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Good corporate governance – acting in accordance 
with the principles of responsible management aimed 
at increasing the value of the business on a sustainable 
basis – is an essential requirement for the BMW Group 
embracing all areas of the business. Corporate culture 
within the BMW Group is founded on transparent 
reporting and communication, corporate governance 
in the interest of all stakeholders, fair and open coop-
eration between the Board of Management and the 
Supervisory Board as well as among employees, and 
compliance with existing laws. The Board of Manage-
ment and Supervisory Board report in this statement 
on important aspects of corporate governance pursuant 
to §§ 289, 315 (5) HGB and section 3.10 of the German 
Corporate Governance Code (GCGC).


Information on the Company’s  
Governing Constitution
The designation “BMW Group” comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and 
its group entities. BMW AG is a stock corporation 
(Aktiengesellschaft) based on the German Stock 
Corporation Act (Aktiengesetz) and has its registered 
office in Munich, Germany. It has three representative 
bodies: the Annual General Meeting, the Superviso-
ry Board and the Board of Management. The duties 
and authorities of those bodies derive from the Stock 
Corporation Act and the Articles of Incorporation of 
BMW AG. Shareholders, as the owners of the business, 
exercise their rights at the Annual General Meeting. 
The Annual General Meeting decides in particular on 
the utilisation of unappropriated profit, the ratification 
of the acts of the members of the Board of Management 
and the Supervisory Board, the appointment of the 
external auditor, changes to the Articles of Incorpo-
ration and specified capital measures, and elects the 
shareholders’ representatives to the Supervisory Board. 
The Board of Management manages the enterprise 
under its own responsibility. Within this framework, 
it is monitored and advised by the Supervisory Board. 
The Supervisory Board appoints the members of the 
Board of Management and can, at any time, revoke 
an appointment for important reasons. The Board of 
Management keeps the Supervisory Board informed of 
all significant matters regularly, promptly and compre-
hensively, following the principles of conscientious and 
faithful accountability and in accordance with prevail-
ing law and the reporting duties allocated to it by the 
Supervisory Board. The Board of Management requires 
the approval of the Supervisory Board for certain major 
transactions. The Supervisory Board is not, however, 
authorised to undertake management measures itself.


The close interaction between Board of Management 
and Supervisory Board in the interests of the enterprise 
as described above is also known as a “two-tier board 
structure”.
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Declaration of the Board of Management and of the 
Supervisory Board of Bayerische Motoren Werke 
Aktiengesellschaft with respect to the recommen-
dations of the “Government Commission on the 
German Corporate Governance Code” pursuant to 
§ 161 German Stock Corporation Act
The Board of Management and Supervisory Board 
of Bayerische Motoren Werke Aktiengesellschaft 
(“BMW AG”) declare the following regarding the rec-
ommendations of the “Government Commission on 
the German Corporate Governance Code”:


1. Since issuance of the last Declaration in December 
2015, BMW AG has complied with all of the rec-
ommendations published officially on 12 June 2015 
in the Federal Gazette (Code version dated 5 May 
2015), as announced with the exception of sec-
tion 4.2.5 sentences 5 and 6. 


2. BMW AG will in future comply with all of the rec-
ommendations published officially on 12 June 
2015 in the Federal Gazette (Code version dated 
5 May 2015), with the exception of section 4.2.5 
sentences 5 and 6.


3. It is recommended in section 4.2.5 sentences 5 
and 6 of the Code that specified information per-
taining to management board compensation be 
disclosed in the Compensation Report. These rec-
ommendations have not been and will not be 
complied with, due to uncertainties with respect 
to their interpretation and doubts as to whether 
the supplementary use of model tables would be 
instrumental in making the BMW AG’s Compen-
sation Report transparent and generally under-
standable in accordance with generally applicable 
financial reporting requirements (see section 4.2.5 
sentence 3 of the Code). 


Munich, December 2016


Aktiengesellschaft


On behalf of the On behalf of the
Supervisory Board Board of Management


Dr.-Ing. Dr.-Ing. E. h. Harald Krüger
Norbert Reithofer Chairman


Chairman 
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MEMBERS OF THE  
BOARD OF MANAGEMENT


Harald Krüger (*1965)


Chairman


Milagros Caiña Carreiro-Andree (*1962)


Human Resources, Industrial Relations Director


Dr.-Ing. Klaus Draeger (*1956)


Purchasing and Supplier Network
(until 30 September 2016)
Mandates


 TÜV SÜD AG (since 15 July 2016)


Markus Duesmann (*1969)


Purchasing and Supplier Network
(since 1 October 2016)
Mandates


 BMW Motoren GmbH (until 7 November 2016)


Dr. Friedrich Eichiner (*1955)


Finance
(until 31 December 2016)
Mandates


 Allianz Deutschland AG (until 30 June 2016)
 Allianz SE (since 4 May 2016) 
 FESTO Aktiengesellschaft
 BMW Brilliance Automotive Ltd.  


(Deputy Chairman, until 1 January 2017) 
 FESTO Management Aktiengesellschaft


Klaus Fröhlich (*1960)


Development
Mandates


 HERE International B. V. 


Dr. Nicolas Peter (*1962)


Finance
(since 1 January 2017)
Mandates


 BMW Brilliance Automotive Ltd.  
(Deputy Chairman, since 1 January 2017)


Dr. Ian Robertson (HonDSc) (*1958)


Sales and Marketing BMW,  
Sales Channels BMW Group
Mandates


 Weybourne Limited (since 3 January 2017)
 Weybourne Group Limited (since 25 February 2016)
 Weybourne Investments Holdings  


(since 25 February 2016)
 Weybourne Management Limited 


(since 25 February 2016)


Peter Schwarzenbauer (*1959)


MINI, Motorrad, Rolls-Royce, 
Aftersales BMW Group
Mandates


 Rolls-Royce Motor Cars Limited (Chairman)


Oliver Zipse (*1964)


Production 
Mandates


 BMW (South Africa) (Pty) Ltd. (Chairman)
 BMW Motoren GmbH (Chairman)


General Counsel:
Dr. Jürgen Reul


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
 Other mandates.
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MEMBERS OF THE 
 SUPERVISORY BOARD


(*1956)


Member since 2015
Chairman
Former Chairman of the Board of  
Management of BMW AG
Mandates


 Siemens Aktiengesellschaft
 Henkel AG & Co. KGaA (Shareholders’ Committee)


1 (*1955)


Member since 1988
Deputy Chairman
Chairman of the European  
and General Works Council  
Industrial Engineer


Stefan Quandt (*1966)


Member since 1997
Deputy Chairman
Entrepreneur
Mandates


 DELTON AG (Chairman)
 AQTON SE (Chairman)
 Entrust Datacard Corp.


1 (*1965)


Member since 2007
Deputy Chairman


(*1951)


Member since 2008
Deputy Chairman
Chairman of the  Supervisory Board of the E.ON SE 
(since 8 June 2016) 
Mandates


 E.ON SE (Chairman, since 8 June 2016)
 Bertelsmann Management SE (until 9 May 2016)
 Bertelsmann SE & Co. KGaA (until 9 May 2016)
 Deutsche Lufthansa Aktiengesellschaft
 Verizon Communications Inc. 


2 (*1968)


Member since 2014
Second Chairman of IG Metall
Mandates


 Robert Bosch GmbH


Franz Haniel (*1955)


Member since 2004
Entrepreneur
Mandates


 DELTON AG (Deputy Chairman)
 Franz Haniel & Cie. GmbH (Chairman)
 Heraeus Holding GmbH
 TBG Limited


3 (*1968)


Member since 1 January 2017 
Head of Indirect Purchasing


(*1957)


Member since 2008
Chairman of the Executive Board  
of Helmholtz-Zentrum Potsdam  
Deutsches GeoForschungsZentrum - GFZ
University Professor


 1 Employee representatives (company employees).
 2 Employee representatives (union representatives).
 3 Employee representatives (members of senior management).


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
 Other mandates.
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Henning Kagermann (*1947)


Member since 2010
President of acatech – Deutsche Akademie  


Mandates


 Deutsche Bank AG
 Deutsche Post AG
 Münchener Rückversicherungs-Gesellschaft 


Aktiengesellschaft in München


Susanne Klatten (*1962)


Member since 1997
Entrepreneur
Mandates


 ALTANA AG (Deputy Chairman)
 SGL Carbon SE (Chairman)
 UnternehmerTUM GmbH (Chairman)


Prof. Dr. rer. pol. Renate Köcher (*1952)


Member since 2008
Director of Institut für Demoskopie  
Allensbach Gesellschaft zum Studium der  


Mandates


 Allianz SE (until 3 May 2017)


 Nestlé Deutschland AG
 Robert Bosch GmbH


3 (*1958)


Member from 2014 to 31 December 2016
Head of Product Line BMW i


(*1949)


Member since 2009
 


Deere & Company 
Mandates


 General Electric Company


2 (*1963)


Member since 2009
General Representative of IG Metall Munich
Mandates


 MAN Truck & Bus AG
 Städtisches Klinikum München GmbH


1 (*1956)


Member since 1999
Chairman of the Works Council, Landshut


Simone Menne (*1960)


Member since 2015
Member of Management of Boehringer
Ingelheim Gruppe, Finance
(since 1 September 2016)
Mandates


 Delvag Luftfahrtversicherungs-AG (Chairman)  
(until 31 August 2016) 


 Deutsche Post AG
 LSG Lufthansa Service Holding AG (Chairman) 


(until 31 December 2016)
 Lufthansa Cargo AG 


(until 31 December 2016)
 Lufthansa Technik AG 


(until 31 December 2016)
 


(Exchange Council) 
(until 31 August 2016)


 Miles & More GmbH (Chairman Advisory Board) 
(until 31 August 2016)


 1 Employee representatives (company employees).
 2 Employee representatives (union representatives).
 3 Employee representatives (members of senior management).


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
 Other mandates.
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1 (*1963)


Member since 2012
Member of the Works Council, Munich


1 (*1963)


Member since 2013


2 (*1955)


Member since 2011
Regional Head of IG Metall Bavaria
Mandates


 Siemens Healthcare GmbH (Deputy Chairman)


1 (*1959)


Member since 2001
Chairman of the Works Council, Regensburg
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COMPOSITION AND WORK 
PROCEDURES OF THE 
BOARD OF  MANAGEMENT 
OF BMW AG AND ITS 
 COMMITTEES


The Board of Management governs the enterprise 
under its own responsibility, acting in the interests 
of the BMW Group with the aim of achieving sustain-
able growth in value. The interests of shareholders, 
employees and other stakeholders are also taken into 
account in the pursuit of this aim.


The Board of Management determines the strategic 
orientation of the enterprise, agrees upon it with the 
Supervisory Board and ensures its implementation. 
The Board of Management is responsible for ensuring 
that all provisions of law and internal regulations are 
complied with. Further details about compliance with-
in the BMW Group can be found in the “Corporate 
 Governance” section of the Annual Report. The Board 
of Management is also responsible for ensuring that 
 appropriate risk management and risk controlling 
systems are in place throughout the Group.


During their period of employment for BMW AG, 
members of the Board of Management are bound by 
a comprehensive non-competition clause. They are 
required to act in the enterprise’s best interests and 
may not pursue personal interests in their decisions 
or take advantage of business opportunities intended 
for the enterprise. They may only undertake ancillary 
activities, in particular supervisory board mandates 
outside the BMW Group, with the approval of the 
Supervisory Board’s Personnel Committee. Each 
member of the Board of Management of BMW AG is 
obliged to disclose conflicts of interest to the Super-
visory Board without delay and inform the other 
members of the Board of Management accordingly.


Following the appointment of a new member to the 
Board of Management, the BMW Group Corporate 
Governance Officer informs the new member of the 
framework conditions under which the board mem-
ber’s duties are to be carried out – in particular those 
enshrined in the BMW Group’s Corporate Govern-
ance Code – as well as the duty to cooperate when a 
transaction or event triggers reporting requirements 
or requires the approval of the Supervisory Board.


The Board of Management consults and takes deci-
sions as a collegiate body in meetings of the Board 


of Management, the Sustainability Board, the Oper-
ations Committee and the Committee for Executive 
Management Matters. At its meetings, the Board 
of Management defines the overall framework for 
business strategies and the use of resources, takes 
decisions regarding the implementation of strategies 
and deals with issues of particular importance to the 
BMW Group. The full board also takes decisions at a 
basic policy level relating to the Group’s automobile 
product strategies and product projects inasmuch as 
these are relevant for all brands. The Board of Man-
agement and its committees may, as required and 
depending on the subject matters being discussed, 
invite non-voting advisers to participate at meetings.


Terms of reference approved by the Board of Man-
agement contain a planned allocation of divisional 
responsibilities between the individual board mem-
bers. These terms of reference also incorporate the 
principle that the full Board of Management bears 
joint responsibility for all matters of particular impor-
tance and scope. In addition, members of the Board of 
Management manage the relevant portfolio of duties 
under their responsibility, whereby case-by-case rules 
can be put in place for cross-divisional projects. Board 
members continually provide the Chairman of the 
Board of Management with all information regarding 
major transactions and developments within their 
area of responsibility. The Chairman of the Board 
of Management coordinates cross-divisional matters 
with the overall targets and plans of the BMW Group, 
involving other board members to the extent that divi-
sions within their area of responsibility are affected.


The Board of Management takes its decisions at 
meetings generally held on a weekly basis which are 
convened, coordinated and headed by the Chairman 
of the Board of Management. At the request of the 
Chairman, decisions can also be taken outside of 
board meetings if none of the board members object 
to this procedure. A meeting is quorate if all Board 
of Management members are invited to the meeting 
in good time. Members unable to attend any meeting 
are entitled to vote in writing, by fax or by telephone. 
Votes cast by phone must be subsequently confirmed 
in writing. Except in urgent cases, matters relating to 
a division for which the responsible board member is 
not present will only be discussed and decided upon 
with that member’s consent.


Unless stipulated otherwise by law or in BMW AG’s 
statutes, the Board of Management makes decisions 
on the basis of a simple majority of votes cast at meet-
ings. Outside of board meetings, decisions are taken 
on the basis of a simple majority of board members. 
In the event of a tied vote, the Chairman of the Board 
of Management has the casting vote. Any changes 
to the board’s terms of reference must be passed 
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unanimously. A board meeting may only be held if 
more than half of the board members are present.


In the event that the Chairman of the Board of 
Management is not present or is unable to attend 
a meeting, the member of the board responsible for 
Finance will  represent him.


Minutes are taken of all meetings and the Board of 
Management’s resolutions and signed by the Chair-
man. Decisions taken by the Board of Management 
are binding for all employees.


The rules relating to meetings and resolutions taken 
by the full Board of Management are also applicable 
for its committees.


Members of the Board of Management not represent-
ed in a committee are provided with the agendas and 
minutes of committee meetings. Committee matters 
are dealt with in full board meetings if the committee 
considers it necessary or at the request of a member 
of the Board of Management.


A secretariat for Board of Management matters has 
been established to assist the Chairman and other 
board members with the preparation and follow-up 
work connected with board meetings.


At meetings of the Operations Committee (general-
ly held every two weeks), decisions are reached in 
connection with automobile product projects, based 
on the strategic orientation and decision framework 
stipulated at Board of Management meetings. The 
Operations Committee comprises the Board of 
Management member responsible for Development 
(who also chairs the meetings), together with the 
board members responsible for the following areas: 
Purchasing and Supplier Network; Production; Sales 
and Marketing BMW, Sales Channels BMW Group; 
and MINI, Motorcycles, Rolls-Royce,  Aftersales BMW 
Group. If the committee chairman is not present or 
unable to attend a meeting, the member of the board 
responsible for Production represents him. Resolu-
tions taken at meetings of the Operations Committee 
are made online.


The full board usually convenes up to twice a year in 
its function as Sustainability Board in order to define 
strategy with regard to sustainability and decide upon 
measures to implement that strategy. The Head of 
Corporate Affairs and the Representative for Sus-
tainability and Environmental Protection participate 
in these meetings in an advisory capacity.


The Board’s Committee for Executive Management 
 Matters deals with enterprise-wide issues affecting 
executive managers of the BMW Group, either in 


their entirety or individually (such as the executive 
management structure, potential candidates for exec-
utive management, nominations for or promotions to 
senior management positions). This committee has, 
on the one hand, an advisory and preparatory role 


remuneration groups below board level and preparing 
 decisions to be taken at board meetings with regard 
to human resources principles with the emphasis on 
 executive management issues) and a decision-taking 


to senior management positions and promotions to 
higher remuneration groups or the wording of human 
resources principles decided on by the full board). 
The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board 
of Management (who also chairs the meetings) and 
the board member responsible for Human Resources. 
The Head of “Human Resources Management and 
Services” as well as the Head of “Human Resources 
Executive Management” also participate in these 
meetings in an advisory function. At the request of 
the Chairman, resolutions may also be passed outside 
of committee meetings by casting votes in writing, 
by fax or by telephone if the other member entitled 
to vote does not object immediately. The Committee 
for Executive Management Matters convenes up to 
six times a year.


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains 
 regular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important mat-
ters. The Supervisory Board has passed a resolution 
specifying the information and reporting duties of 
the Board of Management. As a general rule, in the 
case of reports required by dint of law, the Board of 
Management submits its reports to the Supervisory 
Board in writing. To the extent possible, documents 
required as a basis for taking decisions are sent to 
the members of the Supervisory Board in good time 
before the relevant meeting. Regarding transactions 
of fundamental importance, the Supervisory Board 
has stipulated specific transactions which require 
the approval of the Super visory Board. Whenever 
necessary, the Chairman of the Board of Management 
obtains the approval of the Supervisory Board and 
ensures that reporting duties to the Supervisory Board 
are complied with. In order to fulfil these tasks, the 
Chairman is supported by all members of the Board 
of Management. The fundamental principle followed 
when reporting to the Supervisory Board is that the 
latter should be kept informed regularly, without delay 
and comprehensively of all significant matters relating 
to planning, business performance, risk exposures, 
risk management and compliance, as well as any major 
variances between actual and budgeted figures.
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COMPOSITION AND WORK 
PROCEDURES OF THE 
SUPERVISORY BOARD OF 
BMW AG AND ITS 
 COMMITTEES


BMW AG’s Supervisory Board is composed of ten share-
holder representatives (elected by the Annual General 
Meeting) and ten employee representatives (elected in 
accordance with the Co-Determination Act). The ten 
Supervisory Board members representing employees 
comprise seven Company employees, including one 
executive staff representative, and three members elect-
ed following nomination by unions. The Supervisory 
Board has the task of advising and supervising the Board 
of Management in its management of the BMW Group. 
It is involved in all decisions of fundamental importance 
for the BMW Group. The Supervisory Board appoints 
the members of the Board of Management and decides 
upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important 
reasons.


The Supervisory Board holds a minimum of two meet-
ings per calendar half-year. Normally, five plenary 
meetings are held per calendar year. One meeting each 
year is planned to extend to several days and is used, 
among other things, to enable an in-depth exchange on 
strategic and technological matters. The main topics of 
meetings in the period under report are summarised 
in the Report of the Supervisory Board. Shareholder 
representatives and employee representatives generally 
prepare Supervisory Board meetings separately and 
occasionally with members of the Board of Manage-
ment. Members of the Supervisory Board are specif-
ically legally bound to maintain secrecy with respect 
to confidential reports they receive and confidential 
discussions in which they partake.


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, convenes and 
chairs its meetings, handles the external affairs of the 
Supervisory Board and represents it before the Board 
of Management.


The Supervisory Board has a quorum if all members 
have been invited to the meeting and at least half the 
members of whom it is required to comprise partic-
ipate in the vote. A resolution relating to an agenda 
item not included in the invitation is only valid if none 
of the members of the Supervisory Board who were 
not present at the meeting object to the resolution 
and if a minimum of two-thirds of the members are 
present.


Resolutions of the Supervisory Board are generally 
passed by a simple majority. The German Co-determina-
tion Act contains specific legal requirements with regard 
to majorities and technical procedures, particularly with 
regard to the appointment and removal of management 
board members and the election of Chairman or Deputy 
Chairman of the Supervisory Board. In the event of a 
tied vote in the Supervisory Board, the Chairman of 
the Supervisory Board has two votes in a renewed vote, 
assuming it also results in a tie.


In practice, resolutions are regularly passed by the 
Supervisory Board and its committees at meetings. 
Supervisory Board members who are not present can 
submit their vote in written, fax or electronic form via 
another Supervisory Board member. This rule also 
applies for the second vote of the Chairman of the 
Supervisory Board. The Chairman of the Supervisory 
Board can also grant a period of time in which all mem-
bers not present at a meeting may retrospectively vote. 
In special cases, resolutions may also be passed outside 
of meetings, in particular in writing, by fax or by elec-
tronic means. Resolutions and meetings are recorded 
in minutes, which are signed by the relevant Chairman.


Following its meetings, the Supervisory Board generally 
requests information on new vehicle models in the form 
of a short presentation.


Following the election of a new Supervisory Board 
member, the Corporate Governance Officer informs 
the new member of the main framework for performing 
duties, in particular the BMW Group Corporate Gov-
ernance Code and individual contributions required in 
circumstances which trigger reporting obligations or are 
subject to Supervisory Board approval.


Members of the Supervisory Board of BMW AG take 
care to ensure that they have sufficient time to perform 
their mandate. If members of the Supervisory Board of 
BMW AG are also members of the management board of 
a listed company, they may not accept more than three 
mandates on non-BMW Group supervisory boards of 
listed companies or in other bodies with comparable 
requirements.
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The Supervisory Board regularly assesses the efficiency 
of its activities. To this end, shared discussion is con-
ducted within the Supervisory Board and individual 
meetings held with the Chairman, prepared on the basis 
of a questionnaire sent in advance, which is drawn up 
by the Supervisory Board.


Members of the Supervisory Board of BMW AG are 
obliged to act in the best interest of the organisation as 
a whole. They may not pursue personal interests in their 
decisions or take advantage of business opportunities 
intended to benefit the BMW Group.


Members of the Supervisory Board are obliged to inform 
the Supervisory Board of any conflicts of interest, in 
particular those resulting from a consulting or executive 
role with clients, suppliers, lenders or other business 
partners, so that the Supervisory Board can report to 
the shareholders at the Annual General Meeting on 
its treatment of the issue. Material and non-temporary 
conflicts of interest of a Supervisory Board member 
result in a termination of mandate.


In proposing candidates for election as members of the 
Supervisory Board, care is taken that the Supervisory 
Board collectively has the required knowledge, skills and 
expertise to perform its tasks appropriately.


The Supervisory Board has stated specific targets for its 
composition (see section “Composition targets for the 
Supervisory Board”).


Members of the Supervisory Board are responsible for 
undertaking any training required for the performance 
of their duties. The Company provides them with appro-
priate assistance therein.


Taking into account the specific circumstances of the 
BMW Group and the number of Board members, the 
Supervisory Board has set up a Presiding Board and 
four committees: the Personnel Committee, the Audit 
Committee, the Nomination Committee and the Medi-
ation Committee (see “Overview of Supervisory Board 
committees and their composition”). These serve to 
raise the efficiency of the Supervisory Board’s work and 
facilitate handling of complex issues. Establishment and 
function of a mediation committee is prescribed by law. 
Committee chairpersons report in detail on committee 
work at each plenary meeting of the Supervisory Board.


Composition of the Presiding Board and the committees 
is based on legal requirements, the Articles of Incor-
poration, rules of procedure and corporate governance 
principles, while taking into particular account the 
expertise of Board members.


According to the rules of procedure, the Chairman of the 
Supervisory Board is, by virtue of this function, member 
and Chairman of the Presiding Board, the Personnel 
Committee and the Nomination Committee.


The number of meetings held by the Presiding Board 
and committees depends on requirements. The Pre-
siding Board, the Personnel Committee and the Audit 
Committee generally hold several meetings in the course 
of the year (see “Report of the Supervisory Board” for 
details of the number of meetings held in 2016).


In line with the rules of procedure for the activities of 
the plenum, the Supervisory Board has set out proce-
dural rules for the Presiding Board and committees. 
Committees only have a quorum when all members 
participate. Committee resolutions are passed by a 
simple majority, unless otherwise stipulated by law.


Members of the Supervisory Board may not delegate 
their duties to others. However, the Supervisory Board, 
the Presiding Board and the committees may call on 
experts and informed persons to attend meetings and 
advise on specific matters.


The Supervisory Board, the Presiding Board and com-
mittees also meet without the Board of Management 
when necessary.


BMW AG ensures that the Supervisory Board and its 
committees are appropriately equipped to carry out 
their duties. This includes providing a central Super-
visory Board office to support Chairpersons in their 
coordination work.


In accordance with rules of procedure, the Presiding 
Board comprises the Chairman of the Supervisory Board 
and Deputies. The Presiding Board prepares Superviso-
ry Board meetings to the extent that the subject matter 
does not fall within the remit of a committee. This 
includes, for example, preparing the annual Declaration 
of Compliance with the German Corporate Governance 
Code and assessment of Supervisory Board efficiency.
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The Personnel Committee prepares decisions of the 
Supervisory Board with regard to the appointment and, 
where applicable, removal of members of the Board of 
Management and, together with the full Supervisory 
Board and the Board of Management, ensures long-
term succession planning. The Personnel Committee 
also prepares decisions of the Supervisory Board with 
regard to Board of Management compensation and the 
regular review of the compensation system for the Board 
of Management. In conjunction with resolutions taken 
by the Supervisory Board regarding the compensation 
of the Board of Management, the Personnel Committee 
is responsible for drawing up, amending and revoking 
employment contracts or, when necessary, to prepare 
and conclude other relevant contracts with members 
of the Board of Management. In certain cases, the 
Personnel Committee is also authorised to grant the 
necessary approval of a business transaction on behalf of 
the Supervisory Board. This includes cases of providing 
loans to members of the Board of Management or Super-
visory Board, certain contractual arrangements with 
members of the Supervisory Board, taking into account 
related parties, as well as ancillary activities of members 
of the Board of Management, including acceptance of 
non-BMW Group supervisory board mandates.


The Audit Committee deals in particular with the super-
vision of the financial reporting process, effectiveness 
of the internal control system, the risk management 
system, internal audit system and compliance as well 
as the performance of Supervisory Board duties in 
connection with audits pursuant to § 20 of the German 
Securities Trading Act (WpHG). It also oversees the 
audit of financial statements, auditor independence 
and any additional work performed by the auditor. It 
prepares the proposal for the election of the auditor 
at the Annual General Meeting, makes a relevant 
recommendation, issues the audit engagement and 
agrees on points of audit focus as well as the auditor’s 
fee. The Audit Committee prepares the Supervisory 
Board’s resolution relating to the Company and Group 
Financial Statements and discusses interim reports 
with the Board of Management prior to publication. 
The Audit Committee also decides on the Supervisory 
Board’s agreement on the use of Authorised Capital 
2014 (Article 4 no. 5 of the Articles of Incorporation) 
and on amendments to the Articles of Incorporation 
which only affect its wording.


In line with the recommendations of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent, and not a former Chairman 
of the Board of Management, and has special knowledge 
and experience in the application of financial reporting 
standards and internal control procedures. He also 
fulfils the requirement of being a financial expert as 
defined by § 100 (5) and § 107 (4) AktG.


The Nomination Committee is charged with the task of 
finding suitable candidates for election to the Super-
visory Board as shareholder representatives and to 
propose them to the Supervisory Board for election at 
the Annual General Meeting. In line with the recom-
mendations of the German Corporate Governance Code, 
the Nomination Committee is exclusively composed of 
shareholder representatives.


The establishment and composition of a mediation com-
mittee are prescribed by the German Co-determination 
Act. The Mediation Committee has the task of making 
proposals to the Supervisory Board if a resolution for the 
appointment of a member of the Board of Management 
has not been carried by the necessary two-thirds major-
ity of members’ votes. In accordance with statutory 
requirements, the Mediation Committee comprises the 
Chairman and the Deputy Chairman of the Supervisory 
Board, one member selected by shareholder represent-
atives and one by employee representatives.


200


Statement on 
Corporate 
Governance


Composition and 
Work Procedures of 
the Supervisory 
Board of BMW AG 
and its  Committees







 
and their composition


Principal duties, basis for activities Members


PRESIDING BOARD


—
 discussed does not fall within the remit of a committee


—  activities based on terms of reference


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


PERSONNEL COMMITTEE


—  preparation of decisions relating to the appointment and revocation of appointment of 
members of the Board of Management, the compen sation and the regular review of the 
Board of  Management’s compensation system


—  


of  Management) and other contracts with members of the Board of Management


—  decisions relating to the approval of ancillary activities of Board of Manage ment  
members,  including acceptance of non-BMW Group supervisory mandates as well as the 
approval of transactions requiring Supervisory Board approval by dint of law (e. g. loans  
to Board of Management or Supervisory Board members)


—  set up in accordance with the recommendation contained in the German  Corporate 
 Governance Code, activities based on terms of reference


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


AUDIT COMMITTEE


—
well as the  performance of Supervisory Board duties in connection with audits pursuant 
to § 20 of the  German Securities Trading Act (WpHG)


—
 performed by external auditor 


—  preparation of proposals for election of external auditor at Annual General Meeting, 
engagement of external auditor and compliance of audit engagement, determination 
of areas of audit emphasis and fee agreements with external auditor


—  preparation of Supervisory Board’s resolution on Company and  
Group Financial Statements 


—  discussion of interim reports with Board of Management prior to publication


—  decision on approval for utilisation of Authorised Capital 2014


—  amendments to Articles of Incorporation only affecting wording 


—  establishment in accordance with the recommendation contained in the   
German Corporate  Governance Code, activities based on terms of reference 


Karl-Ludwig Kley 1, 2


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


NOMINATION COMMITTEE


—
 Supervisory Board to be put forward for inclusion in the Super visory Board’s proposals for 
 election at the Annual General Meeting 


—  establishment in accordance with the recommendation contained in the  German Corpo-
rate  Governance Code, activities based on terms of reference


Norbert Reithofer 1
Susanne Klatten
Karl-Ludwig Kley
Stefan Quandt 


(In line with the recommendations of the German Corporate Governance 
Code, the Nomination Committee comprises only shareholder representa-
tives.)


MEDIATION COMMITTEE


—  proposal to Supervisory Board if resolution for appointment of Board of  Management 


members’ votes


—  committee required by law 


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


(In accordance with statutory require ments, the Mediation Committee 
comprises the Chairman and Deputy Chairman of the Supervisory Board 
and one member each selected by shareholder representatives and 
employee representatives.)


1 Chair.
2
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Board of Management succession planning, 
diversity concept
The Supervisory Board, in collaboration with the 
Personnel Committee and the Board of Management, 
ensures long-term succession planning. In their assess-
ment of candidates for Board of Management posi-
tions, the underlying suitability criteria applied by the 
Supervisory Board are expertise in the relevant function, 
outstanding leadership qualities, proven track record 
and knowledge of the Company. The Supervisory Board 
has adopted a diversity concept for the composition 
of the Board of Management, which is also aligned 
with recommendations of the German Corporate 
Governance Code. In considering which individuals 
would best complement the Board of Management, the 
Supervisory Board also takes diversity into account. The 
criteria diversity is taken by the Supervisory Board to 
encompass in particular different, mutually comple-
mentary profiles, professional and life experiences also 
at the international level and an appropriate gender 
representation. In reaching its decisions, the Supervi-
sory Board also considers the following: 


— The members of the Board of Management 
should have a long-standing track record of 
 management experience, ideally with experi-
ence in different professional fields.


— At least two members should have international 
management experience.


— At least two members of the Board of Manage-
ment should have a technical background. 


— The Board of Management should collectively 
have extensive experience in the fields of devel-
opment, production, sales and marketing, 
finances and human resources. 


— The Supervisory Board has stipulated a target 
for the proportion of women on the Board of 
Mana gement. This is outlined in the section 
“Disclosures pursuant to the Act on Equal Gen-
der Participation”. The Board of Management 
reports to the Personnel Committee and the 
Supervisory Board at regular intervals on the 
proportion and development of women in 
se nior management positions, in particular at 
executive levels.


— In accordance with the recommendation of the 
German Corporate Governance Code, the 
Supervisory Board has set a standard age limit 
for Board of Management membership. This 
aims at a retirement age of 60. Consideration is 
also given to achieving an appropriate age-mix 
within the Board of Management. 


When selecting an individual for a particular Board of 
Management position, the Supervisory Board decides 
in the best interest of the Group and after due con-
sideration of all relevant circumstances.


Composition objectives of the Supervisory Board, 
diversity concept
The Supervisory Board is to be composed in such a way 
that its members collectively possess the knowledge, 
skills and experience required to properly perform 
its tasks.


To this end, the Supervisory Board has approved the 
following concrete objectives for its composition, tak-
ing into account recommendations contained in the 
German Corporate Governance Code. These objectives 
also describe the concept for achieving diversity in 
the composition of the Supervisory Board (diversity 
concept):


— Four members of the Supervisory Board should 
if possible have international experience or 
 specialist knowledge of one or more non-German 
markets important to the BMW Group.


— The Supervisory Board should include if possi-
ble seven members who have acquired in-depth 
knowledge and experience within the 
BMW Group, though no more than two former 
members of the Board of Management.


— Three of the shareholder representatives in the 
Supervisory Board should if possible be entre-
preneurs or persons who have previous experi-
ence in the management or supervision of 
another medium or large-sized company.
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— Three members of the Supervisory Board should 
if possible be figures from the worlds of busi-
ness, science or research who have experience 
in areas relevant to the BMW -
istry, energy supply, information technology, or 
who have specialist knowledge in fields relevant 
for the future of the BMW -
er requirements, mobility, resources or sustain-
ability.


— When seeking qualified individuals for the 
Supervisory Board whose specialist skills and 
leadership qualities are most likely to strength-
en the Board as a whole, consideration is also 
to be given to diversity. When preparing nomi-
nations, the extent to which the work of the 
Supervisory Board would benefit from diversi-
fied professional and personal backgrounds 
(including international aspects) and from an 
appropriate gender representation is also to be 
taken into account. It is the joint responsibility 
of all those participating in the nomination and 
election process to ensure that qualified wom-
en are considered for Supervisory Board mem-
ber ship.


— Of the 20 members of the Supervisory Board at 
least twelve should be independent members 
within the meaning of section 5.4.2 of the Ger-
man Corporate Governance Code, including  
at least six as representatives of the Company’s 
shareholders.


— Two independent members of the Supervisory 
Board should have expert knowledge of 
accounting or auditing.


— No persons carrying out directorship functions 
or advisory tasks for important competitors of 
the BMW Group may belong to the Supervisory 
Board. In compliance with applicable legisla-
tion, members of the Supervisory Board are to 
take care that no persons will be nominated  
for election with whom a serious, non-temporary 
conflict of interests could arise due to other 
activities and functions carried out by them out-
side the BMW Group, in particular advisory 
activities or directorships with customers, sup-
pliers, creditors or other business partners.


— An age limit for membership of the Supervisory 
Board of 70 years should generally be applied. 
In exceptional cases, members may remain on 
the Board until the end of the next Annual Gen-
eral Meeting after reaching the age of 73, in 
order to fulfil legal requirements or to facilitate 
smooth succession in the case of key roles or 
specialist qualifications.


— As a general rule, members of the Supervisory 
Board should not hold office for longer than 
until the end of the Annual General Meeting at 
which the resolution is passed ratifying the 
member’s activities for the 14th financial year 
after the beginning of the member’s first period 
of office. This excludes the financial year in 
which the first period of office began. This rule 
does not apply to natural persons who either 
directly or indirectly hold significant investments 
in the Company. In the Company’s interest, 
deviation from the general maximum period is 
possible, for instance in order to work towards 
another composition target, in particular diversi-
ty of gender and technical, professional and per-
sonal backgrounds.


The time schedule set by the Supervisory Board for 
achieving the above-mentioned composition targets 
is the period up to 31 December 2017. Proposals for 
nomination made by the Supervisory Board at the 
Annual General Meeting – insofar as they apply to 
shareholder Supervisory Board members – should 
take account of these objectives in such a way that 
they can be achieved with the support of the appro-
priate resolutions at the Annual General Meeting. The 
Annual General Meeting is not bound by nominations 
for election proposed by the Supervisory Board. The 
freedom of employees to vote for the employee mem-
bers of the Supervisory Board is also protected. Under 
the rules stipulated by the German Co-Determination 
Act, the Supervisory Board does not have the right 
to nominate employee representatives for election. 
The objectives which the Supervisory Board has set 
itself with regard to its composition are therefore not 
intended to be instructions to those entitled to vote 
or restrictions on their freedom to vote.


In the Supervisory Board’s opinion, its composition 
as at 31 December 2016 fulfilled the composition 
objectives detailed above. In order to make it easier to 
assess the actual composition and composition targets, 
brief curricula vitae of the current members of the 
Supervisory Board are available on the Company’s 
website at  www.bmwgroup.com. Information relating to 
members’ practised professions and to mandates in 
other statutory supervisory boards and equivalent 
national or foreign company boards, including the 
length of their periods of service on the Supervisory 
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Board, is provided in the section “Statement on Cor-
porate Governance”. Based on this information, it 
is evident that the Supervisory Board of BMW AG 
is very diversified, with significantly more than the 
targeted four members having international experi-
ence or specialist knowledge with regard to one or 
more of the non-German markets important to the 
BMW Group. In-depth knowledge and experience 
from within the enterprise are provided by seven 
employee representatives, as well as the Chairman 
of the Supervisory Board. Only one previous Board of 
Management member holds office in the Supervisory 
Board. At least four members of the Supervisory Board 
have experience in managing another company. The 
Supervisory Board also has three entrepreneurs as 
members. Most of the members of the Supervisory 
Board – including employee representatives – have 
experience in supervising another medium-sized or 
large company. Moreover, more than three members 
of the Supervisory Board have experience and special-
ist knowledge in subjects relevant for the future of the 
BMW Group, such as customer requirements, mobility, 
resources, sustainability and information technology. 
For the purpose of assessing the independence of its 
members, the Supervisory Board follows the recom-
mendations of the German Corporate Governance 
Code. In the opinion of the Supervisory Board, the 
fact that a member has a substantial shareholding 
in the Company, or holds office as an employee 
representative, or was previously a member of the 
Board of Management, does not rule out that he or 
she is independent. A substantial and not merely 
temporary conflict of interests within the meaning 
of section 5.4.2. of the German Corporate Governance 
Code does not apply to any of the Supervisory Board 
members. Employees holding office in the Supervi-
sory Board are protected by law when performing 
their duties. All other Supervisory Board members 
have a sufficient degree of economic independence 
from the Company. Business with entities, in which 
the members of the Supervisory Board carry out a 
significant function, is conducted on an arm’s length 
basis. The Supervisory Board has therefore concluded 
that all of its members are independent. At least three 
members meet the requirements for being designated 
as an independent financial expert. At the end of 
the reporting period, the Supervisory Board had six 
female members (30 %), comprising three shareholder 
representatives and three employee representatives. 
The Supervisory Board has 14 male members (70 %), 
comprising seven shareholder representatives and 
seven employee representatives. The Company there-
fore complies with the statutory gender quota of at 
least 30 % female members applicable in Germany 
since 1 January 2016. The Supervisory Board does not 
currently have any members more than 70 years old.


DISCLOSURES PURSUANT 
TO THE ACT ON EQUAL 
 GENDER PARTICIPATION – 
TARGETS FOR THE PROPOR-
TION OF WOMEN ON THE 
BOARD OF MANAGEMENT 
AND AT EXECUTIVE MAN-
AGEMENT LEVELS I AND II


The Act on Equal Participation of Women and Men 
in Executive Positions in the Private and the Public 
Sector (“Act on Equal Gender Participation”) was 
passed into German law in 2015.


In accordance with this legislation, the Supervisory 
Board of BMW AG is required to set a target for the 
proportion of women on its Board of Management 
and a time frame for meeting this target. Likewise, the 
Board of Management of BMW AG is required to estab-
lish targets and a time frame for attaining these targets 
with respect to the two executive management levels 
below the Board of Management. As its target for the 
Board of Management through to 31 December 2016, 
the Supervisory Board had stipulated that the Board 
of Management should continue to have at least one 
female member. This target was achieved: the Board 
of Management has one female member (12.5 %).


As its target for the proportion of women on the Board 
of Management for the time frame from 1 January 2017 
to 31 December 2020, the Supervisory Board has stip-
ulated that the Board of Management should continue 
to have at least one female member. Assuming that 
the Board of Management continues to comprise eight 
members, this would correspond to a proportion of 
at least 12.5 %. The Supervisory Board considers it 
desirable to increase the proportion of women on the 
Board of Management and fully supports the Board of 
Management’s endeavours to increase the proportion 
of women at the highest executive management levels 
within the BMW Group.


For the first target attainment time frame up to 
31 December 2016, target ranges of 10 to 12 % and 6 to 
8 % respectively were set by the Board of Management 
for the proportion of women to be represented in the 
first and second levels of executive management. On 
31 December 2016, the proportion of women within 
the first and second executive management levels 
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stood at 10.2 % and 6.3 % respectively. The targets were 
therefore achieved within the stipulated time frame.


For the next target attainment time frame, which has 
been selected to run to 31 December 2020, the Board 
of Management has set target ranges of 10.2 – 12 % for 
the first level of executive management and 8 – 10 % 
for the second. 


Top management within the BMW Group is structured 
in terms of functions, following a consistent job eval-
uation system based on Mercer.


Proportion of female executives within  
 


at BMW AG
 65


in %


10.2


6.3


12


6


0


Function level I Function level II


Diversity contributes to greater competitiveness 
and innovation at BMW Group. Working together 
in mixed, complementary teams raises performance 
levels and helps sharpen the focus on the customer. 
The requirement of an appropriate gender balance is 
seen as an essential component of the BMW Group’s 
diversity concept. Further increase in the proportion 
of women therefore remains an objective of the Board 
of Management.


During 2016, the proportion of women in both the 
workforce as a whole and in management positions 
increased, reflecting the positive impact of long-term 
measures, dialogue and information events. Further 
information on the topic of diversity within the 
BMW Group can be found in the section “Workforce”.


INFORMATION ON 
 COR PORATE GOVERNANCE 
 PRACTICES APPLIED 
BEYOND MANDATORY 
REQUIREMENTS


Core values
Within the BMW Group, the Board of Management, 
the Supervisory Board and the employees base their 
actions on five core values which are the cornerstone 
of the success of the BMW Group:


We take consistent decisions and commit to them 
personally. This allows us to work freely and more 
effectively.


Appreciation
We reflect on our actions, respect each other, offer 
clear feedback and celebrate success.


We acknowledge concerns and identify inconsisten-
cies in a constructive way. We act with integrity.


Trust
We trust and rely on each other. This is essential if we 
are to act swiftly and achieve our goals.


Openness
We are excited by change and open to new opportu-
nities. We learn from our mistakes.
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Social responsibility towards employees and 
along the supplier chain
The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with openness, trust and transparency. We are well 
aware of our responsibility towards society. Socially 
sustainable human resource policies and compliance 
with social standards are based on various interna-
tionally recognised guidelines. The BMW Group is 
committed to the OECD’s guidelines for multinational 
companies and the contents of the ICC Business 
Charter for Sustainable Development. Details of the 
contents of these guidelines and other relevant infor-
mation can be found at  www.oecd.org and  www.iccwbo.org. 
The Board of Management signed the United Nations 
Global Compact in 2001 and, in 2005, together with 
employee representatives, issued a “Joint Declaration 
on Human Rights and Working Conditions in the 
BMW Group”. This Joint Declaration was reconfirmed 
in 2010. With the signature of these documents, we 
have given our commitment to abide worldwide by 
internationally recognised human rights and with the 
fundamental working standards of the International 
Labour Organization (ILO). These include in particular 
freedom of employment, the principle of non-dis-
crimination, freedom of association and the right to 
collective bargaining, the prohibition of child labour, 
appropriate remuneration, regulated working times 
and compliance with work and safety regulations. 
The complete text of the UN Global Compact and 
the recommendations of the ILO and other relevant 
information can be found at  www.unglobalcompact.org and 


 www.ilo.org. The Joint Declaration on Human Rights 
and Working Conditions in the BMW Group can 
be found at  www.bmwgroup.com under the menu items 
“Downloads” and “Responsibility”.


For the BMW Group, worldwide compliance of these 
fundamental principles and rights is self-evident. 
Since 2005 employees’ awareness of this issue has 
therefore been raised by means of regular internal 
communications and training on recent developments 
in this area. The “Compliance Contact” helpline 
and the BMW Group SpeakUP Line are available to 
employees wishing to raise queries or complaints 
relating to human rights issues. With effect from 2016, 
human rights have been incorporated as an integral 
component of the BMW Group’s worldwide Compli-
ance Management System, representing a further step 
in the systematic implementation of the UN Guiding 
Principles on Business and Human Rights. 


Further information on social responsibility towards 
employees can be found in the section “Workforce”.


Sustainable business management can only be 
effective, however, if it covers the entire value-added 
chain. That is why the BMW Group not only sets high 
standards for itself, but also expects its suppliers and 
partners to meet the ecological and social standards it 
sets and strives continually to improve the efficiency 
of processes, measures and activities. For instance, 
we consistently require our dealers and importers 
to comply with ecological and social standards on a 
contractual basis. Moreover, corresponding criteria 
are embedded throughout the entire purchasing 
system – including in enquiries to suppliers, in the 
sector-wide OEM Sustainability Questionnaire, in our 
purchasing terms and in our evaluation of suppli-
ers – in order to promote sustainability aspects in 
line with the BMW Group Sustainability Standard. 
The BMW Group expects suppliers to ensure that the 
BMW Group’s sustainability criteria are also adhered 
to by their sub-suppliers. Purchasing terms and con-
ditions and other information relating to purchasing 
can be found in the publicly available section of the 
BMW Group Partner Portal at  .


We also work in close partnership with our suppliers 
and promote their commitment to sustainability.
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STATEMENT ON CORPORATE GOVERNANCE* 
10 March 2022 


Good corporate governance – acting in accordance 
with the principles of responsible management 
aimed at increasing enterprise value on a sustain-
able basis – is an essential requirement for the 
BMW Group, embracing all areas of the business. 
Transparent reporting and corporate communica-
tion, corporate governance that is aligned with the 
interests of all stakeholders, cooperation based on 
trust between the Board of Management, Supervi-
sory Board and employees, and compliance with 
applicable law are essential cornerstones of the 
corporate culture within the BMW Group.  


In this statement, the Board of Management and 
the Supervisory Board of Bayerische Motoren 
Werke Aktiengesellschaft (“BMW AG”) report on 
corporate governance at BMW AG pursuant to 
§§ 289f, 315d of the German Commercial Code 
(HGB) and in accordance with the recommenda-
tions of the German Corporate Governance Code as 
amended on 16 December 2019 (DCGK). 


DECLARATION OF COMPLIANCE WITH THE 
GERMAN CORPORATE GOVERNANCE CODE 
(DCGK) 


The Board of Management and the Supervisory 
Board of BMW AG declare pursuant to § 161 of the 
German Stock Corporation Act (AktG) the following 
regarding the recommendations of the Government 
Commission on the German Corporate Governance 
Code: 


1. Since the last Declaration was issued in Decem-
ber 2020, BMW AG has complied with all the rec-
ommendations published officially in the Federal 
Gazette on 20 March 2020 (Code version dated 16 
December 2019). 


2. BMW AG will in future comply with all of the 
recommendations published officially on 20 March 


 
* For reasons of simplicity, this report may use the masculine form in reference to persons. It is intended to represent all genders. 


2020 in the electronic Federal Gazette (Code 
version dated 16 December 2019). 


Munich, December 2021 


Furthermore, the Company also complies with all of 
the suggestions of the DCGK.  


During the past financial year, some members of 
the Supervisory Board were offered the oppor-
tunity of participating in meetings via telephone 
and video conferences, as it was not always possi-
ble for all members to attend in person due to the 
pandemic and the associated travel restrictions. 
However, in line with D.8 DCGK, this form of partic-
ipation was not the rule. A summary of attendance 
at meetings by individual members is included in 
the Report of the Supervisory Board. 


With effect from the financial year 2021, the Super-
visory Board has changed the system of compen-
sation for the members of the Board of Manage-
ment. All recommendations and suggestions con-
tained in the DCGK have been complied with. The 
new remuneration system was approved by the 
Annual General Meeting in 2021 with a 91.60 % 
majority. 


BMW AG’s current and previous Declarations of 
Compliance are available online. The link is on  
page 13.  


 


INFORMATION ON THE COMPANY’S  
GOVERNING CONSTITUTION 


The designation BMW Group comprises BMW AG 
and its group entities. BMW AG is a stock corpora-
tion (Aktiengesellschaft) pursuant to the German 
Stock Corporation Act (Aktiengesetz) and has its 
registered office in Munich, Germany. It has three 
representative bodies: the Board of Management, 
the Supervisory Board and the Annual General 
Meeting. The duties and authorities of those bodies 
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derive from the Stock Corporation Act and the Arti-
cles of Incorporation of BMW AG. 


Shareholders, as the owners of the business, exer-
cise their rights at the Annual General Meeting. The 
Board of Management is fully responsible for man-
aging the enterprise and is monitored and advised 
by the Supervisory Board. The Supervisory Board 
appoints the members of the Board of Manage-
ment and can, at any time, revoke an appointment 
for good cause. The Board of Management informs 
the Supervisory Board and reports to it regularly, 
promptly and comprehensively, in line with the 
principles of conscientious and faithful accounta-
bility and in accordance with the law and the re-
porting duties determined by the Supervisory 
Board. The Board of Management requires the ap-
proval of the Supervisory Board for certain major 
proceedings. The Supervisory Board is not, how-
ever, authorised to undertake management 
measures itself. The close interaction between the 
Board of Management and the Supervisory Board 
in the interests of the enterprise as described 
above is also known as a “two-tier board struc-
ture”. 


BOARD OF MANAGEMENT 


The Board of Management manages the enter-
prise under its own responsibility, acting in the best 
interests of the company with the aim of achieving 
sustainable creation of value. The interests of 
shareholders, employees and other stakeholders 
are also taken into account in the pursuit of this 
aim. 


The Board of Management systematically identi-
fies and assesses the risks and opportunities con-
nected with social and environmental factors for 
the BMW Group and the environmental and social 
impact of business activities. The corporate strat-
egy provides information on how the economic, en-
vironmental and social objectives can be imple-
mented in a balanced manner. The corporate plan-
ning includes financial and sustainability related 
targets. 


Overview 


In accordance with § 7 of the Articles of Incorpora-
tion, the Board of Management of BMW AG com-
prises at least two persons; other than that, the 
number of members of the Board of Management 
is determined by the Supervisory Board. At 31 De-
cember 2021, the Board of Management com-
prised seven members (six men and one woman).  


The Board of Management decides on the principal 
guidelines for managing the enterprise, determines 
and agrees upon the strategic orientation with the 
Supervisory Board, and ensures its implementa-
tion. The Board of Management is responsible for 
ensuring that all provisions of law and internal reg-
ulations are complied with. The Board of Manage-
ment is responsible for ensuring that appropriate 
risk management, risk controlling and compliance 
management systems are in place throughout the 
company. 


Following the appointment of a new member to the 
Board of Management, the BMW legal department 
informs the new member of the context in which the 
Board member’s duties are to be carried out, in-
cluding the duty to cooperate when a transaction or 
event triggers reporting requirements or requires 
the approval of the Supervisory Board. 


Members of the Board of Management are required 
to act in the enterprise’s best interests and may not 
pursue personal interests in their decisions or take 
advantage of business opportunities intended for 
the benefit of the company. They may only under-
take ancillary activities, particularly supervisory 
board mandates outside the BMW Group, with the 
prior approval of the Supervisory Board’s Person-
nel Committee.  


Members of the Board of Management of BMW AG 
are required to disclose any conflicts of interest to 
the Supervisory Board without delay and inform 
the other members of the Board of Management 
accordingly. 


During their period of employment for BMW Group, 
members of the Board of Management are bound 
by a comprehensive non-competition clause. 
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Board of Management work procedures 


The Board of Management has adopted rules of 
procedure, which are published on the Company’s 
website and can be accessed by using the link at 
the bottom of page 13. These rules of procedure in-
corporate the principle that the full Board of Man-
agement bears joint responsibility for all matters of 
particular importance, among other principles. In all 
other respects, each member of the Board of Man-
agement is responsible for the area of responsibil-
ity assigned to them. Specific arrangements may 
be put in place for matters affecting more than one 
area of responsibility.  


The allocation of areas of responsibility and busi-
ness segments among the members of the Board 
of Management is set out in a schedule of respon-
sibilities. 


Members of the Board of Management bear joint 
responsibility for the overall management of the 
enterprise. They work together as colleagues and 
keep one another constantly updated on important 
business matters and transactions within their ar-
eas of responsibility.  


The members of the Board of Management will ex-
ercise the diligence of prudent and conscientious 
directors in the conduct of their business. 


The Board of Management adopts its resolutions 
at full board meetings as well as at “Product and 
Customer Board Meetings”.  


Board meetings are convened, coordinated and 
chaired by the Chairman of the Board of Manage-
ment. In the event that the Chairman of the Board 
of Management is unable to attend a meeting, the 
member of the Board responsible for Finance rep-
resents him. 


A secretariat for Board of Management matters 
has been established to assist the Chairman and 
other Board members with the preparation and fol-
low-up work connected with Board meetings. 


The Board of Management is quorate at a meeting 
if all Board members have been invited and more 
than half are present. Board of Management mem-
bers who join a meeting by telephone or by 
video/audio transmission are deemed to be pre-
sent. Members who are not present 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. The Chairman of the 
Board of Management may permit other electronic 
forms of communication for voting. Except in urgent 
cases, matters relating to an area of responsibility 
for which the responsible Board member is not pre-
sent will only be discussed and decided upon with 
that member’s consent.  


At the instigation of the Chairman of the Board of 
Management, resolutions may also be passed out-
side meetings. Outside of a meeting, the Board of 
Management has a quorum if all members have 
been invited to participate in the vote for a resolu-
tion, if no member immediately objects to this pro-
cedure, and if more than half of the Board members 
participate in the vote. Votes may be cast in writing, 
by e-mail, SMS, fax, telephone, by means of au-
dio/video transmission or by any other electronic 
means of communication allowed by the Chairman 
of the Board of Management. The Chairman of the 
Board of Management may determine a specific 
form of voting. 


Resolutions of the Board of Management should be 
passed unanimously whenever possible. If una-
nimity cannot be achieved, the Board of Manage-
ment passes resolutions by a simple majority of the 
votes cast, unless other majorities are prescribed 
as mandatory by law, the Articles of Incorporation 
or the Board of Management’s Rules of Procedure. 
In the event of a tied vote, the Chairman of the 
Board of Management has the casting vote. Any 
changes to the Board of Management’s Rules of 
Procedure must be passed unanimously. 


Minutes are kept of the meetings of the Board of 
Management, indicating the place and date of the 
meeting, the participants, the items on the agenda 
and the wording of the resolutions. The minutes are 
required to be signed by the Chairman of the Board 
of Management.  


Generally, two to three Board meetings were held 
per month during the financial year 2021.  


Tasks of the full Board of Management 


In the year under report, deliberations were held 
and decisions taken by the Board of Management 
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at full board meetings as well as at Product and 
Customer Board Meetings. 


The overall framework for developing business 
strategies, the use of resources, the implementa-
tion of strategies and matters of particular im-
portance to BMW AG are decided upon at full Board 
of Management meetings.  


Product and customer-related issues of particular 
importance to BMW AG as well as cross-brand de-
cisions on automobile product strategy and all 
product projects at the fundamental stage are de-
cided upon at Product and Customer Board Meet-
ings.  


Board of Management Committees 


The Board of Management has established the 
Committees “Customer”, “Operations” and “Senior 
Executives”.  


Board of Management Committees pass resolu-
tions independently and in place of the Board of 
Management for matters relating to the Commit-
tee’s area of responsibility. A Committee matter is 
dealt with by the full Board of Management if a 
Board of Management member requests it. The full 
Board of Management may amend or revoke the 
resolutions of a committee at any time. The mem-
bers of a committee report regularly to the full 
Board of Management on committee work. 


Within this framework, Board of Management 
Committees may regulate their own working proce-
dures; in all other respects, the Rules of Procedure 
of the Board of Management apply accordingly.  


The Board of Management Customer Committee 
deliberates and decides on sales and brand issues 
across all Board areas of responsibility as well as 
on their direct interaction with production and pur-
chasing issues. It usually meets once a month, at 
least four times a year in full session. Board mem-
bers with voting rights in the Customer Committee 
comprise the Board member responsible for Cus-
tomer, Brands and Sales (who also chairs the Com-
mittee) as well as the Board members responsible 
for Finance, Purchasing and Supplier Network, and 
Production.  


The Operations Committee generally meets every 
two weeks. At these meetings, decisions are 
reached concerning automobile product projects, 
based on the strategic orientation and decision-
making framework stipulated at Board of Manage-
ment meetings. Board members with voting rights 
in the Operations Committee comprise the Board 
member responsible for Production (who also 
chairs the Committee) and the Board members re-
sponsible for Purchasing and Supplier Network and 
Development.  


The Board of Management’s Senior Executives 
Committee deals with issues affecting executive 
managers of the BMW Group, either in their entirety 
or individually. Firstly, the Senior Executives Com-
mittee has an advisory and preparatory role, for ex-
ample in connection with fundamental issues relat-
ing to human resources policies, such as compen-
sation systems and planning, personnel develop-
ment and tools for assessing performance, and 
also has the function of a decision-making body 
(e.g. developing rules for senior executives). The 
Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the 
Board of Management (who also chairs the meet-
ings) and the Board member responsible for Hu-
man Resources.  


Cooperation with the Supervisory Board 


The Chairman of the Board of Management coordi-
nates and leads the cooperation and communica-
tion between the Board of Management and the 
Supervisory Board.  


The Chairman of the Board of Management main-
tains regular contact with the Chairman of the Su-
pervisory Board and keeps him informed of all im-
portant matters. 


The Supervisory Board has resolved that its spe-
cific approval is required for transactions of funda-
mental importance. Where necessary, the Chair-
man of the Board of Management obtains the ap-
proval of the Supervisory Board.  


The Chairman of the Board of Management is also 
responsible for ensuring that reporting duties vis-
a-vis the Supervisory Board are complied with. The 
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Chairman is supported by all members of the Board 
of Management in the fulfilment of these tasks.   


The Board of Management’s duty to inform and re-
porting obligations vis-a-vis the Supervisory Board 
are defined by Supervisory Board resolution. As a 
general rule, in the case of reports required by law, 
the Board of Management submits its reports to 
the Supervisory Board in writing. To the extent pos-
sible, documents required as a basis for taking de-
cisions are sent to the members of the Supervisory 
Board in good time prior to the relevant meeting. 
This usually happens via a highly secure digital 
platform (Digital Boardroom). 


The fundamental principle followed when reporting 
to the Supervisory Board is that the Board of Man-
agement must report regularly, promptly and com-
prehensively on all matters of significance for the 
Company relating to strategy, planning, business 
performance, risk exposures, risk management 
and the compliance organisation. This also re-
quires the Board of Management to address devi-
ations of actual outcomes from forecasts and tar-
gets, indicating the reasons for such deviations. 


Board of Management succession planning,  
diversity concept  


Together with the Board of Management, the Su-
pervisory Board ensures that long-term succession 
planning is in place. In their assessment of candi-
dates for a post on the Board of Management, the 
underlying criteria applied by the Supervisory 
Board for determining the suitability of candidates 
are their expertise in the relevant area of Board re-
sponsibility, outstanding leadership qualities, a 
proven track record, and a good understanding of 
the BMW Group’s business. The Supervisory Board 
has adopted a diversity concept for the composi-
tion of the Board of Management, which is also 
aligned with the recommendations contained in the 
German Corporate Governance Code. The Supervi-
sory Board is careful to consider diversity-related 
issues when assessing which candidates are most 
suitable for a seat on the Board of Management. In 
the context of the decision-making process, diver-
sity is understood by the Supervisory Board to en-
compass various complementary individual pro-
files and work and life experiences at both national 


and international level, as well as the appropriate 
representation of genders. In reaching its deci-
sions, the Supervisory Board also considers the fol-
lowing factors:  


‒ Board of Management members need to have a 
long-standing track record of management ex-
perience, ideally in a variety of professional 
fields.  


‒ At least two members should have international 
management experience.  


‒ At least two members of the Board of Manage-
ment should have a technical background.  


‒ Collectively, the Board of Management should 
have extensive experience in the fields of devel-
opment, production, sales and marketing, fi-
nances and human resources.  


‒ The Supervisory Board has stipulated a target 
for the proportion of women on the Board of 
Management. This target is described in the sec-
tion “Disclosures concerning the proportion of 
women on the Board of Management and at ex-
ecutive management levels I and II” (page 24). 
The Stock Corporation Act now includes a re-
quirement that boards of management must in-
clude at least one female member and at least 
one male member, provided the board of man-
agement concerned has more than three mem-
bers in total. The Supervisory Board ensures this 
minimum gender participation. The Board of 
Management reports to the Personnel Commit-
tee and the Supervisory Board at regular inter-
vals on the proportion and development of 
women in senior management positions and, in 
particular at first executive level.  


‒ In accordance with the recommendation of the 
German Corporate Governance Code, the Super-
visory Board has set an age limit for Board of 
Management membership. As a rule, this age 
limit is 60 . The Supervisory Board also gives 
consideration to achieving an appropriate mix-
ture of people of different ages within the Board 
of Management.  


When actually selecting an individual for a post on 
the Board of Management, the Supervisory Board 
decides in the best interest of the BMW Group, and 
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after ample consideration of all of the relevant cir-
cumstances.  


In the Supervisory Board’s opinion, the composi-
tion of the Board of Management at 31 December 
2021 is in line with the stipulated diversity concept. 
The varying professional, academic and life experi-
ences of the members of the Board of Management 
complement one another. To enable a comparison 
with the diversity concept, the curricula vitae of the 
members of the Board of Management can be ac-
cessed on the BMW Group’s website using the link 
on page 13.  


In addition to the Supervisory Board, the Personnel 
Committee of the Supervisory Board and the Chair-
man of the Board of Management, the human re-
sources department responsible for senior execu-
tives of the Company are also involved in the long-
term succession planning for the Board of Manage-
ment. Potential candidates for the individual Board 
functions are discussed in regular conversations 
with the Chairmen of the Board of Management 
and the Supervisory Board, both on the basis of the 
requirements for the specific area of responsibility 
and on the basis of the diversity concept for the en-
tire Board. This process is connected to the regular 
annual assessments of senior executives in the 
Company and is intended to make an up-to-date 
pool of candidates available on an ongoing basis, 
which the Personnel Committee and Supervisory 
Board can revert to. 


As a rule, the Personnel Committee addresses the 
question of whether to replace a member of the 
Board of Management or extend their mandate 
approximately one year before the end of a 
mandate on the Board of Management. If a board 
member is to be replaced, the internal pool of 
candidates will be reviewed. In some cases, HR 
consultants are also called in to look for suitable 
external candidates and/or to assess the suitability 
of candidates. The Personnel Committee of the 
Supervisory Board takes the diversity concept 
described by the Supervisory Board into account as 
part of the pre-selection process for candidates. 
Individuals on the shortlist are invited to present 
themselves to the Personnel Committee. 
Candidates recommended by the Personnel 
Committee will then present themselves in 


separate preparatory meetings of the 
representatives of the shareholders and of the 
employees respectively, and subsequently in the 
Supervisory Board plenary. After thorough 
deliberation, the latter takes the final decision on 
appointments to the Board of Management.  


SUPERVISORY BOARD 


The Supervisory Board is charged with the task of 
advising and supervising the Board of Manage-
ment in its management of BMW AG.  


Overview 


BMW AG's Supervisory Board is composed of ten 
shareholder representatives (elected by the Annual 
General Meeting) and ten employee representa-
tives (elected in accordance with the Co-Determi-
nation Act). In the event of an early departure from 
the Board, e.g. the member enters retirement or re-
signs, the responsible court will appoint a new 
member of the Supervisory Board for the remaining 
term. For shareholder representatives, such ap-
pointment is only until the next Annual General 
Meeting. 


The ten employee representatives on the Supervi-
sory Board include 


‒ seven Company employees, including one exec-
utive employee, and 


‒ three members of the Supervisory Board, who 
are elected on the recommendation of trade un-
ions. 


The Supervisory Board is involved in decisions of 
fundamental importance for BMW AG.  


It appoints the members of the Board of Manage-
ment and decides upon the level of compensation 
they receive. The Supervisory Board can revoke ap-
pointments for important reasons. 


Members of the Supervisory Board of BMW AG 
may not delegate their duties to others. 


Members of the Supervisory Board of BMW AG are 
obliged to act in the best interest of the enterprise 
as a whole. They may not pursue personal interests 
in their decisions or take advantage of business 
opportunities intended for the benefit of the 
Company. 
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Members of the Supervisory Board are required to 
inform the Chairman of the Supervisory Board 
without delay of any conflicts of interest, particu-
larly any that may result from a directorship func-
tion or advisory role with clients, suppliers, lenders 
or other business partners. The Supervisory Board 
reports on the handling of such conflicts of interest 
to the Annual General Meeting. If a Supervisory 
Board member has significant and non-temporary 
conflicts of interest, this will lead to the termination 
of the mandate.  


Members of the Supervisory Board of BMW AG are 
required to ensure that they have sufficient time to 
carry out their duties and to pay attention to the 
limitations recommended in the German Corporate 
Governance Code for supervisory board mandates 
and similar functions.  


The Supervisory Board regularly assesses the ef-
fectiveness of its activities and the activities carried 
out by its committees by means of a questionnaire 
as well as discussions with the Chairman. The find-
ings and conclusions resulting from this self-as-
sessment process are subsequently discussed in 
plenary. The evaluation for the financial year 2021 
shows a high level of satisfaction among the mem-
bers of the Supervisory Board with the organisa-
tion and conduct of the meetings as well as with the 
topics covered at the meetings and the additional 
advanced training events. Cooperation is perceived 
as constructive and trusting, both within the Super-
visory Board and with the Board of Management. 
Those joining the Supervisory Board in the past 
year all found the onboarding assistance provided 
very useful. Any suggestions as to possible im-
provements to specific aspects of the Supervisory 
Board’s work are implemented as early as the fol-
lowing financial year wherever possible. 


When nominating candidates for election to the Su-
pervisory Board, care is taken to ensure that the 
body in its entirety has the required knowledge, 
skills and expertise to perform its tasks in a proper 
manner.  


The Supervisory Board has stated specific targets 
for its composition, agreed to a diversity concept, 
and determined a competency profile. 


Members of the Supervisory Board are responsible 
for undertaking any training required for the perfor-
mance of their duties, appropriately assisted by the 
Company.  


Following the election of a new Supervisory Board 
member, the BMW legal department informs the 
new member of the principal issues regarding their 
duties, including the duty to cooperate when a 
transaction or event triggers reporting require-
ments or is subject to the approval of the Supervi-
sory Board. Moreover, the Company offers various 
onboarding events to introduce members to im-
portant topics dealt with by the Supervisory Board.  


Further information on training measures carried 
out in 2021 and on the onboarding programme for 
new Supervisory Board members is provided in the 
Report of the Supervisory Board. 


Supervisory Board work procedures 


The Supervisory Board holds a minimum of two 
meetings in each of the first and second six-month 
periods of the calendar year. As a rule, five Super-
visory Board meetings are held per calendar year. 
At least one meeting per year is planned to extend 
over several days, partially to enable an in-depth 
exchange of thoughts and ideas on strategy, tech-
nology and products. The main topics of meetings 
during the period under report are summarised in 
the Report of the Supervisory Board. Shareholder 
representatives and employee representatives 
generally prepare Supervisory Board meetings 
separately, together with members of the Board of 
Management as the need arises. 


The Chairman of the Supervisory Board coordi-
nates work within the Supervisory Board, con-
venes and chairs its meetings, handles its external 
affairs and represents it in its dealings with the 
Board of Management.  


The Supervisory Board is quorate if all members 
have been invited to the meeting and at least half 
of its total membership participate in the vote on a 
particular resolution. A resolution relating to an 
agenda item not included in the invitation is only 
admissible if none of the members of the Supervi-
sory Board present at the meeting objects to the 
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resolution and if a minimum of two-thirds of the 
members are present.  


Supervisory Board resolutions are generally 
passed by a simple majority. The German Co-De-
termination Act contains specific legal require-
ments and procedural provisions with respect to 
majority voting, particularly regarding the appoint-
ment and dismissal of members of the Board of 
Management and the election of a Chairman or 
Deputy Chairman of the Supervisory Board.  


If a Supervisory Board vote results in a tie, a new 
discussion will only take place if the majority of the 
Supervisory Board resolves accordingly. In the 
event of a new vote on the same item, the Chair-
man of the Supervisory Board has two votes if the 
vote is again tied.  


The resolutions of the Supervisory Board and its 
Committees are regularly adopted at the meetings. 
Absent members of the Supervisory Board may 
have their vote submitted in writing by another 
member of the Supervisory Board. This rule also 
applies to the casting of the second vote by the 
Chairman of the Supervisory Board. Voting in writ-
ing, by telephone, fax or by means of electronic me-
dia is also permissible if the Chairman (or Deputy 
Chairman if the Chairman is unable to participate) 
consents to this in exceptional circumstances. In 
this case, such resolutions are required to be con-
firmed retrospectively by way of minutes. Voting af-
ter the meeting is permitted if the Chairman (or 
Deputy Chairman in his absence) consents to this 
prior to the vote taken in the meeting, and if this 
consent applies for all absent members of the Su-
pervisory Board. A deadline by which votes cast af-
ter the meeting must be received will be set by the 
Chairman. 


Minutes are taken of all resolutions and meetings, 
which are then signed by the chair of the meeting 
concerned.  


The Supervisory Board may call on experts and 
other suitably informed persons to attend meetings 
in order to give advice on specific matters. The Su-
pervisory Board also meets regularly without the 
Board of Management. 


BMW AG ensures that the Supervisory Board and 
its committees are appropriately equipped to carry 


out their duties. This includes providing a central 
Supervisory Board office to support the chairper-
sons in their coordination work. 


The Rules of Procedure of the Supervisory Board 
are available on the Company’s website or via the 
link below (page 13). 


Presiding Board and Supervisory Board  
Committees 


Taking into account the specific circumstances of 
the BMW Group and the number of Board mem-
bers, the Supervisory Board has set up a Presiding 
Board and four committees, namely the Personnel 
Committee, the Audit Committee, the Nomination 
Committee and the Mediation Committee. These 
serve to raise the effectiveness of the Supervisory 
Board’s work and facilitate the handling of complex 
issues. Committee chairpersons report in detail on 
committee work at each Supervisory Board meet-
ing.  


The composition of the Presiding Board and the 
committees is based on legal requirements, the Ar-
ticles of Incorporation, the rules of procedure and 
corporate governance principles, particularly tak-
ing into account the professional expertise of their 
members.  


According to the relevant rules of procedure, the 
Chairman of the Supervisory Board is, in this ca-
pacity, automatically a member of the Presiding 
Board, the Personnel Committee and the Nomina-
tion Committee, and also chairs these committees. 


The number of meetings held by the Presiding 
Board and the committees depends on business 
need. As a rule, the Presiding Board, the Personnel 
Committee and the Audit Committee hold several 
meetings in the course of a year.  


On the basis of the terms of reference for the activ-
ities of the Supervisory Board, rules of procedure 
have been set for the Presiding Board and the var-
ious committees. The committees are quorate if all 
members have been invited and at least three 
members, including at least one shareholder repre-
sentative and one employee representative, partic-
ipate in the adoption of resolutions. Unless other-
wise stipulated by law, resolutions taken by the 
committees are passed by a simple majority.  
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In accordance with the relevant rules of procedure, 
the Presiding Board comprises the Chairman and 
Deputy Chairpersons of the Supervisory Board. 
The Presiding Board deals with the planning of top-
ics for the year and prepares the Supervisory Board 
meetings, assuming the subject matter to be dis-
cussed does not fall within the remit of any of the 
committees. This work includes, for example, pre-
paring the annual Declaration of Compliance with 
the German Corporate Governance Code.  


The current members of the Presiding Board are 
Dr-Ing Dr.-Ing Eh Norbert Reithofer (Chairman), 
Manfred Schoch, Stefan Quandt, Stefan Schmid 
and Dr Kurt Bock. Dr Bock replaced Dr Karl-Ludwig 
Kley, whose mandate on the Supervisory Board of 
BMW AG ended at the end of the 2021 Annual 
General Meeting. 


The Personnel Committee prepares the decisions 
of the Supervisory Board with regard to the ap-
pointment and, where applicable, removal of mem-
bers of the Board of Management and, together 
with the full Supervisory Board and the Board of 
Management, ensures long-term succession plan-
ning. The Personnel Committee also prepares Su-
pervisory Board decisions concerning Board of 
Management remuneration, as well as the regular 
review of the remuneration system. In conjunction 
with the resolutions taken by the Supervisory 
Board regarding compensation for members of the 
Board of Management, the Personnel Committee is 
responsible for drawing up, amending and revoking 
service contracts or, when necessary, preparing 
and concluding other relevant contracts with mem-
bers of the Board of Management. In certain cases, 
the Personnel Committee is also authorised to 
grant the necessary approval for a business trans-
action on behalf of the Supervisory Board. This in-
cludes, in particular, the approval of loans to mem-
bers of the Board of Management or Supervisory 
Board, certain contracts with members of the Su-
pervisory Board (in each case taking account of the 
consequences of related party transactions), and 
other activities of members of the Board of Man-
agement, including the acceptance of non-BMW 
Group supervisory board mandates.  


The current members of the Personnel Committee 
are Dr-Ing Dr.-Ing Eh Norbert Reithofer (Chairman), 


Manfred Schoch, Stefan Quandt, Stefan Schmid 
and Dr Kurt Bock (member since 12 May 2021). Dr 
Karl-Ludwig Kley retired from the Personnel Com-
mittee due to the end of his mandate on the Super-
visory Board of BMW AG at the end of the 2021 
Annual General Meeting.  


The Audit Committee deals in particular with issues 
relating to the monitoring of the financial reporting 
process, the effectiveness of the internal control 
system, the risk management system, and the per-
formance of Supervisory Board duties in connec-
tion with audits pursuant to § 32 of the German Se-
curities Trading Act (WpHG). It also monitors the 
external audit, auditor independence, the quality of 
the external audit, and any additional work per-
formed by the external auditor. It prepares the pro-
posal for the election of the external auditor at the 
Annual General Meeting, makes a recommenda-
tion regarding the election of the external auditor, 
issues the audit engagement letter and agrees on 
additional points of audit focus, as well as the au-
ditor’s fee. The Audit Committee prepares the Su-
pervisory Board’s resolution relating to the Com-
pany and Group Financial Statements, and dis-
cusses interim reports and notifications with the 
Board of Management prior to publication. It also 
addresses non-financial reporting matters, pre-
pares the Supervisory Board’s audit of these mat-
ters, appoints an external auditor for non-financial 
reporting and issues the audit engagement con-
tract. Moreover, the Audit Committee deals with the 
monitoring of the audit system and compliance as 
well as with the examination and supervision of 
any need for action relating to possible breaches of 
duty by members of the Board of Management in 
preparing a resolution by the Supervisory Board. It 
also decides on the Supervisory Board’s agree-
ment to make use of the Authorised Capital 2019 
(§ 4 no. 5 of the Articles of Incorporation) and on 
resolutions concerning the form of share certifi-
cates and dividend coupons, as well as amend-
ments to the Articles of Incorporation that only af-
fect the wording of these articles. 


The current members of the Audit Committee are 
Dr Kurt Bock (Chairman), Dr-Ing Dr-Ing Eh Norbert 
Reithofer, Manfred Schoch, Stefan Quandt and 
Stefan Schmid.  
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In accordance with the recommendations of the 
German Corporate Governance Code, the Chair-
man of the Audit Committee is independent and is 
not a former member of the Company’s Board of 
Management. He has specific knowledge and ex-
perience in the fields of accounting, financial re-
porting and internal control procedures. This com-
prises expertise in accounting and auditing as de-
fined in § 100 (5) AktG. In addition, the member of 
the Audit Committee Dr-Ing Dr-Ing Eh Norbert 
Reithofer also has expertise in auditing. The mem-
bers of the Audit Committee are collectively familiar 
with the sector in which the Company operates. 


The Nomination Committee is charged with the 
task of finding suitable candidates for election to 
the Supervisory Board as shareholder representa-
tives, and proposing them to the Supervisory Board 
for election at the Annual General Meeting. In line 
with the recommendation of the German Corporate 
Governance Code, the Nomination Committee 
comprises only shareholder representatives.  


The current members of the Nomination Commit-
tee are Dr-Ing Dr-Ing Eh Norbert Reithofer (Chair-
man), Dr Kurt Bock (since 12 May 2021), Susanne 
Klatten and Stefan Quandt. Dr Karl-Ludwig Kley 
served as a member of the Nomination Committee 
until 12 May 2021. 


The establishment and composition of a mediation 
committee are prescribed by the German Co-Deter-
mination Act. The Mediation Committee has the 
task of making proposals to the Supervisory Board 
if a resolution to appoint a member of the Board of 
Management has not been carried by the neces-
sary two-thirds majority of members’ votes. In ac-
cordance with statutory requirements, the Media-
tion Committee comprises the Chairman and the 
Deputy Chairman of the Supervisory Board, one 
member selected by shareholder representatives, 
and one member selected by employee represent-
atives. 


The current members of the Mediation Committee 
are Dr-Ing Dr-Ing Eh Norbert Reithofer, Manfred 
Schoch, Stefan Quandt and Stefan Schmid. 


Composition targets for the Supervisory Board, 
competency profile, diversity concept  


The Supervisory Board must be composed in such 
a way that its members collectively possess the 
knowledge, skills and experience required to per-
form its tasks in a proper manner.  


To this end, BMW AG’s Supervisory Board has 
passed a resolution specifying the competency 
profile for the Supervisory Board, including objec-
tives regarding its composition, which are listed be-
low. These also underpin the overall concept for 
achieving diversity in the composition of the Super-
visory Board (diversity concept):  


‒ If possible, the Supervisory Board should have at 
least four members that have international ex-
perience or specialised knowledge of one or 
more non-German markets important to the 
BMW Group. 


‒ Furthermore, if possible, the Supervisory Board 
should include seven members who have in-
depth knowledge and experience within the 
BMW Group, no more than two of whom may be 
former members of the Board of Management.  


‒ Three of the shareholder representatives on the 
Supervisory Board should preferably be entre-
preneurs or have previous experience in the 
management or supervision of another medium-
sized or large company.  


‒ Three members of the Supervisory Board should 
preferably be personalities of business, science 
or research who have gained experience in areas 
relevant to the BMW Group, such as chemicals, 
energy supply or information technology. Each 
Supervisory Board member should have exper-
tise in at least one field relevant to the company, 
such as mobility, customer needs, compliance, 
human resources, digitisation, artificial intelli-
gence, resources and sustainability. 


‒ When seeking suitably qualified individuals for 
the Supervisory Board whose specialist skills 
and leadership qualities are most likely to be an 
asset to the Board as a whole, consideration 
also needs to be given to diversity. When prepar-
ing nominations, the extent to which the work of 
the Supervisory Board will benefit from diverse 
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professional and personal backgrounds (includ-
ing international aspects) and from an appropri-
ate gender representation also needs to be 
taken into account. It is the joint responsibility of 
all those participating in the nomination and 
election process to ensure that qualified women 
are considered for Supervisory Board member-
ship.  


‒ The Supervisory Board is required to include at 
least six independent shareholder representa-
tives within the meaning of recommendation C.7 
of the DCGK. 


‒ The chairpersons of the Supervisory Board, Au-
dit Committee and Personnel Committee should 
be independent of the Company and of the 
Board of Management. The chairperson of the 
Supervisory Board may not serve as the chair of 
the Audit Committee. 


‒ At least one member of the Audit Committee 
must have expert knowledge of accounting and 
financial reporting, while at least one further 
member of the Audit Committee must have ex-
pert knowledge of auditing. The chairperson of 
the Audit Committee is required to have specific 
knowledge and experience in the fields of ac-
counting, financial reporting and internal control 
procedures and must be familiar with auditing. 
The members of the Audit Committee must col-
lectively be familiar with the sector in which the 
Company operates.  


‒ No persons carrying out directorship functions or 
advisory roles for important competitors of the 
BMW Group may belong to the Supervisory 
Board. In compliance with applicable legislation, 
members of the Supervisory Board will advocate 
that no persons will be nominated for election for 
whom a serious, non-temporary conflict of inter-
ests could arise due to other activities and func-
tions performed by them outside the BMW 
Group, particularly advisory activities or director-
ships with customers, suppliers, creditors or 
other business partners.  


‒ The age limit of 70 years for membership of the 
Supervisory Board must generally be applied. In 
exceptional cases, members may remain in of-
fice until the end of the first Annual General 
Meeting after they reach the age of 73, in order 


to fulfil legal requirements or to facilitate smooth 
succession in the case of key roles or specialised 
qualifications.  


‒ As a general rule, Supervisory Board members 
of the shareholders should not hold office for 
longer than the end of the Annual General Meet-
ing at which the resolution is passed ratifying ac-
tivities for the 11th financial year after they ini-
tially took office. This rule does not apply to nat-
ural persons who, directly or indirectly, hold sig-
nificant investments in the Company. In the Com-
pany’s interest, deviation from the general max-
imum period is possible, for instance in order to 
work towards another composition target, in 
particular diversity of gender, as well as mem-
bers’ technical, professional and personal back-
grounds. 


The Nomination Committee of the Supervisory 
Board takes composition targets into account 
when selecting possible candidates as shareholder 
representatives. These measures lay the founda-
tion for achieving a diverse composition and ensur-
ing that the Supervisory Board collectively pos-
sesses the knowledge, skills and experience re-
quired to perform its duties in a proper manner. 
Proposals for election by the Supervisory Board to 
the Annual General Meeting should take into ac-
count the appointment objectives in so far as they 
concern Supervisory Board members of the share-
holders, so as to achieve the composition targets 
and fill in the competence profile for the Supervi-
sory Board as a whole by means of appropriate 
election resolutions by the Annual General Meet-
ing. The Annual General Meeting is, however, not 
bound by nominations for election proposed by the 
Supervisory Board. The voting freedom of employ-
ees in the vote for the employee members of the 
Supervisory Board is also protected. Under the 
rules stipulated by the German Co-Determination 
Act, the Supervisory Board does not have the right 
to nominate employee representatives for election. 
The composition targets that the Supervisory 
Board has set itself are therefore not intended to be 
instructions to those entitled to vote, or to restrict 
their freedom to vote. 
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Self-assessment of the Supervisory Board as at 
31 December 2021 


In the Supervisory Board’s opinion, its composition 
as at 31 December 2021 fulfilled the composition 
targets set out above and fills in the competence 
profile. For ease of comparison with the composi-
tion targets and the competence profile, this docu-
ment contains an overview of the members of the 
Supervisory Board during the financial year 2021 
(from page 16 onwards). Information relating to 
members’ practised professions and to mandates 
in other statutorily formed supervisory boards and 
equivalent national or foreign corporate boards, in-
cluding the lengths of their periods of service, can 
also be found in this overview.  


Based on this information, it is evident that the Su-
pervisory Board of BMW AG is highly diversified, 
with significantly more than the targeted four mem-
bers having international experience or specialised 
knowledge with regard to one or more of the non-
German markets important to the BMW Group. In-
depth knowledge and experience from within the 
enterprise are provided by the seven employee rep-
resentatives as well as by the Chairman of the Su-
pervisory Board. Only one previous Board of Man-
agement member currently holds office on the Su-
pervisory Board. At least seven members of the Su-
pervisory Board have experience in managing an-
other company. The Supervisory Board also has 
three entrepreneurs among its members. A large 
proportion of the Supervisory Board - including 
employee representatives - have experience in su-
pervising another medium-sized or large company. 
Moreover, each Supervisory Board member has ex-
pertise in at least one field relevant to the company, 
such as mobility, customer needs, compliance, hu-
man resources, digitisation, artificial intelligence, 
resources and sustainability.  


For the purpose of assessing the independence of 
the Supervisory Board’s members, the shareholder 
representatives on the Supervisory Board followed 
the recommendations of the German Corporate 
Governance Code. In assessing whether a substan-
tial and not merely temporary conflict of interests 
exists, particular consideration needs to be given to 
whether a Supervisory Board member or a close 
family member of the Supervisory Board member 


was a member of the Board of Management of 
BMW AG in the two years prior to their appoint-
ment, currently maintains (or maintained in the 
year up to their appointment) a material business 
relationship (e.g. as a customer, supplier, lender or 
consultant) with the Company or a company de-
pendent on it, be it directly or as a shareholder or in 
a responsible function of such company outside the 
Group, is a close family member of a member of the 
Board of Management, or has been a member of 
the Supervisory Board for more than 12 years.  


As a result, the shareholder side classifies more 
than half of its members as independent. At the re-
porting date, these are: Dr-Ing Dr-Ing Eh Norbert 
Reithofer, Dr Kurt Bock, Dr Marc Bitzer, Rachel Em-
pey, Dr-Ing Heinrich Hiesinger, Anke Schäferkordt, 
Prof Dr Dr hc Christoph Schmidt and Dr Vishal 
Sikka.  


At least four members meet the requirements of a 
financial expert. These are Dr-Ing Dr-Ing Eh Norb-
ert Reithofer, Dr Kurt Bock, Rachel Empey and Anke 
Schäferkordt. In addition, the senior executive rep-
resentative, Dr Thomas Wittig, has special exper-
tise in the field of accounting and financial report-
ing. 


At the reporting date, the Supervisory Board had 
six female members (30 % of the membership), in-
cluding three shareholder representatives and 
three employee representatives. The Supervisory 
Board has 14 male members (70 % of the mem-
bership), including seven shareholder representa-
tives and seven employee representatives. The 
Company thus complies with the statutory gender 
quota of at least 30 % female members, both for 
shareholder representatives and employee repre-
sentatives. No member of the Supervisory Board 
had reached the regular retirement age of 70 as at 
31 December 2021. 


SHAREHOLDERS AND ANNUAL GENERAL 
MEETING 


The shareholders of BMW AG exercise their control 
and co-determination rights at the Annual General 
Meeting. 
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The Annual General Meeting decides in particular 
on the utilisation of unappropriated profit, the rati-
fication of the activities of the members of the 
Board of Management and of the Supervisory 
Board, the appointment of the external auditor, 
changes to the Articles of Incorporation and certain 
capital-related measures, as well as electing the 
shareholders’ representatives to the Supervisory 
Board. 


Moreover, the remuneration systems for members 
of the Board of Management and the Supervisory 
Board are presented to the Annual General Meet-
ing for approval whenever they undergo significant 
changes, and at least every four years. They were 
last presented at the 2021 Annual General Meet-
ing. From the 2022 Annual General Meeting on-
wards, the Annual General Meeting will also vote 
on whether to approve the Remuneration Report. 


Shareholders may exercise their voting rights at the 
Annual General Meeting either in person, by proxy, 
or via a representative designated by BMW AG. 
Voting rights may also be exercised via postal vote.  


Due to the Covid-19 pandemic, the 2021 Annual 
General Meeting was held as a virtual meeting, i.e., 
without shareholders and proxies being physically 
present with the exception of the Company repre-
sentatives bound by instructions issued by share-
holders. The Company enabled shareholders in this 
situation to exercise their voting rights by issuing 
instructions to Company representatives or by 
postal vote (both in writing and online). 


LINKS RELATED TO THE STATEMENT ON  
CORPORATE GOVERNANCE 


Current and earlier Declarations of Compliance: 
www.bmwgroup.com/compliancedeclaration 


Curricula vitae of the members of the Board of 
Management and the Supervisory Board of 
BMW AG: 
www.bmwgroup.com/company-portrait 


Articles of Incorporation of BMW AG and Rules 
of Procedure of the Board of Management and 
the Supervisory Board: 
www.bmwgroup.com/provisions 


BMW Group Report 2021: 
https://report.bmwgroup.com 


Report of the Supervisory Board on the  
Financial Year 2021: 
www.bmwgroup.com/report-sb 


Remuneration Report (including Auditor’s  
Opinion), Remuneration System and Resolution 
on Remuneration: 
www.bmwgroup.com/remuneration 


  



https://www.bmwgroup.com/en/company/leadership-and-governance.html#acedown-123884249

https://www.bmwgroup.com/en/company/leadership-and-governance.html

https://www.bmwgroup.com/en/company/leadership-and-governance.html#acedown-1206317046

https://report.bmwgroup.com/home/start/

https://www.bmwgroup.com/en/company/leadership-and-governance.html#acedown-1206317045

https://www.bmwgroup.com/en/company/leadership-and-governance.html#acedown-167326247
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CURRENT MEMBERS OF THE BOARD OF MANAGEMENT 
Financial Year 2021  


 


 Oliver Zipse (b. 1964) 
Chairman  
 


 


 Ilka Horstmeier (b. 1969) 
Human Resources, Labour Relations Director 


 


 Dr-Ing Milan Nedeljković (b. 1969) 
Production 


Mandates 
 BMW (South Africa) (Pty) Ltd., , Chairman  
 BMW Motoren GmbH, , Chairman  
 


 


 Pieter Nota (b. 1964) 
Customer, Brands, Sales 


Mandates 
 Rolls-Royce Motor Cars Limited, , Chairman 
 


 


 Dr Nicolas Peter (b. 1962) 
Finance 


Mandates 
 BMW Brilliance Automotive Ltd., , Chairman  


(until 10 February 2022 Deputy Chairman)  
 


 


 Dr-Ing Joachim Post (b. 1971) 
Purchasing and Supplier Network (since 1 January 2022)  


 


 Frank Weber (b. 1966) 
Development 


 
__ Not listed on the stock exchange 
 Group mandate 


 Memberships of other statutory supervisory boards 
 Memberships of comparable boards of business enterprises in Germany and abroad 
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OUTGOING MEMBERS OF THE BOARD OF MANAGEMENT 
Financial Year 2021  


 


 Dr-Ing Andreas Wendt (b. 1958) 
Purchasing and Supplier Network (until 31 December 2021) 


 
 
 
General Counsel: 
Dr Andreas Liepe 
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CURRENT MEMBERS OF THE SUPERVISORY BOARD 
Financial Year 2021  


 


  Dr-Ing Dr-Ing Eh Norbert Reithofer (b. 1956) 
Member since 2015, elected until the AGM 2025 
Chairman of the Supervisory Board 
Former Chairman of the Board of Management of BMW AG 
 
Mandates Competency profile 


 Siemens Aktiengesellschaft Mobility, Technology, 
Customer Needs 


         


 Henkel Management AG 
 Henkel AG & Co. KGaA 


(Shareholders’ Committee) 
 


 


  Manfred Schoch1 (b. 1955) 
Member since 1988, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the European and General Works Council 
Industrial Engineer 
 
 Competency profile 


Mobility, Human Resources, 
Customer Needs 


       


 


 


 


  Stefan Quandt (b. 1966) 
Member since 1997, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Entrepreneur 
 
Mandates Competency profile  
 DELTON Health AG, , Chairman Energy Supply, Digital 


Security, Logistics 


   


 DELTON Technology SE, , Chairman 
 Frankfurter Allgemeine Zeitung GmbH  
 AQTON SE, , Chairman 
 Entrust Corp. ,  
 SOLARWATT GmbH,   
  
  Note: Mr Quandt is the sole shareholder of DELTON Health AG, DELTON Technology SE and AQTON SE. 


Mr Quandt holds majority interests in Entrust Corp. and SOLARWATT GmbH. 
 


 
1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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  Stefan Schmid1 (b. 1965) 
Member since 2007, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the Works Council, Dingolfing 
 
 Competency profile 


  
Mobility, Human Resources,  
Chemistry 


  


 


  Dr rer pol Kurt Bock (b. 1958) 
Member since 2018, elected until the AGM 2023 
Deputy Chairman of the Supervisory Board (since 12 May 2021) 
Chairman of the Supervisory Board of BASF SE  
 
Mandates Competency profile 


 BASF SE, Chairman Chemistry, IT, Sustainability, 
Capital Markets 


       


 FUCHS PETROLUB SE, Chairman 
(until 3 May 2022)  


 


 


  Christiane Benner2 (b. 1968) 
Member since 2014, elected until the AGM 2024 
Deputy Chair of IG Metall 
 
Mandates Competency profile 


 Continental AG, Deputy Chairwoman Mobility, Digitisation, 
Change Management 


     


  
  
 


 


  Dr Marc Bitzer (b. 1965) 
Member since 12 May 2021, elected until the AGM 2025 
Chairman and Chief Executive Officer of Whirlpool Corporation 
 
Mandates Competency profile 


 Whirlpool Corp., Chairman Technology, Customer Needs, Supply 
Chains, Capital Markets 


     


 Simex Trading AG 
  
 


 


  Bernhard Ebner1 (b. 1978) 
Member since 8 October 2021, appointed until the AGM 2024 
Chairman of the Works Council, Landshut  
 
 Competency profile 


  Mobility, Human Resources 


  


    


1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 
Independent as determined by the self-assessment of the 
Supervisory Board 
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  Rachel Empey (b.1976) 
Member since 12 May 2021, elected until the AGM 2025 
Member of the Board of Management of Fresenius Management SE (finance division) 
 
Mandates Competency profile 


 Fresenius Kabi AG, , Deputy Chair-
woman  


Mobility, Customer Needs, Capital  
Markets, IT, Financial Services 


       
 Fresenius Medical Care Management 


AG,   
 


 


  Dr-Ing Heinrich Hiesinger (b. 1960) 
Member since 2017, elected until the AGM 2022 
Chairman of the Supervisory Board of ZF Friedrichshafen AG 
 
Mandates Competency profile 


 Deutsche Post AG  Mobility, Digitisation, Compliance, 
Technology, Sustainability  


     


 Fresenius Management SE 
 ZF Friedrichshafen AG (Chairman since 


1 January 2022) 
 


 


  Johann Horn2 (b. 1958) 
Member since 14 May 2021, appointed until the AGM 2024 
Head of Bavaria Region, IG Metall 
 
Mandates Competency profile 


 EDAG Engineering GmbH (until 28 May 
2021) 


Mobility, Human Resources  


 
  Siemens Healthcare GmbH  


 


 


  Susanne Klatten (b. 1962) 
Member since 1997, elected until the AGM 2024 
Entrepreneur 
 
Mandates Competency profile 


 ALTANA AG, , Deputy Chairwoman  Future Technologies, Materials Tech-
nologies, Human Resources 


     


 SGL Carbon SE, Chairwoman  
 SprinD GmbH 
 UnternehmerTUM GmbH, Chairwoman 
 


 


  Jens Köhler1 (b. 1964) 
Member since 3 August 2021, appointed until the AGM 2024 
Chairman of the Works Council, Leipzig  
 
 Competency profile 


  Mobility, Human Resources  


 
  
 


 
1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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 Dr Dominique Mohabeer1 (b. 1963) 
Member since 2012, elected until the AGM 2024 
Member of the Works Council, Munich 
 
 Competency profile 


 
Digitisation, IT, Human Resources 


 
 


 


 Anke Schäferkordt (b. 1962) 
Member since 2020, elected until the AGM 2025 
Member of supervisory boards 
 
Mandates Competency profile 


 BASF SE (until 29 April 2022) Communications, Media 


       
 Serviceplan Group Management SE 
 Wayfair Inc. 
 


 


 Prof Dr Dr hc Christoph M. Schmidt (b. 1962) 
Member since 12 May 2021, elected until the AGM 2025 
President of the RWI – Leibniz Institute for Economic Research, 
University Professor 
 
Mandates Competency profile 


 Basalt-Actien-Gesellschaft Science, Sustainability, Resources, 
Human Resources 


   


 Thyssen Vermögensverwaltung GmbH 
  
 


 


 Dr Vishal Sikka (b. 1967) 
Member since 2019, elected until the AGM 2024 
CEO & Founder, Vianai Systems, Inc. 
 
Mandates Competency profile 


 Oracle Corporation Digitisation, Artificial Intelligence, IT, 
Business Transformation 


     


  
  
 


 
1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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  Sibylle Wankel2 (b. 1964) 
Member since 4 January 2022, appointed until the AGM 2024 
1. Authorised Representative and Head of IG Metall’s Munich Office  
 
Mandates Competency profile 


 KraussMaffei Group GmbH, Deputy  
Chairwoman (since 31 May 2021) 


Mobility, Human Resources, 
Compliance 


 
 


 


  Dr Thomas Wittig3 (b. 1960) 
Member since 2019, elected until the AGM 2024 
Senior Vice President Financial Services 
 
Mandates Competency profile 


 BMW Bank GmbH, , Chairman Financial Services 


        BMW Automotive Finance (China) Co. 
Ltd., , Chairman 


 


 


  Werner Zierer1 (b. 1959) 
Member since 2001, elected until the AGM 2024 
Member of the Works Council, Regensburg (Chairman until 31 October 2021)  
 
 Competency profile 


 
Mobility, Human Resources 


 
 


 
1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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OUTGOING MEMBERS OF THE SUPERVISORY BOARD 
Financial Year 2021  


 


 


  Dr jur Karl-Ludwig Kley (b. 1951) 
Member from 2008 to 12 May 2021 
Deputy Chairman of the Supervisory Board (until 12 May 2021) 
Chairman of the Supervisory Boards of E.ON SE and Deutsche Lufthansa 
Aktiengesellschaft 
 
Mandates Competency profile 


 E.ON SE, Chairman Mobility, Energy Supply,  
Capital Markets 


     


 Deutsche Lufthansa Aktiengesellschaft, 
Chairman 


 


 


  Verena zu Dohna2 (b. 1975) 
Member from 2019 to 31 December 2021 
Head of Industrial Relations Regulations and Co-determination Policy  
at the Executive Board of IG Metall / (In-house) Counsel 
 
Mandates Competency profile 


 ABB AG Mobility, Human Resources,  
Compliance 


    


 


  Prof Dr Dr hc Reinhard Hüttl (b. 1957) 
Member from 2008 to 12 May 2021 
Scientific Director and Managing Partner of EUREF Energy Innovation GmbH 
 


 Competency profile 


 
Science, Resources, Sustainability 
 


 


 


  Horst Lischka2 (b. 1963) 
Member from 2009 to 12 May 2021 
Former Secretary to the Executive Board of IG Metall 
 
Mandates Competency profile 


 KraussMaffei Group GmbH, Deputy 
Chairman (until 10 May 2021) 


Mobility, Human Resources 


    MAN Truck & Bus SE  
 


 
1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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  Willibald Löw1 (b. 1956) 
Member from 1999 to 16 July 2021 
Member of the Works Council, Landshut (Chairman until 13 July 2021)  
 
 Competency profile 
 Mobility, Human Resources 


    
 


 


 


  Simone Menne (*1960) 
Member from 2015 to 12 May 2021 
Member of supervisory boards 
 
Mandates Competency profile 


 Deutsche Post AG Mobility, IT, Capital Markets 


       
 Henkel AG & Co. KGaA 
 Johnson Controls International plc 
 Russell Reynolds Associates Inc.   
 


 


  Brigitte Rödig1 (b. 1963) 
Member from 2013 to 1 October 2021 
Member of the Works Council, Dingolfing 
 
 Competency profile 


 
Mobility, Human Resources 
 


 


 
 


1 


2 


3 


 


 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise  


Not listed on the stock exchange  
Group mandate 


Memberships of other statutory 
supervisory boards  
Memberships of comparable boards of business enterprises 
in Germany and abroad 


 International experience or specialist expertise in one or 
more non-German markets important for the BMW Group 


 
In-depth knowledge and experience within the BMW Group 


 Entrepreneurs or individuals with previous experience in the 
management or supervision of another company  


 Expertise in accounting and/or auditing within the meaning 
of § 100 (5) AktG 


 Independent as determined by the self-assessment of the 
Supervisory Board 
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OVERVIEW OF SUPERVISORY BOARD COMMITTEES AND THEIR COMPOSITION 


Principal duties, basis for activities 
 


Members 


PRESIDING BOARD 
  


 Preparing Supervisory Board meetings where the subject matter to be discussed 
does not fall within the remit of a committee 


 Activities based on rules of procedure 


 Norbert Reithofer1 


Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley (until 12 May 2021) 
Kurt Bock (since 12 May 2021) 


PERSONNEL COMMITTEE 
  


 Preparing decisions relating to the appointment (and revocation of appointment) of members of 
the Board of Management, remuneration, and the regular review of the Board of Manage-
ment’s remuneration system 


 Concluding, amending and revoking employment contracts (in conjunction with the resolutions 
taken by the Supervisory Board regarding the remuneration of the Board of Management) and 
other contracts with members of the Board of Management 


 Taking decisions relating to the approval of ancillary activities of Board of Management mem-
bers, including the assumption of non-BMW Group supervisory board mandates, as well as the 
approval of transactions requiring Supervisory Board approval by law (e.g. loans to Board of 
Management or Supervisory Board members) 


 Activities based on rules of procedure 


 Norbert Reithofer1 


Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley (until 12 May 2021) 
Kurt Bock (since 12 May 2021) 


AUDIT COMMITTEE 
  


 Auditing the accounts and supervising the financial reporting process  
 Preparing the Supervisory Board’s resolution on Company and Group Financial Statements 


and discussing interim reports and notifications with the Board of Management prior to publi-
cation 


 Supervising the external audit, in particular selecting the auditor and ensuring the independ-
ence and quality of the external audit and any additional work performed by external auditor 


 Preparing the proposal for the election of the external auditor at the Annual General Meeting 
 Engaging and signing the fee agreement with the external auditor as well as determining areas 


of audit emphasis  
 Preparing the Supervisory Board’s audit of the non-financial reporting, preparing the selection 


of the auditor for non-financial reporting, and engaging the auditor 
 Supervising the effectiveness of the internal control system, the risk management system and 


the internal audit system as well as the performance of Supervisory Board duties in connection 
with audits pursuant to § 32 of the German Securities Trading Act (WpHG) 


 Supervising compliance as well as analysing and supervising any needs for action related to 
possible violations of duties by members of the Board of Management in preparation of a reso-
lution at the Supervisory Board 


 Making decisions on approval for utilisation of the Authorised Capital 2019 and determinations 
concerning the form of share certificates and dividend coupons 


 Amendments to Articles of Incorporation only affecting wording 
 Established in accordance with recommendation in the German Corporate Governance Code, 


activities based on rules of procedure 


 Kurt Bock1, 2 


Norbert Reithofer3 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 


NOMINATION COMMITTEE 
  


 Identifying suitable candidates as shareholder representatives on the Supervisory Board to be 
put forward for inclusion in the Supervisory Board’s proposals for election at the Annual Gen-
eral Meeting 


 Established in accordance with recommendation in the German Corporate Governance Code, 
activities based on terms of procedure 


 Norbert Reithofer1 


Kurt Bock (since 12 May 2021) 
Susanne Klatten 
Karl-Ludwig Kley (until 12 May 2021) 
Stefan Quandt 
(In line with the recommendation of the German Corporate 
Governance Code, the Nomination Committee comprises 
only shareholder representatives.) 


MEDIATION COMMITTEE 
  


 Submitting a proposal to the Supervisory Board if a resolution to appoint a member of the 
Board of Management has not been carried by the necessary two-thirds majority of Supervi-
sory Board members’ votes 


 Established as required by law 


 Norbert Reithofer 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
(In accordance with statutory requirements, the Mediation 
Committee comprises the Chairman and Deputy Chairman 
of the Supervisory Board and one member each selected by 
shareholder representatives and employee representatives.) 


1 Chair 
2 Special knowledge and experience according to recommendation D.4 of the DCGK and expertise 


in accounting and auditing within the meaning of § 100 (5) AktG 
3 Expertise in auditing within the meaning of § 100 (5) AktG 
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DISCLOSURES CONCERNING THE PROPORTION OF WOMEN 
ON THE BOARD OF MANAGEMENT AND AT EXECUTIVE 
MANAGEMENT LEVELS I AND II 
Targets for the proportion of women serving on 
the Board of Management and at executive  
management levels I and II, and the extent to 
which those targets have been achieved 


The Supervisory Board has determined that the 
Company’s Board of Management must have at 
least one female member in the period from 1 Jan-
uary 2021 to 31 December 2025. This is in accord-
ance with the requirements of the German Stock 
Corporation Act (AktG), as amended by the Second 
German Act on Equal Participation of Men and 
Women in Executive Positions in the Public and Pri-
vate Sectors (FüPoG II), which requires boards of 
management to include at least one female mem-
ber and at least one male member. At 31 December 
2021, the Company’s Board of Management had 
one female member (equating to 14.2 % of the 
membership). The Supervisory Board considers it 
desirable to raise the proportion of women on the 
Board of Management and fully supports the Board 


of Management’s endeavours to increase the pro-
portion of women at the highest executive man-
agement levels within the BMW Group. 


For the first two executive management levels be-
low the Board of Management, for the time frame 
from 1 January 2021 to 31 December 2025, the 
Board of Management has set a target that 10 % 
to 15 % of employees should be women.  


At 31 December 2021, the proportion of female 
managers was 9.8 % at executive management 
level I and 9.7 % at executive management level II.  


Management levels are defined in terms of their 
functional level and are based on a comprehensive 
job evaluation system based on Mercer. 


Further information on the topic of diversity within 
the BMW Group is provided in the chapter “Diver-
sity” in the BMW Group Report 2021.  


 


 


INFORMATION ON CORPORATE GOVERNANCE PRACTICES 
APPLIED BEYOND MANDATORY REQUIREMENTS 
Core values and guiding principles  


Within the BMW Group, the Board of Management, 
the Supervisory Board and the employees base 
their actions on the five core values that form the 
basis of the BMW Group’s success:  


Responsibility  


We make resolute decisions and personally stand 
by them. This frees up space for entrepreneurial ac-
tion.  


Appreciation  


We reflect on our own actions, respect one another, 
provide clear feedback and acknowledge achieve-
ments.  


Transparency  


We acknowledge concerns and identify inconsist-
encies in a constructive way. We act with integrity.  


Trust  


We rely on one another. This is the best and quick-
est way to achieve our goals.  
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Openness  


We think in terms of opportunities and are not 
afraid of change. We learn from our mistakes.  


Social responsibility towards employees and 
along the supply chain  


The BMW Group lives up to its social responsibili-
ties. Our corporate culture combines the drive for 
success with open-mindedness, trust and trans-
parency. We are well aware of our responsibility to-
wards society. Socially sustainable human re-
sources policies and general compliance with so-
cial standards are based on various internationally 
recognised guidelines. The BMW Group is therefore 
committed to adhering to the OECD’s guidelines for 
multinational companies, the content of the ICC 
Business Charter for Sustainable Development, 
and the UN Guiding Principles on Business and Hu-
man Rights. Details of the content of these guide-
lines and other relevant information are available at 
www.oecd.org, www.iccwbo.org and 
www.ohchr.org. The signing of the UN Global Com-
pact by the Board of Management of BMW AG in 
2001 and the adoption of the “Joint Declaration on 
Human Rights and Working Conditions in the BMW 
Group” by the Board of Management and em-
ployee representatives in 2005 (a declaration reaf-
firmed in 2010), we have also committed ourselves 
to worldwide compliance with internationally rec-
ognised norms of human rights and the core labour 
standards of the International Labour Organization 
(ILO). The most important of these are freedom of 
employment, non-discrimination, freedom of asso-
ciation and the right to collective bargaining, the 
ban on child labour, appropriate remuneration, le-
gally compliant working times and compliance with 
work and safety regulations. In 2018, we published 
the BMW Group Code on Human Rights and Work-
ing Conditions, which supplements the 2010 Joint 
Declaration on Human Rights and Working Condi-
tions in the BMW Group. The Code is based on a 
due diligence process that allows us to identify rel-
evant issues and take appropriate action to ad-
dress them. It reaffirms our commitment to respect-
ing human rights and specifies how the BMW 


Group promotes human rights, as well as how it im-
plements the ILO core labour standards in its busi-
ness activities worldwide.  


In December 2021, the Board of Management re-
solved to appoint a Human Rights Officer and en-
trusted the Head of Group Compliance with this 
task.  


The complete wording of the UN Global Compact, 
the recommendations of the ILO, the UN Guiding 
Principles and other relevant information are avail-
able at www.unglobalcompact.org and 
www.ilo.org. The Joint Declaration on Human 
Rights and Working Conditions in the BMW Group 
and the BMW Group Code on Human Rights and 
Working Conditions are available at www.bmw-
group.com under the menu items “Downloads” and 
“Responsibility”.  


The BMW Group complies with these fundamental 
principles and rights worldwide as a matter of 
course. For this reason, since 2005 our employees’ 
awareness of this issue has been raised by means 
of regular internal communication and training on 
recent developments in this area. The “Compliance 
Contact” helpline and the BMW Group SpeakUP 
Line are available to employees who wish to raise 
queries or complaints relating to human rights is-
sues anonymously and confidentially. Information 
and queries are dealt with by a Human Rights Re-
sponse Team, which takes the necessary measures 
with the involvement of relevant stakeholders and 
specialist departments, depending on the nature of 
matter concerned The BMW Group Compliance 
Contact can also be used as a whistleblowing sys-
tem for anonymous reports from external third par-
ties. In addition, in 2021 an ombudsman’s office 
was set up specifically for suppliers, and an exter-
nal lawyer was hired to serve as this ombudsman. 


Since 2016, human rights have been made an in-
tegral component of the BMW Group’s worldwide 
Compliance Management System, representing a 
further step in our systematic implementation of 
the UN Guiding Principles on Business and Human 
Rights. Further information on the Group’s social 
responsibility towards employees, including their 
health and safety in the workplace, is provided in 



http://www.oecd.org/

http://www.iccwbo.org/

http://www.ohchr.org/

http://www.unglobalcompact.org/

http://www.ilo.org/

http://www.bmwgroup.com/

http://www.bmwgroup.com/
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the Employees and Society chapter of the BMW 
Group Report 2021.  


However, sustainable business management can 
only be effective if it covers the entire value chain. 
That is why the BMW Group not only sets high 
standards for itself, but also expects its suppliers 
and partners to meet the ecological and social 
standards it sets, and strives continually to improve 
its processes, measures and activities in this area. 
For instance, we are requiring each of our dealer-
ship partners and importers in turn to contractually 
comply with ecological and social standards. More-
over, in order to promote sustainability, appropriate 
criteria based on the BMW Group Sustainability 
Standard are embedded throughout the entire pur-
chasing process, including in all our enquiries to 
suppliers and in our purchasing terms– in order to 
promote sustainability aspects in line with the 
BMW Group Sustainability Standard. The require-
ments defined in the sector-wide OEM Sustainabil-
ity Questionnaire are externally validated. The 
presence of validated policies designed to minimise 
any negative effects of our business activities on 
those affected by them is a key criterion when as-
sessing suppliers. These policies to minimise neg-
ative effects must be in place before production be-
gins. The BMW Group expects suppliers to ensure 
that their sub-suppliers also adhere to the BMW 
Group’s sustainability criteria. Random checks at 
supplier locations are carried out in the form of sus-
tainability audits and assessments. In 2017, the 


Human Rights Contact Supply Chain was estab-
lished for reporting sustainability infringements in 
the supply chain.  


Purchasing terms and conditions and other infor-
mation relating to purchasing are available on the 
BMW Group website at www.bmw-
group.com/en/sustainability/our-focus/environ-
mental-and-social-standards.html. 


We also work in close partnership with our suppli-
ers and encourage their commitment to sustaina-
bility. 


Goal-oriented management of sustainability  


Curbing climate change is one of the key challenges 
of our time and requires political and economic ef-
fort, as well as effort on the part of society at large. 
The BMW Group is playing its part. We are consist-
ently reviewing the economic, environmental and 
social impact of our business decisions. In this re-
gard, we consider ourselves to be clearly commit-
ted to the Paris Climate Agreement. We aim to 
achieve net zero emissions throughout our value 
chain by 2050. As part of this commitment, back in 
2020 the BMW Group set ambitious, science-
based goals which it aims to achieve by 2030. 
These goals have been validated by the Science 
Based Targets Initiative (SBTi). We will achieve 
these goals by further reducing our vehicles’ carbon 
footprints and emissions, on top of the reductions 
we have already achieved in the past. For further 
information see “Carbon Emissions and Pollu-
tants” of the BMW Group Report.  
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STATEMENT ON CORPORATE GOVERNANCE*,**1
 


9  M a r c h  2 0 2 3


Good corporate governance – acting in accordance with the 
principles of responsible management aimed at creation of 
value on a sustainable basis – is an essential requirement for 
the BMW Group, embracing all areas of the business. Trans-
parent reporting and corporate communication, corporate gov-
ernance that is aligned with the interests of all stakeholders, 
cooperation based on trust between the Board of Manage-
ment, Supervisory Board and employees, and compliance with 
applicable law are essential cornerstones of the corporate cul-
ture within the BMW Group.  


In this combined statement, the Board of Management and 
Supervisory Board of Bayerische Motoren Werke Aktiengesell-
schaft (“BMW AG”) report on corporate governance at BMW 
AG and the BMW Group pursuant to § 289f and § 315d of the 
German Commercial Code (HGB) and in accordance with the 
recommendations of the German Corporate Governance Code 
as amended on 28 April 2022 (DCGK). 


DECLARATION OF COMPLIANCE WITH THE GERMAN  
CORPORATE GOVERNANCE CODE (DCGK) 


The Board of Management and the Supervisory Board of BMW 
AG declared the following in December 2022 pursuant to 
§ 161 of the German Stock Corporation Act (AktG) regarding 
the recommendations of the “Government Commission on the 
German Corporate Governance Code”: 


 
 


 


* For reasons of simplicity, this report may use the masculine form in reference to persons. It is intended to represent all genders.  
**  Non-binding convenience translation 


“1. Since the last Declaration was issued in December 2021, 
BMW AG has complied with all the recommendations pub-
lished officially in the Federal Gazette on 20 March 2020 
(Code version dated 16 December 2019). 


2. BMW AG will in future comply with all the recommendations 
published officially on 27 June 2022 in the Federal Gazette 
(Code version dated 28 April 2022).” 


Furthermore, the Company also complies with all the sugges-
tions of the DCGK.  


BMW AG’s current and previous Declarations of Compliance 
are available on the Company’s website at  
www.bmwgroup.com/compliancedeclaration.  


INFORMATION ON THE COMPANY’S GOVERNING  
CONSTITUTION 


The designation BMW Group comprises BMW AG and its group 
entities. BMW AG is a stock corporation (Aktiengesellschaft) 
within the meaning of the German Stock Corporation Act (Ak-
tiengesetz) and has its registered office in Munich, Germany. It 
has three representative bodies: the Board of Management, 
the Supervisory Board and the Annual General Meeting. The 
duties and authorities of those bodies derive from the Stock 
Corporation Act and the Articles of Incorporation of BMW AG. 


The shareholders exercise their rights at the Annual General 
Meeting. The Board of Management is fully responsible for 
managing the enterprise and is monitored and advised by the 
Supervisory Board. The Supervisory Board appoints the mem-
bers of the Board of Management and can, at any time, revoke 
an appointment for good cause. The Board of Management in-
forms the Supervisory Board and reports to it regularly, 
promptly and comprehensively, in line with the principles of 
conscientious and faithful accountability and in accordance 
with the law and the reporting duties determined by the Super-
visory Board. The Board of Management requires the approval 
of the Supervisory Board for certain major proceedings. The 
Supervisory Board is not, however, authorised to undertake 
management measures itself. The close interaction between 
the Board of Management and the Supervisory Board in the 
interests of the enterprise as described above is also known as 
a “two-tier board structure”. 



http://www.bmwgroup.com/compliancedeclaration
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SHAREHOLDERS AND ANNUAL GENERAL MEETING 


The shareholders of BMW AG exercise their control and deci-
sion rights at the Annual General Meeting. 


The Annual General Meeting decides in particular on the utili-
sation of unappropriated profit, the ratification of the activities 
of the members of the Board of Management and of the Su-
pervisory Board, the appointment of the external auditor, 
changes to the Articles of Incorporation and certain capital-re-
lated measures, as well as electing the shareholders’ repre-
sentatives to the Supervisory Board. 


Moreover, the remuneration systems for members of the Board 
of Management and the Supervisory Board are presented to 
the Annual General Meeting for approval whenever they un-
dergo significant changes, but at least every four years. They 
were last presented at the 2021 Annual General Meeting. 
Starting with the 2022 Annual General Meeting, the Annual 
General Meeting also votes annually on whether to approve 
the Remuneration Report. The Remuneration Report for the 
past financial year including the Auditor’s Report, the current 
remuneration system and the most recent resolution on remu-
neration are available on the Company’s website at 
www.bmwgroup.com/remuneration. 


Due to the Covid-19 pandemic, the 2022 Annual General 
Meeting was held as a virtual meeting, i. e. without sharehold-
ers and proxies being physically present with the exception of 
Company representatives acting as proxies for the sharehold-
ers. Shareholders were able to exercise their voting rights by 
issuing instructions to these Company representatives or by 
postal vote.  


During the Annual General Meeting, shareholders’ questions 
were answered and video clips that shareholders had submit-
ted in advance were played. Registered shareholders were, of 
course, able to follow the Annual General Meeting in its en-
tirety using the Company’s online service. The Annual General 
Meeting accepted all resolutions and nominations proposed 
by the Board of Management and the Supervisory Board. The 
voting results are published on BMW AG’s website at 
www.bmwgroup.com/agm. 


BOARD OF MANAGEMENT 


The Board of Management manages the enterprise on its own 
responsibility, acting in the best interests of the BMW Group 
with the aim of achieving sustainable growth in value. The in-
terests of shareholders, employees and other stakeholders are 
also taken into account in the pursuit of this aim. 


The Board of Management also systematically identifies and 
assesses the risks and opportunities connected with social 
and environmental factors for the BMW Group and the envi-
ronmental and social impact of business activities. In addition 
to long-term economic goals, the corporate strategy takes due 
account of environmental and social objectives. The business 
forecast includes corresponding financial and sustainability 
targets. 


Overview 


In accordance with § 7 of the Articles of Incorporation, the 
Board of Management of BMW AG comprises at least two per-
sons; other than that, the number of members of the Board of 
Management is determined by the Supervisory Board. On 31 
December 2022, the Board of Management comprised seven 
members (six men and one woman).  


The Board of Management decides on the principal guidelines 
for managing the enterprise, determines and agrees upon the 
strategic orientation with the Supervisory Board, and ensures 
its implementation. The Board of Management is responsible 
for ensuring that all provisions of law and internal regulations 
are complied with. The Board of Management is responsible 
for ensuring that an effective, appropriate internal control sys-
tem and risk management system are in place. The internal 
control system comprises the internal control system for ac-
counting and financial reporting, the internal control system for 
reporting selected non-financial key figures, the Compliance 
Management System and the internal audit system. 


Following the appointment of a new member to the Board of 
Management, the BMW legal department informs the new 
member of the material legal context in which the Board mem-
ber’s duties are to be carried out as well as corporate govern-
ance aspects relevant to the position, including the duty to co-
operate when a transaction or event triggers reporting require-
ments or requires the approval of the Supervisory Board. 


Members of the Board of Management are required to act in 
the enterprise’s best interests and may not pursue personal 
interests in their decisions or take advantage of business op-
portunities intended for the benefit of the Company. They may 
only undertake ancillary activities, particularly supervisory 
board mandates outside the BMW Group, with the prior ap-
proval of the Supervisory Board’s Personnel Committee.  


Individual members of the Board of Management of BMW AG 
are required to disclose any conflicts of interest to the Supervi-
sory Board without delay, and to inform the other members of 
the Board of Management accordingly. 


During their period of employment for the BMW Group, mem-
bers of the Board of Management are bound by a comprehen-
sive non-competition clause. 



http://www.bmwgroup.com/remuneration

http://www.bmwgroup.com/agm
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Board of Management work procedures 


The Board of Management has adopted rules of procedure 
which are published on the Company’s website at www.bmw-
group.com/provisions. These rules of procedure incorporate 
the principle that the full Board of Management bears joint re-
sponsibility for all matters of particular importance, among 
other principles. In all other respects, each member of the 
Board of Management is responsible for the area of responsi-
bility assigned to them. Specific arrangements may be put in 
place for matters affecting more than one area of responsibil-
ity.  


The allocation of areas of responsibility and business seg-
ments among the members of the Board of Management is set 
out in a schedule of responsibilities. 


Members of the Board of Management bear joint responsibility 
for the overall management of the enterprise. They work to-
gether as colleagues and keep one another constantly up-
dated on important business matters and transactions within 
their areas of responsibility.  


The members of the Board of Management will exercise the 
diligence of prudent and conscientious leaders in the conduct 
of their business. 


The Board of Management adopts its resolutions at full Board 
meetings as well as at Product and Customer Board meetings.  


Board meetings are convened, coordinated and chaired by the 
Chairman of the Board of Management. In the event that the 
Chairman of the Board of Management is unable to attend a 
meeting, the member of the Board responsible for Finance rep-
resents him. 


A secretariat for Board of Management matters has been es-
tablished to assist the Chairman and other Board members 
with the preparation and follow-up work connected with Board 
meetings. 


The Board of Management is quorate at a meeting if all Board 
members have been invited and more than half are present. 
Board of Management members who join a meeting by tele-
phone or by video/audio transmission are deemed to be pre-
sent. Members who are not present 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. The 
Chairman of the Board of Management may permit other elec-
tronic forms of communication for voting. Except in urgent 
cases, matters relating to an area of responsibility for which 
the responsible Board member is absent only temporarily will 
only be discussed and decided upon with that member’s con-
sent.  


At the instigation of the Chairman of the Board of Manage-
ment, resolutions may also be passed outside meetings. Out-
side of a meeting, the Board of Management has a quorum if 
all members have been invited to participate in the vote for a 
resolution, if no member immediately objects to this procedure, 
and if more than half of the Board members participate in the 
vote. Votes may be cast in writing, by e-mail, text message, 
fax, telephone, by means of audio/video transmission or by 
any other electronic means of communication allowed by the 
Chairman of the Board of Management. The Chairman of the 
Board of Management may determine a specific form of voting. 


Resolutions of the Board of Management should be passed 
unanimously whenever possible. If unanimity cannot be 
achieved, the Board of Management passes resolutions by a 
simple majority of the votes cast, unless other majorities are 
prescribed as mandatory by law, the Articles of Incorporation, 
or the Board of Management’s rules of procedure. In the event 
of a tied vote, the Chairman of the Board of Management has 
the casting vote. Any changes to the Board of Management’s 
rules of procedure must be passed unanimously. 


Minutes are kept of the meetings of the Board of Management, 
indicating the place and date of the meeting, the participants, 


the items on the agenda and the wording of the resolutions. 
The minutes are signed by the Chairman of the Board of Man-
agement.  


Generally, two to three in-person Board meetings were held 
each month during the financial year 2022.  


Tasks of the full Board of Management 


In the year under report, deliberations were held and decisions 
were taken by the Board of Management at full Board meet-
ings as well as at Product and Customer Board meetings. 


The overall framework for developing business strategies, the 
use of resources, the implementation of strategies and matters 
of particular importance and consequence to the BMW Group 
are defined and decided upon at full Board of Management 
meetings.  


Product and customer-related issues of particular importance 
and consequence to the BMW Group as well as cross-brand 
decisions on automobile product strategy and all product pro-
jects at the fundamental stage are decided upon at Product 
and Customer Board meetings.  


Board of Management Committees 


The Board of Management has established “Customer”, “Sen-
ior Executives” and “Operations” committees.  


Board of Management Committees pass resolutions inde-
pendently and in place of the Board of Management for mat-
ters relating to the Committee’s area of responsibility. A Com-
mittee matter is dealt with by the full Board of Management if 
a Board of Management member requests it. The full Board of 
Management may amend or revoke the resolutions of a com-
mittee at any time. The members of a committee report regu-
larly to the full Board of Management on committee work. 



http://www.bmwgroup.com/provisions

http://www.bmwgroup.com/provisions
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Within this framework, Board of Management Committees 
may regulate their own working procedures; in all other re-
spects, the rules of procedure of the Board of Management ap-
ply accordingly.  


The Board of Management Customer Committee deliberates 
and decides on sales, brand, production and purchasing issues 
across all Board areas of responsibility. It usually meets once 
a month, and at least four times a year in full session. Board 
members with voting rights comprise the Board member re-
sponsible for Customer, Brands, Sales (who also chairs the 
committee) as well as the Board members responsible for Fi-
nance, Purchasing and Supplier Network, and Production.  


The Board of Management’s Senior Executives Committee de-
liberates and makes decisions across all Board areas of re-
sponsibility on the development of rules and regulations for 
senior executives, the principles of personnel policy and the 
appointment and promotion of senior executives to function 
level II. The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board of Man-
agement (who also chairs the committee) and the Board mem-
ber responsible for People and Real Estate.  


The Operations Committee generally meets every two weeks 
and deliberates and decides across all Board areas of respon-
sibility on automobile product projects, based on the strategic 
orientation and decision-making framework stipulated by the 
Board of Management. Board members with voting rights 
comprise the Board member responsible for Production (who 
also chairs the committee), the Board member responsible for 
Development and the Board member responsible for Purchas-
ing and Supplier Network.  


Cooperation with the Supervisory Board 


The Chairman of the Board of Management coordinates and 
leads on cooperation and communication between the Board 
of Management and the Supervisory Board.  


The Chairman of the Board of Management maintains regular 
contact with the Chairman of the Supervisory Board and keeps 
him informed of all important matters. 


The Supervisory Board has resolved that its specific approval 
is required for transactions of fundamental importance. Where 
necessary, the Chairman of the Board of Management obtains 
the approval of the Supervisory Board.  


The Chairman of the Board of Management is also responsible 
for ensuring that reporting duties vis-a-vis the Supervisory 
Board are complied with. The Chairman is supported by all 
members of the Board of Management in the fulfilment of 
these tasks. 


The Board of Management’s information and reporting obliga-
tions vis-a-vis the Supervisory Board are defined by Supervi-
sory Board resolution in addition to statutory requirements. As 
a general rule, in the case of reports required by law, the Board 
of Management submits its reports to the Supervisory Board 
verbally and in writing. To the greatest extent possible, docu-
ments required as a basis for taking decisions are sent to the 
members of the Supervisory Board in good time prior to the 
relevant meeting. This usually happens via a highly secure dig-
ital platform (Digital Boardroom). 


The fundamental principle followed when reporting to the Su-
pervisory Board is that the Board of Management must report 
regularly, promptly and comprehensively on all matters of sig-
nificance for the BMW Group relating to strategy, planning, 
business performance, risk exposures, risk management and 
compliance. This requires the Board of Management to ad-
dress deviations of actual outcomes from targets agreed upon 


in established plans, indicating the reasons for such devia-
tions. 


Board of Management succession planning,  
diversity concept  


Together with the Board of Management, the Supervisory 
Board ensures that long-term succession planning is in place. 
In their assessment of candidates for a post on the Board of 
Management, the underlying criteria applied by the Supervi-
sory Board for determining the suitability of candidates are 
their expertise in the relevant area of Board responsibility, out-
standing leadership qualities, a proven track record and a good 
understanding of the BMW Group’s business. The Supervisory 
Board has adopted a competency and diversity concept for the 
composition of the Board of Management, which is also 
aligned with the recommendations contained in the German 
Corporate Governance Code. The Supervisory Board is careful 
to consider diversity-related issues when assessing which 
candidates are most suitable for a seat on the Board of Man-
agement. “Diversity” in the context of the decision-making 
process is understood by the Supervisory Board to encompass 
various complementary individual profiles and work and life 
experiences at both national and international level, as well as 
an appropriate representation of genders. In reaching its deci-
sions, the Supervisory Board also considers the following fac-
tors:  


‒ Board of Management members need to have a long-
standing track record of management experience, ideally in 
a variety of professional fields. An adequate mix of different 
professional and management skills is sought here. 


‒ At least two members should have international manage-
ment experience.  


‒ At least two members of the Board of Management should 
have a technical background.  
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‒ Collectively, the Board of Management should have exten-
sive experience in the fields of development, production, 
sales, finance and human resources.  


‒ The Board of Management must comprise at least one man 
and one woman. The Supervisory Board ensures this mini-
mum gender participation. The Supervisory Board consid-
ers it desirable to raise the proportion of women on the 
Board of Management and fully supports the Board of Man-
agement’s endeavours to increase the proportion of 
women at the highest executive management levels within 
the BMW Group. The Board of Management reports to the 
Personnel Committee and the Supervisory Board at regular 
intervals on the proportion and development of female ex-
ecutives, particularly in senior management positions and 
at the first executive level. Further information on gender di-
versity can be found in the section “Targets and target 
achievement regarding the proportion of women serving at 
executive management levels I and II” on page 20. 


‒ The Supervisory Board has set an age limit for Board of 
Management membership. As a general rule, this age limit 
is 60. The Supervisory Board also pays attention to achiev-
ing an appropriate mixture of people of different ages within 
the Board of Management.  


When selecting an individual for a post on the Board of Man-
agement, the Supervisory Board decides in the best interest of 
the Company and after ample consideration of all the relevant 
circumstances.  


In the Supervisory Board’s opinion, the composition of the 
Board of Management in the financial year 2022 is in line with 
the stipulated diversity concept. In particular, the requirement 
that the Board of Management comprise at least one man and 
one woman was consistently met. The varying professional, 
academic and life experiences of the members of the Board of 
Management complement one another. To enable a compari-


son with the diversity concept, the curricula vitae of the mem-
bers of the Board of Management can be accessed on the 
BMW Group’s website at www.bmwgroup.com/company-por-
trait. 


In addition to the Supervisory Board, the Personnel Committee 
of the Supervisory Board and the Chairman of the Board of 
Management, the human resources department responsible 
for senior executives of the Company is also involved in the 
long-term succession planning for the Board of Management. 
Potential candidates for the individual Board functions are dis-
cussed regularly with the Chairmen of the Board of Manage-
ment and the Supervisory Board, both on the basis of the re-
quirements for the specific area of responsibility and on the ba-
sis of the competency and diversity concept for the entire 
Board. This process is connected to the annual assessments 
of senior executives in the Company and is intended to make 
an up-to-date pool of internal candidates available on an on-
going basis, which the Personnel Committee and Supervisory 
Board can revert to. 


As a rule, the Personnel Committee addresses the question of 
whether to replace a member of the Board of Management or 
extend their mandate approximately one year before the end 
of a mandate on the Board of Management. If a board member 
is to be replaced, the internal pool will be reviewed. In some 
cases, HR consultants are also called in to look for suitable ex-
ternal candidates and/or to assess the suitability of candi-
dates. The Personnel Committee of the Supervisory Board 
takes the competency and diversity concept described by the 
Supervisory Board into account as part of the pre-selection 
process for candidates. Individuals on the shortlist are invited 
to present themselves to the Personnel Committee. Candi-
dates recommended by the Personnel Committee will then 
present themselves in separate preliminary discussions be-
tween the representatives of the shareholders and the em-
ployees, and subsequently in the Supervisory Board plenary. 


After thorough deliberation, the latter takes the final decision 
on the selection of the suitable candidate and their appoint-
ment to the Board of Management.  


SUPERVISORY BOARD 


The Supervisory Board is charged with the task of advising 
and supervising the Board of Management in its management 
of BMW AG.  


Overview 


BMW AG’s Supervisory Board is composed of ten shareholder 
representatives (elected by the Annual General Meeting) and 
ten employee representatives (elected in accordance with the 
Co-Determination Act). In the event of an early departure from 
the Board, for example if the member enters retirement or re-
signs, the responsible court will appoint a new member of the 
Supervisory Board for the remainder of the term. For share-
holder representatives, the appointment is only until the next 
Annual General Meeting. 


The ten employee representatives on the Supervisory Board 
include 


‒ seven Company employees, including one senior executive, 
and 


‒ three members of the Supervisory Board who are elected 
on the recommendation of trade unions. 


The Supervisory Board is involved in all Board of Management 
decisions of fundamental importance for BMW AG.  


It appoints the members of the Board of Management and de-
cides upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important reasons. 


Members of the Supervisory Board of BMW AG may not dele-
gate their duties to others. 



http://www.bmwgroup.com/company-portrait

http://www.bmwgroup.com/company-portrait
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Members of the Supervisory Board of BMW AG are obliged to 
act in the best interest of the enterprise as a whole. They may 
not pursue personal interests in their decisions or take ad-
vantage of business opportunities intended to benefit the 
Company.  


Members of the Supervisory Board are required to inform the 
Chairman of the Supervisory Board without delay of any con-
flicts of interest, particularly any that may result from a direc-
torship function or advisory role with clients, suppliers, lenders 
or other business partners. The Supervisory Board reports on 
the handling of such conflicts of interest to the Annual General 
Meeting. If a Supervisory Board member has significant and 
non-temporary conflicts of interest, this will lead to the termi-
nation of the mandate.  


Members of the Supervisory Board of BMW AG are required to 
ensure that they have sufficient time to carry out their duties 
and to pay attention to the limitations recommended in the 
German Corporate Governance Code for supervisory board 
mandates and similar functions.  


Members of the Supervisory Board are responsible for under-
taking any training required for the performance of their duties, 
appropriately assisted by the Company. The Company holds 
training events several times a year for the members of the Su-
pervisory Board and bears all associated costs.  


Following the election of a new Supervisory Board member, 
the BMW legal department is required to inform the new mem-
ber of the principal legal issues affecting their duties as well as 
corporate governance aspects relevant to the position, includ-
ing the duty to cooperate when a transaction or event triggers 
reporting requirements or is subject to the approval of the Su-
pervisory Board. Moreover, the Company submits various 
onboarding plans to introduce members to topics that are im-
portant for the work of the Supervisory Board.  


Further information on training measures carried out in 2022 
and on the onboarding programme for new Supervisory Board 
members is provided in the Report of the Supervisory Board. 


Supervisory Board work procedures 


The Supervisory Board holds a minimum of two meetings in 
each of the first and second six-month periods of the calendar 
year. In general, five Supervisory Board meetings are held per 
calendar year. At least one meeting per year is planned to ex-
tend over several days, partially to enable an in-depth ex-
change of thoughts and ideas on strategy, technology and 
products. The main topics of meetings during the period under 
report are summarised in the Report of the Supervisory Board. 
Shareholder representatives and employee representatives 
regularly prepare Supervisory Board meetings separately, and 
together with members of the Board of Management as the 
need arises. 


The Chairman of the Supervisory Board coordinates work 
within the Supervisory Board, convenes and chairs its meet-
ings, handles its external affairs and represents it in its deal-
ings with the Board of Management.  


The Supervisory Board is quorate if all members have been in-
vited to the meeting and at least half of its total membership 
participate in the vote on a particular resolution. A resolution 
relating to an agenda item not included in the invitation is only 
valid if none of the members of the Supervisory Board who 
were present at the meeting object to the resolution and if a 
minimum of two-thirds of the members are present.  


Supervisory Board resolutions are generally passed by a sim-
ple majority. The German Co-Determination Act contains spe-
cific legal requirements and procedural provisions with respect 
to majority voting, particularly regarding the appointment and 
dismissal of members of the Board of Management and the 


election of a Chairman or Deputy Chairman of the Supervisory 
Board.  


If a Supervisory Board vote results in a tie, a new discussion 
will only take place if the majority of the Supervisory Board re-
solves accordingly. In the event of a new vote on the same 
item, the Chairman of the Supervisory Board has two votes if 
the vote is again tied.  


The resolutions of the Supervisory Board and its Committees 
are regularly adopted at the meetings. Absent members of the 
Supervisory Board may have their written vote submitted by 
another member of the Supervisory Board. This rule also ap-
plies to the casting of the second vote by the Chairman of the 
Supervisory Board. Voting in writing, by telephone, fax or by 
means of electronic media is also permissible if the Chairman 
(or Deputy Chairman if the Chairman is unable to participate) 
consents to this in exceptional circumstances. In this case, 
such resolutions are required to be confirmed retrospectively 
by way of minutes. Voting after the meeting is permitted if the 
Chairman (or Deputy Chairman in his absence) consents to this 
prior to the vote taken in the meeting, and if this consent ap-
plies for all absent members of the Supervisory Board. A dead-
line by which votes cast after the meeting must be received will 
be set by the Chairman. 


Minutes are kept of the resolutions and meetings, indicating 
the place and date of the meeting, the participants, the items 
on the agenda and the wording of the resolutions. The minutes 
are signed by the chair of the meeting. 


The Supervisory Board may call on experts and other suitably 
informed persons to attend meetings in order to give advice on 
specific matters. The Supervisory Board also meets regularly 
without the Board of Management. 


BMW AG ensures that the Supervisory Board and its commit-
tees are appropriately equipped to carry out their duties. This 







  


 


Page 9 of 22 


includes providing a central Supervisory Board office to organ-
ise the Supervisory Board’s work and support the chairper-
sons in their work. 


The Supervisory Board regularly assesses the effectiveness of 
its activities and the activities carried out by its committees by 
means of a questionnaire as well as individual discussions 
with the Chairman. The findings and conclusions resulting 
from this self-assessment process are subsequently discussed 
in plenary. The evaluation for the financial year 2022 shows a 
high level of satisfaction among the members of the Supervi-
sory Board with the organisation and conduct of the meetings 
as well as with the topics covered at the meetings and the ad-
ditional training events. Cooperation is perceived as construc-
tive and trusting, both within the Supervisory Board and with 
the Board of Management. Those joining the Supervisory 
Board found the onboarding assistance provided extremely 
useful. Whenever possible, suggestions for further improve-
ment of the Supervisory Board’s work, and for topics to be dis-
cussed in detail, are promptly taken up. 


The Supervisory Board’s rules of procedure are published on 
the Company’s website at www.bmwgroup.com/provisions. 


Presiding Board and Supervisory Board Committees 


Taking into account the specific circumstances of the 
BMW Group and the number of Board members, the BMW AG 
Supervisory Board has set up a Presiding Board and four com-
mittees, namely the Personnel Committee, the Audit Commit-
tee, the Nomination Committee and the Mediation Committee. 
These work to ensure the Supervisory Board’s work is as ef-
fective as possible. Committee chairpersons report in detail on 
committee work at each Supervisory Board meeting.  


The composition of the Presiding Board and the Committees is 
based on legal requirements, the Articles of Incorporation, the 


rules of procedure and corporate governance principles, par-
ticularly taking into account the professional expertise of their 
members.  


According to the relevant rules of procedure, the Chairman of 
the Supervisory Board is, in this capacity, automatically a 
member of the Presiding Board, the Personnel Committee and 
the Nomination Committee, and also chairs these Committees. 


The number of meetings held by the Presiding Board and the 
Committees depends on business need. As a rule, the Presid-
ing Board, the Personnel Committee and the Audit Committee 
hold several meetings in the course of a year.  


In line with the terms of reference for the plenary, the Supervi-
sory Board has set out rules of procedure for the activities of 
the Presiding Board and the various Committees. With the ex-
ception of the Mediation Committee, the Committees are quor-
ate if all members have been invited and at least three mem-
bers, including at least one shareholder representative and 
one employee representative, participate in the adoption of 
resolutions. All four members of the Mediation Committee 
must be present for this body to pass resolutions. Unless oth-
erwise stipulated by law, resolutions taken by the Committees 
are passed by a simple majority.  


The Audit Committee discusses the assessment of the audit 
risk, the audit strategy, audit planning and audit results with 
the auditor. The Chairman of the Audit Committee maintains 
ongoing dialogue with the auditor regarding the audit's pro-
gress, and reports to the Committee about this. The Audit 
Committee regularly consults with the auditor, also without the 
Board of Management. 


The main tasks of the Presiding Board, the Committees and 
their members are detailed in the overview starting on 
page 13.  


Sustainability issues are of key importance to the Supervisory 
Board. They are an integral part of the Presiding Board’s work 
and that of several Committees. The Presiding Board ad-
dresses sustainability aspects in the context of corporate strat-
egy and corporate planning in particular. The Audit Committee 
accords special attention to the audit of the non-financial 
statement, which reports on important sustainability issues. In 
turn, the Personnel Committee prepares decisions on the re-
muneration of Board of Management members under consid-
eration of sustainability targets.  


Due to the close connection between the aforementioned key 
sustainability fields and the core tasks and activities carried 
out by the existing Committees, the Supervisory Board has de-
cided not to establish an additional, separate committee for 
sustainability issues. 


Composition targets for the Supervisory Board,  
competency profile, diversity concept  


The Supervisory Board must be composed in such a way that 
its members collectively possess the knowledge, skills and ex-
perience required to perform its tasks in a proper manner.  


To this end, BMW AG’s Supervisory Board has passed a reso-
lution specifying the objectives regarding its composition, in-
cluding a competency profile for the Supervisory Board, as fol-
lows. These also underpin the overall concept for achieving di-
versity in the composition of the Supervisory Board (diversity 
concept):  


‒ The Supervisory Board is required to include at least six in-
dependent shareholder representatives within the meaning 
of Recommendations C.6 and C.7 of the DCGK. 


‒ The chairs of the Supervisory Board, the Audit Committee 
and the Personnel Committee – which is involved in prepar-
ing decisions on Board of Management remuneration – 
should be independent of the Company and of the Board of 



http://www.bmwgroup.com/provisions
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Management. The chairperson of the Supervisory Board 
shall not serve as the chair of the Audit Committee. 


‒ When seeking suitably qualified individuals for the Supervi-
sory Board whose specialist skills and leadership qualities 
are most likely to be an asset to the Board as a whole, con-
sideration also needs to be given to diversity. When prepar-
ing nominations, the extent to which the work of the Super-
visory Board will benefit from diverse professional and per-
sonal backgrounds (including international aspects) and 
from an appropriate gender representation also needs to be 
taken into account. It is the joint responsibility of all those 
participating in the nomination and election process to en-
sure that qualified women are considered for Supervisory 
Board membership.  


‒ If possible, the Supervisory Board should have at least four 
members that have international experience or specialised 
knowledge of one or more non-German markets important 
to the BMW Group. 


‒ Furthermore, if possible, the Supervisory Board should in-
clude seven members who have in-depth knowledge and 
experience within the BMW Group, no more than two of 
whom shall be former members of the Board of Manage-
ment.  


‒ Three members of the Supervisory Board should preferably 
have previous experience in the management or supervi-
sion of another medium-sized or large company.  


‒ The Supervisory Board should ideally have expertise in the 
following areas relevant to the Company: corporate strat-
egy, technology, purchasing/supply chains, produc-
tion/manufacturing, sales/customer needs, finance/ac-
counting/auditing, capital markets, mobility, human re-
sources/personnel management, compliance, IT/digitalisa-
tion/artificial intelligence and change management/busi-
ness transformation. Each member of the Supervisory 
Board should have expertise in at least one of these areas. 


‒ Three members of the Supervisory Board should preferably 
have expertise in sustainability issues that are of key im-
portance to the Company. 


‒ At least one member of the Audit Committee must have ex-
pert knowledge of accounting, while at least one further 
member of the Audit Committee must have expert 
knowledge of auditing. The expertise in accounting should 
encompass special knowledge and experience in the appli-
cation of accounting principles and internal control and risk 
management systems, while the expertise in auditing 
should encompass special knowledge and experience in 
auditing. Accounting and auditing also cover sustainability 
reporting and auditing. The Chair of the Audit Committee 
should have expert knowledge in at least one of these two 
areas. 


‒ The members of the Audit Committee must all together be 
familiar with the sector in which the Company operates.  


‒ No persons carrying out directorship functions or advisory 
roles for important competitors of the BMW Group may be-
long to the Supervisory Board. In compliance with applica-
ble legislation, members of the Supervisory Board are re-
quired to ensure that no persons will be nominated for elec-
tion with whom a serious, non-temporary conflict of inter-
ests could arise due to other activities and functions per-
formed by them outside the BMW Group, particularly advi-
sory activities or directorships with customers, suppliers, 
creditors or other business partners.  


‒ An age limit of 70 years shall generally be applied for mem-
bership of the Supervisory Board. In exceptional cases, 
members may remain in office until the end of the first ordi-
nary Annual General Meeting after they reach the age of 73, 
in order to fulfil legal requirements or to facilitate a smooth 
succession in the case of key roles or specialised qualifica-
tions.  


‒ As a general rule, shareholder representatives on the Su-
pervisory Board should not hold office for longer than the 
end of the Annual General Meeting at which the resolution 
is passed ratifying the member’s activities for the 11th fi-
nancial year after initially taking office, not including the fi-
nancial year in which the member’s period of office began. 
This rule does not apply to natural persons who, directly or 
indirectly, hold significant investments in the Company. In 
the Company’s interest, deviation from the general maxi-
mum period is possible, for instance in order to promote an-
other composition target, in particular diversity of gender, as 
well as members’ technical, professional and personal 
backgrounds. 


The Nomination Committee of the Supervisory Board takes 
composition targets into account when selecting possible can-
didates as shareholder representatives. These measures lay 
the foundation for achieving a diverse composition and ensur-
ing that the Supervisory Board collectively possesses the 
knowledge, skills and experience required to perform its duties 
in a proper manner. Proposals for election by the Supervisory 
Board to the Annual General Meeting should take into account 
the composition objectives in so far as they concern share-
holder members of the Supervisory Board, so as to achieve the 
composition targets and fill in the competency profile for the 
Supervisory Board as a whole by means of appropriate elec-
tion resolutions by the Annual General Meeting. The Annual 
General Meeting is, however, not bound by nominations for 
election proposed by the Supervisory Board. The voting free-
dom of employees in the vote for the employee members of the 
Supervisory Board is also protected. Under the rules stipulated 
by the German Co-Determination Act, the Supervisory Board 
does not have the right to nominate employee representatives 
for election. The composition targets that the Supervisory 
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Board has set itself are therefore not intended to be instruc-
tions to those entitled to vote, or to restrict their freedom to 
vote. 


Self-assessment of the Supervisory Board as at  
31 December 2022 


In the Supervisory Board’s opinion, its composition as at 
31 December 2022 fulfils the composition targets set out 
above and the competency profile. The skills matrix following 
this section shows the status of the implementation of these 
composition targets and the competency profile. This visual-
ises the respective areas of the competency profile in which 
members of the Supervisory Board have expertise.  


The skills matrix also indicates how long each member of the 
Supervisory Board has held office. It also indicates whether 
the shareholder representatives on the Supervisory Board 
consider each shareholder representative independent of the 
Company and the Board of Management within the meaning 
of Recommendations C.6 and C.7 of the DCGK. This is the case 
in particular for the Chairman of the Supervisory Board and the 
Chairman of the Audit Committee. The Chairman of the Super-
visory Board is also the Chairman of the Personnel Committee, 
which carries out preparatory work on the Board of Manage-
ment's remuneration. The Company does not have a control-
ling shareholder within the meaning of Recommendation C.9 
of the DCGK. No disclosures on the independence of a control-
ling shareholder are therefore required. The BMW Group Re-
port includes disclosures on holdings in the Company's capital 
exceeding 10 % of the voting rights in the section “Disclosures 
Relevant for Takeovers and Explanatory Comments”. 


At the reporting date, the Supervisory Board had six female 
members (30 % of the membership), including three share-
holder representatives and three employee representatives. 
The Supervisory Board had 14 male members (70 % of the 


membership), including seven shareholder representatives 
and seven employee representatives. The Company thus com-
plies with the statutory gender quota of at least 30 %, both for 
shareholder representatives and employee representatives. 
No member of the Supervisory Board had reached the stand-
ard retirement age of 70 as at 31 December 2022. 


Only one previous Board of Management member currently 
holds office on the Supervisory Board.  


Two additional members joined the Audit Committee on 1 Oc-
tober 2022: Rachel Empey (shareholder representative) and 
Dr. Dominique Mohabeer (employee representative). Their ap-
pointment further increased the independence, financial ex-
pertise and diversity of the Audit Committee. 


The members of the Audit Committee are collectively familiar 
with the sector in which the Company operates. Three mem-
bers have expertise in the field of accounting and/or auditing 
(financial experts). In each case, this includes sustainability re-
porting and auditing. 


The Chairman of the Committee, Dr. Kurt Bock, has special 
knowledge and experience in the application of accounting 
principles and internal control and risk management systems, 
as well as in auditing, due to his many years as CFO of the pub-
licly listed company BASF SE, his work on committees for the 
development of accounting and his various financial manage-
ment roles within the BASF Group and the Bosch Group. 


Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer has been a member of 
the Audit Committee and Chairman of the Supervisory Board 
of BMW AG for many years. During this time, he was particu-
larly focused on the Company’s auditing processes and has 
acquired special knowledge and experience in auditing. 


Another member of the Audit Committee, Rachel Empey, also 
has special knowledge and experience in the application of ac-
counting principles and internal control and risk management 


systems, as well as in accounting. Ms Empey spent many 
years as a board member responsible for finance at listed com-
panies (Fresenius Group and Telefónica Deutschland Holding 
AG) and as a member of the audit committee at the publicly 
listed company Inchcape plc (UK). She is also a qualified char-
tered accountant (England and Wales) and worked as an audit 
executive at Ernst & Young (UK). 


Further information on the Supervisory Board members in fi-
nancial year 2022 is provided in the overview starting on 
page 16. This includes in particular information relating to 
members’ professions and to their mandates in other statutory 
supervisory boards and equivalent national or foreign corpo-
rate boards. It can be seen whether these are Group mandates, 
whether the enterprise in question is listed on a stock market, 
and whether the Supervisory Board member in question chairs 
the specified board. 
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SKILLS MATRIX 


 


 R
ei


th
of


er
 


Sc
ho


ch
 (u


nt
il 


31
/1


2/
20


22
) 


K
im


m
ic


h 
(f


ro
m


 
18


/0
1/


20
23


) 


Q
ua


nd
t 


Sc
hm


id
 


B
oc


k 


B
en


ne
r 


B
itz


er
 


Eb
ne


r 


Em
pe


y 


H
ie


si
ng


er
 


H
or


n 


K
la


tt
en


 


K
öh


le
r 


K
ur


z 


M
an


dl
 


M
oh


ab
ee


r 


Sc
hä


fe
rk


or
dt


 


Sc
hm


id
t 


Si
kk


a 


W
an


ke
l 


General information                      
Initial appointment 2015 1988 2023 1997 2007 2018 2014 2021 2021 2021 2017 2021 1997 2021 2022 2022 2012 2020 2021 2019 2022 
Independent within the meaning of DCGK (C.6 et seq.)  n/a n/a  n/a  n/a  n/a   n/a  n/a n/a n/a n/a    n/a 
Diversity                      


Gender M M M M M M F M M F M M F M M M F F M M F 
Year of birth 1956 1955 1972 1966 1965 1958 1968 1965 1978 1976 1960 1958 1962 1964 1963 1984 1963 1962 1962 1967 1964 
Nationality DE DE DE DE DE DE DE DE DE UK/DE DE DE DE DE DE DE DE DE DE/AUS USA DE 


Areas of competence                      
International experience                      
Knowledge within the BMW Group                      
External management/supervisory experience                      
Corporate strategy                      
Technology                      
Purchasing/supply chains                      
Production/manufacturing                      
Sales/customer needs                      
Finance                      


Accounting, control systems                      
Auditing                      
Financial expert in accounting                      
Financial expert in auditing                      


Capital market                      
Mobility                      
Human resources/personnel management                      
Compliance                      
IT/digitalisation/artificial intelligence                      
Change management/business transformation                      
Expertise in sustainability                      


Environmental sustainability                      
Social sustainability                      


Familiarity with corporate sector                      
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OVERVIEW OF SUPERVISORY BOARD COMMITTEES AND THEIR COMPOSITION 


 


Principal duties, basis for activities  Members 


PRESIDING BOARD   


 Preparing Supervisory Board meetings unless the subject matter to be discussed falls within the remit of a committee. This includes prepara-
tory discussion of the following topics: corporate strategy and corporate planning under consideration of sustainability aspects – in particular 
environmental and social aspects and objectives – as well as corporate governance 


 Activities based on rules of procedure 


 Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer1 


Manfred Schoch (until 31/12/2022) 
Dr. Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Dr. Kurt Bock 


PERSONNEL COMMITTEE   


 Preparing decisions relating to the appointment (and revocation of appointment) of members of the Board of Management, remuneration, and 
the regular review of the Board of Management’s remuneration system 


 Concluding, amending and revoking employment contracts (in conjunction with the resolutions taken by the Supervisory Board regarding the 
remuneration of the Board of Management) and other contracts with members of the Board of Management 


 Taking decisions relating to the approval of ancillary activities of Board of Management members, including the assumption of non-BMW 
Group supervisory mandates, as well as the approval of transactions requiring Supervisory Board approval by dint of law (e.g. loans to Board 
of Management or Supervisory Board members) 


 Activities based on rules of procedure 


 Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer1 


Manfred Schoch (until 31/12/2022) 
Dr. Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Dr. Kurt Bock 


AUDIT COMMITTEE   


 Auditing the accounts and supervising the financial reporting process, including sustainability reporting  
 Preparing the Supervisory Board’s resolution on Company and Group Financial Statements and discussing interim reports and notifications 


with the Board of Management prior to publication 
 Supervising the external audit, in particular selecting the auditor and ensuring the independence and quality of the external audit and any 


additional work performed by the external auditor 
 


 Dr. Kurt Bock1, 2 


Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer3 
Manfred Schoch (until 31/12/2022) 
Dr. Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Rachel Empey2 (since 01/10/2022) 
Dr. Dominique Mohabeer (since 01/10/2022) 


1 Chair 
2 Special knowledge and experience according to Recommendation D.3 of the DCGK and expertise in accounting and auditing as defined by § 100 (5) AktG 
3 Special knowledge and experience according to Recommendation D.3 of the DCGK and expertise in auditing as defined by § 100 (5) AktG 
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AUDIT COMMITTEE (CONTINUED)   


 Preparing the proposal for the election of the external auditor at the Annual General Meeting 
 Engaging and signing the fee agreement with the external auditor, as well as determining areas of audit emphasis 
 Preparing the Supervisory Board’s audit of non-financial reporting, potentially appointing an external auditor to review content and conclude 


the fee agreement 
 Supervising the effectiveness of the internal control system, the risk management system and the internal audit system as well as the perfor-


mance of Supervisory Board duties in connection with audits pursuant to § 32 of the German Securities Trading Act (WpHG) 
 Supervising compliance as well as auditing and supervising any needs for action related to possible violations of duties by members of the 


Board of Management in preparation of a resolution on the Supervisory Board 
 Making decisions on approval for utilisation of Authorised Capital 2019 and resolutions concerning the form of share certificates and dividend 


coupons 
 Amendments to Articles of Incorporation only affecting wording 
 Established committee as required by law, activities based on rules of procedure 


  


NOMINATION COMMITTEE   


 Identifying suitable candidates as shareholder representatives on the Supervisory Board to be put forward for inclusion in the Supervisory 
Board’s proposals for election at the Annual General Meeting 


 Established in accordance with the recommendation contained in the German Corporate Governance Code,  
activities based on rules of procedure 


 Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer1 


Dr. Kurt Bock 
Dr. h.c. Susanne Klatten 
Stefan Quandt 
(In line with the recommendation of the Ger-
man Corporate Governance Code, the Nomi-
nation Committee comprises only shareholder 
representatives.) 


MEDIATION COMMITTEE   


 Submitting a proposal to the Supervisory Board if a resolution to appoint a member of the Board of Management has not been carried by the 
necessary two-thirds majority of Supervisory Board members’ votes 


 Established committee as required by law 


 Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer 
Manfred Schoch (until 31/12/2022) 
Dr. Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
(In accordance with statutory requirements, 
the Mediation Committee comprises the 
Chairman and Deputy Chairman of the Super-
visory Board and one member each selected 
by shareholder representatives and employee 
representatives.) 


1 Chair   
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MEMBERS OF THE BOARD OF MANAGEMENT 
Financial year 2022  


 


 


Oliver Zipse (b. 1964) 
Member since 2015 
Chairman (since 2019) 


 


Ilka Horstmeier (b. 1969) 
Member since 2019 
People and Real Estate, 
Labour Relations Director 


 


Dr.-Ing. Milan Nedeljković (b. 1969) 
Member since 2019 
Production 
 
Mandates  
 BMW (South Africa) (Pty) Ltd., , Chariman  
 BMW Motoren GmbH, , Chariman 
 


 


Pieter Nota (b. 1964) 
Member since 2018 
Customer, Brands, Sales 
 
Mandates 
 Rolls-Royce Motor Cars Limited, , Chariman  
 


 


 


 


Dr. Nicolas Peter (b. 1962) 
Member since 2017 
Finance 
 
Mandates 
 BMW Brilliance Automotive Ltd., , Chairman  


(Deputy Chairman until 10 February 2022) 
 


 


Dr.-Ing. Joachim Post (b. 1971) 
Member since 2022 
Purchasing and Supplier Network 


 


Frank Weber (b. 1966) 
Member since 2020 
Development 


 


General Counsel: Dr. Andreas Liepe 
 


 


 


Not listed on the stock exchange 
Group mandate 


 Memberships of other statutory supervisory boards  


 Memberships of comparable boards in Germany and abroad 
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MEMBERS OF THE SUPERVISORY BOARD 
Financial year 2022  


 


 
 


Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer (b. 1956) 
Member since 2015, elected until the AGM 2025 
Chairman of the Supervisory Board 
Former Chairman of the Board of Management of 
BMW AG 
 
Mandates  
 Siemens Aktiengesellschaft (until 9 February 


2023) 
 Henkel Management AG 
 Henkel AG & Co. KGaA (Shareholders’ Commit-


tee) 
 


 


Manfred Schoch1 (b. 1955) 
Member from 1988 to 31 December 2022 
Deputy Chairman of the Supervisory Board (until 31 De-
cember 2022) 
Former Chairman of the European and General Works 
Council and of the Works Council Munich of BMW AG  
Industrial Engineer 
 


 


Dr. Martin Kimmich1 (b. 1972) 
Member since 18 January 2023, appointed until the  
AGM 2024 
Deputy Chairman of the Supervisory Board (since  
23 January 2023) 
Chairman of the General Works Council and of the Works 
Council Munich of BMW AG 
 


 


 


 


 
 


Stefan Quandt (b. 1966) 
Member since 1997, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Entrepreneur 
 
Mandates  
 DELTON Health AG, , Chairman 
 DELTON Technology SE, , Chairman 
 Frankfurter Allgemeine Zeitung GmbH 
 AQTON SE, , Chairman 
 Entrust Corp. ,  
 SOLARWATT GmbH,  
  
Note: Mr. Quandt is the sole shareholder of DELTON Health 
AG, DELTON Technology SE and AQTON SE. Mr. Quandt holds 
majority interests in Entrust Corp. and SOLARWATT GmbH. 
 
 
 
 
 


 


Stefan Schmid1 (b.1965) 
Member since 2007, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the BMW AG Works Council Dingolfing 
 
 
 
 


 
1 


2 


3 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise 
Not listed on the stock exchange 
Group mandate 


 Memberships of other statutory supervisory boards 
 Memberships of comparable boards in Germany and abroad 
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Dr. Kurt Bock (b. 1958) 
Member since 2018, elected until the AGM 2023 
Deputy Chairman of the Supervisory Board  
Chairman of the Supervisory Board of BASF SE  
 
Mandates 
 BASF SE, Chairman 
 FUCHS PETROLUB SE, Chairman (until 3 May 


2022) 
  


 
 


 


Christiane Benner2 (b. 1968) 
Member since 2014, elected until the AGM 2024 
Deputy Chair of IG Metall 
 
Mandates 
 Continental AG, Deputy Chairwoman 
 


 


Dr. Marc Bitzer (b. 1965) 
Member since 2021, elected until the AGM 2025 
Chairman and Chief Executive Officer of Whirlpool  
Corporation 
 
Mandates 
 Simex Trading AG   
 Whirlpool Corporation, Chairman 
 


 


Bernhard Ebner1 (b. 1978) 
Member since 2021, appointed until the AGM 2024 
Chairman of the BMW AG Works Council Landshut  


 


 


 


Rachel Empey (b. 1976) 
Member since 2021, elected until the AGM 2025 
Member of supervisory boards  
 
Mandates 
 Fresenius Kabi AG, , Deputy Chairwoman  


(until 31 August 2022) 
 Fresenius Medical Care Management AG,  


(until 31 August 2022) 
 ZF Friedrichshafen AG* (since 15 März 2023) 


 
 


 
 


Dr.-Ing. Heinrich Hiesinger (b. 1960) 
Member since 2017, elected until the AGM 2026 
Chairman of the Supervisory Board of ZF Frie-
drichshafen AG 
 
Mandates 
 Deutsche Post AG 
 Fresenius Management SE 
 ZF Friedrichshafen AG , Chairman 
 
 
 


 
1 


2 


3 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise 
Not listed on the stock exchange 
Group mandate 


 Memberships of other statutory supervisory boards 
 Memberships of comparable boards in Germany and abroad 
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Johann Horn2 (b. 1958) 
Member since 2021, appointed until the AGM 2024 
Head of Bavaria Region, IG Metall 
 
Mandates 
 Siemens Healthcare GmbH 
 


 
 


Dr. h.c. Susanne Klatten (b. 1962) 
Member since 1997, elected until the AGM 2024 
Entrepreneur 
 
Mandates 
 ALTANA AG, , Deputy Chairwoman 
 SGL Carbon SE, Chairwoman (until 9 May 


2023) 
 SprinD GmbH 
 UnternehmerTUM GmbH, Chairwoman 
  
Note: Dr. h.c. Klatten is the sole shareholder of ALTANA AG and 
holds a significant non-controlling interest in SGL Carbon SE. 
The mandates at SprinD GmbH and UnternehmerTUM GmbH 
are primarily an expression of her corporate citizenship. 
 


 


Jens Köhler1 (b. 1964) 
Member since 2021, appointed until the AGM 2024 
Chairman of the BMW AG Works Council Leipzig 
 


 


 


 


 


 


 


Gerhard Kurz3 (b. 1963) 
Member since 11 July 2022, appointed until the AGM 
2024 
Head of Purchasing, Quality Management Powertrain at 
BMW AG 
 


 


André Mandl1 (b. 1984) 
Member since 4 April 2022, appointed until the AGM 
2024 
Chairman of the BMW AG Works Council Regens-
burg/Wackersdorf 
 


 


Dr. Dominique Mohabeer1 (b. 1963) 
Member since 2012, elected until the AGM 2024 
Member of the BMW AG Works Council Munich 
 


 
1 


2 


3 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise 
Not listed on the stock exchange 
Group mandate 


 Memberships of other statutory supervisory boards 
 Memberships of comparable boards in Germany and abroad 
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Anke Schäferkordt (b. 1962) 
Member since 2020, elected until the AGM 2025 
Member of supervisory boards 
 
Mandates 
 BASF SE (until 29 April 2022) 
 Serviceplan Group Management SE 
 Wayfair Inc. 


 
 


 
 


Prof. Dr. Dr. h.c. Christoph M. Schmidt (b. 1962) 
Member since 2021, elected until the AGM 2025 
President of the RWI – Leibniz Institute for Economic 
Research Essen, University Professor 
 
Mandates 
 Basalt-Actien-Gesellschaft 
 Thyssen Vermögensverwaltung GmbH 


 
 


 
 


Dr. Vishal Sikka (b. 1967) 
Member since 2019, elected until the AGM 2024 
CEO & Founder, Vianai Systems, Inc. 
 
Mandates 
 GSK plc (since 18 Juli 2022) 
 Oracle Corporation  
 


 
 


Sibylle Wankel2 (b. 1964)  
Member since 4 January 2022, appointed until the AGM 
2024 
First Authorised Representative and Head of IG Metall’s 
Munich Office  
 
Mandates 
 KraussMaffei Group GmbH, Deputy Chair-


woman  
 MAN Truck & Bus SE (since 2 September 2022)  
 


 


 


Dr. Thomas Wittig3 (b. 1960) 
Member from 2019 to 31 May 2022 
Former Senior Vice President Financial Services 
 
Mandates 
 BMW Bank GmbH, , Chairman (until 29 April 


2022)  
 BMW Automotive Finance (China) Co. Ltd., ,  


Chairman (until 30 April 2022) 
 


 


Werner Zierer1 (b. 1959) 
Member from 2001 to 31 March 2022 
Former Chairman of the BMW AG Works Council Re-
gensburg/Wackersdorf 
 


 


1 


2 


3 


 


 


Employees of the enterprise 
Union representative  
Executive employee of the enterprise 
Not listed on the stock exchange 
Group mandate 


 Memberships of other statutory supervisory boards 
 Memberships of comparable boards in Germany and abroad 
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TARGETS AND TARGET ACHIEVEMENT REGARDING THE 
PROPORTION OF WOMEN SERVING AT EXECUTIVE  
MANAGEMENT LEVELS I AND II 


For the first two executive management levels below the 
Board of Management, for the time frame from 1 January 
2021 to 31 December 2025, the Board of Management has 
set a target that 10 % to 15 % of senior executives shall be 
women.  


At 31 December 2022, the proportion of female senior execu-
tives was 11.8 % at executive management level I and 10.5 % 
at executive management level II.  


Management levels are defined in terms of their functional 
level and are based on a comprehensive job evaluation system 
based on Mercer. 


Further information on the topic of employee diversity within 
the BMW Group is provided in the chapter “Diversity, Equal Op-
portunity and Inclusion” in the BMW Group Report 2022. 


INFORMATION ON CORPORATE GOVERNANCE PRAC-
TICES APPLIED BEYOND MANDATORY REQUIREMENTS 
Core values and guiding principles  


Within the BMW Group, the Board of Management, the Super-
visory Board and the employees base their actions on the five 
core values that form the basis of the BMW Group’s success:  


Responsibility  


We make resolute decisions and personally stand by them. 
This frees up space for entrepreneurial action.  


Appreciation  


We reflect on our own actions, respect one another, provide 
clear feedback and acknowledge achievements.  


Transparency  


We acknowledge concerns and identify inconsistencies in a 
constructive way. We act with integrity.  


Trust  


We rely on one another. This is the best and quickest way to 
achieve our goals.  


Openness  


We think in terms of opportunities and are not afraid of change. 
We learn from our mistakes.  


Compliance Code and social responsibility towards  
employees and along the supply chain 


With its core values and guiding principles in mind, the BMW 
Group is aware of its corporate and social responsibility to-
wards its employees and in the entire supply and value chain. 
To this end, the Company has adopted a Compliance Code that 
is implemented using a variety of different measures. The Code 
is available at: www.bmwgroup.com/compliance-code. 


Further information can be found in the BMW Group Report in 
the section “Compliance and Human Rights”. In the area of hu-
man rights and social standards, we are bound by statutory 
requirements such as the German Supply Chain Due Diligence 
Act as well as by various internationally recognised guidelines 
and standards. The Company has adopted the content and 
principles of these standards internally. These include the 
OECD’s guidelines, the ICC Business Charter for Sustainable 


Development, the UN Guiding Principles on Business and Hu-
man Rights, as well as the guidelines of the UN Global Com-
pact and the International Labour Organization (ILO). In addi-
tion, we are actively committed to implementation of the Na-
tional Action Plan on the Economy and Human Rights (NAP), 
of which we are a member. Dialogue has been established with 
the automotive industry in collaboration with the Federal Min-
istry of Labour and Social Affairs. The goal is to provide direc-
tion to companies in industries with particular  
human rights challenges, and to support them with appropri-
ate implementation of human rights due diligence procedures.  


Decisive for us are compliance with values and rights such as 
freedom of employment, non-discrimination, freedom of asso-
ciation and the right to collective bargaining, the ban on child 
labour, appropriate remuneration, legally compliant working 
times and compliance with work and safety regulations. 


The BMW Group not only sets high standards for itself, but also 
expects its suppliers and partners to meet the environmental 
and social standards it sets. Key to this is our close partnership 
with all our suppliers and partners and our encouragement of 
their commitment to sustainability. 


Sustainability aspects are embedded in the procurement pro-
cess based on the BMW Group’s Supplier Code of Conduct 
(SCoC), which forms part of our global purchasing terms and 
conditions. The SCoC, the purchasing terms and conditions 
and further information on purchasing can be found on the 
BMW Group’s website at: www.bmwgroup.com/environmen-
tal-and-social-standards. 


In preparation for the German Supply Chain Due Diligence Act, 
existing measures to comply with the law throughout the sup-
ply chain were further developed in terms of organisation and 
content. Details on this can be found in the BMW Group Report 
in the section “Compliance and Human Rights”, while further 
information on protection of employee health and safety at the 



http://www.bmwgroup.com/compliance-code

http://www.bmwgroup.com/environmental-and-social-standards

http://www.bmwgroup.com/environmental-and-social-standards
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workplace can be found in the section “Employees and Soci-
ety”. Additional information is also available on the BMW 
Group’s website at www.bmwgroup.com/human-rights under 
“Respect for people and the environment”. 


Goal-oriented management of sustainability  


Curbing climate change is one of the key challenges of our time 
and requires political and economic effort, as well as effort on 
the part of society at large. The BMW Group is playing its part. 
We systematically review and assess the risks and opportuni-
ties connected with social and environmental factors for the 
BMW Group and the economic, environmental and social im-
pact of our business activities. In this regard, we consider our-
selves to be clearly committed to the Paris Climate Agreement. 
We aim to achieve net zero emissions throughout our value 
chain by 2050. As part of this commitment, back in 2020 the 
BMW Group set ambitious, science-based goals which it aims 
to achieve by 2030. These goals have been validated by the 
Science Based Targets Initiative (SBTi). We wish to achieve 
these goals by further reducing our vehicles’ carbon footprints 
and emissions, on top of the reductions we have already 
achieved in the past. Further information can be found in the 
BMW Group Report in the section “CO2 Emissions”. 


LINKS RELATED TO THE STATEMENT ON CORPORATE 
GOVERNANCE 


AGM voting results: 


www.bmwgroup.com/agm 


Articles of Incorporation of BMW AG and Rules of  
Procedure of the Board of Management and the  
Supervisory Board: 


www.bmwgroup.com/provisions 


BMW Group Compliance Code: 


www.bmwgroup.com/compliance-code 


BMW Group Report 2022 including the Auditor’s Report: 


https://report.bmwgroup.com 


Curricula vitae of the members of the Board of  
Management and the Supervisory Board of BMW AG: 


www.bmwgroup.com/company-portrait 


Declarations of Compliance: 


www.bmwgroup.com/compliancedeclaration 


Environmental and social standards in the supplier  
network: 


www.bmwgroup.com/environmental-and-social-standards 


Remuneration Report, remuneration system and  
remuneration resolution: 


www.bmwgroup.com/remuneration 


Report of the Supervisory Board on the Financial  
Year 2022: 


www.bmwgroup.com/report-sb 


Respect for people and the environment: 


www.bmwgroup.com/human-rights 



http://www.bmwgroup.com/human-rights

http://www.bmwgroup.com/agm

http://www.bmwgroup.com/provisions

http://www.bmwgroup.com/compliance-code

https://report.bmwgroup.com/

http://www.bmwgroup.com/company-portrait

http://www.bmwgroup.com/compliancedeclaration

http://www.bmwgroup.com/environmental-and-social-standards

http://www.bmwgroup.com/remuneration

http://www.bmwgroup.com/report-sb

http://www.bmwgroup.com/human-rights
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STATEMENT ON CORPORATE GOVERNANCE*,**1
 


1 4  M a r c h  2 0 2 4


Good corporate governance – acting in accordance with the 
principles of responsible management aimed at creation of 
value on a sustainable basis – is an essential requirement for 
the BMW Group, embracing all areas of the business. Trans-
parent reporting and corporate communication, corporate gov-
ernance that is aligned with the interests of all stakeholders, 
cooperation based on trust between the Board of Manage-
ment, Supervisory Board and employees, and compliance with 
applicable law are essential cornerstones of the corporate cul-
ture within BMW Group.  


In this combined statement, the Board of Management and the 
Supervisory Board of Bayerische Motoren Werke Aktiengesell-
schaft (“BMW AG”) report on corporate governance at BMW 
AG and its Group Companies (BMW AG and its Group Compa-
nies “BMW Group”) pursuant to § 289f and § 315d of the Ger-
man Commercial Code (HGB) and in accordance with the rec-
ommendations of the German Corporate Governance Code as 
amended on 28 April 2022 (DCGK). 


DECLARATION OF COMPLIANCE WITH THE GERMAN  
CORPORATE GOVERNANCE CODE (DCGK) 


The Board of Management and the Supervisory Board of BMW 
AG declared the following in December 2023 pursuant to 
§ 161 of the German Stock Corporation Act (AktG) regarding 


 
 


 


* For reasons of simplicity, this report may use the masculine form in reference to persons. It is intended to represent all genders.  
**  Non-binding convenience translation 


the recommendations of the “Government Commission on the 
German Corporate Governance Code”: 


“1. Since the last declaration was issued in December 2022, 
BMW AG has complied with all the recommendations pub-
lished officially in the Federal Gazette on 27 June 2022 (Code 
version dated 28 April 2022). 


2. BMW AG will in future comply with all the recommendations 
published officially in the Federal Gazette on 27 June 2022 
(Code version dated 28 April 2022).” 


Furthermore, BMW Group also complies with all the sugges-
tions of the DCGK.  


BMW AG’s current and previous Declarations of Compliance 
are available on BMW Group’s website at  
www.bmwgroup.com/compliancedeclaration.  


INFORMATION ON THE COMPANY’S GOVERNING  
CONSTITUTION 


BMW AG is a stock corporation (Aktiengesellschaft) within the 
meaning of the German Stock Corporation Act (Aktiengesetz) 
and has its registered office in Munich, Germany. It has three 
bodies: the Board of Management, the Supervisory Board and 
the Annual General Meeting. The duties and authorities of 


those bodies derive from the Stock Corporation Act and the Ar-
ticles of Incorporation of BMW AG. 


The shareholders exercise their rights at the Annual General 
Meeting. The Board of Management is fully responsible for 
managing the company and is monitored and advised by the 
Supervisory Board. The Supervisory Board appoints the mem-
bers of the Board of Management and can, at any time, revoke 
an appointment for good cause. The Board of Management in-
forms the Supervisory Board and reports to it regularly, 
promptly and comprehensively, in line with the principles of 
conscientious and faithful accountability and in accordance 
with the law and the reporting duties determined by the Super-
visory Board. The Board of Management requires the approval 
of the Supervisory Board for certain major transactions. The 
Supervisory Board is not authorised to undertake manage-
ment measures itself. The close interaction between the Board 
of Management and the Supervisory Board in the interests of 
the company as described above is also known as a “two-tier 
board structure”. 



http://www.bmwgroup.com/compliancedeclaration
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SHAREHOLDERS AND ANNUAL GENERAL MEETING 


The shareholders of BMW AG exercise their control and deci-
sion rights at the Annual General Meeting. 


The Annual General Meeting decides in particular on the ap-
propriation of net retained profits, the ratification of the activi-
ties of the members of the Board of Management and of the 
Supervisory Board, the appointment of the external auditor, 
changes to the Articles of Incorporation and certain capital-re-
lated measures, as well as electing the shareholders’ repre-
sentatives to the Supervisory Board. 


Moreover, the remuneration systems for members of the Board 
of Management and the Supervisory Board are presented to 
the Annual General Meeting for approval whenever they un-
dergo significant changes, but at least every four years. They 
were last presented at the 2021 Annual General Meeting. 
Starting with the 2022 Annual General Meeting, the Annual 
General Meeting also votes annually on whether to approve 
the Remuneration Report. The Remuneration Report for the 
past financial year including the Auditor’s Report, the current 
remuneration system and the most recent resolution on remu-
neration are available on BMW Group’s website at www.bmw-
group.com/remuneration. 


On the basis of § 118a German Stock Corporation Act and 
§ 26n(1) of the Introductory Act of the German Stock Corpora-
tion Act and with approval of the Supervisory Board the 2023 
Annual General Meeting was held as a virtual meeting, i. e. 
without shareholders and proxies being physically present 
(with the exception of BMW AG’s proxies). Shareholders were 
able to exercise their voting rights by issuing instructions to 
these BMW AG’s proxies or by postal vote.  


During the Annual General Meeting, shareholders and their 
representatives were able to exercise their right to speak via 
video communication. Registered shareholders were, of 
course, able to follow the Annual General Meeting in its en-
tirety using the BMW AG’s online service. The Annual General 
Meeting accepted all resolutions and nominations proposed 
by the Board of Management and the Supervisory Board. The 
voting results are published on BMW Group’s website at 
www.bmwgroup.com/agm. 


BOARD OF MANAGEMENT 


The Board of Management manages BMW AG on its own re-
sponsibility, acting in the best interests of the BMW Group with 
the aim of achieving sustainable growth in value. The interests 
of shareholders, employees and other stakeholders are also 
taken into account in the pursuit of this aim. 


The Board of Management also systematically identifies and 
assesses the risks and opportunities connected with social 
and environmental factors for the BMW Group and the envi-
ronmental and social impact of business activities. In addition 
to long-term economic goals, the corporate strategy takes due 
account of environmental and social objectives. The business 
forecast includes corresponding financial and sustainability 
targets. The sustainability criterion is also an important evalu-
ation criterion for decisions made by the Board of Manage-
ment, taking into account environmental, social and corporate 
governance (ESG) issues. As a result, sustainability is consist-
ently integrated into BMW AG's decision-making processes 
and the remuneration of top management levels. 


Overview 


In accordance with § 7 of the Articles of Incorporation, the 
Board of Management of BMW AG comprises at least two per-
sons; other than that, the number of members of the Board of 


Management is determined by the Supervisory Board. On 
31 December 2023, the Board of Management comprised six 
men and one woman.  


The Board of Management decides on the principal guidelines 
for managing BMW AG, determines and agrees upon the stra-
tegic orientation with the Supervisory Board, and ensures its 
implementation. The Board of Management is responsible for 
ensuring that all provisions of law and internal regulations are 
complied with. The Board of Management is responsible for 
ensuring that an effective, appropriate internal control system 
and risk management system are in place. The internal control 
system comprises the internal control system for accounting 
and financial reporting, the internal control system for report-
ing selected non-financial key figures, the Compliance Man-
agement System and the internal audit system. 


Following the appointment of a new member to the Board of 
Management, the BMW department “Legal, Patents, Group 
Compliance Management” informs the new member of the 
material legal context in which the Board member’s duties are 
to be carried out as well as corporate governance aspects rel-
evant to the position, including the duty to cooperate when a 
transaction or event triggers reporting requirements or re-
quires the approval of the Supervisory Board. 


Members of the Board of Management are required to act in 
BMW Group’s best interests and may not pursue personal in-
terests in their decisions or take advantage of business oppor-
tunities intended for the benefit of BMW Group. They may only 
undertake ancillary activities, particularly supervisory board 
mandates outside BMW Group, with the prior approval of the 
Supervisory Board’s Personnel Committee.  


Individual members of the Board of Management of BMW AG 
are required to disclose any conflicts of interest to the Supervi-
sory Board without delay, and to inform the other members of 
the Board of Management accordingly. 



http://www.bmwgroup.com/remuneration

http://www.bmwgroup.com/remuneration

http://www.bmwgroup.com/agm





Page 5 of 26 


During their period of employment for the BMW Group, mem-
bers of the Board of Management are bound by a comprehen-
sive non-competition clause. 


Board of Management work procedures 


The Board of Management has adopted rules of procedure 
which are published on BMW Group’s website at www.bmw-
group.com/provisions. These rules of procedure incorporate 
the principle that the full Board of Management bears joint re-
sponsibility for all matters of particular importance, among 
other principles. In all other respects, each member of the 
Board of Management is responsible for the area of responsi-
bility assigned to them. Specific arrangements may be put in 
place for matters affecting more than one area of responsibil-
ity.  


The allocation of areas of responsibility and business seg-
ments among the members of the Board of Management is set 
out in a schedule of responsibilities. 


Members of the Board of Management bear joint responsibility 
for the overall management of BMW AG. They work together 
as colleagues and keep one another constantly updated on im-
portant business matters and transactions within their areas 
of responsibility.  


The members of the Board of Management will exercise the 
diligence of prudent and conscientious leaders in the conduct 
of their business. 


The Board of Management adopts its resolutions at full Board 
meetings as well as at Product and Customer Board meetings. 


Board meetings are convened, coordinated and chaired by the 
Chairman of the Board of Management. In the event that the 
Chairman of the Board of Management is unable to attend a 
meeting, the member of the Board responsible for Finance rep-
resents him. 


A secretariat for Board of Management matters has been es-
tablished to assist the Chairman and other Board members 
with the preparation and follow-up work connected with Board 
meetings. 


The Board of Management is quorate at a meeting if all Board 
members have been invited and more than half are present. 
Board of Management members who join a meeting by tele-
phone or by video/audio transmission are deemed to be pre-
sent. Members who are not present 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. The 
Chairman of the Board of Management may permit other elec-
tronic forms of communication for voting. Except in urgent 
cases, matters relating to an area of responsibility for which 
the responsible Board member is absent only temporarily will 
only be discussed and decided upon with that member’s con-
sent.  


At the instigation of the Chairman of the Board of Manage-
ment, resolutions may also be passed outside meetings. Out-
side of a meeting, the Board of Management has a quorum if 
all members have been invited to participate in the vote for a 
resolution, if no member immediately objects to this procedure, 
and if more than half of the Board members participate in the 
vote. Votes may be cast in writing, by e-mail, text message, 
fax, telephone, by means of audio/video transmission or by 
any other electronic means of communication allowed by the 
Chairman of the Board of Management. The Chairman of the 
Board of Management may determine a specific form of voting. 


Resolutions of the Board of Management should be passed 
unanimously whenever possible. If unanimity cannot be 
achieved, the Board of Management passes resolutions by a 
simple majority of the votes cast, unless other majorities are 
prescribed as mandatory by law, the Articles of Incorporation, 
or the Board of Management’s rules of procedure. In the event 
of a tied vote, the Chairman of the Board of Management has 


the casting vote. Any changes to the Board of Management’s 
rules of procedure must be passed unanimously. 


Minutes of the meetings of the Board of Management are 
taken and indicate the place and date of the meeting, the par-
ticipants, the items on the agenda and the wording of the res-
olutions. The minutes are signed by the Chairman of the Board 
of Management.  


Generally, two to three in-person Board meetings were held 
each month during the financial year 2023.  


Tasks of the full Board of Management 


In 2023, deliberations were held and decisions were taken by 
the Board of Management at full Board meetings as well as at 
Product and Customer Board meetings. 


The overall framework for developing business strategies, the 
use of resources, the implementation of strategies and matters 
of particular importance and consequence to the BMW Group 
which are not directly attributable to an automotive product or 
a product line are defined and decided upon at full Board of 
Management meetings. During its meetings, the Board of 
Management also addresses the various aspects of sustaina-
bility and includes these in its decisions. There is also targeted 
monitoring of key sustainability-related indicators and objec-
tives as well as department-specific sustainability activities 
and developments.  


In 2023, these included the long-term CO2 strategy, the future 
CSRD/ESRS reporting requirements (including influence on 
fu-ture reporting and the CO2 target system) as well as the 
status and measures to further strengthen the circular 
economy. The Board of Management also regularly 
addressed issues of sus-tainability communication and non-
financial reporting (includ-ing EU taxonomy). Other focus 
topics included the consistent 



http://www.bmwgroup.com/provisions

http://www.bmwgroup.com/provisions
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anchoring of the sustainability goal in sales and retail 
organi-zation as well as CO2 measures and due diligence 
obligations in the supply chain. In addition, the Board of 
Management was informed about the development of the 
“Zero Tolerance” pack-age of measures for an equal and 
fair working environment without discrimination (Diversity, 
Equity & Inclusion) and the implementation of the diversity 
goals. The BMW Group risk sit-uation, the effectiveness of 
the internal control system (ICS) and information security 
were just as much the subject of the Board of Management 
meetings as was the report by the Chief Compliance Officer.  


Product and customer-related issues of particular importance 
and consequence to the BMW Group as well as cross-brand 
decisions on automobile product strategy and all product pro-
jects at the fundamental stage are decided upon at Product 
and Customer Board meetings.  


Board of Management Committees 


In 2023, the Board of Management has established “Cus-
tomer”, “Senior Executives” and “Operations” committees and 
has created the committee “Processes and Digitalization” with 
effect as of 1 January 2024.  


Board of Management Committees pass resolutions inde-
pendently and in place of the Board of Management for mat-
ters relating to the Committee’s area of responsibility. A Com-
mittee matter is dealt with by the full Board of Management if 
a Board of Management member requests it. The full Board of 
Management may amend or revoke the resolutions of a com-
mittee at any time. The members of a committee report regu-
larly to the full Board of Management on committee work. 


Within this framework, Board of Management Committees 
may regulate their own working procedures; in all other re-
spects, the rules of procedure of the Board of Management ap-
ply accordingly.  


The Board of Management Customer Committee deliberates 
and decides on sales, brand, production and purchasing issues 
across all Board areas of responsibility. It usually meets once 
a month, and at least four times a year in full session. Board 
members with voting rights comprise the Board member re-
sponsible for Customer, Brands and Sales (who also chairs the 
committee) as well as the Board members responsible for Fi-
nance and Production.  


The Board of Management Senior Executives Committee de-
liberates and makes decisions across all Board areas of re-
sponsibility on the development of rules and regulations for 
senior executives, the principles of personnel policy and the 
appointment and promotion of senior executives to function 
level II. The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board of Man-
agement (who also chairs the committee) and the Board mem-
ber responsible for People and Real Estate.  


The Board of Management Operations Committee generally 
meets every two weeks and deliberates and decides across all 
Board areas of responsibility on automobile product projects, 
based on the strategic orientation and decision-making frame-
work stipulated by the Board of Management. Board members 
with voting rights comprise the Board member responsible for 
Purchasing and Supplier Network (who also chairs the com-
mittee), the Board member responsible for Development and 
the Board member responsible for Production. 


The Board of Management Processes and Digitalization Com-
mittee advises and decides on all significant aspects of im-
proving and digitizing the BMW Group's corporate processes 
across all departments. It usually meets four times a year. 
Board members with voting rights comprise the Board mem-
ber responsible for Finance (who also chairs the committee) as 
well as the Board members responsible for Customer, Brands 
and Sales, for Development, for People and Real Estate, and 
for Production. 


Cooperation with the Supervisory Board 


The Chairman of the Board of Management coordinates and 
leads on cooperation and communication between the Board 
of Management and the Supervisory Board.  


The Chairman of the Board of Management maintains regular 
contact with the Chairman of the Supervisory Board and keeps 
him informed of all important matters. 


The Supervisory Board has resolved that its specific approval 
is required for transactions of fundamental importance. Where 
necessary, the Chairman of the Board of Management obtains 
the approval of the Supervisory Board.  


The Chairman of the Board of Management is also responsible 
for ensuring that reporting duties vis-a-vis the Supervisory 
Board are complied with. The Chairman is supported by all 
members of the Board of Management in the fulfilment of 
these tasks. 


The Board of Management’s information and reporting obliga-
tions vis-a-vis the Supervisory Board are defined by Supervi-
sory Board resolution in addition to statutory requirements. As 
a general rule, in the case of reports required by law, the Board 
of Management submits its reports to the Supervisory Board 
verbally and in writing. To the greatest extent possible, docu-
ments required as a basis for taking decisions are sent to the 
members of the Supervisory Board in good time prior to the 
relevant meeting. This usually happens via a highly secure dig-
ital platform (Digital Boardroom). 


The fundamental principle followed when reporting to the Su-
pervisory Board is that the Board of Management must report 
regularly, promptly and comprehensively on all matters of sig-
nificance for the BMW Group relating to strategy, planning, 
business performance, risk exposures, risk management and 
compliance. This requires the Board of Management to ad-
dress deviations of actual outcomes from targets agreed upon 
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in established plans, indicating the reasons for such devia-
tions. 


Board of Management succession planning,  
diversity concept  


Together with the Board of Management, the Supervisory 
Board ensures that long-term succession planning is in place. 
In their assessment of candidates for a post on the Board of 
Management, the underlying criteria applied by the Supervi-
sory Board for determining the suitability of candidates are 
their expertise in the relevant area of Board responsibility, out-
standing leadership qualities, a proven track record and a good 
understanding of the BMW Group’s business. The Supervisory 
Board has adopted a competency and diversity concept for the 
composition of the Board of Management, which is aligned 
with the recommendations contained in the German Corporate 
Governance Code. The Supervisory Board is careful to con-
sider diversity-related issues when assessing which candi-
dates are most suitable for a seat on the Board of Manage-
ment. “Diversity” in the context of the decision-making pro-
cess is understood by the Supervisory Board to encompass 
various complementary individual profiles and work and life 
experiences at both national and international level, as well as 
an appropriate representation of genders. In reaching its deci-
sions, the Supervisory Board also considers the following fac-
tors:  


‒ Board of Management members need to have a long-
standing track record of management experience, ideally in 
a variety of professional fields. An adequate mix of different 
professional and management skills is sought here. 


‒ At least two members should have international manage-
ment experience.  


‒ At least two members of the Board of Management should 
have a technical background.  


‒ Collectively, the Board of Management should have exten-
sive experience in the fields of development, production, 
sales, finance and human resources.  


‒ The Board of Management must comprise at least one man 
and one woman. The Supervisory Board ensures this mini-
mum gender participation. The Supervisory Board consid-
ers it desirable to raise the proportion of women on the 
Board of Management and fully supports the Board of Man-
agement’s endeavours to increase the proportion of 
women at the highest executive management levels within 
BMW Group. The Board of Management reports to the Per-
sonnel Committee of the Supervisory Board and the Super-
visory Board at regular intervals on the proportion and de-
velopment of female executives, particularly in senior man-
agement positions and at the first executive level. Further 
information on gender diversity can be found in the section 
“Targets and target achievement regarding the proportion 
of women serving at executive management levels I and II 
and proportion of women at Group Companies” on page 23. 


‒ The Supervisory Board has set an age limit for Board of 
Management membership. As a general rule, this age limit 
is 60. The Supervisory Board also pays attention to achiev-
ing an appropriate mixture of people of different ages within 
the Board of Management.  


When selecting an individual for a post on the Board of Man-
agement, the Supervisory Board decides in the best interest of 
BMW Group and after ample consideration of all the relevant 
circumstances.  


In the Supervisory Board’s opinion, the composition of the 
Board of Management in the financial year 2023 is in line with 
the stipulated diversity concept. In particular, the requirement 
that the Board of Management comprise at least one man and 
one woman was consistently met. The varying professional, 
academic and life experiences of the members of the Board of 


Management complement one another. To enable a compari-
son with the diversity concept, the curricula vitae of the mem-
bers of the Board of Management can be accessed on BMW 
Group’s website at www.bmwgroup.com/company-portrait. 


In addition to the Supervisory Board, the Personnel Committee 
of the Supervisory Board and the Chairman of the Board of 
Management, the human resources department responsible 
for senior executives of BMW Group is also involved in the 
long-term succession planning for the Board of Management. 
Potential candidates for the individual Board functions are dis-
cussed regularly with the Chairmen of the Board of Manage-
ment and the Supervisory Board, both on the basis of the re-
quirements for the specific area of responsibility and on the ba-
sis of the competency and diversity concept for the entire 
Board. This process is connected to the annual assessments 
of senior executives in BMW Group and is intended to make an 
up-to-date pool of internal candidates available on an ongoing 
basis, which the Personnel Committee and Supervisory Board 
can revert to. 


As a rule, the Personnel Committee addresses the question of 
whether to replace a member of the Board of Management or 
extend their mandate approximately one year before the end 
of a mandate on the Board of Management. If a board member 
is to be replaced, the internal pool will be reviewed. In some 
cases, HR consultants are also called in to look for suitable ex-
ternal candidates and/or to assess the suitability of candi-
dates. The Personnel Committee of the Supervisory Board 
takes the competency and diversity concept described by the 
Supervisory Board into account as part of the pre-selection 
process for candidates. Individuals on the shortlist are invited 
to present themselves to the Personnel Committee of the Su-
pervisory Board. Candidates recommended by the Personnel 
Committee will then present themselves in separate prelimi-
nary discussions between the representatives of the share-



http://www.bmwgroup.com/company-portrait
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holders and the employees, and subsequently in the Supervi-
sory Board plenary. After thorough deliberation, the latter 
takes the final decision on the selection of the suitable candi-
date and their appointment to the Board of Management.  


SUPERVISORY BOARD 


The Supervisory Board is charged with the task of advising 
and supervising the Board of Management in its management 
of BMW AG.  


Overview 


BMW AG’s Supervisory Board is composed of ten shareholder 
representatives (elected by the Annual General Meeting) and 
ten employee representatives (elected in accordance with the 
Co-Determination Act). In the event of an early departure from 
the Board, for example if the member enters retirement or re-
signs, the responsible court will appoint a new member of the 
Supervisory Board for the remainder of the term. For share-
holder representatives, the appointment is only until the next 
Annual General Meeting. 


The ten employee representatives on the Supervisory Board 
include 


‒ seven company employees, including one senior executive, 
and 


‒ three members of the Supervisory Board who are elected 
on the recommendation of trade unions. 


The Supervisory Board is involved in all Board of Management 
decisions of fundamental importance for BMW AG.  


It appoints the members of the Board of Management and de-
cides upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important reasons. 


Members of the Supervisory Board of BMW AG may not dele-
gate their duties to others. 


Members of the Supervisory Board of BMW AG are obliged to 
act in the best interest of the BMW AG as a whole. They may 
not pursue personal interests in their decisions or take ad-
vantage of business opportunities intended to benefit BMW 
Group.  


Members of the Supervisory Board are required to inform the 
Chairman of the Supervisory Board without delay of any con-
flicts of interest, particularly any that may result from a direc-
torship function or advisory role with clients, suppliers, lenders 
or other business partners. The Supervisory Board reports on 
the handling of such conflicts of interest to the Annual General 
Meeting. If a Supervisory Board member has significant and 
non-temporary conflicts of interest, this will lead to the termi-
nation of the mandate.  


Members of the Supervisory Board of BMW AG are required to 
ensure that they have sufficient time to carry out their duties 
and to pay attention to the limitations recommended in the 
German Corporate Governance Code for supervisory board 
mandates and similar functions.  


Members of the Supervisory Board are responsible for under-
taking any training required for the performance of their duties, 
appropriately assisted by BMW AG. BMW AG holds training 
events several times a year for the members of the Supervisory 
Board and bears all associated costs.  


Following the election of a new Supervisory Board member, 
the BMW department “Legal, Patents, Group Compliance 
Management” is required to inform the new member of the 
principal legal issues affecting their duties as well as corporate 
governance aspects relevant to the position, including the duty 
to cooperate when a transaction or event triggers reporting re-
quirements or is subject to the approval of the Supervisory 
Board. Moreover, BMW AG submits various onboarding plans 


to introduce members to topics that are important for the work 
of the Supervisory Board.  


Further information on training measures carried out in 2023 
and on the onboarding programme for new Supervisory Board 
members is provided in the Report of the Supervisory Board. 


Supervisory Board work procedures 


The Supervisory Board holds a minimum of two meetings in 
each of the first and second six-month periods of the calendar 
year. In general, five Supervisory Board meetings are held per 
calendar year. At least one meeting per year is planned to ex-
tend over several days, partially to enable an in-depth ex-
change of thoughts and ideas on strategy, technology and 
products. The main topics of meetings during the period under 
report are summarised in the Report of the Supervisory Board. 
Shareholder representatives and employee representatives 
regularly prepare Supervisory Board meetings separately, and 
together with members of the Board of Management as the 
need arises. 


The Chairman of the Supervisory Board coordinates work 
within the Supervisory Board, convenes and chairs its meet-
ings, handles its external affairs and represents it in its deal-
ings with the Board of Management.  


The Supervisory Board is quorate if all members have been in-
vited to the meeting and at least half of its total membership 
participate in the vote on a particular resolution. A resolution 
relating to an agenda item not included in the invitation is only 
valid if none of the members of the Supervisory Board who 
were present at the meeting object to the resolution and if a 
minimum of two-thirds of the members are present.  


Supervisory Board resolutions are generally passed by a sim-
ple majority. The German Co-Determination Act contains spe-
cific legal requirements and procedural provisions with respect 
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to majority voting, particularly regarding the appointment and 
dismissal of members of the Board of Management and the 
election of a Chairman or Deputy Chairman of the Supervisory 
Board.  


If a Supervisory Board vote results in a tie, a new discussion 
will only take place if the majority of the Supervisory Board re-
solves accordingly. In the event of a new vote on the same 
item, the Chairman of the Supervisory Board has two votes if 
the vote is again tied.  


The resolutions of the Supervisory Board and its Committees 
are regularly adopted at the meetings. Absent members of the 
Supervisory Board may have their written vote submitted by 
another member of the Supervisory Board. This rule also ap-
plies to the casting of the second vote by the Chairman of the 
Supervisory Board. Voting in writing, by telephone, fax or by 
means of electronic media is also permissible if the Chairman 
(or Deputy Chairman if the Chairman is unable to participate) 
consents to this in exceptional circumstances. In this case, 
such resolutions are required to be confirmed retrospectively 
by way of minutes. Voting after the meeting is permitted if the 
Chairman (or Deputy Chairman in his absence) consents to this 
prior to the vote taken in the meeting, and if this consent ap-
plies for all absent members of the Supervisory Board. A dead-
line by which votes cast after the meeting must be received will 
be set by the Chairman. 


Minutes of the resolutions and meetings are kept, indicating 
the place and date of the meeting, the participants, the items 
on the agenda and the wording of the resolutions. The minutes 
are signed by the chair of the meeting. 


The Supervisory Board may call on experts and other suitably 
informed persons to attend meetings in order to give advice on 
specific matters. The Supervisory Board also meets regularly 
without the Board of Management. 


BMW AG ensures that the Supervisory Board and its commit-
tees are appropriately equipped to carry out their duties. This 
includes providing a central Supervisory Board office to organ-
ise the Supervisory Board’s work and support the chairper-
sons in their work. 


The Supervisory Board regularly assesses the effectiveness of 
its activities and the activities carried out by its committees by 
means of a questionnaire as well as individual discussions 
with the Chairman. The findings and conclusions resulting 
from this self-assessment process are subsequently discussed 
in plenary. The evaluation for the financial year 2023 shows a 
high level of satisfaction among the members of the Supervi-
sory Board with the organisation and conduct of the meetings 
as well as with the topics covered at the meetings and the ad-
ditional training events. Cooperation is perceived as construc-
tive and trusting, both within the Supervisory Board and with 
the Board of Management. The onboarding assistance pro-
vided was found very useful. Whenever possible, suggestions 
for further improvement of the Supervisory Board’s work, and 
for topics to be discussed in detail, are promptly taken up. 


The Supervisory Board’s rules of procedure are published on 
BMW Group’s website at www.bmwgroup.com/provisions. 


Presiding Board and Supervisory Board Committees 


Taking into account the specific circumstances of the 
BMW Group and the number of Board members, the BMW AG 
Supervisory Board has set up a Presiding Board and four com-
mittees, namely the Personnel Committee, the Audit Commit-
tee, the Nomination Committee and the Mediation Committee. 
These work to ensure the Supervisory Board’s work is as ef-
fective as possible. Committee chairpersons report in detail on 
committee work at each Supervisory Board meeting.  


The composition of the Presiding Board and the Committees is 
based on legal requirements, the Articles of Incorporation, the 


rules of procedure and corporate governance principles, par-
ticularly taking into account the professional expertise of their 
members.  


According to the relevant rules of procedure, the Chairman of 
the Supervisory Board is, in this capacity, automatically a 
member of the Presiding Board, the Personnel Committee and 
the Nomination Committee, and also chairs these Committees. 


The number of meetings held by the Presiding Board and the 
Committees depends on business need. As a rule, the Presid-
ing Board, the Personnel Committee and the Audit Committee 
hold several meetings in the course of a year.  


In line with the terms of reference for the plenary, the Supervi-
sory Board has set out rules of procedure for the activities of 
the Presiding Board and the various Committees. With the ex-
ception of the Mediation Committee, the Committees are quor-
ate if all members have been invited and at least three mem-
bers, including at least one shareholder representative and 
one employee representative, participate in the adoption of 
resolutions. All four members of the Mediation Committee 
must be present for this body to pass resolutions. Unless oth-
erwise stipulated by law, resolutions taken by the Committees 
are passed by a simple majority.  


The Audit Committee discusses the assessment of the audit 
risk, the audit strategy, audit planning and audit results with 
the auditor. The Chairman of the Audit Committee maintains 
ongoing dialogue with the auditor regarding the audit's pro-
gress, and reports to the Committee about this. The Audit 
Committee regularly consults with the auditor, also without the 
Board of Management. 


The main tasks of the Presiding Board, the Committees and 
their members are detailed in the overview starting on 
page 15.  



http://www.bmwgroup.com/provisions
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Sustainability issues are of central importance to the Supervi-
sory Board. They are an integral part of the tasks of the Pre-
siding Board, the Supervisory Board and several committees. 
Each year, the Presiding Board and the Supervisory Board deal 
with sustainability aspects in particular as part of the corporate 
strategy, corporate development planning and risk reporting. 
In year 2023, there was also a focus on the sustainability per-
ception of the BMW Group and its brands as well as on the 
topic energy transformation and decarbonization of BMW 
Group sites. During the visit at the BMW plant in Leipzig by the 
Supervisory Board members, the focus was on sustainable 
production and energy generation. The Presiding Board and 
Supervisory Board also discussed progress in electric mobility 
and prospects for hydrogen technology. The Presiding Board 
and Supervisory Board received reports on employer attrac-
tiveness, employee performance and commitment, labour 
availability and the state of diversity in the company. Each 
year, the Audit Committee reviews the non-financial statement 
in detail, which reports on important sustainability issues. The 
Audit Committee also monitors the effectiveness of the inter-
nal control system. Compliance issues and the development of 
the Compliance Management System are regularly reported to 
the Audit Committee and the Supervisory Board. The imple-
mentation of the Supply Chain Due Diligence Act (Lieferketten-
sorgfaltspflichtengesetz) was part of the compliance report-
ing. Corporate governance is also on the agenda of the Presid-
ing Board and Supervisory Board as a regular item. The Per-
sonnel Committee prepares decisions on the remuneration of 
Board of Management members, taking into account sustain-
ability objectives, and in doing so reviews the achievement of 
the goals set in this regard. An update on the regulation of non-
financial reporting and implementation at the BMW Group was 
the subject of a training session for the Supervisory Board. Due 
to the close connection between the aforementioned key sus-
tainability fields and the core tasks and activities carried out by 
the existing Committees, the Supervisory Board has decided 


not to establish an additional, separate committee for sustain-
ability issues. 


Composition targets for the Supervisory Board,  
competency profile, diversity concept  


The Supervisory Board must be composed in such a way that 
its members collectively possess the knowledge, skills and ex-
perience required to perform its tasks in a proper manner.  


For this purpose, BMW AG’s Supervisory Board has passed a 
resolution specifying the following objectives regarding its 
composition. These include a competency profile and provide 
for the overall concept for achieving diversity in the composi-
tion of the Supervisory Board (diversity concept):  


‒ The Supervisory Board is required to include at least six in-
dependent shareholder representatives within the meaning 
of Recommendations C.6 and C.7 of the DCGK. 


‒ The chairs of the Supervisory Board, the Audit Committee 
and the Personnel Committee – which is involved in prepar-
ing decisions on Board of Management remuneration – 
should be independent of BMW AG and of the Board of 
Management. The chairperson of the Supervisory Board 
shall not serve as the chair of the Audit Committee. 


‒ When seeking suitably qualified individuals for the Supervi-
sory Board whose specialist skills and leadership qualities 
are most likely to be an asset to the Board as a whole, con-
sideration also needs to be given to diversity. When prepar-
ing nominations, the extent to which the work of the Super-
visory Board will benefit from diverse professional and per-
sonal backgrounds (including international aspects) and 
from an appropriate gender representation also needs to be 
taken into account. It is the joint responsibility of all those 
participating in the nomination and election process to en-
sure that qualified women are considered for Supervisory 
Board membership.  


‒ If possible, the Supervisory Board should have at least four 
members that have international experience or specialised 
knowledge of one or more non-German markets important 
to BMW Group. 


‒ Furthermore, if possible, the Supervisory Board should in-
clude seven members who have in-depth knowledge and 
experience within BMW Group, no more than two of whom 
shall be former members of the Board of Management.  


‒ Three members of the Supervisory Board should preferably 
have previous experience in the management or supervi-
sion of another medium-sized or large company.  


‒ The Supervisory Board should ideally have expertise in the 
following areas relevant to the BMW Group: corporate strat-
egy, technology, purchasing/supply chains, produc-
tion/manufacturing, sales/customer needs, finance/ac-
counting/auditing, capital markets, mobility, human re-
sources/personnel management, compliance, IT/digitalisa-
tion/artificial intelligence and change management/busi-
ness transformation. Each member of the Supervisory 
Board should have expertise in at least one of these areas. 


‒ Three members of the Supervisory Board should preferably 
have expertise in sustainability issues that are of key im-
portance to BMW AG. 


‒ At least one member of the Audit Committee must have ex-
pert knowledge of accounting, while at least one further 
member of the Audit Committee must have expert 
knowledge of auditing. The expertise in accounting should 
encompass special knowledge and experience in the appli-
cation of accounting principles and internal control and risk 
management systems, while the expertise in auditing 
should encompass special knowledge and experience in 
auditing. Accounting and auditing also cover sustainability 
reporting and auditing. The Chair of the Audit Committee 
should have expert knowledge in at least one of these two 
areas. 
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‒ The members of the Audit Committee must all together be 
familiar with the sector in which BMW AG operates.  


‒ No persons carrying out directorship functions or advisory 
roles for important competitors of the BMW Group may be-
long to the Supervisory Board. In compliance with applica-
ble legislation, members of the Supervisory Board are re-
quired to ensure that no persons will be nominated for elec-
tion with whom a serious, non-temporary conflict of inter-
ests could arise due to other activities and functions per-
formed by them outside the BMW Group, particularly advi-
sory activities or directorships with customers, suppliers, 
creditors or other business partners.  


‒ An age limit of 70 years shall generally be applied for mem-
bership of the Supervisory Board. In exceptional cases, 
members may remain in office until the end of the first ordi-
nary Annual General Meeting after they reach the age of 73, 
in order to fulfil legal requirements or to facilitate a smooth 
succession in the case of key roles or specialised qualifica-
tions.  


‒ As a general rule, shareholder representatives on the Su-
pervisory Board should not hold office for longer than the 
end of the Annual General Meeting at which the resolution 
is passed ratifying the member’s activities for the 11th fi-
nancial year after initially taking office, not including the fi-
nancial year in which the member’s period of office began. 
This rule does not apply to natural persons who, directly or 
indirectly, hold significant investments in BMW AG. In BMW 
AG’s interest, deviation from the general maximum period 
is possible, for instance in order to promote another compo-
sition target, in particular diversity of gender, as well as 
members’ technical, professional and personal back-
grounds. 


The Nomination Committee of the Supervisory Board takes 
composition targets into account when selecting possible can-
didates as shareholder representatives. These measures lay 
the foundation for achieving a diverse composition and ensur-
ing that the Supervisory Board collectively possesses the 
knowledge, skills and experience required to perform its duties 
in a proper manner. Proposals for election by the Supervisory 
Board to the Annual General Meeting should take into account 
the composition objectives in so far as they concern share-
holder members of the Supervisory Board, so as to achieve the 
composition targets and fill in the competency profile for the 
Supervisory Board as a whole by means of appropriate elec-
tion resolutions by the Annual General Meeting. The Annual 
General Meeting is, however, not bound by nominations for 
election proposed by the Supervisory Board. The voting free-
dom of employees in the vote for the employee members of the 
Supervisory Board is also protected. Under the rules stipulated 
by the German Co-Determination Act, the Supervisory Board 
does not have the right to nominate employee representatives 
for election. The composition targets that the Supervisory 
Board has set itself are therefore not intended to be instruc-
tions to those entitled to vote, or to restrict their freedom to 
vote. 


Self-assessment of the Supervisory Board as at  
31 December 2023 


In the Supervisory Board’s opinion, its composition as at 
31 December 2023 fulfils the composition targets set out 
above and the competency profile. The skills matrix following 
this section shows the status of the implementation of these 
composition targets and the competency profile. This visual-
ises the respective areas of the competency profile in which 
members of the Supervisory Board have expertise.  


The skills matrix also indicates how long each member of the 
Supervisory Board has held office and the compliance with 


Recommendations C.4 and C.5 of the DCGK regarding over-
boarding ("No Overboarding”). It also indicates whether the 
shareholder representatives on the Supervisory Board con-
sider each shareholder representative independent of BMW 
AG and the Board of Management within the meaning of Rec-
ommendations C.6 and C.7 of the DCGK. This is the case in 
particular for the Chairman of the Supervisory Board and the 
Chairman of the Audit Committee. The Chairman of the Super-
visory Board is also the Chairman of the Personnel Committee, 
which carries out preparatory work on the Board of Manage-
ment's remuneration. BMW AG does not have a controlling 
shareholder within the meaning of Recommendation C.9 of the 
DCGK. No disclosures on the independence of a controlling 
shareholder are therefore required. The BMW Group Report in-
cludes disclosures on holdings in BMW AG's capital exceeding 
10 % of the voting rights in the section “Disclosures Relevant 
for Takeovers and Explanatory Comments”. The BMW Group 
Report is published on BMW Group’s website at https://ber-
icht.bmwgroup.com (“BMW Group Report”). 


At the reporting date, the Supervisory Board had six female 
members (30 % of the members), including three shareholder 
representatives and three employee representatives. The Su-
pervisory Board had 14 male members (70 % of the mem-
bers), including seven shareholder representatives and seven 
employee representatives. BMW AG thus complies with the 
statutory gender quota of at least 30 %, both for shareholder 
representatives and employee representatives. No member of 
the Supervisory Board had reached the standard retirement 
age of 70 as at 31 December 2023. 


Only one previous Board of Management member currently 
holds office on the Supervisory Board.  


The members of the Audit Committee are collectively familiar 
with the sector in which BMW AG operates. Three members 
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have expertise in the field of accounting and/or auditing (finan-
cial experts). In each case, this includes sustainability report-
ing and auditing. 


The Chairman of the Committee, Dr Kurt Bock, has special 
knowledge and experience in the application of accounting 
principles and internal control and risk management systems, 
as well as in auditing, due to his many years as CFO of the pub-
licly listed company BASF SE, his work on committees for the 
development of accounting and his various financial manage-
ment roles within the BASF Group and the Bosch Group. 


Dr-Ing Dr-Ing Eh Norbert Reithofer has been a member of the 
Audit Committee and Chairman of the Supervisory Board of 
BMW AG since 2015. During this time, he was particularly fo-
cused on the BMW AG’s auditing processes and has acquired 
special knowledge and experience in auditing. 


Another member of the Audit Committee, Rachel Empey, also 
has special knowledge and experience in the application of ac-
counting principles and internal control and risk management 
systems, as well as in accounting. Ms Empey spent many 
years as a board member responsible for finance at listed com-
panies (Fresenius Group and Telefónica Deutschland Holding 
AG) and as a member of the audit committee at the publicly 
listed company Inchcape plc (UK). She is also a qualified char-
tered accountant (England and Wales) and worked as an audit 
executive at Ernst & Young Ltd (UK). 


Further information on the Supervisory Board members in fi-
nancial year 2023 is provided in the overview starting on 
page 19.  


 







 


Page 13 of 26 


SKILLS MATRIX 
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General information                     
Initial appointment 2015 2023 1997 2007 2018 2014 2021 2021 2021 2017 2021 1997 2021 2022 2022 2012 2020 2021 2019 2022 
Independent within the meaning of DCGK (C.6 et seq.)  n/a  n/a  n/a  n/a   n/a  n/a n/a n/a n/a    n/a 
No Overboarding 
(in accordance with DCGK recommendations C.4 and C.5)                     


Diversity                     
Gender M M M M M F M M F M M F M M M F F M M F 
Year of birth 1956 1972 1966 1965 1958 1968 1965 1978 1976 1960 1958 1962 1964 1963 1984 1963 1962 1962 1967 1964 
Nationality DE DE DE DE DE DE DE DE UK/DE DE DE DE DE DE DE DE DE DE/AUS USA DE 


Areas of competence                     
International experience                     


Europe                     
China                     
USA                     
Other                     


Knowledge within the BMW Group                     
External management or supervisory experience                     
Corporate strategy                     
Technology                     
Purchasing/supply chains                     
Production/manufacturing                     
Sales/customer needs                     
Finance                     


Accounting, control systems                     
Auditing                     
Financial expert in accounting                     
Financial expert in auditing                     


Capital market                     
Mobility                     
Human resources/personnel management                     
Compliance                     
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IT, digitalisation orartificial intelligence                     
Change management/business transformation                     
Expertise in sustainability                     


Environmental sustainability                     
Social sustainability                     


Familiarity with corporate sector                     
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OVERVIEW OF SUPERVISORY BOARD COMMITTEES AND THEIR COMPOSITION 


 


Principal duties, basis for activities  Members 


PRESIDING BOARD   


 Preparing Supervisory Board meetings unless the subject matter to be discussed falls within the remit of a committee. This includes prepara-
tory discussion of the following topics: corporate strategy and corporate planning under consideration of sustainability aspects – in particular 
environmental and social aspects and objectives – as well as corporate governance 


 Activities based on rules of procedure 


 Dr-Ing Dr-Ing Eh Norbert Reithofer1 


 
Dr Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Dr Kurt Bock 


PERSONNEL COMMITTEE   


 Preparing decisions relating to the appointment (and revocation of appointment) of members of the Board of Management, remuneration, and 
the regular review of the Board of Management’s remuneration system taking into account sustainability objectives 


 Concluding, amending and revoking employment contracts (in conjunction with the resolutions taken by the Supervisory Board regarding the 
remuneration of the Board of Management) and other contracts with members of the Board of Management 


 Taking decisions relating to the approval of ancillary activities of Board of Management members, including the assumption of non-BMW 
Group supervisory mandates, as well as the approval of transactions requiring Supervisory Board approval by dint of law (e.g. loans to Board 
of Management or Supervisory Board members) 


 Activities based on rules of procedure 


 Dr-Ing Dr-Ing Eh Norbert Reithofer1 


 
Dr Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Dr Kurt Bock 


AUDIT COMMITTEE   


 Auditing the accounts and supervising the financial reporting process, including sustainability reporting  
 Preparing the Supervisory Board’s resolution on BMW AG and Group Financial Statements and discussing interim reports and notifications 


with the Board of Management prior to publication 
 Supervising the external audit, in particular selecting the auditor and ensuring the independence and quality of the external audit and any 


additional work performed by the external auditor 
 


 Dr Kurt Bock1, 2 


Dr-Ing Dr-Ing Eh Norbert Reithofer3 
 
Dr Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
Rachel Empey2  
Dr Dominique Mohabeer  


1 Chair 
2 Special knowledge and experience according to Recommendation D.3 of the DCGK and expertise in accounting and auditing as defined by § 100 (5) AktG 
3 Special knowledge and experience according to Recommendation D.3 of the DCGK and expertise in auditing as defined by § 100 (5) AktG 
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AUDIT COMMITTEE (CONTINUED)   


 Preparing the proposal for the election of the external auditor at the Annual General Meeting 
 Engaging and signing the fee agreement with the external auditor, as well as agreeing further areas of audit emphasis 
 Preparing the Supervisory Board’s audit of non-financial reporting, potentially appointing an external auditor to review content and conclude 


the fee agreement 
 Supervising the effectiveness of the internal control system, the risk management system and the internal audit system as well as the perfor-


mance of Supervisory Board duties in connection with audits pursuant to § 32 of the German Securities Trading Act (WpHG) 
 Supervising compliance as well as auditing and supervising any needs for action related to possible violations of duties by members of the 


Board of Management in preparation of a resolution on the Supervisory Board 
 Making decisions on approval for utilisation of Authorised Capital 2019 and resolutions concerning the form of share certificates and dividend 


coupons 
 Amendments to Articles of Incorporation only affecting wording 
 Established committee as required by law, activities based on rules of procedure 


  


NOMINATION COMMITTEE   


 Identifying suitable candidates as shareholder representatives on the Supervisory Board to be put forward for inclusion in the Supervisory 
Board’s proposals for election at the Annual General Meeting 


 Established in accordance with the recommendation contained in the German Corporate Governance Code,  
activities based on rules of procedure 


 Dr-Ing Dr-Ing Eh Norbert Reithofer1 


Dr Kurt Bock 
Dr hc Susanne Klatten 
Stefan Quandt 
(In line with the recommendation of the Ger-
man Corporate Governance Code, the Nomi-
nation Committee comprises only shareholder 
representatives.) 


MEDIATION COMMITTEE   


 Submitting a proposal to the Supervisory Board if a resolution to appoint a member of the Board of Management has not been carried by the 
necessary two-thirds majority of Supervisory Board members’ votes 


 Established committee as required by law 


 Dr-Ing Dr-Ing Eh Norbert Reithofer 
Dr Martin Kimmich (since 23/01/2023) 
Stefan Quandt 
Stefan Schmid 
(In accordance with statutory requirements, 
the Mediation Committee comprises the 
Chairman and Deputy Chairman of the Super-
visory Board and one member each selected 
by shareholder representatives and employee 
representatives.) 


1 Chair   
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CURRENT MEMBERS OF THE BOARD OF MANAGEMENT 
Financial year 2023 


 


 


Oliver Zipse (b. 1964) 
Member since 2015 
Chairman (since 2019) 
 
Mandates 
 Fraunhofer-Gesellschaft zur Förderung der ange-


wandten Forschung e.V. , Deputy Chairman    
 


 


Jochen Goller (b. 1966) 
Member since 1 November 2023 
Customer, Brands, Sales  
 
Mandates 
 Rolls-Royce Motor Cars Limited, , Chairman 


(since 1 November 2023)  
 


 


Ilka Horstmeier (b. 1969) 
Member since 2019 
People and Real Estate, 
Labour Relations Director 


  


Walter Mertl (b. 1974) 
Member since 12 May 2023 
Finance 
 
Mandates 
 BMW Brilliance Automotive Ltd., , Chairman  


(since 12 May 2023) 
 


 


 


Dr-Ing Milan Nedeljković (b. 1969) 
Member since 2019 
Production 
 
Mandates  
 BMW (South Africa) (Pty) Ltd., , Chairman  
 BMW Motoren GmbH, , Chairman 
 


 


Dr-Ing Joachim Post (b. 1971) 
Member since 2022 
Purchasing and Supplier Network 


 


Frank Weber (b. 1966) 
Member since 2020 
Development 


 


 


General Counsel: Dr Andreas Liepe 
 


 


 


 


 


 


Not listed on the stock exchange 
BMW Group mandate 
Group mandate (other)  


 Memberships on other mandatory supervisory boards  


 Memberships on comparable boards in Germany and abroad 
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OUTGOING MEMBERS OF THE BOARD OF MANAGEMENT 
Financial year 2023  


 


 


Pieter Nota (b. 1964) 
Member from 2018 until 31 October 2023 
Customer, Brands, Sales 
 
Mandates 
 Rolls-Royce Motor Cars Ltd., , Chairman  


(until 1 November 2023) 
 


 


Dr Nicolas Peter (b. 1962) 
Member from 2017 until 11 Mai 2023 
Finance 
 
Mandates 
 BMW Brilliance Automotive Ltd., , Chairman  


(until 11 May 2023) 
 


 


 


 


 


 


 


 


 


 


 


 


 


 


Not listed on the stock exchange 
BMW Group mandate 
Group mandate (other)  


 Memberships on other mandatory supervisory boards  


 Memberships on comparable boards in Germany and abroad 
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CURRENT MEMBERS OF THE SUPERVISORY BOARD 
Financial year 2023  


 


 
 


Dr-Ing Dr-Ing Eh Norbert Reithofer (b. 1956) 
Member since 2015, elected until the AGM 2025 
Chairman of the Supervisory Board 
Former Chairman of the Board of Management of 
BMW AG 
 
Mandates  
 Siemens AG (until 9 February 2023) 
 Henkel Management AG 
 Henkel AG & Co. KGaA (Shareholders’ Committee) 
 


 


Dr Martin Kimmich1 (b. 1972) 
Member since 18 January 2023, appointed until the  
AGM 2024 
Deputy Chairman of the Supervisory Board (since  
23 January 2023) 
Chairman of the General Works Council and Works 
Council Munich of BMW AG 
 


 
 
 
 
 
 
 


Stefan Quandt (b. 1966) 
Member since 1997, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Entrepreneur 
 
Mandates  
 DELTON Health AG, , Chairman 
 DELTON Technology SE, , Chairman 
 Frankfurter Allgemeine Zeitung GmbH 
 AQTON SE, , Chairman 
 Entrust Corp. ,  
 SOLARWATT GmbH,   
Note: Mr Quandt is the sole shareholder of DELTON Health AG, DELTON Technology SE and 
AQTON SE, and indirectly holds majority interests in Entrust Corp. and SOLARWATT GmbH. 


 
 


Stefan Schmid1 (b.1965) 
Member since 2007, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the BMW AG Works Council Dingolfing 
 
 
 


 


Dr Kurt Bock (b. 1958) 
Member since 2018, elected until the AGM 2027 
Deputy Chairman of the Supervisory Board and Chair-
man of the Audit Committee 
Chairman of the Supervisory Board of BASF SE  
Mandates 
 BASF SE, Chairman 


 
 


 


 


 


 


 


 


 
1 


2 


3 


 


 


 


Employee of BMW AG 
Union representative  
Executive employee of BMW AG  
Not listed on the stock exchange 
BMW Group mandate 
Group mandate (other) 


 Memberships on other mandatory supervisory boards 
 
 


Memberships on comparable boards in Germany and abroad 
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Christiane Benner2 (b. 1968) 
Member since 2014, elected until the AGM 2024 
First Chairwoman of IG Metall (since 23 October 2023) 
 
Mandates 
 Continental AG, Deputy Chairwoman 
 


 


Dr Marc Bitzer (b. 1965) 
Member since 2021, elected until the AGM 2025 
Chairman and CEO of Whirlpool Corp. 
 
 
Mandates 
 Simex Trading AG   
 Whirlpool Corp., Chairman 
 


 


Bernhard Ebner1 (b. 1978) 
Member since 2021, appointed until the AGM 2024 
Chairman of the BMW AG Works Council Landshut  
 
 
 


 


Rachel Empey (b. 1976) 
Member since 2021, elected until the AGM 2025 
Member of supervisory boards  
 
 
Mandates 
 ZF Friedrichshafen AG* (since 15 March 2023) 


 
 


 


 


 


 


 


 


Dr-Ing Heinrich Hiesinger (b. 1960) 
Member since 2017, elected until the AGM 2026 
Chairman of the Supervisory Board of  
ZF Friedrichshafen AG 
 
Mandates 
 Deutsche Post AG 
 Fresenius Management SE 
 ZF Friedrichshafen AG, Chairman 
 
 
 
 
 
 
 


 


Johann Horn2 (b. 1958) 
Member since 2021, appointed until the AGM 2024 
Union Secretary 
 
Mandates 
 Siemens Healthcare GmbH 
 


 


 


 


 


 


 


 
1 


2 


3 


 


 


 


Employee of BMW AG 
Union representative  
Executive employee of BMW AG  
Not listed on the stock exchange 
BMW Group mandate 
Group mandate (other) 


 Memberships on other mandatory supervisory boards 
 Memberships on comparable boards in Germany and abroad 
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Dr hc Susanne Klatten (b. 1962) 
Member since 1997, elected until the AGM 2024 
Entrepreneur 
 
Mandates 
 ALTANA AG, , Deputy Chairwoman 
 SGL Carbon SE, Chairwoman (until 9 May 2023) 
 SprinD GmbH 
 UnternehmerTUM GmbH, Chairwoman 
  
Note: Dr hc Klatten indirectly holds all shares in ALTANA AG and a significant non-control-
ling interest in SGL Carbon SE; she is the sole shareholder of UnternehmerTUM GmbH. The 
mandates at SprinD GmbH and UnternehmerTUM GmbH are primarily an expression of her 
corporate citizenship. 
 
 


 


 


 


 


 


 


Jens Köhler1 (b. 1964) 
Member since 2021, appointed until the AGM 2024 
Chairman of the BMW AG Works Council Leipzig 
 
 
 
 


 


Gerhard Kurz3 (b. 1963) 
Member since 2022, appointed until the AGM 2024 
Head of Corporate Quality at BMW AG  
 


 


 


 


 


 


 


André Mandl1 (b. 1984) 
Member since 2022, appointed until the AGM 2024 
Chairman of the BMW AG Works Council Regens-
burg/Wackersdorf 
 


 


Dr Dominique Mohabeer1 (b. 1963) 
Member since 2012, elected until the AGM 2024 
Member of the BMW AG Works Council Munich 
 


 


Anke Schäferkordt (b. 1962) 
Member since 2020, elected until the AGM 2025 
Member of supervisory boards 
 
Mandates 
 Serviceplan Group Management SE 
 Wayfair Inc. 
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Prof Dr Dr hc Christoph M. Schmidt (b. 1962) 
Member since 2021, elected until the AGM 2025 
President of RWI – Leibniz Institute for Economic Re-
search Essen, University Professor 
 
Mandates 
 Basalt-Actien-Gesellschaft 
 Thyssen Vermögensverwaltung GmbH 
 


 


Dr Vishal Sikka (b. 1967) 
Member since 2019, elected until the AGM 2024 
CEO and Founder, Vianai Systems, Inc.* 
 
Mandates 
 GSK plc. 
 Oracle Corp.  
 


 
 


Sibylle Wankel2 (b. 1964)  
Member since 2022, appointed until the AGM 2024 
Managing Director and First Representative of IG 
Metall’s Munich Office  
 
Mandates 
 KraussMaffei Group GmbH, Deputy Chairwoman  
 MAN Truck & Bus SE 
 


 


 


 


 


 


1 


2 


3 


 


 


 


Employee of BMW AG 
Union representative  
Executive employee of BMW AG  
Not listed on the stock exchange 
BMW Group mandate 
Group mandate (other) 


 Memberships on other mandatory supervisory boards 
 Memberships on comparable boards in Germany and abroad 


 


 


 


 


 


 







 


Page 23 of 26 


TARGETS AND TARGET ACHIEVEMENT REGARDING THE 
PROPORTION OF WOMEN SERVING AT EXECUTIVE MAN-
AGEMENT LEVELS I AND II AND PROPORTION OF WOMEN 
AT GROUP COMPANIES 


BMW AG 


On 7 July 2020 the Board of Management has set a target 
range of 10 to 15% of female managers for the first two man-
agement levels below the Board of Management of BMW AG 
in Germany. The target achievement deadline is 31 December 
2025. 


As of 31 December 2023, the proportion of female managers 
at BMW AG in Germany was 12.0% at management level I and 
9.8% at management level II. 


The management level is expressed as a functional level and 
is based on a consistent system of functional evaluation ac-
cording to Mercer.  


For BMW AG, management level I therefore corresponds to 
functional level I and management level II corresponds to func-
tion level II.  


Within BMW Group, BMW Bank GmbH and Alphabet 
Fuhrparkmanagement GmbH are also required to comply with 
legal requirements on targets for the proportion of women in 
management boards, the supervisory board and management 
levels I and II below the management board. In both compa-
nies, management level I (excluding management board) cor-
responds to either functional level II or III and management 
level II corresponds to functional level IV. 


BMW Bank GmbH 


BMW AG, as a shareholder of BMW Bank GmbH, adopted tar-
gets for the proportion of women in the management and su-
pervisory board of BMW Bank GmbH on 23 April 2021. For the 
Management Board the target is 1 (one woman) and for the 
Supervisory Board which consists of six members the target is 
2 (two women). In both cases, the target achievement dead-
line is 31 December 2025. 


The Management Board of BMW Bank GmbH has set a target 
of 17.5% female managers for management level I and a tar-
get of 30% female managers for management level II. For both 
levels of management, the target achievement deadline is 31 
December 2025. The branches of BMW Bank GmbH in Spain, 
Portugal and Italy are included in the target setting and target 
fulfilment determination. 


As of 31 December 2023, the proportion of female managers 
was 15.2% at management level I and 32.8% at manage-
ment level II. 


Alphabet Fuhrparkmanagement GmbH  


Alphabet Fuhrparkmanagement GmbH is also a 100% sub-
sidiary of BMW AG. On 30 August 2021, the shareholder of 
Alphabet Fuhrparkmanagement GmbH adopted targets for 
the proportion of women in the Management Board and in the 
Supervisory Board of Alphabet Fuhrparkmanagement GmbH. 
For the Management Board the target is 1 (one woman) and 
for the Supervisory Board which consists of six members the 
target is 2 (two women). In both cases, the target achievement 
deadline is 31 July 2026.  


On 17 March 2021, the Management Board of Alphabet 
Fuhrparkmanagement GmbH set a target of 30% female 
managers for management level I. The target share of female 
managers at management level II was raised from 20% to 


30% on 12 July 2023. For both levels of management, the tar-
get achievement deadline is 31 December 2025. 


As of 31 December 2023, the proportion of female managers 
was 0% at management level I and 31% at management level 
II.  


Further information on employee diversity in the BMW Group 
can be found in the BMW Group Report 2023 in the chapter 
“Diversity, Equal Opportunities and Inclusion”.  


 


INFORMATION ON CORPORATE GOVERNANCE PRAC-
TICES APPLIED BEYOND MANDATORY REQUIREMENTS. 


Core values and guiding principles  


Within the BMW Group, the Board of Management, the Super-
visory Board and the employees base their actions on the five 
core values that form the basis of BMW Group’s success:  


Responsibility  


We make resolute decisions and personally stand by them. 
This frees up space for entrepreneurial action.  


Appreciation  


We reflect on our own actions, respect one another, provide 
clear feedback and acknowledge achievements.  


Transparency  


We acknowledge concerns and identify inconsistencies in a 
constructive way. We act with integrity.  
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Trust  


We rely on one another. This is the best and quickest way to 
achieve our goals.  


Openness 


We think in terms of opportunities and are not afraid of change. 
We learn from our mistakes.  


In addition to these lived core values, our claim to managers is 
set out in the BMW management concept “BE MORE BMW”. 
In a world full of paradoxes and conflicting goals, external ex-
pectations of companies regarding ethical and sustainable be-
haviour have increased. Leadership not only takes place within 
the company but is effective when it keeps an eye on the envi-
ronment with all stakeholders. Therefore, in addition to man-
agement performance, BMW's management concept also ad-
dresses the role of managers in relation to the entire company 
and the therefore required attitude. 


BMW Group Code of Conduct and social responsibility to-
wards employees and along the supply chain 


With its core values and guiding principles in mind, the BMW 
Group is aware of its corporate and social responsibility to-
wards its employees and in the entire supply and value chain. 
To this end, BMW AG comprehensively revised the BMW Group 
Code of Conduct (formerly “BMW Compliance Code”) as of 1 
December 2023. It is implemented using a variety of different 
measures. The BMW Group Code of Conuduct is available at: 
www.bmwgroup.com/compliance. 


Further information can be found in the BMW Group Report in 
section “Compliance and Human Rights”. In the area of human 


rights and social standards, we are bound by statutory require-
ments such as the German Supply Chain Due Diligence Act as 
well as by various internationally recognised guidelines and 
standards. The company has adopted the content and princi-
ples of these standards internally. These include the OECD’s 
guidelines, the UN Guiding Principles on Business and Human 
Rights, as well as the ten guidelines of the UN Global Compact. 
In addition, we are actively committed to implementation of the 
National Action Plan on the Economy and Human Rights 
(NAP). Dialogue has been established with the automotive in-
dustry in collaboration with the Federal Ministry of Labour and 
Social Affairs in Germany. The goal is to provide direction to 
companies in industries with particular  
human rights challenges, and to support them with appropri-
ate implementation of human rights due diligence procedures.  


Decisive for us are compliance with values and rights such as 
freedom of employment, non-discrimination, freedom of asso-
ciation and the right to collective bargaining, the ban on child 
labour, appropriate remuneration, legally compliant working 
times and compliance with work and safety regulations. 


The BMW Group not only sets high standards for itself, but also 
expects its suppliers and partners to meet the environmental 
and social standards it sets. Key to this is our close partnership 
with all our suppliers and partners and other business part-
ners. 


Sustainability aspects are embedded in the procurement pro-
cess based on the BMW Group’s Supplier Code of Conduct 
(SCoC), which forms part of our global purchasing terms and 
conditions. The SCoC, the purchasing terms and conditions 
and further information on purchasing can be found on BMW 
Group’s website at: www.bmwgroup.com/environmental-
and-social-standards. 


Against the background of the implementation of the German 
Supply Chain Due Diligence Act (Lieferkettensorg-
faltspflichtengesetz), existing measures to comply with the 
law throughout the value chain were further continuously de-
veloped in terms of organisation and content. For example, the 
BMW Group Code on Human Rights and Working Conditions 
was updated and republished as of 1 December 2023. Details 
on this can be found in the BMW Group Report in the sections 
“Compliance and Human Rights” and “Social and ecological 
Responsibility”, while further information on protection of em-
ployee health and safety at the workplace can be found in the 
section “Employees and Society”. Additional information is 
also available on BMW Group’s website at www.bmw-
group.com/human-rights under “Respect for people and the 
environment”. 


Goal-oriented management of sustainability  


Curbing climate change is one of the key challenges of our time 
and requires political and economic effort, as well as effort on 
the part of society at large. The BMW Group is playing its part. 
We systematically review and assess the risks and opportuni-
ties connected with social and environmental aspects for the 
BMW Group and the economic, environmental and social im-
pact of our business activities. In this regard, we consider our-
selves to be clearly committed to the Paris Climate Agreement. 
We aim to achieve net zero emissions throughout our value 
chain by 2050. As part of this commitment, back in 2020 the 
BMW Group set ambitious, science-based goals which it aims 
to achieve by 2030. These goals have been validated by the 
Science Based Targets Initiative (SBTi). We wish to achieve 
these goals by further reducing our vehicles’ carbon footprints, 
in addition to the reductions we have already achieved in the 
past. Further information can be found in the BMW Group Re-
port in the section “CO2 Emissions”. 



http://www.bmwgroup.com/compliance-code

http://www.bmwgroup.com/environmental-and-social-standards

http://www.bmwgroup.com/environmental-and-social-standards

http://www.bmwgroup.com/human-rights

http://www.bmwgroup.com/human-rights





  


 


Page 25 of 26 


LINKS RELATED TO THE STATEMENT ON CORPORATE 
GOVERNANCE 


AGM voting results:   


www.bmwgroup.com/agm  


Articles of Incorporation of BMW AG and Rules of  
Procedure of the Board of Management and the  
Supervisory Board: 


www.bmwgroup.com/provisions  


BMW Group Code of Conduct:   


www.bmwgroup.com/compliance 


Sustainability: 


https://www.bmwgroup.com/en/sustainability.html 


BMW Group Report 2023 including the Auditor’s Report: 


https://report.bmwgroup.com  


Curricula vitae of the members of the Board of  
Management and the Supervisory Board of BMW AG: 


www.bmwgroup.com/company-portrait  


Declarations of Compliance: 


www.bmwgroup.com/compliancedeclaration  


Environmental and social standards in the supplier  
network: 


www.bmwgroup.com/environmental-and-social-standards   


Remuneration Report, remuneration system and  
remuneration resolution: 


www.bmwgroup.com/remuneration  


Report of the Supervisory Board on the Financial  
Year 2023: 


www.bmwgroup.com/report-sb  


Respect for people and the environment: 


www.bmwgroup.com/human-rights   



http://www.bmwgroup.com/agm

http://www.bmwgroup.com/provisions

http://www.bmwgroup.com/compliance

https://report.bmwgroup.com/

http://www.bmwgroup.com/company-portrait

http://www.bmwgroup.com/compliancedeclaration

http://www.bmwgroup.com/environmental-and-social-standards

http://www.bmwgroup.com/remuneration

http://www.bmwgroup.com/report-sb

http://www.bmwgroup.com/human-rights
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STATEMENT ON CORPORATE GOVERNANCE  
12 March 2020


Good corporate governance – acting in accordance 
with the principles of responsible management aimed 
at increasing the value of the business on a sustainable 
basis – is an essential requirement for the BMW Group 
and embraces every aspect of the enterprise. The cor-
porate culture of the BMW Group is firmly based on 
transparent reporting and communication, corporate 
governance in the best interest of all stakeholders, 
trustful cooperation between the Board of Manage-
ment, the Supervisory Board and employees, and 
compliance with applicable law.  


In this statement, the Board of Management and the 
Supervisory Board report on the corporate governance 
of the Company in accordance with § 289f and § 315d 
of the German Commercial Code (HGB) and section 
3.10 of the German Corporate Governance Code 
(DCGK) in the version dated 7 February 2017 and prin-
ciple 22 of the DCGK in the version dated 16 Decem-
ber 2019 respectively. 


DECLARATION OF COMPLIANCE WITH THE 
GERMAN CORPORATE GOVERNANCE CODE 


Pursuant to § 161 of the German Stock Corporation 
Act (AktG), the Board of Management and the Super-
visory Board of Bayerische Motoren Werke Aktienge-
sellschaft (“BMW AG") declare the following regarding 
the recommendations of the “Government Commis-
sion on the German Corporate Governance Code”: 


1. Since the last Declaration was issued in December 
2018, BMW AG has complied with all the recommen-
dations published officially in the Federal Gazette on 
24 April 2017 (Code version dated 7 February 2017) 
with the exception – as previously reported – of section 
4.2.5 sentences 5 and 6. 


2. It is recommended in section 4.2.5 sentences 5 and 
6 of the Code that specified information pertaining to 
management board compensation be disclosed in the 
Compensation Report in predefined model tables. 
These recommendations have been deviated from so 
far, in view of the transparency and understandability of 
the Compensation Report in the course of the imple-
mentation of the Second EU Shareholder Rights Di-
rective and the expected deletion of the aforemen-
tioned tables by the Government Commission on the 
German Corporate Governance Code. Due to the de-
lays in the last two steps, the recommendations on the 


model tables will now be complied with for the financial 
year 2019. 


3. In future, BMW AG will comply with all the recom-
mendations published officially in the Federal Gazette 
on 24 April 2017 (Code version dated 7 February 
2017). 


Munich, December 2019 


Current and previous Declarations of Compliance of 
Bayerische Motoren Werke Aktiengesellschaft can be 
viewed online at: 
www.bmwgroup.com/compliancedeclaration 


INFORMATION ON THE COMPANY’S  
GOVERNING CONSTITUTION 


The designation "BMW Group" comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and all 
its Group entities. BMW AG is a stock corporation (Ak-
tiengesellschaft) as defined in the German Stock Cor-
poration Act (Aktiengesetz) and has its registered of-
fice in Munich, Germany. It has three representative 
bodies: the Board of Management, the Supervisory 
Board and the Annual General Meeting. The duties and 
powers of these bodies derive from the Stock Corpo-
ration Act and the Articles of Incorporation of BMW AG. 


As owners of the business, shareholders exercise their 
rights at the Annual General Meeting. The Board of 
Management is responsible for managing the BMW 
Group and is both monitored and advised by the Su-
pervisory Board. The Supervisory Board appoints the 
members of the Board of Management and can revoke 
an appointment at any time if there is an important rea-
son to do so. The Board of Management informs the 
Supervisory Board and reports to it regularly, promptly 
and comprehensively, in line with the principles of con-
scientious and faithful accountability and in accordance 
with the law and the reporting duties determined by the 
Supervisory Board. The Board of Management re-
quires the approval of the Supervisory Board before 
conducting certain major business transactions. The 
Supervisory Board is not, however, authorised to un-
dertake management measures in its own right. The 
close interaction between the Board of Management 
and the Supervisory Board in the interests of the BMW 
Group is also known as a “two-tier board structure”. 
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BOARD OF MANAGEMENT 


The Board of Management manages the enterprise 
under its own responsibility, acting in the best interests 
of the BMW Group and with the aim of achieving sus-
tainable growth in value. The interests of shareholders, 
employees and other stakeholders are also taken into 
account in the pursuit of this aim. 


Overview 


In accordance with § 7 of the Articles of Incorporation, 
the Board of Management of BMW AG must comprise 
at least two persons; otherwise the number of mem-
bers on the Board of Management is determined by 
the Supervisory Board. At 31 December 2019, the 
Board of Management comprised seven members.  


The Board of Management decides on the principal 
guidelines for managing the Group, determines and 
agrees upon questions of strategy with the Supervisory 
Board, and ensures their implementation. The Board of 
Management is also responsible for ensuring that all 
statutory provisions and internal regulations are com-
plied with. Further details regarding compliance within 
the BMW Group are available in the section on Corpo-
rate Governance, Compliance and Human Rights 
within the BMW Group contained in the Annual Report 
2019. The Board of Management is also responsible 
for ensuring that appropriate risk management and risk 
controlling systems are in place throughout the Group. 


When a new member is appointed to the Board of 
Management, the BMW Corporate Governance Officer 
is required to inform that new member of the frame-
work conditions under which their duties are to be per-
formed – in particular those enshrined in the BMW 
Group’s Corporate Governance Code – as well as the 
duty to cooperate when a transaction or an event trig-
gers reporting requirements or is subject to the ap-
proval of the Supervisory Board. 


Members of the Board of Management are required to 
act in the BMW Group's best interests and may not pur-
sue personal interests in their decisions or take ad-
vantage of business opportunities intended for the 
benefit of the enterprise as a whole. They may only un-
dertake secondary activities, particularly supervisory 
board mandates outside the BMW Group, with the 
prior approval of the Supervisory Board’s Personnel 
Committee.  


Members of the Board of Management of BMW AG are 
required to disclose any conflicts of interest to the Su-
pervisory Board without delay and inform the other 
members of the Board of Management accordingly. 


During their period of employment for BMW AG, mem-
bers of the Board of Management are bound by a com-
prehensive non-competition clause. 


Board of Management work procedures 


The Board of Management has adopted rules of pro-
cedure that include drawing up a plan for allocating ar-
eas of responsibility among the individual Board mem-
bers. 


These rules of procedure also set out the principle that 
the Board of Management bears joint responsibility for 
all matters of particular importance and scope. In all 
other respects, members of the Board of Management 
are individually responsible for the portfolio of duties al-
located to them, whereby case-by-case rules can be 
put in place for matters pertaining to more than one 
area.  


Board members continually provide the Chairman of 
the Board of Management with all the required infor-
mation pertaining to major transactions and business 
developments within their remit. The Chairman of the 
Board of Management coordinates matters pertaining 
to more than one area of responsibility with the overall 
targets and plans of the BMW Group, involving other 
Board members to the extent that their remit is af-
fected. 


The Board of Management makes its decisions at full 
Board meetings and at Product and Customer Board 
meetings (since 1 November 2019). A Board of Man-
agement meeting may only be held if more than half of 
the Board members are present.  


Full Board meetings are convened, coordinated and 
chaired by the Chairman of the Board of Management. 
In the event that the Chairman of the Board of Manage-
ment is not present or is unable to attend a meeting, 
the member of the Board responsible for Finance will 
represent him. 


A secretariat for Board of Management matters has 
been established to assist the Chairman and other 
Board members with the preparation and follow-up 
work connected with Board meetings. 


A meeting is quorate to take resolutions if all Board 
members have been invited to the meeting in good 
time. Members unable to attend any particular meeting 
are also entitled to vote in writing, by fax or by tele-
phone. However, votes cast by telephone must be con-
firmed in writing. Except in urgent cases, matters relat-
ing to an area for which the responsible Board member 
is not present will only be discussed and decided upon 
with that member’s consent.  


By order of the Chairman, decisions may also be taken 
outside of Board meetings if none of the Board mem-
bers object to this procedure. 
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Unless otherwise stipulated by law or in BMW AG’s Ar-
ticles of Incorporation, the Board of Management 
makes decisions based on a simple majority of votes 
cast at meetings. Any changes to the Board’s rules of 
procedure must be passed unanimously. Outside of 
Board meetings, decisions are taken on the basis of a 
simple majority of its members. In the event of a tied 
vote, the Chairman of the Board of Management has 
the casting vote.  


Minutes are taken of all meetings as well as of the 
Board of Management’s resolutions and signed by the 
Chairman. Decisions taken by the Board of Manage-
ment are binding for all employees. 


The Board of Management may, as required and de-
pending on the subject matter being discussed, invite 
non-voting advisors to participate in meetings. 


Generally, two to three full Board meetings were held 
per month during the financial year 2019. 


Tasks of the full Board of Management 


During the financial year 2019, deliberations were held 
and decisions taken by the Board of Management at 
full Board meetings, at Product and Customer Board 
meetings (since 1 November 2019) and at Sustainabil-
ity Board meetings (combined with full Board meetings 
with effect from 1 November 2019). 


The overall framework for developing business strate-
gies, the use of resources, the implementation of strat-
egies and matters of particular importance to BMW AG 
are decided upon at full Board meetings.  


Product and customer-related issues of particular im-
portance and significance for BMW AG as well as is-
sues relating to automobile product strategy and all 
product projects (to the extent relevant for all brands) 
are decided upon at basic policy level at Product and 
Customer Board meetings.  


In its function as Sustainability Board, the full Board 
usually meets twice a year to define the framework for 
strategy and resources with regard to sustainability and 
decide upon measures for implementing that strategy. 
The Sustainability Board was incorporated in full Board 
meetings with effect from 1 November 2019. 


Board of Management committees 


The Board of Management has established three com-
mittees, namely the Customer committee (since 1 No-
vember 2019), the Senior Executive committee and 
the Operations committee. 


The Board’s Customer committee (since 1 November 
2019) advises and decides on sales and brand issues 
across all areas of responsibility as well as on the direct 
interaction of sales and brand issues with production 


and purchasing issues. It usually meets once a month 
and at least four times a year in full session. Voting 
members of the Customer committee are the Board 
member responsible for Customer, Brand and Sales, 
who is also the Chairman, and the Board members re-
sponsible for Finance, Purchasing and Supplier Net-
work, and Production. The meetings of the Customer 
committee are also attended in an advisory capacity by 
heads of department of the following areas: Cus-
tomer/BMW Brand Management; MINI, Sales Man-
agement and Strategy; Group Controlling; Strat-
egy/Projects/Central Functions; and Production Net-
work/Logistics. 


The Board’s Operations committee generally meets 
every two weeks. At these meetings, it takes Group-
wide decisions concerning automobile product pro-
jects based on the strategy and decision-making 
framework stipulated at Board of Management meet-
ings. Voting members of the Operations committee are 
the Board member responsible for Development, who 
is also the Chairman, as well as the Board members 
responsible for Purchasing and Supplier Network and 
Production. The Head of Quality Assurance as well as 
the Head of Maturity Level Management, Approvals 
and Testing participate in Operations committee meet-
ings in an advisory capacity. 


The Board’s Senior Executive committee deals with is-
sues of relevance to the senior executive management 
of the BMW Group, either as a whole or individually. 
First and foremost, the committee plays an advisory 
and preparatory role (e.g. regarding fundamental issues 
relating to human resources policies such as compen-
sation systems and planning, personnel development 
and assessment tools) and secondly the role of a deci-
sion-making body, such as that pertaining to the (fur-
ther) development of rules and guidelines for senior ex-
ecutives. The committee has two members who are 
entitled to vote at meetings, namely the Chairman of 
the Board of Management (who also chairs the meet-
ings) and the Board member responsible for Human 
Resources. The Head of Human Resources Manage-
ment and Services as well as the Head of Human Re-
sources Senior Executive Management also participate 
in these meetings in an advisory capacity. 


The regulations pertaining to meetings held by and 
resolutions made by the full Board of Management also 
apply to the Board's committees accordingly. 


Members of the Board of Management not repre-
sented in a committee are provided with the agendas 
and minutes of committee meetings. If the committee 
deems it appropriate or if a member of the Board of 
Management so requests, committee matters may 
also be dealt with at Board meetings. 
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Cooperation with the Supervisory Board 


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains reg-
ular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important matters.  


The Supervisory Board has passed a resolution speci-
fying the information and reporting duties of the Board 
of Management. As a general rule, the Board of Man-
agement submits any reports required by law to the 
Supervisory Board in writing. To the extent possible, 
documents required as a basis for decision-making are 
sent to the members of the Supervisory Board in good 
time prior to the relevant meeting.  


The Supervisory Board has passed a resolution that its 
specific approval is required for transactions of funda-
mental importance. If necessary, the Chairman of the 
Board of Management is required to obtain the ap-
proval of the Supervisory Board. It is also responsible 
for fulfilling its reporting obligations to the Supervisory 
Board. The Chairman is supported by all members of 
the Board of Management in the fulfilment of these 
tasks.  


The fundamental principle the Board of Management 
follows when reporting to the Supervisory Board is that 
the information should be provided regularly, promptly 
and comprehensively regarding all significant matters 
pertaining to planning, business performance, risk ex-
posures, risk management and compliance as well as 
any major variances between actual business develop-
ments and forecasts and targets as well as the relevant 
reasons. 


Board of Management succession planning,  
diversity concept  


In collaboration with the Board of Management, the 
Supervisory Board ensures that a long-term successor 
plan is in place. When assessing candidates for a post 
on the Board of Management, the underlying criteria 
applied by the Supervisory Board for determining their 
suitability are expertise in the relevant area of Board re-
sponsibility, outstanding leadership qualities, a proven 
track record, and a good understanding of the BMW 
Group’s business. The Supervisory Board has adopted 
a diversity concept for the composition of the Board of 
Management, which is also aligned with recommenda-
tions of the German Corporate Governance Code. In 
considering which individuals would best complement 
the Board of Management, the Supervisory Board also 
takes diversity into account. The Supervisory Board 
understands diversity in the context of the decision-
making process as encompassing a range of comple-
mentary individual profiles, work and life experience at 


both national and international levels, and also the ap-
propriate representation of genders. In reaching its de-
cisions, the Supervisory Board also considers the fol-
lowing:  


‒ Board of Management members need to have a 
long-standing track record of management experi-
ence, ideally in a variety of professional fields.  


‒ At least two members of the Board should have in-
ternational management experience.  


‒ At least two members should have a technical back-
ground.  


‒ Collectively, the Board of Management should have 
extensive experience in the fields of development, 
production, sales and marketing, finances and hu-
man resources.  


‒ The Supervisory Board has stipulated a target for the 
proportion of women on the Board of Management, 
which is outlined in the section “Disclosures pursu-
ant to the Act on Equal Gender Participation”. The 
Board of Management reports to the Personnel 
Committee and the Supervisory Board at regular in-
tervals on the proportion of and the development of 
women in senior management positions and in par-
ticular at first executive level. 


‒ In accordance with the recommendation of the Ger-
man Corporate Governance Code, the Supervisory 
Board has set a standard age limit for Board of Man-
agement membership, which aims at 60 years of 
age. The Supervisory Board also gives consideration 
to achieving an appropriate mixture of people of dif-
ferent ages within the Board of Management. 


When actually selecting an individual for a post on the 
Board of Management, the Supervisory Board decides 
in the best interests of the BMW Group and after amply 
considering all the relevant circumstances. The Super-
visory Board’s Personnel Committee takes the above-
mentioned diversity concept into account when select-
ing candidates to ensure that the Board of Manage-
ment has a diverse composition.  


In the Supervisory Board's opinion, the composition of 
the Board of Management at 31 December 2019 is in 
line with the stipulated diversity concept. The varying 
professional, academic and life experiences of the 
members of the Board of Management complement 
one another. To enable a comparison with the diversity 
concept, the curricula vitae of the members of the 
Board of Management are available on the Company's 
website.  
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SUPERVISORY BOARD 


The Supervisory Board is charged with the task of ad-
vising and monitoring the Board of Management in its 
management of BMW AG.  


Overview 


The Supervisory Board of BMW AG consists of ten 
shareholder representatives (elected by the Annual 
General Meeting) and ten employee representatives 
(elected in accordance with the Co-Determination 
Act).  


The ten employee representatives on the Supervisory 
Board are made up of 


‒ seven Company employees, including one senior 
manager, and 


‒ three members of the Supervisory Board, who are 
elected on the recommendation of trade unions. 


The Supervisory Board is involved in decisions of fun-
damental importance for BMW AG.  


It appoints the members of the Board of Management 
and decides upon the level of compensation they re-
ceive. It can also revoke appointments for important 
reasons. 


Members of the Supervisory Board of BMW AG may 
not delegate their duties to others. 


Members of the Supervisory Board are required to act 
in the best interests of the enterprise as a whole. They 
may not pursue personal interests in their decisions or 
take advantage of business opportunities intended to 
benefit the Group as a whole.  


Members of the Supervisory Board are required to in-
form the full Supervisory Board of any conflicts of inter-
est, particularly any that can result from a consultant or 
executive function with clients, suppliers, lenders or 
other business partners, in order to enable the Super-
visory Board to report to the shareholders at the Annual 
General Meeting on its treatment of the issue. If a Su-
pervisory Board member has significant and non-tem-
porary conflicts of interest, it will lead to the termination 
of their mandate.  


Members of the Supervisory Board of BMW AG are re-
quired to ensure that they have sufficient time to carry 
out their duties. If members of the Supervisory Board 
of BMW AG are also members of the management 
board of a listed company, they may not accept mem-
bership on more than a total of three non-BMW Group 
supervisory boards of listed companies or in supervi-
sory bodies with comparable requirements. 


The Supervisory Board regularly assesses the effi-
ciency of its activities. To this end, a common discus-


sion is held within the Supervisory Board alongside in-
dividual meetings with the Chairman, prepared on the 
basis of a questionnaire sent in advance, which is 
drawn up by the Supervisory Board.  


When nominating candidates for election to the Super-
visory Board, care is taken that the body in its entirety 
has the required knowledge, skills and expertise to per-
form its tasks in a proper manner.  


The Supervisory Board has stated specific targets for 
its composition, agreed to a diversity concept and de-
termined a competency profile. 


The members of the Supervisory Board are individually 
responsible for undertaking any training required for the 
performance of their duties, appropriately assisted by 
the Company. 


Following the election of a new Supervisory Board 
member, the BMW Corporate Governance Officer is 
required to inform the new member of the principal is-
sues affecting their duties – in particular those en-
shrined in the BMW Group Corporate Governance 
Code – including the duty to cooperate when a trans-
action or event triggers reporting requirements or is 
subject to the approval of the Supervisory Board. 


Supervisory Board work procedures 


The Supervisory Board holds a minimum of two meet-
ings in each of the first and second six-month periods 
of the calendar year. As a rule, five Supervisory Board 
meetings are held per calendar year. One meeting per 
year is planned to extend over several days, partially to 
enable an in-depth exchange of thoughts and ideas on 
strategic and technical matters. The main topics of 
meetings during the period under report are summa-
rised in the Report of the Supervisory Board. Share-
holder representatives and employee representatives 
generally prepare Supervisory Board meetings sepa-
rately, together with members of the Board of Manage-
ment as the need arises. 


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, convenes and 
chairs its meetings, handles its external affairs and rep-
resents it in its dealings with the Board of Manage-
ment.  


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half of its total 
membership participate in the vote on a particular res-
olution. A resolution relating to an agenda item not in-
cluded in the invitation is only admissible if none of the 
members of the Supervisory Board at the meeting ob-
ject to the resolution and if at least two thirds of the 
members are present.  


Supervisory Board resolutions are generally passed by 
a simple majority. The German Co-determination Act 
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contains specific legal requirements and procedural 
provisions with respect to majority voting, particularly 
regarding the appointment and dismissal of manage-
ment board members and the election of a supervisory 
board chairman or deputy chairman.  


If a Supervisory Board vote results in a tie, a new dis-
cussion will only take place if the majority of the Super-
visory Board resolves to do so accordingly. In the event 
of a renewed vote on the same item, the Chairman of 
the Supervisory Board has two votes if the vote is again 
tied.  


The resolutions of the Supervisory Board and its com-
mittees are regularly adopted at the meetings. Absent 
members of the Supervisory Board may have their vote 
submitted in writing by another member of the Super-
visory Board. This rule also applies to the casting of the 
second vote by the Chairman of the Supervisory Board. 
Voting by fax or by means of electronic media is also 
deemed to be a written vote. Subsequent voting is per-
missible if the Chairman (or Deputy Chairman if the 
Chairman is unable to participate) consents to this prior 
to the vote in the meeting for all absent members of the 
Supervisory Board, based on a deadline for such sub-
sequent voting set by the chairperson. 


Minutes are taken of all resolutions and meetings, 
which are then signed by the relevant chair of the meet-
ing.  


The Supervisory Board may call on experts and other 
suitably informed persons to attend meetings to give 
advice on specific matters. The Supervisory Board may 
also meet without the Board of Management if re-
quired. 


BMW AG ensures that the Supervisory Board and its 
committees are appropriately equipped to carry out 
their duties. This includes providing a central Supervi-
sory Board office to support the chairpersons in their 
coordination work. 


Presiding Board and  
Supervisory Board committees 


Taking into account the specific circumstances of the 
BMW Group and the number of Board members, the 
Supervisory Board has set up a Presiding Board and 
four committees, namely the Personnel Committee, 
the Audit Committee, the Nomination Committee and 
the Mediation Committee. These serve to increase the 
efficiency of the Supervisory Board's work and facilitate 
the handling of complex issues. Committee chairper-
sons report in detail on committee work at each Super-
visory Board meeting.  


The composition of the Presiding Board and the com-
mittees is based on legal requirements, the Articles of 
Incorporation, the rules of procedure, and corporate 


governance principles, particularly taking into account 
the professional expertise of their members.  


According to the relevant rules of procedure, the Chair-
man of the Supervisory Board is, in this capacity, auto-
matically a member of the Presiding Board, the Person-
nel Committee and the Nomination Committee, and 
also chairs these committees. 


The number of meetings held by the Presiding Board 
and the committees depends on actual requirements. 
As a rule, the Presiding Board, the Human Resources 
Committee and the Audit Committee hold several 
meetings in the course of a year.  


In line with the terms of reference for the activities of 
the Presiding Board and the various committees, the 
Supervisory Board has set out rules of procedure. 
Committees are only quorate when all members par-
ticipate. Unless otherwise stipulated by law, resolutions 
taken by the committees are passed by a simple ma-
jority.  


In accordance with the relevant rules of procedure, the 
Presiding Board comprises the Chairman and Deputy 
Chairpersons of the Supervisory Board. The Presiding 
Board prepares Supervisory Board meetings, assum-
ing the subject matter to be discussed does not fall 
within the remit of any of the committees. This work 
includes, for example, preparing the annual Declaration 
of Compliance with the German Corporate Govern-
ance Code and the assessment of Supervisory Board 
efficiency. 


The Personnel Committee prepares the decisions of 
the Supervisory Board with regard to the appointment 
and, where applicable, removal of members of the 
Board of Management and, together with the full Su-
pervisory Board and the Board of Management, en-
sures long-term successor planning. The Personnel 
Committee also prepares Supervisory Board decisions 
regarding Board of Management compensation as well 
as the regular review of the compensation system. In 
conjunction with the resolutions taken by the Supervi-
sory Board regarding the compensation of the Board of 
Management, the Personnel Committee is responsible 
for drawing up, amending and revoking employment 
contracts or, when necessary, preparing and conclud-
ing other relevant contracts with members of the Board 
of Management. In certain cases, the Personnel Com-
mittee is also authorised to grant the necessary ap-
proval of a business transaction on behalf of the Super-
visory Board. This includes in particular the approval of 
loans to members of the Board of Management or Su-
pervisory Board, certain contracts with members of the 
Supervisory Board (in each case taking account of the 
consequences of related party transactions), as well as 







  


 


page 7 of 19 


other activities of members of the Board of Manage-
ment, including the acceptance of non-BMW Group 
supervisory board mandates.  


The Audit Committee deals in particular with issues re-
lating to the monitoring of the financial reporting pro-
cess, the effectiveness of the internal control system, 
the risk management system, and the performance of 
Supervisory Board duties in connection with audits 
pursuant to § 32 of the German Securities Trading Act 
(WpHG). It also monitors the external audit, auditor in-
dependence, and any additional work performed by the 
external auditor. It prepares the proposal for the election 
of the external auditor at the Annual General Meeting, 
makes a recommendation regarding the election of the 
external auditor, issues the audit engagement letter and 
agrees on additional points of audit focus as well as the 
auditor’s fee. The Audit Committee prepares the Su-
pervisory Board’s resolution relating to the Company 
and Group Financial Statements and discusses interim 
reports with the Board of Management prior to publi-
cation. It also addresses non-financial reporting mat-
ters, prepares the Supervisory Board’s audit thereof, 
appoints an external auditor for non-financial reporting 
and issues the audit engagement contract. Moreover, 
the Audit Committee deals with the monitoring of the 
auditing system and compliance as well as the exami-
nation and supervision of any need for action relating to 
possible breaches of duty by members of the Board of 
Management in preparing a resolution for the Supervi-
sory Board. It also decides on the Supervisory Board’s 
agreement to use Authorised Capital 2019 (Article 4 
no. 5 of the Articles of Incorporation) and on amend-
ments to the Articles of Incorporation which only affect 
its wording.  


In accordance with the provisions of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee must be independent and not a former 
member of the Company's Board of Management. He 
is required to have specific knowledge and experience 
in applying financial reporting standards and internal 
control procedures. He must also fulfil the requirement 
of being a financial expert as defined by § 100 (5) and 
§ 107 (4) of the Germany Stock Corporation Act (AktG).  


The Nomination Committee is charged with the task of 
finding suitable candidates for election to the Supervi-
sory Board as shareholder representatives and to pro-
pose them to the Supervisory Board for election at the 
Annual General Meeting. In line with the recommenda-
tions of the German Corporate Governance Code, the 
Nomination Committee consists exclusively of share-
holder representatives.  


The establishment and composition of a Mediation 
Committee are prescribed by the German Co-determi-
nation Act. The Mediation Committee has the task of 


making proposals to the Supervisory Board if a resolu-
tion for the appointment of a member of the Board of 
Management has not been carried by the necessary 
two-thirds majority of members’ votes. In accordance 
with statutory requirements, the Mediation Committee 
comprises the Chairman and the Deputy Chairman of 
the Supervisory Board, one member selected by 
shareholder representatives and one by employee rep-
resentatives. 


Composition targets for the Supervisory Board, 
compensation profile diversity concept  


The Supervisory Board must be composed in such a 
way that its members collectively possess the 
knowledge, skills and experience required to perform 
its tasks in a proper manner.  


To this end, BMW AG’s Supervisory Board has passed 
a resolution specifying the competency profile, includ-
ing objectives regarding its composition, which are 
listed below. These also underpin the overall concept 
for achieving diversity in the composition of the Super-
visory Board (diversity concept):  


‒ If possible, the Supervisory Board should have at 
least four members that have international experi-
ence or specialised knowledge of one or more non-
German markets important to the BMW Group. 


‒ Furthermore, if possible the Supervisory Board 
should include seven members who have in-depth 
knowledge and experience within the BMW Group, 
no more than two of whom may be former members 
of the Board of Management.  


‒ Three of the shareholder representatives on the Su-
pervisory Board should preferably be entrepreneurs 
or persons who have previous experience in the 
management or supervision of another medium-
sized or large company.  


‒ Three members of the Supervisory Board should 
preferably be figures from the worlds of business, 
science or research who have gained experience in 
areas relevant to the BMW Group such as chemi-
cals, energy supply or information technology, or 
who have specialised knowledge in fields relevant 
for the future of the BMW Group, e.g. customer re-
quirements, mobility, digitalisation, artificial intelli-
gence, resources or sustainability.  


‒ When seeking suitably qualified individuals for the 
Supervisory Board whose specialised skills and 
leadership qualities are most likely to be an asset to 
the Board as a whole, consideration also needs to 
be given to diversity. When preparing nominations, 
the extent to which the work of the Supervisory 
Board will benefit from diverse professional and per-
sonal backgrounds (including international aspects) 
and from an appropriate gender representation also 
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needs to be taken into account. It is the joint respon-
sibility of all those participating in the nomination 
and election process to ensure that qualified women 
are considered for Supervisory Board membership.  


‒ The Supervisory Board is required to include at least 
six independent shareholder representatives as de-
fined in section 5.4.2 of the German Corporate Gov-
ernance Code (version dated 7 February 2017). 


‒ Two independent members of the Supervisory 
Board need to have expert knowledge of financial 
accounting or auditing.  


‒ No persons carrying out directorship functions or 
advisory tasks for important competitors of the 
BMW Group may belong to the Supervisory Board. 
In compliance with applicable legislation, members 
of the Supervisory Board are required to ensure that 
no persons will be nominated for election with whom 
a serious, non-temporary conflict of interests could 
arise due to other activities and functions performed 
by them outside the BMW Group, particularly advi-
sory activities or directorships with customers, sup-
pliers, creditors or other business partners.  


‒ The age limit of 70 years for membership in the Su-
pervisory Board must be generally applied. In excep-
tional cases, members may remain in office until the 
end of the next Annual General Meeting after reach-
ing the age of 73, in order to fulfil legal requirements 
or to facilitate smooth succession in the case of key 
roles or specialised qualifications.  


‒ As a general rule, members of the Supervisory 
Board should not hold office for longer than the end 
of the Annual General Meeting at which the resolu-
tion is passed ratifying the member's activities for 
the 14th financial year after initially taking office, not 
including the fiscal year in which the member's pe-
riod of office began. This rule does not apply to nat-
ural persons who either directly or indirectly hold sig-
nificant investments in the Company. In the Compa-
ny's interest, deviation from the general maximum 
period is possible, for instance, in order to work to-
wards another composition target, with particular re-
gard to the diversity of gender as well as members' 
technical, professional and personal backgrounds. 


The time frame set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the period up to 31 December 2020. The Nomination 
Committee of the Supervisory Board already takes 
composition targets into account when selecting pos-
sible candidates as shareholder representatives. These 
measures lay the foundation for achieving a diverse 
composition and ensuring that the Supervisory Board 
collectively possesses the knowledge, skills and expe-
rience required to perform its duties in a proper manner. 
Proposals for nomination made by the Supervisory 


Board at the Annual General Meeting – insofar as they 
apply to shareholding Supervisory Board members – 
should take account of the composition targets in such 
a way that they can be achieved with the support of ap-
propriate resolutions at the Annual General Meeting. 
The Annual General Meeting is, however, not bound by 
nominations for election proposed by the Supervisory 
Board. The voting freedom of employees in the vote for 
the employee members of the Supervisory Board is 
also protected. Under the rules stipulated by the Ger-
man Co-Determination Act, the Supervisory Board 
does not have the right to nominate employee repre-
sentatives for election. The composition targets that 
the Supervisory Board has set itself are therefore not 
intended to be instructions to those entitled to vote or 
restrictions on their freedom to vote. 


Self-assessment of the Supervisory Board at 
31 December 2019 


In the Supervisory Board's opinion, its composition at 
31 December 2019 fulfilled the targets set out above. 
For ease of comparison with composition targets, brief 
curricula vitae of the current members of the Supervi-
sory Board are available on the Company's website at 
www.bmwgroup.com. Information relating to mem-
bers' practised professions and mandates in other stat-
utorily formed supervisory boards and equivalent na-
tional or foreign corporate supervisory boards, includ-
ing the lengths of their periods of service, is provided in 
the overview "Members of the Supervisory Board”.  


Based on this information, it is evident that the Super-
visory Board of BMW AG is highly diversified, with sig-
nificantly more than the targeted four members having 
international experience or specialised knowledge with 
regard to one or more of the non-German markets im-
portant to the BMW Group. In-depth knowledge and 
experience from within the enterprise are provided by 
the seven employee representatives as well as the 
Chairman of the Supervisory Board. Only one previous 
Board of Management member holds office in the Su-
pervisory Board. At least four members of the Supervi-
sory Board have experience in managing another en-
tity. The Supervisory Board also has three entrepre-
neurs among its members. Most of the members of the 
Supervisory Board – including the employee repre-
sentatives – have some experience in supervising an-
other medium-sized or large company. In addition, 
more than three members of the Supervisory Board 
have experience and specialised knowledge in sub-
jects particularly relevant for the future of the BMW 
Group, such as customer requirements, mobility, digi-
talisation, artificial intelligence, resources, sustainability 
and information technology.  







  


 


page 9 of 19 


For the purpose of assessing the independence of its 
members, the Supervisory Board followed the recom-
mendations of the German Corporate Governance 
Code in the version dated 7 February 2017. In the 
opinion of the Supervisory Board, the fact that a mem-
ber has a substantial shareholding in the Company, or 
holds office as an employee representative, or was pre-
viously a member of the Board of Management, does 
not rule out their independence. A substantial and not 
merely temporary conflict of interests as defined in sec-
tion 5.4.2 DCGK does not apply to any of the Supervi-
sory Board members.  


Employees holding office in the Supervisory Board are 
protected by law when performing their duties. Further-
more, all other Supervisory Board members have a suf-
ficient degree of economic independence from the 
Company. Any business with entities in which the 
members of the Supervisory Board carry out a signifi-
cant function is conducted on an arms' length basis.  


The Supervisory Board has therefore concluded that all 
of its members are independent. At the end of the re-
porting period the Board consisted of: Dr.-Ing. Norbert 
Reithofer, Manfred Schoch, Stefan Quandt, Stefan 
Schmid, Dr. Karl-Ludwig Kley, Christiane Benner, Dr. 
Kurt Bock, Verena zu Dohna-Jaeger, Dr.-Ing. Heinrich 
Hiesinger, Prof. Dr. Reinhard Hüttl, Susanne Klatten, 
Prof. Dr. Renate Köcher, Horst Lischka, Willibald Löw, 
Simone Menne, Dr. Dominique Mohabeer, Brigitte Rö-
dig, Dr. Vishal Sikka, Dr. Thomas Wittig and Werner Zie-
rer.  


At least three members meet the requirements of an 
independent financial expert. These are Dr. Kurt Bock, 
Dr. Karl-Ludwig Kley and Simone Menne.  


At the end of the reporting period, the Supervisory 
Board had seven female members (35%), comprising 
three shareholder representatives and four employee 
representatives. The Supervisory Board has 13 male 
members (65%), comprising seven shareholder repre-
sentatives and six employee representatives. The 
Company therefore complies with the statutory gender 
quota of at least 30% female members applicable in 
Germany since 1 January 2016. The Supervisory 
Board does not currently have any members more than 
70 years old. 


 


 


 


 


 


 


SHAREHOLDERS AND  
ANNUAL GENERAL MEETING 


The shareholders of BMW AG exercise their control 
and co-determination rights at the Annual General 
Meeting. 


The Annual General Meeting decides in particular on 
the utilisation of unappropriated profit, the ratification 
of the acts of the members of the Board of Manage-
ment and of the Supervisory Board, the appointment of 
the external auditor, changes to the Articles of Incorpo-
ration as well as specified capital measures and elects 
the shareholder representatives to the Supervisory 
Board. 


Moreover, in the event of significant changes, but at 
least every four years, the compensation system for the 
members of the Board of Management is submitted to 
the Annual General Meeting for approval. 


Shareholders may exercise their voting rights at the An-
nual General Meeting either in person, via a proxy or via 
a representative designated by BMW AG. Voting rights 
may also be exercised by postal vote. 
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MEMBERS OF THE BOARD OF MANAGEMENT 
Financial year 2019 


 Oliver Zipse (*1964) 
Chairman (since 16 August 2019) 
Production (until 15 August 2019) 


Mandates 
 BMW (South Africa) (Pty) Ltd., Chairman (until 31 October 2019) 
 BMW Motoren GmbH, Chairman (until 7 October 2019) 
 


 Harald Krüger (*1965) 
Chairman (until 15 August 2019) 


Mandates 
 Deutsche Telekom AG 
 


 Milagros Caiña Carreiro-Andree (*1962) 
Human Resources, Labour Relations Director (until 31 October 2019) 


Mandates 
 LOGISTRIAL Real Estate AG (23 September 2019 until 17 December 2019) 
 


 Klaus Fröhlich (*1960) 
Development 


Mandates 
 E.ON SE 
 


 Ilka Horstmeier (*1969) 
Human Resources, Labour Relations Director (since 1 November 2019) 


 Dr. Milan Nedeljković (*1969) 
Production (since 1 October 2019) 


Mandates 
 BMW (South Africa) (Pty) Ltd., Chairman (since 1 November 2019) 
 BMW Motoren GmbH, Chairman  


(Member since 7 October 2019, Chairman since 4 December 2019) 
 


 Pieter Nota (*1964) 
Customer, Brands, Sales (since 1 April 2019) 
Sales and Brand BMW, Aftersales BMW Group (until 31 March 2019)  


Mandates 
 Rolls-Royce Motor Cars Limited, Chairman (since 1 April 2019) 
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 Dr. Nicolas Peter (*1962) 
Finance 


Mandates 
 BMW Brilliance Automotive Ltd., Deputy Chairman 
 


 Peter Schwarzenbauer (*1959) 
Transformation Electromobility (1 April 2019 until 31 October 2019) 
MINI, Rolls-Royce, BMW Motorrad, Customer Engagement and 
Digital Business Innovation BMW Group (until 31 March 2019) 


Mandates 
 Scout24 AG 
 Rolls-Royce Motor Cars Limited, Chairman (until 31 March 2019) 
 


 Dr.-Ing. Andreas Wendt (*1958) 
Purchasing and Supplier Network  
Production (16 August 2019 until 30 September 2019) 


 
General Counsel: 
Dr. Andreas Liepe 


 
__not listed on the stock exchange 


Membership of other statutory supervisory boards 
Membership of equivalent national or foreign boards of business enterprises 
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MEMBERS OF THE SUPERVISORY BOARD 
Financial year 2019 


  Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer (*1956) 
Member since 2015, elected until the Annual General Meeting 2020 
Chairman of the Supervisory Board 
Former Chairman of the Board of Management of BMW AG 
 
Mandates Competency profile/diversity concept 


 Siemens Aktiengesellschaft Mobility, Technology 


       
 Henkel AG & Co. KGaA 


(Shareholders‘ Committee) 
 


  Manfred Schoch1 (*1955) 
Member since 1988, elected until the Annual General Meeting 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the European and General Works Council 
Industrial Engineer 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


  Stefan Quandt (*1966) 
Member since 1997, elected until the Annual General Meeting 2024 
Deputy Chairman of the Supervisory Board 
Entrepreneur 
 
Mandates Competency profile/diversity concept 


 DELTON Health AG, Chairman Energy Supply, Digital Security, Logistics 


     
 DELTON Technology SE, Chairman 
 Frankfurter Allgemeine Zeitung GmbH  


(since 24 June 2019) 
 AQTON SE, Chairman  
 Entrust Datacard Corp.  
   
Note: Mr. Stefan Quandt holds all shares in DELTON Health AG, DELTON Technology SE and AQTON SE. He also 
holds a majority interest in Entrust Datacard Corp. 
 


  Stefan Schmid1 (*1965) 
Member since 2007, elected until the Annual General Meeting 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the Works Council, Dingolfing 
 
Competency profile/diversity concept 
Mobility, Human Resources, Chemistry 


   
 


  Dr. jur. Karl-Ludwig Kley (*1951) 
Member since 2008, elected until the Annual General Meeting 2021 
Deputy Chairman of the Supervisory Board 
Chairman of the Supervisory Board of E.ON SE and  
of Deutsche Lufthansa Aktiengesellschaft 
 
Mandates Competency profile/diversity concept 


 E.ON SE, Chairman Mobility, Energy Supply,  
Capital Markets 


       


 Deutsche Lufthansa Aktiengesellschaft, 
Chairman 
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  Christiane Benner2 (*1968) 
Member since 2014, elected until the Annual General Meeting 2024 
Second Chairwoman of IG Metall 
 
Mandates Competency profile/diversity concept 


 Continental AG, Deputy Chairwoman Mobility, Digitalisation,  
Change Management 


     


  
  
 


  Dr. rer. pol. Kurt Bock (*1958) 
Member since 2018, elected until the Annual General Meeting 2023 
Former Chairman of the Board of Management of BASF SE 
 
 
Mandates Competency profile/diversity concept 


 FUCHS PETROLUB SE, Chairman 
(since 7 May 2019) 


Chemistry, IT, Sustainability 


        Fresenius Management SE 


 Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München  


 


  Verena zu Dohna-Jaeger2 (*1975) 
Member since 16 May 2019, elected until the Annual General Meeting 2024 
Department head with the Executive Board of IG Metall 
 
Mandates Competency profile/diversity concept 


 ABB AG Mobility, Human Resources, Compliance 


    


  Franz Haniel (*1955) 
Member from 2004 to 16 May 2019 
Entrepreneur 
 
Mandates 
 Franz Haniel & Cie. GmbH, Chairman 
 DELTON Technology SE 
 Heraeus Holding GmbH 
 TBG AG 
 


  Ralf Hattler3 (*1968) 
Member from 2017 to 16 May 2019 
Head of Purchasing Indirect Goods and Services, Raw Material, Production Partner 
 
 


  Dr.-Ing. Heinrich Hiesinger (*1960) 
Member since 2017, elected until the Annual General Meeting 2022 
Former Chairman of the Board of Management of thyssenkrupp AG 
 
Mandates Competency profile/diversity concept 


 Deutsche Post AG (since 15 May 2019) Mobility, Digitalisation, Compliance, 
Change Management 
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  Prof. Dr. rer. nat. Dr. h.c. Reinhard Hüttl (*1957) 
Member since 2008, elected until the Annual General Meeting 2023 
Chairman of the Executive Board of Helmholtz-Zentrum Potsdam 
Deutsches GeoForschungsZentrum – GFZ 
University Professor 
 
Competency profile/diversity concept 
Science, Resources, Sustainability 


   
 


  Susanne Klatten (*1962) 
Member since 1997, elected until the Annual General Meeting 2024 
Entrepreneur  
 
Mandates Competency profile/diversity concept 


 SGL Carbon SE, Chairwoman Future Technologies, Chemistry,  
Human Resources 


     


 ALTANA AG, Deputy Chairwoman 
 UnternehmerTUM GmbH, Chairwoman 
  
 


  Prof. Dr. rer. pol. Renate Köcher (*1952) 
Member since 2008, elected until the Annual General Meeting 2022 
Director of Institut für Demoskopie Allensbach Gesellschaft zum Studium  
der öffentlichen Meinung mbH 
 
Mandates Competency profile/diversity concept 


 Infineon Technologies AG Customer Needs, Financial Services 


   
 Nestlé Deutschland AG 
 Robert Bosch GmbH 
  
 


  Horst Lischka2 (*1963) 
Member since 2009, elected until the Annual General Meeting 2024 
General Representative of IG Metall Munich  
 
Mandates Competency profile/diversity concept 


 KraussMaffei Group GmbH Mobility, Human Resources 


   
 MAN Truck & Bus SE (since 19 March 


2019, former MAN Truck & Bus AG) 
 Städtisches Klinikum München GmbH  
 


  Willibald Löw1 (*1956) 
Member since 1999, elected until the Annual General Meeting 2024 
Chairman of the Works Council, Landshut 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


  Simone Menne (*1960) 
Member since 2015, elected until the Annual General Meeting 2021 
Member of supervisory boards 
 
Mandates Competency profile/diversity concept 


 Deutsche Post AG Mobility, IT, Capital Markets 


       
 Springer Nature AG & Co KGaA 
 Johnson Controls International plc 
 Russell Reynolds Associates Inc.  


(since 19 January 2019)  
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  Dr. Dominique Mohabeer 1 (*1963) 
Member since 2012, elected until the Annual General Meeting 2024 
Member of the Works Council, Munich 
 
Competency profile/diversity concept 
Digitalisation, IT, Human Resources 


   
 


  Brigitte Rödig1 (*1963) 
Member since 2013, elected until the Annual General Meeting 2024 
Member of the Works Council, Dingolfing 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


  Dr. Vishal Sikka (*1967) 
Member since 16 May 2019, elected until the Annual General Meeting 2024 
CEO & Founder, Vianai Systems, Inc. 
 
Mandates Competency profile/diversity concept 


 Oracle Corporation  
(since 6 December 2019) 


Digitalisation, Artifical Intelligence,  
IT, Business Transformation 


     
  
  
 


  Jürgen Wechsler2 (*1955) 
Member from 2011 until 16 May 2019 
Former Regional Head of IG Metall Bavaria 
 
Mandates 
 Schaeffler AG, Deputy Chairman 
 Siemens Healthcare GmbH,  


Deputy Chairman (until 18 March 2019) 
 


  Dr. Thomas Wittig3 (*1960) 
Member since 16 May 2019, elected until the Annual General Meeting 2024 
Senior Vice President Financial Services 
 
Mandates Competency profile/diversity concept 


 BMW Bank GmbH, Chairman Financial Services 


       
 BMW Automotive Finance (China) Co. Ltd., 


Chairman 
 


  Werner Zierer1 (*1959) 
Member since 2001, elected until the Annual General Meeting 2024 
Chairman of the Works Council, Regensburg 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


 


1_Employee representatives (company employees) 
2_Employee representatives (union representatives) 
3_Employee representatives (members of senior management) 


 


_not listed on the stock exchange 
Membership of other statutory supervisory boards 
Membership of equivalent national or foreign boards of business enterprises 


 International experience or specialist knowledge of one or more non-German markets important to the BMW Group 


 In-depth knowledge and experience within the BMW Group 


 Entrepreneur, individual with previous experience in the management or supervision of another company (shareholder representative) 


 Independent financial expert 


 Independence based on the self-assessment of the Supervisory Board 
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OVERVIEW OF SUPERVISORY BOARD COMMITTEES AND THEIR COMPOSITION 


Principal duties, basis for activities 


 


Members 


PRESIDING BOARD 


  


 preparation of Supervisory Board meetings to the extent that the subject matter to be discussed does 
not fall within the remit of a committee 


 activities based on terms of procedure 


 Norbert Reithofer1 


Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley 


PERSONNEL COMMITTEE 


  


 preparation of decisions relating to the appointment and revocation of appointment of members of the 
Board of Management, the compensation and the regular review of the Board of -Management’s 
compensation system 


 conclusion, amendment and revocation of employment contracts (in conjunction with the resolutions 
taken by the Supervisory Board regarding the compensation of the Board of Management) and other 
contracts with members of the Board of Management 


 decisions relating to the approval of ancillary activities of Board of Management members, including 
acceptance of non BMW Group supervisory mandates as well as the approval of transactions requiring 
Supervisory Board approval by dint of law (e. g. loans to Board of Management or Supervisory Board 
members) 


 established in accordance with the recommendation contained in the German Corporate Governance 
Code, activities based on terms of procedure 


 Norbert Reithofer1 


Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley 


AUDIT COMMITTEE 


  


 supervision of the financial reporting process, the effectiveness of the internal control system, the risk 
management system, as well as the performance of Supervisory Board duties in connection with au-
dits pursuant to § 32 of the German Securities Trading Act (WpHG) 


 supervision of external audit, in particular auditor independence and additional work performed by ex-
ternal auditor  


 preparation of proposals for election of external auditor at Annual General Meeting, engagement (rec-
ommendation) of external auditor, determination of additional areas of audit emphasis and fee agree-
ments with external auditor 


 preparation of Supervisory Board’s resolution on Company and Group Financial Statements  


 discussion of interim reports with Board of Management prior to publication  


 preparation of the Supervisory Board’s audit of the non-financial reporting, preparation of the selection 
of the auditor for non-financial reporting and engagement of the auditor 


 supervision of internal audit system and compliance as well as the audit and supervision of any needs 
for action related to possible violations of duties by members of the Board of Management in prepara-
tion of a resolution in the Supervisory Board 


 decision on approval for utilisation of Authorised Capital 2019 


 amendments to Articles of Incorporation only affecting wording  


 established in accordance with the recommendation contained in the German Corporate Governance 
Code, activities based on terms of procedure 


 Karl-Ludwig Kley1, 2 


Norbert Reithofer 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 


NOMINATION COMMITTEE 


  


 identification of suitable candidates as shareholder representatives on the Supervisory Board to be put 
forward for inclusion in the Supervisory Board’s proposals for election at the Annual General Meeting  


 established in accordance with the recommendation contained in the German Corporate Governance 
Code, activities based on terms of procedure 


 Norbert Reithofer1 


Susanne Klatten 
Karl-Ludwig Kley 
Stefan Quandt 


In line with the recommendations of the German Corporate Gov-
ernance Code, the Nomination Committee comprises only 
shareholder representatives.) 


MEDIATION COMMITTEE 


  


 proposal to Supervisory Board if resolution for appointment of Board of Management member has not 
been carried by the necessary two-thirds majority of Supervisory Board members’ votes 


 established as required by law 


 Norbert Reithofer 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 


(In accordance with statutory requirements, the Mediation Com-
mittee comprises the Chairman and Deputy Chairman of the Su-
pervisory Board and one member each selected by shareholder 
representatives and employee representatives.) 


1 Chair 
  


2 (Independent) financial expert within the meaning of §§ 100 (5) and 107 (4) AktG, no. 5.3.2 GCGC   


It is planned to bring about a change in the position of 
chair of the Audit Committee directly following the 
2020 Annual General Meeting. In line with the require-


ments profile, the intention is for an independent fi-
nancial expert to continue to hold this position in the 
future.
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DISCLOSURES PURSUANT TO THE ACT 
ON EQUAL GENDER PARTICIPATION 
Targets for the proportion of women on the Board of Management and at executive management levels I and II


The Act on Equal Participation of Women and Men in 
Executive Positions in the Private and the Public Sector 
("Act on Equal Gender Participation") was passed into 
German law in 2015.  


In accordance with this legislation, the Supervisory 
Board of BMW AG is required to set a target for the pro-
portion of women on its Board of Management and a 
time frame for meeting this target. Likewise, the Board 
of Management of BMW AG is required to establish tar-
gets and a time frame for attaining these targets with 
respect to the two executive management levels below 
the Board of Management. As its target for the Board 
of Management for the time frame from 1 January 
2017 to 31 December 2020, the Supervisory Board 
has stipulated that the Board of Management should 
continue to have at least one female member. At 31 
December 2019, one of the seven members of the 
Board of Management was female (14.3%). The Su-
pervisory Board considers it desirable to raise the pro-
portion of women on the Board of Management and 
fully supports the Board of Management's endeavours 
to increase the proportion of women at the highest ex-
ecutive management levels within the BMW Group.  


For the time frame from 1 January 2017 to 31 Decem-
ber 2020, the Board of Management has set a target 
range of 10.2% to 12.0% for the first level of executive 
management and 8 to 10% for the second. At 31 De-
cember 2019, the proportion of women working within 
the first and second executive management levels 
stood at 7.7% and 8.2% respectively. Management 
levels are defined in terms of their functional level and 


follow a comprehensive job evaluation system based 
on Mercer. 


 


Diversity contributes to greater competitiveness and 
innovation at the BMW Group. Working together in 
mixed, complementary teams not only raises perfor-
mance levels, it also sharpens customer focus. Promot-
ing an appropriate gender ratio is an essential compo-
nent of the BMW Group's diversity concept. For this 
reason, further increasing the proportion of women re-
mains an objective of the Board of Management.  


Further information on the topic of diversity within the 
BMW Group is available in the Management Report.


.
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INFORMATION ON CORPORATE GOVERNANCE PRAC-
TICES APPLIED BEYOND MANDATORY REQUIREMENTS
Core values and principles of action  


Within the BMW Group, the Board of Management, the 
Supervisory Board and the employees base their ac-
tions on the five core values that form the basis of the 
BMW Group's success:  


Responsibility  


We make consistent decisions and take personal re-
sponsibility for them, allowing us to work with greater 
freedom and effectiveness.  


Appreciation  


We reflect on our own actions, respect one another, 
provide clear feedback and acknowledge achieve-
ments.  


Transparency  


We acknowledge concerns and identify inconsisten-
cies in a constructive way. We act with integrity.  


Trust 


We rely on one another as the best and quickest way to 
achieve our goals.  


Openness 


We think in terms of opportunities and are not afraid of 
change. We learn from our mistakes.  


Social responsibility towards employee and 
along the supplier chain  


The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with open-mindedness, trust and transparency. We are 
well aware of our responsibility towards society. Socially 
sustainable human resources policies and general 
compliance with social standards are based on various 
internationally recognised guidelines. The BMW Group 
is therefore committed to adhering to the OECD’s 
guidelines for multinational companies, the contents of 
the ICC Business Charter for Sustainable Development 
and the UN Guiding Principles for Business and Hu-
man Rights. Details of the contents of these guidelines 
and other relevant information are available at 
www.oecd.org, www.iccwbo.org and www.ohchr.org. In 
2001, the Board of Management of the BMW Group 
signed the United Nations Global Compact and, in 
2005, together with employee representatives, issued 
a Joint Declaration on Human Rights and Working 


Conditions in the BMW Group, which was reconfirmed 
in 2010. With the signing of these documents, we have 
committed to abiding worldwide by internationally rec-
ognised human rights and the fundamental working 
standards of the International Labour Organization 
(ILO). The most important of these are freedom of em-
ployment, non-discrimination, freedom of association 
and the right to collective bargaining, the ban on child 
labour, appropriate remuneration, legally compliant 
working hours and compliance with work and safety 
regulations. In 2018, we published the BMW Group 
Code on Human Rights and Working Conditions, 
which supplements the 2010 Joint Declaration on Hu-
man Rights and Working Conditions in the BMW 
Group. The Code is based on a due diligence process 
that allows us to identify relevant aspects and deter-
mine measures. It reaffirms our commitment to re-
specting human rights and specifies how the BMW 
Group promotes human rights as well as implementing 
the ILO core labour standards in its business activities 
worldwide.  


The complete wording of the UN Global Compact, the 
recommendations of the ILO, the UN Guiding Princi-
ples and other relevant information are available at 
www.unglobalcompact.org and www.ilo.org. The Joint 
Declaration on Human Rights and Working Conditions 
in the BMW Group and the BMW Group Code on Hu-
man Rights and Working Conditions are available at 
www.bmwgroup.com under the menu items “Down-
loads” and “Responsibility”.  


The BMW Group complies with these fundamental 
principles and rights worldwide as a matter of course. 
For this reason, since 2005 our employees’ awareness 
of this issue has been raised by means of regular inter-
nal communication and training on recent develop-
ments in this area. The "Compliance Contact" helpline 
and the BMW Group SpeakUP Line are available to 
employees wishing to raise queries or complaints relat-
ing to human rights issues. With effect from 2016, hu-
man rights have been incorporated as an integral com-
ponent of the BMW Group’s worldwide Compliance 
Management System, representing a further step in 
the systematic implementation of the UN Guiding Prin-
ciples on Business and Human Rights. Further infor-
mation on the Group's social responsibility towards its 
employees is provided in the section "Workforce" in 
the Annual Report 2019.  


However, sustainable business management can only 
be effective if it covers the entire value chain. That is 
why the BMW Group not only sets high standards for 
itself, but also expects its suppliers and partners to 
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meet the ecological and social standards it sets and 
strives continually to improve the efficiency of pro-
cesses, measures and activities. For instance, we are 
successively requiring our dealership partners and im-
porters to contractually comply with ecological and so-
cial standards. Moreover, corresponding criteria are 
embedded throughout the entire purchasing system 
including in enquiries to suppliers, in the sector-wide 
OEM Sustainability Questionnaire, in our purchasing 
terms and in our evaluation of suppliers – in order to 
promote sustainability aspects in line with the BMW 
Group Sustainability Standard. The BMW Group ex-
pects suppliers to ensure that their sub-suppliers also 


adhere to the BMW Group's sustainability criteria. We 
conduct random checks of supplier facilities by means 
of sustainability audits and assessments. In 2017, the 
Human Rights Contact Supply Chain was established 
for reporting sustainability infringements in the supply 
chain. Purchasing terms and conditions and other in-
formation relating to purchasing are available on the 
BMW Group website at www.bmwgroup.com/en/re-
sponsibility/supply-chain-management.html. 


We also work in close partnership with our suppliers 
and encourage their commitment to sustainability.


 


 







BMW_Group_Statement_on_Corporate_Governance_2020.pdf
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STATEMENT ON CORPORATE GOVERNANCE 
11 March 2021


Good corporate governance – acting in accordance 
with the principles of responsible management aimed 
at increasing enterprise value on a sustainable basis – 
is an essential requirement for the BMW Group, em-
bracing all areas of the business. Transparent reporting 
and corporate communication, corporate governance 
that is aligned with the interests of all stakeholders, co-
operation based on trust between the Board of Man-
agement, Supervisory Board and employees, and 
compliance with applicable law are essential corner-
stones of the corporate culture within the BMW Group.  


In this statement, the Board of Management and Su-
pervisory Board report on corporate governance at 
BMW AG in accordance with §§ 289f, 315d of the Ger-
man Commercial Code (HGB) and Principle 22 of the 
German Corporate Governance Code as amended on 
16 December 2019 (DCGK). 


DECLARATION OF COMPLIANCE WITH THE 
GERMAN CORPORATE GOVERNANCE CODE 
(DCGK) 


The Board of Management and the Supervisory Board 
of Bayerische Motoren Werke Aktiengesellschaft 
(BMW AG) declare pursuant to § 161 of the German 
Stock Corporation Act (AktG) the following regarding 
the recommendations of the “Government Commis-
sion on the German Corporate Governance Code”: 


1. Since the last Declaration was issued in December 
2019, BMW AG has complied with all the recommen-
dations published officially in the Federal Gazette on 
24 April 2017 (Code version dated 7 February 2017). 


2. BMW AG will in future comply with all of the recom-
mendations published officially on 20 March 2020 in 
the electronic Federal Gazette (Code version dated 16 
December 2019). 


Munich, December 2020 


Furthermore, the Company also complies with all of the 
suggestions of the DCGK.  


The compensation of the members of the Supervisory 
Board was changed to a purely fixed compensation 
system for the financial year 2020 onwards, as a result 
of which, the suggestion contained in G.18 DCGK has 
also been complied with since then.  


During the past financial year, some members of the 
Supervisory Board were offered the opportunity of par-
ticipating in meetings via telephone and video confer-
ences, as it was not always possible for all members to 
attend in person due to the pandemic and the associ-
ated travel restrictions. However, in line with the sug-
gestion in D.8 DCGK, this form of participation is not 
considered to be the rule. A summary of attendance at 
meetings by individual member is included in the Re-
port of the Supervisory Board. 


With effect from the financial year 2021, the Supervi-
sory Board has changed the system of compensation 
for the members of the Board of Management. All rec-
ommendations and suggestions contained in the 
DCGK have been complied with. In particular, in ac-
cordance with G.10 DCGK, a share-based compensa-
tion component with a four-year minimum holding pe-
riod is provided for, whereby this target-based compen-
sation component accounts for the majority of variable 
compensation. The new system will be submitted for 
approval at the 2021 Annual General Meeting. 


As announced in the previous year and apparent in the 
overview of the composition of the Supervisory Board’s 
Committees on page 18, a change was made in the 
chair of the Audit Committee in 2020 to take account 
of the fact that the previous Chairman had already been 
a member of the Supervisory Board since 2008. 


The current and previous Declarations of Compliance 
of Bayerische Motoren Werke Aktiengesellschaft can 
be found online, using the link provided on page 11.  


 


INFORMATION ON THE COMPANY'S GOV-
ERNING CONSTITUTION 


The designation BMW Group comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and its 
Group entities. BMW AG is a stock corporation (Ak-
tiengesellschaft) within the meaning of the German 
Stock Corporation Act (Aktiengesetz) and has its reg-
istered office in Munich, Germany. It has three repre-
sentative bodies: the Board of Management, the Su-
pervisory Board and the Annual General Meeting. The 
duties and authorities of those bodies derive from the 
Stock Corporation Act and the Articles of Incorporation 
of BMW AG. 


Shareholders, as the owners of the business, exercise 
their rights at the Annual General Meeting. The Board 
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of Management is fully responsible for managing the 
enterprise and is monitored and advised by the Super-
visory Board. The Supervisory Board appoints the 
members of the Management Board and can, at any 
time, revoke an appointment for good cause. The 
Board of Management informs the Supervisory Board 
and reports to it regularly, promptly and comprehen-
sively, in line with the principles of conscientious and 
faithful accountability and in accordance with the law 
and the reporting duties determined by the Supervi-
sory Board. The Board of Management requires the 
approval of the Supervisory Board for certain major pro-
ceedings. The Supervisory Board is not, however, au-
thorised to undertake management measures itself. 
The close interaction between Board of Management 
and Supervisory Board in the interests of the enterprise 
as described above is also known as a “two-tier board 
structure”. 


BOARD OF MANAGEMENT 


The Board of Management manages the enterprise 
under its own responsibility, acting in the best interests 
of the BMW Group with the aim of achieving sustaina-
ble growth in value. The interests of shareholders, em-
ployees and other stakeholders are also taken into ac-
count in the pursuit of this aim. 


Overview 


In accordance with § 7 of the Articles of Incorporation, 
the Board of Management of BMW AG comprises at 
least two persons; other than that, the number of mem-
bers of the Board of Management is determined by the 
Supervisory Board. At 31 December 2020, the Board 
of Management comprised seven members (six men 
and one woman).  


The Board of Management decides on the principal 
guidelines for managing the enterprise, determines 
and agrees upon the strategic orientation with the Su-
pervisory Board, and ensures its implementation. The 
Board of Management is responsible for ensuring that 
all provisions of law and internal regulations are com-
plied with. The Board of Management is also responsi-
ble for ensuring that appropriate risk management and 
risk controlling systems are in place throughout the 
Group. 


Following the appointment of a new member to the 
Board of Management, the BMW Corporate Govern-
ance Officer informs the new member of the context in 
which the Board member’s duties are to be carried out, 
including the duty to cooperate when a transaction or 
event triggers reporting requirements or requires the 
approval of the Supervisory Board. 


Members of the Board of Management are required to 
act in the enterprise's best interests and may not pur-
sue personal interests in their decisions or take ad-
vantage of business opportunities intended for the 
benefit of the BMW Group. They may only undertake 
ancillary activities, particularly supervisory board man-
dates outside the BMW Group, with the prior approval 
of the Supervisory Board’s Personnel Committee.  


Individual members of the Board of Management of 
BMW AG are required to disclose any conflicts of inter-
est to the Supervisory Board without delay and inform 
the other members of the Board of Management ac-
cordingly. 


During their period of employment for BMW AG, mem-
bers of the Board of Management are bound by a com-
prehensive non-competition clause. 


Board of Management work procedures  


The Board of Management has adopted rules of pro-
cedure, which are published on the Company's web-
site and can be accessed by using the link at the bot-
tom of page 11. These Rules of Procedure incorporate 
the principle that the full Board of Management bears 
joint responsibility for all matters of particular im-
portance. In all other respects, each member of the 
Board of Management is responsible for areas as-
signed to them. Specific arrangements may be put in 
place for matters affecting more than one area of re-
sponsibility.  


The allocation of areas of responsibility and business 
segments among the members of the Board of Man-
agement is set out in a schedule of responsibilities. 


Members of the Board of Management bear joint re-
sponsibility for the overall management of the enter-
prise. They work together as colleagues and keep one 
another constantly updated on important business 
matters and transactions within their areas of responsi-
bility.  


The Board of Directors adopts its resolutions at full 
Board meetings as well as at Product and Customer 
Board meetings.  


Board meetings are convened, coordinated and 
chaired by the Chairman of the Board of Management. 
In the event that the Chairman of the Board of Manage-
ment is unable to attend a meeting, the member of the 
Board responsible for Finance represents him. 


A secretariat for Board of Management matters has 
been established to assist the Chairman and other 
Board members with the preparation and follow-up 
work connected with Board meetings. 
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The Board of Management is quorate at a meeting if all 
Board members have been invited and more than half 
are present. Board of Management members who join 
a meeting by telephone or by video/audio transmission 
are deemed to be present. Members who are not pre-
sent 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. The Chairman 
of the Board of Management may permit other elec-
tronic forms of communication for voting. Except in ur-
gent cases, matters relating to an area of responsibility 
for which the responsible Board member is not present 
will only be discussed and decided upon with that 
member’s consent.  


At the instigation of the Chairman of the Board of Man-
agement, resolutions may also be passed outside 
meetings. Outside of a meeting, the Board of Manage-
ment has a quorum if all members have been invited to 
participate in the vote for a resolution, no member ob-
jects to this procedure without delay and more than half 
of the Board members participate in the vote. Votes 
may be cast in writing, by e-mail, SMS, telefax, tele-
phone, by means of audio/video transmission or by any 
other electronic means of communication allowed by 
the Chairman of the Board of Management. The Chair-
man of the Board of Management may determine a 
specific form of voting. 


Resolutions of the Board of Management should be 
passed unanimously whenever possible. If unanimity 
cannot be achieved, the Board of Management passes 
resolutions by a simple majority of the votes cast, un-
less other majorities are prescribed as mandatory by 
law, the Articles of Incorporation or the Board of Man-
agement’s Rules of Procedure. Any changes to the 
Board of Management’s Rules of Procedure must be 
passed unanimously. In the event of a tied vote, the 
Chairman of the Board of Management has the casting 
vote.  


Minutes are 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. The 
minutes are required to be signed by the Chairman of 
the Board of Management.  


The Board of Management may, as required and de-
pending on the subject matters being discussed, invite 
non-voting advisers to participate at meetings. 


Generally, two to three Board meetings were held per 
month during the financial year 2020.  


Tasks of the full Board of Management 


In 2020, deliberations were held and decisions taken 
by the Board of Management at full Board meetings as 
well as at Product and Customer Board meetings. 


The overall framework for developing business strate-
gies, the use of resources, the implementation of strat-
egies and matters of particular importance to BMW AG 
are decided upon at full Board of Management meet-
ings.  


Product and customer-related issues of particular im-
portance to BMW AG as well as cross-brand decisions 
on automobile product strategy and all product projects 
at the fundamental stage are decided upon at Product 
and Customer Board meetings.  


Board of Management Committees  


The Board of Management has established the Com-
mittees "Customer", "Operations" and "Senior Execu-
tives".  


Board of Management Committees pass resolutions 
independently and in place of the Board of Manage-
ment for matters relating to the Committee’s area of 
responsibility. A Committee matter is dealt with by the 
full Board of Management if a Board of Management 
member requests it. The full Board of Management 
may amend or revoke the resolutions of a committee at 
any time. The members of a committee report regularly 
to the full Board of Management on committee work. 


Within this framework, Board of Management Commit-
tees may regulate their own working procedures; in all 
other respects, the Rules of Procedure of the Board of 
Management apply accordingly.  


The Board of Management Customer Committee  
deliberates and decides on sales and brand issues 
across all Board areas of responsibility as well as on the 
direct interaction of sales and brand issues with pro-
duction and purchasing issues. It usually meets once a 
month, at least four times a year in full session. Board 
members with voting rights in the Customer Commit-
tee comprise the Board member responsible for Cus-
tomer, Brand and Sales (who also chairs the Commit-
tee) as well as the Board members responsible for Fi-
nance, Purchasing and Supplier Network, and Produc-
tion.  


The Operations Committee generally meets every two 
weeks. At these meetings, decisions are reached con-
cerning automobile product projects, based on the 
strategic orientation and decision-making framework 
stipulated at Board of Management meetings. Board 
members with voting rights in the Operations Commit-
tee comprise the Board member responsible for Pro-
duction (who also chairs the Committee) and the Board 
members responsible for Purchasing and Supplier Net-
work and Development.  


The Board of Management's Senior Executives Com-
mittee deals with issues affecting executive managers 
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of the BMW Group, either in their entirety or individually. 
Firstly, the Senior Executives Committee has an advi-
sory and preparatory role (e.g. in connection with fun-
damental issues relating to human resources policies, 
such as compensation systems and planning, person-
nel development and tools for assessing performance) 
and secondly the function of a decision-making body 
(e.g. developing rules and guidelines for senior execu-
tives). The Committee has two members who are en-
titled to vote at meetings, namely the Chairman of the 
Board of Management (who also chairs the meetings) 
and the Board member responsible for Human Re-
sources.  


Cooperation with the Supervisory Board 


The Chairman of the Board of Management coordi-
nates and lead manages cooperation and communica-
tion between Board of Management members and the 
Supervisory Board.  


The Chairman of the Board of Management maintains 
regular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important matters. 


The Supervisory Board has resolved that its specific 
approval is required for transactions of fundamental im-
portance. Where necessary, the Chairman of the Board 
of Management obtains the approval of the Supervi-
sory Board.  


The Chairman of the Board of Management is also re-
sponsible for ensuring that reporting duties vis-à-vis 
the Supervisory Board are complied with. The Chair-
man is supported by all members of the Board of Man-
agement in the fulfilment of these tasks.  


The information and reporting duties of the Board of 
Management vis-à-vis the Supervisory Board are de-
fined by Supervisory Board resolution. As a general 
rule, in the case of reports required by law, the Board of 
Management submits its reports to the Supervisory 
Board in writing. To the greatest extent possible, docu-
ments required as a basis for taking decisions are sent 
to the members of the Supervisory Board in good time 
prior to the relevant meeting. 


The fundamental principle followed when reporting to 
the Supervisory Board is that the information should be 
provided regularly, promptly and comprehensively on 
all matters of significance for the BMW Group relating 
to planning, business performance, risk exposures, risk 
management and the compliance organization. This 
also requires the Board of Management to address de-
viations of actual outcomes from forecasts and targets, 
indicating the reasons for such deviations. 


Board of Management succession planning, di-
versity concept  


Together with the Board of Management, the Supervi-
sory Board ensures that long-term successor planning 
is in place. In their assessment of candidates for a post 
on the Board of Management, the underlying criteria 
applied by the Supervisory Board for determining the 
suitability of candidates are their expertise in the rele-
vant area of Board responsibility, outstanding leader-
ship qualities, a proven track record, and a good under-
standing of the BMW Group’s business. The Supervi-
sory Board has adopted a diversity concept for the 
composition of the Board of Management, which is 
also aligned with the recommendations contained in 
the German Corporate Governance Code. The Super-
visory Board takes diversity into account when as-
sessing, on balance, which individual would best com-
plement the Board of Management, in view of the fact 
that it is a representative body of the Company. “Diver-
sity” in the context of the decision-making process is 
understood by the Supervisory Board to encompass 
various complementary individual profiles, work and life 
experience at both national and international level, and 
also the appropriate representation of genders. In 
reaching its decisions, the Supervisory Board also con-
siders the following:  


‒ Board of Management members need to have a 
long-standing track record of management experi-
ence,  
ideally in a variety of professional fields.  


‒ At least two members should have international 
management experience.  


‒ At least two members of the Board of Management 
should have a technical background.  


‒ Collectively, the Board of Management should have 
extensive experience in the fields of development, 
production, sales and marketing, finances and hu-
man resources.  


‒ The Supervisory Board has stipulated a target for the 
proportion of women on the Board of Management, 
which is outlined in the section “Disclosures pursu-
ant to the Act on Equal Gender Participation”. The 
Board of Management reports to the Personnel 
Committee and the Supervisory Board at regular in-
tervals on the proportion and development of 
women in senior management positions and, in par-
ticular at first executive level.  


‒ In accordance with the recommendation of the Ger-
man Corporate Governance Code, the Supervisory 
Board has set an age limit for Board of Management 
membership. The Supervisory Board also gives 
consideration to achieving an appropriate mixture of 







  


 


page 5 of 21 


people of different ages within the Board of Man-
agement.  


When actually selecting an individual for a post on the 
Board of Management, the Supervisory Board decides 
in the best interest of the BMW Group and after amply 
considering all of the relevant circumstances.  


In the Supervisory Board's opinion, the composition of 
the Board of Management at 31 December 2020 is in 
line with the stipulated diversity concept. The varying 
professional, academic and life experiences of the 
members of the Board of Management complement 
one another. To enable a comparison with the diversity 
concept, the curricula vitae of the members of the 
Board of Management can be accessed on the BMW 
Group's website using the link on page 11. 


In addition to the Supervisory Board, the Personnel 
Committee of the Supervisory Board and the Chairman 
of the Board of Management, the human resource 
management for senior executives of the Company is 
also involved in the long-term succession planning for 
the Board of Management. Potential candidates for the 
individual Board functions are discussed in regular dis-
cussions with the Chairmen of the Board of Manage-
ment and the Supervisory Board, both on the basis of 
the requirements for the specific area of responsibility 
and on the basis of the diversity concept for the entire 
Board. This process is connected to the regular annual 
assessments of senior executives in the Company and 
is intended to make an up-to-date pool of candidates 
available on an ongoing basis, which the Personnel 
Committee and Supervisory Board can revert to. 


As a rule, the Personnel Committee addresses the 
question of an extension or replacement approximately 
one year before the end of a mandate on the Board of 
Management. In the event of a replacement, the inter-
nal pool of candidates will be reviewed. In some cases, 
HR consultants are also called in to look for suitable ex-
ternal candidates and/or to assess the suitability of can-
didates. The Personnel Committee of the Supervisory 
Board already takes into account the diversity concept 
described by the Supervisory Board when pre-select-
ing the candidates. Personalities on the shortlist are in-
vited to present themselves to the Personnel Commit-
tee. Candidates recommended as suitable by the Per-
sonnel Committee will then present themselves in 
separate preliminary discussions between the repre-
sentatives of the shareholders and the employees and 
subsequently in the Supervisory Board plenary. After 
thorough deliberation, the latter takes the final decision 
on the appointment as a member of the Board of Man-
agement. 


 


SUPERVISORY BOARD 


The Supervisory Board is charged with the task of ad-
vising and monitoring the Board of Management in its 
management of BMW AG.  


Overview 


The Supervisory Board of BMW AG consists of ten  
shareholder representatives (elected by the Annual  
General Meeting) and ten employee representatives 
(elected in accordance with the Co-Determination 
Act).  


The ten employee representatives on the Supervisory 
Board are made up of 


‒ seven Company employees, including one senior  
executive, and 


‒ three members of the Supervisory Board, who are 
elected on the recommendation of trade unions. 


The Supervisory Board is involved in all decisions of 
fundamental importance for BMW AG.  


It appoints the members of the Board of Management 
and decides upon the level of compensation they re-
ceive. It can also revoke appointments for important 
reasons. 


Members of the Supervisory Board of BMW AG may 
not delegate their duties to others. 


Members of the Supervisory Board of BMW AG are re-
quired to act in the best interest of the enterprise as a 
whole. They may not pursue personal interests in their 
decisions or take advantage of business opportunities 
intended to benefit the Group as a whole.  


Members of the Supervisory Board are required to in-
form the Chairman of the Supervisory Board without 
delay of any conflicts of interest, particularly any that 
can result from a consultant or executive function with 
clients, suppliers, lenders or other business partners, in 
order to enable the Supervisory Board to report to the 
shareholders at the Annual General Meeting on its 
treatment of the issue. If a Supervisory Board member 
has significant and non-temporary conflicts of interest, 
it will lead to the termination of their mandate.  


Members of the Supervisory Board of BMW AG are re-
quired to ensure that they have sufficient time to carry 
out their duties and to pay attention to the limitations 
recommended in the German Corporate Governance 
Code for supervisory board mandates and similar func-
tions.  


The Supervisory Board regularly assesses the effi-
ciency of its own and the activities of the Committees. 
To this end, a common discussion is held within the 
Supervisory Board alongside individual meetings with 
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the Chairman, prepared on the basis of a questionnaire 
sent in advance, which is drawn up by the Supervisory 
Board. The respective findings will be discussed in ple-
nary. The evaluation for the financial year 2020 shows 
a high level of satisfaction among the members of the 
Supervisory Board with the organisation and conduct 
of the meetings as well as with the range of topics cov-
ered. In addition, the cooperation is perceived as very 
constructive and trusting within the Supervisory Board 
as well as with the Board of Management. If possible, 
suggestions from the Supervisory Board members will 
be realised as early as the following financial year. 


When nominating candidates for election to the Super-
visory Board, care is taken that the body in its entirety 
has the required knowledge, skills and expertise to per-
form its tasks in a proper manner.  


The Supervisory Board has stated specific targets for 
its composition, agreed to a diversity concept and de-
termined a competency profile. 


The members of the Supervisory Board are individually 
responsible for undertaking any training required for the 
performance of their duties, appropriately assisted by 
the Company. Further information on training 
measures carried out in 2020 is provided the Report of 
the Supervisory Board. 


Following the election of a new Supervisory Board 
member, the BMW Corporate Governance Officer is 
required to inform the new member of the principal is-
sues affecting their duties, including the duty to coop-
erate when a transaction or event triggers reporting re-
quirements or is subject to the approval of the Supervi-
sory Board. 


Supervisory Board work procedures  


The Supervisory Board holds a minimum of two meet-
ings in each of the first and second six-month periods 
of the calendar year. As a rule, five Supervisory Board 
meetings are held per calendar year. One meeting per 
year is planned to extend over several days, partially to 
enable an in-depth exchange of thoughts and ideas on 
strategic and technical matters. The main topics of 
meetings during the period under report are summa-
rised in the Report of the Supervisory Board. Share-
holder representatives and employee representatives 
generally prepare Supervisory Board meetings sepa-
rately, together with members of the Board of Manage-
ment as the need arises. 


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, convenes and 
chairs its meetings, handles its external affairs and rep-
resents it in its dealings with the Board of Manage-
ment.  


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half of its total 
membership participate in the vote on a particular res-
olution. A resolution relating to an agenda item not in-
cluded in the invitation is only valid if none of the mem-
bers of the Supervisory Board who were not present at 
the meeting object to the resolution and if a minimum 
of two-thirds of the members are present.  


Supervisory Board resolutions are generally passed by 
a simple majority. The German Co-determination Act 
contains specific legal requirements and procedural 
provisions with respect to majority voting, particularly 
regarding the appointment and dismissal of manage-
ment board members and the election of a supervisory 
board chairman or deputy chairman.  


If a Supervisory Board vote results in a tie, a new dis-
cussion will only take place if the majority of the Super-
visory Board resolves to do so accordingly. In the event 
of a renewed vote on the same item, the Chairman of 
the Supervisory Board has two votes if the vote is again 
tied.  


The resolutions of the Supervisory Board and its Com-
mittees are regularly adopted at the meetings. Absent 
members of the Supervisory Board may have their vote 
submitted in writing by another member of the Super-
visory Board. This rule also applies to the casting of the 
second vote by the Chairman of the Supervisory Board. 
Voting in writing, by telephone, telefax or by means of 
electronic media is also permissible if the Chairman (or 
Deputy Chairman if the Chairman is unable to partici-
pate) consents to this in exceptional circumstances. In 
this case, such resolutions are required to be con-
firmed retrospectively by way of minutes. Subsequent 
voting is permitted if the Chairman (or Deputy Chair-
man in his absence) consents to this prior to the vote 
in the meeting for all absent members of the Supervi-
sory Board, based on a deadline for such subsequent 
voting set by the Chairman. 


Minutes are taken of all resolutions and meetings, 
which are then signed by the chair of the meeting.  


The Supervisory Board may call on experts and other 
suitably informed persons to attend meetings to give 
advice on specific matters. The Supervisory Board also 
meets regularly without the Board of Management. 


BMW AG ensures that the Supervisory Board and its 
Committees are appropriately equipped to carry out 
their duties. This includes providing a central Supervi-
sory Board office to support the chairpersons in their 
coordination work. 


The Rules of Procedure of the Supervisory Board are  
available on the Company's website or via the link be-
low (page 11). 







  


 


page 7 of 21 


Presiding Board and Supervisory Board  
Committees  


Taking into account the specific circumstances of the 
BMW Group and the number of Board members, the  
Supervisory Board has set up a Presiding Board and 
four committees: The Personnel Committee, the Audit 
Committee, the Nomination Committee and the Medi-
ation Committee. These serve to raise the efficiency of 
the Supervisory Board's work and facilitate the han-
dling of complex issues. Committee chairpersons re-
port in detail on committee work at each Supervisory 
Board meeting.  


The composition of the Presiding Board and the  
committees is based on legal requirements, the Arti-
cles of Incorporation, the Rules of Procedure, and cor-
porate governance principles, particularly taking into 
account the professional expertise of their members.  


According to the relevant rules of procedure, the Chair-
man of the Supervisory Board is, in this capacity, auto-
matically a member of the Presiding Board, the Person-
nel Committee and the Nomination Committee, and 
also chairs these Committees. 


The number of meetings held by the Presiding Board 
and the Committees depends on actual requirements. 
As a rule, the Presiding Board, the Human Resources 
Committee and the Audit Committee hold several 
meetings in the course of a year.  


In line with the terms of reference for the activities of 
the Presiding Board and the various Committees, the 
Supervisory Board has set out rules of procedure. The 
Committees are quorate if all members have been in-
vited and at least three members, including at least one 
shareholder representative and one employee repre-
sentative, participate in the adoption of resolutions. Un-
less otherwise stipulated by law, resolutions taken by 
the Committees are passed by a simple majority.  


In accordance with the relevant rules of procedure, the 
Presiding Board comprises the Chairman and Deputy 
Chairpersons of the Supervisory Board. The Presiding 
Board deals with the planning of topics for the year and 
prepares the Supervisory Board meetings, assuming 
the subject matter to be discussed does not fall within 
the remit of any of the Committees. This work includes, 
for example, preparing the annual Declaration of Com-
pliance with the German Corporate Governance Code.  


The current members of the Presiding Board are Dr.-
Ing. Dr.-Ing E.h. Norbert Reithofer (Chairman), Manfred 
Schoch, Stefan Quandt, Stefan Schmid and Dr. Karl-
Ludwig Kley. Dr. Kley's mandate on the Supervisory 
Board of BMW AG ends at the end of the 2021 Annual 
General Meeting. In the context of the upcoming by-
election, it is planned to elect an independent member 


of the shareholder representatives to the Presiding 
Board. 


The Personnel Committee prepares the decisions of 
the Supervisory Board with regard to the appointment 
and, where applicable, removal of members of the 
Board of Management and, together with the full Su-
pervisory Board and the Board of Management, en-
sures long-term successor planning. The Personnel 
Committee also prepares Supervisory Board decisions 
regarding Board of Management compensation as well 
as the regular review of the compensation system. In 
conjunction with the resolutions taken by the Supervi-
sory Board regarding the compensation of the Board of 
Management, the Personnel Committee is responsible 
for drawing up, amending and revoking service con-
tracts or, when necessary, to prepare and conclude 
other relevant contracts with members of the Board of 
Management. In certain cases, the Personnel Commit-
tee is also authorised to grant the necessary approval 
of a business transaction on behalf of the Supervisory 
Board. This includes in particular the approval of loans 
to members of the Board of Management or Supervi-
sory Board, certain contracts with members of the Su-
pervisory Board (in each case taking account of the 
consequences of related party transactions), as well as 
other activities of members of the Board of Manage-
ment, including the acceptance of non-BMW Group 
supervisory board mandates.  


The current members of the Personnel Committee are 
Dr.-Ing. Dr.-Ing E.h. Norbert Reithofer (Chairman), Man-
fred Schoch, Stefan Quandt, Stefan Schmid and Dr. 
Karl-Ludwig Kley. Dr. Kley's mandate on the Supervi-
sory Board of BMW AG ends at the end of the 2021 
Annual General Meeting. In the context of the upcom-
ing by-election, it is planned to elect an independent 
member of the shareholder representatives to the Per-
sonnel Committee. 


The Audit Committee deals in particular with issues re-
lating to the monitoring of the financial reporting pro-
cess, the effectiveness of the internal control system, 
the risk management system, and the performance of 
Supervisory Board duties in connection with audits 
pursuant to § 32 of the German Securities Trading Act 
(WpHG). It also monitors the external audit, auditor in-
dependence and any additional work performed by the 
external auditor. It prepares the proposal for the election 
of the external auditor at the Annual General Meeting, 
makes a recommendation regarding the election of the 
external auditor, issues the audit engagement letter and 
agrees on additional points of audit focus as well as the 
auditor’s fee. The Audit Committee prepares the Su-
pervisory Board’s resolution relating to the Company 
and Group Financial Statements and discusses interim 
reports with the Board of Management prior to publi-
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cation. It also addresses non-financial reporting mat-
ters, prepares the Supervisory Board’s audit thereof, 
appoints an external auditor for non-financial reporting 
and issues the audit engagement contract. Moreover, 
the Audit Committee deals with the monitoring of the 
audit system and compliance as well as with the exam-
ination and supervision of any need for  
action relating to possible breaches of duty by mem-
bers of the Board of Management in preparing a reso-
lution by the Supervisory Board. It also decides on the 
Supervisory Board’s agreement to use Authorised 
Capital 2019 (Article 4 no. 5 of the Articles of Incorpo-
ration) and on amendments to the Articles of Incorpo-
ration which only affect its wording. 


The current members of the Audit Committee are Dr. 
Kurt Bock (Chairman), Dr.-Ing. Dr.-Ing. E.h. Norbert 
Reithofer, Manfred Schoch, Stefan Quandt and Stefan 
Schmid. Until 14 May 2020, Dr. Karl-Ludwig Kley was 
a member and Chairman of the Audit Committee. 


In accordance with the provisions of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent and is not a former member 
of the Company's Board of Management. He has spe-
cific knowledge and experience in the fields of ac-
counting, financial reporting and internal control proce-
dures. He also fulfils the requirement of being a finan-
cial expert as defined by §§ 100 (5), 107 (4) AktG.  


The Nomination Committee is charged with the task of 
finding suitable candidates for election to the Supervi-
sory Board as shareholder representatives and to pro-
pose them to the Supervisory Board for election at the 
Annual General Meeting. In line with the recommenda-
tion of the German Corporate Governance Code, the 
Nomination Committee comprises only shareholder 
representatives.  


The current members of the Nomination Committee 
are Dr.-Ing Dr.-Ing. E.h. Norbert Reithofer (Chairman), 
Susanne Klatten, Dr. Karl-Ludwig Kley and Stefan 
Quandt. 


The establishment and composition of a mediation 
committee are prescribed by the German Co-determi-
nation Act. The Mediation Committee has the task of 
making proposals to the Supervisory Board if a resolu-
tion for the appointment of a member of the Board of 
Management has not been carried by the necessary 
two-thirds majority of members’ votes. In accordance 
with statutory requirements, the Mediation Committee 
comprises the Chairman and the Deputy Chairman of 
the Supervisory Board, one member selected by 
shareholder representatives and one by employee rep-
resentatives. 


The current members of the Mediation Committee are 
Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer, Manfred 
Schoch, Stefan Quandt and Stefan Schmid. 


Composition targets for the Supervisory Board, 
competency profile, diversity concept  


The Supervisory Board must be composed in such a 
way that its members collectively possess the 
knowledge, skills and experience required to perform 
its tasks in a proper manner.  


To this end, BMW AG’s Supervisory Board has passed 
a resolution specifying the competency profile, includ-
ing objectives regarding its composition, which are 
listed below. These also underpin the overall concept 
for achieving diversity in the composition of the Super-
visory Board (diversity concept):  


‒ If possible, the Supervisory Board should have at 
least four members that have international experi-
ence or specialised knowledge of one or more non-
German markets important to the BMW Group. 


‒ Furthermore, if possible, the Supervisory Board 
should include seven members who have in-depth 
knowledge and experience within the BMW Group, 
no more than two of whom may be former members 
of the Board of Management.  


‒ Three of the shareholder representatives on the Su-
pervisory Board should preferably be entrepreneurs 
or persons who have previous experience in the 
management or supervision of another medium-
sized or large company.  


‒ Three members of the Supervisory Board should 
preferably be figures from the worlds of business, 
science or research who have gained experience in 
areas  
relevant to the BMW Group such as chemicals, en-
ergy supply or information technology. Each Super-
visory Board member should have expertise in at 
least one topic relevant to the company, such as mo-
bility, customer needs, compliance, human re-
sources, digitisation, artificial intelligence, resources 
and sustainability. 


‒ When seeking suitably qualified individuals for the 
Supervisory Board whose specialist skills and lead-
ership qualities are most likely to be an asset to the 
Board as a whole, consideration also needs to be 
given to diversity. When preparing nominations, the 
extent to which the work of the Supervisory Board 
will benefit from diverse professional and personal 
backgrounds (including international aspects) and 
from an appropriate gender representation also 
needs to be taken into account. It is the joint respon-
sibility of all those participating in the nomination 
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and election process to ensure that qualified women 
are considered for Supervisory Board membership.  


‒ The Supervisory Board is required include at least 
six independent shareholder representatives within 
the meaning of Recommendation C.7 of the Ger-
man Corporate Governance Code (version dated 16 
December 2019). 


‒ The chairpersons of the Supervisory Board, Audit  
Committee and Personnel Committee should be in-
dependent of the Company and of the Board of 
Management. 


‒ Two independent members of the Supervisory 
Board need to have expert knowledge of accounting 
or auditing.  


‒ No persons carrying out directorship functions or  
advisory tasks for important competitors of the 
BMW Group may belong to the Supervisory Board. 
In compliance with applicable legislation, members 
of the Supervisory Board are required to ensure that 
no persons will be nominated for election with whom 
a serious, non-temporary conflict of interests could 
arise due to other activities and functions performed 
by them outside the BMW Group, particularly advi-
sory activities or directorships with customers, sup-
pliers, creditors or other business partners.  


‒ The age limit of 70 years for membership in the Su-
pervisory Board must be generally applied. In excep-
tional cases, members may remain in office until the 
end of the Annual General Meeting after reaching 
the age of 73, in order to fulfil legal requirements or 
to facilitate smooth succession in the case of key 
roles or specialised qualifications.  


‒ As a general rule, members of the Supervisory 
Board should not hold office for longer than the end 
of the Annual General Meeting at which the resolu-
tion is passed ratifying the member's activities for 
the 11th financial year after initially taking office, not  
including the fiscal year in which the member's pe-
riod of office began. This rule does not apply to nat-
ural persons, who either directly or indirectly hold  
significant investments in the Company. In the  
Company's interest, deviation from the general  
maximum period is possible, for instance in order to 
work towards another composition target, in partic-
ular diversity of gender as well as members' tech-
nical, professional and personal backgrounds. 


The time frame set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the period up to 31 December 2021. The Nomination 
Committee of the Supervisory Board already takes 
composition targets into account when selecting pos-
sible candidates as shareholder representatives. These 
measures lay the foundation for achieving a diverse 


composition and ensuring that the Supervisory Board 
collectively possesses the knowledge, skills and expe-
rience required to perform its duties in a proper manner. 
Proposals for election by the Supervisory Board to the 
Annual General Meeting should take into account the 
appointment objectives in so far as they concern Su-
pervisory Board members of the shareholders in such 
a way that the aim is to implement the composition tar-
gets and to fill in the competence profile for the Super-
visory Board as a whole by appropriate election resolu-
tions of the Annual General Meeting. The Annual Gen-
eral Meeting is, however, not bound by nominations for 
election proposed by the Supervisory Board. The vot-
ing freedom of employees in the vote for the employee 
members of the Supervisory Board is also protected. 
Under the rules stipulated by the German Co-Determi-
nation Act, the Supervisory Board does not have the 
right to nominate employee representatives for elec-
tion. The composition targets that the Supervisory 
Board has set itself are therefore not intended to be in-
structions to those entitled to vote or restrictions on 
their freedom to vote. 


Self-assessment of the Supervisory Board as 
at 31 December 2020 


In the Supervisory Board's opinion, its composition as 
at 31 December 2020 fulfilled the composition targets 
set out above and fills in the competence profile. For 
ease of comparison with the composition targets and 
the competence profile, this document contains an 
overview of the members of the Supervisory Board dur-
ing the financial year 2020 (from page 14 onwards). In-
formation relating to members' practised professions 
and to mandates in other statutorily formed supervisory 
boards and equivalent national or foreign corporate 
boards, including the length of their periods of service 
on, can also be found there.  


Based on this information, it is evident that the Super-
visory Board of BMW AG is highly diversified, with sig-
nificantly more than the targeted four members having 
international experience or specialised knowledge with 
regard to one or more of the non-German markets im-
portant to the BMW Group. In-depth knowledge and 
experience from within the enterprise are provided by 
the seven employee representatives as well as the 
Chairman of the Supervisory Board. Only one previous 
Board of Management member holds office in the Su-
pervisory Board. At least four members of the Supervi-
sory Board have experience in managing another en-
tity. The Supervisory Board also has three entrepre-
neurs among its members. Most of the members of the 
Supervisory Board – including the employee repre-
sentatives – have some experience in supervising an-
other medium-sized or large company. In addition, 
more than three members of the Supervisory Board 
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have experience and specialist knowledge in subjects 
particularly relevant for the future of the BMW Group, 
such as customer needs, mobility, digitisation and arti-
ficial intelligence, resources, sustainability and infor-
mation technology.  


For the purpose of assessing the independence of its 
members, the Supervisory Board followed the recom-
mendations of the German Corporate Governance 
Code in the version dated 16 December 2019. In as-
sessing whether a substantial and not merely tempo-
rary conflict of interests exists, particular consideration 
needs to be given to whether a Supervisory Board 
member or a close family member of the Supervisory 
Board member was a member of the Board of Manage-
ment of BMW AG in the two years prior to the appoint-
ment, currently maintains or in the year up to appoint-
ment maintained a material business relationship with 
the Company or a company dependent on it directly 
(e.g. as a customer, supplier, lender or consultant) or as 
a shareholder or in a responsible function of a company 
outside the Group (e.g. as a customer, supplier, lender 
or consultant), is a close family member of a member of 
the Board of Management or has been a member of 
the Supervisory Board for more than 12 years.  


As a result, the shareholder side classifies more than 
half of its members as independent. At 31 December 
2020 these are: Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer, 
Dr. Kurt Bock, Dr.-Ing. Heinrich Hiesinger, Anke Schä-
ferkordt, Simone Menne and Dr. Vishal Sikka.  


At least four members meet the requirements of an fi-
nancial expert. These are Dr. Kurt Bock, Dr. Karl-Ludwig 
Kley, Anke Schäferkordt and Simone Menne. In addi-
tion, the senior executive representative Dr. Thomas 
Wittig, has special expertise in the field of accounting 
and financial reporting. 


At 31 December 2020, the Supervisory Board had 
seven female members (35%), comprising three 
shareholder representatives and four employee repre-
sentatives. The Supervisory Board has 13 male mem-
bers (65%), comprising seven shareholder representa-
tives and six employee representatives. The Company 
therefore complies with the statutory gender quota of 
at least 30% female members applicable since 1 Jan-
uary 2016, both for shareholder representatives and 
employee representatives. No member of the Supervi-
sory Board had reached the normal retirement age of 
70 as at 31 December 2020. 


SHAREHOLDERS AND ANNUAL GENERAL 
MEETING 


The shareholders of BMW AG exercise their control 
and co-determination rights at the Annual General 
Meeting. 


The Annual General Meeting decides in particular on 
the utilisation of unappropriated profit, the ratification 
of the acts of the members of the Board of Manage-
ment and of the Supervisory Board, the appointment of 
the external auditor, changes to the Articles of Incorpo-
ration as well as specified capital measures and elects 
the shareholder representatives to the Supervisory 
Board. 


Moreover, in the event of significant changes, but at 
least every four years, the compensation system for the 
members of the Board of Management is submitted to 
the Annual General Meeting for approval. This is 
scheduled to take place at the Annual General Meeting 
in 2021. 


Shareholders may exercise their voting rights at the An-
nual General Meeting either in person, by proxy or via a 
representative designated by BMW AG. Voting rights 
may also be exercised via postal vote.  


Due to the Covid-19 pandemic, the 2020 Annual Gen-
eral Meeting was held for the first time as a virtual 
meeting, i.e., without the physical presence of share-
holders and proxies, except for the Company repre-
sentatives bound by instructions issued by sharehold-
ers. In this case, the Company enabled shareholders to 
exercise their voting rights by issuing instructions to 
Company representatives or by postal vote (both in pa-
per form and online). 
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LINKS RELATED TO THE STATEMENT OF 
CORPORATE GOVERNANCE  


Current and earlier Declarations of Compli-
ance: 


www.bmwgroup.com/compliancedeclaration 


Curricula vitae of the members of the Board 
of Management and the Supervisory Board 
of BMW AG: 


www.bmwgroup.com/company-portrait.html 


Rules of Procedure of the Board of Manage-
ment of BMW AG: 


www.bmwgroup.com/ropbom


Rules of Procedure of the Supervisory 
Board of BMW AG:  


www.bmwgroup.com/ropsb


Report of the Supervisory Board on the Fi-
nancial Year 2020: 


www.bmwgroup.com/sbreport 



https://www.bmwgroup.com/en/company/leadership-and-governance.html#acedown-123884249

http://www.bmwgroup.com/ropbom

http://www.bmwgroup.com/ropsb

http://www.bmwgroup.com/sbreport
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MEMBERS OF THE BOARD OF MANAGEMENT 
Financial Year 2020 


 


 Oliver Zipse (b.1964) 
Chairman  
 


 


 Klaus Fröhlich (b.1960) 
Development (until 30 June 2020) 


Mandates 
 E.ON SE 
 


 


 Ilka Horstmeier (b.1969) 
Human Resources and Social Affairs, Labour Director 


 


 Dr. Milan Nedeljković (b.1969) 
Production 


Mandates 
 BMW (South Africa) (Pty) Ltd.♦, Chairman  
 BMW Motoren GmbH♦, Chairman  
 


 


 Pieter Nota (b.1964) 
Customer, Brands, Sales 


Mandates 
 Rolls-Royce Motor Cars Limited♦, Chairman 
 


 


 Dr. Nicolas Peter (b.1962) 
Finance 


Mandates 
 BMW Brilliance Automotive Ltd.♦, Deputy Chairman 
 


 


 Frank Weber (b.1966) 
Development (since 1 July 2020) 
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 Dr.-Ing. Andreas Wendt (b.1958) 
Purchasing and supplier network 


 
General Counsel: 
Dr. Andreas Liepe 


  
♦__ Not listed on the stock exchange 


 Membership of other supervisory boards and comparable boards in Germany 
 Membership in comparable boards in Germany and abroad 
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MEMBERS OF THE SUPERVISORY BOARD 
Financial Year 2020 


 


  Dr.-Ing. Dr.-Ing. E.h. Norbert Reithofer (b.1956) 
Member since 2015, elected until the AGM 2025 
Chairman of the Supervisory Board 
Former Chairman of the Board of Management of BMW AG 
 
Mandates Competency profile/diversity conce  
 Siemens Aktiengesellschaft Mobility, Technology, Customer  


Needs 


       


 Henkel Management AG (since 22 June 2020) 
 Henkel AG & Co. KGaA 


(Shareholder Committee) 
 


 


  Manfred Schoch1 (b.1955) 
Member since 1988, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the European and General Works Council 
Industrial Engineer 
 
Competency profile/Diversity concept 
Mobility, Human Resources, Customer  
Needs 


    


 


  Stefan Quandt (b.1966) 
Member since 1997, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Entrepreneur 
 
Mandates Competency profile/diversity concep  
 DELTON Health AG♦, Chairman Energy Supply, Digital Security, Logistics 


     
 DELTON Technology SE♦, Chairman 
 Frankfurter Allgemeine Zeitung GmbH♦  


(since 24 June 2019) 
 AQTON SE♦, Chairman  
 Entrust Corp.♦  
   
Note: Stefan Quandt is the sole shareholder of DELTON Health AG, DELTON Technology SE and AQTON SE. Stefan Q  
holds a majority interest in Entrust Datacard Corp. 
 


 


  Stefan Schmid1 (b.1965) 
Member since 2007, elected until the AGM 2024 
Deputy Chairman of the Supervisory Board 
Chairman of the Works Council, Dingolfing 
 
Competency profile/diversity concept 
Mobility, Human Resources, Chemistry 


   
 


 


  Dr. jur. Karl-Ludwig Kley (b.1951) 
Member since 2008, elected until the AGM 2021 
Deputy Chairman of the Supervisory Board 
Chairman of the Supervisory Board of E.ON SE and  
of Deutsche Lufthansa Aktiengesellschaft 
 
Mandates Competency profile/diversity concep  
 E.ON SE, Chairman Mobility, Energy Supply,  


Capital Markets 


     


 Deutsche Lufthansa Aktiengesellschaft, 
Chairman 
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  Christiane Benner2 (b.1968) 
Member since 2014, elected until the AGM 2024 
Second Chair of IG Metall 
 
Mandates Competency profile/diversity concep  
 Continental AG, Deputy Chair Mobility, Digitisation,  


Change Management 


     


  
  
 


 


  Dr. rer. pol. Kurt Bock (b.1958) 
Member since 2018, elected until the AGM 2023 
Chairman of the Supervisory Board of BASF SE (since 18 June 2020) 
 
Mandates Competency profile/diversity concep  
 BASF SE, Chairman Chemistry, IT, Sustainability, Capital Market  


       
 FUCHS PETROLUB SE, Chairman 


 Fresenius Management SE♦  
(until 30 June 2020)   


 Münchener Rückversicherungs-Gesellschaft 
Aktiengesellschaft in München  
(until 29 April 2020) 


 
 


 


  Verena zu Dohna-Jaeger2 (b.1975) 
Member since 2019, elected until the AGM 2024 
Department head for Industrial Relations Regulations and Co-determination Policy with the 
Executive Board of IG Metall / (In-house) counsel 
 
Mandates Competency profile/diversity concep  
 ABB AG Mobility, Human Resources, Compliance 


    


 


  Dr.-Ing. Heinrich Hiesinger (b.1960) 
Member since 2017, elected until the AGM 2022 
Member of Supervisory Boards 
 
Mandates Competency profile/diversity concep  
 Deutsche Post AG (since 15 May 2019) Mobility, Digitization, Compliance, Technolo  


Sustainability  


     


 Fresenius Management SE♦  


(since 1 July 2020) 
 ZF Friedrichshafen AG♦  


(since 1 January 2021) 
 


 


  Prof. Dr. rer. nat. Dr. h.c. Reinhard Hüttl (b.1957) 
Member since 2008, elected until the AGM 2023 
Scientific Director and Managing Director of EUREF Energy Innovation GmbH 
University professor 
 
Competency profile/diversity concept 
Science, Resources, Sustainability 


   
 


 


  Susanne Klatten (b.1962) 
Member since1997, elected until the AGM 2024 
Entrepreneur 
 
Mandates Competency profile/diversity concep  
 SGL Carbon SE, Chairman Future Technologies, Materials Technolo-


gies, Human Resources 


     


 ALTANA AG♦, Deputy Chairman 
 UnternehmerTUM GmbH♦, Chairman 
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  Prof. Dr. rer. pol. Renate Köcher (b.1952) 
Member until 14 May 2020 
Director of Institut für Demoskopie Allensbach Gesellschaft zum Studium der öffentlichen 
Meinung mbH 
 
Mandates Competency profile/diversity concep  
 Infineon Technologies AG Customer Needs, Financial Services 


   
 Nestlé Deutschland AG♦ 
 Robert Bosch GmbH♦ 
  
 


 


  Horst Lischka2 (b.1963) 
Member since 2009, in office until the AGM 2021 
Secretary to the Board of IG Metall 
 
Mandates 


 
 
Competency profile/diversity concep  


 KraussMaffei Group GmbH♦ Mobility, Human Resources 


   
 MAN Truck & Bus SE♦  
 München Klinik gGmbH (until 15 May 2020)♦  
 


 


  Willibald Löw1 (b.1965) 
Member since 1999, elected until the AGM 2024 
Chairman of the Works Council, Landshut 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


 


  Simone Menne (b.1960) 
Member since 2015, elected until the AGM 2021 
Member of supervisory boards 
 
Mandates Competency profile/diversity concep  
 Deutsche Post AG Mobility, IT, Capital Markets 


       
 Henkel AG & Co. KGaA (since 17 June 2020) 
 Springer Nature AG & Co KGaA♦  


(until 3 March 2020) 
 Johnson Controls International plc 
 Russell Reynolds Associates Inc.♦  


(since 19 January 2019)  
 


 


  Dr. Dominique Mohabeer1 (b.1963) 
Member since 2012, elected until the AGM 2024 
Member of the Works Council, Munich 
 
Competency profile/diversity concept 
Digitisation, IT, Human Resources 


   
 


 


  Brigitte Rödig1 (b.1963) 
Member since 2013, elected until the AGM 2024 
Member of the Works Council, Dingolfing 
 
Competency profile/diversity concept 
Mobility, Human Resources 
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  Anke Schäferkordt (b.1962) 
Member since 14 May 2020, elected until the AGM 2025 
Member of supervisory boards 
 
Mandates Competency profile/diversity concep  
 BASF SE Communication, Media 


       
 Serviceplan Group Management SE♦ 
 Wayfair Inc. 
 


 


  Dr. Vishal Sikka (b.1967) 
Member since 2019, elected until the AGM 2024 
CEO & Founder, Vianai Systems, Inc. 
 
 
Mandates Competency profile/diversity concep  
 Oracle Corporation Digitisation, Artificial Intelligence,  


IT, Business Transformation 


     


  
  
 


 


  Dr. Thomas Wittig3 (b.1960) 
Member since 2019, elected until the AGM 2024 
Senior Vice President Financial Services 
 
Mandates Competency profile/diversity concep  
 BMW Bank GmbH♦, Chairman Financial Services 


       
 BMW Automotive Finance (China) Co. Ltd.♦, 


Chairman 
 


 


  Werner Zierer1 (b.1959) 
Member since 2001, elected until the AGM 2024 
Chairman of the Work Council, Regensburg 
 
Competency profile/diversity concept 
Mobility, Human Resources 


   
 


  


1_ Employee representatives (company employees) 
2_ Employee representatives (union representatives) 
3_ Employee representatives (members of senior management) 


  
♦_ not listed on the stock exchange 


 Membership of other supervisory boards and comparable boards in Germany 
 Membership in comparable boards in Germany and abroad 


  


 International experience or specialist expertise in one or more non-German markets important for the BMW Group 


 In-depth knowledge and experience within the BMW Group 


 Entrepreneur, individual with previous experience in the management or supervision of another company (shareholder representative) 


 Financial expert 


 Independence based on the self-assessment of the shareholder representatives 
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OVERVIEW OF SUPERVISORY BOARD COMMITTEES AND THEIR COMPOSITION 


Principal duties, basis for activities 


 


Members 


PRESIDING BOARD 


  


 preparation of Supervisory Board meetings to the extent that the subject matter to be discussed does 
not fall within the remit of a committee 


 activities based on rules of procedure 


 Norbert Reithofer1 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley 


PERSONNEL COMMITTEE 


  


 preparation of decisions relating to the appointment and revocation of appointment of members of the 
Board of Management, the compensation and the regular review of the Board of Management's com-
pensation system 


 conclusion, amendment and revocation of employment contracts (in conjunction with the resolutions 
taken by the Supervisory Board regarding the compensation of the Board of Management) and other 
contracts with members of the Board of Management 


 decisions relating to the approval of ancillary activities of Board of Management members, including 
acceptance of non-BMW Group supervisory mandates as well as the approval of transactions requir-
ing Supervisory Board approval by dint of law in at loans to Board of Management or Supervisory 
Board members) 


 establishment in accordance with the recommendation contained in the German Corporate Govern-
ance Code, activities based on rules of procedure 


 Norbert Reithofer1 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
Karl-Ludwig Kley 


AUDIT COMMITTEE 


  


 supervision of the financial reporting process, the effectiveness of the internal control system, the risk 
management system as well as the performance of Supervisory Board duties in connection with au-
dits pursuant to § 32 of the German Securities Trading Act (WpHG) 


 supervision of external audit, in particular auditor independence and additional work performed by ex-
ternal 


 preparation of proposals for election of external auditor at Annual General Meeting, engagement (rec-
ommendation) of external auditor, determination of additional areas of audit emphasis and fee agree-
ments with external auditor 


 preparation of Supervisory Board’s resolution on Company and Group Financial Statements 
 discussion of interim reports with Board of Management prior to publication 
 preparation of the Supervisory Board’s audit of the non-financial reporting, preparation of the selection 


of the auditor for non-financial reporting and engagement of the auditor 
 supervision of internal audit system and compliance as well as the audit and supervision of any needs 


for action related to possible violations of duties by members of the Board of Management in prepara-
tion of a resolution in the Supervisory Board 


 decision on approval for utilisation of Authorised Capital 2019 
 amendments to Articles of Incorporation only affecting wording 
 established in accordance with the recommendation contained in the German Corporate Governance 


Code, activities based on rules of procedure 


 Kurt Bock1, 2 


Norbert Reithofer 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 


NOMINATION COMMITTEE 


  


 identification of suitable candidates as shareholder representatives on the Supervisory Board to be put  
forward for inclusion in the Supervisory Board’s proposals for election at the Annual General Meeting  


 established in accordance with the recommendation contained in the German Corporate Governance 
Code, activities based on rules of procedure 


 Norbert Reithofer1 


Susanne Klatten 
Karl-Ludwig Kley 
Stefan Quandt 
(In line with the recommendation of the German Corporate Gov-
ernance Code, the Nomination Committee comprises only 
shareholder representatives.) 


MEDIATION COMMITTEE 


  


 proposal to Supervisory Board if resolution for appointment of Board of Management member has not 
been carried by the necessary two-thirds majority of Supervisory Board members’ votes 


 established committee as required by law 


 Norbert Reithofer 
Manfred Schoch 
Stefan Quandt 
Stefan Schmid 
(In accordance with statutory requirements, the Mediation Com-
mittee comprises the Chairman and Deputy Chairman of the Su-
pervisory Board and one member each selected by shareholder 
representatives and employee representatives.) 


1 Chair 
  


2 (Independent) financial expert within the meaning of §§ 100 (5), 107 (4) AktG, C.10, D.4 DCGK    
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DISCLOSURES PURSUANT TO THE ACT ON 
EQUAL GENDER PARTICIPATION 
Targets for the proportion of women on the Board of Management and at executive management levels I and III


The Act on Equal Participation of Women and Men in 
Executive Positions in the Private and the Public Sector 
("Act on Equal Gender Participation") was passed into 
German law in 2015.  


In accordance with this legislation, the Supervisory 
Board of BMW AG is required to set a target for the 
proportion of women on its Board of Management and 
a time frame for meeting this target. The same applies 
to the proportion of women in the two executive man-
agement levels below the Board of Management. As 
its target for the Board of Management for the time 
frame from 1 January 2017 to 31 December 2020, the 
Supervisory Board stipulated that the Board of Man-
agement should continue to have at least one female 
member. This requirement continues to be met. At 31 
December 2020, the Board of Management had one 
female member (14.2%). The Supervisory Board  
considers it desirable to raise the proportion of women 
on the Board of Management and fully supports the 
Board of Management's endeavours to increase the 
proportion of women at the highest executive manage-
ment levels within the BMW Group. For the time frame 
from 1 January 2021 to 31 December 2025, the Su-
pervisory Board has determined that the Board of 
Management should continue to include at least one 
woman.  


For the first two executive management levels below 
the Board of Management for the time frame from 1 
January 2017 to 31 December 2020, the Board of 
Management set a target range of 10.2% to 12.0% for 
the first level and 8% to 10% for the second. At 31 
December 2020, this target was achieved for the sec-
ond executive management level, with a proportion of 
8.2% women achieved. At the executive management 
level, the proportion of female managers was slightly 
below target at 9.6% at 31 December 2020. The de-
viation from target achievement in absolute terms is 
one woman. The first executive management level be-
low the Board of Management is a very small group. In 
2020, the opportunity arose for eight functions to ap-
point new leaders at the first executive management 
level. Of these, 25% were filled by women. No suitable 
female candidate could be identified either internally or 
externally for the remaining positions. The aim remains 
unchanged to develop candidates from both genders 
from within the company for the two top executive 
management levels. As part of the internal succession 
planning process, suitable target functions for potential 


female candidates at the next higher level are regularly 
reviewed and discussed.  


For the time frame from 1 January 2021 to 31 Decem-
ber 2025, the Board of Management has set a target 
range of 10 to 15% for both the first and the second 
executive management levels.  


Management levels are defined in terms of their  
functional level and follow a comprehensive job evalu-
ation system based on Mercer.  


Further information on the topic of diversity within the 
BMW Group is provided in the chapter “Employee di-
versity” in the BMW Group Report 2020.
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INFORMATION ON CORPORATE GOVERNANCE PRAC-
TICES APPLIED BEYOND MANDATORY REQUIREMENTS
Core values and guiding principles  


Within the BMW Group, the Board of Management, the 
Supervisory Board and the employees base their ac-
tions on the five core values that form the basis the 
BMW Group’s success:  


Responsibility  


We make consistent decisions and take personal re-
sponsibility for them, allowing us to work with greater 
freedom and effectiveness.  


Appreciation  


We reflect on our own actions, respect one another,  
provide clear feedback and acknowledge achieve-
ments.  


Transparency  


We acknowledge concerns and identify inconsisten-
cies in a constructive way. We act with integrity.  


Trust  


We rely on one another as the best and quickest way to 
achieve our goals.  


Openness  


We think in terms of opportunities and are not afraid of 
change. We learn from our mistakes.  


Social responsibility towards employees and 
along the supplier chain  


The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with open-mindedness, trust and transparency. We are 
well aware of our responsibility towards society. Socially  
sustainable human resource policies and general com-
pliance with social standards are based on various in-
ternationally recognised guidelines. The BMW Group 
is therefore committed to adhering to the OECD’s 
guidelines for multinational companies, the contents of 
the ICC Business Charter for Sustainable Development 
and the UN Guiding Principles on Business and Hu-
man Rights. Details of the contents of these guidelines 
and other relevant information are available at 
www.oecd.org, www.iccwbo.org and www.ohchr.org. 
With the signing of the UN Global Compact by the 
Board of Management of the BMW Group in 2001 and 
the "Joint Declaration on Human Rights and Working 
Conditions in the BMW Group", which was adopted by 


the Board of Management and employee representa-
tives in 2005 and reaffirmed in 2010, we have also 
committed ourselves to worldwide compliance with in-
ternationally recognised human rights and the funda-
mental working standards of the International Labour 
Organization (ILO). The most important of these are 
freedom of employment, non-discrimination, freedom 
of association and the right to collective bargaining, the 
ban on child labour, appropriate remuneration, legally 
compliant working times and compliance with work 
and safety regulations. In 2018, we published the 
BMW Group Code on Human Rights and Working 
Conditions, which supplements the 2010 Joint Decla-
ration on Human Rights and Working Conditions in the 
BMW Group. The Code is based on a due diligence 
process that allows us to identify relevant aspects and 
determine measures. It reaffirms our commitment to 
respecting human rights and specifies how the BMW 
Group promotes human rights as well as implementing 
the ILO core labour standards in its business activities 
worldwide.  


The complete wording of the UN Global Compact, the 
recommendations of the ILO, the UN Guiding Princi-
ples and other relevant information are available at 
www.unglobalcompact.org and www.ilo.org. The Joint 
Declaration on Human Rights and Working Conditions 
in the BMW Group and the BMW Group Code on Hu-
man Rights and Working Conditions are available at 
www.bmwgroup.com under the menu items “Down-
loads” and “Responsibility”. 


The BMW Group complies with these fundamental 
principles and rights worldwide as a matter of course. 
For this reason, since 2005 our employees’ awareness 
of this issue has been raised by means of regular inter-
nal communication and training on recent develop-
ments in this area. The “Compliance Contact” helpline 
and the BMW Group SpeakUP Line are available to 
employees wishing to raise queries or complaints relat-
ing to human rights issues both anonymously and con-
fidentially. Information and queries are dealt with by a 
Human Rights Response Team, which takes the nec-
essary measures with the involvement of relevant 
stakeholders and specialist departments depending on 
the nature of matter. The BMW Group  


Compliance Contact is also available as a whistleblow-
ing system for anonymous reports from external third 
parties. 


With effect from 2016, human rights have been incor-
porated as an integral component of the BMW Group’s 
worldwide Compliance Management System, 



http://www.oecd.org/

http://www.iccwbo.org/

http://www.ohchr.org/

http://www.unglobalcompact.org/

http://www.ilo.org/

http://www.bmwgroup.com/
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representing a further step in the systematic imple-
mentation of the UN Guiding Principles on Business 
and Human Rights. Further information on the Group’s 
social responsibility towards employees, including their 
health and safety in the workplace is provided in the 
chapter “Employees” of the BMW Group Report 2020.  


However, sustainable business management can only 
be effective if it covers the entire value chain. That is 
why the BMW Group not only sets high standards for 
itself, but also expects its suppliers and partners to 
meet the ecological and social standards it sets and 
strives continually to improve the efficiency of pro-
cesses, measures and activities. For instance, we are 
successively requiring our dealership partners and im-
porters to contractually comply with ecological and so-
cial standards. Moreover, corresponding criteria are 
embedded throughout the entire purchasing system 
including in enquiries to suppliers, in the sector-wide 


OEM Sustainability Questionnaire, in our purchasing 
terms and in our evaluation of suppliers – in order to 
promote sustainability aspects in line with the BMW 
Group Sustainability Standard. The BMW Group ex-
pects suppliers to ensure that their sub-suppliers also 
adhere to the BMW Group's sustainability criteria. Ran-
dom checks at supplier locations are carried out in the 
form of sustainability audits and assessments. In 2017, 
the Human Rights Contact Supply Chain was estab-
lished for reporting sustainability infringements in the 
supply chain.  


Purchasing terms and conditions and other information 
relating to purchasing are available on the BMW Group 
website at www.bmwgroup.com/en/responsibility/sup-
ply-chain-management.html.  


We also work in close partnership with our suppliers 
and encourage their commitment to sustainability.
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Good corporate governance – acting in accordance 
with the principles of responsible management aimed 
at increasing the value of the business on a sustainable 
basis – is an essential requirement for the BMW Group 
embracing all areas of the business. Corporate culture 
within the BMW Group is founded on transparent 
reporting and communication, corporate governance 
in the interest of all stakeholders, trustful cooperation 
both of the Board of Management and the Supervisory 
Board as well as among employees, and compliance 
with applicable law. The Board of Management and 
Supervisory Board report in this statement on impor-
tant aspects of corporate governance pursuant to 
§§ 289 f, § 315 d HGB and section 3.10 of the German 
Corporate Governance Code (GCGC).


Information on the Company’s  
Governing Constitution
The designation BMW Group comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and 
its group entities. BMW AG is a stock corporation 
(Aktiengesellschaft) within the meaning of the 
German Stock Corporation Act (Aktiengesetz) and 
has its registered office in Munich, Germany. It has 
three representative bodies: the Annual General 
Meeting, the Supervisory Board and the Board of 
Management. The duties and powers of those  bodies 
derive from the Stock Corporation Act and the 
 Articles of Incorporation of BMW AG. Shareholders, 
as the owners of the business, exercise their rights at 
the Annual General Meeting. The Annual General 
Meeting decides in particular on the utilisation of 
unappropriated profit, the ratification of the acts of 
the members of the Board of Management and the 
Supervisory Board, the appointment of the external 
auditor, changes to the Articles of Incorporation and 
certain capital measures, and elects the shareholders’ 
representatives to the Supervisory Board. The Board of 
Management is responsible for managing the Company 
and is monitored and advised by the Supervisory 
Board. The Supervisory Board appoints the members 
of the Board of Management and can, for an important 
reason, revoke an appointment at any time. The Board 
of Management informs the Supervisory Board and 
reports to it regularly, promptly and comprehensively, 
in line with the principles of conscientious and faithful 
accountability and in accordance with the law and the 
reporting duties determined by the Supervisory Board. 
The Board of Management requires the approval of 
the Supervisory Board for certain major business 
proceedings. The Supervisory Board is not, however, 
authorised to undertake management measures itself.


The close interaction between Board of Management 
and Supervisory Board in the interests of the  Company 
as described above is also known as a “two-tier board 
structure”.
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Declaration of the Board of Management and the 
Supervisory Board of Bayerische Motoren Werke 
Aktiengesellschaft regarding the recommenda-
tions of the “Government Commission on the 
 German Corporate Governance Code” Pursuant 
to § 161 German Stock Corporation Act
The Board of Management and the Supervisory Board 
of Bayerische Motoren Werke Aktiengesellschaft 
(“BMW AG”) declare the following regarding the 
recommendations of the “Government Commission 
on the German Corporate Governance Code”:


1. Since the last Declaration was issued in De - 
cember 2017, BMW AG has complied with all the 
re commendations published officially in the 
 Federal Gazette on 24 April 2017 (Code version 
 dated 7 February 2017) with the exception – as 
previously reported – of section 4.2.3 sentence 9 
and section 4.2.5 sentences 5 and 6. 


2. In future, BMW AG will comply with all the re com-
mendations published officially in the  Federal 
Gazette on 24 April 2017 (Code version dated 
7 February 2017), with the exception of section 
4.2.5 sentences 5 and 6.


3. It is recommended in section 4.2.3 sentence 9 of 
the Code that subsequent amendments to per-
formance targets or comparison parameters for 
variable remuneration components relating to 
the Board of Management shall be excluded. As 
previously reported, this recommendation was 
deviated from on a one-time basis in order to im-
plement the new compensation system with 
 effect from the financial year 2018, rather than 
with effect from the financial year 2020. Accor-
dingly, it was necessary to cancel the targets 
 previously set for the variable remuneration com-
ponents for the financial years 2018 and 2019 
and replace them for the financial year 2018 on-
wards with targets based on the new compen-
sation system. The recommendation will, however, 
be complied with again in the future.


Munich, December 2018


Aktiengesellschaft


On behalf of the On behalf of the
Supervisory Board Board of Management


Dr.-Ing. Dr.-Ing. E. h. Harald Krüger
Norbert Reithofer Chairman


Chairman 


4. It is recommended in section 4.2.5 sentences 5 
and 6 of the Code that specified information 
pertaining to management board compensation 
be disclosed in a Compensation Report. These 
recommendations have not been and will not be 
complied with, due to uncertainties as to whe ther 
the additional disclosure of this information and 
the use of model tables would add to the de-
sired transparency and understandability of the 
BMW Group’s Compensation Report in ac cord-
ance with generally applicable financial report-
ing requirements (see section 4.2.5 sen tence 3 
of the Code).  
 
Furthermore, in its draft revision of the Code 
dated 25 October 2018 (published on 6 Novem-
ber 2018), the Government Commission on the 
German Corporate Governance Code has now 
proposed to delete the aforementioned recom-
mendation, as the planned amendment to the 
German Stock Corporation Act to implement the 
second EU Shareholder Rights Directive con-
tains comprehensive and detailed requirements 
for compensation reports, thus obviating the 
need for recommendations in the Code. The cor-
responding amendments to the Code are due 
to be made in the course of the financial year 
2019. Continuity of reporting is therefore a fur-
ther argument for not using the model tables as 
a one-off solution in the BMW Group’s Compen-
sation Report for the financial year 2018 prior 
to the new statutory reporting requirements 
coming into force. 
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MEMBERS OF THE  
BOARD OF MANAGEMENT


Harald Krüger (*1965)


Chairman
Mandates


 Deutsche Telekom AG (since 17 May 2018)


Milagros Caiña Carreiro-Andree (*1962)


Human Resources, Industrial Relations Director


(*1969)


Purchasing and Supplier Network
(until 24 July 2018)


Klaus Fröhlich (*1960)


Development
Mandates


 E.ON SE (since 9 May 2018)
 HERE International B. V. (until 28 February 2018)


Pieter Nota (*1964)


Sales and Brand BMW, Aftersales BMW Group


Dr. Nicolas Peter (*1962)


Finance
Mandates


 BMW Brilliance Automotive Ltd.  
(Deputy Chairman)


(*1959)


MINI, Rolls-Royce, BMW Motorrad,   
Customer Engagement and Digital Business 
 Innovation BMW Group
Mandates


 Scout24 AG
 Rolls-Royce Motor Cars Limited (Chairman)


Dr.-Ing. Andreas Wendt (*1958)


Purchasing and Supplier Network 
(since 1 October 2018)
Mandates


 Pöttinger Landtechnik GmbH  
(Chairman, until 29 October 2018)


Oliver Zipse (*1964)


Production 
Mandates


 BMW (South Africa) (Pty) Ltd. (Chairman)
 BMW Motoren GmbH (Chairman)


General Counsel:
Dr. Jürgen Reul


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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MEMBERS OF THE 
 SUPERVISORY BOARD


(*1956)


Member since 2015
Chairman
Former Chairman of the Board of  
Management of BMW AG
Mandates


 Siemens Aktiengesellschaft
 Henkel AG & Co. KGaA (Shareholders’ Committee)


1 (*1955)


Member since 1988
Deputy Chairman
Chairman of the European  
and General Works Council  
Industrial Engineer


Stefan Quandt (*1966)


Member since 1997
Deputy Chairman
Entrepreneur
Mandates


 DELTON Health AG (Chairman)
  DELTON Technology SE  


(Chairman, since 19 November 2018)
 AQTON SE (Chairman)
 Entrust Datacard Corp.


1 (*1965)


Member since 2007
Deputy Chairman


(*1951)


Member since 2008
Deputy Chairman
Chairman of the  Supervisory Board of E.ON SE 
and of the Deutsche Lufthansa Aktiengesellschaft 
Mandates


 E.ON SE (Chairman)
 Deutsche Lufthansa Aktiengesellschaft (Chairman)
 Verizon Communications Inc. (until 3 May 2018)


2 (*1968)


Member since 2014
Second Chairman of IG Metall
Mandates


 Continental AG  
(Deputy Chairman, since 1 March 2018)


(*1958)


Member since 17 May 2018
Former Chairman of the Board of  
Management of BASF SE
Mandates


 Fresenius Management SE
 Münchener Rückversicherungs-Gesellschaft 


 Aktiengesellschaft (since 25 April 2018)


(*1955)


Member since 2004
Entrepreneur
Mandates


 DELTON Health AG  
(Deputy Chairman, until 31 December 2018)


 Franz Haniel & Cie. GmbH (Chairman)
 Heraeus Holding GmbH
 TBG AG


3 (*1968)


Member since 2017 
Head of Purchasing Indirect Goods and Services, 
Raw Material, Production Partner


 1 Employee representatives (company employees).
 2 Employee representatives (union representatives).
 3 Employee representatives (members of senior management).


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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Dr.-Ing. Heinrich Hiesinger (*1960)


Member since 2017
Former Chairman of the Board of Management  
of thyssenkrupp AG
Mandates


 thyssenkrupp Elevator AG  
(Chairman, until 6 July 2018)


 thyssenkrupp Steel Europe AG  
(Chairman, until 6 July 2018)


 thyssenkrupp (China) Ltd.  
(Chairman, until 6 July 2018)


(*1957)


Member since 2008
Chairman of the Executive Board  
of Helmholtz-Zentrum Potsdam  
Deutsches GeoForschungsZentrum – GFZ
University Professor


Susanne Klatten (*1962)


Member since 1997
Entrepreneur
Mandates


 ALTANA AG (Deputy Chairman)
 SGL Carbon SE (Chairman)
 UnternehmerTUM GmbH (Chairman)


Prof. Dr. rer. pol. Renate Köcher (*1952)


Member since 2008
Director of Institut für Demoskopie  
Allensbach Gesellschaft zum Studium der  


Mandates


 Nestlé Deutschland AG
 Robert Bosch GmbH


(*1949)


Member since 2009 until 17 May 2018
 


Deere & Company 


2 (*1963)


Member since 2009
General Representative of IG Metall Munich
Mandates


 MAN Truck & Bus AG
 Städtisches Klinikum München GmbH


1 (*1956)


Member since 1999
Chairman of the Works Council, Landshut


Simone Menne (*1960)


Member since 2015
Member of supervisory boards
Mandates


 Deutsche Post AG
 Springer Nature AG & Co. KGaA  


(since 23 April 2018)
 Johnson Controls International plc  


(since 7 March 2018)
 Russell Reynolds Associates Inc.  


(since 19 January 2019)


 1 Employee representatives (company employees).
 2 Employee representatives (union representatives).
 3 Employee representatives (members of senior management).


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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1 (*1963)


Member since 2012
Member of the Works Council, Munich


1 (*1963)


Member since 2013


2 (*1955)


Member since 2011
Former Regional Head of IG Metall Bavaria
Mandates


 Siemens Healthcare GmbH (Deputy Chairman)


1 (*1959)


Member since 2001
Chairman of the Works Council, Regensburg


 1 Employee representatives (company employees).
 2 Employee representatives (union representatives).
 3 Employee representatives (members of senior management).


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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COMPOSITION AND WORK 
PROCEDURES OF THE 
BOARD OF  MANAGEMENT 
OF BMW AG AND ITS 
 COMMITTEES


The Board of Management manages the enterprise 
under its own responsibility, acting in the best inter-
ests of the BMW Group with the aim of achieving 
sustainable growth in value. The interests of share-
holders, employees and other stakeholders are also 
taken into account in the pursuit of this aim.


The Board of Management determines the strategic 
orientation of the enterprise, agrees upon it with the 
Supervisory Board and ensures its implementation. 
The Board of Management is also responsible for 
ensuring that all provisions of law and internal regula-
tions are complied with. Further details on compliance 
within the BMW Group are available in the Corporate 
Governance section of the Annual Report. The Board 
of Management is also responsible for ensuring that 
appropriate risk management and risk controlling 
systems are in place throughout the Group.


During their period of employment for BMW AG, mem-
bers of the Board of Management are bound by a com-
prehensive non-competition clause. They are required to 
act in the enterprise’s best interests and may not pursue 
personal interests in their decisions or take advantage 
of business opportunities intended for the benefit of 
the enterprise. They may undertake ancillary activi-
ties, particularly supervisory board mandates outside 
the BMW Group, only with the prior approval of the 
Supervisory Board’s Personnel Committee. Individual 
members of the Board of Management of BMW AG 
are required to disclose any conflicts of interest to the 
Supervisory Board without delay and inform the other 
members of the Board of Management accordingly.


When a new member is appointed to the Board of Manage-
ment, the BMW Corporate Governance Officer is required 
to inform that new member of the framework conditions 
under which their duties are to be carried out – in par-
ticular those enshrined in the BMW Group’s Corporate 
Governance Code – as well as the duty to cooperate when 
a transaction or event triggers reporting requirements or 
requires the approval of the Supervisory Board.


The Board of Management consults and takes decisions as 
a collegiate body in meetings of the Board of Management, 
the Sustainability Board, the Operations Committee and 
the Committee for Executive Management Matters.


At its meetings, the Board of Management defines the 
overall framework for developing business strategies 
and the use of resources, takes decisions regarding 
the implementation of strategies and deals with issues 
of particular importance to the BMW Group. The full 
Board also takes decisions at basic policy level relating 
to the Group’s automobile product strategies and 
product projects, inasmuch as these are relevant for 
all of the Group’s brands. The Board of Management 
and its committees may, as required and depending on 
the subject matters being discussed, invite non-voting 
advisers to participate at meetings.


Terms of procedure approved by the Board of Manage-
ment contain a plan for the allocation of divisional 
responsibilities among the individual Board members. 
These terms of procedure also incorporate the prin-
ciple that the full Board of Management bears joint 
responsibility for all matters of particular importance 
and scope. In addition, members of the Board of 
Management manage the relevant portfolio of duties 
under their responsibility, whereby case-by-case 
rules can be put in place for cross-divisional projects. 
Board members continually provide the Chairman 
of the Board of Management with all the required 
information pertaining to major transactions and 
developments within their sphere of responsibility. 
The Chairman of the Board of Management coordi-
nates cross-divisional matters with the overall targets 
and plans of the BMW Group, involving other Board 
members to the extent that divisions within their area 
of responsibility are affected.


The Board of Management makes its decisions at meet-
ings which are convened, coordinated and headed by 
the Chairman of the Board of Management. Generally, 
two to three Board meetings were held per month 
during the financial year 2018.


At the request of the Chairman, decisions can also be 
taken outside of Board meetings if none of the Board 
members object to this procedure. A meeting is quorate 
if all Board of Management members are invited to the 
meeting in good time. Members unable to attend any 
particular meeting are entitled to vote in writing, by fax 
or by telephone. Votes cast by telephone must be sub-
sequently confirmed in writing. Except in urgent cases, 
matters relating to a division for which the responsible 
Board member is not present will only be discussed and 
decided upon with that member’s consent.


Unless stipulated otherwise by law or in BMW AG’s 
statutes, the Board of Management makes decisions 
based on a simple majority of votes cast at meetings. 
Outside of Board meetings, decisions are taken on 
the basis of a simple majority of Board members. In 
the event of a tied vote, the Chairman of the Board 
of Management has the casting vote. Any changes 
to the Board’s terms of procedure must be passed 


206


Statement on 
Corporate 
Governance


Composition and 
Work Procedures  
of the Board of 
 Management of 
BMW AG and its 
 Committees







unanimously. A Board meeting may only be held if 
more than half of the Board members are present.


In the event that the Chairman of the Board of 
Management is not present or is unable to attend 
a meeting, the member of the Board responsible for 
Finance will represent him.


Minutes are taken of all meetings and of the Board of 
Management’s resolutions and signed by the Chair-
man. Decisions taken by the Board of Management 
are binding for all employees.


The rules relating to meetings and resolutions taken 
by the full Board of Management are also applicable 
for its committees.


Members of the Board of Management not represented 
in a committee are provided with the agendas and 
minutes of committee meetings. Committee matters 
are dealt with in full Board meetings if the committee 
considers it necessary or at the request of a member 
of the Board of Management.


A secretariat for Board of Management matters has 
been established to assist the Chairman and other 
Board members with the preparation and follow-up 
work connected with Board meetings.


The Operations Committee generally meets every 
two weeks. At these meetings, decisions are reached 
concerning automobile product projects, based on the 
strategic orientation and decision-making framework 
stipulated at Board of Management meetings. The 
Operations Committee has three members who are 
entitled to vote at meetings, namely the Board member 
for Development (who also chairs the meetings), the 
Board member for Production and the Board member 
responsible for Purchasing and the Supplier Network. 
Up to 28 February 2018, the Board member for Sales 
and Brand BMW and Aftersales BMW Group as well 
as the Board member for MINI, Rolls-Royce, BMW 
Motorrad, Customer Engagement and Digital Business 
Innovation BMW were also members of the Operations 
Committee. If the committee chairman is not present 
or unable to attend, meetings are chaired by the Board 
member for Production. The Head of Corporate Qual-
ity as well as the Head of Maturity Management, Sign 
Off and Product Validation participate in Operations 
Committee meetings in an advisory capacity.


The full Board usually convenes up to twice a year 
in its function as Sustainability Board in order to 
define strategy and use of resources with regard to 
sustainability and decide upon measures to imple-
ment that strategy. The Head of Corporate Affairs 
and the Representative for Sustainability and Envi-
ronmental Protection participate in these meetings 
in an advisory capacity.


The Board’s Committee for Executive Management 
Matters deals with corporate issues affecting executive 
managers of the BMW Group, either in their entirety or 
individually (such as potential candidates for executive 
management or nominations for senior management 
positions). This committee has, firstly, an advisory and 


-
tal issues relating to human resources policies, such 
as compensation systems and planning, personnel 
development and tools for assessing performance) 
and secondly the function of a decision-making body 


The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board 
of Management (who also chairs the meetings) and 
the Board member for Human Resources. The Head 
of Human Resources Management and Services as 
well as the Head of Human Resources Executive 
Management also participate in these meetings in 
an advisory function. In addition, further participants 
can be invited when needed for special topics. At 
the request of the Chairman, resolutions may also 
be passed outside of committee meetings by casting 
votes in writing, by fax or by telephone if the other 
member entitled to vote does not object immediately. 
Normally, the Committee for Executive Management 
Matters convenes between five and ten times a year.


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains regu-
lar contact with the Chairman of the Supervisory Board 
and keeps him informed of all important  matters. The 
Supervisory Board has passed a resolution specifying 
the information and reporting duties of the Board of 
Management. As a general rule, in the case of reports 
required by law, the Board of Management submits 
its reports to the Supervisory Board in writing. To the 
greatest extent possible, documents required as a basis 
for taking decisions are sent to the members of the 
Supervisory Board in good time prior to the relevant 
meeting. Regarding transactions of fundamental 
importance, the Supervisory Board has resolved that 
its specific approval is required. Whenever necessary, 
the Chairman of the Board of Management obtains 
the approval of the Supervisory Board and ensures 
that reporting duties to the Supervisory Board are 
complied with. The Chairman is supported by all 
members of the Board of Management in the ful-
filment of these tasks. The fundamental principle 
followed when reporting to the Supervisory Board 
is that the information should be provided regularly, 
comprehensively and without delay regarding all 
significant matters relating to planning, business 
performance, risk exposures, risk management and 
compliance, as well as any major variances between 
actual business development and plans and targets, 
and the relevant reasons.
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COMPOSITION AND WORK 
PROCEDURES OF THE 
SUPERVISORY BOARD OF 
BMW AG AND ITS 
 COMMITTEES


BMW AG’s Supervisory Board is composed of ten share-
holder representatives (elected by the Annual General 
Meeting) and ten employee representatives (elected in 
accordance with the Co-Determination Act). The ten 
Supervisory Board members representing employees 
comprise seven Company employees, including one 
executive staff representative, and three members elect-
ed following nomination by unions. The Supervisory 
Board has the task of advising and supervising the Board 
of Management in its management of the BMW Group. 
It is involved in all decisions of fundamental importance 
for the BMW Group. The Supervisory Board appoints 
the members of the Board of Management and decides 
upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important 
reasons.


The Supervisory Board holds a minimum of two meet-
ings per calendar half-year. Normally, five plenary 
meetings are held per calendar year. One meeting each 
year is planned to extend to several days and is used, 
among other things, to enable an in-depth exchange on 
strategic and technological matters. The main topics of 
meetings in the period under report are summarised 
in the Report of the Supervisory Board. Shareholder 
representatives and employee representatives generally 
prepare Supervisory Board meetings separately and 
occasionally with members of the Board of Manage-
ment. Members of the Supervisory Board are specif-
ically legally bound to maintain secrecy with respect 
to confidential reports they receive and confidential 
discussions in which they partake.


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, convenes and 
chairs its meetings, handles the external affairs of the 
Supervisory Board and represents it before the Board 
of Management.


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half the mem-
bers of whom it is required to comprise participate 
in the vote. A resolution relating to an agenda item 
not included in the invitation is only valid if none 
of the members of the Supervisory Board who were 
present at the meeting object to the resolution and if 
a minimum of two-thirds of the members are present.


Resolutions of the Supervisory Board are generally 
passed by a simple majority. The German Co-determi-
nation Act contains specific legal requirements with 
regard to majorities and technical procedures, particu-
larly with regard to the appointment and removal of 
members of the Board of Management and the election 
of Chairman or Deputy Chairman of the Supervisory 
Board. In the event of a tied vote in the Supervisory 
Board, the Chairman of the Supervisory Board has two 
votes in a renewed vote if it also results in a tie.


In practice, resolutions are regularly passed by the 
Supervisory Board and its committees at meetings. 
Supervisory Board members who are not present can 
submit their vote via another Supervisory Board member 
in written, fax or electronic form. This rule also applies 
for the second vote of the Chairman of the Supervisory 
Board. The Chairman of the Supervisory Board can also 
grant a period of time in which all members not present 
at a meeting may retrospectively vote. In special cases, 
resolutions may also be passed outside of meetings, in 
particular in writing, by fax or by electronic means. 
Resolutions and meetings are recorded in minutes, 
which are signed by the relevant Chairman.


Following its meetings, the Supervisory Board is generally 
shown information on new vehicle models in the form 
of a short presentation.


Following the election of a new Supervisory Board 
member, the Corporate Governance Officer informs 
the new member of the main framework for performing 
duties, in particular the BMW Group Corporate Gov-
ernance Code and individual contributions required in 
circumstances which trigger reporting obligations or are 
subject to Supervisory Board approval.


All members of the Supervisory Board of BMW AG take 
care to ensure that they have sufficient time to perform 
their mandate. If members of the Supervisory Board of 
BMW AG are also members of the management board of 
a listed company, they may not accept more than three 
mandates on non-BMW Group supervisory boards of 
listed companies or in other bodies with comparable 
requirements.
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The Supervisory Board regularly assesses the efficiency 
of its activities. To this end, shared discussion is con-
ducted within the Supervisory Board and individual 
meetings held with the Chairman, prepared on the basis 
of a questionnaire sent in advance, which is drawn up 
by the Supervisory Board.


Members of the Supervisory Board of BMW AG are 
obliged to act in the best interest of the organisation as 
a whole. They may not pursue personal interests in their 
decisions or take advantage of business opportunities 
intended to benefit the BMW Group.


Members of the Supervisory Board are obliged to inform 
the Supervisory Board of any conflicts of interest, in 
particular those resulting from a consulting or executive 
role with clients, suppliers, lenders or other business 
partners, so that the Supervisory Board can report to 
the shareholders at the Annual General Meeting on 
its treatment of the issue. Material and non-temporary 
conflicts of interest of a Supervisory Board member 
result in a termination of mandate.


In proposing candidates for election as members of the 
Supervisory Board, care is taken that the Supervisory 
Board collectively has the required knowledge, skills and 
expertise to perform its tasks appropriately.


 The Supervisory Board has stated specific targets 
for its composition, agreed to a diversity concept and 
determined a competency profile.


Members of the Supervisory Board are responsible for 
undertaking any training required for the performance 
of their duties. The Company provides them with appro-
priate assistance therein.


 Taking into account the specific circumstances of 
the BMW Group and the number of Board members, 
the Supervisory Board has set up a Presiding Board 
and four committees: the Personnel Committee, the 
Audit Committee, the Nomination Committee and the 
Mediation Committee. These serve to raise the efficiency 
of the Supervisory Board’s work and facilitate handling 
of complex issues. Establishment and function of a 
mediation committee is prescribed by law. Committee 
chairpersons report in detail on committee work at each 
plenary meeting of the Supervisory Board.


Composition of the Presiding Board and the committees 
is based on legal requirements, the Articles of Incor-
poration, rules of procedure and corporate governance 
principles, while taking into particular account the 
expertise of Board members.


According to the rules of procedure, the Chairman of the 
Supervisory Board is, by virtue of this function, member 
and Chairman of the Presiding Board, the Personnel 
Committee and the Nomination Committee.


 The number of meetings held by the Presiding Board 
and committees depends on requirements. The Pre-
siding Board, the Personnel Committee and the Audit 
Committee generally hold several meetings in the course 
of the year.


In line with the rules of procedure for the activities of 
the plenum, the Supervisory Board has set out proce-
dural rules for the Presiding Board and committees. 
Committees are quorate only when all members par-
ticipate. Committee resolutions are passed by a simple 
majority, unless otherwise stipulated by law.


Members of the Supervisory Board may not delegate 
their duties to others. However, the Supervisory Board, 
the Presiding Board and the committees may call on 
experts and informed persons to attend meetings and 
advise on specific matters.


The Supervisory Board, the Presiding Board and com-
mittees also meet without the Board of Management 
when necessary.


BMW AG ensures that the Supervisory Board and its 
committees are appropriately equipped to carry out 
their duties. This includes providing a central Supervi-
sory Board office to support the chairpersons in their 
coordination work.


In accordance with rules of procedure, the Presiding 
Board comprises the Chairman of the Supervisory Board 
and Deputies. The Presiding Board prepares Superviso-
ry Board meetings to the extent that the subject matter 
does not fall within the remit of a committee. This 
includes, for example, preparing the annual Declaration 
of Compliance with the German Corporate Governance 
Code and assessment of Supervisory Board efficiency.


 see section 
“Composition 
targets for the 
Supervisory 
Board”


 see “Overview 
of Supervisory 
Board commit-
tees and their 
composition”


 see Report of 
the Supervisory 


Board for the 
number of 


meetings during 
the year 2018
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The Personnel Committee prepares decisions of the 
Supervisory Board with regard to the appointment and, 
where applicable, removal of members of the Board of 
Management and, together with the full Supervisory 
Board and the Board of Management, ensures long-
term succession planning. The Personnel Committee 
also prepares decisions of the Supervisory Board with 
regard to Board of Management compensation and the 
regular review of the compensation system for the Board 
of Management. In conjunction with resolutions taken 
by the Supervisory Board regarding the compensation 
of the Board of Management, the Personnel Committee 
is responsible for drawing up, amending and revoking 
employment contracts or, when necessary, to prepare 
and conclude other relevant contracts with members 
of the Board of Management. In certain cases, the 
Personnel Committee is also authorised to grant the 
necessary approval of a business transaction on behalf of 
the Supervisory Board. This includes cases of providing 
loans to members of the Board of Management or Super-
visory Board, certain contractual arrangements with 
members of the Supervisory Board, taking into account 
related parties, as well as ancillary activities of members 
of the Board of Management, in particular acceptance 
of non-BMW Group supervisory board mandates.


The Audit Committee deals in particular with the super-
vision of the financial reporting process, effectiveness 
of the internal control system, the risk management 
system, as well as the performance of Supervisory Board 
duties in connection with audits pursuant to § 32 of the 
German Securities Trading Act (WpHG). It also oversees 
the audit of financial statements, auditor independence 
and any additional work performed by the auditor. It 
prepares the proposal for the election of the auditor at 
the Annual General Meeting, makes a relevant recom-
mendation, issues the audit engagement and agrees on 
additional areas of audit focus as well as the auditor’s fee. 
The Audit Committee prepares the Supervisory Board’s 
resolution relating to the Company and Group Financial 
Statements and discusses interim reports with the Board 
of Management prior to publication. Additionally, the 
Audit Committee deals with the non-financial report-
ing, prepares the audit of the Supervisory Board and 
the engagement of an external auditor and issues the 
audit engagement. Furthermore, the Audit Committee 
deals with the supervision of the internal audit system 
and compliance as well as the audit and supervision 
of any needs for action related to possible violations 
of duties by members of the Board of Management in 
preparation of a resolution in the Supervisory Board. 
The Audit Committee also decides on the Supervisory 
Board’s agreement on the use of Authorised Capital 
2014 (Article 4 no. 5 of the Articles of Incorporation) 
and on amendments to the Articles of Incorporation 
which only affect its wording.


In line with the recommendations of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent, and not a former Chairman 
of the Board of Management, and has special knowledge 
and experience in the application of financial reporting 
standards and internal control procedures. He also 
fulfils the requirement of being a financial expert as 
defined by § 100 (5) and § 107 (4) AktG.


The Nomination Committee is charged with the task of 
finding suitable candidates for election to the Super-
visory Board as shareholder representatives and to 
propose them to the Supervisory Board for election at 
the Annual General Meeting. In line with the recom-
mendations of the German Corporate Governance Code, 
the Nomination Committee is exclusively composed of 
shareholder representatives.


The establishment and composition of a mediation com-
mittee are prescribed by the German Co-determination 
Act. The Mediation Committee has the task of making 
proposals to the Supervisory Board if a resolution for the 
appointment of a member of the Board of Management 
has not been carried by the necessary two-thirds major-
ity of members’ votes. In accordance with statutory 
requirements, the Mediation Committee comprises the 
Chairman and the Deputy Chairman of the Supervisory 
Board, one member selected by shareholder represent-
atives and one by employee representatives.
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and their composition


Principal duties, basis for activities Members


PRESIDING BOARD


—
—  activities based on terms of procedure


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 


PERSONNEL COMMITTEE


—  preparation of decisions relating to the appointment and revocation of appointment of 


—  
the  resolutions taken by the Supervisory Board regarding the compensation of the Board 


—  decisions relating to the approval of ancillary activities of Board of Manage ment  


 
to Board of Management or Supervisory Board members)


—


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 


AUDIT COMMITTEE


—
 


—
 performed by external auditor 


—
engagement (recommendation) of external auditor and compliance of audit 
 engagement, determination of additional areas of audit emphasis and fee agreements 


—  


—
—
—


any needs for action related to possible violations of duties by members of the Board of 
Management in preparation of a resolution in the Supervisory Board


—  decision on approval for utilisation of Authorised Capital 2014


—
—  


1, 2


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


NOMINATION COMMITTEE


—


—


Norbert Reithofer 1
Susanne Klatten


Stefan Quandt 


Code, the Nomination Committee comprises only shareholder 
 representatives.)


MEDIATION COMMITTEE


—  proposal to Supervisory Board if resolution for appointment of Board of  Management 


—


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


comprises the Chairman and Deputy Chairman of the Supervisory Board 
and one member each selected by shareholder representatives and 
employee representatives.)


1 Chair.
2
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Board of Management succession planning, 
diversity concept
The Supervisory Board, in collaboration with the 
Personnel Committee and the Board of Management, 
ensures long-term succession planning. In their 
as sess ment of candidates for Board of Management 
positions, the underlying suitability criteria applied 
by the Supervisory Board are expertise in the relevant 
function, outstanding leadership qualities, proven 
track record and knowledge of the Company. The 
Supervisory Board has adopted a diversity concept 
for the composition of the Board of Management 
which is also aligned with recommendations of the 
German Corporate Governance Code. In considering 
which individuals would best complement the Board 
of Management, the Supervisory Board also takes 
diversity into account. The criteria diversity is taken 
by the Supervisory Board to encompass in particular 
different, mutually complementary profiles, profes-
sional and life experiences also at the international 
level and an appropriate gender representation. In 
reaching its decisions, the Supervisory Board also 
considers the following: 


— The members of the Board of Management should 
have a long-standing track record of manage-
ment experience, ideally with experience in 
different professional fields.


— At least two members should have international 
management experience.


— At least two members of the Board of Manage-
ment should have a technical background. 


— The Board of Management should collectively 
have extensive experience in the fields of deve l-
opment, production, sales and marketing, fi-
nances and human resources. 


— The Supervisory Board has stipulated a target 
for the proportion of women on the Board of 
Mana gement. This is outlined in the section 
“Disclosures pursuant to the Act on Equal 
 Gender Participation”. The Board of Management 
reports to the Personnel Committee and the 
Supervisory Board at regular intervals on the 
proportion and development of women in 
se nior management positions, in particular at 
executive levels.


— In accordance with the recommendation of the 
German Corporate Governance Code, the 
Supervisory Board has set a standard age limit 
for Board of Management membership. This 
aims at a retirement age of 60. Consideration is 
also given to achieving an appropriate age mix 
within the Board of Management. 


When selecting an individual for a particular Board of 
Management position, the Supervisory Board decides 
in the best interests of the Group and after due con-
sideration of all relevant circumstances. The Personnel 
Committee takes into account the diversity concept 
described above when selecting candidates, in order 
to ensure that the Board of Management has a diverse 
composition. In the Supervisory Board’s opinion, 
the composition of the Board of Management as at 
31 December 2018 is in line with the defined diversity 
concept. In particular, the Board of Management has 
one female member and the various work, educational 
and life experiences of the members of the Board of 
Management complement each other. For ease of 
comparison with the diversity concept, the curricula 
vitae of members of the Board of Management are 
available on the Internet.


Composition objectives of the Supervisory Board, 
competency profile, diversity concept
The Supervisory Board is to be composed in such a way 
that its members collectively possess the knowledge, 
skills and experience required to properly perform 
its tasks.


To this end, the Supervisory Board of BMW AG has 
approved the following objectives for its composition, 
including a competency profile. These objectives also 
describe the concept for achieving diversity in the com-
position of the Supervisory Board (diversity concept):


— Four members of the Supervisory Board should 
if possible have international experience or 
 specialist knowledge of one or more non-German 
markets important to the BMW Group.
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— The Supervisory Board should include if possible 
seven members who have acquired in-depth 
knowledge and experience within the 
BMW Group, though no more than two former 
members of the Board of Management.


— Three of the shareholder representatives in the 
Supervisory Board should if possible be entrepre-
neurs or persons who have previous experience in 
the management or supervision of another 
medium or large-sized company.


— Three members of the Supervisory Board should 
if possible be persons from the fields of business, 
science or research who have experience in areas 
relevant to the BMW Group, for example chem-
istry, energy supply, information technology, or 
who have specialist knowledge in fields  relevant 
for the future of the BMW Group, for example 
customer requirements, mobility, resources or 
sustain ability.


— When seeking qualified individuals for the Super-
visory Board whose specialist skills and leader-
ship qualities are most likely to strengthen the 
Board as a whole, consideration is also to be 
given to diversity. When preparing nominations, 
the extent to which the work of the Supervisory 
Board benefits from diversified professional and 
personal backgrounds (including international 
aspects) and from an appropriate gender repre-
sentation is also to be taken into account. It is 
the joint responsibility of all those participating 
in the nomination and election process to ensure 
that qualified women are considered for Super-
visory Board mem ber ship.


— Of the 20 members of the Supervisory Board at 
least 12 should be independent members within 
the meaning of section 5.4.2 of the German 
Corporate Governance Code, including at least 
six as representatives of the Company’s share-
holders.


— Two independent members of the Supervisory 
Board should have expert knowledge of accoun t-
ing or auditing.


— No persons carrying out directorship functions 
or advisory tasks for important competitors of 
the BMW Group may belong to the Supervisory 
Board. In compliance with applicable law, mem-
bers of the Supervisory Board are to take care 
that no persons will be nominated for election 
for whom a significant, non-temporary conflict 
of interests could arise due to other activities 
and functions carried out by them outside the 
BMW Group, in particular advisory activities 
or directorships with customers, suppliers, credi-
tors or other business partners.


— An age limit for membership of the Supervisory 
Board of 70 years is generally to be applied. In 
exceptional cases, members may remain on the 
Board until the end of the next Annual General 
Meeting after reaching the age of 73, in order to 
fulfil legal requirements or to facilitate smooth 
succession in the case of key roles or specialist 
qualifications.


— As a general rule, members of the Supervisory 
Board should not hold office for longer than 
until the end of the Annual General Meeting at 
which the resolution is passed ratifying the 
member’s activities for the 14th financial year 
after the beginning of the member’s first period 
of office. This excludes the financial year in which 
the first period of office began. This rule does 
not apply to natural persons who either directly 
or indirectly hold significant investments in the 
Company. In the Company’s interest, deviation 
from the general maximum period is possible, 
for instance in order to work towards another 
composition target, in particular diversity of 
gender and technical, professional and personal 
backgrounds.
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The time schedule set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the period up to 31 December 2019. The nomination 
committee of the Supervisory Board already takes 
into account the composition targets in its selection 
of potential candidates as representatives of the share-
holders. This enables diversity in the composition of 
the Supervisory Board and ensures that the Super-
visory Board collectively possesses the knowledge, 
skills and experience required to properly perform 
its duties. Proposals for nomination made by the 
Supervisory Board to the Annual General Meeting – 
insofar as they apply to shareholder Supervisory Board 
members – should take account of these objectives in 
such a way that they can be achieved with the support 
of the appropriate resolutions of the Annual General 
Meeting. The Annual General Meeting is not bound 
by proposed nominations for election. The voting 
freedom of employees in the vote for the employee 
 members of the Supervisory Board is also protected. 
Under the rules stipulated by the German Co-Determi-
nation Act, the Supervisory Board does not have 
the right to nominate employee representatives for 
 election. The objectives which the Supervisory Board 
has set itself with regard to its composition are there-
fore not intended to be instructions to those entitled 
to vote or restrictions on their voting freedom.


In the Supervisory Board’s opinion, its composition 
as at 31 December 2018 fulfilled the composition 
objectives detailed above. For ease of comparison 
with composition targets, brief curricula vitae of 
the current members of the Supervisory Board are 
available on the Company’s website at  www.bmwgroup.com. 
Information relating to members’ practised profes-
sions and mandates in other statutory supervisory 
boards and equivalent national or foreign company 
boards, including the length of periods of service on 
the Supervisory Board, is provided in the section 
Statement on Corporate Governance. Based on this 
information, it is evident that the Supervisory Board of 
BMW AG is highly diversified, with significantly more 
than the targeted four members having international 
experience or specialist knowledge with regard to one 
or more of the non-German markets important to the 
BMW Group. In-depth knowledge and experience 
from within the Company are provided by seven 
employee representatives, as well as the Chairman 
of the Supervisory Board. Only one previous Board of 
Management member holds office in the Supervisory 
Board. At least four members of the Supervisory Board 
have experience in managing another company. The 
Supervisory Board also has three entrepreneurs as 
members. Most of the members of the Supervisory 
Board – including employee representatives – have 
experience in supervising another medium-sized or 
large company. Moreover, more than three members of 
the Supervisory Board have experience and specialist 


knowledge in subjects relevant for the future of the 
BMW Group, such as customer requirements, mobility, 
resources, sustainability and information technology. 
For the purpose of assessing the independence of its 
members, the Supervisory Board follows the recom-
mendations of the German Corporate Governance 
Code. In the opinion of the Supervisory Board, nei-
ther ownership of a substantial shareholding in the 
Company, or office as an employee representative, or 
previous membership of the Board of Management, 
rules out independence of a Supervisory Board mem-
ber. A substantial and not merely temporary conflict 
of interests within the meaning of section 5.4.2 of 
the German Corporate Governance Code does not 
apply to any of the Supervisory Board members. 
Employees holding office in the Supervisory Board 
are protected by applicable law when performing their 
duties. All other Supervisory Board members have a 
sufficient degree of economic independence from the 
Company. Business with entities in which the mem-
bers of the Supervisory Board carry out a significant 
function is conducted on an arm’s length basis. The 
Supervisory Board has therefore concluded that all 
of its members are independent. At the end of the 
reporting period these are: Dr.-Ing.  Norbert Reithofer, 
Manfred Schoch, Stefan  Quandt, Stefan Schmid, 
Dr. Karl-Ludwig Kley, Christiane  Benner, Dr. Kurt 
Bock, Franz Haniel, Ralf Hattler, Dr.-Ing. Heinrich 
Hiesinger, Prof. Dr. Reinhard Hüttl, Susanne Klatten, 
Prof. Dr. Renate Köcher, Horst Lischka, Willibald Löw, 
Simone Menne, Dr. Dominique Mohabeer, Brigitte 
Rödig, Jürgen Wechsler and  Werner Zierer. At least 
three members meet the requirements of an inde-
pendent financial expert. These are Dr. Kurt Bock, 
Dr. Karl-Ludwig Kley and Simone Menne. At the end 
of the reporting period, the Supervisory Board had six 
female members (30 %), comprising three shareholder 
representatives and three employee representatives. 
The Supervisory Board has 14 male members (70 %), 
comprising seven shareholder representatives and 
seven employee representatives. The Company there-
fore complies with the statutory gender quota of at 
least 30 % female members applicable in Germany 
since 1 January 2016. At present, no member of the 
Supervisory Board is older than 70 years.
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DISCLOSURES PURSUANT 
TO THE ACT ON EQUAL 
 GENDER PARTICIPATION – 
TARGETS FOR THE PROPOR-
TION OF WOMEN ON THE 
BOARD OF MANAGEMENT 
AND AT EXECUTIVE MAN-
AGEMENT LEVELS I AND II


The Act on Equal Participation of Women and Men 
in Executive Positions in the Private and the Public 
Sector (“Act on Equal Gender Participation”) was 
passed into German law in 2015.


In accordance with this legislation, the Supervisory 
Board of BMW AG is required to set a target for the 
proportion of women on its Board of Management 
and a time frame for meeting this target. Likewise, 
the Board of Management of BMW AG is required to 
establish targets for the two executive management 
levels below the Board of Management. As its target 
for the Board of Management for the time frame from 
1 January 2017 to 31 December 2020, the Supervisory 
Board has stipulated that the Board of Management 
should continue to have at least one female member. 
Assuming that the Board of Management continues 
to comprise eight members, this would correspond to 
a proportion of at least 12.5 %. At 31 December 2018, 
the Board of Management had one female member 
(12.5 %). The Supervisory Board considers it desirable 
to increase the proportion of women on the Board of 
Management and fully supports the Board of Man-
agement’s endeavours to increase the proportion of 
women at the highest executive management levels 
within the BMW Group.


For the time frame from 1 January 2017 to 31 Decem-
ber 2020, the Board of Management has set a target 
range of 10.2 % to 12.0 % for the first level of execu-
tive management and 8 % to 10 % for the second. At 
31 December 2018, the proportion of women within 
the first executive management level stood at 8.0 % 
and at 7.8 % within the second. 


Management level is defined in terms of functional 
level and follows a comprehensive job evaluation 
system based on Mercer.


 
 


at BMW AG
• 80 


in %


8.0 7.8 


10


5


0


Function level I Function level II


Diversity contributes to greater competitiveness and 
innovation at the BMW Group. Working together in 
mixed, complementary teams raises performance 
levels and increases customer focus. Promoting an 
appropriate gender ratio is seen as an essential com-
ponent of the BMW Group’s diversity concept. Further 
increasing the proportion of women therefore remains 
an objective of the Board of Management.


The proportion of women in the workforce as a whole 
increased again during the financial year under report, 
as a result of long-term measures, dialogue and infor-
mation events. Further information on the topic of 
diversity within the BMW Group can be found in the 
section “Workforce”.
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INFORMATION ON 
 COR PORATE GOVERNANCE 
 PRACTICES APPLIED 
BEYOND MANDATORY 
REQUIREMENTS


Core values and Principles of Action
Within the BMW Group, the Board of Management, 
the Supervisory Board and the employees base their 
actions on five core values which are the cornerstone 
of the success of the BMW Group:


We take consistent decisions and commit to them 
personally. This allows us to work freely and more 
effectively.


Appreciation
We reflect on our actions, respect each other, offer 
clear feedback and celebrate success.


We acknowledge concerns and identify inconsisten-
cies in a constructive way. We act with integrity.


Trust
We trust and rely on each other. This is essential if we 
are to act swiftly and achieve our goals.


Openness
We are excited by change and open to new opportu-
nities. We learn from our mistakes.


Social responsibility towards employees and 
along the supplier chain
The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with openness, trust and transparency. We are well 
aware of our responsibility towards society. Socially 
sustainable human resource policies and compliance 
with social standards are based on various interna-
tionally recognised guidelines. The BMW Group is 
committed to the OECD’s guidelines for multinational 
companies and the contents of the ICC Business 
Charter for Sustainable Development. Details of the 
contents of these guidelines and other relevant infor-
mation can be found at  www.oecd.org and  www.iccwbo.org 
and  www.ohchr.org. The Board of Management signed 
the United Nations Global Compact in 2001 and, in 
2005, together with employee representatives, issued 
a Joint Declaration on Human Rights and Working 
Conditions in the BMW Group. This Joint Declaration 
was reconfirmed in 2010. With the signature of these 
documents, we have given our commitment to abide 
worldwide by internationally recognised human rights 
and the fundamental working standards of the Inter-
national Labour Organization (ILO). These include 
in particular freedom of employment, the principle 
of non-discrimination, freedom of association and 
the right to collective bargaining, the prohibition of 
child labour, appropriate remuneration, regulated 
working times and compliance with work and safety 
regulations. In 2018 we published the BMW Codex 
on Human Rights and Working Conditions, which 
supplements the Declaration on Human Rights and 
Working Conditions from 2010. The Codex is based 
on a diligence process, which allows the BMW Group 
to identify relevant aspects and define measures. It 
reinforces attention to the consideration of human 
rights and clarifies how the BMW Group promotes 
human rights and implements the ILO Core Labour 
Conventions globally in its business activity. 


The complete text of the UN Global Compact and 
the recommendations of the ILO and other relevant 
information can be found at  www.unglobalcompact.org and 


 www.ilo.org. The Joint Declaration on Human Rights 
and Working Conditions in the BMW Group can 
be found at  www.bmwgroup.com under the menu items 
“Downloads” and “Responsibility”.
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For the BMW Group, worldwide compliance of these 
fundamental principles and rights is self-evident. 
Since 2005 employees’ awareness of this issue has 
therefore been raised by means of regular internal 
communications and training on recent developments 
in this area. The “Compliance Contact” helpline 
and the BMW Group SpeakUP Line are available to 
employees wishing to raise queries or complaints 
relating to human rights issues. With effect from 2016, 
human rights have been incorporated as an integral 
component of the BMW Group’s worldwide Compli-
ance Management System, representing a further step 
in the systematic implementation of the UN Guiding 
Principles on Business and Human Rights. 


Further information on social responsibility towards 
employees can be found in the section “Workforce”.


Sustainable business management can only be 
effective, however, if it covers the entire value-added 
chain. That is why the BMW Group not only sets high 
standards for itself, but also expects its suppliers and 
partners to meet the ecological and social standards it 
sets and strives continually to improve the efficiency 
of processes, measures and activities. For instance, 
we consistently require our dealers and importers 
to comply with ecological and social standards on a 
contractual basis. Moreover, corresponding criteria 
are embedded throughout the entire purchasing 
system – including in enquiries to suppliers, in the 
sector-wide OEM Sustainability Questionnaire, in our 
purchasing terms and in our evaluation of suppli-
ers – in order to promote sustainability aspects in 
line with the BMW Group Sustainability Standard. 
The BMW Group expects suppliers to ensure that 
the BMW Group’s sustainability criteria are also 
adhered to by their sub-suppliers. A spot check of 
supplier facilities is conducted with sustainability 
audits and assessments. In 2017, the Human Rights 
Contact Supply Chain was established for reporting of 
sustainability infringements in the supply chain. Pur-
chasing terms and conditions and other information 
relating to purchasing can be found in the publicly 
available section of the BMW Group Partner Portal 
at  .


We also work in close partnership with our suppliers 
and promote their commitment to sustainability.
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Good corporate governance – acting in accordance 
with the principles of responsible management aimed 
at increasing the value of the business on a sustainable 
basis – is an essential requirement for the BMW Group 
embracing all areas of the business. Corporate culture 
within the BMW Group is founded on transparent 
reporting and communication, corporate governance 
in the interest of all stakeholders, trustful cooperation 
both of the Board of Management and the Supervisory 
Board as well as among employees, and compliance 
with applicable law. The Board of Management and 
Supervisory Board report in this statement on impor-
tant aspects of corporate governance pursuant to 
§§ 289 f, § 315 d HGB and section 3.10 of the German 
Corporate Governance Code (GCGC).


Information on the Company’s  
Governing Constitution
The designation BMW Group comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and 
its group entities. BMW AG is a stock corporation 
(Aktiengesellschaft) within the meaning of the 
German Stock Corporation Act (Aktiengesetz) and 
has its registered office in Munich, Germany. It has 
three representative bodies: the Annual General 
Meeting, the Supervisory Board and the Board of 
Management. The duties and powers of those  bodies 
derive from the Stock Corporation Act and the 
 Articles of Incorporation of BMW AG. Shareholders, 
as the owners of the business, exercise their rights at 
the Annual General Meeting. The Annual General 
Meeting decides in particular on the utilisation of 
unappropriated profit, the ratification of the acts of 
the members of the Board of Management and the 
Supervisory Board, the appointment of the external 
auditor, changes to the Articles of Incorporation and 
certain capital measures, and elects the shareholders’ 
representatives to the Supervisory Board. The Board of 
Management is responsible for managing the Company 
and is monitored and advised by the Supervisory 
Board. The Supervisory Board appoints the members 
of the Board of Management and can, for an important 
reason, revoke an appointment at any time. The Board 
of Management informs the Supervisory Board and 
reports to it regularly, promptly and comprehensively, 
in line with the principles of conscientious and faithful 
accounting and in accordance with the law and the 
reporting duties determined by the Supervisory Board. 
The Board of Management requires the approval of 
the Supervisory Board for certain major transactions. 
The Supervisory Board is not, however, authorised to 
undertake management measures itself.


The close interaction between Board of Management 
and Supervisory Board in the interests of the  Company 
as described above is also known as a “two-tier board 
structure”.


STATEMENT ON 
CORPORATE 
 GOVERNANCE
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Declaration of the Board of Management and of the 
Supervisory Board of Bayerische Motoren Werke 
Aktiengesellschaft with respect to the recommen-
dations of the “Government Commission on the 
German Corporate Governance Code” pursuant to 
§ 161 German Stock Corporation Act
The Board of Management and Supervisory Board 
of Bayerische Motoren Werke Aktiengesellschaft 
(“BMW AG”) declare the following regarding the 
recommendations of the “Government Commission 
on the German Corporate Governance Code”:


1. Since issuance of the last Declaration in Decem-
ber 2016, BMW AG has complied with all of the 
rec ommendations published officially on 12 June 
2015 in the Federal Gazette (Code version dated 
5 May 2015), with the exception – as previously 
reported – of section 4.2.5 sentences 5 and 6.


2. -
mendations published officially on 24 April 2017 in 
the Federal Gazette (Code version dated 7 February 
2017), with the exception of section 4.2.3 sentence 9 
and section 4.2.5 sentences 5 and 6.


3. It is recommended in section 4.2.3 sentence 9 of 
the Code that subsequent amendments to per-
formance targets or comparison parameters for 
variable remuneration components be excluded. 
BMW AG remains committed to this principle. 
A one-off departure from the recommendation is, 
however, planned for the financial year 2018 in 
conjunction with the implementation of a new 
remuneration system for the Board of Manage-
ment: in order to implement the new remuneration 
system with effect from the coming financial 
year 2018 – rather than with effect from the finan-
cial year 2020 – it is intended to cancel the targets 
previously set for the variable remuneration com-
ponents for the financial years 2018 and 2019 
and to replace them for the financial year 2018 
onwards with targets based on the target system 
specified in the new remuneration system.


Munich, December 2017


Aktiengesellschaft


On behalf of the On behalf of the
Supervisory Board Board of Management


Dr.-Ing. Dr.-Ing. E. h. Harald Krüger
Norbert Reithofer Chairman


Chairman 


4. It is recommended in section 4.2.5 sentences 5 
and 6 of the Code that specified information 
 pertaining to management board compensation 
be disclosed in the Compensation Report. These 
recommendations have not been and will not be 
complied with, due to uncertainties as to whether 
the supplementary use of model tables – particularly 
in view of the transition from one remuneration 
system to a new system – would be instrumental 
in making the BMW AG’s Compensation Report 
transparent and generally understandable in 
accordance with generally applicable financial 
reporting requirements (see section 4.2.5 sen-
tence 3 of the Code).
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MEMBERS OF THE  
BOARD OF MANAGEMENT


Harald Krüger 
Chairman


Milagros Caiña Carreiro-Andree 
Human Resources, Industrial Relations Director


Markus Duesmann 
Purchasing and Supplier Network


Klaus Fröhlich 
Development
Mandates


 HERE International B. V. (until 28 February 2018)


Pieter Nota 
Sales and Brand BMW, Aftersales BMW Group 
(since 1 January 2018)


Dr. Nicolas Peter 
Finance
Mandates


 BMW Brilliance Automotive Ltd.  
(Deputy Chairman)


Sales and Brand BMW,  
Aftersales BMW Group 
(until 31 December 2017)
Mandates


 Weybourne Limited (from 3 January 2017  
until 19 October 2017)


 Weybourne Group Limited
 Weybourne Investments Holdings  


(until 19 October 2017) 
 Weybourne Management Limited


Peter Schwarzenbauer 
MINI, Rolls-Royce, BMW Motorrad,   
Customer Engagement and  
Digital Business Innovation BMW Group
Mandates


 Scout24 AG (since 8 June 2017)
 Rolls-Royce Motor Cars Limited (Chairman)


Oliver Zipse 
Production 
Mandates


 BMW (South Africa) (Pty) Ltd. (Chairman)
 BMW Motoren GmbH (Chairman)


General Counsel:
Dr. Jürgen Reul


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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MEMBERS OF THE 
 SUPERVISORY BOARD


Member since 2015
Chairman
Former Chairman of the Board of  
Management of BMW AG
Mandates


 Siemens Aktiengesellschaft
 Henkel AG & Co. KGaA (Shareholders’ Committee)


1 
Member since 1988
Deputy Chairman
Chairman of the European  
and General Works Council  
Industrial Engineer


Stefan Quandt 
Member since 1997
Deputy Chairman
Entrepreneur
Mandates


 DELTON AG (Chairman)
 AQTON SE (Chairman)
 Entrust Datacard Corp.


1 
Member since 2007
Deputy Chairman


Member since 2008
Deputy Chairman
Chairman of the  Supervisory Board of the E.ON SE 
and of the Deutsche Lufthansa Aktiengesellschaft 
Mandates


 E.ON SE (Chairman)
 Deutsche Lufthansa Aktiengesellschaft  


(Chairman, since 25 September 2017)
 Verizon Communications Inc. (until 3 May 2018)


2 
Member since 2014
Second Chairman of IG Metall


Franz Haniel 
Member since 2004
Entrepreneur
Mandates


 DELTON AG (Deputy Chairman)
 Franz Haniel & Cie. GmbH (Chairman)
 Heraeus Holding GmbH
 TBG Limited


3 
Member since 2017 
Head of Purchasing Indirect Goods and Services, 
Raw Material, Production Partner


Dr.-Ing. Heinrich Hiesinger 
Member since 11 May 2017
Chairman of the Board of Management  
of thyssenkrupp AG
Mandates


 thyssenkrupp Elevator AG (Chairman)
 thyssenkrupp Steel Europe AG (Chairman)
 thyssenkrupp (China) Ltd. (Chairman)


 1


 2


 3


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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Member since 2008
Chairman of the Executive Board  
of Helmholtz-Zentrum Potsdam  
Deutsches GeoForschungsZentrum – GFZ
University Professor


 
Henning Kagermann 
Member from 2010 until 11 May 2017
President of acatech – Deutsche Akademie der 


Mandates


 Deutsche Bank AG
 Deutsche Post AG
 Münchener Rückversicherungs-Gesellschaft 


Aktiengesellschaft in München


Susanne Klatten 
Member since 1997
Entrepreneur
Mandates


 ALTANA AG (Deputy Chairman)
 SGL Carbon SE (Chairman)
 UnternehmerTUM GmbH (Chairman)


Prof. Dr. rer. pol. Renate Köcher 
Member since 2008
Director of Institut für Demoskopie  
Allensbach Gesellschaft zum Studium der  


Mandates


 Allianz SE (until 3 May 2017)


 Nestlé Deutschland AG
 Robert Bosch GmbH


Member since 2009
 


Deere & Company 
Mandates


 General Electric Company (until 8 October 2017)


2 
Member since 2009
General Representative of IG Metall Munich
Mandates


 MAN Truck & Bus AG
 Städtisches Klinikum München GmbH


1 
Member since 1999
Chairman of the Works Council, Landshut


Simone Menne 
Member since 2015
Former Member of Management of  
Boehringer Ingelheim Gruppe
Mandates


 Deutsche Post AG


 1


 2


 3


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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1 
Member since 2012
Member of the Works Council, Munich


1 
Member since 2013


2 
Member since 2011
Regional Head of IG Metall Bavaria
Mandates


 Siemens Healthcare GmbH (Deputy Chairman)


1 
Member since 2001
Chairman of the Works Council, Regensburg


 1


 2


 3


 Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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COMPOSITION AND WORK 
PROCEDURES OF THE 
BOARD OF  MANAGEMENT 
OF BMW AG AND ITS 
 COMMITTEES


The Board of Management manages the enterprise 
under its own responsibility, acting in the interests 
of the BMW Group with the aim of achieving sustain-
able growth in value. The interests of shareholders, 
employees and other stakeholders are also taken into 
account in the pursuit of this aim.


The Board of Management determines the strategic 
orientation of the enterprise, agrees upon it with the 
Supervisory Board and ensures its implementation. 
The Board of Management is responsible for ensuring 
that all provisions of law and internal regulations are 
complied with. Further details about compliance 
within the BMW Group can be found in the Corporate 
 Governance section of the Annual Report. The Board 
of Management is also responsible for ensuring that 
 appropriate risk management and risk controlling 
systems are in place throughout the Group.


During their period of employment for BMW AG, 
members of the Board of Management are bound by 
a comprehensive non-competition clause. They are 
required to act in the enterprise’s best interests and 
may not pursue personal interests in their decisions 
or take advantage of business opportunities intended 
for the enterprise. They may only undertake ancillary 
activities, in particular supervisory board mandates 
outside the BMW Group, with the approval of the 
Supervisory Board’s Personnel Committee. Each 
member of the Board of Management of BMW AG is 
obliged to disclose conflicts of interest to the Super-
visory Board without delay and inform the other 
members of the Board of Management accordingly.


Following the appointment of a new member to the 
Board of Management, the BMW Group Corporate 
Governance Officer informs the new member of the 
framework conditions under which the Board mem-
ber’s duties are to be carried out – in particular those 
enshrined in the BMW Group’s Corporate Govern-
ance Code – as well as the duty to cooperate when a 
transaction or event triggers reporting requirements 
or requires the approval of the Supervisory Board.


The Board of Management consults and takes 
decisions as a collegiate body in meetings of the 
Board of Management, the Sustainability Board, 


the Operations Committee and the Committee for 
Executive Management Matters. At its meetings, the 
Board of Management defines the overall framework 
for business strategies and the use of resources, takes 
decisions regarding the implementation of strategies 
and deals with issues of particular importance to the 
BMW Group. The full Board also takes decisions at a 
basic policy level relating to the Group’s automobile 
product strategies and product projects inasmuch as 
these are relevant for all brands. The Board of Man-
agement and its committees may, as required and 
depending on the subject matters being discussed, 
invite non-voting advisers to participate at meetings.


Terms of reference approved by the Board of Man-
agement contain a planned allocation of divisional 
responsibilities between the individual Board mem-
bers. These terms of reference also incorporate the 
principle that the full Board of Management bears 
joint responsibility for all matters of particular impor-
tance and scope. In addition, members of the Board of 
Management manage the relevant portfolio of duties 
under their responsibility, whereby case-by-case rules 
can be put in place for cross-divisional projects. Board 
members continually provide the Chairman of the 
Board of Management with all information regarding 
major transactions and developments within their 
area of responsibility. The Chairman of the Board 
of Management coordinates cross-divisional matters 
with the overall targets and plans of the BMW Group, 
involving other Board members to the extent that divi-
sions within their area of responsibility are affected.


In the financial year 2017, the Board of Management 
made its decisions at meetings generally held on a 
weekly basis which were convened, coordinated and 
headed by the Chairman of the Board of Management.


At the request of the Chairman, decisions can also 
be taken outside of Board meetings if none of the 
Board members object to this procedure. A meeting 
is quorate if all Board of Management members are 
invited to the meeting in good time. Members unable 
to attend any meeting are entitled to vote in writing, 
by fax or by telephone. Votes cast by phone must be 
subsequently confirmed in writing. Except in urgent 
cases, matters relating to a division for which the 
responsible Board member is not present will only 
be discussed and decided upon with that member’s 
consent.


Unless stipulated otherwise by law or in BMW AG’s 
statutes, the Board of Management makes decisions 
on the basis of a simple majority of votes cast at meet-
ings. Outside of Board meetings, decisions are taken 
on the basis of a simple majority of Board members. 
In the event of a tied vote, the Chairman of the Board 
of Management has the casting vote. Any changes 
to the Board’s terms of reference must be passed 
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unanimously. A Board meeting may only be held if 
more than half of the Board members are present.


In the event that the Chairman of the Board of 
Management is not present or is unable to attend 
a meeting, the member of the Board responsible for 
Finance will  represent him.


Minutes are taken of all meetings and the Board of 
Management’s resolutions and signed by the Chair-
man. Decisions taken by the Board of Management 
are binding for all employees.


The rules relating to meetings and resolutions taken 
by the full Board of Management are also applicable 
for its committees.


Members of the Board of Management not represent-
ed in a committee are provided with the agendas and 
minutes of committee meetings. Committee matters 
are dealt with in full Board meetings if the committee 
considers it necessary or at the request of a member 
of the Board of Management.


A secretariat for Board of Management matters has 
been established to assist the Chairman and other 
Board members with the preparation and follow-up 
work connected with Board meetings.


At meetings of the Operations Committee (general-
ly held every two weeks), decisions are reached in 
connection with automobile product projects, based 
on the strategic orientation and decision framework 
stipulated at Board of Management meetings. The 
Operations Committee comprises the Board of 
Management member responsible for Development 
(who also chairs the meetings), together with the 
Board members responsible for the following areas: 
Purchasing and Supplier Network; Production; Sales 
and Brand BMW, Aftersales BMW Group (until 28 Feb-
ruary 2018); and MINI, Rolls-Royce, BMW Motorrad, 
Customer Engagement and Digital Business Innovation 
BMW Group (until 28 February 2018). If the committee 
chairman is not present or unable to attend a meeting, 
the member of the Board responsible for Production 
represents him. Resolutions taken at meetings of the 
Operations Committee are made online.


The full Board usually convenes up to twice a year in 
its function as Sustainability Board in order to define 
strategy with regard to sustainability and decide upon 
measures to implement that strategy. The Head of 
Corporate Affairs and the Representative for Sus-
tainability and Environmental Protection participate 
in these meetings in an advisory capacity.


The Board’s Committee for Executive Management 
 Matters deals with enterprise-wide issues affecting 
executive managers of the BMW Group, either in 


their entirety or individually (such as the executive 
management structure, potential candidates for exec-
utive management, nominations for or promotions to 
senior management positions). This committee has, 
on the one hand, an advisory and preparatory role 


remuneration groups below Board level and preparing 
 decisions to be taken at Board meetings with regard 
to human resources principles with the emphasis on 
 executive management issues) and a decision-making 


to senior management positions and promotions to 
higher remuneration groups or the wording of human 
resources principles decided on by the full Board). The 
Committee has two members who are entitled to vote 
at meetings, namely the Chairman of the Board of 
Management (who also chairs the meetings) and the 
Board member responsible for Human Resources. The 
Head of Human Resources Management and Services 
as well as the Head of Human Resources Executive 
Management also participate in these meetings in an 
advisory function. At the request of the Chairman, 
resolutions may also be passed outside of committee 
meetings by casting votes in writing, by fax or by 
telephone if the other member entitled to vote does 
not object immediately. The Committee for Executive 
Management Matters convenes up to six times a year.


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains 
 regular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important mat-
ters. The Supervisory Board has passed a resolution 
specifying the information and reporting duties of the 
Board of Management. As a general rule, in the case 
of reports required by law, the Board of Management 
submits its reports to the Supervisory Board in writing. 
To the extent possible, documents required as a basis 
for taking decisions are sent to the members of the 
Supervisory Board in good time before the relevant 
meeting. Regarding transactions of fundamental 
importance, the Supervisory Board has resolved 
that a specific approval from the Supervisory Board 
is required. Whenever necessary, the Chairman of 
the Board of Management obtains the approval of 
the Supervisory Board and ensures that reporting 
duties to the Supervisory Board are complied with. In 
order to fulfil these tasks, the Chairman is supported 
by all members of the Board of Management. The 
fundamental principle followed when reporting to 
the Supervisory Board is that the latter should be kept 
informed regularly, without delay and comprehen-
sively of all significant matters relating to planning, 
business performance, risk exposures, risk manage-
ment and compliance, as well as any major variances 
between actual business development and plans and 
targets, and the relevant reasons. 
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COMPOSITION AND WORK 
PROCEDURES OF THE 
SUPERVISORY BOARD OF 
BMW AG AND ITS 
 COMMITTEES


BMW AG’s Supervisory Board is composed of ten share-
holder representatives (elected by the Annual General 
Meeting) and ten employee representatives (elected in 
accordance with the Co-Determination Act). The ten 
Supervisory Board members representing employees 
comprise seven Company employees, including one 
executive staff representative, and three members elect-
ed following nomination by unions. The Supervisory 
Board has the task of advising and supervising the Board 
of Management in its management of the BMW Group. 
It is involved in all decisions of fundamental importance 
for the BMW Group. The Supervisory Board appoints 
the members of the Board of Management and decides 
upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important 
reasons.


The Supervisory Board holds a minimum of two meet-
ings per calendar half-year. Normally, five plenary 
meetings are held per calendar year. One meeting each 
year is planned to extend to several days and is used, 
among other things, to enable an in-depth exchange on 
strategic and technological matters. The main topics of 
meetings in the period under report are summarised 
in the Report of the Supervisory Board. Shareholder 
representatives and employee representatives generally 
prepare Supervisory Board meetings separately and 
occasionally with members of the Board of Manage-
ment. Members of the Supervisory Board are specif-
ically legally bound to maintain secrecy with respect 
to confidential reports they receive and confidential 
discussions in which they partake.


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, convenes and 
chairs its meetings, handles the external affairs of the 
Supervisory Board and represents it before the Board 
of Management.


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half the mem-
bers of whom it is required to comprise participate 
in the vote. A resolution relating to an agenda item 
not included in the invitation is only valid if none of 
the members of the Supervisory Board who were not 
present at the meeting object to the resolution and if 
a minimum of two-thirds of the members are present.


Resolutions of the Supervisory Board are generally 
passed by a simple majority. The German Co-determina-
tion Act contains specific legal requirements with regard 
to majorities and technical procedures, particularly with 
regard to the appointment and removal of management 
Board members and the election of Chairman or Deputy 
Chairman of the Supervisory Board. In the event of a 
tied vote in the Supervisory Board, the Chairman of 
the Supervisory Board has two votes in a renewed vote, 
assuming it also results in a tie.


In practice, resolutions are regularly passed by the 
Supervisory Board and its committees at meetings. 
Supervisory Board members who are not present can 
submit their vote via another Supervisory Board member 
in written, fax or electronic form. This rule also applies 
for the second vote of the Chairman of the Supervisory 
Board. The Chairman of the Supervisory Board can also 
grant a period of time in which all members not present 
at a meeting may retrospectively vote. In special cases, 
resolutions may also be passed outside of meetings, in 
particular in writing, by fax or by electronic means. 
Resolutions and meetings are recorded in minutes, 
which are signed by the relevant Chairman.


Following its meetings, the Supervisory Board generally 
requests information on new vehicle models in the form 
of a short presentation.


Following the election of a new Supervisory Board 
member, the Corporate Governance Officer informs 
the new member of the main framework for performing 
duties, in particular the BMW Group Corporate Gov-
ernance Code and individual contributions required in 
circumstances which trigger reporting obligations or are 
subject to Supervisory Board approval.


Members of the Supervisory Board of BMW AG take 
care to ensure that they have sufficient time to perform 
their mandate. If members of the Supervisory Board of 
BMW AG are also members of the management board of 
a listed company, they may not accept more than three 
mandates on non-BMW Group supervisory boards of 
listed companies or in other bodies with comparable 
requirements.
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The Supervisory Board regularly assesses the efficiency 
of its activities. To this end, shared discussion is con-
ducted within the Supervisory Board and individual 
meetings held with the Chairman, prepared on the basis 
of a questionnaire sent in advance, which is drawn up 
by the Supervisory Board.


Members of the Supervisory Board of BMW AG are 
obliged to act in the best interest of the organisation as 
a whole. They may not pursue personal interests in their 
decisions or take advantage of business opportunities 
intended to benefit the BMW Group.


Members of the Supervisory Board are obliged to inform 
the Supervisory Board of any conflicts of interest, in 
particular those resulting from a consulting or executive 
role with clients, suppliers, lenders or other business 
partners, so that the Supervisory Board can report to 
the shareholders at the Annual General Meeting on 
its treatment of the issue. Material and non-temporary 
conflicts of interest of a Supervisory Board member 
result in a termination of mandate.


In proposing candidates for election as members of the 
Supervisory Board, care is taken that the Supervisory 
Board collectively has the required knowledge, skills and 
expertise to perform its tasks appropriately.


 The Supervisory Board has stated specific targets 
for its composition, agreed to a diversity concept and 
determined a competency profile.


Members of the Supervisory Board are responsible for 
undertaking any training required for the performance 
of their duties. The Company provides them with appro-
priate assistance therein.


 Taking into account the specific circumstances of 
the BMW Group and the number of Board members, 
the Supervisory Board has set up a Presiding Board 
and four committees: the Personnel Committee, the 
Audit Committee, the Nomination Committee and the 
Mediation Committee. These serve to raise the efficiency 
of the Supervisory Board’s work and facilitate handling 
of complex issues. Establishment and function of a 
mediation committee is prescribed by law. Committee 
chairpersons report in detail on committee work at each 
plenary meeting of the Supervisory Board.


Composition of the Presiding Board and the committees 
is based on legal requirements, the Articles of Incor-
poration, rules of procedure and corporate governance 
principles, while taking into particular account the 
expertise of Board members.


According to the rules of procedure, the Chairman of the 
Supervisory Board is, by virtue of this function, member 
and Chairman of the Presiding Board, the Personnel 
Committee and the Nomination Committee.


 The number of meetings held by the Presiding Board 
and committees depends on requirements. The Pre-
siding Board, the Personnel Committee and the Audit 
Committee generally hold several meetings in the course 
of the year.


In line with the rules of procedure for the activities of 
the plenum, the Supervisory Board has set out proce-
dural rules for the Presiding Board and committees. 
Committees are quorate only when all members par-
ticipate. Committee resolutions are passed by a simple 
majority, unless otherwise stipulated by law.


Members of the Supervisory Board may not delegate 
their duties to others. However, the Supervisory Board, 
the Presiding Board and the committees may call on 
experts and informed persons to attend meetings and 
advise on specific matters.


The Supervisory Board, the Presiding Board and com-
mittees also meet without the Board of Management 
when necessary.


BMW AG ensures that the Supervisory Board and its 
committees are appropriately equipped to carry out 
their duties. This includes providing a central Supervi-
sory Board office to support the chairpersons in their 
coordination work.


In accordance with rules of procedure, the Presiding 
Board comprises the Chairman of the Supervisory Board 
and Deputies. The Presiding Board prepares Superviso-
ry Board meetings to the extent that the subject matter 
does not fall within the remit of a committee. This 
includes, for example, preparing the annual Declaration 
of Compliance with the German Corporate Governance 
Code and assessment of Supervisory Board efficiency.


 see section 
“Composition 
targets for the 
Supervisory 
Board”


 see “Overview 
of Supervisory 
Board commit-
tees and their 
composition”


 see Report of 
the Supervisory 


Board for the 
number of 


meetings during 
the year 2017
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The Personnel Committee prepares decisions of the 
Supervisory Board with regard to the appointment and, 
where applicable, removal of members of the Board of 
Management and, together with the full Supervisory 
Board and the Board of Management, ensures long-
term succession planning. The Personnel Committee 
also prepares decisions of the Supervisory Board with 
regard to Board of Management compensation and the 
regular review of the compensation system for the Board 
of Management. In conjunction with resolutions taken 
by the Supervisory Board regarding the compensation 
of the Board of Management, the Personnel Committee 
is responsible for drawing up, amending and revoking 
employment contracts or, when necessary, to prepare 
and conclude other relevant contracts with members 
of the Board of Management. In certain cases, the 
Personnel Committee is also authorised to grant the 
necessary approval of a business transaction on behalf of 
the Supervisory Board. This includes cases of providing 
loans to members of the Board of Management or Super-
visory Board, certain contractual arrangements with 
members of the Supervisory Board, taking into account 
related parties, as well as ancillary activities of members 
of the Board of Management, in particular acceptance 
of non-BMW Group supervisory board mandates.


The Audit Committee deals in particular with the super-
vision of the financial reporting process, effectiveness 
of the internal control system, the risk management 
system, internal audit system and compliance as well 
as the performance of Supervisory Board duties in 
connection with audits pursuant to § 32 of the German 
Securities Trading Act (WpHG). It also oversees the 
audit of financial statements, auditor independence 
and any additional work performed by the auditor. It 
prepares the proposal for the election of the auditor at 
the Annual General Meeting, makes a relevant recom-
mendation, issues the audit engagement and agrees on 
additional areas of audit focus as well as the auditor’s fee. 
The Audit Committee prepares the Supervisory Board’s 
resolution relating to the Company and Group Financial 
Statements and discusses interim reports with the Board 
of Management prior to publication. Additionally, the 
Audit Committee deals with the non-financial report-
ing, prepares the audit of the Supervisory Board and 
the engagement of an external auditor and issues the 
audit engagement. The Audit Committee also decides 
on the Supervisory Board’s agreement on the use of 
Authorised Capital 2014 (Article 4 no. 5 of the Articles 
of Incorporation) and on amendments to the Articles 
of Incorporation which only affect its wording.


In line with the recommendations of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent, and not a former Chairman 
of the Board of Management, and has special knowledge 
and experience in the application of financial reporting 
standards and internal control procedures. He also 
fulfils the requirement of being a financial expert as 
defined by § 100 (5) and § 107 (4) AktG.


The Nomination Committee is charged with the task of 
finding suitable candidates for election to the Super-
visory Board as shareholder representatives and to 
propose them to the Supervisory Board for election at 
the Annual General Meeting. In line with the recom-
mendations of the German Corporate Governance Code, 
the Nomination Committee is exclusively composed of 
shareholder representatives.


The establishment and composition of a mediation com-
mittee are prescribed by the German Co-determination 
Act. The Mediation Committee has the task of making 
proposals to the Supervisory Board if a resolution for the 
appointment of a member of the Board of Management 
has not been carried by the necessary two-thirds major-
ity of members’ votes. In accordance with statutory 
requirements, the Mediation Committee comprises the 
Chairman and the Deputy Chairman of the Supervisory 
Board, one member selected by shareholder represent-
atives and one by employee representatives.
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and their composition


Principal duties, basis for activities Members


PRESIDING BOARD


—  preparation of Supervisory Board meetings to the extent that the subject matter to be 
 discussed does not fall within the remit of a committee


—  activities based on terms of reference


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


PERSONNEL COMMITTEE


—  preparation of decisions relating to the appointment and revocation of appointment of 
members of the Board of Management, the compen sation and the regular review of the 
Board of  Management’s compensation system


—  


—  decisions relating to the approval of ancillary activities of Board of Manage ment  
members,  including acceptance of non-BMW Group supervisory mandates as well as the 


 


—  set up in accordance with the recommendation contained in the German  Corporate 
 Governance Code, activities based on terms of reference


Norbert Reithofer 1
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


AUDIT COMMITTEE


—
well as the  performance of Supervisory Board duties in connection with audits pursuant 


—
 performed by external auditor 


—  preparation of proposals for election of external auditor at Annual General Meeting, 
engagement of external auditor and compliance of audit engagement, determination of 
additional areas of audit emphasis and fee agreements with external auditor


—  preparation of Supervisory Board’s resolution on Company and  
Group Financial Statements 


—  discussion of interim reports with Board of Management prior to publication 


—
—  decision on approval for utilisation of Authorised Capital 2014


—  amendments to Articles of Incorporation only affecting wording 


—  establishment in accordance with the recommendation contained in the   
German Corporate  Governance Code, activities based on terms of reference 


Karl-Ludwig Kley 1, 2


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


NOMINATION COMMITTEE


—
 Supervisory Board to be put forward for inclusion in the Super visory Board’s proposals for 
 election at the Annual General Meeting 


—  establishment in accordance with the recommendation contained in the  German Corpo-
rate  Governance Code, activities based on terms of reference


Norbert Reithofer 1
Susanne Klatten
Karl-Ludwig Kley
Stefan Quandt 


Code, the Nomination Committee comprises only shareholder 


MEDIATION COMMITTEE


—  proposal to Supervisory Board if resolution for appointment of Board of  Management 
member has not been carried by the necessary two-thirds  majority of Supervisory Board 
members’ votes


—  committee required by law 


Norbert Reithofer
Manfred Schoch
Stefan Quandt
Stefan Schmid


comprises the Chairman and Deputy Chairman of the Supervisory Board 
and one member each selected by shareholder representatives and 


1 Chair.
2
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Board of Management succession planning, 
diversity concept
The Supervisory Board, in collaboration with the 
Personnel Committee and the Board of Management, 
ensures long-term succession planning. In their assess-
ment of candidates for Board of Management posi-
tions, the underlying suitability criteria applied by the 
Supervisory Board are expertise in the relevant function, 
outstanding leadership qualities, proven track record 
and knowledge of the Company. The Supervisory Board 
has adopted a diversity concept for the composition 
of the Board of Management, which is also aligned 
with recommendations of the German Corporate 
Governance Code. In considering which individuals 
would best complement the Board of Management, the 
Supervisory Board also takes diversity into account. The 
criteria diversity is taken by the Supervisory Board to 
encompass in particular different, mutually comple-
mentary profiles, professional and life experiences also 
at the international level and an appropriate gender 
representation. In reaching its decisions, the Supervi-
sory Board also considers the following: 


— The members of the Board of Management should 
have a long-standing track record of manage-
ment experience, ideally with experience in 
different professional fields.


— At least two members should have international 
management experience.


— At least two members of the Board of Manage-
ment should have a technical background. 


— The Board of Management should collectively 
have extensive experience in the fields of deve-
lopment, production, sales and marketing, fi-
nances and human resources. 


— The Supervisory Board has stipulated a target 
for the proportion of women on the Board of 
Mana gement. This is outlined in the section 
“Disclosures pursuant to the Act on Equal 
 Gender Participation”. The Board of Management 
reports to the Personnel Committee and the 
Supervisory Board at regular intervals on the 
proportion and development of women in 
se nior management positions, in particular at 
executive levels.


— In accordance with the recommendation of the 
German Corporate Governance Code, the 
Supervisory Board has set a standard age limit 
for Board of Management membership. This 
aims at a retirement age of 60. Consideration is 
also given to achieving an appropriate age mix 
within the Board of Management. 


When selecting an individual for a particular Board 
of Management position, the Supervisory Board 
decides in the best interests of the Group and after 
due consideration of all relevant circumstances. The 
Personnel Committee takes into account the diversity 
concept described above when selecting candidates, 
in order to ensure that the Board of Management has 
a diverse composition. In the Supervisory Board’s 
opinion, the composition of the Board of Management 
as at 31 December 2017 is in line with the defined 
diversity concept. For ease of comparison with the 
diversity concept, the curricula vitae of members of 
the Board of Management are available on the inter-
net. In particular, the Board of Management has one 
female member and the various work, educational 
and life experiences of the members of the Board of 
Management complement each other.


Composition objectives of the Supervisory Board, 
competency profile, diversity concept
The Supervisory Board is to be composed in such a way 
that its members collectively possess the knowledge, 
skills and experience required to properly perform 
its tasks.


To this end, the Supervisory Board of BMW AG has 
approved the following objectives for its composition, 
including a competency profile. These objectives also 
describe the concept for achieving diversity in the com-
position of the Supervisory Board (diversity concept):


— Four members of the Supervisory Board should 
if possible have international experience or 
 specialist knowledge of one or more non-German 
markets important to the BMW Group.
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— The Supervisory Board should include if possible 
seven members who have acquired in-depth 
knowledge and experience within the 
BMW Group, though no more than two former 
members of the Board of Management.


— Three of the shareholder representatives in the 
Supervisory Board should if possible be entrepre-
neurs or persons who have previous experience in 
the management or supervision of another 
medium or large-sized company.


— Three members of the Supervisory Board should 
if possible be persons from the fields of business, 
science or research who have experience in areas 
relevant to the BMW Group, for example chem-
istry, energy supply, information technology, or 
who have specialist knowledge in fields  relevant 
for the future of the BMW Group, for example 
customer requirements, mobility, resources or 
sustain ability.


— When seeking qualified individuals for the Super-
visory Board whose specialist skills and leader-
ship qualities are most likely to strengthen the 
Board as a whole, consideration is also to be 
given to diversity. When preparing nominations, 
the extent to which the work of the Supervisory 
Board benefits from diversified professional and 
personal backgrounds (including international 
aspects) and from an appropriate gender repre-
sentation is also to be taken into account. It is 
the joint responsibility of all those participating 
in the nomination and election process to ensure 
that qualified women are considered for Super-
visory Board mem ber ship.


— Of the 20 members of the Supervisory Board at 
least 12 should be independent members within 
the meaning of section 5.4.2 of the German 
Corporate Governance Code, including at least 
six as representatives of the Company’s share-
holders.


— Two independent members of the Supervisory 
Board should have expert knowledge of accoun t-
ing or auditing.


— No persons carrying out directorship functions 
or advisory tasks for important competitors of 
the BMW Group may belong to the Supervisory 
Board. In compliance with applicable law, mem-
bers of the Supervisory Board are to take care 
that no persons will be nominated for election 
for whom a significant, non-temporary conflict 
of interests could arise due to other activities 
and functions carried out by them outside the 
BMW Group, in particular advisory activities 
or directorships with customers, suppliers, credi-
tors or other business partners.


— An age limit for membership of the Supervisory 
Board of 70 years is generally to be applied. In 
exceptional cases, members may remain on the 
Board until the end of the next Annual General 
Meeting after reaching the age of 73, in order to 
fulfil legal requirements or to facilitate smooth 
succession in the case of key roles or specialist 
qualifications.


— As a general rule, members of the Supervisory 
Board should not hold office for longer than 
until the end of the Annual General Meeting at 
which the resolution is passed ratifying the 
member’s activities for the 14th financial year 
after the beginning of the member’s first period 
of office. This excludes the financial year in which 
the first period of office began. This rule does 
not apply to natural persons who either directly 
or indirectly hold significant investments in the 
Company. In the Company’s interest, deviation 
from the general maximum period is possible, 
for instance in order to work towards another 
composition target, in particular diversity of 
gender and technical, professional and personal 
backgrounds.
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The time schedule set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the period up to 31 December 2018. The nomination 
committee of the Supervisory Board already takes 
into account the composition targets in its proposal 
of potential candidates as representatives of the share-
holders. This enables diversity in the composition of 
the Supervisory Board and ensures that the Super-
visory Board collectively possesses the knowledge, 
skills and experience required to properly perform 
its duties. Proposals for nomination made by the 
Supervisory Board to the Annual General Meeting – 
insofar as they apply to shareholder Supervisory Board 
members – should take account of these objectives in 
such a way that they can be achieved with the support 
of the appropriate resolutions of the Annual General 
Meeting. The Annual General Meeting is not bound 
by proposed nominations for election. The voting 
freedom of employees in the vote for the employee 
 members of the Supervisory Board is also protected. 
Under the rules stipulated by the German Co-Determi-
nation Act, the Supervisory Board does not have 
the right to nominate employee representatives for 
 election. The objectives which the Supervisory Board 
has set itself with regard to its composition are there-
fore not intended to be instructions to those entitled 
to vote or restrictions on their voting freedom.


In the Supervisory Board’s opinion, its composition 
as at 31 December 2017 fulfilled the composition 
objectives detailed above. For ease of comparison 
with composition targets, brief curricula vitae of 
the current members of the Supervisory Board are 
available on the Company’s website at  www.bmwgroup.com. 
Information relating to members’ practised profes-
sions and mandates in other statutory supervisory 
boards and equivalent national or foreign company 
boards, including the length of periods of service on 
the Supervisory Board, is provided in the section 
Statement on Corporate Governance. Based on this 
information, it is evident that the Supervisory Board of 
BMW AG is highly diversified, with significantly more 
than the targeted four members having international 
experience or specialist knowledge with regard to one 
or more of the non-German markets important to the 
BMW Group. In-depth knowledge and experience 
from within the Company are provided by seven 
employee representatives, as well as the Chairman 
of the Supervisory Board. Only one previous Board of 
Management member holds office in the Supervisory 
Board. At least four members of the Supervisory Board 
have experience in managing another company. The 
Supervisory Board also has three entrepreneurs as 
members. Most of the members of the Supervisory 
Board – including employee representatives – have 
experience in supervising another medium-sized or 
large company. Moreover, more than three members of 
the Supervisory Board have experience and specialist 


knowledge in subjects relevant for the future of the 
BMW Group, such as customer requirements, mobility, 
resources, sustainability and information technology. 
For the purpose of assessing the independence of its 
members, the Supervisory Board follows the recom-
mendations of the German Corporate Governance 
Code. In the opinion of the Supervisory Board, nei-
ther ownership of a substantial shareholding in the 
Company, or office as an employee representative, or 
previous membership of the Board of Management, 
rules out independence of a Supervisory Board mem-
ber. A substantial and not merely temporary conflict 
of interests within the meaning of section 5.4.2 of the 
German Corporate Governance Code does not apply 
to any of the Supervisory Board members. Employees 
holding office in the Supervisory Board are protected 
by applicable law when performing their duties. All 
other Supervisory Board members have a sufficient 
degree of economic independence from the Company. 


Business with entities, in which the members of the 
Supervisory Board carry out a significant function, is 
conducted on an arm’s length basis. The Supervisory 
Board has therefore concluded that all of its mem-
bers are independent. These are: Dr.-Ing.  Norbert 
Reithofer, Manfred Schoch, Stefan Quandt, Stefan 
Schmid, Dr. Karl-Ludwig Kley, Christiane  Benner, 
Franz Haniel, Ralf Hattler, Dr.-Ing. Heinrich 
Hiesinger, Prof. Dr. Reinhard Hüttl, Susanne Klatten, 
Prof. Dr. Renate Köcher, Dr. Robert W. Lane, Horst 
Lischka, Willibald Löw, Simone Menne, Dr. Dominique 
Mohabeer, Brigitte Rödig, Jürgen Wechsler and  Werner 
Zierer. At least two members meet the requirements 
of an independent financial expert. These are 
Dr. Karl-Ludwig Kley and Simone Menne. At the end 
of the reporting period, the Supervisory Board had six 
female members (30 %), comprising three shareholder 
representatives and three employee representatives. 
The Supervisory Board has 14 male members (70 %), 
comprising seven shareholder representatives and 
seven employee representatives. The Company there-
fore complies with the statutory gender quota of at 
least 30 % female members applicable in Germany 
since 1 January 2016. At present, no member of the 
Supervisory Board is older than 70 years.
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DISCLOSURES PURSUANT 
TO THE ACT ON EQUAL 
 GENDER PARTICIPATION – 
TARGETS FOR THE PROPOR-
TION OF WOMEN ON THE 
BOARD OF MANAGEMENT 
AND AT EXECUTIVE MAN-
AGEMENT LEVELS I AND II


The Act on Equal Participation of Women and Men 
in Executive Positions in the Private and the Public 
Sector (“Act on Equal Gender Participation”) was 
passed into German law in 2015.


In accordance with this legislation, the Supervisory 
Board of BMW AG is required to set a target for the 
proportion of women on its Board of Management 
and a time frame for meeting this target. Likewise, 
the Board of Management of BMW AG is required to 
establish targets for the two executive management 
levels below the Board of Management and a time 
frame for attaining these targets. As its target for 
the Board of Management for the time frame from 
1 January 2017 to 31 December 2020, the Supervisory 
Board has stipulated that the Board of Management 
should continue to have at least one female member. 
Assuming that the Board of Management continues 
to comprise eight members, this would correspond to 
a proportion of at least 12.5 %. At 31 December 2017, 
the Board of Management had one female member 
(12.5 %). The Supervisory Board considers it desirable 
to increase the proportion of women on the Board of 
Management and fully supports the Board of Man-
agement’s endeavours to increase the proportion of 
women at the highest executive management levels 
within the BMW Group.


For the time frame from 11 January 2017 to 31 Decem-
ber 2020, the Board of Management has set a target 
range of 10.2 % to 12.0 % for the first level of executive 
management and 8.0 % to 10.0 % for the second. At 
31 December 2017, the proportion of women within 
the first executive management level stood at 8.0 % 
and at 7.5 % within the second. 


Management level is defined in terms of functional 
level and follows a comprehensive job evaluation 
system based on Mercer.


Proportion of female executives within  
 


at BMW AG
• 69 


in %


8.0 
7.5 


10


5


0


Function level I Function level II


Diversity contributes to greater competitiveness and 
innovation at the BMW Group. Working together in 
mixed, complementary teams raises performance 
levels and increases customer focus. Promoting 
an appropriate gender ratio is seen as an essential 
component of the BMW
Increasing the proportion of women therefore remains 
an objective of the Board of Management.


The proportion of women in the workforce as a whole 
increased again during the financial year under report, 
as a result of long-term measures, dialogue and infor-
mation events. Further information on the topic of 
diversity within the BMW Group can be found in the 
section “Workforce”.
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INFORMATION ON 
 COR PORATE GOVERNANCE 
 PRACTICES APPLIED 
BEYOND MANDATORY 
REQUIREMENTS


Core values
Within the BMW Group, the Board of Management, 
the Supervisory Board and the employees base their 
actions on five core values which are the cornerstone 
of the success of the BMW Group:


We take consistent decisions and commit to them 
personally. This allows us to work freely and more 
effectively.


Appreciation
We reflect on our actions, respect each other, offer 
clear feedback and celebrate success.


We acknowledge concerns and identify inconsisten-
cies in a constructive way. We act with integrity.


Trust
We trust and rely on each other. This is essential if we 
are to act swiftly and achieve our goals.


Openness
We are excited by change and open to new opportu-
nities. We learn from our mistakes.


Social responsibility towards employees and 
along the supplier chain
The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with openness, trust and transparency. We are well 
aware of our responsibility towards society. Socially 
sustainable human resource policies and compliance 
with social standards are based on various interna-
tionally recognised guidelines. The BMW Group is 
committed to the OECD’s guidelines for multinational 
companies and the contents of the ICC Business 
Charter for Sustainable Development. Details of the 
contents of these guidelines and other relevant infor-
mation can be found at  www.oecd.org and  www.iccwbo.org. 
The Board of Management signed the United Nations 
Global Compact in 2001 and, in 2005, together with 
employee representatives, issued a “Joint Declaration 
on Human Rights and Working Conditions in the 
BMW Group”. This Joint Declaration was reconfirmed 
in 2010. With the signature of these documents, we 
have given our commitment to abide worldwide by 
internationally recognised human rights and with the 
fundamental working standards of the International 
Labour Organization (ILO). These include in particular 
freedom of employment, the principle of non-dis-
crimination, freedom of association and the right to 
collective bargaining, the prohibition of child labour, 
appropriate remuneration, regulated working times 
and compliance with work and safety regulations. 
The complete text of the UN Global Compact and 
the recommendations of the ILO and other relevant 
information can be found at  www.unglobalcompact.org and 


 www.ilo.org. The Joint Declaration on Human Rights 
and Working Conditions in the BMW Group can 
be found at  www.bmwgroup.com under the menu items 
“Downloads” and “Responsibility”.
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For the BMW Group, worldwide compliance of these 
fundamental principles and rights is self-evident. 
Since 2005 employees’ awareness of this issue has 
therefore been raised by means of regular internal 
communications and training on recent developments 
in this area. The “Compliance Contact” helpline 
and the BMW Group SpeakUP Line are available to 
employees wishing to raise queries or complaints 
relating to human rights issues. With effect from 2016, 
human rights have been incorporated as an integral 
component of the BMW Group’s worldwide Compli-
ance Management System, representing a further step 
in the systematic implementation of the UN Guiding 
Principles on Business and Human Rights. 


Further information on social responsibility towards 
employees can be found in the section “Workforce”.


Sustainable business management can only be 
effective, however, if it covers the entire value-added 
chain. That is why the BMW Group not only sets high 
standards for itself, but also expects its suppliers and 
partners to meet the ecological and social standards it 
sets and strives continually to improve the efficiency 
of processes, measures and activities. For instance, 
we consistently require our dealers and importers 
to comply with ecological and social standards on a 
contractual basis. Moreover, corresponding criteria 
are embedded throughout the entire purchasing 
system – including in enquiries to suppliers, in the 
sector-wide OEM Sustainability Questionnaire, in our 
purchasing terms and in our evaluation of suppli-
ers – in order to promote sustainability aspects in 
line with the BMW Group Sustainability Standard. 
The BMW Group expects suppliers to ensure that 
the BMW Group’s sustainability criteria are also 
adhered to by their sub-suppliers. A spot check of 
supplier facilities is conducted with sustainability 
audits and assessments. In 2017, the Human Rights 
Contact Supply Chain was established for reporting of 
sustainability infringements in the supply chain. Pur-
chasing terms and conditions and other information 
relating to purchasing can be found in the publicly 
available section of the BMW Group Partner Portal 
at  .


We also work in close partnership with our suppliers 
and promote their commitment to sustainability.


215







2015_EzU_EN.pdf


168


STATEMENT ON CORPORATE GOVERNANCE


Good corporate governance – acting in accordance with 
the principles of responsible management aimed at in-
creasing the value of the business on a sustainable basis – 
is an essential requirement for the BMW Group em-
bracing all areas of the business. Corporate culture within 
the BMW Group is founded on transparent reporting and 
internal communication, a policy of corporate governance 
aimed at the interests of stakeholders, fair and open 
dealings between the Board of Management and the 
 Supervisory Board as well as among employees and 
compliance with the law. The Board of Management and 
Supervisory Board report in this statement on important 
aspects of corporate governance pursuant to § 289 a HGB 
and section 3.10 of the German Corporate Governance 
Code (GCGC).


Information on the Company’s Governing Constitution
The designation “BMW Group” comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and its 
group entities. BMW AG is a stock corporation (Aktien-
gesellschaft) based on the German Stock Corporation 
Act (Aktiengesetz) and has its registered office in 
 Munich, Germany. It has three representative bodies: 
the Annual General Meeting, the Supervisory Board 
and the Board of Management. The duties and authori-
ties of those bodies derive from the Stock Corporation 
Act and the Articles of Incorporation of BMW AG. 
Shareholders, as the owners of the business, exercise 
their rights at the Annual General Meeting. The Annual 
General Meeting decides in particular on the utilisation 
of unappropriated profit, the ratification of the acts 
of the members of the Board of Management and of the 
Supervisory Board, the appointment of the external 
 auditor, changes to the Articles of Incorporation, speci-
fied capital measures and elects the shareholders’ 
 representatives to the Supervisory Board. The Board of 
Management manages the enterprise under its own 
 responsibility. Within this framework, it is monitored 
and advised by the Supervisory Board. The Supervisory 
Board appoints the members of the Board of Manage-
ment and can, at any time, revoke an appointment if 
there is an important reason. The Board of Manage-
ment keeps the Supervisory Board informed of all sig-
nificant matters regularly, promptly and comprehen-
sively, following the principles of conscientious and 
faithful  accountability and in accordance with prevailing 
law and the reporting duties allocated to it by the Super-
visory Board. The Board of Management requires 
the approval of the Supervisory Board for certain major 
transactions. The Supervisory Board is not, however, 
authorised to undertake management measures itself.


In accordance with the requirements of the German 
 Co-determination Act for companies that generally em-
ploy more than 20,000 people, the Supervisory Board 
of BMW AG is required to comprise ten shareholder 
 representatives elected at the Annual General Meeting 
(Supervisory Board members representing equity or 
shareholders) and ten employees elected in accordance 
with the provisions of the Co-determination Act (Super-
visory Board members representing employees). The 
ten Supervisory Board members representing employees 
comprise seven Company employees, including one 
 executive staff representative, and three members elected 
following nomination by unions.


The close interaction between Board of Management 
and Supervisory Board in the interests of the enterprise 
as described above is also known as a “two-tier board 
structure”.


Declaration of Compliance and the BMW Group 
 Corporate Governance Code
Management and supervisory boards of companies listed 
in Germany are required by law (§ 161 German Stock 
Corporation Act) to report once a year whether the offi-
cially published and relevant recommendations issued 
by the “Government Commission on the  German Cor-
porate Governance Code”, as valid at the date of the 
declaration, have been, and are being, complied with. 
Com panies affected are also required to state which of 
the recommendations of the Code have not been or 
are not being applied, stating the reason or reasons. The 
full text of the declaration, together with explanatory 
comments, is shown on the following page of this Annual 
Report.


The Board of Management and the Supervisory Board 
approved the Group’s own Corporate Governance Code 
based on the GCGC in previous years in order to pro-
vide interested parties with a comprehensive and stand-
alone document covering the corporate governance 
practices applied by the BMW Group. A coordinator 
 responsible for all corporate governance issues reports 
directly and on a regular basis to the Board of Manage-
ment and Supervisory Board.


The Corporate Governance Code for the BMW Group, 
together with the Declaration of Compliance, Articles 
of Incorporation and other information, can be viewed 
and /or downloaded from the BMW Group’s website at 
www.bmwgroup.com/ir under the menu items “Facts 
about the BMW Group” and “Corporate Governance”.
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169  STATEMENT ON CORPORATE GOVERNANCE


Declaration of the Board of Management and of the 
 Supervisory Board of Bayerische Motoren Werke 
 Aktiengesellschaft with respect to the recommendations 
of the “Government Commission on the German 
 Corporate Governance Code” pursuant to § 161 German 
Stock Corporation Act
The Board of Management and Supervisory Board 
of  Bayerische Motoren Werke Aktiengesellschaft 
(“BMW AG”) declare the following regarding the recom-
mendations of the “Government Commission on the 
 German Corporate Governance Code”:


1.  Since issuance of the last Declaration in December 
2014, BMW AG has complied with all of the recommen-
dations published officially on 30 September 2014 
in the Federal Gazette (Code version dated 24 June 
2014), as announced with the exception of section 
4.2.5 sentences 5 and 6.


2.  BMW AG will in future comply with all of the recom-
mendations published officially on 12 June 2015 in 
the Federal Gazette (Code version dated 5 May 2015), 
with the exception of section 4.2.5 sentences 5 and 6.


3.  It is recommended in section 4.2.5 sentences 5 and 6 
of the Code that specified information pertaining to 
management board compensation be disclosed in the 
Compensation Report. These recommendations have 
not been and will not be complied with, due to un-
certainties with respect to their interpretation and 
doubts as to whether the supplementary use of model 
tables would be instrumental in making the BMW AG’s 
Compensation Report transparent and generally un-
derstandable in accordance with generally applicable 
financial reporting requirements (see section 4.2.5 sen-
tence 3 of the Code).


Munich, December 2015


Bayerische Motoren Werke
Aktiengesellschaft


On behalf of the On behalf of the
Supervisory Board Board of Management


Dr.-Ing. Dr.-Ing. E. h.
Norbert Reithofer
Chairman


Harald Krüger
Chairman
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 Harald Krüger (born 1965)
 Chairman
 (since 13. 05. 2015)
 Production
 (until 13. 05. 2015)
 Mandates


   BMW (South Africa) (Pty) Ltd. (Chairman) 
(until 13. 05. 2015)


   BMW Motoren GmbH (Chairman) 
(until 15. 05. 2015)


 
 
 Dr.-Ing. Dr.-Ing. E. h. Norbert Reithofer (born 1956)
 Chairman
 (until 13. 05. 2015)
 Mandates


   Siemens Aktiengesellschaft
  Henkel AG & Co. KGaA (Shareholders’ Committee)
 
 
 Milagros Caiña Carreiro-Andree (born 1962)
 Human Resources, Industrial Relations Director
 
 
 Dr.-Ing. Klaus Draeger (born 1956)
 Purchasing and Supplier Network
 
 


 Dr. Friedrich Eichiner (born 1955)
 Finance
 Mandates


  Allianz Deutschland AG
   FESTO Aktiengesellschaft
  BMW Brilliance Automotive Ltd. (Deputy Chairman)
    FESTO Management Aktiengesellschaft
 
 
 Klaus Fröhlich (born 1960)
  Development
 Mandates


  HERE International B.V. (since 05. 12. 2015)
 
 
 Dr. Ian Robertson (HonDSc) (born 1958)
  Sales and Marketing BMW, 


Sales Channels BMW Group
 Mandates


   Dyson James Group Limited (until 31. 12. 2015)
 
 
 Peter Schwarzenbauer (born 1959)
  MINI, Motorcycles, Rolls-Royce, 


Aftersales BMW Group
 Mandates


   Rolls-Royce Motor Cars Limited (Chairman)
 
 
 Oliver Zipse (born 1964)
 Production
 (since 13. 05. 2015)
 Mandates


   BMW (South Africa) (Pty) Ltd. (Chairman) 
(since 14. 05. 2015)


   BMW Motoren GmbH (Chairman) 
(since 15. 05. 2015)


 
 
 
 
 
 
 General Counsel:
 Dr. Jürgen Reul


Members of the Board of Management


  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
    Other mandates.
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 Dr.-Ing. Dr.-Ing. E. h. Norbert Reithofer (born 1956)
 Member and Chairman since 13. 05. 2015
  Former Chairman of the Board of 


Management of BMW AG
 Mandates


   Siemens Aktiengesellschaft
  Henkel AG & Co. KGaA (Shareholders’ Committee)
 
 
   Prof. Dr.-Ing. Dr. h. c. Dr.-Ing. E. h. 


Joachim Milberg (born 1943)
 Member from 2002 until 13. 05. 2015
 Chairman until 13. 05. 2015
  Chairman of the Board of Trustees of


BMW Stiftung Herbert Quandt
  Former Chairman of the Board of 


Management of BMW AG
 Mandates


   Bertelsmann Management SE (Deputy Chairman)
  Bertelsmann SE & Co. KGaA (Deputy Chairman)
  Deere & Company
 
 
 Manfred Schoch1 (born 1955)
 Member since 1988
 Deputy Chairman
  Chairman of the European and 


General Works Council
 Industrial Engineer
 
 


 Stefan Quandt (born 1966)
 Member since 1997
 Deputy Chairman
 Entrepreneur
 Mandates


  DELTON AG (Chairman)
  AQTON SE (Chairman)
  Entrust Datacard Corp.
 
 
 Stefan Schmid1 (born 1965)
 Member since 2007
 Deputy Chairman
 Chairman of the Works Council, Dingolfing
 
 
 Dr. jur. Karl-Ludwig Kley (born 1951)
 Member since 2008
 Deputy Chairman
  Chairman of the Executive Management of 


Merck KGaA
 Mandates


   Bertelsmann Management SE
  Bertelsmann SE & Co. KGaA
   Deutsche Lufthansa Aktiengesellschaft
    Verizon Communications Inc. (since 05. 11. 2015)
 
 
 Christiane Benner2 (born 1968)
 Member since 2014
 Second Chairman of IG Metall
 Mandates


   Robert Bosch GmbH
 
 


Members of the Supervisory Board


  1 Employee representatives (company employees).
  2 Employee representatives (union representatives).
  3 Employee representatives (members of senior management).
  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
    Other mandates.
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 Franz Haniel (born 1955)
 Member since 2004
 Entrepreneur
 Mandates


  DELTON AG (Deputy Chairman)
  Franz Haniel & Cie. GmbH (Chairman)
  Heraeus Holding GmbH
  Metro AG (Chairman) (until 19. 02. 2016)
  TBG Limited
 
 
 Prof. Dr. rer. nat. Dr. h. c. Reinhard Hüttl (born 1957)
 Member since 2008
  Chairman of the Executive Board of 


Helmholtz-Zentrum Potsdam Deutsches 
GeoForschungsZentrum – GFZ


 University Professor
 
 
  Prof. Dr. rer. nat. Dr.-Ing. E. h. 
 Henning Kagermann (born 1947)
 Member since 2010
  President of acatech – Deutsche Akademie der 


 Technikwissenschaften e. V.
 Mandates


  Deutsche Bank AG
  Deutsche Post AG
  Franz Haniel & Cie. GmbH (until 25. 04. 2015)
   Münchener Rückversicherungs-Gesellschaft 


Aktiengesellschaft in München
 
 
 Susanne Klatten (born 1962)
 Member since 1997
 Entrepreneur
 Mandates


  ALTANA AG (Deputy Chairman)
  SGL Carbon SE (Chairman)
  UnternehmerTUM GmbH (Chairman)
 
 


 Prof. Dr. rer. pol. Renate Köcher (born 1952)
 Member since 2008
  Director of Institut für Demoskopie Allensbach 


Gesellschaft zum Studium der öffentlichen 
Meinung mbH


 Mandates


  Allianz SE
  Infineon Technologies AG
  Nestlé Deutschland AG
  Robert Bosch GmbH
 
 
 Ulrich Kranz3 (born 1958)
 Member since 2014
  Head of Product Line BMW i
 
 
 Dr. h. c. Robert W. Lane (born 1949)
 Member since 2009
  Former Chairman and Chief Executive Officer of 


Deere & Company
 Mandates


  General Electric Company
  Northern Trust Corporation (until 21. 04. 2015)
  Verizon Communications Inc. (until 07. 05. 2015)
 
 
 Horst Lischka2 (born 1963)
 Member since 2009
 General Representative of IG Metall Munich
 Mandates


  KraussMaffei Group GmbH
  MAN Truck & Bus AG
  Städtisches Klinikum München GmbH
 
 
 Willibald Löw1 (born 1956)
 Member since 1999
 Chairman of the Works Council, Landshut
 
 


  1 Employee representatives (company employees).
  2 Employee representatives (union representatives).
  3 Employee representatives (members of senior management).
  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
    Other mandates.
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 Wolfgang Mayrhuber (born 1947)
 Member from 2004 until 13. 05. 2015
 Chairman of the Supervisory Board of 
 Deutsche Lufthansa Aktiengesellschaft
 Mandates


   Deutsche Lufthansa Aktiengesellschaft (Chairman)
  Infineon Technologies AG (Chairman)
   Münchener Rückversicherungs-Gesellschaft 


 Aktiengesellschaft in München
  HEICO Corporation
 
 
 Simone Menne (born 1960)
 Member since 13. 05. 2015
  Member of the Board of Management, Finance, 


of Deutsche Lufthansa  Aktiengesellschaft
 Mandates


  Delvag Luftfahrtversicherungs-AG (Chairman)
  Deutsche Post AG
  LSG Lufthansa Service Holding AG (Chairman)
  Lufthansa Cargo AG
  Lufthansa Technik AG
    FWB Frankfurter Wertpapierbörse (Exchange Council)
    Miles & More GmbH (Chairman Advisory Board)
 
 
 Dr. Dominique Mohabeer1 (born 1963)
 Member since 2012
 Member of the Works Council, Munich
 
 
 Brigitte Rödig1 (born 1963)
 Member since 2013
  Member of the Works Council, Dingolfing
 
 
 Jürgen Wechsler2 (born 1955)
 Member since 2011
  Regional Head of IG Metall Bavaria
 Mandates


  Schaeffler AG (Deputy Chairman)
  Siemens Healthcare GmbH (since 29. 06. 2015)
 
 


 Werner Zierer1 (born 1959)
 Member since 2001
 Chairman of the Works Council, Regensburg
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Composition and work procedures of the Board of 
 Management of BMW AG and its committees
The Board of Management governs the enterprise under 
its own responsibility, acting in the interests of the BMW 
Group with the aim of achieving sustainable growth 
in value. The interests of shareholders, employees and 
other stakeholders are also taken into account in the 
pursuit of this aim.


The Board of Management determines the strategic 
orientation of the enterprise, agrees upon it with the 
Supervisory Board and ensures its implementation. 
The Board of Management is responsible for ensuring 
that all provisions of law and internal regulations are 
complied with. Further details about compliance within 
the BMW Group can be found in the “Corporate 
 Governance” section of the Annual Report. The Board 
of Management is also responsible for ensuring that 
 appropriate risk management and risk controlling sys-
tems are in place throughout the Group.


During their period of employment for BMW AG, mem-
bers of the Board of Management are bound by a com-
prehensive non-competition clause. They are required 
to act in the enterprise’s best interests and may not 
pursue personal interests in their decisions or take ad-
vantage of business opportunities intended for the 
enterprise. They may only undertake ancillary activities, 
in particular supervisory board mandates outside 
the BMW Group, with the approval of the Supervisory 
Board’s Personnel Committee. Each member of the 
Board of Management of BMW AG is obliged to disclose 
conflicts of interest to the Supervisory Board without 
delay and inform the other members of the Board of 
Management accordingly.


Following the appointment of a new member to the Board 
of Management, the BMW Group Corporate Governance 
Officer informs the new member of the framework con-
ditions under which the board member’s duties are to 
be carried out – in particular those enshrined in the 
BMW Group’s Corporate Governance Code – as well as 
the duty to cooperate when a transaction or event triggers 
reporting requirements or requires the approval of the 
Supervisory Board.


The Board of Management consults and takes decisions 
as a collegiate body in meetings of the Board of Manage-
ment, the Sustainability Board, the Operations Com-
mittee and the Committee for Executive Management 
Matters. At its meetings, the Board of Management 
defines the overall framework for business strategies 
and the use of resources, takes decisions regarding the 
implementation of strategies and deals with issues of 
particular importance to the BMW Group. The full board 


also takes decisions at a basic policy level relating to the 
Group’s automobile product strategies and product 
projects inasmuch as these are relevant for all brands. 
The Board of Management and its committees may, as 
required and depending on the subject matters being 
discussed, invite non-voting advisers to participate at 
meetings.


Terms of reference approved by the Board of Manage-
ment contain a planned allocation of divisional respon-
sibilities between the individual board members. These 
terms of reference also incorporate the principle that 
the full Board of Management bears joint responsibility 
for all matters of particular importance and scope. In 
addition, members of the Board of Management manage 
the relevant portfolio of duties under their responsi-
bility, whereby case-by-case rules can be put in place 
for cross-divisional projects. Board members continually 
provide the Chairman of the Board of Management 
with all information regarding major transactions and 
developments within their area of responsibility. The 
Chairman of the Board of Management coordinates 
cross-divisional matters with the overall targets and plans 
of the BMW Group, involving other board members to 
the extent that divisions within their area of responsi-
bility are affected.


The Board of Management takes its decisions at meet-
ings generally held on a weekly basis which are con-
vened, coordinated and headed by the Chairman of the 
Board of Management. At the request of the Chairman, 
decisions can also be taken outside of board meetings if 
none of the board members object to this procedure. A 
meeting is quorate if all Board of Management members 
are invited to the meeting in good time. Members unable 
to attend any meeting are entitled to vote in writing, 
by fax or by telephone. Votes cast by phone must be 
subsequently confirmed in writing. Except in urgent 
cases, matters relating to a division for which the re-
sponsible board member is not present will only be dis-
cussed and decided upon with that member’s consent.


Unless stipulated otherwise by law or in BMW AG’s 
statutes, the Board of Management makes decisions on 
the basis of a simple majority of votes cast at meetings. 
Outside of board meetings, decisions are taken on 
the basis of a simple majority of board members. In the 
event of a tied vote, the Chairman of the Board of 
Management has the casting vote. Any changes to the 
board’s terms of reference must be passed unanimously. 
A board meeting may only be held if more than half of 
the board members are present.


In the event that the Chairman of the Board of Manage-
ment is not present or is unable to attend a meeting, the 
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member of the board responsible for Finance will 
 represent him.


Minutes are taken of all meetings and the Board of 
Management’s resolutions and signed by the Chairman. 
Decisions taken by the Board of Management are 
binding for all employees.


The rules relating to meetings and resolutions taken 
by the full Board of Management are also applicable for 
its committees.


Members of the Board of Management not represented 
in a committee are provided with the agendas and 
minutes of committee meetings. Committee matters are 
dealt with in full board meetings if the committee con-
siders it necessary or at the request of a member of the 
Board of Management.


A secretariat for Board of Management matters has been 
established to assist the Chairman and other board 
members with the preparation and follow-up work con-
nected with board meetings.


At meetings of the Operations Committee (generally 
held every two weeks), decisions are reached in connec-
tion with automobile product projects, based on the 
strategic orientation and decision framework stipulated 
at Board of Management meetings. The Operations 
Committee comprises the Board of Management mem-
ber responsible for Development (who also chairs the 
meetings), together with the board members responsible 
for the following areas: Purchases and Supplier Network; 
Production; Sales and Marketing BMW, Sales Channels 
BMW Group; and MINI, Motorcycles, Rolls-Royce, 
 Aftersales BMW Group. If the committee chairman is 
not present or unable to attend a meeting, the member 
of the board responsible for Production represents 
him. Resolutions taken at meetings of the Operations 
Committee are made online.


The full board usually convenes twice a year in its func-
tion as Sustainability Board in order to define strategy 
with regard to sustainability and decide upon measures 
to implement that strategy. The Head of Corporate 
Affairs and the Representative for Sustainability and 
Environmental Protection participate in these meetings 
in an advisory capacity.


The Board’s Committee for Executive Management 
 Matters deals with enterprise-wide issues affecting ex-
ecutive managers of the BMW Group, either in their 
entirety or individually (such as the executive manage-
ment structure, potential candidates for executive 
management, nominations for or promotions to senior 


management positions). This committee has, on the 
one hand, an advisory and preparatory role (e.g. 
 making suggestions for promotions to the two remu-
neration groups below board level and preparing 
 decisions to be taken at board meetings with regard to 
human resources principles with the emphasis on 
 executive management issues) and a decision-taking 
function on the other (e.g. deciding on appointments 
to senior management positions and promotions to 
higher remuneration groups or the wording of human 
resources principles decided on by the full board). 
The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board of 
Management (who also chairs the meetings) and the 
board member responsible for Human Resources. The 
Head of “Human Resources Management and Services” 
as well as the Head of “Human Resources Executive 
Management” also participate in these meetings in an 
advisory function. At the request of the Chairman, 
resolutions may also be passed outside of committee 
meetings by casting votes in writing, by fax or by tele-
phone if the other member entitled to vote does not ob-
ject immediately. The Committee for Executive Manage-
ment Matters convenes up to ten times a year.


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains 
 regular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important mat-
ters. The Supervisory Board has passed a resolution 
specifying the information and reporting duties of the 
Board of Management. As a general rule, in the case 
of reports required by dint of law, the Board of Manage-
ment submits its reports to the Supervisory Board in 
writing. To the extent possible, documents required as 
a basis for taking decisions are sent to the members of 
the Supervisory Board in good time before the relevant 
meeting. Regarding transactions of fundamental im-
portance, the Supervisory Board has stipulated specific 
transactions which require the approval of the Super-
visory Board. Whenever necessary, the Chairman of 
the Board of Management obtains the approval of the 
Supervisory Board and ensures that reporting duties 
to the Supervisory Board are complied with. In order 
to fulfil these tasks, the Chairman is supported by all 
members of the Board of Management. The fundamen-
tal principle followed when reporting to the Supervisory 
Board is that the latter should be kept informed regu-
larly, without delay and comprehensively of all signifi-
cant matters relating to planning, business performance, 
risk exposures, risk management and compliance, as 
well as any major variances between actual and budgeted 
figures.
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Composition and work procedures of the Supervisory 
Board of BMW AG and its committees
BMW AG’s Supervisory Board, comprising ten share-
holder representatives (elected by the Annual General 
Meeting) and ten employee representatives (elected in 
accordance with the Co-Determination Act), has the 
task of advising and supervising the Board of Manage-
ment in its governance of the BMW Group. It is in-
volved in all decisions of fundamental importance for 
the BMW Group. The Supervisory Board appoints 
the members of the Board of Management and decides 
upon the level of compensation they receive. The Super-
visory Board can revoke appointments for important 
reasons.


Together with the Personnel Committee and the Board 
of Management, the Supervisory Board ensures that 
long-term successor planning is in place. In their assess-
ment of candidates for a post on the Board of Manage-
ment, the underlying criteria applied by the Supervisory 
Board for determining the suitability of candidates are 
their expertise in the relevant area of board responsi-
bility, outstanding leadership qualities, a proven track 
record, and an understanding of the BMW Group’s 
business. The Supervisory Board takes diversity into ac-
count when assessing, on balance, which individual 
would best complement the Board of Management, in 
view of the fact that it is a representative body of the 
Company. “Diversity” in the context of the decision-
making process is understood by the Supervisory Board 
to encompass various complementary individual pro-
files, work and life experience at both national and in-
ternational level and also the appropriate representa-
tion of both genders. As its target for the proportion of 
women on the Board of Management by 31 December 
2016, the Supervisory Board has stipulated that the 
Board of Management should continue to have at least 
one female member. Assuming that the Board of 
Management continues to comprise eight members, 
this would correspond to a ratio of at least 12.5 %. 
The Supervisory Board considers that it would be de-
sirable to further increase the proportion of women on 
the board, and therefore supports the Board of Manage-
ment’s current raft of measures aimed at increasing the 
proportion of women at the highest executive manage-
ment levels of the BMW Group. The Board of Manage-
ment reports to the Personnel Committee and the Super-
visory Board at regular intervals on the proportion of, 
and changes in, management positions held by women, 
in particular within senior executive level and at upper-
most management level. When actually selecting an 
individual for a post on the Board of Management, the 
Supervisory Board decides in the best interest of the 
Group and after amply considering all of the relevant 
circumstances.


The Supervisory Board holds a minimum of two meet-
ings in each of the first and second six-month periods 
of the calendar year. Normally, five plenary meetings 
are held per calendar year. One meeting each year is 
planned to cover a number of days and is used, among 
other things, to enable an in-depth exchange on strategic 
and technological matters. The main emphases of meet-
ings in the period under report are described in the 
Report of the Supervisory Board. As a general rule, the 
shareholder representatives and employee representa-
tives prepare the Supervisory Board meetings separately 
and, if necessary, together with members of the Board 
of Management. In particular, members of the Super-
visory Board are legally bound to maintain secrecy with 
respect to any confidential reports they receive and any 
confidential discussions in which they partake.


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, chairs its meetings, 
handles the external affairs of the Supervisory Board 
and represents it in its dealings with the Board of 
Management.


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half of its mem-
bers participate in the vote on a particular resolution. 
A resolution relating to an agenda item not included in 
the invitation is only valid if none of the members of 
the Supervisory Board who were not present at the 
meeting object to the resolution and if a minimum of 
two-thirds of the members are present.


As a basic rule, resolutions are passed by the Super-
visory Board by a simple majority. The German Co- 
determination Act contains specific requirements with 
 regard to majority voting and technical procedures, par-
ticularly with regard to the appointment and revoca-
tion of the appointment of management board mem-
bers and the election of a supervisory board chairman 
or deputy chairman. In the event of a tied vote in the 
Supervisory Board, the Chairman of the Supervisory 
Board has two votes in a renewed vote, assuming it also 
results in a tie.


In practice, resolutions are taken by the Supervisory 
Board and its committees at the relevant meetings. If a 
Supervisory Board member is not present at a meeting, 
that member can have his/her vote cast by another 
Supervisory Board member, assuming an appropriate 
request has been made in writing, by fax or in electronic 
form. This rule also applies to the casting of the second 
vote by the Chairman of the Supervisory Board. The 
Chairman of the Supervisory Board can also accept the 
retrospective casting of votes by any members not 
present at a meeting if this is done within the time limit 
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previously set. In special cases, resolutions may also be 
taken outside of meetings, i.e. in writing, by fax or by 
electronic means. Minutes are taken of all resolutions 
and meetings, which are then signed by the relevant 
Chairman.


After its meetings, the Supervisory Board is generally 
provided with information on new vehicle models in the 
form of a short presentation.


Following the election of a new Supervisory Board mem-
ber, the Corporate Governance Officer informs the 
new member of the principal issues affecting his or her 
duties – in particular those enshrined in the BMW Group 
Corporate Governance Code – including the duty to 
 cooperate when a transaction or event triggers reporting 
requirements or is subject to the approval of the Super-
visory Board.


Members of the Supervisory Board of BMW AG are re-
quired to ensure that they have sufficient time to perform 
their mandate. If members of the Supervisory Board of 
BMW AG are also members of the management board 
of a listed company, they may not accept more than a to-
tal of three mandates on non-BMW Group supervisory 
boards of listed companies or in other bodies with com-
parable requirements.


The Supervisory Board examines the efficiency of its 
activities on a regular basis. Joint discussions are also 
held at plenum meetings, prepared on the basis of a 
questionnaire previously devised by and distributed to 
the members of the Supervisory Board.


Each member of the Supervisory Board of BMW AG is 
bound to act in the best interest of the organisation as 
a whole. Members of the Supervisory Board may not 
pursue personal interests in their decisions or take ad-
vantage of business opportunities intended to benefit 
the BMW Group.


Members of the Supervisory Board are obliged to inform 
the full Supervisory Board of any conflicts of interest 
which may result from a consultant or directorship func-
tion with clients, suppliers, lenders or other business 
partners, enabling the Supervisory Board to report to 
the shareholders at the Annual General Meeting on 
how it has dealt with such issues. Material conflicts of 
interest which are not merely temporary in nature, re-
sult in the termination of the mandate of the relevant 
Supervisory Board member.


With regard to nominations for the election of members 
of the Supervisory Board, care is taken that the Super-
visory Board in its entirety has the required knowledge, 


skills and expertise to perform its tasks in a proper 
manner.


The Supervisory Board has set out specific targets for 
its own composition (see section “Composition targets 
for the Supervisory Board”).


The members of the Supervisory Board are responsible 
for undertaking appropriate basic and further training 
measures, if such measures are deemed necessary to 
competently perform the tasks assigned to them. The 
Company provides appropriate assistance to members 
of the Supervisory Board in this respect.


Taking into account the specific circumstances of the 
BMW Group and the number of board members, the 
Supervisory Board has set up a Presiding Board and 
four committees, namely the Personnel Committee, the 
Audit Committee, the Nomination Committee and the 
Mediation Committee (see “Overview of Supervisory 
Board committees and their composition”). Such com-
mittees serve to raise the efficiency of the Supervisory 
Board’s work and facilitate the handling of complex 
 issues. The establishment and function of a mediation 
committee is prescribed by law. The person chairing a 
committee reports in detail on its work at each plenum 
meeting.


The composition of the Presiding Board and the com-
mittees is based on legal requirements, BMW AG’s 
 Articles of Incorporation, terms of reference and corpo-
rate governance principles. The expertise and technical 
skills of its members is also taken into account.


According to the relevant terms of reference, the Chair-
man of the Supervisory Board is, in this capacity, auto-
matically a member of the Presiding Board, the Person-
nel Committee and the Nomination Committee, and 
also chairs these committees.


The number of meetings held by the Presiding Board 
and the committees depends on current requirements. 
The Presiding Board, the Personnel Committee and 
the Audit Committee normally hold several meetings in 
the course of the year (see “Report of the Supervisory 
Board” for details of the number of meetings held in 
2015).


In line with the terms of reference for the activities of 
the plenum, the Supervisory Board has also set out terms 
of reference for the Presiding Board and the various 
committees. The committees are only quorate if all mem-
bers are present. Resolutions taken by the committees 
are passed by a simple majority, unless stipulated other-
wise by law.
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Members of the Supervisory Board may not delegate their 
duties. However, the Supervisory Board, the Presiding 
Board and the committees may call on experts and 
other suitably informed persons to attend meetings to 
give advice on specific matters.


The Supervisory Board, the Presiding Board and the 
committees also meet without the Board of Management 
if deemed necessary.


BMW AG ensures that the Supervisory Board and its 
committees are sufficiently equipped to carry out their 
duties, including the services provided by a centralised 
secretariat to support the chairmen in coordinating the 
work of the Supervisory Board.


In accordance with the relevant terms of reference, the 
Presiding Board comprises the Chairman of the Super-
visory Board and board deputies. The Presiding Board 
prepares Supervisory Board meetings to the extent 
that the subject matter to be discussed does not fall 
within the remit of any of the committees. This in-
cludes, for example, preparing the annual Declaration 
of Compliance with the German Corporate Governance 
Code and the Supervisory Board’s efficiency exami-
nation.


The Personnel Committee prepares the decisions of the 
Supervisory Board with regard to the appointment 
and revocation of appointment of members of the Board 
of Management and, together with the full Supervisory 
Board and the Board of Management, ensures that 
long-term successor planning is in place. The Personnel 
Committee also prepares the decisions of the Super-
visory Board with regard to the Board of Management’s 
compensation and the Supervisory Board’s regular 
 review of the Board of Management’s compensation 
system. In conjunction with the resolutions taken by 
the Supervisory Board regarding the compensation 
of the Board of Management, the Personnel Committee 
is responsible for drawing up, amending and revoking 
service/employment contracts or, when necessary, 
other relevant contracts with members of the Board of 
Management. In specified cases, the Personnel Com-
mittee also has the authority to grant the necessary ap-
proval for a particular transaction (instead of the Super-
visory Board). This includes loans to members of the 
Board of Management or Supervisory Board, specified 
contracts with members of the Supervisory Board (in 
each case taking account of the consequences of related 
parties) and other activities of members of the Board 
of Management, including the acceptance of non-BMW 
Group supervisory board mandates.


The Audit Committee deals in particular with issues re-
lating to the supervision of the financial reporting pro-
cess, the effectiveness of the internal control system, 
the risk management system, internal audit arrange-
ments and compliance as well as the performance of 
 Supervisory Board duties in connection with audits 
pursuant to § 20 of the German Securities Trading Act 
(WpHG). It also monitors the external audit, auditor 
independence and any additional work performed by 
the external auditor. It prepares the proposal for the 
election of the external auditor at the Annual General 
Meeting, makes a recommendation regarding the elec-
tion of the external auditor, issues the audit engage-
ment letter and agrees on points of audit focus as well 
as the auditor’s fee. The Audit Committee prepares the 
Supervisory Board’s resolution relating to the Company 
and Group Financial Statements and discusses interim 
reports with the Board of Management prior to publi-
cation. The Audit Committee also decides on the Super-
visory Board’s agreement to use Authorised Capital 
2014 (Article 4 no. 5 of the Articles of Incorporation) 
and on amendments to the Articles of Incorporation 
which only affect its wording.


In line with the recommendations of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent, and not a former Chairman 
of the Board of Management, and has specific knowledge 
and experience in applying financial reporting stand-
ards and internal control procedures. He or she also ful-
fils the requirement of being an independent financial 
expert as defined by § 100 (5) and § 107 (4) AktG.


The Nomination Committee is charged with the task 
of finding suitable candidates for election to the Super-
visory Board (as shareholder representatives) and for 
 inclusion in the Supervisory Board’s proposals for elec-
tion at the Annual General Meeting. In line with the 
recommendations of the German Corporate Governance 
Code, the Nomination Committee comprises only share-
holder representatives.


The establishment and composition of a mediation com-
mittee are prescribed by the German Co-determination 
Act. The Mediation Committee has the task of making 
proposals to the Supervisory Board if a resolution for 
the appointment of a member of the Board of Manage-
ment has not been carried by the necessary two-thirds 
majority of members’ votes. In accordance with statutory 
requirements, the Mediation Committee comprises the 
Chairman and the Deputy Chairman of the Supervisory 
Board, one member selected by shareholder repre-
sentatives and one by employee representatives.
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Principal duties, Members  
basis for activities


 


Presiding Board  
–  preparation of Supervisory Board meetings to the extent that the subject  matter to be discussed 


does not fall within the remit of a committee
–  activities based on terms of reference


Norbert Reithofer1 (since 13. 05. 2015)
Joachim Milberg1 (until 13. 05. 2015)
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


Personnel Committee  
–  preparation of decisions relating to the appointment and revocation of appointment of mem-


bers of the Board of Management, the compen sation and the regular review of the Board of 
 Management’s compensation system


–  conclusion, amendment and revocation of employment contracts (in conjunction with the 
 resolutions taken by the Supervisory Board regarding the compensation of the Board of 
 Management) and other contracts with members of the Board of Management


–  decisions relating to the approval of ancillary activities of Board of Manage ment members, 
 including acceptance of non-BMW Group supervisory mandates as well as the approval of trans-
actions requiring Supervisory Board approval by dint of law (e. g. loans to Board of Management 
or Supervisory Board members)


–  set up in accordance with the recommendation contained in the German  Corporate Governance 
Code, activities based on terms of reference


Norbert Reithofer1 (since 13. 05. 2015)
Joachim Milberg1 (until 13. 05. 2015)
Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


Audit Committee  
–  supervision of the financial reporting process, the effectiveness of the internal control system, 


the risk management system, internal audit arrangements and compliance as well as the 
 performance of Supervisory Board duties in connection with audits pursuant to § 20 of the 
 German Securities Trading Act (WpHG)


–  supervision of external audit, in particular auditor independence and additional work performed 
by external auditor 


–  preparation of proposals for election of external auditor at Annual General Meeting, engagement 
of external auditor and compliance of audit engagement, determination of areas of audit emphasis 
and fee agreements with external auditor


–  preparation of Supervisory Board’s resolution on Company and Group Financial Statements 
–  discussion of interim reports with Board of Management prior to publication
–  decision on approval for utilisation of Authorised Capital 2014
–  amendments to Articles of Incorporation only affecting wording 
–  establishment in accordance with the recommendation contained in the  German Corporate 


 Governance Code, activities based on terms of reference


Karl-Ludwig Kley1, 2


Norbert Reithofer (since 13. 05. 2015)
Joachim Milberg (until 13. 05. 2015)
Manfred Schoch
Stefan Quandt
Stefan Schmid


Nomination Committee  
–  identification of suitable candidates (male / female) as shareholder representatives on the 


 Supervisory Board to be put forward for inclusion in the Super visory Board’s proposals for 
 election at the Annual General Meeting 


–  establishment in accordance with the recommendation contained in the  German Corporate 
 Governance Code, activities based on terms of reference


Norbert Reithofer1 (since 13. 05. 2015)
Joachim Milberg1 (until 13. 05. 2015)
Susanne Klatten
Karl-Ludwig Kley
Stefan Quandt 


(In line with the recommendations of the German 
Corporate Governance Code, the Nomination 
Committee comprises only shareholder repre-
sentatives.)


Mediation Committee  
–  proposal to Supervisory Board if resolution for appointment of Board of  Management member 


has not been carried by the necessary two-thirds  majority of Supervisory Board members’ votes
–  committee required by law


Norbert Reithofer (since 13. 05. 2015)
Joachim Milberg (until 13. 05. 2015)
Manfred Schoch
Stefan Quandt
Stefan Schmid


(In accordance with statutory require ments, the 
Mediation Committee comprises the Chairman 
and Deputy Chairman of the Supervisory Board 
and one member each selected by shareholder 
representatives and employee representatives.)


 
1 Chair.
2 Independent financial expert within the meaning of § 100 (5) AktG and § 107 (4) AktG.
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Composition objectives of the Supervisory Board
The Supervisory Board must be composed in such a way 
that its members as a group possess the knowledge, 
skills and experience required to properly complete its 
tasks.


To this end, the Supervisory Board has formally speci-
fied the following concrete objectives regarding its com-
position, taking into account the recommendations 
contained in the German Corporate Governance Code:
–  If possible, four of the members of the Supervisory 


Board should have international experience or spe-
cialist knowledge with regard to one or more of the 
non-German markets important to the BMW Group.


–  If possible, the Supervisory Board should include 
seven members who have acquired in-depth knowl-
edge and experience from within the enterprise. 
The Supervisory Board should not, however, include 
more than two former members of the Board of 
Management.


–  If possible, three of the shareholder representatives 
in the Supervisory Board should be entrepreneurs 
or persons who have already gained experience in 
the management or supervision of another medium 
or large-sized company.


–  Ideally, three members of the Supervisory Board should 
be figures from the worlds of business, science or 
 research who have gained experience in areas relevant 
to the BMW Group, e.g. chemistry, energy supply, in-
formation technology, or who have acquired spe-
cialist knowledge in subjects relevant for the future of 
the BMW Group, e.g. customer requirements, mobility, 
resources or sustainability.


–  When seeking suitably qualified individuals for the 
Supervisory Board whose specialist skills and leader-
ship qualities are most likely to strengthen the Board 
as a whole, consideration should also be given to 
 diversity. When preparing nominations, the extent to 
which the work of the Supervisory Board would bene-
fit from diversified professional and personal back-
grounds (including international aspects) and from 
an appropriate representation of both genders should 
also be taken into account. It is the joint responsibility 
of all persons and groupings participating in the 
nomination and election process to ensure that the 
Supervisory Board includes an appropriate number 
of qualified women.


–  At least twelve of the 20 members of the Supervisory 
Board should be independent members within the 
meaning of section 5.4.2 of the German Corporate 
Governance Code, including at least six members 
representing the Company’s shareholders.


–  Two independent members of the Supervisory Board 
should have expert knowledge of accounting or 
 auditing.


–  No persons carrying out directorship functions or ad-
visory tasks for important competitors of the BMW 
Group may belong to the Supervisory Board. In com-
pliance with prevailing legislation, the members of 
the Supervisory Board will strive to ensure that no 
persons will be nominated for election with whom a 
serious conflict of interests could arise (other than 
temporarily) due to other activities and functions 
 carried out by them outside the BMW Group; this in-
cludes in particular advisory activities or director-
ships with customers, suppliers, creditors or other 
business partners.


–  As a general rule, the age limit for membership of the 
Supervisory Board should be set at 70 years. In ex-
ceptional cases, members may be allowed to remain 
on the Board up until the end of the Annual General 
Meeting following their 73rd birthday, in order to 
fulfil legal requirements or to facilitate smooth succes-
sion in the case of persons with key roles or specialist 
qualifications.


–  Supervisory Board members should not, as a general 
rule, hold office in the Supervisory Board for an over-
all period longer than up to the end of the Annual 
General Meeting at which the shareholders vote on 
the ratification of the member’s activities for the 14th 
financial year since the beginning of the first period 
of office, excluding the financial year in which the 
first period of office began. This rule does not apply 
to natural persons, who either directly or indirectly 
hold significant investments in the Company. It may 
also be in the Company’s interest to diverge from 
the general maximum period, e.g. in order to work 
towards another composition target, in particular 
gender diversity and diversified professional and per-
sonal backgrounds.


The time schedule set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the period up to 31 December 2016. Future proposals 
for nomination made by the Supervisory Board at the 
Annual General Meeting – insofar as they apply to 
shareholder Supervisory Board members – should take 
account of these objectives in such a way that they can 
be achieved with the support of the appropriate reso-
lutions at the Annual General Meeting. The Annual 
General Meeting is not bound by nominations for elec-
tion proposed by the Supervisory Board. The freedom 
of employees to vote for the employee members of 
the Supervisory Board is also protected. Under the 
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 procedural rules stipulated by the German Co-Deter-
mination Act, the Supervisory Board does not have the 
right to nominate employee representatives for elec-
tion. The objectives which the Supervisory Board has 
set itself with regard to its composition are therefore not 
 intended to be instructions to those entitled to vote or 
restrictions on their freedom to vote.


In the Supervisory Board’s opinion, its composition as 
at 31 December 2015 fulfilled the composition objec-
tives detailed above. In order to make it easier to assess 
actual composition and composition targets, brief 
 curricula vitae of the current members of the Super-
visory Board are available on the Company’s website at 
www.bmwgroup.com. Information relating to mem-
bers’ practised professions and to mandates in other 
statutory supervisory boards and equivalent national or 
foreign company boards, including the length of their 
periods of service on the Supervisory Board, is provided 
in the section “Statement on Corporate Governance”. 
Judging from this information, it is evident that the 
 Supervisory Board of BMW AG is extremely diversified, 
with significantly more than the targeted four members 
having international experience or specialist knowledge 
with regard to one or more of the non-German markets 
important to the Company. In-depth knowledge and 
 experience from within the enterprise are provided by 
seven employee representatives and the Supervisory 
Chairman himself. Only one previous Board of Manage-
ment member holds office in the Supervisory Board. 
At least four members of the Supervisory Board have 
experience in managing another entity. The Super-
visory Board also has three entrepreneurs as members. 
Most of the members of the Supervisory Board – in-
cluding the employee representatives – have some ex-
perience in supervising another medium-sized or large 
company. Moreover, more than three members of the 
Supervisory Board have experience and specialist 
knowledge in subjects relevant for the future of the 
BMW Group, such as customer requirements, mobility, 
resources, sustainability and information technology. 
For the purpose of assessing the independence of its 
members, the Supervisory Board follows the recommen-
dations of the German Corporate Governance Code. 
In the opinion of the Supervisory Board, the fact that a 
member has a substantial shareholding in the Com-
pany, or holds office as an employee representative, or 
was previously a member of the Board of Manage-
ment, does not rule out that he or she is independent. 
A “substantial and not merely temporary conflict of 
interests” within the meaning of section 5.4.2 of the 
German Corporate Governance Code does not apply 


to any of the Supervisory Board members. Employees 
holding office in the Supervisory Board are protected by 
law when performing their duties. At any rate, all other 
Supervisory Board members have a sufficient degree of 
economic independence from the Company. Business 
with entities, in which the members of the Supervisory 
Board carry out a significant function, is conducted on 
an arm’s length basis. Overall, the Supervisory Board 
has concluded that all of its members are independent. 
At least three members meet the requirements for 
 being designated as an independent financial expert. 
At the end of the reporting period, the Supervisory 
Board had six female members (30 %), comprising three 
shareholder representatives and three employee repre-
sentatives. The Supervisory Board has 14 male mem-
bers (70 %), comprising seven shareholder representa-
tives and seven employee representatives. The Company 
therefore complies with the statutory gender quota of 
at least 30 % female members applicable in Germany 
with effect from 1 January 2016. The Supervisory Board 
does not currently have any members more than 70 years 
old. The principles specified by the Supervisory Board 
regarding the length of office of its members will be 
taken into account in all future proposals for election.


Disclosures pursuant to the Act on Equal Gender 
 Participation – targets for the proportion of women at 
executive management levels I and II
The Act on Equal Participation of Women and Men in 
Executive Positions in the Private and the Public Sector 
(“Act on Equal Gender Participation”) was passed into 
German law in 2015.


Under the new legislation, the Supervisory Board of 
BMW AG is required to set a target for the proportion 
of women on its Board of Management and a time limit 
for meeting this target. Likewise, the Board of Manage-
ment of BMW AG is required to establish targets and 
time limits for attaining these targets with respect to 
the two executive management levels below the Board 
of Management. In each case, the first of these time 
limits may be no later than 30 June 2017. Since the Com-
pany’s financial year corresponds to the calendar year, 
the Supervisory Board and the Board of Management 
have each decided to set 31 December 2016 as the date 
of the first time limit for attaining these targets.


As its target for the proportion of women on the Board 
of Management by 31 December 2016, the Supervisory 
Board has stipulated that the Board of Management 
should continue to have at least one female member. 
Assuming that the Board of Management continues to 
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comprise eight members, this would correspond to a 
proportion of at least 12.5 %. The Super visory Board 
considers it desirable to increase the proportion of 
women on the board and supports the Board of Manage-
ment’s current raft of measures, which is also aimed 
at increasing the proportion of women at the highest 
 executive management levels of the BMW Group.


The Board of Management has established target 
ranges of 10 to 12 % for executive management level I 
and 6 to 8 % for executive management level II, each to 
be reached by 31 December 2016. The targets set out 
are relatively modest in view of the imminence of the 
deadline.


Top management within the BMW Group is structured 
in terms of functions, following a cohesive job evalua-
tion system based on Mercer.


At 31 December 2015, the proportion of female execu-
tives within management/function level I stood at 9.6 % 
and within management/function level II at 5.5 %.


versity in the BMW Group can be found in the section 
“Workforce”.


Information on corporate governance practices applied 
beyond mandatory requirements
Core principles
Within the BMW Group, the Board of Management, the 
Supervisory Board and the employees base their actions 
on twelve core principles which are the cornerstone of 
the success of the BMW Group:


Customer focus
The success of our Company is determined by our cus-
tomers. They are at the heart of everything we do. 
The results of all our activities must be valued in terms 
of the benefits they will generate for our customers.


Peak performance
We aim to be the best – a challenge to which all of us 
must rise. Each and every employee must be prepared 
to deliver peak performance. We strive to be among 
the elite, but without being arrogant. It is the Company 
and its products that count – and nothing else.


Responsibility
Every BMW Group employee has the personal responsi-
bility for the Company’s success. When working in a 
team, each employee must assume personal responsibility 
for his or her actions. We are fully aware that we are 
working to achieve the Company’s goals. For this reason, 
we work together in the best interests of the Company.


Effectiveness
The only results that count for the Company are those 
which have a sustainable impact. In assessing leader-
ship, we must consider the effectiveness of performance 
on results.


Adaptability
In order to ensure our long-term success we must adapt 
to new challenges with speed and flexibility. We there-
fore see change as an opportunity – adaptability is essen-
tial to be able to capitalise on it.


Frankness
As we strive to find the best solution, it is each em-
ployee’s duty to express any opposing opinions they 
may have. The solutions we agree upon will then be 
consistently implemented by all those involved.


Respect, trust, fairness
We treat each other with respect. Leadership is based on 
mutual trust. Trust is rooted in fairness and reliability.


The deployment of diverse, complementary talents in 
the workforce increases both the ability of a company to 
perform and its customer orientation. Sufficient diver-
sity in the BMW Group makes a major contribution to 
improving competitiveness. Promoting an appropriate 
gender balance is a key part of this skill mix. The aim of 
the Board of Management therefore continues to be to 
increase the proportion of women at all management 
levels.


The proportion of women has risen further during the 
financial year 2015, both in the workforce as a whole 
and in management positions, accompanied also by 
a large number of programmes, dialogues and infor-
mation events. Further information on the social di-


Proportion of female executives within management / 
function level I and II at BMW AG
in %
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to collective bargaining, the prohibition of child labour, 
the right to appropriate remuneration, regulated working 
times and compliance with work and safety regulations. 
The complete text of the UN Global Compact and the 
recommendations of the ILO and other relevant in-
formation can be found at www.unglobalcompact.org 
and www.ilo.org. The Joint Declaration on Human 
Rights and Working Conditions in the BMW Group 
can be found at www.bmwgroup.com under the menu 
item “Responsibility” and “Supply Chain Manage-
ment”.


It goes without saying that the BMW Group abides by 
these fundamental principles and rights worldwide. 
Employees have therefore been sensitised to this issue 
since 2005 by means of regular internal communica-
tions and further training on recent developments in 
this area. Two dedicated helplines – the “Human Rights 
Contact” and the BMW Group SpeakUP Line – are 
available to employees wishing to raise queries or com-
plaints relating to human rights issues. The UN Guiding 
Principles for Business and Human Rights provide a 
framework for critical reflection and continuous improve-
ment in our endeavours to ensure that human rights 
are respected throughout the organisation.


Further information on social responsibility to employees 
can be found in the section “Workforce”.


Activities can only be sustainable, however, if they 
cover the entire value-added chain. That is why the 
BMW Group not only sets high standards for itself, but 
also expects its suppliers and partners to meet the 
ecological and social standards it sets and strives con-
tinually to improve the efficiency of processes, measures 
and activities. For instance, we consistently require our 
dealers and importers to comply with ecological and 
 social standards on a contractual basis. Moreover, cor-
responding criteria are embedded throughout the entire 
purchasing system – including in enquiries to suppliers, 
in the sector-wide OEM Sustainability Questionnaire, 
in our purchasing terms and in our evaluation of sup-
pliers – in order to promote sustainability aspects in 
line with the BMW Group Sustainability Standard. The 
BMW Group expects suppliers to ensure that the 
BMW Group’s sustainability criteria are also adhered 
to by their sub-suppliers. Purchasing terms and con-
ditions and other information relating to purchasing 
can be found in the publicly available section of the 
BMW Group Partner Portal at https://b2b.bmw.com.


We also work in close partnership with our suppliers 
and promote their commitment to sustainability.


Employees
People make companies. Our employees are the 
strongest factor in our success, which means our per-
sonnel decisions will be among the most important 
we ever make.


Leading by example
Every manager must lead by example.


Sustainability
In our view, sustainability constitutes a lasting contribu-
tion to the success of the Company. This is the  basis upon 
which we assume ecological and social responsibility.


Society
Social responsibility is an integral part of our corporate 
self-image.


Independence
We secure the corporate independence of the BMW 
Group through sustained profitable growth.


The core principles are also available at www.bmwgroup.
com under the menu items “Careers” and “Working at 
the BMW Group”.


Social responsibility towards employees and along 
the supplier chain
The BMW Group stands by its social responsibilities. 
Our corporate culture combines the drive for success 
with a willingness to be open, trustworthy and trans-
parent. We are well aware of our responsibility towards 
society. Our models for sustainable social responsibility 
towards employees and for ensuring compliance with 
international social standards are based on various in-
ternationally recognised guidelines. The BMW Group 
is committed to adhering to the OECD’s guidelines for 
multinational companies and the contents of the ICC 
Business Charter for Sustainable Development. De-
tails of the contents of these guidelines and other rele-
vant information can be found at www.oecd.org and 
www.iccwbo.org. The Board of Management signed the 
United Nations Global Compact in 2001 and, in 2005, 
together with employee representatives, issued a “Joint 
Declaration on Human Rights and Working Conditions 
in the BMW Group”. This Joint Declaration was recon-
firmed in 2010. With the signature of these documents, 
we have given our commitment to abide worldwide by 
internationally recognised human rights and with the 
fundamental working standards of the International 
Labour Organization (ILO). The most important of 
these are freedom of employment, the prohibition of 
discrimination, the freedom of association and the right 
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STATEMENT ON CORPORATE GOVERNANCE


Good corporate governance – acting in accordance with 
the principles of responsible management aimed at in-
creasing the value of the business on a sustainable basis – 
is an essential requirement for the BMW Group em-
bracing all areas of the business. Corporate culture within 
the BMW Group is founded on transparent reporting 
and internal communication, a policy of corporate 
governance aimed at the interests of stakeholders, fair 
and open dealings between the Board of Management 
and the Supervisory Board as well as among employees 
and compliance with the law. The Board of Management 
and Supervisory Board report in this statement on 
 important aspects of corporate governance pursuant to 
§ 289 a HGB and section 3.10 of the German Corporate 
Governance Code (GCGC).


Information on the Company’s Governing Constitution
The designation “BMW Group” comprises Bayerische 
Motoren Werke Aktiengesellschaft (BMW AG) and its 
group entities. BMW AG is a stock corporation (Aktien-
gesellschaft) based on the German Stock Corporation 
Act (Aktiengesetz) and has its registered office in 
 Munich, Germany. It has three representative bodies: 
the Annual General Meeting, the Supervisory Board 
and the Board of Management. The duties and authori-
ties of those bodies derive from the Stock Corporation 
Act and the Articles of Incorporation of BMW AG. 
Shareholders, as the owners of the business, exercise 
their rights at the Annual General Meeting. The Annual 
General Meeting decides in particular on the utilisation 
of unappropriated profit, the ratification of the acts 
of the members of the Board of Management and of the 
Supervisory Board, the appointment of the external 
 auditor, changes to the Articles of Incorporation, speci-
fied capital measures and elects the shareholders’ 
 representatives to the Supervisory Board. The Board of 
Management manages the enterprise under its own 
 responsibility. Within this framework, it is monitored 
and advised by the Supervisory Board. The Supervisory 
Board appoints the members of the Board of Manage-
ment and can, at any time, revoke an appointment if 
there is an important reason. The Board of Manage-
ment keeps the Supervisory Board informed of all sig-
nificant matters regularly, promptly and comprehen-
sively, following the principles of conscientious and 
faithful  accountability and in accordance with prevailing 
law and the reporting duties allocated to it by the Super-
visory Board. The Board of Management requires 
the approval of the Supervisory Board for certain major 
transactions. The Supervisory Board is not, however, 
authorised to undertake management measures itself.


In accordance with the requirements of the German 
 Co-determination Act for companies that generally em-
ploy more than 20,000 people, the Supervisory Board 
of BMW AG is required to comprise ten shareholder 
 representatives elected at the Annual General Meeting 
(Supervisory Board members representing equity or 
shareholders) and ten employees elected in accordance 
with the provisions of the Co-determination Act (Super-
visory Board members representing employees). The 
ten Supervisory Board members representing employees 
comprise seven Company employees, including one 
 executive staff representative, and three members elected 
following nomination by unions.


The close interaction between Board of Management 
and Supervisory Board in the interests of the enterprise 
as described above is also known as a “two-tier board 
structure”.


Declaration of Compliance and the BMW Group 
 Corporate Governance Code
Management and supervisory boards of companies listed 
in Germany are required by law (§ 161 German Stock 
Corporation Act) to report once a year whether the offi-
cially published and relevant recommendations issued 
by the “German Government Corporate Governance 
Code Commission”, as valid at the date of the declara-
tion, have been, and are being, complied with. Com-
panies affected are also required to state which of the 
recommendations of the Code have not been or are not 
being applied, stating the reason or reasons. The full 
text of the declaration, together with explanatory com-
ments, is shown on the following page of this Annual 
Report.


The Board of Management and the Supervisory Board 
approved the Group’s own Corporate Governance Code 
based on the GCGC in previous years in order to pro-
vide interested parties with a comprehensive and stand-
alone document covering the corporate governance 
practices applied by the BMW Group. A coordinator 
 responsible for all corporate governance issues reports 
directly and on a regular basis to the Board of Manage-
ment and Supervisory Board.


The Corporate Governance Code for the BMW Group, 
together with the Declaration of Compliance, Articles 
of Incorporation and other information, can be viewed 


BMW Group’s website at 
-


rate Facts” and “Corporate Governance”.
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Declaration by the Board of Management and the 
 Supervisory Board of Bayerische Motoren Werke 
 Aktiengesellschaft with respect to the recommen dations 
of the “Government Commission on the German 
 Corporate Governance Code” pursuant to § 161 German 
Stock Corporation Act
The Board of Management and Supervisory Board 
of Bayerische Motoren Werke Aktiengesellschaft 
(“BMW AG”) declare the following regarding the recom-
mendations of the “Government Commission on the 
German Corporate Governance Code”:


1.  Since issuance of the last Declaration in December 
2013, BMW AG has complied with all of the recommen-
dations published officially on 10 June 2013 (Code 
 version dated 13 May 2013), to the extent that they were 
already applicable.


2.  BMW AG will in future comply with all of the recom-
mendations published on 30 September 2014 in the 
electronic Federal Gazette (Code version dated 24 June 
2014), with the following exception: 
 
It is recommended in section 4.2.5 sentences 5 and 6 
of the Code that specified information pertaining to 
management board compensation be disclosed in the 
Compensation Report. These recommendations will 
not be complied with, due to uncertainties with respect 
to their interpretation and doubts as to whether the 
supplementary use of model tables would be instru-
mental in making the BMW Group’s Compensation 
 Report transparent and generally understandable in ac-
cordance with generally applicable  financial reporting 
requirements (see section 4.2.5 sentence 3 of the Code).


Munich, December 2014


Bayerische Motoren Werke
Aktiengesellschaft


On behalf of the On behalf of the 
Supervisory Board Board of Management


Prof. Dr.-Ing. Dr. h. c. 
Dr.-Ing. E. h. Joachim Milberg 
Chairman


Dr.-Ing. Dr.-Ing. E. h. 
Norbert Reithofer 
Chairman
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 Dr.-Ing. Dr.-Ing. E. h. Norbert Reithofer (born 1956)
 Chairman
 Mandates


   Siemens Aktiengesellschaft  
(since 27. 01. 2015)


  Henkel AG & Co. KGaA (Shareholders’ Committee)
 
 
 Milagros Caiña Carreiro-Andree (born 1962)
 Human Resources, Industrial Relations Director
 
 
 Dr.-Ing. Herbert Diess (born 1958)
  Development 


(until 09. 12. 2014)
 
 
 Dr.-Ing. Klaus Draeger (born 1956)
 Purchasing and Supplier Network
 
 


 Dr. Friedrich Eichiner (born 1955)
 Finance
 Mandates


  Allianz Deutschland AG
   FESTO Aktiengesellschaft
  BMW Brilliance Automotive Ltd. (Deputy Chairman)
    FESTO Management Aktiengesellschaft
 
 
 Klaus Fröhlich (born 1960)
  Development 


(since 09. 12. 2014)
 
 
 Harald Krüger (born 1965)
 Production
 Mandates


   BMW (South Africa) (Pty) Ltd. (Chairman)
   BMW Motoren GmbH (Chairman)
 
 
 Dr. Ian Robertson (HonDSc) (born 1958)
  Sales and Marketing BMW,  


Sales Channels BMW Group
 Mandates


   Dyson James Group Limited
 
 
 Peter Schwarzenbauer (born 1959)
  MINI, Motorcycles, Rolls-Royce,  


Aftersales BMW Group
 Mandates


   Rolls-Royce Motor Cars Limited (Chairman)
 
 
 
 
 
 
 General Counsel:
 Dr. Jürgen Reul


Members of the Board of Management


  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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   Prof. Dr.-Ing. Dr. h. c. Dr.-Ing. E. h.  
Joachim Milberg (born 1943)


 Chairman
  Former Chairman of the Board of  


Management of BMW AG
 
  Chairman of the Presiding Board, Personnel Committee  


and Nomination Committee; member of Audit Committee 
and the Mediation Committee


 Mandates


   Bertelsmann Management SE (Deputy Chairman)
  Bertelsmann SE & Co. KGaA (Deputy Chairman)
   FESTO Aktiengesellschaft (Deputy Chairman)  


(until 25. 04. 2014)
  Deere & Company
   FESTO Management Aktiengesellschaft (Deputy Chairman)  


(until 25. 04. 2014)
 
 
 Manfred Schoch1 (born 1955)
 Deputy Chairman
  Chairman of the European and  


General Works Council
 Industrial Engineer


  Member of the Presiding Board, Personnel Committee,  
Audit Committee and Mediation Committee


 
 
 Stefan Quandt (born 1966)
 Deputy Chairman
 Entrepreneur
 
  Member of the Presiding Board, Personnel Committee,  


Audit Committee, Nomination Committee and Mediation 
Committee


 Mandates


  DELTON AG (Chairman)
  AQTON SE (Chairman)
  DataCard Corp. (until 11. 11. 2014)
  Entrust Datacard Corp. (since 12. 11. 2014)
 
 


 Stefan Schmid1 (born 1965)
 Deputy Chairman
 Chairman of the Works Council, Dingolfing
 
  Member of the Presiding Board, Personnel Committee,  


Audit Committee and Mediation Committee
 
 
 Dr. jur. Karl-Ludwig Kley (born 1951)
 Deputy Chairman
  Chairman of the Executive Management of  


Merck KGaA
 
  Chairman of the Audit Committee and Independent  


Finance Expert; member of the Presiding Board,  
Personnel Committee and Nomination Committee


 Mandates


   Bertelsmann Management SE
  Bertelsmann SE & Co. KGaA
   Deutsche Lufthansa Aktiengesellschaft
 
 
 Christiane Benner2 (born 1968)
  (since 15. 05. 2014) 


Executive Member of the  
Executive Board of IG Metall


 Mandates


   Robert Bosch GmbH
   T-Systems International GmbH (until 31. 07. 2014)
 
 
 Bertin Eichler2 (born 1952)
  (until 15. 05. 2014) 


 Former Executive Member of the  
Executive Board of IG Metall


 Mandates


  C. + H. Winter GmbH (since 01. 05. 2014)
   Luitpoldhütte AG
   ThyssenKrupp AG (Deputy Chairman)  


(until 17. 01. 2014)
  BGAG Beteiligungsgesellschaft der 
 Gewerkschaften GmbH (Chairman Advisory Board)
 
 


Members of the Supervisory Board


  1 Employee representatives (company employees).
  2 Employee representatives (union representatives).
  3 Employee representatives (members of senior management).
  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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 Franz Haniel (born 1955)
 Engineer, MBA
 Mandates


  DELTON AG (Deputy Chairman)
  Franz Haniel & Cie. GmbH (Chairman)
  Heraeus Holding GmbH
  Metro AG (Chairman)
  secunet Security Networks AG (until 14. 05. 2014)
  Giesecke & Devrient GmbH (until 08. 04. 2014)
  TBG Limited
 
 
 Prof. Dr. rer. nat. Dr. h. c. Reinhard Hüttl (born 1957)
  Chairman of the Executive Board of  


Helmholtz-Zentrum Potsdam Deutsches  
GeoForschungsZentrum – GFZ


 University Professor
 
 
  Prof. Dr. rer. nat. Dr.-Ing. E. h.  
 Henning Kagermann (born 1947)
  President of acatech – Deutsche Akademie der 


 Mandates


  Deutsche Bank AG
  Deutsche Post AG
  Franz Haniel & Cie GmbH
   Münchener Rückversicherungs-Gesellschaft  


Aktiengesellschaft in München
  Nokia Corporation (until 17. 06. 2014)
  Wipro Limited (until 30. 06. 2014)
 
 
 Susanne Klatten (born 1962)
 Entrepreneur


 Member of the Nomination Committee
 Mandates


  ALTANA AG (Deputy Chairman)
  SGL Carbon SE (Chairman)
  UnternehmerTUM GmbH (Chairman)
 
 


 Prof. Dr. rer. pol. Renate Köcher (born 1952)
  Director of Institut für Demoskopie Allensbach  


 
Meinung mbH


 Mandates


  Allianz SE
  Infineon Technologies AG
  Nestlé Deutschland AG
  Robert Bosch GmbH
 
 
 Ulrich Kranz3 (born 1958)
  (since 15. 05. 2014) 


Head of Product Line BMW i
 
 
 Dr. h. c. Robert W. Lane (born 1949)
  Former Chairman and Chief Executive Officer of  


Deere & Company
 Mandates


  General Electric Company
  Northern Trust Corporation
 


 
 
 Horst Lischka2 (born 1963)
 General Representative of IG Metall Munich
 Mandates


  KraussMaffei Group GmbH
  KraussMaffei Technologies GmbH
  MAN Truck & Bus AG
 
 
 Willibald Löw1 (born 1956)
 Chairman of the Works Council, Landshut
 
 
 Wolfgang Mayrhuber (born 1947)
 Chairman of the Supervisory Board of 
 Deutsche Lufthansa Aktiengesellschaft
 Mandates


   Deutsche Lufthansa Aktiengesellschaft (Chairman)
  Infineon Technologies AG (Chairman)
   Münchener Rückversicherungs-Gesellschaft 


 Aktiengesellschaft in München
  HEICO Corporation
 
 


  1 Employee representatives (company employees).
  2 Employee representatives (union representatives).
  3 Employee representatives (members of senior management).
  Membership of other statutory supervisory boards.
  Membership of equivalent national or foreign boards of business enterprises.
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 Dr. Dominique Mohabeer1 (born 1963)
 Member of the Works Council, Munich
 
 
 Brigitte Rödig1 (born 1963)
  Member of the Works Council, Dingolfing
 
 
 Dr. Markus Schramm3 (born 1963)
 (until 15. 05. 2014)
  Head of Development Aftersales  


Business Management and  
Mobility Services BMW Group


 
 
 Jürgen Wechsler2 (born 1955)
  Regional Head of IG Metall Bavaria
 Mandates


  Schaeffler AG (Deputy Chairman)
 
 
 Werner Zierer1 (born 1959)
 Chairman of the Works Council, Regensburg
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Composition and work procedures of the Board of 
 Management of BMW AG and its committees
The Board of Management governs the enterprise under 
its own responsibility, acting in the interests of the BMW 
Group with the aim of achieving sustainable growth 
in value. The interests of shareholders, employees and 
other stakeholders are also taken into account in the 
pursuit of this aim.


The Board of Management determines the strategic 
 orientation of the enterprise, agrees upon it with the 
Supervisory Board and ensures its implementation. 
The Board of Management is responsible for ensuring 
that all provisions of law and internal regulations are 
complied with. Further details about compliance within 
the BMW Group can be found in the “Corporate 
 Governance” section of the Annual Report. The Board 
of Management is also responsible for ensuring that 
 appropriate risk management and risk controlling sys-
tems are in place throughout the Group.


During their period of employment for BMW AG, mem-
bers of the Board of Management are bound by a com-
prehensive non-competition clause. They are required 
to act in the enterprise’s best interests and may not 
 pursue personal interests in their decisions or take ad-
vantage of business opportunities intended for the 
 enterprise. They may only undertake ancillary activities, 
in particular supervisory board mandates outside 
the BMW Group, with the approval of the Supervisory 
Board’s Personnel Committee. Each member of the 
Board of Management of BMW AG is obliged to disclose 
conflicts of interest to the Supervisory Board without 
delay and inform the other members of the Board of 
Management accordingly.


Following the appointment of a new member to the 
Board of Management, the BMW Corporate Governance 
Officer informs the new member of the framework 
 conditions under which the board member’s duties are 
to be carried out – in particular those enshrined in the 
BMW Group’s Corporate Governance Code – as well 
as the duty to cooperate when a transaction or event 
triggers reporting requirements or requires the approval 
of the Supervisory Board.


The Board of Management consults and takes decisions 
as a collegiate body in meetings of the Board of Manage-
ment, the Sustainability Board, the Operations Com-
mittee and the Committee for Executive Management 
Matters. At its meetings, the Board of Management 
 defines the overall framework for business strategies 
and the use of resources, takes decisions regarding the 
 implementation of strategies and deals with issues of 
 particular importance to the BMW Group. The full board 


also takes decisions at a basic policy level relating to 
the Group’s automobile product strategies and product 
projects inasmuch as these are relevant for all brands. 
The Board of Management and its committees may, as 
required and depending on the subject matters being 
discussed, invite non-voting advisers to participate at 
meetings.


Terms of reference approved by the Board of Manage-
ment contain a planned allocation of divisional respon-
sibilities between the individual board members. These 
terms of reference also incorporate the principle that 
the full Board of Management bears joint responsibility 
for all matters of particular importance and scope. In 
addition, members of the Board of Management man-
age the relevant portfolio of duties under their responsi-
bility, whereby case-by-case rules can be put in place 
for cross-divisional projects. Board members continually 
provide the Chairman of the Board of Management 
with all information regarding major transactions and 
developments within their area of responsibility. The 
Chairman of the Board of Management coordinates 
cross-divisional matters with the overall targets and plans 
of the BMW Group, involving other board members to 
the extent that divisions within their area of responsi-
bility are affected.


The Board of Management takes its decisions at meetings 
generally held on a weekly basis which are convened, 
coordinated and headed by the Chairman of the Board 
of Management. At the request of the Chairman, de-
cisions can also be taken outside of board meetings if 
none of the board members object to this procedure. A 
meeting is quorate if all Board of Management members 
are invited to the meeting in good time. Members unable 
to attend any meeting are entitled to vote in writing, 


-
sequently confirmed in writing. Except in urgent cases, 
matters relating to a division for which the responsible 
board member is not present will only be discussed and 
decided upon with that member’s consent.


Unless stipulated otherwise by law or in BMW AG’s 
 statutes, the Board of Management makes decisions on 
the basis of a simple majority of votes cast at meetings. 
Outside of board meetings, decisions are taken on 
the basis of a simple majority of board members. In the 
event of a tied vote, the Chairman of the Board of 
Management has the casting vote. Any changes to the 
board’s terms of reference must be passed unanimously. 
A board meeting may only be held if more than half of 
the board members are present.


In the event that the Chairman of the Board of Manage-
ment is not present or is unable to attend a meeting, the 
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Member of the Board responsible for Finance will 
represent him.


Minutes are taken of all meetings and the Board of 
Management’s resolutions and signed by the Chairman. 
Decisions taken by the Board of Management are 
binding for all employees.


The rules relating to meetings and resolutions taken 
by the full Board of Management are also applicable for 
its committees.


Members of the Board of Management not represented 
in a committee are provided with the agendas and 
 minutes of committee meetings. Committee matters are 
dealt with in full board meetings if the committee con-
siders it necessary or at the request of a member of the 
Board of Management.


A secretariat for Board of Management matters has been 
established to assist the Chairman and other board 
members with the preparation and follow-up work con-
nected with board meetings.


At meetings of the Operations Committee (generally held 
three times a month), decisions are reached in connec-
tion with automobile product projects, based on the 
strategic orientation and decision framework stipulated 
at Board of Management meetings. The Operations 
Committee comprises the Board of Management mem-
ber responsible for Development (who also chairs the 
meetings), together with the board members responsible 
for the following areas: Purchasing and Supplier Network; 
Production; Sales and Marketing BMW, Sales Channels 
BMW Group; and MINI, Motorcycles, Rolls-Royce, 
 Aftersales BMW Group. If the committee chairman is 
not present or unable to attend a meeting, the Member 
of the Board responsible for Production represents 
him. Resolutions taken at meetings of the Operations 
Committee are made online.


The full board usually convenes twice a year in its func-
tion as Sustainability Board in order to define strategy 
with regard to sustainability and decide upon measures 
to implement that strategy. The Head of Corporate 
 Affairs and the Representative for Sustainability and 
Environmental Protection participate in these meetings 
in an advisory capacity.


The Board’s Committee for Executive Management 
 Matters deals with enterprise-wide issues affecting ex-
ecutive managers of the BMW Group, either in their 
 entirety or individually (such as the executive manage-
ment structure, potential candidates for executive 
 management, nominations for or promotions to senior 


management positions). This committee has, on the 


 making suggestions for promotions to the two remu-
neration groups below board level and preparing 
 decisions to be taken at board meetings with regard 
to human resources principles with the emphasis on 
executive management issues) and a decision-taking 


to senior management positions and promotions to 
higher remuneration groups or the wording of human 
resources principles decided on by the full board). 
The Committee has two members who are entitled to 
vote at meetings, namely the Chairman of the Board 
of Management (who also chairs the meetings) and 
the board member responsible for Human Resources 
and Social Affairs. The Head of Human Resources, 
Personnel Network and Human Resources Interna-
tional and the Head of Human Resources Executive 
Management also participate in an advisory function. 
At the request of the Chairman, resolutions may also 
be passed outside of committee meetings by casting 
votes in writing, by fax or by telephone if the other 
member entitled to vote does not object immediately. 
As a general rule,  between five and ten meetings are 
held each year.


The Board of Management is represented by its Chair-
man in its dealings with the Supervisory Board. The 
Chairman of the Board of Management maintains 
 regular contact with the Chairman of the Supervisory 
Board and keeps him informed of all important mat-
ters. The Supervisory Board has passed a resolution 
specifying the information and reporting duties of the 
Board of Management. As a general rule, in the case 
of reports required by dint of law, the Board of Manage-
ment submits its reports to the Supervisory Board in 
writing. To the extent possible, documents required as 
a basis for taking decisions are sent to the members of 
the Supervisory Board in good time before the relevant 
meeting. Regarding transactions of fundamental im-
portance, the Supervisory Board has stipulated specific 
transactions which require the approval of the Super-
visory Board. Whenever necessary, the Chairman of 
the Board of Management obtains the approval of the 
Supervisory Board and ensures that reporting duties 
to the Supervisory Board are complied with. In order 
to fulfil these tasks, the Chairman is supported by all 
members of the Board of Management. The fundamen-
tal principle followed when reporting to the Supervi-
sory Board is that the latter should be kept informed 
regularly, without delay and comprehensively of all 
 significant matters relating to planning, business per-
formance, risk exposures, risk management and com-
pliance, as well as any major variances between actual 
and budgeted figures.
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Composition and work procedures of the Supervisory 
Board of BMW AG and its committees
BMW AG’s Supervisory Board, comprising ten share-
holder representatives (elected by the Annual General 
Meeting) and ten employee representatives (elected 
by employees in accordance with the German Co-deter-
mination Act), has the task of advising and supervising 
the Board of Management in its governance of the 
BMW Group. It is involved in all decisions of fundamen-
tal importance for the BMW Group. The Supervisory 
Board appoints the members of the Board of Manage-
ment and decides upon the level of compensation 
they are to receive. The Supervisory Board can revoke 
appointments for important reasons.


Together with the Personnel Committee and the Board 
of Management, the Supervisory Board ensures that 
long-term successor planning is in place. In their assess-
ment of candidates for a post on the Board of Manage-
ment, the underlying criteria applied by the Supervisory 
Board for determining the suitability of candidates are 
their expertise in the relevant area of board responsi-
bility, outstanding leadership qualities, a proven track 
record and an understanding of the BMW Group’s busi-
ness. The Supervisory Board takes diversity into ac-
count when assessing, on balance, which individual will 
best complement the Board of Management as a repre-
sentative body of the Company. “Diversity” in the con-
text of the decision process is understood by the Super-
visory Board to encompass different, complementary 
individual profiles, work and life experiences, at both a 
national and international level, as well as appropriate 
representation of both genders. The Supervisory Board 
strives to ensure appropriate female representation 
on the Board of Management. The Board of Manage-
ment reports accordingly to the Personnel Committee 
and the Supervisory Board at regular intervals on the 
proportion of, and changes in, management positions 
held by women, in particular below senior executive 
level and at uppermost management level. When actu-
ally selecting an individual for a post on the Board of 
Management, the Supervisory Board decides in the 
best interests of the Company and after taking account 
of all relevant circumstances.


The Supervisory Board holds a minimum of two meet-
ings in each of the first and second six-month periods of 
the calendar year. Normally, five plenary meetings are 
held per calendar year. One meeting each year is planned 
to cover a number of days and is used, amongst other 
things, to enable an in-depth exchange on stra tegic and 
technological matters. The main emphases of meetings in 
the period under report are described in the Report of 
the  Supervisory Board. As a general rule, the shareholder 


representatives and employee representatives prepare the 
Supervisory Board meetings separately and, if  necessary, 
together with members of the Board of Management. 
Members of the Supervisory Board are in particular le-
gally bound to maintain confidentiality with respect to 
any confidential reports they receive and any confiden-
tial discussions in which they partake.


The Chairman of the Supervisory Board coordinates 
work within the Supervisory Board, chairs its meet-
ings, handles the external affairs of the Supervisory 
Board and represents it in its dealings with the Board 
of  Management.


The Supervisory Board is quorate if all members have 
been invited to the meeting and at least half of its 
 members participate in the vote on a particular resolu-
tion. A resolution relating to an agenda item not in-
cluded in the invitation is only valid if none of the mem-
bers of the Supervisory Board who were not present 
at the meeting object to the resolution and a minimum 
of two-thirds of the members are present.


As a basic rule, resolutions are passed by the Super-
visory Board by simple majority. The German Co-de-
termination Act contains specific requirements with 
 regard to majority voting and technical procedures, 
particularly with regard to the appointment and revoca-
tion of appointment of management board members 
and the election of a supervisory board chairman or 
deputy chairman. In the event of a tied vote in the 
 Supervisory Board, the Chairman of the Supervisory 
Board has two votes in a renewed vote, if it also results 
in a tie.


In practice, resolutions are taken by the Supervisory 
Board and its committees at the relevant meetings. A 
Supervisory Board member who is not present at a 


visory Board member if an appropriate request has 
been made in writing, by fax or in electronic form. This 
rule also applies to the casting of the second vote by 
the Chairman of the Supervisory Board. The Chairman 
of the Supervisory Board can also accept the retrospec-
tive casting of votes by any members not present at a 
meeting if this is done within the time limit previously 
set. In special cases, resolutions may also be taken 


elec-
tronic means. Minutes are taken of all resolutions and 
meetings.


After its meetings, the Supervisory Board is generally 
provided information on new vehicle models in the 
form of a short presentation.
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Following the election of a new Supervisory Board mem-
ber, the BMW Corporate Governance Officer informs 
the new member of the principal issues affecting his or 
her duties – in particular those enshrined in the BMW 
Group Corporate Governance Code – including the 
duty to cooperate when a transaction or event triggers 
reporting requirements or is subject to the approval of 
the Supervisory Board.


All members of the Supervisory Board of BMW AG are 
required to ensure that they have sufficient time to 
 perform their mandate. If members of the Supervisory 
Board of BMW AG are also members of the management 
board of a listed company, they may not accept more 
than a total of three mandates on non-BMW Group super-
visory boards of listed companies or in other bodies 
with comparable requirements.


The Supervisory Board examines the efficiency of its 
 activities on a regular basis. Joint discussions are also 
held at plenum meetings, prepared on the basis of a 
questionnaire previously devised by and distributed to 
the members of the Supervisory Board. The Chairman 
of the Supervisory Board is open to suggestions for 
 improvement at all times.


Each member of the Supervisory Board of BMW AG is 
bound to act in the enterprise’s best interests. Members 
of the Supervisory Board may not pursue personal in-
terests in their decisions or take advantage of business 
opportunities intended for the benefit of the enterprise.


Members of the Supervisory Board are obliged to in-
form the full Supervisory Board of any conflicts of inter-
est which may result from a consultant or directorship 
function with clients, suppliers, lenders or other busi-
ness partners, enabling the Supervisory Board to report 
to the shareholders at the Annual General Meeting on 
how it has dealt with such issues. Material conflicts of 
interest and those which are not merely temporary in 
nature result in the termination of the mandate of the 
relevant Supervisory Board member.


With regard to nominations for the election of members 
of the Supervisory Board, care is taken that the Super-
visory Board in its entirety has the required knowledge, 
skills and expert experience to perform its tasks in a 
proper manner.


The Supervisory Board has set out specific targets for its 
own composition (see section “Composition targets for 
the Supervisory Board”).


The members of the Supervisory Board are responsible 
for undertaking appropriate basic and further training 


measures such as that may be necessary to carry out 
the tasks assigned to them. The Company provides 
 appropriate assistance to members of the Supervisory 
Board in this respect.


The ability of the Supervisory Board to supervise and 
 advise the Board of Management independently is also 
assisted by the fact that the Supervisory Board is required, 
based on its own assessment, to have an appropriate 
number of independent members. Prof. Dr.-Ing. Dr. h. c. 
Dr.-Ing. E. h. Joachim Milberg is the only person on the 
Supervisory Board to have previously served on the 
Board of Management, of which he ceased to be a mem-
ber in 2002. Supervisory Board members do not exercise 
directorships or similar positions or undertake advisory 
tasks for important competitors of the BMW Group.


Taking into account the specific circumstances of the 
BMW Group and the number of board members, the 
Supervisory Board has set up a Presiding Board and 
four committees, namely the Personnel Committee, the 
Audit Committee, the Nomination Committee and 
the Mediation Committee (see “Overview of Supervisory 
Board Committees, Meetings”). Such committees serve 
to raise the efficiency of the Supervisory Board’s work 
and facilitate the handling of complex issues. The estab-
lishment and function of a mediation committee is pre-
scribed by law. The person chairing a committee reports 
in detail on its work at each plenum meeting.


The composition of the Presiding Board and the various 
committees is based on legal requirements, BMW AG’s 
Articles of Incorporation, terms of reference and corpo-
rate governance principles. The expertise and technical 
skills of its members are also taken into account.


According to the relevant terms of reference, the Chair-
man of the Supervisory Board is, in this capacity, auto-
matically a member of the Presiding Board, the Personnel 
Committee and the Nomination Committee, and also 
chairs these committees.


The number of meetings held by the Presiding Board 
and the committees depends on current requirements. 
The Presiding Board, the Personnel Committee and 
the Audit Committee normally hold several meetings in 
the course of the year (see “Overview of Supervisory 
Board Committees, Meetings” for details of the number 
of meetings held in 2014).


In line with the terms of reference for the activities of 
the plenum, the Supervisory Board has also set terms of 
reference for the Presiding Board and the various com-
mittees. The committees are only quorate if all members 
are present. Resolutions taken by the committees are 
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passed by simple majority unless stipulated otherwise 
by law. Minutes are also taken at the meetings and for 
the resolutions of the committees and the Presiding 
Board, and signed by the person chairing the particular 
meeting. This person also represents the committee in 
any dealings it may have with the Board of Management 
or third parties.


Members of the Supervisory Board may not delegate their 
duties. The Supervisory Board, the Presiding Board 
and committees may call on experts and other suitably 
informed persons to attend meetings to give advice on 
specific matters.


The Supervisory Board, the Presiding Board and the 
committees also meet without the Board of Management 
if necessary.


BMW AG ensures that the Supervisory Board and its 
committees are sufficiently equipped to carry out their 
duties. This includes the services provided by a cen-
tralised secretariat to support the chairmen in coordi-
nating the work of the Supervisory Board.


In accordance with the relevant terms of reference, the 
Presiding Board comprises the Chairman of the Super-
visory Board and board deputies. The Presiding Board 
prepares Supervisory Board meetings to the extent that 
the subject matter to be discussed does not fall within 
the remit of a committee. This includes, for example, 
preparing the annual Declaration of Compliance with 
the German Corporate Governance Code and the Super-
visory Board’s efficiency examination.


The Personnel Committee prepares the decisions of the 
Supervisory Board with regard to the appointment and 
revocation of appointment of members of the Board 
of Management and, together with the full Supervisory 
Board and the Board of Management, ensures that long-
term successor planning is in place. The Personnel 
Committee also prepares the decisions of the Super-
visory Board with regard to the Board of Management’s 
compensation and the Supervisory Board’s regular 
 review of the Board of Management’s compensation 
system. In conjunction with the resolutions taken by 
the Supervisory Board regarding the compensation of 
the Board of Management, the Personnel Committee 
is responsible for drawing up, amending and revoking 


other relevant contracts with members of the Board of 
Management. In specified cases, the Personnel Com-
mittee also has the authority to give the necessary ap-
proval for a particular transaction (instead of the Super-
visory Board). This includes loans to members of the 
Board of Management or Supervisory Board, specified 
contracts with members of the Supervisory Board (in 


each case taking account of the consequences of related 
parties), as well as other activities of members of the Board 
of Management, including the acceptance of non-BMW 
Group supervisory board mandates.


The Audit Committee deals in particular with issues 
 relating to the supervision of the financial reporting 
process, the effectiveness of the internal control system, 
the risk management system, internal audit arrange-
ments and compliance. It also monitors the external 
 audit, auditor independence and any additional work 
performed by the external auditor. It prepares the pro-
posal for the election of the external auditor at the An-
nual General Meeting, makes a recommendation re-
garding the election of the external auditor, issues the 
audit engagement letter and agrees on points of audit 
focus as well as the auditor’s fee. The Audit Committee 
prepares the Supervisory Board’s resolution relating 
to the Company and Group Financial Statements and 
discusses interim reports with the Board of Manage-
ment before publication. The Audit Committee also 
 decides on the Supervisory Board’s agreement to use 
the Authorised Capital 2014 (Article 4 no. 5 of the 
 Articles of Incorporation) and on amendments to the 
Articles of Incorporation which only affect its wording.


In line with the recommendations of the German Cor-
porate Governance Code, the Chairman of the Audit 
Committee is independent and not a former Chairman 
of the Board of Management and has specific know-how 
and experience in applying financial reporting stand-
ards and internal control procedures. He also fulfils the 
requirements of being an independent financial expert 
as defined by § 100 (5) and § 107 (4) AktG.


The Nomination Committee is charged with the task 
of finding suitable candidates for election to the Super-
visory Board (as shareholder representatives) and for 
 inclusion in the Supervisory Board’s proposals for elec-
tion at the Annual General Meeting. In line with the 
recommendations of the German Corporate Governance 
Code, the Nomination Committee comprises only share-
holder representatives.


The establishment and composition of a mediation 
committee are required by the German Co-determina-
tion Act. The Mediation Committee has the task of 
making proposals to the Supervisory Board if a resolu-
tion for the appointment of a member of the Board of 
Management has not been carried by the necessary 
two-thirds majority of members’ votes. In accordance 
with statutory requirements, the Mediation Commit-
tee comprises the Chairman and the Deputy Chairman 
of the Supervisory Board and one member each se-
lected by shareholder representatives and employee 
representatives.
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Principal duties, Members Number Average  
basis for activities of meetings attendance


2014
 


Presiding Board  
–  preparation of Supervisory Board meetings to the extent that the subject 


 matter to be discussed does not fall within the remit of a committee
–  activities based on terms of reference


Joachim Milberg1


Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


4 95 %


Personnel Committee  
–  preparation of decisions relating to the appointment and revocation of appoint-


ment of members of the Board of Management, the compen sation and the 
regular review of the Board of Management’s compensation system


–  conclusion, amendment and revocation of employment contracts (in conjunc-
tion with the resolutions taken by the Supervisory Board regarding the com-
pensation of the Board of Management) and other contracts with members of 
the Board of Management


–  decisions relating to the approval of ancillary activities of Board of Manage ment 
members, including acceptance of non-BMW Group supervisory mandates as 
well as the approval of transactions requiring Supervisory Board approval by dint 
of law (e. g. loans to Board of Management or Supervisory Board members)


–  set up in accordance with the recommendation contained in the German 
 Corporate Governance Code, activities based on terms of reference


Joachim Milberg1


Manfred Schoch
Stefan Quandt
Stefan Schmid 
Karl-Ludwig Kley


6 97 %


Audit Committee  
–  supervision of the financial reporting process, effectiveness of the internal 


control system, risk management system, internal audit arrangements and 
compliance


–  supervision of external audit, in particular auditor independence and addi-
tional work performed by external auditor 


–  preparation of proposals for election of external auditor at Annual General Meet-
ing, engagement of external auditor and compliance of audit engagement, de-
termination of areas of audit emphasis and fee agreements with external auditor


–  preparation of Supervisory Board’s resolution on Company and Group Finan-
cial Statements 


–  discussion of interim reports with Board of Management prior to publication
–  decision on approval for utilisation of Authorised Capital 2014
–  amendments to Articles of Incorporation only affecting wording 
–  establishment in accordance with the recommendation contained in the 


 German Corporate Governance Code, activities based on terms of reference


Karl-Ludwig Kley1, 2


Joachim Milberg
Manfred Schoch
Stefan Quandt
Stefan Schmid


4 
plus  
3 telephone 
conferences


94 %


Nomination Committee  
–  identification of suitable candidates (male / female) as shareholder representa-


tives on the Supervisory Board to be put forward for inclusion in the Super-
visory Board’s proposals for election at the Annual General Meeting 


–  establishment in accordance with the recommendation contained in the 
 German Corporate Governance Code, activities based on terms of reference


Joachim Milberg1


Susanne Klatten
Karl-Ludwig Kley
Stefan Quandt 


(In line with the recommendations of the 
German Corporate Governance Code, 
the Nomination Committee comprises 
only shareholder representatives.)


2 88 %


Mediation Committee  
–  proposal to Supervisory Board if resolution for appointment of Board of 


 Management member has not been carried by the necessary two-thirds 
 majority of Supervisory Board members’ votes


–  committee required by law


Joachim Milberg
Manfred Schoch
Stefan Quandt
Stefan Schmid


(In accordance with statutory require-
ments, the Mediation Committee 
comprises the Chairman and Deputy 
Chairman of the Supervisory Board and 
one member each selected by share-
holder representatives and employee 
representatives.)


– –


 
1 Chair.
2 Independent financial expert within the meaning of § 100 (5) AktG and § 107 (4) AktG.


Overview of Supervisory Board Committees, Meetings
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Composition objectives of the Supervisory Board
The Supervisory Board must be composed in such a way 
that its members as a group possess the knowledge, skills 
and experience required to properly complete its tasks. 
To this end, the Supervisory Board has formally speci-
fied the following concrete objectives regarding its com-
position, taking into account the recommendations 
contained in the German Corporate Governance Code:
–  If possible four of the members of the Supervisory 


Board should have international experience or spe-
cialist knowledge with regard to one or more of 
the non-German markets important to the Company.


–  If possible, the Supervisory Board should include seven 
members who have acquired in-depth knowledge and 
experience from within the enterprise. The Super-
visory Board should not, however, include more than 
two former members of the Board of Management.


–  If possible three of the shareholder representatives in 
the Supervisory Board should be entrepreneurs or 
 persons who have already gained experience in the 
management or supervision of another medium or 
large-sized company.


–  Ideally, three members of the Supervisory Board 
should be figures from the worlds of business, science 
or research who have gained experience in areas rele-
vant to the BMW -
ply, information technology, or who have acquired 
specialist knowledge in subjects relevant for the future 
of the BMW -
bility, resources or sustainability.


–  When seeking suitably qualified individuals for the 
Supervisory Board whose specialist skills and leader-
ship qualities are most likely to strengthen the Board 
as a whole, consideration should also be given to di-
versity. When preparing nominations, the extent to 
which the work of the Supervisory Board would bene-
fit from diversified professional and personal back-
grounds (including international aspects) and from 
an appropriate representation of both genders should 
also be taken into account. In view of the proportion 
of women in the workforce (BMW AG: 14.8 %; BMW 
Group 17.8 %) and in management positions (BMW AG: 
11.4 %; BMW Group: 14.2 %) at 31 December 2014, 
the Supervisory Board is of the opinion that a propor-
tion of three female members out of a total of 20 mem-
bers (15 %) is satisfactory as far as gender mix is con-
cerned, but that an increase to at least four female 
members (20 %) would be desirable. The Supervisory 
Board therefore considers it appropriate that oppor-
tunities available in conjunction with selection proce-
dures through to the end of the ordinary Annual 
General Meeting in 2016 should be used to maintain 
the current proportion of 25 % female representation. 


The Supervisory Board believes it is the joint respon-
sibility of all persons and groupings participating in 
the nomination and election process to ensure that 
the Supervisory Board includes an appropriate num-
ber of qualified women.


–  At least twelve of the 20 members of the Super visory 
Board should be independent members within the 
meaning of section 5.4.2 of the German Corporate 
Governance Code, including at least six members 
representing the Company’s shareholders. Two inde-
pendent members of the Supervisory Board should 
have expert knowledge of accounting or auditing.


–  No persons carrying out directorship functions or ad-
visory tasks for important competitors of the BMW 
Group may belong to the Supervisory Board. In com-
pliance with prevailing legislation, the members of 
the Supervisory Board will strive to ensure that no 
persons will be nominated for election with whom a 
serious conflict of interests could arise (other than 
temporarily) due to other activities and functions car-
ried out by them outside the BMW Group; this in-
cludes in particular advisory activities or directorships 
with customers, suppliers, creditors or other business 
partners.


–  As a general rule, the age limit for membership of the 
Supervisory Board should be set at 70 years. In ex-
ceptional cases, members may be allowed to remain 
on the Board up until the end of the Annual General 
Meeting following their 73rd birthday, in order to ful-
fil legal requirements or to facilitate smooth succes-
sion in the case of persons with key roles or specialist 
qualifications.


The time schedule set by the Supervisory Board for 
achieving the above-mentioned composition targets is 
the Annual General Meeting in 2016. Future pro-
posals for nomination made by the Supervisory Board 
at the Annual General Meeting – insofar as they apply 
to shareholder Supervisory Board members – should 
take account of these objectives in such a way that they 
can be achieved with the support of the appropriate 
 resolutions at the Annual General Meeting. The Annual 
General Meeting is not bound by nominations for elec-
tion proposed by the Supervisory Board. The freedom 
of employees to vote for the employee members of the 
Supervisory Board is also protected. Under the proce-
dural rules stipulated by the German Co-Determination 
Act, the Supervisory Board does not have the right to 
nominate employee representatives for election. The ob-
jectives which the Supervisory Board has set itself with 
regard to its composition are therefore not intended to 
be instructions to those entitled to vote or restrictions 
on their freedom to vote. More to the point, they reflect 
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the composition which the current Supervisory Board 
believes should be striven for in future by those entitled 
to nominate and elect board members, in view of the 
advisory and supervisory needs of BMW AG’s Supervisory 
Board.


In the Supervisory Board’s opinion, its composition as 
at 31 December 2014 fulfilled the composition objec-
tives detailed above.


In order to provide shareholders with a profile of the 
 individual members of the Supervisory Board and 
to make it easier to assess composition targets, brief 
 curricula  vitae of the current members of the Super-
visory Board are available on the Company’s website 
at www.bmwgroup.com.


Information on corporate governance practices  
applied beyond mandatory requirements
Core principles
Within the BMW Group, the Board of Management, the 
Supervisory Board and the employees base their actions 
on twelve core principles which are the cornerstone of 
the success of the BMW Group:


Customer focus
The success of our Company is determined by our cus-
tomers. They are at the heart of everything we do. 
The results of all our activities must be valued in terms 
of the benefits they will generate for our customers.


Peak performance
We aim to be the best – a challenge to which all of us 
must rise. Each and every employee must be prepared 
to deliver peak performance. We strive to be among 
the elite, but without being arrogant. It is the Company 
and its products that count – and nothing else.


Responsibility
Every BMW Group employee has the personal responsi-
bility for the Company’s success. When working in a 
team, each employee must assume personal responsibility 
for his or her actions. We are fully aware that we are 
working to achieve the Company’s goals. For this reason, 
we work together in the best interests of the Company.


Effectiveness
The only results that count for the Company are those 
which have a sustainable impact. In assessing leader-
ship, we must consider the effectiveness of performance 
on results.


Adaptability
In order to ensure our long-term success we must adapt 
to new challenges with speed and flexibility. We there-
fore see change as an opportunity – adaptability is essen-
tial to be able to capitalise on it.


Frankness
As we strive to find the best solution, it is each em-
ployee’s duty to express any opposing opinions they 
may have. The solutions we agree upon will then be 
consistently implemented by all those involved.


Respect, trust, fairness
We treat each other with respect. Leadership is based on 
mutual trust. Trust is rooted in fairness and reliability.


Employees
People make companies. Our employees are the strong-
est factor in our success, which means our personnel 
decisions will be among the most important we ever 
make.


Leading by example
Every manager must lead by example.


Sustainability
In our view, sustainability constitutes a lasting contribu-
tion to the success of the Company. This is the  basis upon 
which we assume ecological and social  responsibility.


Society
Social responsibility is an integral part of our corporate 
self-image.


Independence
We secure the corporate independence of the BMW 
Group through sustained profitable growth.


The core principles are also available at www.bmwgroup.
com  under the menu items “Responsibility” and “Em-
ployees”.


Social responsibility towards employees and along  
the supplier chain
The BMW Group stands by its social responsibilities. Our 
corporate culture combines the drive for success with a 
willingness to be open, trustworthy and transparent. 
We are well aware of our responsibility towards society. 
Our models for sustainable social responsibility towards 
employees and for ensuring compliance with interna-
tional social standards are based on various internationally 






