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GENERAL INFORMATION ABOUT THIS REASONED STATEMENT

On 27 April 2017, Nidda Healthcare Holding AG, @t corporation established
under German law, with its registered office in NMim Germany, entered in the
commercial registerHandelsregister of the local court Amtsgericht Munich under
HRB 231228 (theBidder), submitted, in accordance with Section 34, Sactg,
Section 14 para. 2 sentence 1, para. 3 sententthé German Securities Acquisition
and Takeover ActWertpapiererwerbs- und tbernahmegesetWpUG), through the
publication of the offer document within the meanof Section 11 WptG (th@ffer
Document), a voluntary public takeover offeOffer) to the shareholders of STADA
Arzneimittel AktiengesellschaftSTADA or the Company and, together with its
subsidiaries, th6TADA Group).

The Offer is addressed to all shareholders of the@any (theSTADA Shareholders)
and concerns the acquisition of all non-par valkegistered shares (ordinary shares)
held by them (ISIN DE0007251803), each share reptesy a proportionate amount
of EUR 2.60 of the share capital in STADA (eacRTADA Share and collectively,
the STADA Shares) against a cash consideration of EUR 65.28 per[A/Share
(cash offer). In addition, the STADA Shareholddnalsbenefit from the dividend for
the financial year ending on 31 December 2016 & amount of EUR 0.72 per
STADA Share as proposed by the executive board thadsupervisory board of
STADA. If the settlement of the Offer, as expectedgurs prior to the day on which
the Annual General Meeting 2017 is held, the Offéirbe increased by EUR 0.72 per
STADA Share to EUR 66.00.

The executive boardvprstand of the CompanyHKxecutive Board) forwarded the
Offer Document without undue delay, after its traission pursuant to Section 14
para. 4 sentence 1 WptG by the Bidder on 27 A2, to the supervisory board of
the CompanySupervisory Board) and the works council of STADA.

In connection with the following reasoned statemeithin the meaning of Section 27
WpTG regarding the Offer (thReasoned Statement or theStatement), the Executive
Board and the Supervisory Board point out the Yoilhg:

Legal basis of this Reasoned Statement

Pursuant to Section 27 para. 1 sentence 1, pasantgénce 1 WptG, the Executive
Board and the Supervisory Board must, without urdielay, after transmission of the
Offer Document pursuant to Section 14 para. 4 sesté WpTG, submit and publish

a reasoned statement on the offer and on each ameando it. The scope of

application of the aforementioned provisions of WptG applies pursuant to Section
1 para. 3 no. 2 lit. (a), Section 34 WptG. The ataént can be submitted jointly by
the Executive Board and the Supervisory Board. Hxecutive Board and the

Supervisory Board have decided to issue a joirtestent in relation to the BidderOs
Offer.



In their Statement, the Executive Board and theeBagory Board must, pursuant to
Section 27 para. 1 sentence 2 WptG, comment inilamigi) the type and amount of

the consideration offered, (ii) the expected conseges of a successful Offer for the
Company, the employees and their representativerhployment conditions and the
locations of the Company, (iii) the objectives ped by the Bidder with the Offer and

(iv) the intentions of the members of the ExecuBaard and the Supervisory Board,
to the extent that they are holders of securitidh@ Company, to accept the Offer.

Factual basis of this Reasoned Statement

Except as otherwise stated, references to timehis Reasoned Statement are
references to local time in Frankfurt am Main, Ganyn To the extent that
expressions such as OcurrentlyO, Oat the prese@t Wat the momentO, OnowO, Oat
presentO or OtodayO or similar terms are useid Rethsoned Statement, they refer,
except as otherwise explicitly stated, to the daftgoublication of this Reasoned
Statement.

References in this Reasoned Statement to a OBdb&y@efer to any day on which
banks in Frankfurt am Main, Germany are open faregal business. References to
OEURQO relate to the Euro currency. ReferencesSD@Llklate to the United States
Dollar currency. References to OsubsidiariesOteefibsidiaries within the meaning
of Section 2 para. 6 WptG.

This Reasoned Statement includes forecasts, esmassessments, forward-looking
statements and declarations of intent. Such statismere indicated by the use of
expressions such as OexpectO, ObelieveO, Oisvieinthe OattemptO, OestimateO,
OintendO, OplanO, OassumeO and Oendeavour@tef@aoks sforecasts, estimates,
assessments, forward-looking statements and deolaseof intent are based on the
information available to the Executive Board anel Bupervisory Board on the date of
publication of this Reasoned Statement and reftscestimates or intentions at that
time. These statements may be amended followingtitdication of this Reasoned
Statement. Assumptions may also turn out to beriectin the future. The Executive
Board and the Supervisory Board are under no diigao update this Reasoned
Statement unless such an updating of it is requayestatutory provisions.

The information in this document regarding the Bid@nd the Offer is based on
information provided in the Offer Document and otpablicly available information
(except as stated explicitly otherwise elsewhef#)e Executive Board and the
Supervisory Board point out that they are not ableverify or to fully verify the
information provided by the Bidder in the Offer Rmeent nor to guarantee the
implementation of the BidderOs intentions.

Publication of this Reasoned Statement and of additional reasoned statements in
relation to changes to the Offer

The Statement is, as are all statements regaragnglaanges to the Offer, published
on the internet under the heading Olnvestor Re&@i®n the website of the Company



at www.stada.de pursuant to Section 27 para. 3Seudion 14 para. 3 sentence 1
WptG. Copies of the Reasoned Statement can alsobtsned free of charge from
Deutsche Bank Aktiengesellschaft, Taunusanlage 60825 Frankfurt am Main,
Germany (orders by fax: +49 69 9103 8794 or by Etoaict.tender-offers@db.com
specifying the full postal address) and from STAB&neimittel Aktiengesellschaft,
Investor Relations, Stadastra8e 2-18, 61118 BaleVilGermany, phone: +49 6101
603 113, fax: +49 6101 603 215 (inquiries by ertmit@stada.despecifying the full
postal address). The publication and keeping asailaf copies free of charge is
announced in the Federal GazeBerfdesanzeiggr

This Reasoned Statement and any additional reassiaggments regarding the Offer
are or will be published in German and in a nordinig English translation. The
Executive Board and the Supervisory Board assumniglibidity for the correctness and
completeness of the English translation. Only teen@an version is authoritative.

Statement of the works council

Pursuant to Section 27 para. 2 Wp1G, the competemks council of the Company
may send a statement on the Offer to the Exec@aerd, which the Executive Board
must, pursuant to Section 27 para. 2 WptG, attactis own statement, without
prejudice to his obligation pursuant to Sectiorpara. 3 sentence 1 WptG.

Own responsibility of the STADA Shareholders

The Executive Board and the Supervisory Board pourtt that the statements and
assessments in this Reasoned Statement are notgoomnthe STADA Shareholders.
Each STADA Shareholder must make his own decisibether to accept the Offer
and, if so, for how many STADA Shares, taking intmcount the overall
circumstances, his individual situation (includihg personal tax situation) and his
individual assessment of the future developmethefvalue and stock market price of
the STADA Shares.

In deciding whether or not to accept the Offer, #1I&ADA Shareholders should make
use of all available sources of information and pafficient regard to their personal
circumstances. In particular, the specific finah@ad tax situation of individual
STADA Shareholders may in individual cases resulassessments that differ from
those presented by the Executive Board and ther@apey Board. The Executive
Board and the Supervisory Board therefore recomniaaidthe STADA Shareholders
obtain on their own responsibility independent aaxl legal advice, if necessary, and
assume no liability for the decision taken by a ®PAShareholder in respect of the
Offer.

In Section 1.1 of the Offer Document, the Biddeates that the Offer relates to all
STADA Shares and will be implemented solely in ademce with the German
Takeover Law and certain applicable securities paowisions of the United States of
America United States). The Bidder also points out in Section 1.2 of th#eO

Document that STADA Shareholders in the UnitedeStahould note that the Offer is



made in respect of securities of a company whiehfareign private issuer within the
meaning of the U.S. Securities Exchange Act of 1984 amended (th&/.S.
Exchange Act) and the shares of which are not registered patdoeSection 12 of the
U.S. Exchange Act. According to Section 1.2 of @féer Document, if shareholders
are residing in a country outside of the FedergbuRéc of Germany, it may be
difficult for them to enforce rights and claims sang outside of the laws of their
country of residency.

For holders of American depositary receipts, thdeODocument includes more
notices and information in Section 1.2 and in Serfi3.10.

The Executive Board and the Supervisory Board pouttthat they are not able to
verify whether the STADA Shareholders meet all ldgal obligations applicable to
them personally on acceptance of the Offer. Thectikee Board and the Supervisory
Board recommend, in particular, that anyone wheiwes the Offer Document or
wishes to accept the Offer outside the Federal Blepaf Germany but is subject to
securities laws of jurisdictions other than the ératl Republic of Germany should
inform himself about these laws and comply withnthe

INFORMATION ABOUT THE COMPANY AND THE STADA GROUP
Basis of the Company

The Company is a stock corporatiohk{iengesellschaftestablished under German
law, with its registered office in Bad Vilbel, restgred in the Commercial Register
(Handelsregister of the local court Amtsgericht of Frankfurt am Main under
HRB 71290. The administrative headquarter of STABMcated in Stadastra8e 2-18,
61118 Bad Vilbel, Germany.

The object of the Company as defined by its agicleassociation comprise

(@) the development, manufacture and distribution dbasdrading of products of
any kind whatsoever for the worldwide health casekeat, in particular, in the
pharmaceutical, biotechnical, chemical and cosmetidustry, medical and
laboratory technology, clinic requisites as welirathe dietary food and candy
manufacturing industry;

(b)  the establishment, operation, acquisition as welsae of capital interests in
business enterprises which are active in the waodevinealth care market, in
particular, in the pharmaceutical, biotechnical,eroical and cosmetics
industry, medical and laboratory technology, ad a®lin the dietary food and
candy manufacturing industry;

(c) the development and rendering of services of amygl kihatsoever for the
worldwide health care market against remuneratigeyvices without
remuneration may also be developed and renderegiriicular, for patients
and consumers as well as medical/pharmaceuticaladisé groups provided



3.1

that they are of such nature to supplement, promotipport other business
enterprises of the Company;

(d) the procurement, acquisition, the taking out ongrg of a licence as well as
trading in intangible assets as regards the woddwiealth care market, in
particular, software and Internet applications al s pharmaceutical product
marketing authorisations, trademarks, industriabpprty rights and co-
marketing rights for products, in particular, i thharmaceutical, biotechnical,
chemical and cosmetics industry, medical and ldboyatechnology, clinic
requisites as well as in the dietary food and camdyufacturing industry; the
Company may also grant licences to pharmaciestdlirec indirectly via its
subsidiaries, pursuant to which they are authortsedssume manufacturing
processes for selected products themselves;

(e) the undertaking of all business activities whicbras necessary or expedient to
serve the object of the Company.

Under its articles of association, the Companylse &ntitled to acquire interests in
any manner in similar companies or companies ofsmae type within Germany or
abroad. It can also establish branches or repasenbffices.

The STADA Shares (WKN 725180 / ISIN DE0007251808) asted in the sub-
segment of the regulated market of the FrankfudclStExchange with additional
listing obligations Prime Standaryl and on the regulated market of the DYsseldorf
Stock Exchange. In addition, the STADA Shares exeeld via the XETRA electronic
trading system as well as in the regulated unatficharket Ereiverkeh) on the

regional stock exchanges in Berlin, Hamburg, Hanodunich, Stuttgart and via
Tradegate Exchange. The STADA Share is currentiuded in the indices MDAX,
EuroSTOXX 600 and MSCI Small Cap Europe.

Overview of the STADA Group

A list of all subsidiaries of STADA is attachedttos Statement a&nnex 1. Pursuant
to Section 2 para. 5 sentence 3 WptG these ar@pgrsonsidered to be acting with
STADA and jointly with each other.

Capital structure of the Company
Share capital

At the time of publication of this Statement, theu® capital Grundkapita) of the
Company amounts to EUR 162,090,344.00 and is divideo 62,342,440 non-par
value registered shares. At the time of publicat@fnthis Reasoned Statement,
STADA holds 84,311 treasury shares.



3.2

Authorised capital

Pursuant to Section 6 para. 1 of the articles sbaiation of STADA of 9 December
2016, the Executive Board is authorised, with tbpraval of the Supervisory Board,
to increase the share capital of the Company oroomeore occasions by 4 June 2018
by up to EUR 77,134,304.00 through the issue ofau@9,667,040 registered shares
against contributions in cash and/or in kind. Shalders are entitled to statutory
subscriptions rights. The new shares may also bscsibed for by one or more banks
or companies defined by the Executive Board in shase of Section 186 para. 5
sentence 1 of the German Stock Corporation Ag&tiéngesetz AktG) subject to the
condition that they in turn be offered for substiop to the shareholders (indirect
subscription right). The Executive Board shall néweless be authorised, with the
approval of the Supervisory Board, to exclude tia¢usory subscription rights of the
shareholders in the following cases: (a) for fi@uai shares; (b) in the case of capital
increases against cash contributions up to an antbanin total does not exceed 10%
of the share capital existing at the time this atiffation becomes effective or b if this
amount is lower B 10% of the share capital exisahghe respective time this
authorisation is exercised, if the issue pricehefiew shares is not significantly lower
than the stock exchange price of already listedeshearrying the same rights within
the meaning of Section 203 para. 1 sentence 1 antergce 2 in connection with
Section 186 para. 3 sentence 4 AktG. Shares atee toredited against the above-
mentioned 10% limit which are acquired due to athawusation of the Annual
General Meeting and are sold during the term «f @lithorisation pursuant to Section
71 para. 1 no. 8 sentence 5 in connection withi@ed86 para. 3 sentence 4 AktG.
Furthermore, shares are to be credited againstlithis which are issued for the
purpose of servicing bonds with warrants or corngersights or obligations, to the
extent the bonds are issued during the term of dabthorisation with Section 186
para. 3 sentence 4 AktG applying mutatis mutandieuthe exclusion of subscription
rights; (c) in the case of capital increases agatostributions in kind for granting
new shares in the context of business combinatorgr the purpose of the direct or
indirect acquisition of companies, divisions of quanies or participations in compa-
nies and for other assets (including loans and roliaeilities); (d) to the extent
necessary in order to grant holders or creditorsarids with warrants or conversion
rights or obligations issued, or to be issued ley@ompany or its Group companies, a
subscription right to new shares to the extent hackvthey would be entitled after the
exercising of their warrants and/or conversion tsgbr after fulfilment of any option
or conversion obligations. Shares that exclude s$hdscription rights of the
shareholders which are issued during the term a$ #uthorisation against
contributions in cash and/or in kind shall not edea total share of 20% of share
capital of the Company existing at the time theokgson is adopted by the Annual
General Meeting. The Executive Board is authorisedh the approval of the
Supervisory Board, to determine the further contdrihe share rights, the individual
details of the capital increase as well as the itiond of the share issue in particular
the issue price.

10



3.3

Conditional capital

Pursuant to Section 6 para. 2 of the articles sba@ation of 9 December 2016, the
share capital of the Company is conditionally iased by up to EUR 69,188,340.00
by issuing up to 26,610,900 registered sham@snditional Capital 2013). The
conditional capital increase shall be effected amdpfar as the holders or creditors of
bonds with warrants and/or convertible bonds, pigdting bonds and/or participation
rights with warrants and/or conversion rights oligdtions B which the Company or
its Group companies issue due to the Annual Genbtakting's authorisation
resolution from 5 June 2013 until 4 June 2018 Boeseetheir warrants or conversion
rights for these bonds, or bond holders that afgiesti to option or conversion
obligations fulfill their option or conversion oghtions, as well as in all cases
provided the Conditional Capital 2013 is needeadnordance with the terms of the
bonds. The issue of new shares shall be carriedsuhject to the respective option
and/or conversion price to be determined in accmeawith the aforementioned
authorisation resolution. The new shares shallesihmathe profits from the beginning
of the financial year for which, as of the issuéed@o decision has been made on the
appropriation of profits. The Executive Board igherised, with the approval of the
Supervisory Board, to determine the further detaflsmplementing the conditional
capital increase.

Members of the Executive Board and the Supervisory Board

The Executive Board of STADA currently consists Df. Matthias Wiedenfels
(Chairman of the Executive Board/CEQ), Helmut Kf&thief Financial, Marketing &
Sales Officer) and Dr. Barthold Piening (Chief Teichl Officer).

Pursuant to Section 12 para.1 of the CompanyQslesrtof association, the
Supervisory Board shall consist of nine members thiedcomposition of members
shall arise from the legal requirements. The curneembers of the Supervisory Board
are Carl Ferdinand Oetker, Jens Steegers (emplepeesentative), Dr. Eric Cornut,
Halil Duru (employee representative), Rolf Hoffmailm. Birgit Kudlek, Tina MYller,
Dr. Ute Pantke (employee representative) and DnnauRiemann. The Chairman of
the Supervisory Board of the Company is currendyl €erdinand Oetker; the Deputy
Chairman of the Supervisory Board is currently Jeteegers.

Overview of the business activities of the STADA Group

STADA is an internationally operating healthcarempany with a focus on the
development, marketing, manufacture and distrilbutiof off-patent active

pharmaceutical ingredients within the healthcard gharmaceutical market. The
Group is oriented towards a long-term growth marketl the business model
comprises, since the optimisation of the groupcstme in the 3rd quarter of 2016, the
two core segments Generics and Branded Products.

In the Generics segment, which currently accountsapproximately 60% of group
sales adjusted for currency and portfolio effe@3,ADA owns a comprehensive
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portfolio of generics including selected biosimslarGenerics, i.e. pharmaceutical
products that contain the exact active pharmacauiicgredient as the original
patented product of the initial supplier, will conte to see growth opportunities in the
pharmaceutical market because they represent a logst alternative to the often
significantly more expensive original products. Tkales focus in the Generics
segment is thus on lower pricing. The GroupOs tgprgrics active ingredients in
financial year 2016 were Tilidin Naloxon, Atorvasta Pantoprazol, Epoetin zeta and
Diclofenac.

The Branded Products segment is characterised rimcydar by highly attractive
margins. It currently contributes approximately 4080 group sales adjusted for
currency and portfolio effects. In the Branded Ricid segment, the STADA Group
pursues the concept of the so-called Ostrong lamelying on high brand awareness
for its products. The GroupOs top 5 products g1gkgment in financial year 2016
were APO-Go", Grippostad”, Snup”, Fultium™ and Vitaprost™.

The key customer groups in the Group include prigngratients and consumers,
doctors, pharmacies and pharmacy chains, hospitad;order companies, buying
groups, wholesalers and other service providerhénhealthcare market as well as
cost bearers in the form of public or private Heaftsurance organisations. The sales
focus is on different target groups, dependinghenindividual market.

In financial year 2016, the STADA Group employedaarrage of 10,839 employees.
On average, 1,164 employees were employed in Ggrrodmvhich approx. 158 were

industrial workers whose activity was typically caeterised by manual/physical work
and often remuneration by hourly wages. Of the 4,&6ployees in Germany, an
average of 908 were employed at the Group headgquarBad Vilbel. The average

number of employees at Group locations outside @eynmwas 9,675. Up-to-date
figures can be found in the STADA interim report @117 which will be published

on 11 May 2017.

In financial year 2016, the Executive Board of STRRgreed a revised corporate
strategy. With an unchanged strategic orientatioomerous initiatives were
introduced to improve the performance of the STADZroup with which
competitiveness and innovation is to be increaseldaalded value is to be achieved in
the long-term. As part of the implementation of iméatives, untapped sales potential
will be leveraged, marketing expenses will be ofged, sales efficiency will be
enhanced and cost of sales will be reduced. Asgddhe strategic development, also
the organisational and sales structures will béeveed. Further details on the newly
agreed strategy of STADA can be also found in timaual Report 2016 of STADA
(in particular on pages 26 and 27).

Shareholder structure

According to the voting right notifications, whic®TADA has received pursuant to
Sections 21 et seqq. of the Securities Trading @®ertpapierhandelsgesetz b
WpHG), its surveys of shareholders and information mled by the Bidder in
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Section 7.1 of the Offer Document, the followingas#holders hold, directly or
indirectly, 3.00% or more of the voting rights imADA:

Mr Florian Schuhbauer and Mr Klaus RShring togetinath BNY Mellon Service
Kapitalanlage-Gesellschaft mbH (because they coatditheir conduct with regard to
the exercise of voting rights) between 5% and 1@%vall as The Goldman Sachs
Group, Inc., Deutsche Bank Aktiengesellschaft, BciGZnZrale S.A. and BlackRock,
Inc. each between 3% and 5%.

INFORMATION ABOUT THE BIDDER

The Bidder has published the following informationthe Offer Document, unless
otherwise specified. The Executive Board and thpeBusory Board have not been
able to verify or to fully verify this informationThe Executive Board and the
Supervisory Board therefore assume no respongiilitits correctness.

Legal basis and capital structure of the Bidder

In respect of the legal basis and capital structiréhe Bidder, the Offer Document
contains the following information in Section 6.1:

The Bidder, Nidda Healthcare Holding AG, is a staokporation under German law
with registered office in Munich, Germany, registrin the commercial register
(Handelsregisterpf the local courtAmtsgerichtlof Munich under HRB 231228. The
current business address of the Bidder is: c/o l&mdk & Ellis International LLP,
Maximilianstr. 11, 80539 Munich, Germany. The sheapital of the Bidder amounts
to EUR 50,000 which is divided into 50,000 non-palue shares. The shares of the
Bidder are not listed on a stock exchange. The @iddhas established on 20 January
2017 in Munich. The corporate purpose of the Biddesludes, inter alia, the
administration of its assets as well as the adisisale, holding and administration
of participations in companies which are nationahd internationally active in the
health care market.

The members of the management board of the BidderBanjamin Kunstler and
Matthew Richard Norton.

The Bidder currently holds no shares in other urattergs and has no employees.
Bidder's shareholder structure and information about Bain Capital and Cinven

According to Section 6.2 of the Offer Document, Bidder is a holding company

which is indirectly held by funds advised by Baiap@al Private Equity (Europe) LLP

(together with its affiliated entitie®ain Capital) and Cinven Partners LLP (together
with its affiliated entitiesCinven). Bain Capital Private Equity (Europe), LLP and
Cinven Partners LLP entered into a consortium agee¢ for the implementation of

the Offer, which is described in Section 6.4 of @féer Document.
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According to Section 6.5 of the Offer Document, rB&lapital has partnered closely
with management teams to provide the strategicuress and help the companies
thrive since its founding in 1984. Bain Capitaltetathat it has a long track record of
supporting its portfolio companies in growing orgatly and through buy-and-build
strategies. According to Bain Capital, its gloledm of approximately 220 investment
professionals creates value for its portfolio comea through its global platform and
depth of expertise in key vertical industries imhg healthcare, consumer/retail,
financial and business services, industrials, arethriology, media and
telecommunications. Bain Capital has offices in Bos Chicago, New York, Palo
Alto, San Francisco, Dublin, London, Luxembourg, iin, Melbourne, Mumbai,
Hong Kong, Shanghai, Sydney and Tokyo and has,rdicepto its statements, made
investments in more than 300 companies to dateordiaay to Bain Capital, it invests,
in addition to private equity, across asset clagselsiding credit, public equity and
venture capital, managing approximately USD 75dailin total.

According to Section 6.5 of the Offer Document, v@n is a leading international
private equity firm focused on building world-clagsropean and global companies.
Cinven states that the funds managed by it invesbmpanies with a European focus
in six key sectors: Healthcare, Business Servi€amsumer, Financial Services,
Industrials, and Technology, Media and Telecommatioos (TMT). Cinven's
European focus and expertise are, according toe@insomplemented by an ability to
capitalise on global growth opportunities througffices in Asia and the United
States. According to Cinven, it acquires succesafdl high quality companies which
are well positioned in their respective markets asds its proven economic growth
strategies (such as buy-and-build) to further dgvéhese companies and create value.
Cinven states that, building on the existing fouimtaof its portfolio companies, it
works closely with the management teams to fatdligrowth and help them reach
their full potential. According to Cinven, it hasrang healthcare expertise and an
extensive and successful track record of invessingcessfully in companies in the
healthcare sector.

According to the statements in Section 6.2 of tHéerODocument, the Bidder is
indirectly controlled by Bain Capital Investors LL&hd Cinven (Luxco 1) S.A. In
addition, further companies and persons indirelotdid shares in the Bidder without
being a Bidder Parent Company (as defined in Se&i2 of the Offer Document) or a
person acting jointly with the Bidder within the amng of Section 2 para. 5 WptG.
The shareholder structure of the Bidder is, acogrdd the statements in Section 6.2
of the Offer Document, as shownAmnex 2. In addition to the information reflected
above, Section 6.2 of the Offer Document also dostdurther statements on the
Bidder and persons acting jointly with the Bidd®ection 6.3 of the Offer Document
contains information on the intended changes toBigelerOs shareholder structure
prior to the settlement of the Offer.

Persons acting jointly with the Bidder

In respect of persons acting jointly with the Biddé&e following statements are made
in Section 6.6 of the Offer Document and in the &8 referred to in that section:
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The companies set forth in Part laad 3 of Annex &re persons acting jointly with
the Bidder within the meaning of Sectiomp&ra. 5 sentence 1 and sentence 3 WptG.
The companies outlined in Part 1 of Annex 3 are Bitgler Parent Companies (as
defined in Section 6.2 of the Offer Document). Twampanies outlined in Part &
Annex 3 are (indirect) subsidiaries of Bain Capitalestors, LLC, and the companies
outlined in Part 3 of Annex 3 are (indirect) sulmmigts of Cinven (Luxco 1) S.A.
which, in each case, are not persons that corteoBidder. Beyond this, there are no
other persons acting jointly with the Bidder withiimee meaning of Section 2ara. 5
WptG. After implementation of the intended changesthe Bidder's shareholder
structure outlined in Section 6.3 of the Offer Do@nt, Nidda German Midco, Nidda
German Topco, Bain Capital Holdco, Bain Capital dFudi, L.P., and Bain Capital
Partners XI, L.P., will be persons acting jointhitthe Bidder within the meaning of
Section 2para. 5 WptG.

According to Section 6.7 of the Offer Documentthat time of the publication of the
Offer Document, the Bidder does not hold STADA ®Baor corresponding voting
rights based on STADA Shares, and no voting ridglatsed on STADA Shares are
attributed to the Bidder in accordance with Sec80nVptG.

Furthermore, neither the Bidder nor persons agongly with the Bidder within the
meaning of Section 2 para. 5 WpTG nor their sulasids currently hold STADA
Shares or voting rights based on STADA Shares amdvating rights based on
STADA Shares are attributable to them pursuantetti®n 30 WptG.

Finally, neither the Bidder nor persons acting flgirwith the Bidder within the
meaning of Section 2 para. 5 WptG nor their sulasids hold voting rights in
relation to STADA to be disclosed pursuant to $ecfl5 and Section 25a WpHG.

Information about securities acquisitions

In respect of the information about securities &itjans, the Offer Document
contains the following statements in Section 6.8:

Neither the Bidder nor persons acting jointly witie Bidder within the meaning of
Section 2 para. 5 WptG nor their subsidiaries haeguired STADA Shares nor
concluded any agreement for the acquisition of SAAEhares during the six-month
period prior to 10 April 2017 (the day of the pablion of the decision to make the
Offer) until 27 April 2017 (day of the publicatiai the Offer Document).

Possible future acquisitions of STADA Shares

According to Section 6.9 of the Offer Document, Bidder states that it reserves the
right, within the limits of the law, to acquirerectly or indirectly, additional STADA
Shares outside of the Offer on or off the stockhexge. Any such purchases or
arrangements to purchase STADA Shares will be noadede the United States and
in compliance with applicable laws. The Bidder, lever, does not currently intend to
make acquisitions of STADA Shares outside of thieiOf
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To the extent such acquisitions should occur nbedsss, according to Section 6.9 of
the Offer Document, information about them, inchglthe number and price of the
acquired STADA Shares, will be published accordingthe applicable statutory
provisions, especially Section 23 para. 2 WptGamjanction with Section 14 para. 3
sentence 1 WptG, in the Federal Gaze@eir{desanzeigg¢rand on the internet at
http://www.niddahealthcare-angebot.d€orresponding information will also be
published by way of an English translation at iipvw.niddahealthcare-angebot.de

INFORMATION ABOUT THE OFFER
Relevance of the Offer Document

The following is a description of selected inforinatfrom the BidderOs Offer. For
more information and details (in particular, detadf the offer conditions, the
acceptance periods, the acceptance procedureshangithdrawal rights), STADA
Shareholders are referred to the statements iOffe@ Document. The information
below merely summarises information included in@féer Document. The Executive
Board and the Supervisory Board point out thatdéscription of the Offer in the
Statement does not claim to be exhaustive anddkdar the content and settlement of
the Offer, solely the provisions of the Offer Doamh are authoritative. It is the
responsibility of each STADA Shareholder to reagl @ffer Document and to adopt
the measures that are appropriate for such ShaeshoThe Offer Document is
published on the Internet http://www.niddahealthcare-angebot.dad published by
way of an announcement in the Federal GazBuiledesanzeiggrCopies of the Offer
Document are available free of charge at BNP Parfbacurities Services S.C.A.,
Branch Office Frankfurt am Main, Europa-Allee 1203@7 Frankfurt am Main,
Germany (inquiries by fax to +49 69 1520 5277 or mmmail to
frankfurt.gct.operations@bnpparibas.competails can be found in the Offer
Document.

Implementation of the Offer

The Offer is implemented by the Bidder pursuanSaxtion 34, Section 29 para. 1
WptG in the form of a voluntary public takeover @ff(cash offer) for the acquisition
of all STADA Shares.

The Offer is implemented as a voluntary public tale offer under the laws of the
Federal Republic of Germany, and in particularaocaidance with the WptG and the
Regulation of the Content of the Offer Documeng @onsideration to be granted in
Takeover Offers and Mandatory Takeover Offers ahd Exemption from the
Obligation to Publish and Launch an Off&§1G Angebotsverordnung ®pUG-
Offer Regulation) as well as certain applicable securities law mions of the United
States of America.

The Executive Board and the Supervisory Board heteundertaken any review of
their own of the OfferOs compliance with the relegtatutory provisions.
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4.1

Subject of the Offer and Offer Price

Subject to the terms and conditions set forth en@ffer Document, the Bidder offers
to acquire all STADA Shares (ISIN DE00072518035e8TADA Share representing
a proportionate amount of EUR 2.60 of the sharéa&@lapt a cash consideration in the
amount of

EUR 65.28 per STADA Share.

If the settlement of the Offer occurs after the dathe Annual General Meeting 2017,
all STADA Shareholders will receive the proposedlidind for the financial year
ending on 31 December 2016 in the amount of EUR @&r share first. STADA
Shareholders who have tendered their STADA Shardls receive in addition
EUR 65.28 per STADA Share from the Bidder uponleektnt of the Offer. If the
settlement of the Offer occurs, as expected, poidhe Annual General Meeting 2017,
the offer price will be increased by EUR 0.72 p&@ABA Share to

EUR 66.00 per STADA Share

(the offer price, including a possible increaseEdfR 0.72 per STADA Share, the
Offer Price). The Annual General Meeting of STADA will be hetsh 30 August
2017.

Acceptance Period
Acceptance Period

The period for acceptance of the Offer (includimg extensions B for more details see
below D theAcceptance Period) begins upon publication of the Offer Document on
27 April 2017 and ends on 8 June 2017, 24:00 hran{urt am Main local time) /
18:00 hrs (New York local time). In the circumstascset out below, the period for
acceptance of the Offer will in each case be exdraditomatically as follows:

¥  If the Bidder amends the Offer pursuant to SecibWptG within the last two
weeks prior to expiry of the Acceptance Period, Alseeptance Period will be
extended by two weeks (Section 21 para. 5 Wpt@), until 22 June 2017,
24:00 hrs (local time Frankfurt am Main) / 18:0 Iflocal time New York).
This shall apply even if the amended Offer is godbd or contravenes statutory
provisions.

¥ If a competing offer is made by a third party dgrthe Acceptance Period (see
Section 22 para. 1 WptG), the Acceptance PeriodHerpresent Offer shall be
extended to correspond to the expiry date of thee@ance period for the
competing offer, if the Acceptance Period for thesent Offer expires prior to
the expiry of the acceptance period for the comgetiffer (Section 22 para. 2
WptG). This shall apply even if the competing offsramended or prohibited
or contravenes statutory provisions.
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4.2

¥ If a general meetinHauptversammlungdf STADA is convened in connection
with the Offer following publication of the Offer dzument, the Acceptance
Period in accordance with Section 16 para. 3 Wptilh be extended to ten
weeks after publication of the Offer Document. Tereptance Period would
then end on 6 July 2017, 24:00 hrs (Frankfurt aninM@cal time) / 18:00 hrs
(New York local time).

With regard to the right of withdrawal in the everitan amendment to the Offer or
the launching of a competing offer, reference igiento the statements contained in
Section 16 of the Offer Document.

Additional Acceptance Period

STADA Shareholders that have not accepted the Qffdrin the Acceptance Period
can still accept the Offer within two weeks aftebfcation of the results of the Offer
by the Bidder according to Section 23 para. 1 seetd no. 2 WptG (thddditional
Acceptance Period), provided none of the Offer Conditions set forttsiection 12.1 of
the Offer Document have ultimately lapsed as aktie of the Acceptance Period and
such condition has not been effectively waivedsTheans that the Offer can only be
accepted during the Additional Acceptance Periqdinf particular, the minimum
acceptance threshold (please refer to Section2l@flithe Offer Document) has been
met as of the end of the Acceptance Period. After énd of the Additional
Acceptance Period, the Offer cannot be acceptednargey unless a sell-out right
pursuant to Section 39c WptG (as further describedection 16(h) of the Offer
Document) exists. Subject to an extension of theeftance Period as described in
Section 4.1 and Section 5.2 of the Offer Documta,Additional Acceptance Period
will presumably begin on 14 June 2017 and end odu@ié 2017, 24:00 hrs (Frankfurt
am Main local time) / 18:00 hrs (New York local &jm

Offer Conditions

The Offer and the contracts which come into existeas a result of its acceptance
will only be closed if the closing conditions debed in detail in the Offer Document
in Section 12.1.1 (Merger control approvals), Sectl2.1.2 (Minimum Acceptance
Threshold), Section 12.1.3 (No resolution on a déwd exceeding the amount
proposed by STADAOs management board), Sectiod 1@ capital increase and
no transfer or disposal of treasury shares by STARAd Section 12.1.5 (No
insolvency proceedings) have been fulfiled. Thedtrive Board and the Supervisory
Board are of the opinion that these closing coodgicorrespond to what is reasonable
within the framework of such transactions and taropriate account of the
legitimate interests of the Bidder and the Company.

As set out in Section 12.2 of the Offer Documehg Bidder may D to the extent
permissible B pursuant to Section 21 para. 1 ssmtémo. 4 WptG waive all or
individual closing conditions up to one working d@¥erktag before expiry of the
Acceptance Period. For the purposes of the Offesjig conditions which the Bidder
has effectively waived are considered as havingioed.
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If the Offer Conditions specified in Section 12.fitlke Offer Document have either
not occurred until the applicable date or haverufely failed before this date and
the Bidder has not previously effectively waiveerth the Offer shall lapse. More
details regarding a potential non-fulfilment of giltog conditions are described in
greater depth in Section 12.2 of the Offer Document

Status of official procedures and approvals

In Section 11.1 of the Offer Document, the Biddites that the planned acquisition
of STADA Shares by the Bidder pursuant to the Offkee T'ransaction), is subject to
merger control approval by the European Commissand/or the competent
authorities in the Member States of the EuropeantiJto which the Transaction may
be referred, and by the competent authorities im&HRussia, Serbia, Montenegro,
Macedonia, Turkey and Ukraine.

According to Section 11.2.1 of the Offer Documehg Bidder intended to initiate the
preliminary procedure with the European Commissibthe latest by 27 April 2017; a
notification has meanwhile been received from thedBr that the preliminary
procedure was initiated on 4 May 2017. The Biddeedd not believe that the
Transaction requires the assumption of obligatmnthat the European Commission
will initiate a Phase Il. To the knowledge of thelder, no application for referral has
been filed to date by any Member State of the EemapgJnion, in particular not by the
Federal Republic of Germany. The Bidder also doas helieve that a partial or
complete referral by the European Commission vélintade to competent authorities
in the Member States of the European Union. Theaa period is thus expected to
end in June 2017, provided there is no referendension or initiation of Phase II.

In addition, the Bidder states in Section 11.2.2hefOffer Document that it intends to
initiate a preliminary procedure with the relevanthorities in China and submit the
required filings with the relevant authorities inud8ia, Serbia, Montenegro,
Macedonia, Turkey and Ukraine at the latest by rilA2017; a notification has

meanwhile been received from the Bidder that tledimppmary procedure was initiated
in China and filings were submitted in Serbia, Momgro, Macedonia, Turkey and
Ukraine between 25 and 28 April 2017.

The Bidder does not expect that the relevant aitib®in these countries will launch
an in depth investigation or that the Transactiofi vequire the assumption of
obligations. The conclusion of the merger contnagedures is expected before the
end of the Additional Acceptance Period.

Permission from BaFin to publish the Offer Document

According to Section 11.3 of the Offer DocumentFBaapproved the publication of
the Offer Document on 26 April 2017.
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Acceptance and settlement of the Offer

Section 13 of the Offer Document describes the@anee and settlement of the Offer
including the legal consequences of acceptancei¢Bel3.4 der Offer Document).

In the Offer Document, the Bidder states that tbdlesment of the Offer and the
payment of the purchase price to the accepting SASbareholders may be delayed
until 11 January 2018 or may not take place atslh result of the merger control
procedures to be conducted (see also Section IMiGioStatement and Section 11.1
of the Offer Document). The Bidder, however, widlek to complete the merger
control procedures by mid-July 2017. However, ihad possible to make a binding
forecast about this.

Registration for the Annual General Meeting 2017 of STADA

The Executive Board and the Supervisory Board reeend that shareholders of
STADA register for the Annual General Meeting 2@t 7e held on 30 August 2017
and exercise their voting rights in such Annual &ahMeeting, which will resolve,
in particular, on the dividend for the financialaye2016, unless the settlement of the
Offer occurs prior to such Annual General Meeting.

FINANCING OF THE OFFER

Pursuant to Section 13 para. 1 sentence 1 WptGPBitider before publishing the
Offer Document must take the measures necessanysioe that the funds needed for
complete fulfilment of the Offer will be availablat the time the claim to the
consideration falls due. According to the statermenade by the Bidder in Section 14
of the Offer Document, the Bidder has met thisgaiion.

Maximum consideration

According to the BidderOs calculations, the tatabumt the Bidder would need to
settle the Offer, if the Offer were to be accepbsdall STADA Shareholders and
provided that the Offer Price is increased by EUR(er STADA Share to the Offer
Price in accordance with Section 4 of the Offer roent, is EUR 4,114,601,040 (i.e.
the Offer Price of EUR 66.00 per STADA Share miikegh by 62,342,440 currently
issued STADA Shares (including treasury sharesIé{3A)).

Moreover, the Bidder expects that it will incurrisaction costs, including any costs
and fees resulting from a facilities agreementrédarred to in Section V.2 below and
in Section 14.2 of the Offer Document), which amouwp to EUR 170 million
(collectively, theTransaction Costs). The total amount that the Bidder would need for
the acquisition of all STADA Shares on the basistled Offer would thus equal,
including the Transaction Costs, a maximum of EUE84,601,040 (th@ffer Costs).
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Financing measures

Pursuant to Section 14.2 of the Offer Document,Blueler has taken the following
financing measures:

Bain Capital Europe Fund 1V, L.P., Bain Capital BuXl, L.P., the Sixth Cinven
Fund, Sixth Cinven Fund Co-Investment Limited Pemship as well as Partners
Group Access 677 L.P., Partners Group Private EdMaster Fund), LLC, Partners
Group Summit PV, L.P. Inc., Partners Group FPP ,RAla., Partners Group Barrier
Reef, L.P. and Partners Group Hearst Opportunfesd, L.P. (collectively, the
OPartners Group Funds@yertook to the Bidder on 10 April 2017 to provide
Bidder, directly or indirectly, with an aggregataaunt of up to EUR 2,627,778,040
in the form of equity and/or on the basis of shaléér loans or similar instruments to
enable the Bidder to fulfil (in part) its paymentligations under the Offer (théguity
Funding). As investment funds, Bain Capital Europe Fund L., Bain Capital
Fund XI, L.P., the Sixth Cinven Fund, Sixth CinvEand Co-Investment Limited
Partnership and the Partners Group Funds are &damg their investors, which are in
turn obligated to Bain Capital Europe Fund IV, L..Bain Capital Fund XI, L.P., the
Sixth Cinven Fund, Sixth Cinven Fund Co-Investmemmited Partnership and the
Partners Group Funds to provide them with addiicoatributions upon request.

Each of Bain Capital Europe Fund IV, L.P., Bain @&pg~und XI, L.P. and the Sixth
Cinven Fund are entitled under certain conditiansyindicate their respective portion
of the Equity Funding to minority co-investors vatht control rights.

In addition, the Bidder (as borrower) has entergd external financing arrangements
(the External Financing). The External Financing consists of commitments(f) a
EUR 1,950 million senior secured term loan facilitigh a term of up to seven years
after the Completion Date to be made availableh&oBidder and, following the first
settlement date in respect of the Offer (€enpletion Date), to STADA, (i) a EUR
485 million senior secured bridge facility with @ of up to seven years after the
Completion Date that has been made available tditider, which it is anticipated
will be refinanced by the issuance of EUR 485 wniliof senior secured fixed rate
notes, (ii) a EUR 340 million senior unsecureddge facility with a term of up to
eight years after the Completion Date made avalablINidda Bondco, which it is
anticipated will be refinanced by the issuance ORE340 million of senior unsecured
fixed rate notes by Nidda Bondco, and (iv) a EURD 4dillion senior secured
revolving facility with a term of seven years aftte Completion Date to be made
available to the Bidder and, after the end of tieen@letion Date, STADA and certain
of its subsidiaries. The commitments for the ExaéFinancing are provided pursuant
to an interim facilities agreement dated 12 ApfillZ. The External Financing can be
used, in particular, to finance the acquisitiontttd STADA Shares under this Offer
and to satisfy the Transaction Costs as well asfinance any existing credit lines of
STADA becoming due under change of control clauses. aggregate amount of the
External Financing together with the Equity Fundexgeeds the Offer Costs.
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VI.

2.1

2.2

According to the Offer Document, the Bidder hassttaken the measures necessary to
ensure that it will, on the relevant date, havalak& funds in the amount of the Offer
Costs.

Pursuant to Section 14.3 of the Offer Document, Miérgan Securities plc. Frankfurt
am Main Branch, with registered office in Frankfarh Main, an investment service
provider that is independent of the Bidder, hasueadsthe required financing
confirmation pursuant to Section 13 para. 1 semteéh®V/ptG, which is attached as
Annex 5 of the Offer Document.

TYPE AND AMOUNT OF THE CONSIDERATION
Type and amount of the consideration

The Bidder offers an Offer Price of EUR 65.28 islt@er STADA Share. In addition,
the STADA Shareholders shall benefit from the diwid for the financial year ending
on 31 December 2016 in the amount of EUR 0.72 &N\ Share as proposed by
the Executive Board and the Supervisory Board oABA. If the settlement of the
Offer, as expected, occurs prior to the day on wthe Annual General Meeting 2017
is held, the Offer Price will be increased by EUR2D per STADA Share to
EUR 66.00.

Statutory minimum price

To the extent that the Executive Board and the &igmey Board are able to examine
this on the basis of the information available, @#er Price for the STADA Shares
complies with the provisions of Section 31 WptG aBdctions 3 et seqq. Wp1G-
Offer Regulation regarding the statutory minimunic@r which is determined by
applying the higher of the following thresholds:

Prior acquisitions

Pursuant to Section 4 WpTG-Offer Regulation (in jpmction with Section 31 para. 6
WptTG), the consideration must be at least equahé&ohighest consideration provided
or agreed for the acquisition of STADA Shares (o tonclusion of corresponding
agreements entitling to acquire STADA Shares) leyBidder, a person acting jointly
with the Bidder or their subsidiaries within thetlgix months prior to the publication
of the Offer Document on 27 April 2017.

According to the BidderOs statements in Sectioh(f)0of the Offer Document, the
Bidder or any persons acting jointly with the Bidde their subsidiaries have not
made any acquisitions of securities of STADA Shamed have not entered into
contractual obligations in this respect.

Stock exchange price

If the shares of the target company are admittedrading on a German stock
exchange, pursuant to Section 5 para. 1 senterafethe of the WptG-Offer
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3.1

Regulation, the consideration must be at leastléquaie weighted average domestic
stock exchange price of these Shares during the ttese months prior to the
publication of the decision to launch an offer uanst to Section 10 para. 1 sentence 1
WptG.

According to Section 10.1(a) of the Offer Documethe weighted average stock
exchange price during the last three months umdoirecluding 9 April 2017, i. e. the
day prior to the publication by the Bidder of itscision pursuant to Section 10 para. 1
sentence 1 WptG, equals EUR 55.22 as communicaje@di-in by letter dated
18 April 2017. The Offer Price in the amount ofesist EUR 65.28 per STADA Share
significantly exceeds this figure.

Assessment of the consideration

The Executive Board and the Supervisory Board hapedgormed a careful and
extensive examination and analysis of the fairmddbe consideration offered by the
Bidder for the STADA Shares from a financial pedpe on the basis of the
CompanyOs current strategy and financial planttieghistorical share prices of the
STADA Shares and certain other assumptions andnrgon (including the current
geopolitical and macroeconomic situation). In itsddpendent assessment, the
Executive Board was advised by Deutsche Bank A@nk&urt am Main Deutsche
Bank), and Perella Weinberg Partners UK LLPefella Weinberg Partners). The
Supervisory Board was advised by Evercore GmbHKfuat am Main Evercore).

The Executive Board and the Supervisory Board pmuntexplicitly that each of them
has assessed the fairness of the consideratiopandently of the other.

Increase of the Offer Price of EUR 65.28 by thaddind for the financial year 2016

As already discussed in Section V.3, if the setdat of the Offer occurs after the day
of the Annual General Meeting 2017, all STADA Sherders will receive the
proposed dividend for the financial year ending3dnDecember 2016 in the amount
of EUR 0.72 per share first. STADA Shareholders wave tendered their STADA
Shares will receive in addition EUR 65.28 per STABAare from the Bidder upon
settlement of the Offer. If the settlement of thiée®- as expected - occurs prior to the
day of the Annual General Meeting 2017, the Offercd® will be increased by
EUR 0.72 per STADA Share to EUR 66.00 per STADAr8ha

In the opinion of the Executive Board and the Swuigery Board, the Offer by the
Bidder should thus be valued at an amount of EURG®G@er STADA Share. The
Executive Board and the Supervisory Board haveetbez respectively based their
assessment of the fairness of the consideratiogreaff on a total amount of the
consideration of EUR 66.00 per STADA Share (heffe@naheTotal Consideration).
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3.2

Historical stock exchange prices

The Executive Board and the Supervisory Board ofASA believe that the stock
exchange price of the STADA Share is a key critemoexamining the fairness of the
Total Consideration. The STADA Shares are admiibedading in the Prime Standard
segment of the regulated market of the FrankfudclStExchange. The Executive
Board and the Supervisory Board further believd,thmathe relevant period under
review, functioning stock market trading with soiéint trading activity exists for
STADA Shares to be able to arrive at a meaningfarket price for STADA Shares.

In assessing the fairness of the Total Consideratioe Executive Board and the
Supervisory Board therefore also utilised the histéd stock exchange prices of the
STADA Share, which are also presented in Sectio @bthe Offer Document.

Based on the stock exchange price of the STADA&pHOTr to the publication of the
decision to make this Offer on 10 April 2017, thetdl Consideration of EUR 66.00
(or the Offer Price of EUR 65.28) includes the daling premiums:

¥  The stock exchange price (XETRA closing price) ofptil 2017, the last
trading day prior to publication of the decisionnake this Offer, amounted to
EUR 58.25 per STADA Share. Based on this stock axgl price, the Total
Consideration of EUR 66.00 (the Offer Price of EGBR28) includes a premium
of EUR 7.75 (EUR 7.03) or 13.3% (12.1%) (sourcexdshberg).

¥  The volume-weighted average stock exchange pritkerast six months prior
to (and including) 9 April 2017, the day prior teetpublication of the decision
to make the Offer, amounted to EUR 51.64. The T&ahsideration of
EUR 66.00 (the Offer Price of EUR 65.28) thus ines a premium of
EUR 14.36 (EUR 13.64) or 27.8% (26.4%) in relationthis average price
(source: Bloomberg).

¥  The volume-weighted average stock exchange pritieeitast nine months prior
to (and including) 9 April 2017, the day prior teetpublication of the decision
to make the Offer, amounted to EUR 50.87. The Td&ahsideration of
EUR 66.00 (the Offer Price of EUR 65.28) thus ines a premium of
EUR 15.13 (EUR 14.41) or 29.7% (28.3%) in relationthis average price
(source: Bloomberg).

On 12 December 2016, a number of press articlee mablished discussing potential
attempts to take over STADA by Novartis and Myl&aollowing publication of these
articles, the share price of the STADA Shares meed and closed 10.5% over the
previous trading day's closing price (9 Decembd62b based on the stock exchange
price for the STADA Share in the electronic XETRAding system of the Frankfurt
Stock Exchange).

The Executive Board and the Supervisory Board oABA believe that, from (and
including) 12 December 2016 at the latest, thekseochange prices of the STADA

24



3.3

Share were continuously influenced by specific ¢talee rumours and therefore
consider 9 December 2016 to be the last relevading day on which the STADA
Share was undisturbed by speculation regardindgseoter. The Executive Board and
the Supervisory Board also point out that it isgilole that the stock exchange prices
of the STADA Share were influenced already befofi@eg@ember 2016 by takeover
rumours repeatedly circulating in the market.

In this assessment, the Executive Board and theer8pry Board also took into
account that the stock exchange price of the STADAre on 9 December 2016 was
also undisturbed by the medium-term growth targets2019 communicated by the
Executive Board on 17 March 2017.

The stock exchange price (XETRA closing price) obécember 2016 amounted to
EUR 44.32 per STADA Share. Based on this stock a&mxgé price, the Total
Consideration of EUR 66.00 (Offer Price of EUR @j.2ncludes a premium of
EUR 21.69 (EUR 20.96) or 48.9% (47.3%).

¥  The volume-weighted average stock exchange pricthanlast three months
prior to (and including) 9 December 2016 amountedEUR 46.07. The Total
Consideration of EUR 66.00 (the Offer Price of EBR28) thus includes a
premium of EUR 19.93 (EUR 19.21) or 43.2% (41.7%)relation to this
average price (source: Bloomberg).

¥  The volume-weighted average stock exchange pritkeirdast six months prior
to (and including) 9 December 2016 amounted to E48%6. The Total
Consideration of EUR 66.00 (the Offer Price of EBR28) thus includes a
premium of EUR 19.44 (EUR 18.72) or 41.7% (40.2%)relation to this
average price (source: Bloomberg).

¥  The volume-weighted average stock exchange pritieeifast nine months prior
to (and including) 9 December 2016 amounted to E4B92. The Total
Consideration of EUR 66.00 (the Offer Price of EBR28) thus includes a
premium of EUR 22.08 (EUR 21.36) or 50.3% (48.6%b)relation to this
average price (source: Bloomberg).

The Executive Board and the Supervisory Board &rgioint out that the Offer Price
of EUR 65.28 as well as the Total Consideratiore®dR 66.00 are higher than any
previous stock exchange closing price of the STABHares since the initial stock
exchange listing of the STADA Shares on 29 Octob@97 up to and including

7 April 2017, the last trading day prior to the aancement of the Bidder of its
intention to launch the Offer pursuant to SectiOrpara. 1 sentence 1 WptG.

Valuations by research analysts

In assessing the fairness of the Total Consideratioe Executive Board and the
Supervisory Board have also taken into accountmaesendations and target prices for
the STADA Share issued by selected research amalydtich were issued in the
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period between 12 February 2017, the day on wiieHitst ad-hoc announcement by
STADA regarding the receipt of a non-binding expies of interest in a takeover was
published, and 9 April 2017, the day prior to theéblpcation of the decision of the
Bidder to make the Offer pursuant to Section 1@Gparsentence 1 WptGdrrent
analyst target prices).

In drawing comparisons with the analyst targetgwiche Executive Board and the
Supervisory Board have taken into account thatestmates and target prices of
selected analysts may already have been influefuzea considerable period of time
by the takeover speculations circulating in theligusphere and by the information,
also made public by the Company on 12 February 2@dgarding expressions of
interest in a takeover that had been received agdrding the structured bidding
process. In the view of the Executive Board and $upervisory Board, this is
evidenced, in particular, by the fact that the vasfority of the analysts taken into
account increased their price targets, in some scaggnificantly, after takeover
speculations began on 12 December 2016. The ExecBbard and the Supervisory
Board have therefore also considered the recommendand target prices published
by the same selected analysts prior to 12 Decer(ib&listurbed analyst target
prices).

The Executive Board and the Supervisory Board poirtthat it is possible that the
price targets of individual analysts were influesh@dready before 12 December 2016
by takeover rumours repeatedly circulating in thelkmat.

Valuations by selected research analysts as atr 2@il7 and 11 December 2016 (in
alphabetical order by institution)

Institution Current analyst target prices Undisturbed analyst target prices
(9 April 2017) (11 December 2016)
. Date Target
I T T R -0

AlphaValue 6 April 2017 50.00 8 December 2016 46.40
Bankhaus
Lampe 22 March 2017 59.00 n. a. n. a.
Commerzbank 24 March 2017 58.00 23 November 2016 43.00
DZ Bank 29 March 2017 56.50 11 November 2016 54.00
Independent
Research 29 March 2017 60.00 11 November 2016 47.00
Jefferies 29 March 2017 48.00 10 November 2016 48.00
Kepler ]
Cheuvreux 3 April 2017 62.00 24 November 2016 55.00
LBBW 1 March 2017 60.00 14 November 2016 50.00
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M. M. Warburg 23 March 2017 58.00 11 November 2016 44.00

MainFirst Bank 13 February 2017 60.00 29 November 2016 55.00
Natixis 3 April 2017 56.00 11 November 2016 47.00
Nord/LB 29 March 2017 60.00 1 December 2016 46.00
Oddo 4 April 2017 49.00 4 August 2016 49.00

Average 56.65 48.70

Source: Bloomberg . o
Note: A report with the valuation OoverweightOtiediarmO or OaccumulateO is stated as OBuyGthodeautralO or Oequal-
weightO as OholdO and with OunderweightO, OedDaa@erperformO as OSellO.

The analystsO assessments are always the indiddsabsment made by the
respective analyst. Their views of the value ahare naturally differ.

The Total Consideration and the Offer Price of EBR28 each exceed both all
current analyst target prices and all undisturbealyst target prices. The average of
the current analyst target prices is EUR 56.6%elation thereto, the Offer Price in the
amount of EUR 65.28 includes a premium of EUR 88 STADA Share, or
approximately 15.2%, and the Total ConsideratioEOR 66.00 includes a premium
of EUR 9.35 per STADA Share, or approximately 16.%%aelation to the average of
the undisturbed analyst target prices of EUR 48tfi@,0Offer Price in the amount of
EUR 65.28 includes a premium of EUR 16.58 per STABHare, or approximately
34.0%, and the Total Consideration of EUR 66.00uthes a premium of EUR 17.30
per STADA Share, or approximately 35.5%.

Valuation on the basis of multipliers

As at 9 May 2017, the average EBITDA 2017E for SPABXpected by analysts is
EUR 433 million. (Source: FactSet).

For the calculation of the multiplier OenterprisdgugO® or OEVO/EBITDA, which is
important in the view of STADA, on the basis of Dfer Price, it is also necessary to
calculate the enterprise value that results imgtidrom the consideration offered.
The enterprise value is calculated on the basikeofalue of the equity in accordance
with the consideration of the Offer per share (EBR00) and the number of
outstanding shares (62.3 million), plus the nettposof financial liabilities and cash
and cash equivalents (EUR 1,118 million) plus tbeposition of other liabilities and
assets of a financial nature (including pensiongabibns, shares relating to non-
controlling shareholders, finance leasing, finahdiestments and investments
measured at equity) of EUR 102 million, with alfarmation on balance sheet items
being based on the consolidated financial statesmientthe financial year 2016. The
Executive Board and the Supervisory Board point that there may also be
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calculations of the enterprise value differing frohis, and that there are also other
relevant multipliers that can be used to valueGbhenpany.

On the basis of an EBITDA 2017E of EUR 433 millidhe consideration offered
results in an EV/EBITDA multiplier of 12.3x. Thisutiplier significantly exceeds the
EV/EBITDA multipliers historically calculated at DA, which were on average
10.2x over the last twelve months, 8.7x over tlst three years and 8.2x over the last
five years (source for all historical multipliefSsactSet). The historical multipliers are
calculated using the average values on all tradengs during the respective period.
An enterprise value is calculated for each tradiag on the basis of the closing price
and the balance sheet information of the Compangt mecently available to the
public at that time, and such enterprise valueivgded by the average of analyst
forecasts for the EBITDA for the period of the cagtwelve months.

The Executive Board and the Supervisory Board pourtt that there are different
sources and calculation methods for historical ipligrs, meaning that values can be
calculated that differ from the aforementioned. dadition, this section compares
valuation multipliers for the financial year 20Which ends in somewhat more than
seven months, with historical valuation multiplievhich assume an EBITDA for the
respective coming twelve months.

Offer as result of a fair and transparent biddingcpss

The present Offer is the result of an open andsprarent structured process initiated
by the Executive Board and the Supervisory BoarcSoADA in February 2017.
Following the due diligence review and extensivecdssions with all interested
parties, the Executive Board and the Supervisorgr@@f STADA received, in early
April 2017, legally binding transaction offers frotwo consortia of bidders, one of
which were Bain Capital and Cinven, for a publiketaver offer for all outstanding
STADA Shares, which were solely subject to the apak of the Executive Board.
Bain Capital and Cinven submitted the most attvactiffer from a financial point of
view. After an extensive review of both transactaffers, the Executive Board and
the Supervisory Board came to the conclusion thabuld be in the best interest of
the Company and, in particular, of the shareholdedsother stakeholders of STADA
to enter into the Investment Agreement with Baipi@d and Cinven.

Fairness opinions of Deutsche Bank and Perella WéegnPartners

The Executive Board of STADA has commissioned DehgsBank and Perella
Weinberg Partners to each render, for the purpoisss Statement, a written opinion
on the fairness of the Total Consideration fromnaricial point of view. Deutsche
Bank and Perella Weinberg Partners each presentie tExecutive Board on 8 April
2017 and discussed in detail the analyses perforoyethem and the conclusions
drawn by them independently of each other. On 8ilAp017, Deutsche Bank
presented its written opinion and updated it on 8yM017 (theDB Fairness
Opinion); on 10 April 2017, Perella Weinberg Partners @nésd its written opinion
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and updated it on 8 May 201PWP Fairness Opinion and together with the DB
Fairness Opinion thBB/PWP Fairness Opinions).

Deutsche Bank and Perella Weinberg Partners eanblucte that, subject to the
assumptions made respectively in the DB/PWP Farn@pinions, the Total
Consideration of EUR 66.00 per STADA Share wasmfio financial point of view,
fair to the STADA shareholders on the day the respe Fairness Opinion was
issued. The full wording of the DB/PWP Fairnessr@is each in its updated version
is attached to this StatementAasnex 3.

As part of the preparation of the DB/PWP Fairnegsn{ons, Deutsche Bank and
Perella Weinberg Partners each performed a numbdinancial analyses, as are
carried out in comparable transactions and apggaogriate to provide the Executive
Board with a sound basis for assessment of thedsdr of the Total Consideration
from a financial point of view. The methods adoptsdDeutsche Bank and Perella
Weinberg Partners are described in the respectB/@WP Fairness Opinions.

The analyses performed by Deutsche Bank and Pé&¥ellaberg Partners are based in
part on the Offer Document and other informatioaikmble to the public, financial
forecasts and explanatory documents provided by[5A As well as on conversations
with employees of the senior management at STADAaddition, for the updated
DB/PWP Fairness Opinions, the Investment Agreeraatdéred into between STADA
and the Bidder on 10 April 2017 (as defined in ®eci/11.1.1) was reviewed and
other studies and analyses conducted. Other factgesded by Deutsche Bank and
Perella Weinberg Partners as relevant were alsmteo consideration. The methods
described in the DB/PWP Fairness Opinions arehe dpinion of the Executive
Board, internationally customary and recognisedspmdiose application is regarded
as appropriate by the Executive Board of the Compdso in the present case.

The DB/PWP Fairness Opinions include, among othemwgs, statements regarding
certain assumptions respectively underlying theriermation that Deutsche Bank and
Perella Weinberg Partners have relied on, procedadopted, aspects taken into
account and limits to the review performed by Delm¢sBank and Perella Weinberg
Partners. These should be read in their entiretyafiounderstanding of the scope and
conclusion of the DB/PWP Fairness Opinions. ThePBP Fairness Opinions do not
constitute a valuation as typically prepared by itaug on the basis of the
requirements of German corporate law (e.g. an pnservaluation in accordance with
the Principles for the Performance of Business &tadms (IDW S1) published by the
German Institute of Auditorgr(stitut der WirtschaftsprYfefDW), such as a valuation
for the purposes of concluding a domination anditpamd loss transfer agreement),
and are not intended as such, nor are they to tbepneted or regarded as such. A
Fairness Opinion of the type submitted by DeutsBla@k and Perella Weinberg
Partners for the assessment of the fairness frdimaacial point of view differs in
many important respects from an enterprise valoatiodertaken by an auditor and
from valuations for accounting purposes in generbe Executive Board points out
that it also has not carried out its own enterpvaskiation of STADA on the basis of
IDW S1.
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The DB/PWP Fairness Opinions relate exclusivelythie fairness of the Total

Consideration from a financial point of view on tday the respective Fairness
Opinion was issued. Neither of them relates toroftspects of the Offer and neither
makes any recommendation as to whether STADA Sb#ttets should or should not
tender their STADA Shares under the Offer.

The Executive Board expressly points out that De@sBank submitted its DB
Fairness Opinion and Perella Weinberg Partners stgamts PWP Fairness Opinion
exclusively for the information and support of theecutive Board in connection with
the assessment of the Offer by the Executive Bolnd. DB/PWP Fairness Opinions
are not addressed to third parties, nor do theyfecoany rights on third parties.
Neither the fact that the DB/PWP Fairness Opinwase submitted to the Executive
Board of the Company, nor the consent given by Sxe Bank and Perella Weinberg
Partners for the DB/PWP Fairness Opinions to lmchéd to the Reasoned Statement
as an annex, entitles third parties (including SiEADA Shareholders and the
creditors of outstanding bonds) to rely on the DBHP Fairness Opinions or derive
rights from the DB/PWP Fairness Opinions. Neithegui3che Bank nor Perella
Weinberg Partners is liable towards third part@sthe DB/PWP Fairness Opinions.
The DB/PWP Fairness Opinions are in particular adtressed to the STADA
Shareholders, nor do they constitute a recommenass to whether STADA
Shareholders should accept the Offer.

For their activity as financial advisers of the Extwve Board of STADA in
connection with the Offer commissioned to submibamion regarding the valuation
of the consideration offered from a financial pafitview, Deutsche Bank and Perella
Weinberg Partners receive from STADA a standardketaremuneration, which
becomes due after the publication of the Offer after the settlement or failure of the
takeover offer or in the event of withdrawal. Moveg STADA has undertaken to
reimburse certain expenses and release DeutschedddnPerella Weinberg Partners
from certain liability risks in connection with taky on these mandates. The
remuneration of Deutsche Bank and Perella WeinlBagdners depends partly and
under certain conditions on the success of thenpatéakeover.

On the basis of its own experience, the ExecutigarB has convinced itself of the
plausibility and appropriateness of the procedumesthods and analyses applied by
Deutsche Bank and Perella Weinberg Partners.

Fairness Opinion of Evercore

The Supervisory Board of STADA commissioned Eveedorrender, for the purposes
of this Statement, a written opinion on the faisne$the Total Consideration from a
financial point of view. On 9 April 2017, Evercopgesented and explained to the
Supervisory Board the analyses performed by itthedconclusions drawn by it on the
basis of such analyses, and on 2 May 2017, sulahitdeoriginal opinion letter (the
Evercore Fairness Opinion, together with the DB/PWP Fairness Opinions, the
Fairness Opinions).
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Evercore concluded that, subject to the assumptioderlying the Evercore Fairness
Opinion, the Total Consideration of EUR 66.00 pa&fABA Share was, from a
financial point of view, fair to the STADA sharekels on the day the Evercore
Fairness Opinion was issued. The full wording af #vercore Fairness Opinion is
attached to this Statement/Asnex 4.

As part of the preparation of the Evercore Fairm@p@ion, Evercore performed a
number of financial analyses, as are carried oagbmparable transactions and appear
appropriate to provide the Supervisory Board wigoand basis for assessment of the
fairness of the Total Consideration from a finahgaint of view. The methods
adopted by Evercore are described in the Evercaira¢ss Opinion.

The analysis performed by Evercore is based ingrathe Offer Document and other

information available to the public as well as final forecasts and explanatory
documents provided by STADA. In addition, the Inwesnt Agreement (as defined in

Section VII.1.1) was analysed and other studiesaadlyses conducted. Other factors
regarded by Evercore as relevant were also takenadonsideration. The methods

described in the Evercore Fairness Opinion argh@opinion of the Supervisory

Board, internationally customary and recognisedspmdiose application is regarded
as appropriate by the Supervisory Board of the Gompalso in the present case.

The Evercore Fairness Opinion includes, among otiiags, statements regarding
certain assumptions respectively underlying therfiormation that Evercore has relied
on, procedures adopted, aspects taken into acemdnlimits to the review performed
by Evercore. These should be read in their entii@tyan understanding of the scope
and conclusion of the Evercore Fairness Opinio® Ewvercore Fairness Opinion does
not constitute a valuation as typically prepared guditors on the basis of the
requirements of German corporate law (e.g. an pnservaluation in accordance with
the Principles for the Performance of Business &tadms (IDW S1) published by the
IDW, such as a valuation for the purposes of catinly a domination and profit and
loss transfer agreement), and is not intended ek, swr is it to be interpreted or
regarded as such. A Fairness Opinion of the tygemgted by Evercore for the
assessment of the fairness from a financial pdintiew differs in many important
respects from an enterprise valuation undertakenatyauditor, in particular in
accordance with IDW S8, and from valuations foroasting purposes in general. The
Supervisory Board points out that it also has natried out its own enterprise
valuation of STADA on the basis of IDW S1.

The Evercore Fairness Opinion relates exclusivelytite fairness of the Total

Consideration from a financial point of view on tieey the Evercore Fairness Opinion
was issued. It does not relate to other aspecteeoOffer and nor does it make any
recommendation as to whether a STADA Shareholdeunldior should not tender his

STADA Shares under the Offer

The Supervisory Board expressly points out thatré&we submitted its Evercore

Fairness Opinion exclusively for the informatiordaupport of the Supervisory Board
in connection with the assessment of the Offer Iy Supervisory Board. The
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Evercore Fairness Opinion is not addressed to thamdies, nor does it confer any
rights on third parties. Neither the fact that tBeercore Fairness Opinion was
submitted to the Supervisory Board of the Compamy; the consent given by
Evercore for the Evercore Fairness Opinion to beched to the Reasoned Statement
as an annex, entitles third parties (including SEADA Shareholders and the
creditors of outstanding bonds) to rely on the Evez Fairness Opinion or derive
rights from the Evercore Fairness Opinion. Everasneot liable towards third parties
for the Evercore Fairness Opinion. The Evercorenéas Opinion is in particular not
addressed to the STADA Shareholders, nor doemititote a recommendation as to
whether STADA Shareholders should accept the Offer.

For its activity as financial adviser of the Supgovy Board of STADA in connection
with the Offer commissioned to submit an opiniogaigling the valuation of the Total
Consideration from a financial point of view, Evere receives from STADA a
standard market remuneration, which becomes duer @ifte submission of the
Evercore Fairness Opinion. Evercore also advisesStipervisory Board as exclusive
financial adviser and receives for such activitgtandard market remuneration to be
paid on a monthly basis. Moreover, STADA has uraleh to reimburse certain
expenses and release Evercore from certain lialigiks in connection with taking on
its mandate. The remuneration of Evercore doesdepend on the success of the
takeover.

On the basis of its own experience, the SuperviBoard has convinced itself of the
plausibility and appropriateness of the procedumesthods and analyses applied by
Evercore.

Overall assessment of the fairness of the congidarhy the Executive Board and the
Supervisory Board

The Executive Board and the Supervisory Board hearefully and intensively
analysed and assessed the fairness of the corgdeoffered. The Executive Board
and the Supervisory Board have both made own ams@&s$s and taken into account
the content of the Fairness Opinions, and haveinoed themselves on the basis of
their own experience of the plausibility of the gedure of the investment banks.

In their own assessments, the Executive Board laa@&tipervisory Board have taken
into account in particular (but not only) the fallmg aspects:

¥  The Total Consideration includes a premium of app#®% in relation to the
last XETRA closing price of the STADA Share befdaekeover speculations
began in December 2016.

¥  The premium included in the Total Considerationdetermined significantly
exceeds the average of the historical takeover iprepaid in takeover
transactions with a transaction volume of more tH&dIR 100 million in
Germany during the last fifteen years.
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¥  The Total Consideration also includes a premiurappirox. 35.5% in relation to
the average of the undisturbed analyst target gri@s described above)
determined as described above. This premium, tameegls the average of the
historical takeover premia so determined.

¥  The structured bidding process carried out by tlengany was transparent;
both investors and analysts had ample opportuaitgyxpress their expectations
as to the outcome of the structured bidding probgstheir trading behaviour
and determination of target prices, respectivelyie TTotal Consideration
exceeds the last XETRA closing price of the STAD#a® prior to the BidderOs
publication of the decision to make the Offer bymx. 13% and the average of
the current analyst target prices (determined asrde=d above) by approx. 16%
and, in addition, exceeds the highest of the cturamalyst target prices taken
into account by approx. 16%.

¥  The EV/EBITDA multiplier that results implicitly &m the consideration offered
(determined as described above) largely exceeds hikeorical average
multipliers determined on a comparable basis dutteglast twelve months, the
last three years and the last five years.

¥  The Total Consideration gives the Shareholdergotssibility of a secure and
timely value realisation.

On the basis of an overall assessment of, in péaticthe aspects described above, the
overall circumstances of the Offer and of the FesmOpinions that were used (among
other things) by the Executive Board and the Supery Board as a basis of their
respective assessment, the Executive Board andtpervisory Board are of the
opinion that the Total Consideration is attractirem a financial point of view. With
regard to the question of the fairness (within theaning of Section 31 para. 1
WpTG) of the consideration offered for the STADA&#&s to which the Offer relates,
the Executive Board and the Supervisory Board, peddently of each other, have
come to the following conclusion:

The Executive Board and the Supervisory Board beltbat the amount of the Offer
Price is fair within the meaning of Section 31 pataWptG. The Offer Price
complies with the statutory requirements and, eview of the Executive Board and
the Supervisory Board, fairly reflects the valughe® Company.

OBJECTIVES AND INTENTIONS PURSUED BY THE BIDDER AND THEIR
ASSESSMENT BY THE EXECUTIVE BOARD AND THE SUPERVISORY
BOARD

The Bidder explains the background to the Offewalt as the economic and strategic
rationale in Section 8 of the Offer Document. Theemtions of the Bidder and the
Bidder Parent Companies (as defined in Sectionod.the Offer Document) with
regard to STADA are set out in Section 9 of theeDBbocument. The shareholders of
STADA are advised to read these sections of theerQifocument carefully. The
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1.1.2

following summarised description is intended to mle an overview of the

background to the Offer set out in the Offer Docuotr{gee Section VII.1.1) as well as
the intentions of the Bidder and the Bidder Par@umpanies (as defined in
Section 6.2 of the Offer Document) (see SectionV2), and it makes no claim to be
exhaustive. Thereafter, the Executive Board andStpervisory Board state their
assessment (see Section VII.2).

Information provided by the Bidder in the Offer Document
Background of the Offer
Economic and strategic background of the Transactio

According to Section 8 of the Offer Document, ther@mic and strategic rationale of
the Offer is the objective to strengthen STADA'ssijon as a global healthcare
company. Bain Capital and Cinven are thereforenatiteg to support extensive and
necessary investments which relate both to newymtodevelopment as well as the
organic expansion of the company and accelerateavtr through targeted
acquisitions. However, Bain Capital and Cinven dogdi that the implementation of
this strategy will take time, effort and considdeabnvestment. Furthermore,
according to their expectations, considerable itnaests (such as financial support for
the expansion of the product portfolio and the ascef growth markets) will be
needed to realise STADAOs full long-term potenfial STADA is working through
significant challenges, Bain Capital and Cinvenvate, according to the statements
of the Bidder, further capabilities to support thetended change agenda
(Strategiewandgl of the management. According to their own assesgmthey
possess considerable sector expertise, a uniquaalgletwork in the healthcare
industry and a proven track record of successfytdnd-build strategies. According
to the statements of the Bidder, they are besttipnsd to support the existing
management team and the employees of STADA onjdbisiey to future growth.
According to the Bidder, the settlement of the ©Offe not aimed to achieve
operational synergies between the Bidder and teD&TGroup.

Investment Agreement between STADA, the Bidder Mdiatdla Topco

In Section 8.2 of the Offer Document, the Biddetes that the Offer is the result of
an open and transparent structured bidding prooéssted by the Executive Board
and the Supervisory Board of STADA in February 208Gllowing the due diligence
review and extensive discussions with all intergiarties, the Executive Board and
the Supervisory Board of STADA received legally g transaction offers from
Bain Capital and Cinven and another consortiumafgublic takeover offer for all
outstanding STADA Shares solely subject to the aygdrof the Executive Board (the
Transaction Offers).

The Bidder stated, moreover, that following the Igsia of the benefits of the
Transaction, the Executive Board and the SuperyiBoard of STADA have reached
the conclusion that it would be in the best inteyed STADA as well as in the best
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interests of the STADA Shareholders and its othakeholders to support the
transaction offer by Bain Capital and Cinven. Asbasequence, the Bidder and Nidda
Topco on the one side and STADA on the other, edteito an investment agreement
on 10 April 2017 (thdnvestment Agreement) which stipulates the principal terms and
conditions as well as the mutual intentions andeustainding with regard to this Offer.
According to the information in the Offer Documenhe material terms of the
Investment Agreement can be summarised as follows:

(@)

(b)

(€)

(d)

Material Offer Conditions

In the Investment Agreement, the Bidder has unllentao submit an offer
based on the cash consideration as set forth inCfier and the Offer
Conditions described in Section 12.1 of the Offeciment.

Support of the Offer

The Executive Board of STADA undertakes, to theseikiegally possible and
subject to applicable law and its fiduciary duties,support the Offer and to
recommend the acceptance thereof in its statemergu@nt to Section 27
para. 1 WptG. Such support and recommendation igjesti to certain
conditions agreed to in the Investment Agreementase of the receipt of a
fully financed competing offer made by a third yamvhich STADAOs
Executive Board, taking into account all terms aaechdition of such offer,
determines to provide more beneficial terms thas @ffer (the Superior
Offer), STADA will have the right to terminate the InvestmeAgreement
unless the Bidder exercises its right, as stipdlaie¢he Investment Agreement,
to amend its Offer in order to match the terms led Superior Offer. The
parties to the Investment Agreement have also dg@eooperate with each
other in all respects relating to the Offer, intmardar with regard to obtaining
the necessary merger control approvals.

Future cooperation

The parties to the Investment Agreement agreedeciain guiding principles
in relation to the proposed cooperation betweerBildder on the one side and
STADA on the other side. The Bidder refers to Sectb of the Offer
Document for further details on the Bidder's iniemé in relation to the
headquarters, sites and locations of STADA andSthADA Group as well as
workforce, employees, employee representation amglogyment conditions of
STADA Group as stipulated in the Investment Agreeime

Term of the Investment Agreement

The Investment Agreement has a fixed term of twaryeexcept for certain
provisions relating to workforce, employees, emp®yepresentation and
employment conditions, which shall have a termaafrfyears subject to the
detailed timing provisions further described in t®et 9.3 of the Offer
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Document. In addition, the Investment Agreementvioles each party with
termination rights in certain defined circumstances

Having conducted a transparent, structured bidgnogess, the Executive Board and
the Supervisory Board are now convinced that theibg transaction offer submitted
by the Bain Capital und Cinven consortium, inclgdits willingness to make certain
commitments in an investor agreement, is in thet l@grests of STADA. The
Executive Board and the Supervisory Board haveethez granted their approval to
the conclusion of the Investment Agreement.

Intentions of the Bidder and the additional BidBarent Companies

The intentions of the Bidder are described in $ectl of the Offer Document as the
uniform intentions of the Bidder and the Bidder étdr Companies (as defined in
Section 6.2 of the Offer Document). According te tO@ffer Document, the Bidder
Parent Companies (as defined in Section 6.2 of Giiter Document) have no
intentions deviating from these intentions. Thed®idstates that the intentions set out
in Sections 9.1 to 9.7 of the Offer Document hehwartlegal basis in the Investment
Agreement.

According to the Offer Document, these intentiohallsnot be construed to limit any
rights of the Bidder which might arise from the gmtial conclusion of a domination
and profit and loss transfer agreement pursuanBdotion 291 AktG (as further
described in Section 9.6 (b) of the Offer Documdetveen the Bidder and STADA.

Future business activity, assets and future olsigatof STADA

According to Section 9.1 of the Offer Document, tiigective of the BidderOs Offer is
the continued strengthening and the growth of STABUPOs business. The Bidder
intends to add value to STADA Group by supporting Executive Board of STADA
to continue successfully the initiated transformatprocess of the STADA Group in
investing in new product developments, conductiogugsitions and pursuing organic
growth to ensure the success of its business.

Save for the potential conclusion of a dominatiamd grofit and loss transfer
agreement with the Bidder, the Executive Board BABA will continue to manage
STADA independently and exclusively in its own resgibility pursuant to and
within the framework of German law.

The Bidder intends to provide STADA with credit dg for refinancing of any
financial liabilities becoming due according to wba-of-control clauses. Any
dividend policy implemented by the Bidder will dutpnsider the financial needs of
STADA and its affiliated companies in light of bsisiness strategy.

The Bidder intends not to arrange for STADA or amymber of the STADA Group to
change its company name after settlement of therOdind the Bidder will maintain
the STADA Group brands as independent brands aligwygport the STADA Group
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in further enhancing its brand awareness. The Bifid#¢her intends not to, directly
nor indirectly, initiate or support any sale or @tldisposal of material assets of the
STADA Group, unless agreed with the Executive Badr8TADA.

Furthermore, the Bidder has no intentions regartlitigre obligations of STADA.
Registered office of STADA and location of matepalts of the business

According to Section 9.2 of the Offer Document, Bidder does not intend to cause
STADA to relocate its corporate seat and headquénden Bad Vilbel, nor to cause
any other member of the STADA Group to relocateatspective corporate seat and
respective headquarter or any of its important ajers and assetsvésentliche
Unternehmenstei)e

Employees, employee representatives and workinditons

According to its statements made in Section 9.8hefOffer Document, the Bidder
acknowledges that the dedicated workforce of thAIRA Group is the foundation of
the continued success of STADA, which will, also thre future, depend on the
creativity and performance of STADA GroupOs woddoand their potential for
innovation. The Bidder intends to continue and Hert deepen the constructive
dialogue with all of STADA GroupOs workforce cdnsticies and to support the
Executive Board of STADA in maintaining and devefgp an attractive and
competitive framework to retain an excellent globaiployee base.

The Bidder states, moreover, that it does not thtercause STADA to take or initiate
any action aimed at the amendment or terminatiorexa$ting shop agreements
(Betriebsvereinbarung@ncollective bargaining agreemergarifvertrSge)or similar
agreements, in particular relating to work condisioof the STADA Group.

According to the Offer Document, the Bidder furthetends to respect the rights of
the employees and works coundiBetriebsrSte)n the STADA Group, including the
current structures established in connection thihevand not to cause STADA to
take actions that would result in a change of tkstiag level of co-determination
(Unternehmensmitbestimmynig the Supervisory Board of STADA, unless STADA
comes into a situation in which its existence isrigk and therefore justifies
compulsory redundancieddtriebsbedingte KYndigungerjurthermore, the Bidder
states its intention not to cause STADA to issmethie period from 2017 through
1 January 2020, terminations for operational reagoetriebsbedingte KYndigungen)
of industrial employeesgéwerbliche Mitarbeitern Germany, and the Bidder does
not intend to cause STADA to reduce the remainungent workforce of the STADA
Group in excess of workforce reductions foreseethbyExecutive Board of STADA,
unless STADA comes into a situation in which itsseence is at risk and therefore
justifies compulsory redundancies
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Composition of the boards

The Executive Board of STADA consists of three memb According to the Offer
Document, the Bidder intends to fully support thee&utive Board of STADA in the
implementation of its revised corporate strategy] & work with the Executive
Board of STADA to achieve the envisaged efficiea@ead goals.

The Bidder does not intend to change the size @fStpervisory Board of STADA
and acknowledges the rules of the German One-THaarticipation Act
(Drittelbeteiligungsgesetz)l'he Bidder intends to be represented in the Sigmaww
Board of STADA in a manner which appropriately eefk its shareholding following
settlement of the Offer. However, the Bidder acklemges that the Supervisory
Board shall comprise at least one independent melfasedefined by the German
Corporate Governance Cod®Butscher Corporate Governance Kodex).

Intended structural measures

In Section 9.5 of the Offer Document, the Biddesaldes the structural measures
that it intends to take after the settlement of @féer, insofar as these measures are
economically and operationally rational at the vatd time. These are the following
measures:

(@) Squeeze-out

Insofar as the Bidder directly or indirectly holdsch number of STADA
Shares that a shareholder of a stock corporatiedsi® demand transfer of the
STADA Shares of the outside shareholders in exalhémggranting reasonable
cash compensation (squeeze-out), the Bidder intémdske all measures
necessary for such a squeeze-out, as describeectio® 9.5 (a) of the Offer
Document.

Depending on the amount of its shareholding andcingimstances under
which the respective threshold is achieved, thed&idmay implement (i) a
squeeze-out pursuant to Sections 327a et seqq.,AldGa squeeze-out
pursuant to Section 62 para.5 of the German Toamsftion Act
(Umwandlungsgesetz @nwG) or (iii) a squeeze-out pursuant to Section 39a
para. 1 sentence 1 WptG.

The details presented by the Bidder regarding theessary amount of its
shareholding and the conditions for these squeezereasures, including the
requirement for reasonable compensation for thsideitshareholders, are set
out in Section 9.5(a) of the Offer Document. Thdd#&r informs the STADA
Shareholders that (i) the amount of the cash cosgiem payable as part of
the a squeeze-out procedure could be equal toffiee Erice, but could also be
lower or higher, and (ii) completion of the squeez# under stock corporation
law and under transformation law would automatcedisult in delisting of the
STADA Shares from the stock exchange.
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(b) Domination and profit and loss transfer agreement

If the Bidder holds more than 75% of the votingrsheapital in STADA after
settlement of the Offer, the Bidder intends, asdesd in Section 9.5(b) of the
Offer Document, to conclude a domination and prafitd loss transfer
agreement according to Sections 291 et seqq. AkiB STADA as the
dominated company. Such domination and profit asd kransfer agreement
would stipulatejnter alia, an obligation on the part of the Bidder (i) to aicg
the STADA Shares of the outside STADA Shareholdgrsn their request in
exchange for reasonable cash compensation, antb (ppy to the remaining
outside shareholders annually recurring paymeniarémteed dividend). The
reasonableness of the amount of the recurring patgmand the cash
compensation can be examined in court proceedifmgs. amount of the
reasonable cash compensation could be equivalehet®ffer Price but could
also be lower or higher.

(c) Delisting

According to Section 9.5(c), the Bidder intendsn-niid or long term - to
discontinue the stock listing of the STADA Shargsaay of implementation
of a squeeze out or otherwise.

(d) Intentions with regard to the business activitiethe Bidder

Except for the effects on the BidderOs assetsicfalgposition and results of

operation described in Section 15 of the Offer Doent, there are, according
to Section 9.6 of the Offer Document, there areintentions to change the

business activities of the Bidder, especially rdgeay the registered offices of
the companies, the locations of material partsheflusiness, the use of the
assets, the future obligations or the members efotbards of the Bidder and
the Bidder Parent Companies, or, where relevarng, émployees, their

representatives and the employment conditions.

Assessment of the intentions of the Bidder and the expected consequences for
STADA

The Executive Board and the Supervisory Board heaeefully and extensively
examined the intentions of the Bidder and the BidRErent Companies (as defined in
Section 6.2 of the Offer Document) as describethe Offer Document. Following
intensive negotiations, the proposed measures dmectoves have already been
largely agreed in the Investment Agreement. Thectixee Board and the Supervisory
Board welcome the fact that, in concluding the ktweent Agreement, the Bidder has
established a reliable and viable basis for itedbjes and intentions regarding the
Offer. This creates clarity and a stable foundation the future partnership. The
Executive Board and the Supervisory Board are @faginion that the intentions and
their possible consequences are beneficial forfuhge of STADA and its business
activities and, therefore, support them.
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The Executive Board and the Supervisory Board pount that, according to the
BidderOs statements, the measures and intenti@eidg the Investment Agreement
shall not be construed to limit any rights of theld&r which might arise from the
potential conclusion of a domination and profit dogs transfer agreement between
the Company and the Bidder.

Future business activity, assets and future olstigatof STADA

The Executive Board and the Supervisory Board watdhe BidderOs interest in
STADA and its intentions declared in this conneatidhey particularly welcome the
BidderOs stated objective of continuing to stremgtine business of the STADA
Group and of generating growth. The Executive Boamd the Supervisory Board
particularly approve the BidderOs intention to adtlie to STADA Group by
supporting the STADA Executive Board in succesgfulbntinuing the initiated
transformation process of the STADA Group in inugptin new product
developments, conducting acquisitions and purswirggnic growth to ensure the
success of its business. This confirms, in theiopinf the Executive Board and the
Supervisory Board, the good positioning and progeategic orientation of the
STADA Group.

The Executive Board and the Supervisory Board aisicome the BidderOs statement
that, save for the potential conclusion of a dotmmaand profit and loss transfer
agreement with it, the Executive Board of STADAIveibntinue to manage STADA
independently and in its own responsibility purgutanand within the framework of
German law.

The Executive Board and the Supervisory Board &tbeoopinion that the Offer will
not negatively affect STADAOs operational indepeoele but will instead enable
STADA to continue its current business activitiesl @ossibly pursue its strategically
objectives even more quickly and effectively. I thpinion of the Executive Board
and the Supervisory Board, this not only confirims successful business model and
the validity of STADAOs strategic change undertaikenvay of the STADA Plus
programme, but it also leaves scope for a continpeditive development of the
STADA Group. In view of all of this, the ExecutiBoard and the Supervisory Board
expressly welcome that, according to the Offer Doent, the Bidder does not intend
to cause STADA or any member of the STADA Groughange its company name
after settlement of the Offer, and that it will miain the STADA Group brands as
independent brands and will support the STADA Groufurther enhancing its brand
awareness. In this connection, the Executive Baad the Supervisory Board also
welcome that the Bidder intends not to, directly malirectly, initiate or support any
sale or other disposal of material assets of th&lBY Group, unless agreed with the
Executive Board of STADA.

The Executive Board and the Supervisory Board weé&ohe intention of the Bidder
to provide STADA with credit lines for refinancingf any financial liabilities

becoming due according to change-of-control clguaad that any dividend policy
implemented by the Bidder will duly consider theaincial needs of STADA and its
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affiliated companies (which will also include thed8er after the completion of the
takeover) in light of its business strategy. Vasiamportant financing agreements of
the STADA Group, particularly the two bonds in gateamount of EUR 650 million

as well as promissory notes and loans in a totalustnof EUR 779 million, contain

change-of-control clauses providing for an earlderaption or repayment at the
option of the respective holders or lenders. If Hwdders or lenders exercise this
option and trigger an early redemption or repaymg@ credit lines provided by the
Bidder will ensure that STADA is not negatively exfted. Up-to-date figures can be
found in the STADA interim report Q1 2017 which Mok published on 11 May 2017.

The Executive Board and the Supervisory Board asleuge the Bidder also has no
intentions regarding the future obligations of STAD

Registered office of STADA and location of matepalts of the business

The Executive Board and the Supervisory Board we&dhat the Bidder does not
intend to cause STADA to relocate its corporate aad headquarter from Bad Vilbel,
nor to cause any other member of the STADA Groupdocate its respective
corporate seat and respective headquarter or atg/iafportant operations and assets.
This also clearly shows that the Bidder is intexdsh preserving the identity of the
STADA Group.

Employees, employee representation and employnegwatitons

The Executive Board and the Supervisory Board etswider the BidderOs statements
regarding STADAOs employees as particularly impbrehe Executive Board and
the Supervisory Board share the BidderOs opinatriiie dedicated workforce of the
STADA Group is the foundation of the continued ®sscof STADA, which will, also

in the future, depend on the creativity and perfamoe of STADA GroupOs workforce
and their potential for innovation. The ExecutiveaBd and the Supervisory Board,
therefore, welcome that the Bidder proposes to icoatand further deepen the
constructive dialogue with all of STADA GroupOs kfmrce constituencies and to
support the Executive Board of STADA in maintainiagd developing an attractive
and competitive framework to retain an excellentbgl employee base. Likewise, the
Executive Board and the Supervisory Board suppertBidderOs intention to respect
the rights of the employees and works coundlstfiebsrSte in the STADA Group,
including the current structures established inneetion therewith, and not to cause
STADA to take actions that would result in a chamjethe existing level of co-
determination nternehmensmitbestimmynig STADAOs Supervisory Board, unless
STADA comes into a situation in which its existenset risk and therefore justifies
compulsory redundanciebdtriebsbedingte KYndigungen

A decisive factor in the weighing of circumstandssthe Executive Board and the
Supervisory Board required with regard to theioremendation to accept the Offer is
that the Bidder has also stated its intention fjoto( cause STADA to issue, in the
period from 2017 through 1 January 2020, termimatidor operational reasons
(betriebsbedingte KYndigungeof industrial employeeggéwerbliche Mitarbeitérin

41



2.4

2.5

Germany and (ii) to cause STADA to reduce the ramgicurrent workforce of the
STADA Group in excess of workforce reductions feess by the Executive Board of
STADA, unless STADA comes into a situation in whigh existence is at risk
therefore justifies compulsory redundancies. Thedd&ve Board and the Supervisory
Board also welcome that the Bidder intends notawse STADA to take or initiate
any action aimed at the amendment or terminatiorexa$ting shop agreements
(Betriebsvereinbarung@ncollective bargaining agreemeni&(ifvertrSge or similar
agreements, in particular relating to work condsioof the STADA Group.

The completion of the takeover offer and of thenBection have no immediate effects
on the employees of the STADA Group, their emplogtmelationships or their rights,
or to the statutory obligations assumed in respéchem. All current employment
relationships with the respective companies of 81 ADA Group will continue,
without the takeover offer or the Transaction teggg a business transfer
(BetriebsYbergang The completion of the Transaction, moreover, haseffects on
the organisation of the employee representativestlaa bodies established under the
German Works Constitution Act.

Composition of the boards

The Executive Board and the Supervisory Board we&dhe BidderOs statements
concerning its intention to fully support of thedexitive Board in the implementation
of its revised corporate strategy and to work wiith Executive Board to achieve the
envisaged efficiencies and goals. In their views ttonfirms the BidderOs stated
intention to preserve the independence of STADA &mdmaintain the existing
strategic orientation.

The Executive Board and the Supervisory Board we&dhat the Bidder does not
intend to change the size of the Supervisory BoafdSTADA, and that it
acknowledges the rules of the German One-Third idjzation Act
(Drittelbeteiligungsgese)z It is also welcome that the Supervisory Boardllsh
comprise at least one independent member (as debgethe German Corporate
Governance Code Beutscher Corporate Governance Kojlekhe BidderOs intention
to seek to be represented in the Supervisory Bo&r8TADA in a manner which
appropriately reflects the importance of its shalding following settlement of the
Offer is considered as understandable by the EixecBoard and the Supervisory
Board.

Consequences of the intended structural measures

The Executive Board and the Supervisory Board clensthe proposed domination
and profit and loss transfer agreement as an ecdoatiyncomprehensible measure.
The legal limitations on the so-called de factougrdfaktischer Konzem i.e. that
exists without a domination agreement, often eqtailconsiderable amount of time
and resources to be spent, especially within theinkated entities, because both the
management board as well as other departmentsci{albpehe legal, finance and
accounting department) would need to be involvedvery measure initiated by the
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Bidder, and into every legal transaction concludéth the Bidder in order to ensure
compliance with the regulations applicable to ttes facto group. Moreover, the
proposed domination and profit and loss transfeeement would, in principle, lead
to the operating results of STADA being offset agathe BidderOs financing costs.

If the Bidder achieves the amount of shareholdiagnitting the outside shareholders
of STADA to be squeezed out B which, with a squeezeaccording to the
Transformation Act (UmwG) is already the case ataamunt of 90% of the issued
STADA Shares D, the Executive Board and the SwugmewviBoard is of the opinion
that this measure is also justified from a businesspective. If the Bidder achieves
this amount of shareholding, the trading in the ®PAShares will no longer be
sufficiently liquid for the function of a Ocapitatollecting companyO
(Kapitalsammelstelle Furthermore, the outside STADA Shareholders mrgected
by the legal regulations applicable to such stmattmeasures, especially the judicial
appraisal proceedings in which the offered cashpaarsation is reviewed.

The Executive Board and the Supervisory Board areently not able to assess the
advantages and disadvantages of the delistingdatehy the Bidder in the medium or
long-term. Depending on the amount of sharehol@iofgieved by the Bidder upon
settlement of the takeover offer, the Executive lcand the Supervisory Board will
assess if a listing of the STADA Shares on the kstexchange and/or in the sub-
segment of the regulated market with additionalt{aaisnission obligationsPfime
Standard would still be in the interests of STADA and Bhareholders, given the
volume of trading of STADA Shares that would thedseon the market, as well as
the strict publication and reporting duties.

Regarding the consequences of the structural messor the STADA Shareholders,
reference is made to Section VIII.

Future business activities of the Bidder

The Executive Board and the Supervisory Board asledne the BidderOs statements
made in the Offer Document regarding the contimtof the current business
activities of the Bidder and the Bidder Parent Canies (as defined in Section 6.2 of
the Offer Document).

Tax consequences

Generally, the Executive Board does not identify argative tax consequences for
STADA on the basis of the Offer Document publisthgdthe Bidder. The Executive

Board is of the opinion that tax loss carry-forwsekisting within the Group should

be covered by sufficient hidden reserves, mearhag no loss of loss carry-forwards
is anticipated. If a domination and profit and ldssnsfer agreement is concluded
between the Bidder and STADA (see in Sections \2I5(b) and VII.2.5 above), this

would, in principle, lead to the operating reswtsSTADA being offset against the

BidderOs financing costs.
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2.8 Financial consequences

The Executive Board draws attention to the folloyveffects under existing financing
agreements or arrangements of STADA:

2.8.1 Main financing agreements with change-of-contralisks

There are the following main financings that hawser drawn and disbursed to
STADA, under which the bondholders or lenders artéled to a termination right in
the event of a change of control:

¥  Two bonds in the amount of EUR 650 millidn the event of a change of
control, the terms of the bonds provide for a rigiitthe holders to require
STADA, within 45 days after a put event notice igegp by STADA, to redeem
the outstanding bonds at their principal amounetgr with interest accrued on
the optional redemption date.

¥  Promissory note loans (Schuldscheindarlehen) in @neount of EUR 600
million supported by Landesbank Hessen-ThYringehirBzentrale (Helaba)
and Landesbank Baden-WYrttemberg (LBBW)the event of a change of
control, the terms of the loans provide for a rigifitthe lenders to require
STADA, within 45 days after a put event notice igeqy by STADA, to repay
the outstanding loan amount together with inte@strued on the optional
redemption date.

¥  Three additional issues of promissory note loarsh®Ischeindarlehen) in a
total amount of EUR 65 milliorin the event of a change of control, the terms of
the loans provide for a right of the lenders touieg) STADA, within 45 days
after a put event notice is given by STADA, to nepghe outstanding loan
amount together with interest accrued on the opticgpayment date and to pay
b in two cases D a prepayment penalty until theimexest payment date.

¥  Three additional loan agreements in a total amooihfEUR 70 million In the
event of a change of control, the terms of the doprovide for a right of the
lenders to require STADA, within 45 days after & puent notice is given by
STADA, to repay the outstanding loan amount togetvith interest accrued on
the optional repayment date and to pay D in one Paa prepayment penalty
until the next interest payment date.

The occurrence of a change of control within theanmeg of the terms of the
financings of STADA described above is subject e tondition of cumulative
occurrence of the following events:

() any person or persons acting in concert withia meaning of Section 30 para. 2
of the German Securities Acquisition and Takeovet, Ar any person or
persons acting on behalf of such persons, diremtlyndirectly acquire(s) or
come(s) to own at any time the majority (>50%) lué issued share capital of
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STADA or such number of shares in STADA carryingrenthan 50% of the
voting rights in STADA normally exercisable at angeal meeting of STADA,
and

(i)  within a period defined as OChange of Cor@liodO, an external rating is (a)
withdrawn or (b) changed from an investment gradimg (BBB- by S&P/Baa3
by Moody's, or its equivalent for the time being,better) to a non-investment
grade rating (BB+ by S&P/Bal by Moody's, or its ieglent for the time being,
or worse) or (c) if the external rating is a nomestment grade rating and is
lowered one full rating notch (e.g. from BB+ to Bi$ S&P or Bal to Ba2 by
MoodyOs); this condition is also satisfied if hat time of the change of control,
there is no rating assigned to the notes or theeissnd no rating agency assigns
during the Change of Control Period an investmeatig credit rating.

The Change of Control Period commenced at thetlateshe time of the ad hoc
announcement of 10 April 2017 in which the publi@sanformed about the voluntary
public takeover offer made by Bain Capital and @mvand will end on the 8day
following the occurrence of the change of contsotlafined above.

In addition, there are the following main finangngot yet drawn and disbursed to
STADA, under which the lenders are entitled to ranteation right in the event of a
change of control:

¥  Two credit facility agreements in the amount of ELfRmilliort In the event of
a change of control, the terms of these agreenprotsde for an option of the
lenders to terminate for cause in the event ofeagh of control.

¥ One credit facility agreement in the amount of ERRmillion: In the event of a
change of control, the terms of this agreement ideo¥or an obligation of
STADA to inform the lenders and a special termmratight of the lenders.

¥  Two credit facility agreements in the amount of ERmilliont In the event of
a change of control, the terms of these agreempruside for a special
termination right of the lenders.

In this context, the term Ochange of controlO ajgnereans that a person or entity
directly or indirectly acquires the majority (>50%) the share capital or voting rights
in STADA. However, the existence, withdrawal or admnading of a rating of the
issuer is not relevant for these financings.

It cannot be predicted with certainty whether amavhat extent the bonds, promissory
notes, loan agreements or credit facility agreemdascribed in this Section VI1.2.8.1
will be terminated by the respective bondholdezadérs or lending banks upon the
occurrence of a change of control. Likewise, itreznbe ruled out that the interest
rates under the new financing structure to be agvei# be higher than the current
rates.

45



2.8.2 Other key financing agreements

VIII.

There are main credit facility agreements in an am®of approx. EUR 54.0 million

which have been drawn and disbursed to Hemofarm &bDijndirect subsidiary of

STADA based in Serbia. In addition, there are neaistomary credit lines which have
not yet been drawn and disbursed in an amountmbapEUR 200 million.

All agreements specified in this Section VII.2.8s2e based on gari passu
agreement, the purpose of which is ensuring equedtrhent of all creditors in
connection with loan collateral. It cannot be ruledt that any change to the
homogenous financing structure, witpai passubasis and without covenants, which
currently exists with all lenders could result inteamination or non-renewal of the
agreements specified in this Section VI1.2.8.2 ellise, it cannot be ruled out that the
interest rates under the new financing structurbecagreed will be higher than the
current rates.

EFFECTS ON THE STADA SHAREHOLDERS

The following remarks are intended to provide th€ABA Shareholders with

information concerning the assessment of the effedt the acceptance or non-
acceptance of the Offer. The following commentsndbclaim to be exhaustive. It is
the own responsibility of each STADA Shareholderetmluate the effects of an
acceptance or non-acceptance of the Offer. TheUfixecBoard and the Supervisory
Board therefore recommend that STADA Shareholdeek professional advice, if
necessary.

The Executive Board and the Supervisory Board @&srtiore point out that they do not
and cannot assess whether STADA Shareholders,dhraccepting or not accepting
the Offer, might be exposed to possible tax disathges (especially any tax liability
on capital gains) or if tax benefits could be fadgd. The Executive Board and the
Supervisory Board recommend that, before decidingctept or not accept the Offer,
STADA Shareholders should seek tax advice, takimg consideration the personal
circumstances of the Shareholder in question.

Possible effects in case that the Offer is accepted

STADA Shareholders intending to accept the Bidd@@er should, in particular,
consider the following in the light of the remarksde above:

¥  STADA Shareholders who accept or will accept théeQfwill in future no
longer be able to benefit from any positive perfange of the stock exchange
price of the STADA Shares, or from any positive @lepment of the business of
the Company and its subsidiaries. It cannot bedrwalet, inter alia, that, as
occurred in the past, STADA will in the b possibgar b future again generate
value potential through the acquisition of compargmeergers and acquisitiops
and that the stock exchange price will correspariglipperform positively;
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STADA Shareholders who accept or will accept théeOdvould not participate
in such performance.

The Offer will only be settled following the fulfiient of all closing conditions
to which the Offer is subject, or if the Bidder hasived them, insofar as
possible. Whether the closing conditions have He#illed or the Bidder has
waived them, where possible, may become evidemnt fotlbwing the expiry of

the Acceptance Period.

According to the German Securities Acquisition diakeover Act, the Bidder is

entitled to modify the offer consideration up teedsusiness day prior to the end
of the acceptance period. After the Offer is acedpthe STADA Shareholders
will, however, no longer benefit from a positiverfoemance of the Company or
the price of the STADA Shares with respect to tRABA Shares tendered by

them.

With the transfer of the STADA Share upon the satdnt of the Offer, all
outstanding and future dividend entitlements wél bansferred to the Bidder.
However, as explained in Section 4 of the Offer Duent, the STADA
Shareholders will, in any event, benefit from theidend proposed for the
financial year 2016 (also see Section IV.3 of Besmasoned Statement).

A withdrawal from the acceptance of the Offer isgible only under the narrow
conditions set out in Section 17 of the Offer Doeunimn and only before the
Acceptance Period has expired. The STADA Sharehs@éreedom of disposal
is restricted in relation to those STADA Sharesvitich they have accepted the
Offer. According to Section 13.9 of the Offer Doemt, STADA Shares for
which the Offer has been accepted within the Acoepe Period Kendered
STADA Shares) can be traded on the regulated market of the kKfuanStock
Exchange Rrime Standarfl under the ISIN DEOOOA2E4R04. Trading will
presumably start on the third Banking Day followith@ commencement of the
Acceptance Period. Trading in the Tendered STADAr& on the regulated
market of the Frankfurt Stock Exchange will be sungfed (i) at the end of the
last day of the Acceptance Period if all Offer Cibnds (as defined in
Section 12.1 in the Offer Document) have been metffectively waived or (ii)
at the end of the third stock exchange trading dagctly preceding the
settlement of this Offer. The acquirers of STADAags traded under ISIN
DEOOOA2E4R04 assume all rights and obligationsiragisrom the contracts
concluded by accepting the Offer with respect tesehSTADA Shares. The
Bidder points out that trading volumes and liquiditf the Tendered STADA
Shares depend on the relevant acceptance ratéhenedore may not exist at all
or may be low and may be subject to heavy fluctuati Therefore, it cannot be
ruled out that, in the absence of demand, it wallimpossible to sell Tendered
STADA Shares on the stock exchange. Since, acaptdibhe statements of the
Bidder, the settlement of the Offer may, as a tesiulhe various merger control
approvals to which the Offer is subject (for moetais, see Sections 11.1 and
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12.1.1 of the Offer Document, and Section V.6 lu§ tStatement), be delayed
until as late as 11 January 2018, or might not da&e place at all (also see
Section IV.8 of this Statement), the aforementionestrictions relating to the

trading volume and the liquidity of the TenderedA®R Shares may remain in

place for a corresponding length of time. The aegaiof the Tendered STADA
Shares will, moreover, assume all the rights ankbations arising from the

acceptance of the Offer.

If the Bidder, or one of the individuals actingrjdy with it or their subsidiaries,

acquire, within one year of the publication of thember of STADA Shares to
which it or they are entitled following the expiof the Acceptance Period and
resulting from the acceptance of the Offer (Sec&3npara. 1 no. 2 WptG),

STADA Shares off the exchange, and the value ofctiesideration granted or
agreed in this respect is higher than that specihethe Offer, the Bidder shall
be obliged to pay to the STADA Shareholders whoehaecepted the Offer a
consideration corresponding to the applicable diffiee. On the other hand,
there is no such claim to the subsequent improveofeine consideration under
the Offer for acquisitions made off the exchangedenan return for a higher

consideration following the expiry of this subseguacquisition period of one
year. Such a claim to improvement also does ndait ari the case of share
acquisitions in connection with a statutory obligatto pay a compensation to
STADA Shareholders. The Bidder can, moreover, pischase STADA Shares
on the stock exchange at a higher price duringaleeementioned one-year
subsequent acquisition period without having toustdjthe consideration in
favour of those STADA Shareholders who have alresmtgpted the Offer.

STADA Shareholders who accept the Offer shall nattigipate in any cash

compensation of whatever type that is legally p&yab the case of certain

structural measures implemented following the setéint of the Offer (for more

details, see the remarks contained in Section BtheoOffer Document). As a

rule, any compensation payments will be determioedhe basis of the total

value of an enterprise, and may be reviewed incjatiproceedings. Such

compensation payments may be equal to the amouheafash compensation,
but may also be higher or lower. The Executive Boand the Supervisory

Board are of the opinion that it cannot be ruletitbat compensation payments
made at a future point in time could exceed theelOffrice. Even if this is the

case, the STADA Shareholders accepting the Offérnet be entitled to such

compensation payments or to any additional payments

Possible effects in case that the Offer is not accepted

STADA Shareholders who do not accept the Offerwwhd do not otherwise dispose
of their STADA Shares will remain Shareholders ®ABA as before. However, they
should take note, in particular, of the Bidder@sarks set out in Section 16 of the
Offer Document, together with the following:
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They will bear the risks and rewards of the futpeeformance of those STADA
Shares in respect of which they do not accept ffer.O

The current stock market price of the STADA Shdse eeflects the fact that the
Bidder published its decision to launch this Offer10 April 2017 as well as the
fact that since 12 December 2016 there had beasifispakeover speculations
in the market. It is uncertain whether, followirgetsettlement of the Offer, the
stock market price of the STADA Shares will rematnits present level or rise
above or fall below it.

The settlement of the Offer will result in a redantof the free float of the

issued STADA Shares. It is further expected thatdipply of and demand for
STADA Shares will be less than today after settletmef the Offer, and

therefore that the liquidity of the STADA Sharedlwecrease. It will therefore
be possible that buy and sell orders with resp@ G TADA Shares cannot be
executed or cannot be executed in a timely fashidoreover, the possible
limitation of the liquidity of STADA Shares coul@sult in substantially heavier
price fluctuations of the STADA Shares in the figtur

The STADA Share is currently included in the MDAKdex, meaning that
institutional funds and investors, which investcamponents of indexes such as
the MDAX, are current obliged to hold STADA Shardshey wish to reflect
the performance of the MDAX. The STADA Shares cdddexcluded from the
MDAX as a consequence of the settlement of theotakeoffer. Index investors
still holding STADA Shares following the completiarf the takeover offer
might then possibly sell them on the market. Thosild then result in an
excessive supply of STADA Shares on a comparatitkedyiid market, which
can, in turn, result in price decreases for the BA/Shares.

After settlement of the Offer, the Bidder will puesably have the voting
majority at the general meeting and, dependingheratceptance rate, also have
the necessary voting majority to enforce all impottstructural measures and
other measures under corporate law at the genezatimy of STADA. This
includes, for example, election and dismissal afreholder representatives of
the Supervisory Board, election of the statutorditau, granting or rejecting
discharge of Executive Board or Supervisory Boaehiers, amendments to
the articles of association, capital increasesdémand the transfer of the
STADA Shares of the outside shareholders to the slaareholder in exchange
for reasonable cash compensation (squeeze-out) #&ndthe majority
requirements under statutory law and articles sbastion have been satisfied,
the exclusion of subscription rights for sharehdddie@ capital measures as well
as reorganisations, mergers, the approval of a metianh and profit and loss
transfer agreement, as well as the dissolutionTACFA. Only in the case of
some of the aforementioned measures would theam lobligation on the part of
the Bidder under German law to submit to the migoshareholders, on the
basis of a company valuation for STADA, an offeraoquire their STADA
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Shares in exchange for reasonable compensatiangrant other compensation
(for more details, see Section VII.2.5 above). Beeasuch company valuation
would have to be based on circumstances existingeatime of the resolution

adopted by the STADA general meeting for the respeeneasure, such offer

for compensation could be equivalent in value ®@tifer Price but it could also

be lower or higher. The implementation of somehgfse measures could also
result in the delisting of the STADA Shares.

¥  Provided it holds the required majority of STADA &és, the Bidder could
resolve in the general meeting in its sole disecretin the appropriation of a
potential distributable profiBilanzgewini).

¥  The Bidder could demand the transfer of the STAD#ar8s of the outside
shareholders to the main shareholder in exchange réasonable cash
compensation (squeeze-out), if it directly or iedity holds the required number
of STADA Shares.

¥  The Bidder could cause the conclusion of a donomatind profit and loss
transfer agreement with STADA as the dominated @pIn this case, the
Bidder, as the dominating company could issue hgpdnstructions to the
Executive Board of STADA concerning the managenwdnthe business. The
obligation to transfer profits means that the Biddeuld demand the transfer of
the total distributable profit of STADA in returoifa guaranteed dividend to the
outside shareholders.

¥  After settlement of the Offer or at a later timethin the limits of the law, the
Bidder could cause STADA to apply for delistingtbé STADA Shares from
the regulated market of the Frankfurt Stock Excleamgth additional listing
obligations (Prime Standard)after the conditions required for this have been
met, or to suspend trading at the Berlin, DYssgletamburg, Hanover, Munich
and Stuttgart stock exchanges as well as Traddgeathange. In the former
case, the STADA Shareholders would no longer privbim the increased
reporting duties of the regulated market.

¥  If the Bidder holds at least 95% of the share ehdmt STADA following the
settlement of the takeover offer, the STADA Shatééxs who have not
accepted the takeover offer by the end of the Aecege Period or by the end of
the Additional Acceptance period, are, in accoréawith Section 39¢c WptG,
entitled to accept the takeover offer within a pérof three months after the
Acceptance Period (sell-out right).

INTERESTS OF THE MEMBERS OF THE EXECUTIVE BOARD AND THE
SUPERVISORY BOARD

The Bidder and the persons acting jointly with aivé not exerted any influence on
STADA or its bodies in connection with the Offerdathis Statement.
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The members of the Executive Board and the SumegvBoard have not received or
been promised any unjustified payments or otheustifled non-cash benefits from
the Bidder or the persons acting jointly with itcdannection with the Offer.

INTENTION TO ACCEPT THE OFFER

Among the members of the Executive Board, only Melmut Kraft holds STADA
Shares. He intends to accept the Offer for alSRADA Shares held by him.

Among the members of the Supervisory Board, Mr.| Eardinand Oetker, Mr. Jens
Steegers, Dr. Birgit Kudlek and Dr. Ute Pantke h8IOADA Shares. Mr. Oetker and
Dr. Kudlek intend to accept the Offer for all th@ ADA Shares held by them; Mr.
Steegers and Dr. Pantke intend to not accept tfez.Of

FINAL ASSESSMENT

In accordance with their respective own examinaperformed independently of one
another, the Executive Board and the Supervisor@believe that the amount of the
Offer Price is fair within the meaning of Sectioh dara. 1 WptG. In their
examination of the fairness of the Offer Priceytt@ok into account, in particular, the
Fairness Opinions prepared by the financial adsifsutsche Bank, Perella Weinberg
Partners and Evercore. The Offer Price consideradgeeds the statutory
requirements and, in the view of the Executive Boand the Supervisory Board,
appropriately reflects the value of the Companyhatpresent time b i.e. also taking
into account the current overall geopolitical andacno-economic situation. In
addition, the Executive Board and the Supervisavgr consider the intentions of the
Bidder stated in the Offer Document concerning SPB future business operations
as positive. The Executive Board and the Superyi®ward therefore support the
BidderOs Offer, which they consider to be in tis¢ inéerests of the Company.

On this basis and taking into account the statesnaae above, the Executive Board
and the Supervisory Board recommend that the STARMareholders accept the
Offer.

Notwithstanding this, each STADA Shareholder is,aimy event, responsible for
making its own decision whether or not to accept @ffer, taking into account the
overall circumstances, his personal situation aisdotvn assessment of the possible
future performance of the value and stock markeeprf the STADA Shares. Subject
to applicable law, the Executive Board and the Bupery Board accept no liability
should a STADA Shareholder suffer any economic dlisatages as a result of
accepting or not accepting the Offer.

The contents of this Joint Statement have beeroapgrby the Executive Board of the
Company unanimously. The contents of this JointeBtant have been approved by
the Supervisory Board by majority vote with threegative votes. The Executive
Board and the Supervisory Board b following a fpradr discussion of corresponding
drafts D finally discussed the contents of thisegtant on 10 May 2017.
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Bad Vilbel, dated 10 May 2017

Annex 1
Annex 2

Annex 3

Annex 4

STADA Arzneimittel Aktiengesellschaft

Executive Board Supervisory Board

List of all subsidiaries of STADA Arzneimittel AG
Shareholder structure of the Bidder

Fairness Opinion of Deutsche Bank AG, Frankfurthain, dated 8 May
2017

Fairness Opinion of Perella Weinberg Partners UR LLondon, dated
8 May 2017

Fairness Opinion of Evercore GmbH, Frankfurt amriVidated 2 May
2017

52



ANNEX 1 - SUBSIDIARIES OF STADA

Persons acting jointly with STADA within the meagiaf Section 2 para. 5 WpTG

Valid as at: 10 May 2017

Company

Registered office/Land

ALIUD PHARMA GmbH

Laichingen, Germany

AO Nizhpharm

Nischni Novgorod, Russia

BEPHA Beteiligungsgesellschaft fYr Pharmawerte mbH

Bad Vilbel, Germany

Blitz F15-487 GmbH

Bad Vilbel, Germany

Britannia Pharmaceuticals Limited

Reading, Unitedgdom

BSMW Limited

Huddersfield, United Kingdom

cell pharm Gesellschaft fYr pharmazeutische unghdistische

PrSparate mbH

Bad Vilbel, Germany

Centrafarm B.V.

Etten-Leur, the Netherlands

Centrafarm Nederland B.V.

Etten-Leur, the Nethattan

Centrafarm Services B.V.

Etten-Leur, the Netherlands

Ciclum Farma, Unipessoal, LDA.

Pae«o de Arcos, Pgatu

Clonmel Healthcare Limited

Clonmel, Ireland

Crinos S.p.A.

Milan, Italy

Croma Medic, Inc.

Makati City, Philippines

Crosspharma Limited

Belfast, United Kingdom

EG Labo - Laboratoires Eurogenerics SAS

Boulogriiourt, France

EG S.p.A.

Milan, Italy

Fresh Vape Electronic Cigarettes Limited

Huddeldfignited Kingdom

Genus Pharmaceuticals Holdings Limited

Huddersfidlited Kingdom

Genus Pharmaceuticals Limited

Huddersfield, Unikedydom

Grippostad GmbH

Bad Vilbel, Germany

Healthypharm B.V.

Etten-Leur, the Netherlands

Hemofarm A.D.

Vrlac, Serbia

Hemofarm d.o.o. Banja Luka

Banja Luka, Bosnia-
Herzegovina

Hemofarm Komerc d.o.o.

Skopje, Macedonia

Hemomont d.o.o.

Podgorica, Montenegro

Hemopharm GmbH Pharmazeutisches Unternehmen

BadbttgmGermany

HTP Huisapotheek B.V.

Etten-Leur, the Netherlands

Internis Pharmaceuticals Limited

Huddersfield, ©diKingdom
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Company

Registered office/Land

Laboratorio STADA, S.L.

Barcelona, Spain

Laboratorio Vannier S.A.

Buenos Aires, Argentina

LAS Trading Limited

Huddersfield, United Kingdom

LCM Limited

Huddersfield, United Kingdom

Lowry Solutions Limited

Huddersfield, United Kingdom

Mobilat Produktions GmbH

Pfaffenhofen a.d. Ilm, Gany

Natures Aid Limited

Huddersfield, United Kingdom

Nizhpharm-Kazakhstan TOO DO

Almaty, Kazakhstan

Nizhpharm-Ukraine DO

Kiev, Ukraine

000 Aqualor

Moscow, Russia

OO0 Hemofarm

Obninsk, Russia

OO0 STADA CIS

Nischni Novgorod, Russia

OO0 STADA Marketing

Nischni Novgorod, Russia

OO0 STADA PharmDevelopment

Nischni Novgorod, Russia

Pegach AG

Egerkingen, Switzerland

PharmaSwyzz Deutschland GmbH

Bad Homburg, Germany

PYMEPHARCO JOINT STOCK COMPANY

Tuy Hoa City, Vietma

Quatropharma Holding B.V.

Etten-Leur, the Nethaidkn

S.A. Eurogenerics N.V.

Brussels, Belgium

SCIOTEC Diagnostic Technologies GmbH

Tulln, Austria

Slam Trading Limited

Huddersfield, United Kingdom

Socialites E-Commerce Limited

Huddersfield, Unikddgdom

Socialites Nederland B.V.

Beuningen, the Netherlands

Socialites Retail Limited

Huddersfield, United Kingdom

Spirig Healthcare AG

Egerkingen, Switzerland

STADA (Shanghai) Company Management Consulting Gd.,

Shanghai, PeopleOs Republic
China

STADA (Thailand) Company, Limited

Bangkok, Thailand

STADA Aesthetics AG

Bottighofen, Switzerland

STADA Aesthetics Belgique BVBA

Zaventem, Belgium

STADA Aesthetics Deutschland GmbH

Bad Homburg, Garyn

STADA Aesthetics Italia S.R.L. Verona, ltaly

West Wickham, United
STADA Aesthetics UK Limited Kingdom
STADA Arzneimittel Gesellschaft m.b.H. Vienna, Auat
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Company Registered office/Land
STADA CEE GmbH Bad Vilbel, Germany
STADA d.o.0. Ljubljana, Slovenia
STADA d.o.o. Zagreb, Croatia

STADA Egypt Limited

Cairo, Egypt

STADA Financial Investments Limited

Clonmel, Irethn

STADA Genericos, S.L.

Barcelona, Spain

STADA GmbH

Bad Vilbel, Germany

STADA HEMOFARM SRL

Timisoara, Romania

STADA IT SOLUTIONS d.o.o0.

Vrlac, Serbia

STADA Lux S.".R.L.

Luxembourg, Luxembourg

STADA M&D SRL

Bucharest, Romania

STADA Medical GmbH

Bad Vilbel, Germany

STADA MENA DWC-LLC

Dubai, United Arabic Emirates

STADA Nordic ApS

Herlev, Denmark

STADA PHARMA Bulgaria EOOD

Sofia, Bulgaria

STADA PHARMA CZ s.r.0.

Prague, Czech Republic

STADA Pharma International GmbH

Bad Vilbel, Germany

STADA Pharma Services India Private Limited

Mumbadia

STADA PHARMA Slovakia s.r.o.

Bratislava, Republit®lovakia

STADA Pharmaceuticals (Asia) Limited

Hong Kong, lgdtong

STADA Pharmaceuticals (Beijing) Limited

Peking, PeopleOs Republic of
China

STADA Pharmaceuticals Australia Pty. Limited

Sydnaystralia

STADA Poland Sp. z o.0.

Piaseczno, Poland

STADA Service Holding B.V.

Etten-Leur, the Netherlks

STADA UK Holdings Limited

Reading, United Kingdom

STADA Vietnam J.V. Co., Limited

Ho Chi Minh City,igtham

STADA, LDA.

Paeso de Arcos, Portugal

STADApharm GmbH

Bad Vilbel, Germany

STAdata LLC

Kiev, Ukraine

STADAvita GmbH

Bad Homburg, Germany

Sundrops Limited

Huddersfield, United Kingdom

Thornton & Ross Ireland Limited

Clonmel, Ireland

Thornton & Ross Limited

Huddersfield, United Kingdom

UAB STADA-Nizhpharm-Baltija

Vilnius, Lithuania
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Company

Registered office/Land

Velexfarm d.o.o. Beograd

Belgrade, Serbia

Well Light Investment Services JSC

Ho Chi MinhyCWietnam

ZAO Makiz-Pharma

Nischni Novgorod, Russia

ZAO Skopinpharm

Nischni Novgorod, Russia

Zeroderma Limited

Huddersfield, United Kingdom
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ANNEX 2 - SHAREHOLDER STRUCTURE OF THE BIDDER

Certain individuals
without control

Bain Capital Investors, LLC
(US.A)

Bain Capital Partners
Europe IV, L.P.
(Cayman lIslands)

General Partner

Bain Capital Europe
Fund IV, L.P.
(Cayman Islands)

General Partner

Certain entities
without control

Certain individuals
without control

Cinven (Luxco 1) SA.
(Luxembourg)

‘ 100% ordinary shares

Cinven Capital Management
(VI) General Partner Limited
(Guernsey)

Certain entities
without control

‘ General Partner

Cinven Capital Management
(V1) Limited Partnership
Incorporated
(Guernsey)

General Partner

Sixth Cinven Fund

Certain entities
without control

Sixth Cinven Fund (No. 1)
Limited Partnership

(Guernsey)

Limited Partnership
(Guernsey)

Sixth Cinven Fund (No. 2)

Sixth Cinven Fund (No. 3)
Limited Partnership
(Guernsey)

Sixth Cinven Fund (No. 4)
Limited Partnership
(Guernsey)

Certain entities
without control

Certain entities
without control

Certain entities
without control

50%

32.17%

50%

14.98% 27.10%

‘ Ciddan Sar.l.

(Luxembourg)

Nidda Topco S.ar.l.
(Luxembourg)

‘ 100%

Nidda Midco S.ar.l.
(Luxembourg)

100%

Nidda German Topco GmbH
(Germany)

100%

Nidda German Midco GmbH
(Germany)

‘ 100%

Nidda Bondco GmbH
(Germany)

100%

Nidda Healthcare Holding AG
(Germany)
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ANNEX 3 — FAIRNESS OPINIONS

Deutsche Bank
and

Perella Weinberg Partners
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Deutsche Bank

For use by the executive board (Mitglieder des Vorstands) of
Stada Arzneimittel AG only

Frankfurt am Main, 8 May 2017

STADA Arzneimittel AG

Members of the Executive Board (Vorstand)
Stadastr. 2-18

61118 Bad Vilbel

Germany

Dear Sirs:

Deutsche Bank AG (“Deutsche Bank”) is acting as joint financial advisor to Stada
Arzneimittel AG (the “Client”) in connection with the voluntary public tender offer for
all of the issued and outstanding registered shares of the Client (the “Offer”) made by
Nidda Healthcare Holding AG (the “Purchaser”), a holding company which is jointly
controlled by Bain Capital Europe Fund IV, L.P. (“Bain”) and Cinven Partners LLP
(“Cinven”). The terms and conditions of the Offer are described in the offer document
(Angebotsunterlage) prepared in relation to the Offer (the “Offer Document”)
published pursuant to section 14 of the German Takeover Act (WpUG) on 27 April
2017. The consideration paid by the Purchaser to the Shareholders (as defined
below) pursuant to the terms and conditions of the Offer Document (the
“Consideration”) is €65.28 per Client share plus the dividend amount of €0.72 per
Client share for the fiscal year 2016 as proposed by the executive board of the Client
(the “Executive Board”).

The Client has requested Deutsche Bank to provide an opinion addressed to the
members of the Executive Board (Mitglieder des Vorstands) as to whether the
Consideration proposed to be paid by the Purchaser to the Shareholders is fair, from
a financial point of view, to the Shareholders.

For the purposes of this letter: “Client Group” shall mean the Client, the parent

undertakings and subsidiary undertakings of the Client and any subsidiary
undertakings of such parent undertakings from time to time; “DB Group” shall mean

el

Vorsitzender des Aufsichtsrats: Paul Achleitner Deutsche Bank Aktiengesellschaft mit Sitz in Frankfurt am Main,
Vorstand: John Cryan (Vorsitzender), Marcus Schenck, Christian Sewing, Amtsgericht Frankfurt am Main, HRB Nr. 30 000, Umsatzsteuer-1d.-Nr. DE114103379;
Kimberly Hammonds, Stuart Lewis, Sylvie Matherat, Nicolas Moreau, www.db.com/de

Garth Ritchie, Karl von Rohr, Werner Steinmiiller
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Deutsche Bank AG and its subsidiary undertakings from time to time;
“Shareholders” shall mean the holders of shares in the share capital of the Client
from time to time; “subsidiary undertakings” shall be construed in accordance with
section 15 of the German Stock Corporation Act; and “person” shall include a
reference to an individual, body corporate, association or any form of partnership
(including a limited partnership).

In connection with Deutsche Bank’s role as joint financial advisor to the Client, and in

arriving at the opinion contained in this letter, Deutsche Bank has:

(i) reviewed certain publicly available financial information in relation to the Client,
including the audited consolidated group annual reports as of 31 December
2015 and 31 December 2016;

(i) reviewed selected research reports published on the Client and certain other
companies conducting business in the same industry in which the Client is
active;

(iiiy reviewed the business plan for the Client as prepared by the Client (the
“Business Plan”);

(iv) held discussions with members of the senior management of the Client as well
as commercial advisors to the Client regarding the businesses and prospects
of the Client;

(v) reviewed the reported prices and trading activity for the shares of the Client;

(vi) to the extent publicly available, compared certain financial and stock market
information for the Client with similar information for certain selected
companies which Deutsche Bank has considered comparable and whose
securities are publicly traded;

(vii) reviewed the financial aspects of certain selected merger and acquisition
transactions which Deutsche Bank has considered comparable to the Offer;

(viii) reviewed the investment agreement between the Client and the Purchaser
dated 10 April 2017 (the “Investment Agreement”);

(ix) reviewed the Offer Document; and

(x) performed such other studies and analyses, and considered such other factors,
as it deemed appropriate.

In conducting its analyses and arriving at the opinion contained in this letter,
Deutsche Bank utilized a variety of generally accepted valuation methods commonly
used for these types of analyses. The analyses conducted by Deutsche Bank were
prepared solely for the purpose of enabling Deutsche Bank to provide the opinion
contained in this letter to the Executive Board as to the fairness, from a financial point
of view, of the Consideration proposed to be paid by the Purchaser to the
Shareholders and do not purport to be appraisals or necessarily reflect the prices at

D
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which businesses or securities may actually be sold, which are inherently subject to
uncertainty.

The opinion contained in this letter is not based on a valuation as it is typically
prepared by auditors with regard to German corporate law requirements, and
Deutsche Bank has not prepared a valuation on the basis of IDW Standard S 1
Principles for the Performance of Business Valuations (Grundsétze zur Durchfiihrung
von Unternehmensbewertungen) published by the Institut der Wirtschaftspriifer in
Deutschland e.V. (IDW). Also, the opinion contained in this letter has not been
prepared In accordance with the IDW Standard S 8 Principles for the preparation of
Fairness Opinions (Grundsétze fir die Erstellung von Faimess Opinions).

Deutsche Bank has not assumed responsibility for, and has not independently
verified, any information, whether publicly available or furnished to it, concerning the
Client or the Purchaser, including, without limitation, any financial information,
forecasts or projections considered in connection with the rendering of the opinion
contained in this letter. Accordingly, for the purposes of the opinion contained in this
letter, Deutsche Bank has, with the Client's permission, assumed and relied upon the
accuracy and completeness of all such information. Deutsche Bank has not
conducted a physical inspection of any of the properties or assets, and has not
prepared or obtained any independent valuation or appraisal of any of the assets or
liabilities (including, without limitation, any contingent, derivative, or off-balance sheet
assets and liabilities), of the Client or the Purchaser or any of their respective
affiliates, nor has Deutsche Bank evaluated the solvency or fair value of the Client or
the Purchaser under any applicable law relating to bankruptcy, insolvency or similar
matters.

With respect to the financial forecasts and projections made available to Deutsche
Bank and used in its analyses, Deutsche Bank has assumed, with the Client's
permission, that they have been reasonably prepared on bases reflecting the best
currently available estimates and judgements of the management of the Client as to
the matters covered thereby. In rendering the opinion contained in this letter,
Deutsche Bank expresses no view as to the reasonableness of such financial
information, forecasts and projections or the assumptions on which they are based.

For purposes of rendering the opinion contained in this letter, Deutsche Bank has
assumed, with the Client's permission, that the Offer will, in all respects material to its
analysis, be consummated in accordance with the terms of the Offer Document and
the Investment Agreement, without any material waiver, modification or amendment

.
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of any term, condition or agreement. Deutsche Bank has also assumed, with the
Client's permission, that all material governmental, regulatory or other approvals and
consents required in connection with the making of the Offer will be obtained and
that, in connection with obtaining any necessary governmental, regulatory or other
approvals and consents, no material restrictions will be imposed.

Deutsche Bank is not a legal, regulatory, tax or accounting expert and has relied on
the assessments made by the Client and its professional advisors with respect to
such issues.

The opinion contained in this letter is: (i) limited to the fairness, from a financial point
of view, of the Consideration to the Shareholders; (ii) subject to the assumptions,
limitations, qualifications and other conditions contained in this letter; and (iii)
necessarily based on financial, economic, market and other conditions, and the
information made available to Deutsche Bank, as of the date of this letter.

The Client has not asked Deutsche Bank to, and the opinion contained in this letter
does not, address the fairness of the Offer, or any consideration received in
connection with the Offer, to the holders of any class of securities (other than the
Shareholders), creditors or other constituencies of the Client, nor does it address the
fairness of the contemplated benefits of the Offer (other than the Consideration).
Deutsche Bank expressly disclaims any undertaking or obligation to advise any
person of any change in any fact or matter affecting this letter or the opinion
contained in this letter of which it or any other member of the DB Group becomes
aware after the date of this letter. Deutsche Bank expresses no opinion as to the
merits of the underlying decision of the Shareholders to accept the Offer. In addition,
Deutsche Bank does not express any view or opinion as to the fairness, financial or
otherwise, of the amount or nature of any compensation payable to, or to be received
pursuant to the Offer by, any of the officers, directors, or employees of any of the
persons to whom the Offer is made, or any class of such persons. The opinion
contained in this letter does not address the prices at which the ordinary shares in
the share capital of the Client or any other securities will trade following the making
or acceptance of the Offer.

It has not been requested, that Deutsche Bank considers or will consider, and the
opinion contained in this letter does not address, the relative merits of the Offer as
compared to any alternative business strategies.
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In consideration for its services as joint financial advisor to the Client in connection
with the Offer, Deutsche Bank will be paid a fee, the majority of which is contingent
upon the completion of the Offer. The Client has also agreed to indemnify Deutsche
Bank and, inter alia, each other member of the DB Group against, and, at all times,
hold Deutsche Bank and, inter alia, each other member of the DB Group harmiless
from and against, certain liabilities in connection with the engagement of Deutsche
Bank as a financial advisor to the Client in connection with the Offer.

One or more members of the DB Group has, over the last years, provided material
investment banking, commercial banking (including, without limitation, extension of
credit) and other financial services to the Client, Bain and Cinven or their respective
affiliates for which it has received compensation. After the announcement of the
intention to launch the Offer and with the Client's consent, Deutsche Bank has been
engaged by the Purchaser as a lender in connection with the financing of the Offer.
In the ordinary course of its business, one or more members of the DB Group may
actively trade in the ordinary shares in the share capital or any other securities, and
other instruments and obligations, of the Client for its own account and/or for the
account of its respective customers. Accordingly, one or more members of the
DB Group may, at any time, hold a long or short position in any such ordinary shares,
securities, instruments and obligations. For the purpose of rendering the opinion
contained in this letter, Deutsche Bank has not considered any information that may
have been provided to it in any of the above capacities, or in any capacity other than
in its capacity as fairness opinion provider.

Based upon, and subject to, the foregoing, it is Deutsche Bank's opinion as
investment bankers that, as of the date of this letter, the Consideration is fair, from a
financial point of view, to the Shareholders.

This letter has been approved and authorized for issuance by a fairness opinion
review committee, is addressed to, and is for the use and benefit of, the Executive
Board, and is not a recommendation to the Shareholders to accept or reject the
Offer. This letter, and the opinion contained in this letter, is intended solely for the
use of the Executive Board in considering the Offer. This letter and its contents,
including the opinion contained in this letter, shall not be used or relied upon by any
other person or for any other purpose.

Without the prior written consent of Deutsche Bank, this letter shall not, in whole or in
part, be disclosed, reproduced, disseminated, summarised, quoted or referred to at

.
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any time in any manner or for any purpose to any other person or in any public
report, public document, press release, public statement or other public
communication (each, a “Public Disclosure”), provided, however, that the Client
shall be entitled to disclose this letter and its contents, including the opinion
contained in this letter: (i) as expressly required by applicable law or regulation
(including, without limitation, in any disclosure document expressly required by
applicable law or regulation to be filed by the Client with any applicable securities
regulatory authorities with respect to the Offer); or (ii) on a confidential and non-
reliance basis to the professional advisers of the Client in relation to the Offer,
provided, further, that this letter is disclosed in full, and that any description of, or
reference to, Deutsche Bank or any other member of the DB Group in such Public
Disclosure is in a form acceptable to Deutsche Bank and its professional advisers.

In the event that Deutsche Bank grants its prior written consent to any such
disclosure, reproduction, dissemination, summary, quotation of, or reference to, this
letter to any such other person (each, a “Third Party Recipient”), or in any such
Public Disclosure, or in the event that this letter or the opinion contained in this letter
is otherwise disclosed to any Third Party Recipient, neither Deutsche Bank nor any
other member of the DB Group assumes or will assume any liability or is or will be
liable to any such Third Party Recipient, or to any person claiming through any such
Third Party Recipient in relation to this letter or the opinion contained in this letter.
For the avoidance of doubt, no contractual relationship shall exist or arise under any
circumstances between any such Third Party Recipient and Deutsche Bank in
relation to this letter or the opinion contained in this letter. Furthermore, Deutsche
Bank has agreed with the Client that no such Third Party Recipient is included in the
scope of protection of this letter or the opinion contained in this letter, even if this
letter or the opinion contained in this letter has been disclosed to such Third Party
Recipient with the prior written consent of Deutsche Bank.

Yours faithfully,

Deutsche Bank AG

e .

Name: Dr. Sféfa‘ﬁ Teufer Name; Carsten Laux
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An die Mitglieder des Vorstands der

STADA Arzneimittel AG
Stadastralle 2-18

61118 Bad Vilbel
Deutschland

8. Mai 2017
Offentliches Ubernahmeangebot der Nidda Healthcare Holding AG

Sehr geehrte Mitglieder des Vorstands,

die Nidda Healthcare Holding AG (frither: Blitz 17-621 AG) (die ,,Bieterin®) hat
den Aktioniren der STADA Arzneimittel AG (,STADA® oder die ,,Gesellschaft*) am
27. Aprl 2017, vorbehaltlich bestimmter Bedingungen, ein Angebot (das
,Ubernahmeangebot*) gemiB § 29 Wertpapiererwerbs- und Ubernahmegesetz (,, WpUG*)
zum Erwerb aller ausstehenden nennwertlosen Namensaktien der Gesellschaft (die
O TADA-Aktien®)  unterbreitet (die ,,Akquisition®). Die Bieterin hat die
Angebotsunterlage gemil § 14 Abs.3 WpUG am 27. April 2017 verdffentlicht (die
,»Angebotsunterlage). Gemil der Angebotsunterlage sollen die Aktionare von STADA
nach Absicht der Bieterin wirtschaftlich eine Gesamtgegenleistung in Hohe von EUR
66,00 je STADA-Aktie in bar (die ,Gesamtgegenleistung®) erhalten. Die
Gesamtgegenleistung setzt sich zusammen aus dem Angebotspreis in Hohe von
EUR 65,28 je STADA-Aktie gemifl dem Ubernahmeangebot (der ,,Angebotspreis) sowie
der Partizipation der Aktionire von STADA an der von dem Vorstand der STADA fiir
das am 31. Dezember 2016 endende Geschiftsjahr vorgeschlagenen Dividende in Hohe
von EUR 0,72 je STADA-Akte, sofern und soweit diese von der derzeit fir den 30.
August 2017 geplanten Hauptversammlung (die ,,Ordentliche Hauptversammlung 2017¢)
beschlossen wird. Wenn der Vollzug des Ubernahmeangebots nach dem Tag der
Ordentlichen Hauptversammlung 2017 erfolgt, erhalten die Aktionire von STADA
zunichst von der Gesellschaft die in der Ordentlichen Hauptversammlung 2017
beschlossene Dividende; nachfolgend erhalten Aktionire von STADA, die das
Ubernahmeangebot angenommen haben, mit Vollzug des Ubernahmeangebots von der
Bieterin zusatzlich den Angebotspreis in Hohe von EUR 65,28 je STADA-Aktie. Gemal3
der Angebotsunterlage wird der Angebotspreis um EUR 0,72 auf EUR 66,00 je STADA-
Aktie eth6ht, wenn der Vollzug des Ubernahmeangebots vor dem Tag der Ordentlichen
Hauptversammlung 2017 erfolgt. Fiir nihere Einzelheiten wird auf die Angebotsunterlage
verwiesen.

STADA hat Perella Weinberg Partners UK LLP (,,Perella Weinberg Partners oder
,»wir®) gebeten, fiir Sie in Threr Funktion als Vorstand die Abgabe einer Stellungnahme zur
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Angemessenheit der Gesamtgegenleistung fiir die Aktiondre von STADA (mit Ausnahme
der Bieterin und der mit ihr verbundenen Unternehmen oder gemeinsam handelnden

Personen) aus

finanzieller Sicht zu priifen und eine dahingehende Stellungnahme (die

»Stellungnahme®) abzugeben, welche in diesem Schreiben enthalten ist.

Im Zusammenhang mit der Erstellung dieser Stellungnahme haben wir:

1.

1v.

vi.

Vii.

Viii.

das zwischen STADA und der Bieterin geschlossene Investment
Agreement vom 10. April 2017 und die Angebotsunterlage durchgesehen;

offentlich verfiigbare Geschifts- und Finanzdaten der Gesellschaft
analysiert;

bestimmte Finanzprognosen und andere Daten durchgesehen, die uns die
Gesellschaft im Hinblick auf ihre Geschiftstitigkeit vorgelegt hat;

Gespriche mit den Mitgliedern des Vorstands und anderen Angestellten
der Gesellschaft uiber die vergangene und laufende Geschiftstitigkeit der
Gesellschaft, die Finanz- und Ertragslage, ihre jeweilige Finschitzung zu
den Zukunftsaussichten und geschiftlichen Aktivititen der Gesellschaft
sowie uber verschiedene andere Themen gefiihrt;

Sitzungen und Telefonkonferenzen zwischen dem Ad hoc-Ausschuss des
Aufsichtsrats und dem Vorstand beigewohnt, in denen verschiedene
Aspekte  sowie  unterschiedliche = Ansichten  bezlglich  der
Zukunftsaussichten und der Finanzprognosen der Gesellschaft diskutiert
wurden, und haben unsere Interpretation dieser Diskussionen in
Sensitivititsszenarien im Hinblick auf eine mogliche Unter- bzw.
Ubererfiillung der Finanzprognosen reflektiert;

verschiedene 6ffentlich verfugbare Geschifts- und Finanzinformationen
tiber das Geschiftsumfeld, in dem die Gesellschaft titig ist, und iiber
bestimmte  andere  Unternehmen  mit einer  vergleichbaren
Geschiftstitigkeit berticksichtigt;

offentlich verfigbare Informationen tber die finanziellen Konditionen
von aus unserer Sicht grundsiatzlich relevanten Transaktionen analysiert, an
denen bestimmte andere Unternehmen beteiligt waren;

die Entwicklung des Borsenkurses der Aktien der Gesellschaft
herangezogen und Erwigungen dahingehend angestellt, zu welchen
Borsenkursen die Aktien der Gesellschaft derzeit mdglicherweise
gehandelt wiirden, wenn bestimmte Gertichte und/oder Nachrichten
beztglich eines moglichen oder tatsichlichen Interesses an einer
Ubernahme der Gesellschaft nicht aufgekommen wiren;
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ix. Primien aus bestimmten, aus unserer Sicht grundsitzlich relevanten,
friheren Ubernahmeangeboten in Deutschland analysiert;

x. die Prognosen von Aktienanalysten hinsichtlich der zukiinftigen
finanziellen Entwicklung der Gesellschaft sowie deren Bewertungen und
Kursziele fiir die STADA-Aktien analysiert;

xi.  Discounted-Cash-Flow-Analysen durchgefiihrt;

xii. — andere Studien und Analysen vorgenommen sowie andere Faktoren
berticksichtigt, die wir als zweckmif3ig erachtet haben.

Bei der Erstellung dieser Stellungnahme sind wir davon ausgegangen und haben uns mit
Ihrem Einverstindnis ohne weitere eigenstindige Prifung darauf verlassen, dass die von
der Gesellschaft zur Verfiigung gestellten Informationen, Berichte und Zusicherungen
sowie auch die 6ffentlich verfiigbaren Informationen richtig und vollstindig sind und die
gegenwirtige Lage der Gesellschaft richtig wiedergeben. Mit Threm Einverstindnis sind
wir des Weiteren davon ausgegangen, dass die Finanzprognosen und Projektionen, die uns
vorgelegt wurden, ambitionierte, jedoch vertretbare Einschitzungen und Beurteilungen
der moglichen kiinftigen finanziellen Entwicklung der Gesellschaft darstellen, dass die
tatsichliche zukiinftige finanzielle Entwicklung der Gesellschaft davon abweichen kann
und dass die jeweilige Wahrscheinlichkeit einer positiven bzw. negativen Abweichung nicht
notwendigerweise symmetrisch ist. Mit der Abgabe dieser Stellungnahme tibernehmen wir
keine Verantwortung fiir die Angemessenheit dieser Prognosen, Projektionen und
Einschitzungen oder der thnen zugrundeliegenden Annahmen.

Dariiber hinaus sind wir davon ausgegangen, dass das Ubernahmeangebot und die
Akquisition in Ubereinstimmung mit der Angebotsunterlage ohne Verzicht, Verinderung
oder Erginzung ihrer wesentlichen Inhalte oder Bestimmungen umgesetzt werden. Wir
sind ferner davon ausgegangen, dass im Zusammenhang mit dem Erhalt der fir die
Akquisition gegebenenfalls notwendigen regulatorischen und sonstigen Freigaben und
Zustimmungen Dritter keine Verinderungen, Verzogerungen, Ein- oder Beschrinkungen
oder Bedingungen auferlegt werden, die eine wesentliche nachteilige Auswirkung auf die
Gesellschaft oder die Akquisition haben.

Im Zusammenhang mit der Erstellung dieser Stellungnahme haben wir keine
unabhingige Bewertung, Schitzung oder Begutachtung der Vermogensgegenstinde oder
Verbindlichkeiten (Eventual- und anderweitiger Verbindlichkeiten) der Gesellschaft, der
Bieterin oder eines anderen Beteiligten durchgefiihrt, und wir haben weder eine physische
Begutachtung der Grundstiicke oder Einrichtungen der Gesellschaft oder der Bieterin
durchgefiihrt noch iibernehmen wir eine Verpflichtung zu einer solchen Begutachtung.
Wir haben ebenfalls nicht die Solvenz der an der Akquisition beteiligten Parteien gepriift
und waren dazu auch nicht beauftragt. Uns sind auch keine diesbeziiglichen Bewertungen
oder Begutachtungen vorgelegt worden.
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Unsere Stellungnahme bezieht sich nicht auf rechtliche, regulatorische, steuerliche
oder die Rechnungslegung betreffende Fragen. Diese Stellungnahme behandelt einzig die
Angemessenheit der Gesamtgegenleistung gegeniiber den zum Bezug dieser
Gesamtgegenleistung berechtigten Aktionaren der Gesellschaft (mit Ausnahme der
Bieterin und der mit ihr verbundenen Unternehmen oder gemeinsam handelnden
Personen) aus finanzieller Sicht. Jeglicher anderer Aspekt oder jegliche weitere Auswirkung
der Umsetzung oder Nichtumsetzung der Akquisition ebenso wie jegliche weiteren
Vereinbarungen, Absprachen oder Ubereinkommen, die im Zusammenhang mit dem
Ubernahmeangebot und/oder der Akquisition getroffen wurden oder werden, sind nicht
Gegenstand unserer Stellungnahme.

Unsere Stellungnahme befasst sich nicht mit den relativen Vorzigen des
Ubernahmeangebots oder der Akquisition im Vergleich zu alternativen Transaktionen,
Angeboten oder Strategien, die der Gesellschaft zur Verfiigung stehen konnten. Auch
befasst sie sich nicht mit der zugrundeliegenden unternehmerischen Entscheidung des
Vorstands, den Aktiondren der Gesellschaft gegebenenfalls die Annahme des
Ubernahmeangebots zu empfehlen oder davon abzuraten.

Im Zusammenhang mit der Erstellung dieser Stellungnahme hat Perella Weinberg
Partners eine Mehrzahl von fir die Erstellung solcher Stellungnahmen unter
Investmentbanken tblichen Bewertungsmethoden herangezogen. Dieser Stellungnahme
von Perella Weinberg Partners liegt jedoch keine Unternehmensbewertung zu Grunde, wie
sie typischerweise von Wirtschaftspriffern gemill den Erfordernissen des deutschen
Gesellschafts- und Handelsrechts durchgefiihrt wird und sie sollte dementsprechend auch
nicht als solche aufgefasst werden. Insbesondere hat Perella Weinberg Partners kein
Wertgutachten nach den vom Institut der Wirtschaftspriifer e.V. (IDW) veroffentlichten
Grundsiatzen zur Durchfithrung von Unternehmensbewertungen (IDW S 1) erstellt, und
auch die vom Institut der Wirtschaftspriifer e.V. (IDW) herausgegebenen Grundsitze fir
die Erstellung von Fairness Opinions (IDW S 8) fanden bei der Anfertigung dieser
Stellungnahme keine Beriicksichtigung. Eine Beurteilung der Angemessenheit aus
finanzieller Sicht unterscheidet sich in mehreren wichtigen Gesichtspunkten von
Bewertungen durch Wirtschaftsprifer und von finanziellen Bewertungen im Allgemeinen.

Unsere Stellungnahme beruht naturgemal3 auf den uns bis zu dem Datum dieses
Schreibens zur Verfiigung gestellten Informationen und auf den finanziellen,
gesamtwirtschaftlichen, marktbezogenen und sonstigen Rahmenbedingungen, wie sie
derzeit vorliegen und zum jetzigen Zeitpunkt berticksichtigt werden konnen. Umstande,
Entwicklungen und Ereignisse, die nach dem Datum dieses Schreibens eintreten, oder
Informationen, die wir nach dem Datum dieses Schreibens erhalten, konnten
Auswirkungen auf unsere Stellungnahme haben und die zugrunde liegenden Annahmen
beeinflussen. Wir tbernehmen jedoch keine Verpflichtung, unsere Stellungnahme auf
Basis neuer Umstiande, Entwicklungen, Ereignisse oder sonstiger nach Abgabe dieser
Stellungnahme eintretender Anlisse oder erhaltener Informationen zu aktualisieren, zu
iberarbeiten oder zu bestatigen.

Im Zusammenhang mit dem Ubernahmeangebot handeln wir als Finanzberater
der Gesellschaft und erhalten fiir unsere Beratungsleistungen ein Honorar, dessen Hohe

4
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unter anderem davon abhingig ist, ob und gegebenenfalls unter welchen Umstinden die
Akquisition umgesetzt wird. Dartiber hinaus hat die Gesellschaft zugestimmt, die uns im
Zusammenhang mit der Ausiibung dieses Mandats entstehenden Kosten zu erstatten
sowie uns von bestimmten Haftungsrisiken, Kosten und anderen Umstinden freizustellen,
die aus unserer Beauftragung resultieren konnten.

Es ist moglich, dass Perella Weinberg Partners oder mit Perella Weinberg Partners
verbundene Unternehmen Beratungs- oder andere Finanzdienstleistungen fir die
Gesellschaft oder fiir andere an der Akquisition Beteiligte erbracht haben, erbringen oder
erbringen werden und fiir diese Leistungen eine Verglitung erhalten haben oder erhalten
werden. Es ist jederzeit moglich, dass Perella Weinberg Partners oder mit Perella Weinberg
Partners verbundene Unternehmen im Rahmen ihrer gewGhnlichen Geschiftstatigkeit fir
eigene und/oder fremde Rechnung Bestinde an Wertpapieren jeglicher Art und/oder
Finanzinstrumenten hinsichtlich der Gesellschaft, der Bieterin oder der mit der
Gesellschaft oder der Bieterin verbundenen Unternehmen oder anderer an der Akquisition
Beteiligter halten.

Diese Stellungnahme wurde von uns ausschlieBlich fir den Vorstand der
Gesellschaft erstellt, damit dieser sich ein eigenes Urteil tiber die Gesamtgegenleistung
bilden kann. Die Stellungnahme wurde nicht fir die Aktionire der Gesellschaft, die
Bieterin oder sonstige Personen (jeweils ein ,,Nicht-Adressat®) erstellt, und enthilt keine
Empfehlung dahingehend, wie ein solcher Nicht-Adressat im Rahmen des
Ubernahmeangebotes handeln sollte, ob er STADA-Aktien erwerben oder veriuBern
sollte oder ob er von thm gehaltene STADA-Aktien im Rahmen des Ubernahmeangebots
andienen sollte oder nicht. Diese Stellungnahme wurde nicht im Auftrag oder im Namen
eines Aktionirs, Glaubigers oder sonstigen Dritten erstellt und begriindet weder Rechte
noch Schutzwirkungen zugunsten der Vorgenannten. Der Vorstand darf dieses Schreiben
als Ganzes seiner begriindeten Stellungnahme beiftigen, die gemil3 § 27 Abs. 1 und Abs. 3
WpUG zu veréffentlichen ist. Der Vorstand darf ebenfalls in den die Veroffentlichung der
begriundeten Stellungnahme begleitenden Dokumenten auf dieses Schreiben verweisen.
Mit Ausnahme der vorgenannten gestatteten Offenlegung darf dieses Schreiben ohne
unsere vorherige schriftliche Zustimmung weder anderen Personen gegeniiber offen gelegt
werden, noch darf es — ganz oder teilweise — zitiert oder darauf Bezug genommen werden,
und es darf fiir keinen anderen als den hierin vorgesehenen Zweck verwendet werden.
Nicht-Adressaten gegeniiber besteht keine Haftung, selbst wenn diese Stellungnahme mit
unserer Zustimmung offengelegt wurde.

Auf dieser Grundlage und vorbehaltlich des Vorstehenden, einschlieBlich der
hierin enthaltenen verschiedenen Annahmen und Einschrinkungen, sind wir zum
Zeitpunkt dieses Schreibens der Auffassung, dass die Gesamtgegenleistung fir die
Aktionire der Gesellschaft (ausgenommen die Bieterin und die mit ihr verbundenen
Unternehmen oder gemeinsam handelnden Personen) aus finanzieller Sicht angemessen
ist.

wn
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Mit freundlichen Griilen,

Vereela (orbrg Doctunes il Ctp

PERELLA WEINBERG PARTNERS UK LLP
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For the attention of the Executive Board of

STADA Arzneimittel AG
Stadastralle 2-18

61118 Bad Vilbel
Germany

8 May 2017

Public takeover offer by Nidda Healthcare Holding AG

Dear members of the Executive Board,

On 27 April 2017, Nidda Healthcare Holding AG (formerly: Blitz 17-621 AG) (the
“Bidder”) has made a public takeover offer (the “Takeover Offer”) to the shareholders of
STADA Arzneimittel AG (“STADA” or the “Company”) to acquire, subject to certain
conditions, all outstanding no-par value registered shares of the Company (“STADA
Shares”) in accordance with §29 German Securities Acquisition and Takeover Act
(Wertpapiererwerbs- und Ubernabmegesety — “WpUG™) (the “Acquisition”). The Bidder
published the offer document on 27 April 2017 (the “Offer Document”) pursuant to § 14
Para. 3 WpUG. According to the Offer Document, the Bidder intends the shareholders of
the Company to receive a total amount of EUR 66.00 per STADA Share in cash (the “Total
Consideration”). The Total Consideration comprises an offer price of EUR 65.28 per
STADA Share pursuant to the Takeover Offer (the “Offer Consideration”) and the benefit
from the payment of the dividend proposed by the Executive Board of the Company for
the fiscal year ending on 31 December 2016 of EUR 0.72 per STADA Share, if and as
approved by STADA’s annual general meeting of shareholders currently scheduled to take
place on 30 August 2017 (the “Annual General Meeting 20177). If the settlement of the
Takeover Offer occurs after the day of the Annual General Meeting 2017, shareholders of
STADA will receive the dividend resolved by the Annual General Meeting 2017 from the
Company first and shareholders of STADA who have tendered their STADA Shares into
the Takeover Offer will receive the Offer Consideration of EUR 65.28 per STADA Share
from the Bidder later upon settlement of the Takeover Offer. According to the Offer
Document, the Offer Consideration will be increased by EUR 0.72 to EUR 66.00 per
STADA Share if the settlement of the Takeover Offer occurs prior to the day of the
Annual General Meeting 2017. Further details are contained in the Offer Document.
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STADA has requested Perella Weinberg Partners UK LLP (“Perella Weinberg
Partners” or “we”) to assess, for you in your capacity as Executive Board, the issuance of
an opinion regarding the fairness (in German “Angemessenbeif”), from a financial point of
view, to the shareholders of the Company (other than the Bidder and its affiliates or

persons acting

jointly with the Bidder) of the Total Consideration and to issue to the

Executive Board a respective opinion (the “Opinion”), which is contained in this letter.

In the context of preparing this Opinion we have:

i

.

vi.

vil.

viit.

reviewed the investment agreement between STADA and the Bidder dated
10 April 2017 and the Offer Document;

analysed publicly available business and financial information relating to
the Company;

reviewed certain financial forecasts and other data which the Company
provided to us with regard to its business activities;

held talks with the members of the Executive Board as well as certain other
employees of the Company and discussed the past and current commercial
activity of the Company, the financial position and profitability, their
assessment of the future prospects and business activities of the Company
as well as several other topics;

attended meetings and telephone conferences of the Ad hoc-Committee
of the Supervisory Board with the Executive Board during which various
aspects of, and perspectives on the future prospects of the Company and
the financial projections for the Company were discussed and have
reflected our interpretation of the discussions in sensitivity scenarios
concerning possible under- or overachievement of the financial

projections;

considered various publicly available business and financial information
concerning the business environment in which the Company operates, as
well as concerning certain other companies with a similar business activity;

analysed the publicly available information concerning the financial terms
and conditions of transactions involving certain other companies which we

generally believe to be relevant;

reviewed the development of the prices at which the Company's stock has
been traded and considered price levels at which the Company’s stock
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might be traded at present if certain rumours and / or news related to
possible or actual takeover interest in the Company had not occurred;

ix. reviewed the takeover premia implied in certain takeover offers in
Germany in the past which we generally believe to be relevant;

x.  analysed equity research analysts’ financial projections for the Company, as
well as their evaluation of price targets for the Company's stock;

xi. conducted certain discounted cash flow analyses;

xii.  conducted other studies, analyses and evaluations of other factors which
we deemed to be appropriate.

In preparing this Opinion, we have assumed and relied thereupon, with your
consent, without any further independent verification, that the information, reports and
assurances provided by the Company as well as the publicly available information are
correct and complete and accurately reflect the current state of the Company. With respect
to the financial forecasts and projections provided to us, we have further assumed, with
your consent, that they represent ambitious, but reasonable estimates and judgments as to
the possible future financial performance of the Company, that the actual future
performance of the Company may deviate therefrom, and that the respective probability
of positive and negative deviations may not be symmetric. In rendering this Opinion, we
assume no responsibility for the reasonableness of such forecasts and projections or the
assumptions on which they are based.

Furthermore, we have assumed that the Takeover Offer and the Acquisition will
be carried out in accordance with the Offer Document without waiver, alteration or
amendment of any of its material content, terms or conditions. We have further assumed
that in the context of the receipt of the regulatory and other approvals and third party
consents necessary for the Acquisition no alterations, delays, restrictions or conditions are
imposed which have a material adverse impact on the Company or the Acquisition.

In the context of the preparation of this Opinion we did not perform an
independent evaluation, appraisal or assessment of the assets or liabilities (contingent or
other liabilities) of the Company or the Bidder or any other party, and we have not assumed
any obligation to conduct, nor have we conducted, any physical inspection of the
properties or facilities of the Company or the Bidder. We furthermore did not review the
solvency of any party to the Acquisition and were not mandated to do so. We were also
not presented with any assessments or reviews in regards thereto.

Our Opinion does not address any questions dealing with legal, regulatory, tax or
accounting matters. The sole question addressed in this Opinion is whether the Total
Consideration is fair, from a financial point of view, to the shareholders of the Company
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entitled to payment thereof (other than the Bidder and its affiliates or persons acting jointly
with the Bidder) and our Opinion does not address any other aspect or further effect of
the completion or non-completion of the Acquisition or other agreements, arrangements
and undertakings, which are or will be made in the context of the Takeover Offer and/or
the Acquisition.

Our Opinion does not consider the relative merits of the Takeover Offer or the
Acquisition when compared to alternative transactions, offers or strategies, which might
be available to the Company. Likewise, it does not consider the underlying business
decision of the Executive Board to potentially recommend to the Company's shareholders
to accept or not accept the Takeover Offer.

In the context of the preparation of this Opinion, Perella Weinberg Partners has
given consideration to several valuation methods which are customarily considered by
investment banks in the preparation of such opinions. This Opinion is however not based
on a valuation as is typically carried out by auditors in accordance with German corporate
and commercial law and should therefore not be deemed as such. In particular, Perella
Weinberg Partners has not prepared a valuation on the basis of the Principles for the
Performance of Business Valuations  (Grundsitze — zur  Durchfiibrung  von
Unternebmensbewertungen - IDW S 1) published by the Institute of Auditors in Germany
(Institut der Wirtschafispriifer e.V. - IDW) and this Opinion also does not take into account
the Principles for the Preparation of Fairness Opinions (Grundsatze fiir die Erstellung von
Fairness Opinions - IDW S 8) published by the Institute of Auditors in Germany (Institut der
Wirtschafispriifer e.V. - IDW). An assessment regarding the fairness, from a financial point
of view, differs in several important aspects from assessments by auditors and from
financial assessments in general.

Our Opinion is necessarily solely based on the information and data received up
to the date of this letter and on the financial, macroeconomic, market and other conditions
as they currently exist and can be considered at this moment in time. Subsequent
circumstances, developments and events which occur, or information and data which we
receive, after the date of this letter may have an effect on our Opinion and the underlying
assumptions. We do not, however, assume any obligation to update, edit or confirm our
Opinion on the basis of new circumstances, developments or events, or otherwise which
arise, or information and data which we receive, after the delivery of this Opinion.

We are acting as financial advisor of the Company in relation to the Takeover Offer
and will receive a fee for our services, the magnitude of which is dependent, among others,
on whether and possibly under which circumstances the Acquisition is completed.
Moreover, the Company has agreed to reimburse us for our expenses incurred in
connection with the performance of this mandate and the Company has agreed to
indemnify us against certain liabilities, costs and other circumstances which may result out
of our mandate.

It is possible that Perella Weinberg Partners or companies affiliated with Perella

Weinberg Partners may have provided, provide or will provide advisory or other financial
services to the Company or any other party to the Acquisition and that we have received
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or will receive fees for such services. It is possible at any time that Perella Weinberg
Partners or companies affiliated with Perella Weinberg Partners hold, in the ordinary
course of their business, any kind of securities and/or financial instruments regarding the
Company, the Bidder or affiliated companies of the Company or the Bidder or any other
party to the Acquisition for their own account or for the account of third parties.

This Opinion has been prepared by us solely for the Executive Board of the
Company in relation to and with the purpose of enabling the Executive Board to form its
own view on the Total Consideration. This Opinion was not prepared for any shareholder
of the Company, the Bidder or any other person (in each case a “Non-Addressee”) and
does not contain any recommendation as to how such a Non-Addressee should act in the
context of the Takeover Offer, whether any such Non-Addressee should acquire or
dispose of STADA Shares or whether or not any such Non-Addressee should tender any
STADA Shares into the Takeover Offer. This Opinion was not prepared on behalf of or
in the name of a shareholder, creditor or any other third party and does not afford any
rights or protections to any such aforementioned parties. The Executive Board may attach
this letter as a whole to its reasoned opinion, which is to be published in accordance with
§ 27 Para. 1 and Para. 3 WpUG. The Executive Board may also refer to this letter in
documents published in the context of the publication of its reasoned opinion. With the
exception of the aforementioned authorised disclosure, this letter may not, without our
prior written consent, be disclosed to any further persons or - as a whole or in part - be
quoted from or made reference to and it may not be used for any purpose other than the
one stipulated herein. There is no liability towards any Non-Addressee even if this Opinion
has been publicly disclosed with our consent.

Based upon and subject to the foregoing, including the various assumptions and
limitations set forth herein, we are of the opinion that, as of the date of this letter, the Total
Consideration is fair, from a financial point of view, to the shareholders of the Company

(other than the Bidder and its affiliates or persons acting jointly with the Bidder).

Yours sincerely,

PERELLA WEINBERG PARTNERS UK LLP
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