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- hereinafter: "LEONINE" - 
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PRELIMINARY REMARK 

A. LEONINE Licensing AG with registered office in Munich is registered in the commercial register of the Munich Local Court 

under HRB 246725. LEONINE’s share capital amounts to EUR 50,000.00 and is divided into 50,000 no-par value registered 

shares with a proportionate amount of the share capital of EUR 1.00 per share. LEONINE's financial year is the calendar year. 

B. Odeon Film AG with registered office in Munich is registered in the commercial register of the Munich Local Court under 

HRB 188612. Odeon’s share capital is EUR 11,842,770.00 and is divided into 11,842,770 no-par value bearer shares. Odeon’s 

shares are listed on the Regulated Market (General Standard) of the Frankfurt Stock Exchange under the ISIN DE0006853005. 

Odeon’s shares are also included in the Regulated Unofficial Market of the Berlin, Dusseldorf, Munich and Stuttgart Stock 

Exchanges. Odeon's financial year is the calendar year. 

C. LEONINE currently holds 10,755,795 of Odeon’s shares, representing approximately 90.82% of Odeon’s share capital. LEO-

NINE is Odeon's main shareholder within the meaning of Section 62 Para. 5 Sentence 1 of the German Reorganization Act 

[Umwandlungsgesetz (UmwG)]. LEONINE and Odeon intend to transfer Odeon’s assets as a whole to LEONINE by way of 

merger through absorption to LEONINE. In connection with the merger, an exclusion of Odeon's other shareholders besides 

LEONINE's ("minority shareholders") in accordance with Section 62 Para. 5 UmwG in conjunction with Sections 327a to 327 

et seq. German Public Companies Act [AktG] must occur. To this end, Odeon’s general meeting shall decide within three 

months of the conclusion of this agreement on the transfer of the shares of the minority shareholders to LEONINE in return 

for payment of appropriate cash compensation. The merger shall only take effect if the exclusion of the Odeon’s minority 

shareholders and thus the transfer of all shares of Odeon’s minority shareholders to LEONINE as main shareholder also takes 

effect at the same time, which shall be ensured through condition precedent for the validity of this agreement. Conversely, the 

exclusion of the minority shareholders and thus the transfer of the shares of Odeon's minority shareholders to LEONINE as 

LEONINE's main shareholder in accordance with Section 62 Para. 5 Sentence 7 UmwG also becomes effective only upon the 

entry of the merger in LEONINE's commercial register. As LEONINE will be the Odeon's sole shareholder upon the entry into 

force of the merger, no shares in LEONINE shall be granted to Odeon’s shareholders. No capital increase by LEONINE to 

implement the merger shall take place. 

Against this background, the parties agree as follows: 

§ 1 PROPERTY TRANSFER; CLOSING BALANCE SHEET; MERGER DATE 

1.1 Odeon as the transferring entity shall transfer its assets as a whole with all rights and obligations under dissolution without 

liquidation according to Section 2 No. 1, Sections 60 et seqq. UmwG to LEONINE as the acquiring entity (merger by absorp-

tion).  

1.2 The merger - subject to the provisions in Fehler! Verweisquelle konnte nicht gefunden werden. of this merger agreement - 

shall be based on the balance sheet as at 31 December 2020 as final balance sheet of Odeon as the transferring entity provided 

with the unqualified auditor's opinion of Crowe Kleeberg GmbH Wirtschaftsprüfungsgesellschaft, Munich. 

1.3 The acquisition of the Odeon’s assets by LEONINE shall take place - subject to the provisions in Fehler! Verweisquelle 

konnte nicht gefunden werden. of this merger agreement - in the relationship inter partes with effect from the end of 31 

December 2020, at midnight (24.00 PM). From the start of 1 January 2021, midnight (0.00 AM), (merger date), all of Odeon’s 

actions and transactions are deemed to have been carried out for LEONINE’s account.  
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§ 2 EXCLUSION OF ODEON'S MINORITY SHAREHOLDERS 

2.1 Odeon's minority shareholders shall be excluded in connection with Odeon’s merger into LEONINE in accordance with Section 

62 Para. 1 and 5 UmwG in conjunction with Sections 327a to 327 et seq. of the German Public Companies Act [AktG]. According to 

the deposit receipts appended to this deed as Annex 1, LEONINE today directly holds 10,755,795 of the total of 11,842,770 of Odeon’s 

no-par value bearer shares. This corresponds to 90.82 % of Odeon’s share capital.  

2.2 It is intended that Odeon’s general meeting will issue a resolution pursuant to Section 62 para. 5 Sentence 1 UmwG in conjunction 

with Section 327a Para. 1 Sentence 1 AktG ("Share transfer resolution") regarding the transfer of the shares of Odeon’s minority share-

holders to LEONINE as main shareholder in return for the grant of an appropriate amount of cash compensation to be paid by LEONINE 

whose amount shall be determined in the share transfer resolution. The entry of the share transfer resolution in the commercial register 

of the Odeon’s registered office shall be accompanied by the note that it shall take effect only upon the entry of the merger in the register 

of the acquiring company's registered Office (Section 62 Para. 5 Sentence 7 UmwG). 

§ 3 SPECIAL RIGHTS AND ADVANTAGES 

3.1 With a purchase agreement dated 1 February 2021, LEONINE acquired from Mr Mischa Hofmann, a member of the Odeon’s 

Board of Directors, the ownership of 661,765 of Odeon’s shares (hereinafter referred to as the "Purchase Agreement"), so that it now 

has approx. 90.82% of Odeon’s shares. The purchase price per share of Odeon was EUR 1.10; the total purchase price for the 661,765 

of Odeon’s shares thus total EUR 727.941,50. If compensation per share of Odeon’s minority shareholders ("expedited shareholder 

action"), which in total exceeds EUR 1.10 per each of Odeon’s shares, is assessed to be appropriate in an expedited shareholder action 

pursuant to the German Law on Shareholder Actions [SpruchG],  the purchase price to be paid by LEONINE to Mr Hofmann for each 

of the 661,765 Odeon’s shares acquired by him shall be increased by the amount by which the overall appropriate compensation per 

Odeon’s share according to the final and absolute decision on appropriate compensation exceeds EUR 1.10 (hereinafter: "purchase 

price increase"). The purchase price increase is due for payment by LEONINE to Mr Hofmann within one month of the final conclusion 

of the expedited shareholder action. 

3.2 No rights – subject to the situations indicated in § 2 and Section 3 Item 3.1 of this Agreement - within the meaning of Section 5 

Para. 1 No 7 UmwG for individual shareholders or for holders of special rights shall be granted. No measures within the meaning of 

Section 5 Para. 1 No. 7 UmwG are intended for such person either. 

3.3 Apart from the circumstances carried out by and described in Section 3 Item 3.1 and Section 3 Item 3.4 of this agreement no 

special advantages within the meaning of Section 5 Para. 8 UmwG shall be granted to a member of the Board of Directors or Supervisory 

Board or to one of the parties' auditor or to the merger auditor or for another person named in this provision. 

3.4 Upon the entry into force of the merger, Mischa Hofmann's position as member of Odeon's Board of Directors and his corre-

sponding mandate shall end. Mr Mischa Hofmann's Board of Directors employment agreement of 18 July 2011 in the version of the 

addendums of 14 September 2011, 10 September 2014, 16. /21 December 2015, 9/12 August 2019 and 15/19 May 2020 was completed 

by 31 December 2024 (hereinafter referred to as the "Board of Directors' Agreement"). In the course of the merger, the Board of 

Directors Agreement shall be transferred to LEONINE. Mr Mischa Hofmann shall also provide his services as member of the Board of 

Directors of the Odeon's legal successor, LEONINE, or as managing director for LEONINE’s affiliates within the meaning of the 

Sections 15 et seqq. AktG. These services shall be compensated with the compensation owed under the Board of Directors' Agreement. 

Special rights, advantages or other benefits have not been promised to Mr Mischa Hofmann - apart from the situation described in 

Section 3 Item 3.1 of this Agreement - either by LEONINE or by Odeon. 

3.5 Upon the entry into force of the merger, the position as an executive body of Odeon's Supervisory Board and its members' 

mandates shall end (see § 7 Item Fehler! Verweisquelle konnte nicht gefunden werden.). No compensation shall be paid to the current 

members of Odeon's Supervisory Board. 
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The following two members of Odeon’s Supervisory Board also hold senior positions at LEONINE and are expected to retain these 

positions: The Supervisory Board members Dr Markus Frerker (Deputy Chairman) and Mr Stephan Katzmann are at the same time 

members of LEONINE's Board of Directors. 

§ 4 NO RETURN SERVICE 

LEONINE as the acquiring company shall hold all shares in Odeon upon the entry into force of the merger. This is guaranteed by the 

condition precedent for the validity of this Agreement in accordance with § 9 of this Agreement and the legal provision in Section 62 

para. 5 Sentence 7 UmwG. Thus, in the context of the merger, no consideration shall be granted. LEONINE as the acquiring company 

may and shall not increase its share capital for the purpose of the merger in accordance with Section 68 Para. 1 number 1 UmwG. 

Accordingly, pursuant to Section 5 Para. 2 UmwG, all information on the exchange of shares provided for in Section 5 Para. 1 numbers 

2 to 5 UmwG shall be omitted. LEONINE as Odeon's sole shareholder upon the entry into force of the merger declares as a precautionary 

measure the waiver of an offer of cash compensation in the merger agreement (Section 29 UmwG). Accordingly, the information on 

cash compensation provided for in Section 29 Para 1 Sentence 1 and 1 [sic] UmwG is omitted. 

§ 5 CONSEQUENCES OF THE MERGER FOR THE EMPLOYEES  

5.1 Upon the entry into force of the merger and the related transfer of business, all employment relationships existing at the time of 

the entry into force of the merger ("transfer date") with the Odeon shall substantively be transferred unchanged to LEONINE in accord-

ance with Section 613a of the German Civil Code (BGB) in conjunction with Section 324 UmwG. LEONINE shall enter into the period 

of employment with the company or recognized by or spent at Odeon until the transfer date by virtue of law, so that this is not interrupted, 

but continued at LEONINE. 

5.2 At Odeon, there are no company pension commitments (including obligations from current benefits to retirees and vested rights 

to former employees). 

5.3 Both LEONINE and Odeon do not have any employer / works council agreements, general employer / works council agreements 

or group employer / works council agreements. 

5.4 Both LEONINE and Odeon are not currently members of an employers' association and are not bound by collective agreements. 

There are also no collective agreements which have been declared universally binding in relation to the establishments of these compa-

nies. 

5.5 A termination of the transfer of employment by the employer due to the transfer of business caused by the merger shall be invalid 

(Section 613a Para 4 Sentence 1 BGB). The right to terminate the Agreement for other reasons remains unaffected in accordance with 

Section 613a Para 4 Sentence 2 BGB. 

5.6 Odeon’s employees shall be informed separately in accordance with Section 324 UmwG in conjunction with Section 613a Para 

5 BGB. According to court rulings of the Federal Labour Court, Odeon’s employees do not have a right of objection to the transfer of 

their employment relationships according to Section 613a BGB to LEONINE according to Section 613a Para. 6 BGB in the case of the 

present merger, because Odeon expires by way of the merger. However, according to the court rulings of the Federal Labour Court, 

from the time of entry into force of the merger the employees have an extraordinary right of termination, which does not require cause.  

5.7 Unless otherwise explained above, the employment relationships of LEONINE’s employees remain unaffected by the merger. 
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5.8 Both LEONINE and Odeon do not have any employer / works councils, group employer / works councils, executive employee 

representative committees or representatives of severely disabled persons. 

5.9 There are no amendments under co-determination law, as the relevant thresholds at the acquiring company are not reached even 

after entry into force of the merger. LEONINE’s Supervisory Board shall continue to be composed exclusively of shareholders' repre-

sentatives. 

5.10 In connection with the merger, no organizational changes are planned beyond the measures outlined in Fehler! Verweisquelle 

konnte nicht gefunden werden. of this Agreement, in particular no business closures, business combinations, personnel rationaliza-

tions or transfers. 

§ 6 FURTHER CONSEQUENCES FOR THE EMPLOYEES  

After the merger, the Odeon's existing operation shall retain its identity (hereinafter referred to as "Odeon Business Unit"). Following 

the entry into force of the merger, LEONINE intends to include the assets and legal relationships associated with the Odeon Business 

Unit (including, in particular, the Odeon’s subsidiaries), in each case in its entirety with the continuation of LEONINE to Odeon Holding 

GmbH, Munich, a sister company of LEONINE, also a 100% subsidiary of LEONINE Holding GmbH, Munich, in accordance with 

Section 123 Para. 1 UmwG (spin-off by way of absorption), in this case of the spin-off, the following applies for the employees: 

6.1 Upon the entry into force of the spin-off and the related transfer of business, all employment relationships attributable to the 

Odeon Business Unit, which exist at the time of the entry into force of the spin-off ("spin-off date") with LEONINE, shall be transferred 

substantively unchanged to Odeon Holding GmbH in accordance with Section 613a of the German Civil Code (BGB) in conjunction 

with Section 324 UmwG. Odeon Holding GmbH shall enter into the period of employment with the company or recognized by or spent 

at LEONINE until the end of the spin-off by virtue of law, so that this is not interrupted, but continued at Odeon Holding GmbH. This 

does not apply for employees who object to the transfer of their employment relationship, as well as to employees who left before the 

spin-off date. 

6.2 No organizational changes are planned in connection with the spin-off, in particular no business closures, company mergers, 

personnel rationalizations or transfers. 

6.3 In the case of the Odeon Business Unit, there are no company pension commitments (including obligations from current benefits 

to pensioners and vested rights to former employees). 

6.4 Both LEONINE and Odeon Holding GmbH do not have any employer / works council agreements, general employer / works 

council agreements or group employer / works council agreements. 

6.5 Both LEONINE and Odeon Holding GmbH are not currently members of an employers' association and are not bound by 

collective agreements. There are also no collective agreements which have been declared universally binding in relation to the 

establishments of these companies.  

6.6 A termination of the transfer of employment upon the entry into force of the spin-off due to the transfer of employment caused 

by the spin-off by the respective employer is invalid (Section 613a Para 4 Sentence 1 BGB). The right to terminate the Agreement for 

other reasons remains unaffected in accordance with Section 613a Para 4 Sentence 2 BGB. The employees' termination status deterio-

rates due to the spin-off in accordance with Section 323 Para. 1 UmwG for a period of two years from the closing date. 

6.7 LEONINE’s employees assigned to the Odeon Business Unit are listed in accordance with Section 324 UmwG in conjunction 

with Section 613a Para. 5 of the German Civil Code [BGB]. The employees have the right to object in writing to the transfer of their 

employment relationship to Odeon Holding GmbH within one month after receipt of the notification letter.  
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6.8 LEONINE is liable in addition to Odeon Holding GmbH as joint and several debtors from the spin-off date for all claims arising 

from the transferred employment relationship, even those that arose prior to this date. However, insofar as LEONINE is not assigned 

these liabilities, the latter is only liable for these liabilities if they are due before the expiry of five years after that date and claims 

therefrom are made either in Section 197 Para. 1 No. 3 to 5 of the German Civil Code, or a judicial or official enforcement action is 

carried out or applied for; in the case of obligations under public-law, the issue of an administrative act is sufficient. For pension 

liabilities based on the German Company Pensions Act [Betriebsrentengesetz] before the spin-off date, the deadline shall be ten years. 

In other respects, Section 133 UmwG shall apply. Odeon Holding GmbH, on the other hand, is liable for all claims arising from the 

employment relationships transferred to it, even beyond the aforementioned periods. 

6.9 Unless otherwise explained above, the employment relationships of LEONINE’s employees remain unaffected by the spin-off. 

6.10 LEONINE and Odeon Holding GmbH have no works councils, Group works councils, executive employee committees or 

representatives of severely disabled persons 

§ 7 EFFECT OF THE MERGER ON THE SUPERVISORY BODIES 

7.1 Odeon has a Supervisory Board consisting of three members, all of whom are elected by Odeon's general meeting. 

7.2 Upon the entry into force of the merger, the Supervisory Board's position as an executive body shall end. The mandates of all 

members of Odeon’s Supervisory Board shall thereby end at the same time. 

7.3 LEONINE has a Supervisory Board consisting of three members, all of whom are elected by LEONINE’s general meeting. 

7.4 LEONINE's Supervisory Board is also elected by the LEONINE's general meeting after the entry into force of the merger (cf. 

§ 5 Item 5.9). 

§ 8 MERGER DATE CHANGE 

8.1 If the merger does not become valid by registration in the commercial register of LEONINE's registered office before the expiry 

of 28 February 2022, by way of derogation from Section 1 Item 1.2 of this merger agreement, Odeon's balance sheet as at 31 December 

2021 shall be used as the closing balance sheet and, by way of derogation from Section 1 Item 1.3 of this agreement, the start of 1 

January 2022, midnight (0.00 AM), (merger date) as reporting date for the acquisition of the assets and the change of the accounting. 

In the event of a further delay of the entry beyond 28 February of the following year, the reporting date of the closing balance sheet and 

the merger date shall each be deferred by one year in accordance with the foregoing. 

8.2 If the merger does not take effect before expiry of 28 February 2022 by registration in the commercial register of LOEININE's 

registered office, the entry in the register shall only occur after LEONINE’s and Odeon’s annual general meetings, adopting resolutions 

on the appropriation of profits for the 2021 financial year. LEONINE and the Odeon will ensure this if necessary by a corresponding 

supplement to the application for entry in the register. The same shall apply if the entry is further delayed beyond 28 February of the 

following year. 

§ 9 CONDITION PRECEDENT 

9.1 The entry into force of this agreement is subject to the condition precedent that a resolution of the Odeon’s general meeting 

according to Section 62 Para. 5 Sentence 1 UmwG in conjunction with Section 327a Para. 1 Sentence 1 AktG on the transfer of the 

shares of the Odeon’s minority shareholders to LEONINE as main shareholder into the commercial register of Odeon’s registered office 
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provided with the notice according to Section 62 Para. 5 Sentence 7 UmwG, that the share transfer resolution shall only be entered in 

the register at the same time as the entry of the merger in the register of the LEONINE’s registered office. 

9.2 The approval of LEONINE’s general meeting to the merger agreement would only be required if, according to Section 62 Para. 

2 Sentence 1 UmwG, LEONINE’s shareholders, whose shares together would reach the twentieth part of the share capital, would require 

the convening of a general meeting, in which a resolution on the approval of the merger was adopted. LEONINE's sole shareholder, 

LEONINE Holding GmbH, has declared to LEONINE that it will not exercise this right and has waived this right in advance in writing. 

§ 10 REAL ESTATE PROPERTY 

Odeon's assets do not include any real estate property. 

§ 11 COSTS 

The costs incurred by the conclusion of this agreement and its execution - with the exception of the costs of Odeon’s general meeting, 

which adopts the share transfer resolution - shall be borne by LEONINE. The cost of the preparation of this agreement shall be borne 

by each party itself. 

§ 12 FINAL PROVISIONS 

Should individual provisions of this agreement be or become invalid or unenforceable, this shall not affect the validity of the agreement 

in other respects. The parties undertake to adopt, instead of the invalid or unenforceable provision, a regulation which is valid and 

enforceable and which comes closest to what the parties intended or would have intended with the invalid or unenforceable provision 

if they had considered the invalidity or unenforceability. The same applies if loopholes in the agreement have to be closed. 

 

One copy and one certified copy of this Agreement shall be received by each of the following: 

- LEONINE Licensing AG, Taunusstrasse 21, 80807 Munich, for the attention of Patrick Ballas; 

- Odeon Film AG, Taunusstrasse 21, 80807 Munich, for the attention of Jürgen Neugebauer; and 

- one certified copy each of the Munich Tax Office - Corporate Tax Office - for LE-ONINE and Odeon. 


