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A. Overview



Background

4h EU Anti-Money 5th EU Anti-Money
Laundering Directive Laundering Directive
May 20, 2015 May 30, 2018

(EU Directive 2015/849) (EU Directive 2018/843)

Implementation into national law required
by all EU Member States

El
In Germany:

Anti-Money
Laundering Act (AML-Act)
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6th EU Anti-Mone Continuously
Laundering 27 national

Directive transparency
registers of the EU

member states

(EU Directive
\ 2024/1640)

EU Anti-Money

Laundering Regulation EU AMLA
Regulation
(EU-AMLR)

(EU Regulation
\ 2024/1620)

May 31, 2024
(EU Regulation 2024/1624)

Funds Transfer
Regulation

(EU Regulation
N_2023/1113)

For the first time St

uniformly EU-wide applicable

from July 10, 2027

(so-called "Single Rulebook")




Key elements of the new EU-AMLR

Expansion of the New system for the Expansion of the
scope of companies determination of scope of persons to

subject to (actual) beneficial be notified as
notification ownhers “fictitious beneficial
obligations owners”
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Extension of the
information on
beneficial owners to
be notified

Extension of
documentation
obligations / New
requirements for
evidence & additional
statements to be
submitted




B. Key elements of the new regulation



Expansion of the scope of companies subject to
nhotification obligations



Companies subject to notification obligations with registered seat in Germany

Current German legal situation Future EU-wide legal situation

Sec. 20 para. 1 sent. 1, sec. 20a AML-Act Art. 63, Art. 65 EU-AMLR

KGaA Incl. stock market listed Only very limited exceptions apply
GGZH/ companies and their for stock market listed companies
it subsidiaries
Legal entities Found.
under private AG EU-wide legal unification of the term
law eG Exceptions only apply under All ,legal »legal entity“
SE certain conditions for entities" covers the legal forms commonly referred to
eV registered associations (eVs) under private as legal entity‘according to Germah ‘legal
understanding as well as the entities
law founded classified as ,,partnerships“
in the EU (Personengesellschaften) with legal capacity
KG  EEIG according to German company law
Registered
Re |ster§d SGbR
partnerships OHG  PpartG Registration in other national registers will no
ar

longer be relevant for a partnership's
notification obligation

Regarding notification obligations of trustees respectively trustees of “special legal arrangements” see Deloitte Legal series of articles on the EU Anti-Money Laundering (AML)
package (Part 2)
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Companies subject to notification obligations with registered seat outside the EU

Current German legal situation Future EU-wide legal situation

Sec. 20 para. 1 sent. 2, sent. 3 AML-Act in conjunction with sec. 1 para. 3, Art. 67 EU-AMLR
para. 3a German Real Estate Transfer Tax Act (GrEStG)

Real estate acquisitions

Connection to real estate located in Germany o oy .
(new acquisitions and existing ownership)

Exception: Receipt of a public contract
The information on the beneficial owner has already for goods, services or concessions
been notified to a transparency register of another

EU Member State Establishment of a business relationship with
entities subject to special AML obligations

Acquisition of motor vehicles or watercraft

and aircraft at a particularly high price

Exception:
The information on the beneficial owner has already

been notified to a transparency register of another
EU Member State

Deloitte Legal 2025 11



New system for the determination
of beneficial owners



Determination of beneficial owners

Current German legal situation

Basic rule

The beneficial owner is generally the natural person who ultimately owns or controls the entity or
special legal arrangement.

(sec. 3 para. 1 sent. 1 no. 1 AML-Act)
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Determination of beneficial owners

Current German legal situation | System

(Standard scenario: Legal entities and registered partnerships)

Sec. 20 para. 1, sec. 19 para. 2 sent. 1, sec. 3 para. 1, para. 2 AML-Act in conjunction with sec. 290 para. 2 - 4 German Commercial Code (HGB)
No multiplication

2nd participation level of percentages in
share holdings

(sec. 3 para. 2 sent. 2 - 4 AML-Act)

1st participation level . _
(sec. 3 para. 2 sent. 1 AML-Act) * SFM’ capltal.sk.lares.
, (Federal Office of Administration; BVA)

+ 50% voting rights
(BVA & judicial practice)

+ 25% capital shares

+25% voting rights Comparable control/
Dominant, controlling influence

Comparable control

Special regulations apply to stock market listed companies (sec. 20 para. 1, sec. 19 para. 2 sent. 1, sec. 3 para. 1 AML-Act), foundations with legal capacity (sec. 20
para. 1, sec. 19 para. 2 sent. 2, sec. 3 para. 1, para. 3 AML-Act) and trusts & ,,special legal arrangements® (sec. 21 para. 1, para. 2, sec. 19 para. 2 sent. 2, sec. 3

para. 1, para. 3 AML-Act).
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Determination of beneficial owners

Future EU-wide legal situation

Basic rule

The beneficial owner is the natural person (i) who ultimately owns or (ii) controls a legal entity (in the broader sense of
EU law, including partnerships), an express trust (i.e., a trust created intentionally to place assets under the control of a
trustee for the benefit of a beneficiary or for a specific purpose) or a similar legal arrangement.

(Art. 2 para. 1 no. 28 EU-AMLR)

Deloitte Legal 2025
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Determination of beneficial owners

Future EU-wide legal situation | System

(Standard scenario: Legal entities in the broader sense, including partnerships)

Multiplication

(Direct or indirect) ownership interest of percentages in (Direct or indirect) control
(Art. 51 subpara. 1 lit. a) in conjunction with Art. 52 EU-AMLR) share holdings (+) (Art. 51 subpara. 1 lit. b) in conjunction with Art. 53 EU-AMLR)
> 25% capital shares Control = "the possibility to directly or indirectly exercise
significant influence and impose relevant decisions within the
. . 2 (max.) 15% legal entity"
2 25% voting rights .

»High-risk“ sectors

Option 1: Control via +50% ownership interest

2 25% other ownership interests

Option 2: Control via other means

Combination of ownership and control
(Art. 54 EU-AMLR)

Legal entities similar to express trusts, express trusts and similar legal arrangements are subject to special rules pursuant to Art. 57 para.1, Art. 58 para. 1 EU-
AMLR; in multi-level foundation/trust structures, the provisions of Art. 55 EU-AMLR must be observed; see Deloitte Legal series of articles on the EU Anti-Money
Laundering (AML) package (Part 3).
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Case study



Determination of beneficial owners

Case study: Beneficial ownership according to the current legal situation

(sec. 20 para. 1, sec. 19 para. 2 sent. 1, sec. 3 para. 1, para. 2 AML-Act; sec. 290 para. 2 - 4 German Commercial Code)

__________________________________________
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70%

. 90%

@ Natural person 4

10% :
cis u o
\,ewa a \ cOn“
comp

Threshold 1st level: +25%
Threshold as of 2"d level: + 50% / Dominant, controlling influence
(no multiplication of percentages in share holdings)

NP 1: < 25% in C-GmbH / < 50% in B-GmbH = not a beneficial owner
NP 2: < 50% in A-GmbH = not a beneficial owner
NP 3: <50% in A-GmbH = not a beneficial owner

NP 4: Dominant, controlling influence over A-GmbH = beneficial owner



Determination of beneficial owners

EU Examination Step 1: Beneficial ownership via (direct or indirect) ownership interest
(Art. 51 subpara. 1 lit. a) in conjunction with Art. 52 EU-AMLR)

@ Natural person 2 @ Natural person 3

45% 45% 10% __--- S gt

Q atural persc A-GmbH Threshold: = 25%

Multiplication of percentages in share holdings (+)

30% 70% »ownership interest in the company means the direct or indirect ownership of 25 %

or more of the shares or voting rights or other ownership interest in the company*

»Indirect ownership is calculated by multiplying the shares or voting rights
B-GmbH or __other ownership _interests, [...] in the chain [...]] and _adding
the results from these different chains together, [...].

10%

90% NP 1: (0.3x0.9) + 0.1 2 37% = beneficial owner
NP 2:0.45x0.7 x0.9 = 28.35% > beneficial owner
b NP 3:0.45x0.7x 0.9 2 28.35% - beneficial owner
NP 4:0.1x0.7x0.9 2 6.3% - not a beneficial owner
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Determination of beneficial owners

EU Examination Step 2.1: Beneficial ownership via control through ownership interest

(Art. 51 subpara. 1 lit. b) in conjunction with Art. 53 para. 1 var. 1, para. 2 (lit c.) EU-AMLR)

@ Natural person 1 A-GmbH
el 30% 70%
\\\ ~\~\"‘~~-\v
B-GmbH
10% “~5
90%
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Threshold: + 50%

Multiplication of percentages in share holdings (-)

"Control through ownership interest of the corporate entity means direct or
indirect ownership of 50 % plus one of the shares or voting rights or other
ownership interest in the corporate entity.”

Sthe direct control is identified on each level of the structure”

NP 1: holds 30% in B-GmbH & 10% in C-GmbH = not a beneficial owner
NP 2: holds 45% in A-GmbH - not a beneficial owner
NP 3: holds 45% in A-GmbH = not a beneficial owner

NP 4: holds 10% in A-GmbH - not a beneficial owner
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Determination of beneficial owners

EU Examination Step 2.2: Beneficial ownership due to control via other means
(Art. 51 subpara. 1 lit. b) in conjunction with Art. 53 para. 1 var. 2, para. 2 (lit. a, b), para. 3 and 4 EU-AMLR)

@ Natural person 2 @ Natural person 3 @ Natural person 4

——— 4-5‘% i 45% 10% gecision ghts
5-“‘~-,_~\~ ! \[etoand,‘aother\'“ea“s
S - “--- )V controtV
@ Natural person 1 A-GmbH
] Case-by-case assessment
\\\ \\“\___\ 30% 70% Basic rule (Art. 53 para. 2 (lit. a) EU-AMLR): “The possibility to exercise, directly or
\\\ \“‘\--\_ . indirectly, significant influence and impose relevant decisions within the legal entity"
\\\ IRRREEIN |
\‘\\ Examples (Art. 53 para. 3 and 4 EU-AMLR): Possibility to exercise the majority of voting
\\\ B-GmbH rights or ,,relevant” veto and decision rights; right to appoint or remove a majority of
Y the administrative, management or supervisory body, etc.).
10% "<
90% NP 1: no other control = not a beneficial owner

NP 2: no other control = not a beneficial owner

NP 3: no other control = not a beneficial owner

NP 4: control via other means over A-GmbH = beneficial owner

Deloitte Legal 2025 21



Determination of beneficial owners

EU Examination Step 3: Beneficial ownership due to a combination of control and ownership

(Multi-layered ownership structures: Art. 54 EU-AMLR)

@ Natural person 4

@ Natural person 2 @ Natural person 3

45% 45% 10% ocision rights

nd ans
RA vets ao ia other M°
& co“‘.\’

(%) Natural persa A-GmbH 2 x Combination possibilities
(1): Direct or indirect control over parent companies that individually or cumulatively
hold a direct ownership interest in the company.

S 9 - . . L T f .
AR 30% 70% (2): Individual or cumulative, direct or indirect ownership interest in parent company
S~ that controls the company directly or indirectly through ownership interest or via other

AN v means.

NP 1: direct (=25%) ownership interest in B-GmbH, which directly controls C-
10% 3 GmbH (+50% ownership interest) = beneficial owner (possibility 2)

s 90% NP 2/NP 3: indirect (225%) ownership interest in B-GmbH, which directly controls
RN C-GmbH (+50% ownership interest) = beneficial owners (possibility 2)

NP 4: controlvia other means over A-GmbH, which controls B-GmbH through +50%
ownership interest, which holds a direct (=25%) ownership interest in
C-GmbH - beneficial owner (possibility 1)

N
I~
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Expansion of the scope of persons to be notified as
“fictitious beneficial owners”



Expansion of the scope of persons to be notified as “fictitious beneficial owners”

Current German legal situation

Sec. 3 para. 2 sent. 5 AML-Act (in conjunction with sec. 20 para. 1,
sec. 19 para. 2 sent. 1 AML-Act)

After comprehensive examinations
no actual beneficial owner can be identified

-> Obligation to notify the so-called
“fictitious beneficial owner*

Scope of persons:
»legal representatives, the managing shareholder or the
partner® of the association

Deloitte Legal 2025

Future EU-wide legal situation

Art. 63 para. 3, para. 4 subpara. 1 lit. b) EU-AMLR

After exhausting all possible means of identification,
no natural person can be identified
as the actual beneficial owner

-> Obligation to notify the so-called
“fictitious beneficial owner*

Extended scope of persons:
All natural persons “who hold the position of senior

managing officials in the legal entity”

24



Extension of the information on beneficial owners
to be notified



Information to be notified

New:
Number of
Nature & First & last ID card/
extent of name(s) passport
the
beneficial
interest
New:
Personal ID
number
Date of birth
All New:
nationalities Place of
birth

Place &
cou_ :try of New:
residence (Private)
Residential
address

Deloitte Legal 2025 Sec. 20 para. 1, sec. 21 para. 1, para. 2, sec. 19 para. 1 AML-Act | Art. 62, 63, 64 EU-AMLR 26



Extension of documentation obligations / New
requirements for evidence & additional statements
to be submitted



Documentation obligations

Current German legal situation

Sec. 20 para. 1 sent. 1 case 2, sec. 20 para. 3a sent. 4, sec. 21
para. 1 sent. 1 case 2, para. 2 AML-Act

@ Retention of information on the
beneficial owners

Documentation of information requests
via-a-vis the shareholders

@ regarding beneficial owners and the

information obtained
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Future EU-wide legal situation

Art. 63, Art. 64 EU-AMLR

Comprehensive documentation obligation

Retention of information on the
beneficial owners

Regular (at least annual)
verification of up-to-dateness of
information on the beneficial owners

Documentation of the information obtained
from the beneficial owners or the shareholders

Separate records of the actions taken in
order to identify beneficial owners
in case of notification of so-called
“fictitious beneficial owners”

28



New requirements for evidence & additional statements to be submitted

In addition to the notification of beneficial owners to the transparency register

@ Art. 62 in conjunction with Art. 63, 64, 67 EU-AM LR]

Detailed description of the
ownership and control structure

[

Supplementary
explanations

in case of
fiduciary
relationships

General
explanations
in case of
multi-level
shareholding
structures

Separate
“negative
statement”
in case of
fictitious
beneficial
owners

Additional
declaration
obligations

for companies
with registered
seat outside
the EU

Justification why after exhausting

all possible means of identification

it was not possible to determine any
(actual) beneficial owner

Art. 63, Art. 64 EU-AMLR

.

Art. 66 in conjunction with. Art. 53 EU-AMLR

The information received from the
trustee on the status and identity
of the respective trustor and

its beneficial owner(s)

Art. 67 EU-AMLR
Statement setting out in relation

to which activities the information
on beneficial owner(s) must be
submitted, incl. submission of
all relevant documents

Deloitte Legal 2025



C. Recommendations & Outlook



Recommendations & Outlook

Preparation at an early stage:

©®

©)

©

Deloitte Legal 2025

Clarification of (new) notification obligations, particularly for (i) non-registered partnerships (e.g. civil law
partnerships; GbRs) and (ii) non-EU companies within the preparation of real estate transactions and in the context of
public procurement

Review of the requirement/extent of new notifications, particularly against the background of new calculation
model applicable under future legal situation (e.g., required multiplication of percentages in share holdings) as well
as clarification/drafting of required documentation/evidence & statements

In the case of “fictitious beneficial owners”: Clarification of the scope of persons in the company (group) to be
notified as fictitious beneficial owners in the future (“holding the position of senior managing officials®)

Follow-up on the adoption/content of national implementing legislation concerning sanction and procedural law
relevant parts of the EU Anti-Money Laundering (AML) package (particularly resulting from the 6" EU Anti-Money
Laundering Directive), inter alia with respect to the required implementation of an “effective, proportionate and
dissuasive” sanction mechanism

31



Recommendations & Outlook

Establishment of a centralized Compliance Management to avoid contradictory notifications, particularly:

0 - in case of company groups | multi-layer structured group/affiliated companies

- incase of presence in several EU Member States (EU-wide interconnection of national transparency registers / BORIS)

Deloitte Legal 2025
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D. Q&A
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Thank you

for your attention
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Deloitte Legal series of articles on the EU Anti-Money Laundering (AML) package

o Tl o . o X m

Overview of the The expansion of the The EU-wide unified Additional obligations
new EU Anti-Money scope of companies system for the in connection with
Laundering subject to notification determination of notifications to the

Regulation obligations to the beneficial owners transparency register

transparency register

> > >

Deloitte Legal 2025
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Deloitte Legal has a strong global
presence

It can be very challenging to coordinate a multitude of
legal advisors around the world without losing sight of
individual aspects.

As one of the world's leading legal consultancies,
Deloitte Legal can help you overcome challenges and
realize your vision by being your single point of
contact for your global legal needs.

Key

. Deloitte Legal footprint

Deloitte Legal practices

1. Albania 15. Chile 29.
2. Algeria 16. Colombia 30.
3. Argentina 17. Costa Rica 31.
4. Australia 18. Croatia 32.
5. Austria 19. Cyprus 33.
6. Azerbaijan 20. Czech Rep. 34.
7. Belgium 21. Dem Rep of Congo 35.
8. Benin 22. Denmark 36.
9. Bosnia 23. Dominican Republic 37.
10. Brazil 24. Ecuador 38.
11. Bulgaria 25. ElSalvador 39.
12. Cambodia 26. Equatorial Guinea 40.
13. Cameroon 27. Finland 41.
14. Canada 28. France 42.
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Gabon
Georgia
Germany
Greece
Guatemala
Honduras
Hong Kong SAR, China
Hungary
Iceland
Indonesia
Ireland
Italy

Ivory Coast
Japan

43.
44.
45.
46.
47.
48.
49.
50.
51.
52.
53.
54.
55.
56.

Kazakhstan
Kosovo
Latvia
Lithuania
Malta
Mexico
Montenegro
Morocco
Myanmar
Netherlands
Nicaragua
Nigeria
Norway
Paraguay

57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.

Peru
Poland
Portugal
Romania
Senegal
Serbia
Singapore
Slovakia
Slovenia
South Africa
Spain
Sweden
Switzerland
Taiwan

71.
72.
73.
74.
75.
76.
77.

Thailand
Tunisia

Turkey

Ukraine
Uruguay

United Kingdom
Venezuela
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