There are two other Code suggestions to which we do not
adhere:

= We do not appoint Supervisory Board members at dif-
ferent times, as suggested by the Code. All shareholder
representatives are voted onto the Supervisory Board
en bloc and they have equal terms of office. If a Supervi-
sory Board seat becomes vacant during the regular
period of office, by-elections are held for the remainder
of the regular period of office. This is convenient
because memberships are elected and work together.
We have not agreed to pay Supervisory Board members
performance-oriented compensation based on SAP's
long-term success as suggested in the Code, section
5.4.7 (2). We doubt whether the long-term success of
SAP is the right basis for Supervisory Board compensa-
tion or improves the Supervisory Board members’ moti-
vation in respect of SAP. At SAP, variable remuneration
is linked to the dividend and governed by our Articles of
Incorporation. We believe that this ensures transparent,
appropriate remuneration for Supervisory Board mem-
bers that does not conflict with their legal responsibilities.

U.S. Regulatory Requirements

Because we are listed on the New York Stock Exchange
(NYSE), we are subject to U.S. securities laws and to U.S.
Securities and Exchange Commission and NYSE rules.
We therefore continue to adhere to relevant U.S. laws and
rules relating to corporate governance standards. Notably,
2006 saw the first audit of our internal control structure,
as required by the U.S. Sarbanes-Oxley Act, section 404.
It was conducted by our auditor, KPMG, which found that
on December 31, 20086, our financial reporting control
over the U.S. GAAP consolidated financial statements
submitted to the SEC was effective. KPMG is also audit-
ing that control structure as on December 31, 2007. The
audit had not found any indication by March 19, 2008, that
it was not effective on December 31, 2007.

Information Concerning Takeovers Required by the
German Commercial Code, Section 315 (4), with
Explanatory Material

As a group parent company using an organized market in
the meaning of the German Securities Acquisition and
Takeover Act, section 2 (7) for voting shares that we have
issued, we are required by the German Commercial Code,
section 315 (4) (1 to 9), to provide the following details in
our Review of Group Operations. We also include explana-
tory material along with the compulsory disclosures:

= SAP AG's capital stock is €1,246,258,408, issued as
1,246,258,408 common no-par bearer shares. Each
share has an attributable value of €1. One common
share entitles the bearer to one vote. American deposi-
tary receipts (ADRs) representing our shares are

listed on the NYSE in the United States. One SAP ADR
corresponds to one SAP share. ADRs are deposit
certificates of non-U.S. shares that are traded on U.S.
stock exchanges instead of the underlying shares.

The SAP shares are not subject to transfer restrictions.
We are not aware of any other restrictions affecting
voting rights or the transfer of SAP shares.

We held 48,064,829 SAP shares at the close of the
year. This treasury stock does not entitle us to any
rights, and hence to any voting rights.

Founding shareholder and Supervisory Board chairperson
Hasso Plattner had direct SAP AG holdings and indirect
holdings in SAP AG through companies and trusts under
his control totaling 10.35% of the capital stock on De-
cember 31, 2007. For more details on SAP AG's owner-
ship structure, see the Notes to Consolidated Financial
Statements section, Note 20. Except as reported above,
we are not aware of any direct or indirect capital hold-
ings that exceed 10% of the voting rights. Deutsche
Bank Trust Company Americas holds approximately
3.67% of the SAP AG capital stock in trust to facilitate
ADR trading on the NYSE.

The SAP AG Articles of Incorporation do not entitle any
individual SAP shareholder to appoint members to the
Supervisory Board, nor do shareholders have special
rights conferring supervisory powers on them in any
other respect.
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= In votes on formal approval of their acts, employee rep-
resentatives on the Supervisory Board are not permitted
to exercise the voting rights associated with shares.
Beyond this, there are no voting right restrictions for
SAP shares held by employees.

Conditions for the appointment and dismissal of mem-
bers of the Executive Board and amendment of the
Articles of Incorporation reflect the relevant provisions in
the German Stock Corporation Act. Under the SAP
Articles of Incorporation, the Executive Board consists
of at least two members who are appointed for a period
of not more than five years by the SAP Supervisory
Board in accordance with the German Stock Corpora-
tion Act, section 84. The Supervisory Board can appoint
a chairperson of the Executive Board and one or more
deputy chairpersons from among the members of the
Executive Board. The Articles of Incorporation also stip-
ulate that the Supervisory Board can appoint deputy
Executive Board members, who have the same rights as
the full members regarding the external representation
of SAP AG. The Supervisory Board can revoke appoint-
ments to the Executive Board in accordance with the
German Stock Corporation Act, section 84, if compell-
ing reasons exist, such as gross negligence on the part
of the Executive Board member. If the Executive Board
is short of a required member, one may be appointed in
urgent cases by a court in accordance with the German
Stock Corporation Act, section 85.

The Articles of Incorporation are amended by means of
a resolution of the Annual General Meeting of Share-
holders with a majority of at least three-quarters of the
common stock represented in the vote in accordance
with the German Stock Corporation Act, sections 179,
133. The Articles of Incorporation do not contain any
provisions that conflict with this stipulation.

Under our Articles of Incorporation, the Executive Board
is authorized to increase the common stock within the
limits of existing authorized capital amounts and subject
to Supervisory Board consent. On December 31, 2007,
there were four authorized capital amounts totaling €480
million. For more details on the individual authorized cap-
ital amounts, see the Notes to Consolidated Financial
Statements section, Note 20.
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The Annual General Meeting of Shareholders on May
10, 2007, granted a power to the Executive Board to buy
back for treasury on or before October 31, 2008, SAP
AG shares representing in total not more than €120 mil-
lion of the capital stock. The shares repurchased under
this power, together with any shares that were previous-
ly acquired and are still held by SAP in treasury and any
other shares controlled by SAP, must not exceed 10%
of SAP’s capital stock. The law also provides that SAP
can buy back shares in certain other cases. These in-
clude, for example, buyback to prevent imminent serious
damage to SAP and buyback to offer the shares to em-
ployees. For more details, see the German Stock Corpo-
ration Act, section 71 (1) (1 to 5).

SAP held 48,064,829 treasury shares on December 31,
2007. The Executive Board is entitled to resell or cancel
treasury stock. In accordance with the German Stock
Corporation Act, section 71 (1) (8), in certain situations
the Executive Board is also authorized, with the permis-
sion of the Supervisory Board, to alienate treasury stock
and to exclude the preemptive rights of the sharehold-
ers.

The Executive Board is also authorized to issue convert-
ible bonds and stock options with conversion or sub-
scription rights in respect of shares of SAP with a total
attributable value, in relation to the common stock, of
not more than €100 million secured by a corresponding
amount of contingent capital. Executive Board powers,
such as those described, to issue and buy back stock
and to grant conversion and subscription rights are
widely followed common practice among companies like
SAP. They give the Executive Board the flexibility it
needs, in particular the option of using SAP shares as
consideration in equity investments, raising funds on the
financial markets at short notice on favorable terms,

and returning value to shareholders during the course of
the year. Additionally, the shareholders have approved
contingent capital amounts to satisfy conversion and
subscription rights granted under share-based compen-
sation plans. The approved but unissued contingent
capital for these purposes totaled €108,357,548 on De-
cember 31, 2007. On December 31, 2007, there were
12,840,929 conversion and subscription rights out-
standing that we had granted to beneficiaries of share-
based compensation programs, each of which, since
the increase in common stock from corporate funds in
December 2006, entitled its holder to four new shares
issued from contingent capital. SAP is also entitled to



satisfy these rights with treasury stock. However, the
terms of the SAP Stock Option Plan 2002 do not permit
us to grant options with rights to SAP AG shares issued
from the contingent capital for that plan after April 30,
2007. Its successor plan, the SAP Stock Option Plan
2007, is a virtual stock option plan: Beneficiaries receive
STARSs rather than options. We are therefore now no
longer empowered to issue options on SAP shares to
our Executive Board members or employees.
The Articles of Incorporation do not contain any provi-
sions that grant the Executive Board special powers in a
takeover situation.
We are party to material contracts that are subject to
change-of-control provisions in the event of a takeover
bid, as follows:
= To increase its financial flexibility, in 2004 SAP AG ne-
gotiated a €1 billion syndicated credit facility with a
group of international banks, which has not been uti-
lized to date. The agreement contains a change-of-
control clause. This clause obliges SAP AG to notify
the banks if it learns that any person or any group of
persons acting together acquires control of more than
50% of the voting shares in the meaning of the Ger-
man Securities Acquisition and Takeover Act. On re-
ceiving the notification, the banks have the right to
cancel the credit line and demand complete repayment
of the outstanding debt if banks that represent at least
two-thirds of the credit volume demand termination. If
no continuation agreement is reached, the line of cred-
it will end and the obligation to repay will become ef-
fective at an ascertainable time. Provided SAP takes
certain agreed steps, that time will be not earlier than
30 days and not later than 80 days after SAP notifies
the banks of the change of control.
= To finance the acquisition of Business Objects, SAP
AG has entered into a €4.45 billion credit facility, re-
payable by December 31, 2009, that includes a
change-of-control clause. This clause obliges SAP AG
to notify the banks if it learns that any person or any
group of persons acting together acquires control of
more than 50% of the voting shares in the meaning of
the German Securities Acquisition and Takeover Act.
On receiving the naotification, the banks have the right
to cancel the credit line and demand complete repay-
ment of the outstanding debt if banks that represent at
least two-thirds of the credit volume demand termina-
tion.

= In agreements between SAP AG and various banks for
bilateral credit lines that totaled €599 million as of De-
cember 31, 2007, we have agreed to material adverse
change clauses permitting the banks to terminate if
events occur that are seriously detrimental to our eco-
nomic standing. The possibility cannot be ruled out
that a change of control would adversely affect SAP
for those purposes. These clauses are customary. In
the past, we have utilized these bilateral credit lines
only infrequently for a few days. We believe that in
SAP AG's current liquidity situation, termination of
these credit lines would not have a substantial effect
on our financial standing in the short term.

= We have entered into relationships with various com-
panies to jointly develop and market new software
products. These relationships are governed by devel-
opment and marketing agreements with the respective
companies. Some of those agreements provide that if
control of either party changes hands (for example, if
we were taken over), the development and marketing
agreement cannot be assigned without the consent of
the other party or the other party has the right to ter-
minate the agreement. Most of the agreements were
entered into before mid-2006, and the obligations un-
der them have to a great extent already been dis-
charged.

Agreements have been concluded with the members of
the Executive Board concerning compensation in the event
of a change of control. These agreements, which are en-
countered with increasing frequency in Germany and else-
where, are described in the Compensation Report section.
There are no similar compensation agreements with em-
ployees.
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