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Other Information

Final declaration from the Executive Board’s report on
relations with affiliated companies pursuant to Section 312 of
the German Stock Corporation Act (Aktiengesetz - AktG)

In fiscal 2017, Continental AG was a dependent company of INA-
Holding Schaeffler GmbH & Co. KG, Herzogenaurach, Germany, as
defined under Section 312 AktG. In line with Section 312 (1) AktG,
the Executive Board of Continental AG has prepared a report on re-
lations with affiliated companies, which contains the following final
declaration:

1. Composition of subscribed capital
As of the end of the reporting period, the subscribed capital of
the company amounts to €512,015,316.48 and is divided into
200,005,983 no-par-value shares. These shares are, without ex-
ception, common shares; different classes of shares have not
been issued and have not been provided for in the Articles of
Incorporation. Each share bears voting and dividend rights
from the time it is issued. Each share entitles the holder to one
vote at a Shareholders’ Meeting (Article 20 (1) of the Articles of
Incorporation). There are no shares with privileges.

2. Shareholdings exceeding 10% of voting rights
For details of the equity interests exceeding 10% of the voting
rights (reported level of equity interest), please refer to the
notice in accordance with the German Securities Trading Act
(Wertpapierhandelsgesetz - WpHG) under Note 37 to the
consolidated financial statements.

3. Bearers of shares with privileges
There are no shares with privileges granting control.

4. Type of voting right control for employee shareholdings
The company is not aware of any employees with sharehold-
ings not directly exercising control of their voting rights.

5. Provisions for the appointment and dismissal of members of
the Executive Board and for the amendment of the Articles
of Incorporation
a) In accordance with the Articles of Incorporation, the Execu-

tive Board consists of at least two members; beyond this
the number of members of the Executive Board is deter-
mined by the Supervisory Board. Members of the Executive
Board are appointed and dismissed in accordance with Sec-
tion 84 of the German Stock Corporation Act (Aktiengesetz
- AktG) in conjunction with Section 31 of the German Co-
determination Act (Mitbestimmungsgesetz - MitbestG). In
line with this, the Supervisory Board is responsible for the
appointment and dismissal of members of the Executive
Board. It passes decisions with a majority of two-thirds of its
members. If this majority is not reached in the event of an

“We declare that the company received an appropriate considera-
tion for each transaction and measure listed in the report on rela-
tions with affiliated companies from January 1 to December 31,
2017, under the circumstances known to us at the time the trans-
actions were made or the measures taken or not taken. To the ex-
tent the company suffered any detriment thereby, the company
was granted the right to an appropriate compensation before the
end of the 2017 fiscal year. The company did not suffer any detri-
ment because of taking or refraining from measures.”

appointment, the so-called Mediation Committee must sub-
mit a nomination to the Supervisory Board for the appoint-
ment within one month of voting. Other nominations can
also be submitted to the Supervisory Board in addition to
the Mediation Committee’s nomination. A simple majority
of the votes is sufficient when voting on these nominations
submitted to the Supervisory Board. In the event that voting
results in a tie, a new vote takes place in which the Chair-
man of the Supervisory Board has the casting vote in ac-
cordance with Section 31 (4) MitbestG.

b) Amendments to the Articles of Incorporation are made by
the Shareholders’ Meeting. In Article 20 (3) of the Articles of
Incorporation, the Shareholders’ Meeting has exercised the
option granted in Section 179 (1) Sentence 2 AktG to con-
fer on the Supervisory Board the power to make amend-
ments affecting only the wording of the Articles of Incorpo-
ration.

In accordance with Article 20 (2) of the Articles of Incorpo-
ration, resolutions of the Shareholders’ Meeting to amend
the Articles of Incorporation are usually adopted by a sim-
ple majority and, insofar as a capital majority is required,
by a simple majority of the capital represented unless other-
wise stipulated by mandatory law or particular provisions
of the Articles of Incorporation. The law prescribes a man-
datory majority of three quarters of the share capital repre-
sented when resolutions are made, for example, for amend-
ments to the Articles of Incorporation involving substantial
capital measures, such as resolutions concerning the crea-
tion of authorized or contingent capital.
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6. Authorizations of the Executive Board, particularly with

regard to its options for issuing or withdrawing shares

a) The Executive Board can issue new shares only on the
basis of resolutions by the Shareholders’ Meeting. As at the
end of the reporting period, the Executive Board has not
been authorized to issue new shares in connection with a
capital increase (authorized capital) or to issue convertible
bonds, warrant-linked bonds, or other financial instruments
that could entitle the bearers to subscribe to new shares.

b) The Executive Board may only buy back shares under the
conditions codified in Section 71 AktG. The Shareholders’
Meeting has not authorized the Executive Board to acquire
treasury shares in line with Section 71 (1) Number 8 AktG.

Material agreements of the company subject to a change of
control following a takeover bid and their consequences
The following material agreements are subject to a change of
control at Continental AG:

a) As at the reporting date, the agreement concluded on
April 24, 2014, for a syndicated loan originally amounting
to €4.5 billion consists only of a revolving tranche of €3.0
billion. This agreement grants each creditor the right to ter-
minate the agreement prematurely and to demand repay-
ment of the loans granted by it if one person or several per-
sons acting in concert acquire control of Continental AG
and subsequent negotiations concerning a continuation of
the loan do not lead to an agreement. The term “control” is
defined as the holding of more than 50% of the voting
rights or if Continental AG concludes a domination agree-
ment as defined under Section 291 AktG with Continental
AG as the company dominated.

b) The two bonds issued by Continental AG in 2013 at a nom-
inal amount of €750 million each, the bond issued by an-
other subsidiary of Continental AG, Continental Rubber of
America, Corp., Wilmington, Delaware, US.A., in November
2015 at a nominal amount totaling €500 million, and the
bond of €600 million issued by Continental AG in Novem-
ber 2016 entitle each bondholder to demand that the re-
spective issuer redeem or acquire the bonds held by the
bondholder at a price established in the bond conditions
in the event of a change of control at Continental AG. The
bond conditions define a change of control as the sale of all
or substantially all of the company’s assets to third parties
that are not affiliated with the company, or as one person or
several persons acting in concert, pursuant to Section 2 (5)
of the German Takeover Act (Wertpapiererwerbs- und Uber-
nahmegesetz - WpUG), holding more than 50% of the vot-
ing rights in Continental AG by means of acquisition or as a
result of a merger or other form of combination with the
participation of Continental AG. The holding of voting rights
by Schaeffler GmbH (operating as IHO Verwaltungs GmbH
following legal restructuring within the corporation in 2015),
its legal successors, or its affiliated companies does not
constitute a change of control within the meaning of the
bond conditions.
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If a change of control occurs as described in the agree-
ments above and a contractual partner or bondholder exer-
cises its respective rights, it is possible that required follow-
up financing may not be approved under the existing con-
ditions, which could therefore lead to higher financing
costs.

o) In 1996, Compagnie Financiere Michelin SCmA, Granges-
Paccot, Switzerland, and Continental AG founded MC Proj-
ects BV, Maastricht, Netherlands, with each owning 50%.
Michelin contributed the rights to the Uniroyal brand for Eu-
rope to the company. MC Projects BV. licenses these rights
to Continental. According to the agreements, this license
can be terminated without notice if a major competitor in
the tire business acquires more than 50% of the voting
rights of Continental. In this case Michelin also has the right
to acquire a majority in MC Projects BV. and to have MC
Projects BV. increase its minority stake in the manufactur-
ing company of Continental Barum s.ro. in Otrokovice,
Czechia, to 51%. In the case of such a change of control
and the exercise of these rights, there could be losses in
sales of the Tire division and a reduction in the production
capacity available to it.

8. Compensation agreements of the company with members
of the Executive Board or employees for the event of a take-
over bid
No compensation agreements have been concluded between
the company and the members of the Executive Board or em-
ployees providing for the event of a takeover bid.

The total remuneration of the members of the Executive Board
comprises a number of remuneration components. Specifically,
these components comprise fixed remuneration, variable remuner-
ation elements including components with a long-term incentive
effect, additional benefits and retirement benefits. Further details in-
cluding individual remuneration are specified in the Remuneration
Report contained in the Corporate Governance Report starting on
page 24. The Remuneration Report is a part of the Management
Report.
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Corporate Governance Declaration Pursuant
to Section 289f HGB

The Corporate Governance Declaration pursuant to Section 289f of the German Commercial Code (Handelsgesetzbuch - HGB) is
available to our shareholders at 2 www.continental-corporation.com in the Company/Corporate Governance section.


https://www.continental-corporation.com/en/company/corporate-governance/principles-and-declarations
https://www.continental-corporation.com/en/company/corporate-governance/principles-and-declarations
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Report on Risks and Opportunities

Continental’s overall risk situation is
analyzed and managed corporation-wide
using the risk and opportunity
management system.

The management of the Continental Corporation is geared toward
creating added value. For us, this means sustainably increasing the
value of each individual business unit and the corporation as a
whole. We evaluate risks and opportunities responsibly and on an
ongoing basis in order to achieve our goal of adding value.

In order to operate successfully as a company in a complex busi-
ness sector and to ensure the effectiveness, efficiency and propri-
ety of accounting and compliance with the relevant legal and sub-
legislative regulations, Continental has created a governance sys-
tem that encompasses all relevant business processes. The gover-
nance system comprises the internal control system, the risk man-
agement system and the compliance management system, which
is described in detail in the Corporate Governance Declaration on
page 23. The risk management system in turn also includes the
early risk identification system in accordance with Section 91 (2)
of the German Stock Corporation Act (Aktiengesetz - AktG).

The Executive Board is responsible for the governance system,
which includes all subsidiaries. The Supervisory Board and the
Audit Committee monitor its effectiveness.

Pursuant to sections 289 (4) and 315 (4) of the German Commer-
cial Code (Handelsgesetzbuch - HGB), the main characteristics of
the internal control and risk management system with respect to
the accounting process must be described. All parts of the risk man-
agement system and internal control system that could have a ma-
terial effect on the annual and consolidated financial statements
must be included in the reporting.

Key elements of the corporation-wide control systems are the clear
allocation of responsibilities and controls inherent in the system
when preparing the financial statements. The two-person rule and
separation of functions are fundamental principles of this organiza-
tion. In addition, Continental’s management ensures accounting
that complies with the requirements of law via guidelines on the
preparation of financial statements and on accounting, access au-
thorizations for IT systems and regulations on the involvement of
internal and external specialists.

We define risk as the possibility of internal or external events occur-
ring that can have a negative influence on the attainment of our
strategic and operational targets. As a global corporation, Continen-
tal is exposed to a number of different risks that could impair busi-
ness and, in extreme cases, endanger the company’s existence. We
accept manageable risks if the resulting opportunities lead us to ex-
pect to achieve sustainable growth in value. We consider growth in
value in terms of the Continental Value Contribution (CVC) system
described in the Corporate Management section.

The effectiveness of the financial reporting internal control system
(Financial Reporting ICS) is evaluated in major areas by testing the
effectiveness of the reporting units on a quarterly basis. If any weak-
nesses are identified, the corporation's management initiates the
necessary measures.

As part of our opportunity management activities, we assess mar-
ket and economic analyses and changes in legal requirements (e.g.
with regard to fuel consumption and emission standards, safety
regulations). In addition, we deal with the corresponding effects on
the automotive sector and other relevant markets, our production
factors and the composition and further development of our prod-
uct portfolio.

Governance, risk and compliance (GRC)

In the GRC policy adopted by the Executive Board, Continental de-
fines the general conditions for integrated GRC as a key element of
the risk management system, which regulates the identification, as-
sessment, reporting and documentation of risks. In addition, this
also further increases corporate-wide risk awareness and establish-
es the framework for a uniform risk culture. The GRC Committee
ensures that this policy is adhered to and implemented.

The GRC system incorporates all components of risk reporting and
the examination of the effectiveness of the Financial Reporting ICS.
Risks are identified, assessed and reported at the organizational
level that is also responsible for managing the identified risks. A
multi-stage assessment process is used to involve also the higher-
level organizational units. The GRC system thus includes all report-
ing levels, from the company level to the top corporate level.
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