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Non-Binding English Translation: 
To the extent that a conflict between the English and the German version of these 
Articles of Incorporation should arise, the German version applies. 


 
 
 


 First Section General Provisions 
 
 


§ 1 Corporate Name, Registered Office 
 


The name of the Corporation is Bayerische Motoren Werke 
Aktiengesellschaft. The Corporation was established in 1916. The 
registered office of the Corporation is in Munich/Germany. 


 
§ 2 Purpose of the Corporation 


 
1. The general purpose of the Corporation is to engage in the 


production and sale of engines, engine-equipped vehicles, related 
accessories and products of the machinery and metalworking industry 
as well as the rendering of services related to the aforementioned 
items. 


 
2. The Corporation shall be entitled to take all actions and measures, 


which appear necessary or beneficial in order to accomplish the 
foregoing purposes. In particular, the Corporation shall be entitled to 
acquire or sell land, set up domestic and foreign branches, establish, 
acquire and participate in other companies and enter into affiliation 
and similar agreements. 


 
§ 3 Announcements, Place of Jurisdiction 


 
1. Announcements by the Corporation shall, where permitted under 


German law, be published in the electronic version of the Federal 
Gazette (Bundesanzeiger). 


 
2. By subscribing or acquiring shares or interim certificates, the 


shareholder shall submit to the ordinary place of jurisdiction of 
the Corporation regarding all disputes with the Corporation or its 
corporate bodies. 
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 Second Section Capital Stock and Shares 
 
 


§ 4 Capital Stock 
 


1. The capital stock of the Corporation is € 661,399,500. 
 


It is divided into: 
 


a) 601,995,196 ordinary shares with a par value of € 1  
 
and 


b) 59.404.304 non-voting preferred shares with a par value of € 1 
 


The shares shall be issued to bearer. 
 


2. Upon distribution of the balance sheet profit, non-voting preferred 
shares shall be entitled to the rights as determined in § 24 of the 
Articles of Incorporation. The issuance of new preferred shares having 
priority over or being on a par with existing non-voting preferred 
shares in the event of the distribution of profit or corporate assets 
shall be reserved pursuant to § 141 (2) sentence 2 of the German 
Stock Corporation Act (Aktiengesetz). 


 
3. In the event of an increase of capital stock, the new shares shall be 


issued to bearer; preferred shares may be recorded in the name of the 
shareholder. 


 
4. The right of the shareholders to have their shares individually 


certificated is excluded.  
 


5. The Board of Management is authorised, with the approval of the 
Supervisory Board, to increase the Company’s capital stock in the 
period up to 15 May 2024 by up to € 1,722,600 in total by the 
issuance of new shares of non-voting preferred stock, carrying the 
same rights as existing non-voting preferred stock, in return for cash 
contributions. The authorisation may also be exercised in parts on 
several occasions. 


 
Shareholders’ subscription rights are excluded. The new shares may 
only be used for issuing employee shares to persons who are in an 
employment relationship with the Company or an affiliated company. 
The Board of Management is authorised, with the approval of the 
Supervisory Board, to stipulate further details of the rights attached to 
the shares and the conditions of their issue (Authorised Capital 2019). 


 
§ 5 Share Certificates 


 
The form of share certificates and dividend coupons shall be determined 
by the Board of Management upon approval of the Supervisory Board. 
The same shall apply to debentures and interest coupons. 
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 Third Section Constitution and Administration of the Corporation 
 
 


§ 6 Corporate Bodies 
 
Bodies of the Corporation are: 


 
A. The Board of Management 


B. The Supervisory Board 


C. The General Meeting of Shareholders 
 
 


A. The Board of Management 
 


§ 7 Composition 
 


1. The Board of Management shall consist of two or more members. 
 


2. The Supervisory Board shall determine the number of the 
members of the Board of Management, appoint them, conclude 
their employment contracts, revoke their appointment and 
designate the Chairman of the Board of Management. 


 
3. The Supervisory Board may assign the conclusion, modification 


and termination of the employment contracts of the members of the 
Board of Management to a Committee of the Supervisory Board. 


 
§ 8 Management, Adoption of Resolutions and Rules of Procedure of 


the Board of Management 
 


1. The members of the Board of Management shall only jointly be 
entitled to manage the affairs of the corporation. The rules of 
procedure of the Board of Management may determine otherwise. 


 
2. Resolutions by the Board of Management shall be passed by a 


majority of votes. If a Chairman of the Board of Management has 
been designated, he shall have the casting vote in the event of a tied 
vote. 


 
3. The Board of Management shall unanimously adopt its rules of 


procedure and regulate the allocation of its duties thereby taking into 
consideration the content of the respective employment contracts of 
the members of the Board of Management. 
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§ 9 Legal Representation of the Corporation 
 


The Corporation shall be legally represented by two members of the 
Board of Management or by one member of the Board of Management 
jointly with one holder of general commercial power of attorney 
(Prokurist). 


 
 


B. The Supervisory Board 
 


§ 10 Composition of the Supervisory Board 
 


1. The Supervisory Board shall consist of twenty members, of whom 
ten are to be elected by the General Meeting of Shareholders and 
ten to be elected by the employees in accordance with the German 
Co-determination Act (Mitbestimmungsgesetz). 


 
2. If the General Meeting of Shareholders does not specify a shorter 


term of office for individual Supervisory Board members elected 
by it or for the entire Supervisory Board, the members of the 
Supervisory Board shall be appointed until the close of the Annual 
General Meeting of Shareholders, which ratifies the Supervisory 
Board members’ actions for the fourth financial year following the 
commencement of the term of office. The financial year in which 
the term of office starts shall not be included in the calculation in 
determining the term of office. 


 
3. Members of the Supervisory Board may resign from the Supervisory 


Board at any time, even without good cause. 
 


§ 11 The Chairman of the Supervisory Board 
 


1. The Supervisory Board shall elect a Chairman and at least one 
Deputy Chairman from its members for the duration of the term of 
office of the respective Supervisory Board member. If the 
Chairman or a Deputy Chairman resigns during his term of office, 
a successor of the resigning Chairman or Deputy Chairman shall 
be elected without delay. 


 
2. If the Chairman and any Deputy Chairman are prevented from 


performing their duties, such duties shall be assumed by the 
Supervisory Board member being oldest in age for the duration of 
the prevention. 


 
3. The Chairman, or in its absence, a Deputy Chairman shall be the 


permanent representative of the Supervisory Board with respect to 
third parties, in particular, courts and authorities as well as the Board 
of Management. 







7  


§ 12 Rules of Procedure, Committees, Advisory Boards 
 


1. The Supervisory Board shall determine its rules of procedure. 
 


2. The Supervisory Board shall form a committee pursuant to § 27 (3) of 
the German Co-determination Act. The Supervisory Board may form 
further committees from its members and determine their duties and 
powers. Powers of the Supervisory Board to render decisions may also 
be delegated to and exercised by such committees. 


 
In the event that the Chairman of the Supervisory Board happens 
to be a member of a committee consisting of an equal number 
of Supervisory Board members representing shareholders and 
employees and if a voting in the committee results in a tie, then 
the Chairman of the Supervisory Board shall have two votes in 
case of a new voting on the same subject-matter, if such voting 
also results in a tie. 


 
§ 108 (3) of the German Stock Corporation Act shall also apply to the 
casting of the second vote. 


 
The Supervisory Board and the committees may make use of 
experts that may support them in the performance of their duties. 
They may call in experts and informants for their meetings. 


 
3. § 11 no. 3 shall apply mutatis mutandis to committees. 


 
4. The Supervisory Board may appoint advisory boards for special 


purposes, whose members need not be members of the 
Supervisory Board. The Supervisory Board may lay down rules of 
procedure for such advisory boards and determine the remuneration 
for their members. 


 
§ 13 Meetings of the Supervisory Board, Passing of Resolutions 


 
1. Meetings of the Supervisory Board shall be convened by the 


Chairman or, if he is prevented, by his Deputy; the meetings 
shall be called in writing, by telephone, facsimile or electronic 
means. The invitation shall be issued with a notice of two 
weeks and shall specify the individual items of the agenda. In 
urgent cases, the period of notice may be shortened. The 
chairman may adjourn a convened meeting before its opening. 


 
2. The Chairman of the Supervisory Board, or if the Chairman is 


prevented, the Chairman’s Deputy, shall preside the meeting. 
 


3. The Supervisory Board shall constitute a quorum if all members 
have been invited at their last known address and if at least half 
of the members, of which the Supervisory Board has to consist, 
participate in passing the resolution. The passing of the 
resolution on an item of the agenda which was not included in 
the invitation shall only be admissible if no member of the 
Supervisory Board present objects to the passing of the 
resolution and if at least two-thirds of the members are present. 
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4. Resolutions shall be passed by a simple majority of votes cast, 


unless required otherwise by law. The same shall apply to elections. 
The Chairman shall determine the manner of voting. However, if a 
member of the Supervisory Board requests a secret ballot, a secret 
ballot shall be held. 


 
5. If a vote results in a tie, another consultation of the Supervisory Board 


shall only take place if the majority of the members of the Supervisory 
Board so resolves. If the second vote also results in a tie, the 
Chairman of the Supervisory Board shall have two votes. 


 
6. An absent member of the Supervisory Board can arrange for his vote 


cast in writing to be handed over by another member of the 
Supervisory Board. This shall also apply to the casting of the second 
vote of the Chairman of the Supervisory Board. A vote cast by 
facsimile or by electronic means shall also be deemed to be a vote 
cast in writing. A vote may be cast subsequently if the Chairman, or if 
the Chairman is prevented, the Chairman’s Deputy, has permitted 
said vote to be cast subsequently within a period to be stipulated by 
him and did so prior to the vote in the meeting and for all absent 
members of the Supervisory Board. 


 
7. If not the same number of shareholders’ representatives and 


employees’ representatives take part in the adoption of a resolution, 
the vote on an agenda item can be postponed by a maximum of 
four weeks upon the request of two members of the Supervisory 
Board if the Chairman of the Supervisory Board, or if the Chairman 
is prevented, the Chairman’s Deputy, does not allow all of the 
members of the Supervisory Board, who are absent, to cast their 
votes subsequently in accordance with no. 6. A further 
postponement of the same agenda item is not permitted. 


 
8. The Chairman of the Supervisory Board, or if the Chairman is 


prevented, the Chairman’s Deputy may arrange for the passing of a 
resolution to be in writing, by telephone, facsimile or electronic 
means for special reasons. A written record shall subsequently 
confirm such resolutions. In all other respects, the aforementioned 
provisions shall apply mutatis mutandis. 


 
9. The invalidity of a resolution of the Supervisory Board may only be 


asserted by filing a lawsuit not later than one month after taking notice 
of the resolution. 


 
§ 14 Records, Statements of Intent of the Supervisory Board, 


Amendments to the wording of the Articles of Incorporation 
 


1. Minutes of the resolutions and consultations of the Supervisory 
Board and its committees shall be issued and signed by the 
member of the Supervisory Board presiding the respective 
meeting or in the event of § 13 no. 8 by the Chairman of the 
Supervisory Board. 
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2. Statements of intent of the Supervisory Board or its 
committees shall be issued on behalf of the Supervisory Board 
by the Chairman, or if the Chairman is prevented, by the 
Chairman’s Deputy.  


 
3. The Supervisory Board shall be authorised to resolve amendments 


to the wording of the Articles of Incorporation which only affect the 
wording. 


 
§ 15 Remuneration of the Supervisory Board 


 
1. Each member of the Supervisory Board shall receive a fixed 


remuneration of € 200,000 for the financial year (remuneration 
year), payable after the end of the financial year. 


 
2. The Chairman of the Supervisory Board shall receive three times 


and each Deputy Chairman twice the amount resulting from no. 1. 
Provided the relevant committee convened for meetings on at 
least three days during the financial year, each chairman of the 
Supervisory Board’s committees shall receive twice the amount 
resulting from no. 1, the Chairman of the Audit Committee two and 
a quarter times, and the members of those committees shall 
receive one and a half times the amount resulting from no. 1, and 
each member of the Audit Committee shall receive twice the 
amount resulting from no. 1. If a member of the Supervisory Board 
exercises more than one function that is subject to remuneration 
pursuant to sentence 1 or 2, the remuneration shall be measured 
only on the basis of the function which is remunerated with the 
highest amount. 


 
3. In the event that a member of the Supervisory Board has only belonged 


to the Supervisory Board for a part of the financial year or has exercised 
more than one function that is subject to remuneration pursuant to 
no. 2 sentence 1 or 2, the amount of remuneration payable to that 
member pursuant to nos. 1 and 2 shall be reduced pro rata temporis. 


 
4. In addition, each member of the Supervisory Board shall receive an 


attendance fee of € 2,000 for each full meeting of the Supervisory 
Board which the member has attended. These fees are payable at the 
end of the financial year. Attendance at more than one meeting on the 
same day shall not be remunerated separately. 


 
5. The Corporation shall reimburse each member of the Supervisory 


Board for reasonable expenses. The Corporation may include the 
members of the Supervisory Board in the insurance coverage provided 
by an insurance against economic loss and errors and omissions 
maintained at the Corporation’s cost. 


 
6. This regulation shall apply for the first time for the financial year 


commencing on 1 January 2020 (remuneration year). 
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C. The General Meeting of Shareholders 
 


§ 16 Place and Convocation of the General Meeting of Shareholders 
 


1. The General Meeting of Shareholders shall be held at the 
registered office of the Corporation, the seat of a branch or 
subsidiary of the Corporation or at the seat of a stock exchange 
within the territory of the Federal Republic of Germany. If the 
convening of the General Meeting of Shareholders at these 
places should create difficulties, the General Meeting of 
Shareholders may be held at any other location. The location of 
the General Meeting of Shareholders shall be indicated in the 
notice. The General Meeting of Shareholders may, at the order of 
the person chairing the Meeting, be transmitted in sound and 
vision either in part or in full, and also in such a way that the 
general public has unrestricted access. The Person chairing the 
General Meeting of Shareholders may exceptionally permit 
members of the Supervisory Board to participate in the General 
Meeting by means of audio and video transmission if attendance 
at the location of the General Meeting of Shareholders would 
entail an unreasonably long travel time, other travel difficulties or 
health risks for the Supervisory Board member concerned. 
 


2. The General Meeting of Shareholders shall be convoked by the 
Board of Management or, if so required by law, by the Supervisory 
Board. 


 
3. Notice of the General Meeting of Shareholders shall be given in the 


electronic version of the Federal Gazette (Bundesanzeiger) no later 
than the last permissible date for notification, taking into account 
the minimum statutory period of notice. 


 
§ 17 Requirements for Attendance and for Exercising Voting Rights 


 
1.  Shareholders shall only be entitled to attend the General Meeting 


of Shareholders and exercise their voting rights if, prior to the 
meeting, they have registered in text form (§ 126b of the German 
Civil Code), either in German or English. Shareholders shall also be 
required to provide evidence of their entitlement to attend the 
Annual General Meeting and exercise their voting rights. For this 
purpose, documentary proof of the shareholding issued by the 
ultimate intermediary shall be required in text form (§ 126b German 
Civil Code) in either German or English. Proof of shareholding 
pursuant to § 67c (3) German Stock Corporation Act shall be 
sufficient. 


 
2. The Board of Management is authorised to provide that 


shareholders may participate in the General Meeting of Shareholders 
without being present at its venue and without a proxy and may 
exercise all or some of their rights in whole or in part by means of 
electronic communication. The Board of Management is also 
empowered to determine in detail the extent and procedure of such 
participation and exercise of rights. 
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3. The Board of Management is authorised to make provisions for 


shareholders to cast their votes in writing or by means of electronic 
communication without attending the General Meeting of 
Shareholders (postal voting). The Board of Management is also 
authorised to determine the procedure for this in detail. 


 
4. Voting rights may also be exercised via an authorised person (proxy). 


The Board of Management is authorised to provide for simplifications 
of form in the notice of convocation for the granting, revocation and 
proof of authorisation vis-à-vis the Corporation as well as details of 
the content and procedure, including the use of forms. § 135 of the 
German Stock Corporation Act shall remain unaffected. 


 
§ 18 Voting Rights 


 
1. Each share’s voting right shall correspond to its par value. One vote 


shall be granted per each par value of € 1 of the capital stock 
represented at the voting. 


 
2. In the event that shares are not fully paid up, the voting right shall 


commence upon the payment of the statutory minimum 
contribution. 


 
§ 19 Chairmanship in the General Meeting of Shareholders 


 
1. The Chairman of the Supervisory Board shall preside over the 


General Meeting of Shareholders. If he is prevented, the General 
Meeting of Shareholders shall be chaired by another member of 
the Supervisory Board appointed by the Chairman of the 
Supervisory Board. If the Chairman of the Supervisory Board is 
prevented and has failed to make such an appointment the 
General Meeting of Shareholders shall be chaired by the 
member of the Supervisory Board elected by the shareholders’ 
representatives on the Supervisory Board. 


 
2. The Chairman shall preside over the proceedings and determine 


the order of the items on the agenda as well as manner and form of 
voting. The Chairman may determine a reasonable time limit with 
respect to the right of shareholders to raise questions and speak. 


 
§ 20 Majorities for the Adoption of Resolutions 


 
1. Resolutions of the General Meeting of Shareholders shall be passed 


by a simple majority of votes cast, unless mandatory provisions of 
law provide otherwise. In the event of a tied vote, the proposal shall 
be deemed rejected. If the law requires a majority of the capital stock 
represented at the passing of the resolution, a simple majority of the 
capital stock represented shall suffice in the cases permitted by law. 
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2. The result of the vote shall be determined by counting the yes and 


the no votes. It may also be determined by deducting the yes or no 
votes and the number of abstentions from the total number of votes 
represented at the General Meeting of Shareholders. The Chairman 
of the General Meeting of Shareholders may arrange for a different 
procedure and determine further details of the vote. 


 
§ 21 Adoption of Resolutions in Case of Elections 


 
If no majority is achieved on the first ballot in an election, a tie-
breaking vote shall take place between the two candidates who have 
received the most votes. 
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 Fourth Section Accounting and Appropriation of the Net Profit 
 
 


§ 22 Financial Year 
 


The financial year of the corporation shall be the calendar year. 
 


§ 23 Accounting, Annual General Meeting of Shareholders 
 


1. Within the first three months of each financial year, the Board of 
Management shall prepare the balance sheet, the profit and loss 
account and the appendix to the annual financial statement of 
accounts (annual accounts) for the previous financial year as well 
as the management report and submit them to the auditors. Upon 
receipt of the audit report, the Board of Management shall 
immediately present it and the aforementioned documents to the 
Supervisory Board along with the proposal for the resolution of the 
General Meeting of Shareholders on the appropriation of the net 
profit. 


 
2. Within one month after having received the annual accounts, the 


management report and the proposal for the appropriation of the 
net profit, the Supervisory Board shall submit to the Board of 
Management its own report. If this is not done in due time, the 
Board of Management shall immediately determine a new period of 
time of up to one month in which the Supervisory Board has to 
submit its report. In the event that the Supervisory Board again fails 
to timely submit its report to the Board of Management, the annual 
accounts shall be deemed not approved by the Supervisory Board. 


 
3. Within the first eight months of the new financial year, the annual 


accounts, the management report, the Supervisory Board’s report 
and the proposal for the appropriation of the net profit shall be 
submitted to the Annual General Meeting of Shareholders. The 
Annual General Meeting of Shareholders shall ratify the approval of 
the actions of the Board of Management and of the Supervisory 
Board, the appropriation of the net profit (§ 24), the appointment of 
the auditor and the adoption of the annual accounts as provided by 
law. 


 
4. The annual accounts are adopted if approved by the Supervisory 


Board, unless the Board of Management and the Supervisory Board 
decide to assign the responsibility to approve the annual accounts to 
the General Meeting of Shareholders. If the Board of Management 
and the Supervisory Board approve the annual accounts, they shall 
be authorised to allocate more than half of the annual surplus to other 
retained earnings. 
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§ 24 Appropriation of the Net Profit 
 


1. The General Meeting of Shareholders shall decide on the 
appropriation of the net profit based upon the adopted annual 
accounts. 


 
2. Following the financial year-end, the Board of Management, with the 


approval of the Supervisory Board, may pay an interim dividend with 
respect to the expected net profit to the shareholders pursuant to 
§ 59 of the German Stock Corporation Act. 


 
3. The net profit shall be appropriated in the following order: 


 
a) Subsequent payment of any arrears on dividends upon non- 


voting preferred shares in the sequence of their accruement 
 


b) Payment of advance dividends in the amount of € 0,02 per € 1 
par value upon non-voting preferred shares 


 
c) Uniform payment of any other dividends, upon common and 


preferred shares, unless the General Meeting of Shareholders 
resolves on a different appropriation  


 
§ 25 Calculation of the Distribution of Profits 


 
1. Dividends paid to shareholders shall be proportional to the 


shareholders’ contributions to the stock capital of the Corporation 
based on the nominal value of their shares as well as to the time 
elapsed since the date of the payment of the contribution. 


 
2. If new shares are being issued, the commencement of the 


entitlement to profits may be specified in deviation from § 60 of the 
German Stock Corporation Act. 
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The Supervisory Board of Bayerische Motoren Werke Aktiengesellschaft adopts the following Rules 
of Procedure in accordance with section 12 (1) of the Articles of Incorporation


1
: 


 
 
§ 1 General 


 
(1) The Supervisory Board shall perform its duties in accordance with the applicable law, statutory 


provisions, the Articles of Incorporation, these Rules of Procedure and any resolutions passed 
by the Supervisory Board. 


 
(2) The Supervisory Board determines the right to reserve approval for transactions of fundamental 


importance. 
 
 
§ 2 Composition and Working Methods 


 
(1) In accordance with the applicable legal provisions, including legal provisions regarding diversity, 


the Supervisory Board shall be composed in such a way that its members collectively dispose 
of the knowledge, abilities and professional experience necessary for the proper fulfilment of 
their duties and are familiar with the sector of the Company’s business activities. The Supervisory 
Board shall specify precise targets for its composition and prepare a profile of relevant compe- 
tences and a concept of diversity for the Board as a whole, which the Supervisory Board shall 
take into account in its proposal to the Annual General Meeting regarding the election of the 
Board Members representing the shareholders. 


 
(2) The members of the Supervisory Board shall ensure that they have enough time to perform 


their duties. 
 


(3) The members of the Supervisory Board shall be responsible for attending the necessary 
training programs regarding the performance of their duties. The Company shall support them 
in an adequate manner. 


 
(4) The Supervisory Board shall examine on a regular basis how efficiently it, as a whole, and its 


Committees perform their duties. 
 
 
§ 3 Election of Chairman and Deputy Chairman 


 
(1) In accordance with the provisions of the German Codetermination Act (Mitbestimmungsgesetz), 


the Supervisory Board elects a Chairman and at least one Deputy Chairman from among its 
members. The oldest member of the Supervisory Board in terms of age shall chair the election. 


 
(2) The election is held for the respective term of office of the elected Supervisory Board member. 


If one of them resigns from the Supervisory Board during his term of office, a new election for 
the resigned member must be held immediately. 


 
(3) Any further Deputies shall be elected by a simple majority of the votes cast. 


 
(4) The Chairman or, if he is prevented, a Deputy Chairman shall be the permanent representative 


of the Supervisory Board with respect to third parties, in particular courts and authorities as well 
as the Board of Management. The Chairman of the Supervisory Board or, if the Chairman is 
prevented, the Chairman’s Deputy shall issue the statements of intent of the Supervisory Board 
or its Committees. 


 
 


 
1 In these Rules of Procedure, only the masculine forms shall be used as umbrella terms. Female persons are thereby 


included. 
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§ 4 Meetings of the Supervisory Board 
 


(1) The meetings of the Supervisory Board shall be held at the registered office of the Company or 
at another meeting place to be announced in the invitation, taking into account section 110 (3) 
of the German Stock Corporation Act (AktG), and shall be chaired by the Chairman of the 
Supervisory Board or, if he is prevented from doing so, by his Deputy. If the Chairman and any 
Deputy Chairman are prevented from performing their duties, such duties shall be assumed by 
the Supervisory Board member being oldest in age for the period the Chairman and any Deputy 
Chairman are prevented from doing their duties. 


 
(2) Meetings of the Supervisory Board shall be called in writing, by telephone, facsimile or electronic 


means by the Chairman of the Supervisory Board or, if the Chairman is prevented, by the 
Chairman’s Deputy with a notice of two weeks. The invitation shall indicate the individual items 
of the agenda. In urgent cases, the period of notice may be shortened. The Chairman may 
postpone a convened meeting before its opening. 


 
(3) In duly substantiated exceptional cases, members of the Supervisory Board may also, with the 


consent of the Chairman, participate in a meeting of the Supervisory Board by telephone or 
video conference. 


 
(4) Motions submitted by members of the Supervisory Board to the Chairman of the Supervisory 


Board no later than 10 (ten) days before the meeting shall be placed on the agenda; the 
Supervisory Board shall decide on their treatment. The Chairman of the Supervisory Board 
shall notify all members of the Supervisory Board of such motions without delay. 


 
(5) As a rule, the shareholder and the employee representatives shall, each separately, prepare the 


Supervisory Board meetings. 
 
(6) The Supervisory Board shall meet without the Board of Management on a regular basis. 


 
 
§ 5 Reporting by the Board of Management 


 
(1) The Supervisory Board determines the reporting obligations of the Board of Management by 


resolution. Pursuant to section 90 AktG, the Board of Management must inform the Supervisory 
Board regularly, promptly, comprehensively and, as a rule, in text form about all issues relevant 
to the Company, in particular about strategy, planning, business development, the risk situation, 
risk management and compliance. In doing so, the Board of Management must respond to any 
deviations in the course of business from the targets agreed in the plans drawn up, stating the 
reasons. 


 
(2) The Supervisory Board may demand a report from the Board of Management at any time on 


matters that could have a significant influence on the situation of the Company. 
 


(3) The Chairman of the Supervisory Board is informed immediately by the Chairman of the Board 
of Management about important events that are of material importance for the assessment of 
the situation and development as well as for the management of the Company. The Chairman 
of the Supervisory Board then informs the Supervisory Board and, if necessary, convenes an 
extraordinary meeting of the Supervisory Board. 


 
(4) Between meetings, the Chairman of the Supervisory Board shall stay in regular touch with 


the Board of Management, in particular with the Chairman, and consult with him on issues of 
strategy, business development, the risk situation, risk management and compliance of the 
Company. 
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§ 6 Supervisory Board Resolutions 
 


(1) The Supervisory Board constitutes a quorum if all members have been invited using the last 
address given and at least half of the members of which it must consist in total participate in the 
adoption of the resolution. The passing of the resolution on an item of the agenda not contained 
in the notice shall only be admissible if no member of the Supervisory Board present objects to 
the resolution and if at least two-thirds of the members of the Supervisory Board are present. 


 
(2) Resolutions shall be passed by a simple majority of votes cast, unless required otherwise by 


law. The same shall apply to elections. The Chairman of the Supervisory Board shall determine 
the manner of voting. However, upon request by a member of the Supervisory Board, the voting 
shall be secret. 


 
(3) The Chairman of the Supervisory Board or, if the Chairman is prevented, the Chairman’s 


Deputy may arrange for the passing of a resolution of the Supervisory Board to be in writing, 
by telephone, fax or electronic means for special reasons. A written record shall subsequently 
confirm such resolutions. 


 
(4) An absent member of the Supervisory Board may have his written vote submitted by another 


member of the Supervisory Board. This also applies to the casting of the second vote by the 
Chairman of the Supervisory Board. A vote cast by fax or by electronic media shall also be 
deemed to be a vote cast in writing. A vote may be cast subsequently if the Chairman or, if the 
Chairman is prevented, the Chairman’s Deputy, has permitted said vote to be cast subsequently 
within a period to be stipulated by him and did so prior to the vote in the meeting and for all 
absent members of the Supervisory Board. 


 
(5) If the number of shareholders’ representatives and employees’ representatives participating in 


the adoption of a resolution is not the same, the vote on an agenda item can be postponed by 
a maximum of 4 (four) weeks upon the request of two members of the Supervisory Board if the 
Chairman of the Supervisory Board or, if the Chairman is prevented, the Chairman’s Deputy, 
does not allow all of the members of the Supervisory Board, who are absent, to cast their votes 
subsequently. A further postponement of the same agenda item is not permitted. 


 
(6) In the event of a tie, another consultation of the Supervisory Board shall only take place if the 


majority of the members of the Supervisory Board decide so. If the second vote also results in 
a tie, the Chairman of the Supervisory Board shall have two votes. 


 
(7) Minutes of the resolutions and consultations of the Supervisory Board shall be issued and 


signed by the member presiding the respective meeting or, in the case of section 6 (3), by the 
Chairman of the Supervisory Board. The members of the Supervisory Board shall be provided 
with a copy of the minutes of the meeting. 


 
 
§ 7 Committees 


 
(1) The Supervisory Board forms at least the following Committees: a Personnel Committee, an 


Audit Committee, a Nomination Committee and a Mediation Committee in accordance with 
section 27 (3) Mitbestimmungsgesetz. In addition to the Committees that the Supervisory 
Board is required by law to form, it may form other committees. 


 
(2) These Committees shall perform the functions assigned to them by these Rules of Procedure 


and any special resolutions passed by the Supervisory Board in the name of and on behalf of 
the full Supervisory Board. 


 
(3) The members of the Personnel, Audit and Nomination Committee are each appointed to the 


Committee for their term of office as members of the Supervisory Board. If a member leaves 
the Committee prematurely, a new election for the retired member must be held immediately. 
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(4) By virtue of this function, the Chairman of the Supervisory Board is both a member and 
Chairman of the Personnel Committee and the Nomination Committee. 


 
(5) If the Supervisory Board forms a Committee consisting of the same number of Supervisory 


Board members representing the shareholders and the employees, the Chairman of the 
Supervisory Board shall be both a member and Chairman of this Committee by virtue of this 
function. 


 
(6) If the Chairman of the Supervisory Board is not Chairman of the Committee in accordance 


section 7 (4) or (5), the Supervisory Board shall appoint a Committee member to chair the 
Committee. 


 
(7) The Committee Chairman may consult Supervisory Board members who do not belong to 


a Committee in an advisory capacity. 
 


(8) Section 3 (4) applies respectively. 
 
 
§ 8 Personnel Committee 


 
The Personnel Committee performs the following tasks: 


 
1. Preparation of the resolution of the Supervisory Board regarding the appointment, dismissal 


and compensation of members of the Board of Management (total compensation within the 
meaning of section 87 (1) and (2) AktG) as well as the regular review of the compensation 
system for the Board of Management. 


 
2. Conclusion, amendment and termination of contracts of service with members of the Board 


of Management within the framework of the Supervisory Board‘s stipulations regarding the 
compensation of the members of the Board of Management. 


 
3. Preparation and conclusion of other contracts of all kinds with members and former members 


of the Board of Management. 
 


4. Granting of the approval of the Supervisory Board in the cases of sections 89, 114 and 
115 AktG, section 15 of the German Banking Act (KWG) as well as with regard to secondary 
activities of any kind of members of the Board of Management, in particular the exercising of 
supervisory board mandates outside the Company. 


 
 
§ 9 Audit Committee 


 
(1) The Audit Committee performs the following tasks: 


 
1. Review of financial reporting and monitoring of the financial reporting process. 


 
2. Preparation of the Supervisory Board‘s resolution on the annual financial statements and 


the consolidated financial statements, and discussion of interim reports with the Board of 
Management prior to their publication. 


 
3. Supervision of the external audit, in particular auditor selection and independence, quality of 


the audit and any additional work  performed by the external auditor. 
 


4. Preparation of the Supervisory Board‘s resolution on the proposal to the Annual General 
Meeting for the election of an auditor, in particular the submission of a recommendation and 
the obtaining of a declaration of independence from the auditor who is to be proposed for 
election as auditor by the Annual General Meeting. 
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5. Issuance of the audit mandate to the auditor and conclusion of the fee agreement as well as 
the determination of the audit focus areas. 


 
6. In respect of the non-financial reporting of the Company and the Group pursuant to sections 


289b, 315b of the German Commercial Code (HGB): 
– Preparation of the internal audit by the Supervisory Board. 
– Preparation of the Supervisory Board‘s resolution on the conducting of an external audit 


and the selection of an external auditor. 
– Issuance of an audit engagement letter to the external auditor and conclusion of the fee 


agreement. 
 


7. Monitoring of the effectiveness of the internal control system, the internal risk management 
system, the internal audit system and the duties of the Supervisory Board in connection with 
audits pursuant to section 32 of the German Securities Trading Act (WpHG). 


 
8. Monitoring of Compliance. 


 
9. Examination and monitoring of any possible need for action that may arise in connection 


with possible breaches of duty by members of the Board of Management in preparation for 
a resolution of the Supervisory Board. 


 
10. Decisions regarding the approval of the utilisation of Authorised Capital 2019 (section 4 (5) 


of the Articles of Incorporation). 
 


11. Decisions on the approval of determinations concerning the form of share certificates 
and dividend coupons in accordance with section 5 of the Articles of Association. 
 


12. Resolutions on amendments to the Articles of Incorporation that only affect its wording 
(section 14 (3) of the Articles of Incorporation). 


 
(2) The Chairman of the Audit Committee shall have special knowledge and experience in the 


application of accounting principles and internal control procedures and be familiar with the 
audit and independent. At least one additional member of the Audit Committee must have 
expertise in the field of accounting or in the field of audit.  


 
 
§ 10 Nomination Committee 


 
The Nomination Committee performs the task of finding suitable candidates for election to the 
Supervisory Board and inclusion in the Supervisory Board’s proposals for election at the Annual 
General Meeting. The members of the Nomination Committee are appointed by the Supervisory 
Board members representing the shareholders from among their number. 


 
 
§ 11 Mediation Committee 


 
(1) In accordance with section 27 (3) Mitbestimmungsgesetz, the Mediation Committee comprises 


the Chairman of the Supervisory Board, his Deputy and one member elected by the Supervisory 
Board members representing the employees and one member elected by the Supervisory 
Board members representing the shareholders with a majority of the votes cast. 


 
(2) The Mediation Committee must make a proposal to the Supervisory Board in the cases of 


section 31 (3) and (5) Mitbestimmungsgesetz for the appointment or revocation of the 
appointment of members of the Board of Management. 


 
(3) Section 12 (6) shall not apply to votes in the Mediation Committee. 
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§ 12 Committee meetings and resolutions 
 


(1) The Committees shall be convened by their respective Chairmen. Each member shall have the 
right to request the Chairmen to convene the committee, stating the reason. The meeting shall 
be convened as often as deemed necessary. As a rule, the convening period shall not be less 
than 3 (three) working days. 


 
(2) The Committees have a quorum if all members have been invited at the last address given and 


at least three members, including at least one shareholder representative and one employee 
representative each, participate in the adoption of resolutions. A resolution on an item on 
the agenda that was not included in the invitation is only permissible if no member of the 
Supervisory Board present objects to the resolution and at least two-thirds of the members 
are present. Notwithstanding sentence 1 and sentence 2, all four members must participate in 
a resolution of the Mediation Committee. 


 
(3) In duly justified exceptional cases, Committee members may also participate in a meeting of 


a Committee by telephone or video conference with the consent of the Chairman. 
 


(4) Section 6 (4) of these Rules of Procedure shall apply accordingly to the casting of votes in 
Committees. 


 
(5) Resolutions of the Committees shall be adopted by simple majority of votes unless the law and 


the Articles of Association provide otherwise. Resolutions may be passed in writing, by telephone, 
fax or electronic media, if the Chairman of the Supervisory Board or, if he is prevented from 
doing so, his Deputy so orders for special reasons. A written record shall subsequently confirm 
such resolutions. 


 
(6) In the event that the Chairman of the Supervisory Board happens to be a member of a Committee 


consisting of an equal number of Supervisory Board members representing shareholders and 
employees and if a voting in the Committee results in a tie, then the Chairman of the Supervisory 
Board shall have two votes in case of a new voting on the same subject-matter, if such voting 
also results in a tie. Section 108 (3) AktG shall apply to the casting of the second vote. 


 
(7) Minutes of Committee meetings shall be taken and signed by the Chairman of the meeting 


concerned, or, in the case of section 12 (5) sentence 2, by the Chairman of the Committee. 
The members of the respective Committee shall be provided with a copy of the minutes of the 
meeting. The respective Committee chairmen shall report regularly to the Supervisory Board 
on the work of the Committees. Subject to section 109 (2) AktG, Supervisory Board members 
may inspect the minutes of a Committee meeting. With regard to the Nomination Committee, 
section 12 (7) sentences 3 and 4 apply only to shareholder representatives. 


 
(8) Section 4 (6) applies respectively. 


 
§ 13 Presiding Board 


 
(1) The Supervisory Board may form a Presiding Board (Präsidium) consisting of the Chairman 


of the Supervisory Board and his Deputies. 
 


(2) The task of the Presiding Board is to prepare and plan the meetings and decisions of the 
Supervisory Board, unless this task has been assigned to a Committee. 


 
(3) Further tasks may also be delegated to the Presiding Board. 


 
(4) By virtue of this function, the Chairman of the Supervisory Board is member and Chairman 


of the Presiding Board. 
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§ 14 Confidentiality 
 


(1) Each member of the Supervisory Board is obliged to maintain secrecy with regard to all 
confidential information and secrets concerning the Company and its affiliated companies, 
in particular with regard to any business and trade secrets disclosed to them in the course of 
their activities on the Supervisory Board, even after their term of office as a member of the 
Supervisory Board has ended. At the end of each member‘s term of office, all documents that 
are confidential at that time shall be returned to the Chairman of the Supervisory Board or their 
distruction shall be confirmed. 


 
(2) If a member of the Supervisory Board makes use of an auxiliary person in connection with his 


activity on the Supervisory Board, he must obligate this person to maintain secrecy in the same 
manner. 


 
(3) If a member of the Supervisory Board wishes to pass on information of a personal or technical 


nature to third parties that has come to its knowledge in its capacity as a member of the 
Supervisory Board, it shall inform the Chairman of the Supervisory Board of this in advance. 


 
(4) In individual cases, the Supervisory Board may decide that auditor‘s reports handed over or 


provided in digital form to the members of the Supervisory Board as well as reports and plans 
of the Board of Management are to be returned to the Chairman of the Supervisory Board at 
the end of the next meeting of the Supervisory Board or destroyed. 


 
 
§ 15 Conflict of interests 


 
(1) The members of the Supervisory Board are obliged to act in the Company‘s best interests. In 


making decisions, they may neither pursue personal interests nor take advantage of business 
opportunities for themselves that are in the best interests of the Company. 


 
(2) Each member of the Supervisory Board is obliged to disclose conflicts of interest to the Chairman 


of the Supervisory Board without delay. This applies in particular to conflicts of interest that may 
arise as a result of an advisory or executive function with customers, suppliers, lenders or other 
business partners. 
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For the purpose of linguistic simplification, in these Rules of Procedure, the generic masculine form has been used 
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§ 1 General principles of management 


(1) The Board of Management shall conduct the Company's business in compliance 
with the law, the Articles of Association and these Rules of Procedure, taking into 
account any resolutions of the Supervisory Board regarding transactions requiring 
prior approval. 


(2) 1The Board of Management shall ensure that all provisions of law and internal poli-
cies are complied with, and shall endeavour to achieve their compliance by the 
Company and its Group companies. 2It shall ensure that appropriate compliance 
management, risk management, internal control and internal audit systems are in 
place. 


(3) The Board of Management shall comply with the recommendations of the German 
Corporate Governance Code (in German: DCGK) in accordance with the Declaration 
of Compliance in its currently valid version. 


§ 2 Responsibilities of the Board of Management   


(1) 1As a collective body, the Board of Management shall deal with and decide upon all 
matters of major importance. 2These include in particular: 


(2) Matters regarding which the law, the Articles of Association and/or these Rules of 
Procedure require a resolution to be taken by the full Board of Management, in par-
ticular 


a) The preparation of the Company and Group Financial Statements, the combined 
Company and Group Management Report and other mandatory periodic reports 


b) The convening of the Annual General Meeting as well as a separate meeting of 
holders of preferred stock, including the presentation of Board of Management 
resolutions and reports 


c) Matters required to be submitted to the Supervisory Board 


d) Amendments to these Rules of Procedure and to the Schedule of Responsibili-
ties 


(3) Fundamental issues of corporate strategy, planning and organisation, in particular: 


a) Group strategy, product portfolio, sustainability strategy 


b) Commencement of, significant changes to, and discontinuation of a line of busi-
ness  


c) Allocation of capacities to production plants 


d) The annual budget, long-term corporate planning and any significant deviations 
arising 


e) Approval of major investments and their implementation if they cause the annual 
budget to be exceeded or result in significant deviations from approved invest-
ment plans 


f) Fundamental technological specifications, e.g. technology road maps and vehi-
cle modules 
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g) Approval of vehicle project targets 


h) Principles and general instructions of major importance to the Company or the 
Group 


(4) Significant measures relating to the management of the Group , in particular: 


a) The foundation, acquisition and disposal of companies, the acquisition and dis-
posal of participations, the establishment and discontinuation of branches, un-
less these events are of minor business and strategic importance 


b) Issues relating to the strategic management of subsidiaries and participations, in 
particular the issuing of guidelines, the determination of principles for the ap-
pointment of supervisory and administrative bodies (boards), the adoption of in-
vestment and financing measures that go beyond the ordinary course of busi-
ness, as well as the conclusion, amendment and termination of corporate agree-
ments pursuant to Sections 291 ff. German Stock Corporation Act (AktG) 


(5) Significant personnel-related matters, in particular: 


a) Principles of human resources strategy 


b) The granting and revoking of general powers of attorney (Generalvollmachten) 
and authorisations to represent the Company (Prokuren) as well as promotion to 
functions directly below the level of the Board of Management  


c) Positioning and measures to be taken in the event of collective bargaining dis-
putes and industrial action, unless these are of minor business and strategic im-
portance 


(6) Other measures of high importance, in particular: 


a) The acquisition, mortgage or collateral assignment, sale and disposal of prop-
erty, rights in rem and rights equivalent to property ownership unless these are 
of minor business and strategic importance 


b) The conclusion, substantial amendment and termination of cooperation agree-
ments as well as agreements on intellectual property (e.g. technical protective 
rights, trademarks, design, software, know-how), unless these are of minor busi-
ness and strategic importance 


c) The issuance of bonds and assumption of long-term liabilities, provided that 
these go beyond the normal course of business or a framework defined by the 
Board of Management 


d) The assumption of personal securities (e.g. sureties, letters of comfort, payment 
guarantees), unless these are of minor business and strategic importance 


e) The granting of loans, credits and financial assistance (within the scope permit-
ted by law), provided that these go beyond the normal course of business 


f) The conclusion, substantial amendment and termination of other important con-
tracts that go beyond the normal course of business, particularly those involving 
individuals or entities controlled by those individuals (e.g. non-standard consul-
tancy contracts) 


(7) Other matters submitted by one Board of Management member to the full Board of 
Management for resolution 
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§ 3 Areas of responsibility and their allocation 


(1) 1In order to allocate tasks and responsibilities, the Board of Management shall de-
fine areas of responsibility and allocate these to its individual members. 2The mem-
bers of the Board of Management are individually authorised to manage the Com-
pany within the scope of their areas of responsibility. 


(2) 1The allocation of areas of responsibility and lines of business to individual mem-
bers of the Board of Management shall be based on the currently valid version of 
the Schedule of Responsibilities drawn up by the Board of Management. 2The 
Board of Management Board of Management shall decide on amendments to the 
Schedule of Responsibilities by unanimous vote. 


(3) 1In exceptional circumstances, each member of the Board of Management shall be 
individually authorised to manage matters allocated to the Board of Management 
as a whole, to a committee or to another Board of Management member, if and to 
the extent deemed necessary – based on professional judgement – in order to avoid 
the imminent threat of serious disadvantages for the Company. 2The full Board of 
Management shall be informed of any such occurrence without delay. 


(4) 1The Chairman shall publicly represent the Board of Management and the Com-
pany, particularly in any dealings with authorities, associations, business organisa-
tions and the media. 2With regard to certain specific matters or in individual cases, 
the Chairman may assign these responsibilities to another Board of Management 
member. 


(5) In the event of differences of opinion between individual members of the Board of 
Management regarding the allocation of responsibilities, the Chairman of the Board 
of Management shall request the Chairman of the Supervisory Board to reach a final 
decision. 


§ 4 Joint responsibility and cooperation between Board of Management members 


(1) 1Members of the Board of Management bear joint responsibility for the overall man-
agement of the business. 2They shall work cooperatively together and provide each 
other with information on an ongoing basis about important business matters and 
transactions within their area of responsibility. 3Members of the Board of Manage-
ment shall monitor all matters of significance for the business on a joint and ongoing 
basis in order to achieve desirable improvements, the prevention of impending dis-
advantages or bring about appropriate changes at any time by calling on the Board 
of Management, informing the Chairman of the Board of Management or in an oth-
erwise suitable manner.    


(2) 1Irrespective of the joint responsibility and scope of authority of the Board of Man-
agement pursuant to section 2 above, each member of the Board of Management 
is accountable for the area of responsibility allocated to them. 2Each member of the 
Board of Management is responsible for implementing resolutions concerning their 
area of responsibility. 3If measures affect more than one area of responsibility, the 
members of the Board of Management responsible for the relevant areas shall reach 
a joint decision. 4If the Board of Management employs a cross-departmental project 
management for certain tasks, the responsibility of the Board of Management and 
its members shall be based on the arrangements made in each individual case. 
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(3) Notwithstanding the allocation of individual business areas and the responsibility of 
the members of the Board of Management for the quality of the results in their spec-
ified areas of responsibility or in Board of Management committees, all members of 
the Board of Management shall support the process-related and cross-depart-
mental orientation of all procedures and manage their business areas in the overall 
best interests of the Company.  


(4) 1If the Chairman of the Board of Management is prevented from carrying out his 
responsibilities, the member of the Board of Management responsible for Finances 
shall exercise all the rights and duties of the Chairman of the Board of Management 
set out in these Rules of Procedure. 2In addition, the members of the Board of Man-
agement shall agree on general or case-by-case deputising arrangements. 


§ 5 Board of Management committees 


(1) 1The Board of Management may establish one or more committees. 2The full Board 
of Management shall decide unanimously on the establishment, composition, chair-
manship, transfer and/or amendment of duties and powers as well as the dissolution 
of a committee. 3The Board of Management may also delegate representatives from 
specialised departments to attend committee meetings. 4Any such representatives 
shall have an advisory function. 5They shall not be entitled to vote. 6Within this over-
all framework, the committees shall determine their own mode of operation. 


(2) 1Committees shall pass resolutions independently and in place of the Board of Man-
agement with respect to matters relating to the committee’s area of responsibility. 
2A committee matter shall be dealt with by the full Board of Management if a Board 
of Management member requests it. 3The full Board of Management may amend or 
revoke the resolutions of a committee at any time. 


(3) 1The members of a committee shall report regularly to the full Board of Manage-
ment on committee work. 2The agenda for committee meetings shall be sent to all 
members of the Board of Management. 3The minutes of the meeting shall be made 
available to the members of the Board of Management upon request. 


(4) Section 6 of these Rules of Procedure shall apply mutatis mutandis to Board of 
Management committees unless the committees decide on other arrangements. 


§ 6 Meetings and resolutions 


(1) 1As a rule, the Board of Management passes resolutions at its meetings. 2In general, 
two days of meetings shall be scheduled for each month. 3Extraordinary meetings 
shall be held when it is in the best interest of the Company.  


(2) 1Meetings shall be convened and the agenda made known in good time so that 
members have sufficient opportunity to familiarise themselves with the items on the 
agenda. 2Each member of the Board of Management may request the inclusion of 
specified items on the agenda. 3Preparatory documents shall generally be made 
available to the members of the Board of Management four working days prior to 
the meeting. 4The time limits may be shortened in the event of urgent matters or 
updates. 
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(3) 1The Chairman of the Board of Management shall determine the dates and the 
agenda of meetings, arrange for the meetings to be convened and chair the meet-
ings. 2He determines the order in which the items on the agenda are dealt with as 
well as the method and the sequence of voting. 3He may determine that persons 
who are not members of the Board of Management may be called upon for consul-
tation. 


(4) 1Meetings of the Board of Management may also be held in the form of a telephone 
or video conference. 2Individual members of the Board of Management may also 
join a meeting by telephone or video/audio transmission. 3The decision on the for-
mat of the meeting shall be made by the Chairman, at his own dutiful discretion. 


(5) 1In a meeting, the Board of Management has a quorum if all members have been 
invited and more than half of the members are present. 2Board of Management 
members who join a meeting by telephone or video and audio transmission are 
deemed to be present. 3Absent Members may cast their votes in writing, by e-mail, 
by text message or by fax, addressed for the attention of the Chairman of the Board 
of Management. 4The Chairman of the Board of Management may also permit other 
electronic forms of communication for voting purposes. 5The members of the Board 
of Management shall be informed immediately of any resolutions passed in their 
absence. 6Except in urgent cases, any matters relating to an area of responsibility 
for which the respective Board of Management member is not present will only be 
discussed and decided upon with that member’s consent. 


(6) 1At the instigation of the Chairman of the Board of Management, resolutions may 
also be passed outside meetings. 2Outside of a meeting, the Board of Management 
has a quorum if all members have been invited to participate in the vote on a reso-
lution, no member immediately objects to this procedure and more than half of the 
members participate in the vote. 3Votes may be cast in writing, by e-mail, SMS, fax, 
telephone, audio and video transmission or any other electronic means of commu-
nication permitted by the Chairman of the Board of Management. 4The Chairman of 
the Board of Management may determine a specific form of voting. 


(7) 1Resolutions of the Board of Management should be passed unanimously when-
ever possible. 2If unanimity cannot be achieved, the Board of Management shall 
pass resolutions by a simple majority of the votes cast, unless other majorities are 
prescribed as mandatory by law, the Articles of Association or these Rules of Pro-
cedure. 3In the event of a tied vote, the Chairman of the Board of Management shall 
have the casting vote. 


(8) 1Minutes shall be kept of the meetings, indicating the place and date of the meeting, 
the participants, the items on the agenda and the wording of the resolutions. 2The 
minutes shall be signed by the Chairman of the Board of Management and copies 
sent to all members of the Board of Management. 3The minutes shall be deemed 
approved if no member of the Board of Management objects by the next meeting at 
the latest. 4Resolutions passed outside of meetings shall be recorded in the minutes 
of the next meeting. 


(9) The members of the Board of Management shall inform the Chairman of the Board 
of Management in good time if they are unable to attend a meeting and state the 
reason for their inability to attend. 
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§ 7 Cooperation with the Supervisory Board 


(1) 1The Chairman of the Board of Management shall coordinate the cooperation be-
tween Board of Management members and the Supervisory Board and take the lead 
in communications. 2He shall ensure that all reporting requirements are complied 
with and obtain the Supervisory Board’s approval in those cases prescribed as man-
datory by law, the Articles of Association, the Rules of Procedure or a resolution of 
the Supervisory Board. 3In fulfilling these duties, the Chairman of the Board of Man-
agement shall be supported by all members of the Board of Management. 


(2) 1The Board of Management shall report to the Supervisory Board in accordance 
with statutory provisions, the Articles of Association, these Rules of Procedure and 
the Rules of Procedure of the Supervisory Board, as well as at the request of the 
Supervisory Board in individual cases. 2The reports of the Board of Management 
are to correspond to the principles of conscientious and faithful accounting. 3Re-
porting shall be carried out in such a way that the Supervisory Board is informed 
regularly, promptly, comprehensively and, as a rule, in text form about all issues of 
corporate strategy, planning, business development, risk exposure, risk manage-
ment and compliance relevant to the Company or the Group. 4In doing so, the Board 
of Management shall address any deviations from agreed targets contained in plan-
ning documents, indicating the reasons for these deviations. 


(3) 1Between Supervisory Board meetings, the Board of Management – in particular the 
Chairman of the Board of Management – shall maintain regular contact with the 
Chairman of the Supervisory Board and discuss key aspects of corporate strategy, 
business development, risk exposures, risk management and the compliance sta-
tus of the Company and the Group. 2The Chairman of the Board of Management 
shall inform the Chairman of the Supervisory Board without undue delay, either ver-
bally or in text form, of any event that is of material importance for assessing the 
position and development of the Company and its management.  


§ 8 Conflicts of interest, confidentiality, sideline activities 


(1) 1The Members of the Board of Management are bound to observe the enterprise’s 
best interests. 2In all their decisions, they must neither pursue personal interests 
nor exploit for themselves business opportunities to which the enterprise is entitled. 
3Each member of the Board of Management shall disclose any existing or foresee-
able conflicts of interest to the Chairman of the Supervisory Board and the Chair-
man of the Board of Management without delay and inform the other members of 
the Board of Management accordingly. 


(2) 1Transactions between the Company or its affiliated companies on the one hand 
and a member of the Board of Management or related parties as defined by IAS 24 
on the other shall generally only be conducted in the ordinary course of business 
and be in line with standard market conditions. 2Significant transactions or those 
entered into on the basis of individual terms with a member of the Board of Man-
agement or with related parties as defined by IAS 24 that do not comply with the 
terms applicable to third parties or employees require the prior approval of the Su-
pervisory Board. 3If Board of Management members become aware that related par-
ties as defined by IAS 24 are conducting or intend to conduct any such transactions, 
they shall inform the Chairman of the Supervisory Board without delay. 
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(3) 1Each member of the Board of Management shall maintain secrecy of any confiden-
tial information and secrets of the Company and its affiliated companies, with par-
ticular regard to business and trade secrets. 2This requirement shall also apply after 
the end of the term of office of a member of the Board of Management. 3Upon expiry 
of the mandate, all documents that are confidential at that time shall be either re-
turned to the Chairman of the Board of Management or their destruction confirmed. 
4Board of Management members shall ensure that their supporting staff also com-
ply with the duty of confidentiality in the same manner. 


(4) The assumption of sideline activities, particularly supervisory board mandates out-
side the Group, requires the prior approval of the Supervisory Board (Personnel 
Committee). 
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		(3) The Board of Management shall comply with the recommendations of the German Corporate Governance Code (in German: DCGK) in accordance with the Declaration of Compliance in its currently valid version.



		§ 2 Responsibilities of the Board of Management

		(1) 1As a collective body, the Board of Management shall deal with and decide upon all matters of major importance. 2These include in particular:

		(2) Matters regarding which the law, the Articles of Association and/or these Rules of Procedure require a resolution to be taken by the full Board of Management, in particular

		a) The preparation of the Company and Group Financial Statements, the combined Company and Group Management Report and other mandatory periodic reports

		b) The convening of the Annual General Meeting as well as a separate meeting of holders of preferred stock, including the presentation of Board of Management resolutions and reports

		c) Matters required to be submitted to the Supervisory Board

		d) Amendments to these Rules of Procedure and to the Schedule of Responsibilities



		(3) Fundamental issues of corporate strategy, planning and organisation, in particular:

		a) Group strategy, product portfolio, sustainability strategy

		b) Commencement of, significant changes to, and discontinuation of a line of business

		c) Allocation of capacities to production plants

		d) The annual budget, long-term corporate planning and any significant deviations arising

		e) Approval of major investments and their implementation if they cause the annual budget to be exceeded or result in significant deviations from approved investment plans

		f) Fundamental technological specifications, e.g. technology road maps and vehicle modules

		g) Approval of vehicle project targets

		h) Principles and general instructions of major importance to the Company or the Group



		(4) Significant measures relating to the management of the Group , in particular:

		a) The foundation, acquisition and disposal of companies, the acquisition and disposal of participations, the establishment and discontinuation of branches, unless these events are of minor business and strategic importance

		b) Issues relating to the strategic management of subsidiaries and participations, in particular the issuing of guidelines, the determination of principles for the appointment of supervisory and administrative bodies (boards), the adoption of investme...



		(5) Significant personnel-related matters, in particular:

		a) Principles of human resources strategy

		b) The granting and revoking of general powers of attorney (Generalvollmachten) and authorisations to represent the Company (Prokuren) as well as promotion to functions directly below the level of the Board of Management

		c) Positioning and measures to be taken in the event of collective bargaining disputes and industrial action, unless these are of minor business and strategic importance



		(6) Other measures of high importance, in particular:

		a) The acquisition, mortgage or collateral assignment, sale and disposal of property, rights in rem and rights equivalent to property ownership unless these are of minor business and strategic importance

		b) The conclusion, substantial amendment and termination of cooperation agreements as well as agreements on intellectual property (e.g. technical protective rights, trademarks, design, software, know-how), unless these are of minor business and strate...

		c) The issuance of bonds and assumption of long-term liabilities, provided that these go beyond the normal course of business or a framework defined by the Board of Management

		d) The assumption of personal securities (e.g. sureties, letters of comfort, payment guarantees), unless these are of minor business and strategic importance

		e) The granting of loans, credits and financial assistance (within the scope permitted by law), provided that these go beyond the normal course of business

		f) The conclusion, substantial amendment and termination of other important contracts that go beyond the normal course of business, particularly those involving individuals or entities controlled by those individuals (e.g. non-standard consultancy con...



		(7) Other matters submitted by one Board of Management member to the full Board of Management for resolution



		§ 3 Areas of responsibility and their allocation

		(1) 1In order to allocate tasks and responsibilities, the Board of Management shall define areas of responsibility and allocate these to its individual members. 2The members of the Board of Management are individually authorised to manage the Company ...

		(2) 1The allocation of areas of responsibility and lines of business to individual members of the Board of Management shall be based on the currently valid version of the Schedule of Responsibilities drawn up by the Board of Management. 2The Board of ...

		(3) 1In exceptional circumstances, each member of the Board of Management shall be individually authorised to manage matters allocated to the Board of Management as a whole, to a committee or to another Board of Management member, if and to the extent...

		(4) 1The Chairman shall publicly represent the Board of Management and the Company, particularly in any dealings with authorities, associations, business organisations and the media. 2With regard to certain specific matters or in individual cases, the...

		(5) In the event of differences of opinion between individual members of the Board of Management regarding the allocation of responsibilities, the Chairman of the Board of Management shall request the Chairman of the Supervisory Board to reach a final...



		§ 4 Joint responsibility and cooperation between Board of Management members

		(1) 1Members of the Board of Management bear joint responsibility for the overall management of the business. 2They shall work cooperatively together and provide each other with information on an ongoing basis about important business matters and tran...

		(2) 1Irrespective of the joint responsibility and scope of authority of the Board of Management pursuant to section 2 above, each member of the Board of Management is accountable for the area of responsibility allocated to them. 2Each member of the Bo...

		(3) Notwithstanding the allocation of individual business areas and the responsibility of the members of the Board of Management for the quality of the results in their specified areas of responsibility or in Board of Management committees, all member...

		(4) 1If the Chairman of the Board of Management is prevented from carrying out his responsibilities, the member of the Board of Management responsible for Finances shall exercise all the rights and duties of the Chairman of the Board of Management set...



		§ 5 Board of Management committees

		(1) 1The Board of Management may establish one or more committees. 2The full Board of Management shall decide unanimously on the establishment, composition, chairmanship, transfer and/or amendment of duties and powers as well as the dissolution of a c...

		(2) 1Committees shall pass resolutions independently and in place of the Board of Management with respect to matters relating to the committee’s area of responsibility. 2A committee matter shall be dealt with by the full Board of Management if a Board...

		(3) 1The members of a committee shall report regularly to the full Board of Management on committee work. 2The agenda for committee meetings shall be sent to all members of the Board of Management. 3The minutes of the meeting shall be made available t...

		(4) Section 6 of these Rules of Procedure shall apply mutatis mutandis to Board of Management committees unless the committees decide on other arrangements.



		§ 6 Meetings and resolutions

		(1) 1As a rule, the Board of Management passes resolutions at its meetings. 2In general, two days of meetings shall be scheduled for each month. 3Extraordinary meetings shall be held when it is in the best interest of the Company.

		(2) 1Meetings shall be convened and the agenda made known in good time so that members have sufficient opportunity to familiarise themselves with the items on the agenda. 2Each member of the Board of Management may request the inclusion of specified i...

		(3) 1The Chairman of the Board of Management shall determine the dates and the agenda of meetings, arrange for the meetings to be convened and chair the meetings. 2He determines the order in which the items on the agenda are dealt with as well as the ...

		(4) 1Meetings of the Board of Management may also be held in the form of a telephone or video conference. 2Individual members of the Board of Management may also join a meeting by telephone or video/audio transmission. 3The decision on the format of t...

		(5) 1In a meeting, the Board of Management has a quorum if all members have been invited and more than half of the members are present. 2Board of Management members who join a meeting by telephone or video and audio transmission are deemed to be prese...

		(6) 1At the instigation of the Chairman of the Board of Management, resolutions may also be passed outside meetings. 2Outside of a meeting, the Board of Management has a quorum if all members have been invited to participate in the vote on a resolutio...

		(7) 1Resolutions of the Board of Management should be passed unanimously whenever possible. 2If unanimity cannot be achieved, the Board of Management shall pass resolutions by a simple majority of the votes cast, unless other majorities are prescribed...

		(8) 1Minutes shall be kept of the meetings, indicating the place and date of the meeting, the participants, the items on the agenda and the wording of the resolutions. 2The minutes shall be signed by the Chairman of the Board of Management and copies ...

		(9) The members of the Board of Management shall inform the Chairman of the Board of Management in good time if they are unable to attend a meeting and state the reason for their inability to attend.



		§ 7 Cooperation with the Supervisory Board

		(1) 1The Chairman of the Board of Management shall coordinate the cooperation between Board of Management members and the Supervisory Board and take the lead in communications. 2He shall ensure that all reporting requirements are complied with and obt...

		(2) 1The Board of Management shall report to the Supervisory Board in accordance with statutory provisions, the Articles of Association, these Rules of Procedure and the Rules of Procedure of the Supervisory Board, as well as at the request of the Sup...

		(3) 1Between Supervisory Board meetings, the Board of Management – in particular the Chairman of the Board of Management – shall maintain regular contact with the Chairman of the Supervisory Board and discuss key aspects of corporate strategy, busines...



		§ 8 Conflicts of interest, confidentiality, sideline activities

		(1) 1The Members of the Board of Management are bound to observe the enterprise’s best interests. 2In all their decisions, they must neither pursue personal interests nor exploit for themselves business opportunities to which the enterprise is entitle...

		(2) 1Transactions between the Company or its affiliated companies on the one hand and a member of the Board of Management or related parties as defined by IAS 24 on the other shall generally only be conducted in the ordinary course of business and be ...

		(3) 1Each member of the Board of Management shall maintain secrecy of any confidential information and secrets of the Company and its affiliated companies, with particular regard to business and trade secrets. 2This requirement shall also apply after ...

		(4) The assumption of sideline activities, particularly supervisory board mandates outside the Group, requires the prior approval of the Supervisory Board (Personnel Committee).






