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In order to inform the general meeting of AUDI AKTIENGESELLSCHAFT, a German stock corporation registered in the commercial register (Handelsregister) of the Local Court (Amtsgericht) of Ingolstadt under HR B 1 and having its seat in Ingolstadt (“AUDI AG”), of the planned squeeze-out of
AUDI AG’s Minority Shareholders in accordance with sections 327a et seq. of the German Stock Corporation Act (“German Stock Corporation Act”) (which is referred to as a squeeze-out under stock
corporation law), VOLSKWAGEN AKTIENGESELLSCHAFT, a German stock corporation registered
in the commercial register of the Local Court of Braunschweig under HR B 100484 and having its seat
in Wolfsburg (“Volkswagen AG” or the “Principal Shareholder”), submits the following report pursuant to section 327c para. 2 sentence 1 of the German Stock Corporation Act (“Transfer Report”),
which sets out the requirements for transferring the shares of the remaining shareholders of AUDI AG
(“Minority Shareholders”) and which explains and justifies the adequacy of the cash compensation.
I.

Introduction
Pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act the general meeting of a stock corporation may, at the request of a shareholder holding a number of shares equal to
not less than 95% of the share capital (principal shareholder), resolve to transfer the shares of the
remaining shareholders (minority shareholders) to the principal shareholder in exchange for the
granting of adequate cash compensation.
As at the date of the present Transfer Report, Volkswagen AG holds 42,847,251 no-par-value bearer
shares of AUDI AG (cf. custody receipt of Oddo BHF AG dated 15 June 2020, Annex 1). This
corresponds to a percentage of approximately 99.64% of AUDI AG’s share capital, which is divided into 43,000,000 no-par-value shares.
Consequently, at the date of the present Transfer Report, Volkswagen AG is the Principal Shareholder of AUDI AG within the meaning of section 327a para. 1 sentence 1 of the German Stock
Corporation Act. By way of its letter dated 28 February 2020, the management board of
Volkswagen AG made a formal request for the transfer of the Minority Shareholders’ shares in
exchange for the granting of adequate cash compensation to the management board of AUDI AG
(cf. letter by Volkswagen AG’s management board to AUDI AG’s management board dated
28 February 2020, Annex 2). AUDI AG announced the receipt of this formal request by publishing
an ad hoc release on the same day (cf. ad hoc release by AUDI AG dated 28 February 2020, Annex 3).
On the basis of an expert opinion prepared by PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft (“PwC”) relating to the equity value of AUDI AG dated 16 June
2020 (“Valuation Opinion”), which is attached to this Transfer Report as Annex 4,
Volkswagen AG determined the amount of the adequate cash compensation to be granted to the
Minority Shareholders of AUDI AG pursuant to section 327a para. 1 sentence 1 of the German
Stock Corporation Act in exchange for the transfer of their shares to Volkswagen AG to be
€1,551.53. Volkswagen AG formulated its request for the transfer of the Minority Shareholders’
shares following determination of the amount of the adequate cash compensation in more specific
terms in its letter dated 16 June 2020 (cf. letter by Volkswagen AG’s management board to
AUDI AG’s management board dated 16 June 2020, Annex 5). AUDI AG announced the amount
of the determined cash compensation in the ad hoc release dated 16 June 2020 (cf. ad hoc release
by AUDI AG dated 16 June 2020, Annex 6).
6
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Furthermore, Volkswagen AG submitted a guarantee declaration from UniCredit Bank AG, Munich (“UniCredit”), dated 16 June 2020 to AUDI AG’s management board in accordance with section 327b para. 3 of the German Stock Corporation Act. By issuing this declaration, UniCredit assumed a guarantee for performance of Volkswagen AG’s obligation to pay to the Minority Shareholders of AUDI AG the determined cash compensation per transferred share without undue delay
(unverzüglich) once the transfer resolution has become effective. This guarantee declaration is attached to this Transfer Report as Annex 7.
A court-appointed expert auditor assessed whether the amount of the cash compensation was adequate in accordance with section 327c para. 2 sentence 2 of the German Stock Corporation Act. In
response to the request made by Volkswagen AG dated 5 March 2020, the Regional Court of Munich I selected and appointed, by way of its order dated 6 March 2020 (case number:
5 HK O 2836/20), Baker Tilly GmbH & Co. KG Wirtschaftsprüfungsgesellschaft (“Baker Tilly”)
as expert auditor responsible for determining the adequacy of the amount of the cash compensation
(cf. order of the Regional Court of Munich I dated 6 March 2020, Annex 8). Baker Tilly will submit
a separate audit report on the adequacy of the amount of the cash compensation pursuant to section 327c para. 2 sentences 2 to 4 of the German Stock Corporation Act, which will be available
for inspection by shareholders at AUDI AG’s office premises and available on AUDI AG’s website
from the date on which the general meeting is convened.
The annual general meeting of AUDI AG, which will take place on 31 July 2020, is to resolve on
the transfer of the Minority Shareholders’ shares to the Principal Shareholder in exchange for the
granting of the cash compensation determined by the Principal Shareholder. The draft transfer resolution is attached to this Transfer Report as Annex 9.
II.

AUDI AG and its subsidiaries

1

Corporate history of AUDI AG
In 1909, August Horch established August Horch Automobilwerke GmbH Zwickau, which was
renamed “Audi Automobilwerke m.b.H. Zwickau” in the following year. In 1915, the company was
converted into a stock corporation and continued operating under the name of Audiwerke AG
Zwickau from this point forward.
During the Great Depression, Zschopauer Motorenwerke J. S. Rasmussen AG acquired the majority
of shares in Audiwerke AG Zwickau. In 1932, Zschopauer Motorenwerke J. S. Rasmussen AG,
Audiwerke AG Zwickau, Horchwerke AG and the automotive department of Wanderer Werke AG
– the latter was acquired by Auto Union AG with retroactive effect from 1 January 1932 – merged
to form Auto Union AG. The company emblem consisting of four interlocking rings intended to
symbolise the unity of these four brands. Auto Union AG moved its seat from Zschopau to Chemnitz in 1936.
After the Second World War had ended, Auto Union AG was seized by the Soviet occupation army,
which expropriated its assets and removed it from the commercial register of Chemnitz in 1948. In
1949, former employees then established Auto Union GmbH, a new production company, in Ingolstadt. Daimler-Benz AG acquired 88% of the shares of Auto Union GmbH in 1958 and the remaining shares in the following year.
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Volkswagenwerk AG gradually took over Auto Union GmbH in multiple steps from 1964 onwards,
with the factories in Düsseldorf and Vitoria (Spain) remaining with Daimler-Benz AG. In 1969,
Auto Union GmbH merged with another subsidiary of Volkswagenwerk AG, NSU Motorenwerke AG, to form Audi NSU Auto Union AG, having its seat in Neckarsulm.
In 1971, Audi NSU Auto Union AG and Volkswagenwerk AG entered into a domination and profit
and loss transfer agreement.
Since 1985, Audi NSU Auto Union AG has been operating under the name of AUDI AG. The company seat was moved to Ingolstadt in the same year.
In 1988, AUDI AG was the first premium brand to expand into the Chinese market. As part of a
license agreement between AUDI AG and the Chinese state-owned vehicle and engine manufacturer First Automotive Works (FAW), the Audi 100 was the first model to be assembled from imported component kits at the FAW plant in Changchun.
In 1993, AUDI Hungaria Motor Kft., having its seat in Győr (Hungary), was founded as a subsidiary of AUDI AG. In addition to assembling the Audi TT, most engines for AUDI are manufactured
in Győr. The production facility Audi Hungaria Zrt. is one of the world’s largest engine producers.
In 1998, AUDI AG acquired the Italian sports car manufacturer Automobili Lamborghini S.p.A. In
the course of globalisation, AUDI AG expanded its production facilities to Brussels and Aurangabad (India) in 2007.
In 2009, AUDI China was established in Beijing as a wholly owned subsidiary of AUDI AG. As
part of a joint venture with Volkswagen AG and FAW established in 1991, AUDI China has been
operating a second production facility in Foshan, China, since 2013.
In 2012, AUDI AG acquired the Italian sports motorcycle manufacturer Ducati Motor Holding
S.p.A. In 2016, the AUDI automotive plant in San José Chiapa (Mexico) was opened.
2

Seat, corporate purpose and financial year of AUDI AG
AUDI AG is a German stock corporation registered in the commercial register of the Local Court
of Ingolstadt under HR B 1 and having its seat in Ingolstadt, Germany. AUDI AG’s business address is Auto-Union-Straße 1, 85057 Ingolstadt. AUDI AG’s head office is also located there.
Pursuant to article 2 para. 1 of the articles of association of AUDI AG, AUDI AG’s purpose is to
develop, produce and sell motor vehicles and engines of all kinds, the accessories that go with these,
and all machines, tools and other technical articles. Pursuant to article 2 para. 2 of its articles of
association, AUDI AG is entitled to carry out any transactions and take any measures which are
connected to or which it considers to be beneficial to the purpose of the company. AUDI AG may
establish, acquire or invest in other undertakings and also establish branches in Germany and
abroad.
Pursuant to article 23 para. 1 of the articles of association of AUDI AG, AUDI AG’s financial year
is the calendar year
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3

Share capital, stock exchange trading of shares of AUDI AG and AUDI AG’s shareholders
3.1 Share capital and stock exchange trading

At the date of this Transfer Report, AUDI AG’s share capital, pursuant to article 4 para. 1 of
the articles of association of AUDI AG, is €110,080,000.00; it is divided into 43,000,000 nopar-value bearer shares (article 4 para. 2 of the articles of association of AUDI AG) which
have no par value and have a notional share in the share capital of €2.56 each.
The shares of AUDI AG are admitted to trading on the regulated market of the Frankfurt Stock
Exchange (General Standard) and the regulated markets of the stock exchanges in Berlin, Düsseldorf, Hamburg Munich and Stuttgart as well as the electronic trading system XETRA under
ISIN DE0006757008 (WKN: 675700) and ISIN DE0006757024 (WKN: 675702).
Almost all shares of AUDI AG are represented by global certificates which are deposited with
Clearstream Banking AG, Frankfurt am Main. A few shares are represented by consolidated
or definitive securities and issued as definitive securities.
3.2 Shareholders of AUDI AG

At the date of this Transfer Report, Volkswagen AG directly holds 42,847,251 shares of
AUDI AG (cf. the depositary receipt of Oddo BHF AG, Annex 1). This corresponds to a percentage of approximately 99.64% of AUDI AG’s share capital, which is divided into
43,000,000 no-par-value shares. According to Volkswagen AG’s knowledge, the remaining
152,749 shares (ISIN: DE0006757008, WKN: 675700 and/or ISIN: DE0006757024, WKN:
675702), which make up a share in AUDI AG’s share capital of approximately 0.36%, are in
free float.
3.3 Domination and profit and loss transfer agreement

The former Volkswagenwerk AG (now: Volkswagen AG) and the former Audi NSU Auto Union AG (now: AUDI AG) entered into a domination and profit and loss transfer agreement on
23 April 1971. This domination and profit and loss transfer agreement has been amended by
way of an amendment agreement between Volkswagen AG and AUDI AG dated 27 April
1990. In accordance with the domination and profit and loss transfer agreement, AUDI AG
subordinates its company’s management to Volkswagen AG and undertakes to transfer its balance-sheet profit to Volkswagen AG. In return, Volkswagen AG undertakes to offset any annual net loss incurred by AUDI AG. As adequate compensation, Volkswagen AG furthermore
undertakes to pay the Minority Shareholders of AUDI AG an amount for each financial year
which corresponds to the amount of dividend paid for an ordinary share of Volkswagen AG
for that same financial year.
4

Executive bodies and representatives of AUDI AG
The management board, the supervisory board and the general meeting make up the executive bodies of AUDI AG.
According to article 6 of the articles of association of AUDI AG, the management board of
AUDI AG comprises least two persons; beyond this, the supervisory board determines the number
of members of the management board.
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At the date of this Transfer Report, the management board of AUDI AG is composed of the following seven members:
• Mr Markus Duesmann (chairman);
• Dr Arno Antlitz;
• Mr Dirk Große-Loheide;
• Mr Peter Kössler;
• Dr Sabine Maaßen;
• Mr Hans-Joachim Rothenpieler;
• Ms Hildegard Wortmann.
According to article 7 of the articles of association of AUDI AG, AUDI AG is legally represented
by two members of the management board or one member of the management board together with
an executive holding a statutory power of attorney (Prokurist). The management board manages
the business of AUDI AG in accordance with the law, the articles of association and the rules of
procedure to be issued by the supervisory board (article 8 of the articles of association of
AUDI AG).
According to article 9 para. 1 of the articles of association, the supervisory board of AUDI AG
comprises twenty members. Pursuant to the German Stock Corporation Act and the German Act on
Co-Determination by Employees (Gesetz über die Mitbestimmung der Arbeitnehmer – MitbestG)
(“German Act on Co-Determination by Employees”), ten members of the supervisory board are
elected by the general meeting and ten members of the supervisory board are elected by the employees.
At the date of this Transfer Report, the supervisory board of AUDI AG is composed of the following members:
• Dr Herbert Diess (chairman);
• Mr Peter Mosch (deputy chairman)*;
• Mag Josef Ahorner;
• Ms Rita Beck*;
• Ms Marianne Heiß;
• Mr Johann Horn*;
• Mr Gunnar Kilian;
• Mr Rolf Klotz*;
• Dr Julia Kuhn-Piëch;
• Ms Petra Otte*;
• Dr jur Hans Michel Piëch;
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• Mr Hans Dieter Pötsch;
• Dr jur Ferdinand Oliver Porsche;
• Dr rer comm Wolfgang Porsche;
• Mr Rainer Schirmer*;
• Mr Jörg Schlagbauer*;
• Ms Irene Schulz*;
• Mr Helmut Späth*;
• Ms Stefanie Ulrich* and
• Ms Hiltrud Dorothea Werner.
*Employee representatives
5

Group structure and substantial holdings of AUDI AG and the Audi Group, business activities
5.1 Group structure and substantial holdings of the Audi Group

AUDI AG is the parent company of the Audi Group. The Audi Group comprises all material
undertakings over which AUDI AG exercises direct or indirect controlling influence. The
Audi Group is a decentralised organisation; the individual subsidiaries are conducting their
business activities independently. Group management and governance are ensured through
guidelines, channels of reporting and committees. AUDI AG has eight fully consolidated subsidiaries in Germany, 29 fully consolidated subsidiaries abroad, 21 non-consolidated subsidiaries in Germany as well as 17 non-consolidated subsidiaries abroad. In addition, it holds other
shares in associated undertakings (assoziierte Unternehmen) and joint ventures.
5.2 Business activities

The business activities of AUDI AG and of the Audi Group mainly comprise the development,
production and sale of cars. The Audi Group, comprising the Audi, Lamborghini and Ducati
brands, is among the best-known manufacturers of premium automobiles, super sports cars,
super SUVs and sporty motorcycles.
The global network of Audi Group automobile production sites includes the two German sites
of Ingolstadt and Neckarsulm as well as production facilities in Hungary, Belgium and Mexico. Within the Volkswagen Group, AUDI also manufactures cars at European production facilities in Slovakia, Spain, Russia, Brazil, India and – through joint ventures – also in China.
In addition, there is the subsidiary Automobili Lamborghini S.p.A., of which AUDI AG is the
sole shareholder. Besides producing cars, Audi Hungaria Zrt., Győr (Hungary), also manufactures electric drives and engines for AUDI AG as well as other companies of the
Volkswagen Group. Vehicles for the corresponding markets are manufactured at the partner
company OOO Volkswagen Group Rus in Kaluga (Russia). The Ducati brand produces motorcycles at its headquarters in Bologna (Italy) as well as in Thailand and Brazil.
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The Audi Group is active not only in automobile production, but also in the (development)
services sector, in electronics development, in mobility and digitalisation research, in the real
estate industry and in other areas. Furthermore, the Audi Group has holdings in motor sports
and professional football.
6

Business development and earnings situation
6.1 Essential key performance indicators of the Audi Group for the financial years 2017,

2018 and 2019
The below table provides an overview of essential key performance indicators of the Audi
Group for the past three financial years. Each of these key performance indicators has been
taken unchanged from the published annual reports of the Audi Group, which were prepared
in accordance with International Financial Reporting Standards (“IFRS”) and the additional
requirements of section 315a para. 1 of the German Commercial Code (Handelsgesetzbuch
– HGB) (“German Commercial Code”). Unless otherwise stated, all values have been mathematically rounded.
Key performance indicators (in millions of €)

2019

2018

2017

Revenue

55,680

59,248

59,789

Operating profit before special items

4,509

4,705

5,058

Operating profit

4,509

3,529

4,671

Profit before tax

5,223

4,361

4,717

Profit after tax

3,943

3,463

3,432

Earnings per share – basic in €

89.53

78.64

81.60

Non-current assets

34,211

32,393

29,469

Inventories

7,819

9,406

7,893

Trade receivables

5,011

5,800

5,533

Cash funds

11,731

9,309

11,273

Securities

5,592

5,726

6,002

Total assets

66,878

65,598

63,680

Equity

28,395

29,698

28,171

Equity ratio in %

42.5

45.3

44.2

Investing activities attributable to operating activities

4,319

4,871

1,861

Return on Investment (RoI) in %

12.7

10.0

14.4

Operating return on sales in %

8.1

6.0

7.8

7,479

7,013

6,173

Cash flow from operating activities
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6.2 Business development and earnings situation in the 2019 financial year

According to its consolidated financial statements as at 31 December 2019, the Audi Group
generated revenue in the amount of €55.7 billion as well as consolidated operating profit of
€4.5 billion in the 2019 financial year. Consolidated profit before tax was €5.2 billion and consolidated profit after tax, €3.9 billion.
Compared to the previous year, revenue of the Audi Group decreased by 6.02% from €59.2 billion to €55.7 billion in the 2019 financial year. The figure for the previous year still includes
the multi-brand sales companies which were deconsolidated from the Audi Group as from
1 January 2019 and the revenue of which amounted to a total of €5.6 billion in the same period
of the previous year. Based on revenue adjusted for this fact, the Audi Group was able to
slightly increase revenue levels in the 2019 financial year compared to the previous year.
The Audi Group’s operating profit before special items decreased by 4.17% to €4.5 billion
(previous year: €4.7 billion).
6.3 Business development in the 2020 financial year

The Audi Group’s business development in the first months of the 2020 financial year was
clearly influenced by the global Covid-19 pandemic.
According to the Audi Group’s interim statement for the period from January to March 2020,
deliveries of vehicles of the Audi brand to customers decreased by 21.1% to 352,993 vehicles
compared to the same period of the previous year (previous year: 447,247 vehicles).
In the context of the market decline, the Audi Group generated revenue in the amount of
€12.5 billion (previous year: €13.8 billion). The full availability of the Audi Q3 models and
the market success of Audi e-tron, as well as higher proceeds from deliveries of parts sets for
local production in China had a positive effect.
In addition to the decline in demand, consolidated operating profit in the amount of €15 million
(previous year: €1.1 billion) reflects in particular the turbulences on the raw materials and
capital markets which were caused by the pandemic: for instance, in the first quarter, Audi
registered valuation losses on commodity hedges and negative currency effects of approximately €0.5 billion. Profit before tax was €545 million (previous year: €1.2 billion).
Looking ahead to the full year of 2020, the Audi Group expects, in the light of the ongoing
Covid-19 pandemic, that the figures for deliveries of the Audi core brand, revenue and operating profit will be clearly below the relevant figures of the same period of the previous year.
7

Employees and co-determination at the level of AUDI AG
In the 2019 financial year, AUDI AG and its subsidiaries had 90,783 employees on average, including employees of other companies of the Volkswagen Group who were not employed by the
Audi Group (previous year: 91,477). 60,083 employees (previous year: 59,754) worked in Germany and 27,669 employees (previous year: 28,702) worked abroad. The total average number of
of 90,783 employees (previous year: 91,477) includes 2,585 trainees (previous year: 2,582) and
446 employees of other companies of the Volkswagen Group (previous year: 439). As at
13
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31 December 2019, AUDI AG and its subsidiaries, including other companies of the Volkswagen
Group, had a total of 90,640 employees (previous year: 91,674).
At the date of this Transfer Report, there were no significant changes in the number of employees
compared to 31 December 2019.
AUDI AG has both a works council and a joint works council at each of the Ingolstadt and Neckarsulm sites.
Pursuant to article 9 para. 1 of AUDI AG’s articles of association the supervisory board of
AUDI AG comprises twenty members, of which ten members are elected in accordance with the
German Act on Co-Determination by Employees. Pursuant to the applicable provisions of the German Act on Co-Determination by Employees the deputy chairman of the supervisory board is a
member of the supervisory board elected by the employees.
III.
1

Volkswagen AG and the Volkswagen Group
Corporate history of Volkswagen AG and the Volkswagen Group
When Ferdinand Porsche was commissioned to design a car for all social classes in 1934 and the
“Gesellschaft zur Vorbereitung des Volkswagens mbH” was established in 1937, the foundation
was laid for Volkswagen AG and today’s Volkswagen Group. From 1938 onward, the company did
business under the name of “Volkswagenwerk GmbH”.
In autumn 1949, the British Military Government turned over the trusteeship of Volkswagenwerk
to the Federal Republic of Germany and entrusted the Land of Lower Saxony with its administration.
Since the 1950s, Volkswagenwerk GmbH has been expanding its international sales and customer
service network. Volkswagen cars were produced and sold worldwide, including in Australia, Brazil and Canada.
In 1960, the shareholders of Volkswagenwerk GmbH adopted the resolution to privatise and to
convert the company into a stock corporation. 20% of the company’s share capital continued to be
held by the Federal Republic of Germany as well as the Land of Lower Saxony.
On 1 January 1965, Volkswagenwerk AG acquired the first of a total of three tranches for the complete acquisition of the share capital of Auto Union GmbH, one of the predecessor companies of
today’s AUDI AG, from Daimler-Benz AG.
With 15,007,034 units produced since its introduction in 1938, the VW Beetle became the mostbuilt car in the world in 1972. Between 1972 and 1975, the Group launched new models such as
the Audi 80, VW Polo, VW Scirocco and VW Golf. Within a short period of time, the VW Golf
became the best-selling model of the Volkswagen Group. Volkswagen’s business success was
largely based on the introduction of what is referred to as the modular principle (Baukastenprinzip),
according to which vehicle components could be manufactured for use in different model series,
thus enabling considerable savings potentials.
In the 1980s, Volkswagen started developing into a group focused on international business. In
1984, Volkswagenwerk AG entered a joint venture contract with Shanghai Tractor Automobile
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Corporation (STAC), China National Automotive Industry Corporation (CNAIC) and Bank of
China to form a joint venture for manufacturing the VW Santana in China, thus expanding its presence in what is today its most important sales market. In 1985, Volkswagenwerk AG changed its
name to Volkwagen AG. Then, in 1986, Volkswagen AG acquired the majority of shares in Sociedad Española de Automóviles de Turismo, S.A. (Seat).
In 1991, Volkswagen AG acquired Ŝkoda, a Czech car manufacturer rich in tradition, thus gaining
a better access to the automobile markets in eastern Central and Eastern Europe. In the same year,
the FAW Volkswagen Automotive Co., Ltd was established as a result of the joint venture between
Volkswagen AG and the state-owned Chinese vehicle and engine manufacturer First Automotive
Works (FAW).
Between autumn 2005 and March 2007, Porsche Automobil Holding SE became the largest single
shareholder of Volkswagen AG with a share in Volkswagen AG’s voting share capital of more than
30%. Between 2008 and 2009, Porsche Automobil Holding SE raised its holding in the voting share
capital of Volkswagen AG from 35.14% to 50.76%, in 2015 to 52.2% and between 2018 and 2020
to 53.3%. In 2011, the majority of shares in MAN SE was acquired. In 2017, Volkswagen AG
signed a joint venture agreement with the Chinese car manufacturer Anhui Jianghuai Automobile
Co., Ltd. (JAC) with the purpose of launching the electric car brand Sol.
In June 2019, Volkswagen AG placed 10.3% of its TRATON SE shares on the stock exchange. The
remaining TRATON SE shares continue to be held by Volkswagen AG. TRATON SE is a leading
commercial vehicle manufacturer with its MAN, Scania, Volkswagen Caminhões e Ônibus and
RIO brands.
The Volkswagen Group is one of the leading and largest car manufacturers worldwide.
2

Seat, corporate purpose and financial year of Volkswagen AG
Volkswagen AG is a German stock corporation registered with the commercial register of the Local
Court of Braunschweig under HR B 100484 and having its seat in Wolfsburg, Germany.
Volkswagen AG’s business address is Berliner Ring 2, 38440 Wolfsburg. Volkswagen AG’s head
office is also located there.
Pursuant to article 2 para. 1 of the articles of association of Volkswagen AG, the corporate purpose
of Volkswagen AG is to produce and sell vehicles and engines of all kinds, the accessories that go
with these, and all machines, tools and other technical products. Pursuant to article 2 para. 2 of its
articles of association, Volkswagen AG is entitled to carry out any transactions and take any
measures which are connected to or which it considers to be directly or indirectly beneficial to the
company’s purpose. For this purpose, Volkswagen AG may also establish branches in Germany and
abroad and establish, acquire or invest in other companies
According to article 26 para. 1 of the articles of association of Volkswagen AG, Volkswagen AG’s
financial year is the calendar year
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Share capital, shareholders and stock exchange trading of Volkswagen AG shares
3.1 Share capital and stock exchange trading

At the date of this Transfer Report, Volkswagen AG’s share capital, pursuant to article 4 para. 1
of the articles of association of Volkswagen AG, is €1,283,315,873.28; it is divided into
295,089,818 ordinary shares and 206,205,445 non-voting preference shares. These shares are
no-par-value bearer shares (article 4 para. 3 of the articles of association of Volkswagen AG).
The ordinary shares of Volkswagen AG are admitted to trading under ISIN DE0007664005
(WKN: 766400) and the preference shares of Volkswagen AG are admitted to trading under
ISIN DE0007664039 (WKN: 766403) on the regulated market of the Frankfurt Stock Exchange (General Standard) and the regulated markets of the stock exchanges in Berlin, Düsseldorf, Hamburg, Hanover, Munich, Stuttgart as well as the electronic trading system
XETRA.
3.2 Shareholders of Volkswagen AG

At the date of this Transfer Report, Porsche Automobil Holding SE directly holds approximately 53,3% of Volkswagen AG’s voting share capital which is divided into 295,089,818
ordinary shares. The Land of Lower Saxony is the second-largest shareholder holding ordinary
shares in the amount of 20.0% of the voting share capital. The third-largest shareholder is Qatar Holding LLC holding 17.0% of the ordinary shares. According to Volkswagen AG’s
knowledge, the remaining ordinary shares in the amount of 9,7% of Volkswagen AG’s voting
share capital as well as the preference shares are held by institutional investors and in free
float.
4

Executive bodies and representatives of Volkswagen AG
The management board, the supervisory board and the general meeting make up the executive bodies of Volkswagen AG.
Pursuant to article 6 para. 1 of the articles of association of Volkswagen AG, the number of members of the management board is determined by the supervisory board, with the management board
consisting of at least three persons.
At the date of this Transfer Report, the management board of Volkswagen AG is composed of the
following eight members:
• Dr Herbert Diess (chairman);
• Mr Oliver Blume;
• Mr Markus Duesmann;
• Mr Gunnar Kilian;
• Mr Andreas Renschler;
• Dr Stefan Sommer;
• Ms Hiltrud Dorothea Werner and
• Mr Frank Witter.
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Pursuant to article 7 of the articles of association of Volkswagen AG, Volkswagen AG is legally
represented by two members of the management board or one member of the management board
together with an executive holding a statutory power of attorney.
Pursuant to article 11 para. 1 of the articles of association, the supervisory board of Volkswagen AG
comprises twenty members. Pursuant to the German Stock Corporation Act and the German Act on
Co-Determination by Employees, the supervisory board is composed of ten shareholder representatives and ten employee representatives.
The Land of Lower Saxony is entitled to appoint two members to the supervisory board for as long
as the Land of Lower Saxony directly or indirectly holds at least 15% of the company’s ordinary
shares (section 11 para. 1 sentence 2 of the articles of association of Volkswagen AG).
At the date of this Transfer Report, the supervisory board of Volkswagen AG is composed of the
following members:
• Mr Hans Dieter Pötsch (chairman);
• Mr Jörg Hofmann (deputy chairman)*;
• Dr Hussain Ali Al Abdulla;
• Dr Hessa Sultan Al Jaber;
• Dr Bernd Althusmann;
• Dr Hans-Peter Fischer*;
• Ms Marianne Heiß;
• Mr Johan Järvklo*;
• Ms Ulrike Jakob*;
• Dr Louise Kiesling;
• Mr Peter Mosch*;
• Ms Bertina Murkovic*;
• Mr Bernd Osterloh*;
• Dr jur Hans Michel Piëch;
• Dr jur Ferdinand Oliver Porsche;
• Dr rer comm Wolfgang Porsche;
• Ms Conny Schönhardt*;
• Mr Athanasios Stimoniaris*;
• Mr Stephan Weil and
• Mr Werner Weresch*.
*Employee representatives
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5

Group structure of the Volkswagen Group and business activities
The Volkswagen Group consist of the two divisions Automotive and Financial Services.
The activities of the Automotive Division, which comprises the business areas Passenger Cars,
Commercial Vehicles and Power Engineering, comprise the development of vehicles and engines,
the production and sale of passenger cars, light commercial vehicles, trucks, buses and motorcycles
as well as the genuine parts, large-bore diesel engines, turbomachinery, special gear units, propulsion components and testing systems businesses.
The activities of the Financial Services Division comprise dealer and customer financing, vehicle
leasing, direct banking and insurance activities as well as fleet management and mobility offerings.

The Passenger Cars Business Area comprises the Volkswagen Passenger Cars, Audi, SEAT,
ŠKODA, Bentley, Bugatti, Lamborghini, Porsche, Ducati and Volkswagen Commercial Vehicles
brands. Each brand has its own character and operates as an independent entity on the market. Thus,
the Passenger Cars Business Area ranges from motorcycles to small cars and luxury vehicles.
The Commercial Vehicles Business Area primarily comprises the development, production and sale
of trucks ranging from light to heavy-duty and buses of the Scania and MAN brands as well as the
corresponding genuine parts business and services. The collaboration between the MAN and Scania
commercial vehicle brands is coordinated within the TRATON GROUP.
The Power Engineering Business Area combines the large-bore diesel engines, turbomachinery,
special gear units, propulsion components and testing systems businesses.
The Group operates 123 production facilities in 20 European countries and in 11 countries in the
Americas, Asia and Africa. It operates 71 production sites in Europe, 33 in Asia, nine in South
America, six in North America and four in South Africa. The Group produces vehicles worldwide
and works in vehicle-related services or other fields of business. The Volkswagen Group sells its
vehicles in 153 countries.
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Business development and earnings situation
Volkswagen AG is an operational company and also has direct and indirect shareholdings in various
group companies. As at 31 December 2019, Volkswagen AG had 1,233 subsidiaries and 183 associated companies or joint ventures worldwide over which Volkswagen AG has a significant influence or which it controls jointly with others, as well as other holdings. As at 31 December 2019,
Volkswagen AG had 865 fully consolidated subsidiaries in total, 151 of which were in Germany
(previous year: 152) and 714 subsidiaries abroad (previous year: 712).
6.1 Essential key performance indicators of Volkswagen AG and its subsidiaries for the fi-

nancial years 2017, 2018 and 2019
The below table provides an overview of essential key performance indicators of the
Volkswagen Group for the past three financial years. Each of these key performance indicators
has been taken unchanged from the published annual reports of Volkswagen AG, which were
prepared in accordance with IFRS and the additional requirements of section 315a para. 1 of
the German Commercial Code. Unless otherwise stated, all values have been mathematically
rounded.
Key performance indicators (in millions of €)

2019

2018

2017*

Sales revenue

252,632

235,849

229,550

Operating result before special items

19,296

17,104

17,041

Operating result

16,960

13,920

13,818

Earnings before tax

18,356

15,643

13,673

Earnings after tax

14,029

12,153

11,463

Earnings per ordinary share – basic in €

26.60

23.57

22.28

Noncurrent assets

300,608

274,620

262,081

Inventories

46,742

45,745

40,415

Trade receivables

17,941

17,888

13,357

Cash and cash equivalents

25,923

28,938

18,457

Marketable securities

16,769

17,080

15,939

Total assets

488,071

458,156

422,193

Equity

123,651

117,342

109,077

25.3

25.6

25.8

20,076

19,386

18,218

Return on Investment (RoI) Automotive Division

11.2

11.0

12.1

Operating return on sales in %

6.7

5.9

6.0

Equity ratio in %
Cash flows from investing activities
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Cash flows from operating activities

17,983

7,272

-1,185

* Adjusted values regarding the requirement to apply IFRS 9 “Financial Instruments” and IFRS 15 “Revenue from
Contracts with Customers”, which came into force with effect from 1 January 2018.

6.2 Business development and earnings situation in the 2019 financial year

According to the consolidated financial statements as at 31 December 2019, the Volkswagen
Group generated consolidated sales revenue in the amount of €252.6 billion as well as a consolidated operating result before special items in the amount of €19.3 billion and a consolidated operating result after special items in the amount of €17.0 billion in the 2019 financial
year. The result was negatively impacted by special items attributable to the diesel issue in the
amount of €-2.3 billion. Consolidated earnings before tax were €18.4 billion and consolidated
earnings after tax, €14.0 billion.
The Volkswagen Group’s sales increased to 11.0 million vehicles in the 2019 financial year
and thus reached, despite a challenging and competitive market environment, a new record
high.
Compared to the previous year, the Volkswagen Group was able to increase consolidated sales
revenue by 7.1% to €252.6 billion in the 2019 financial year (previous year: €235.8 billion).
First and foremost, the continued good performance of the Passenger Cars and Financial Services segments contributed to this.
The increase in the operating result before special items to €19.3 billion in the 2019 financial
year compared to €17.1 billion in the 2018 financial year represents an increase of 12.8%. The
consolidated gross margin of 19.5% was 0.2 basis points below the percentage of the same
period of the previous year (previous year: 19.7%).
6.3 Business development in the 2020 financial year

The Volkswagen Group’s business development in the first months of the 2020 financial year
was significantly affected by the global Covid-19 pandemic.
According to the Volkswagen Group’s interim statement for the period from January to
March 2020, deliveries to customers decreased by 23.0% to 2.0 million vehicles compared to
the same period of the previous year (previous year: 2.6 million vehicles). In the period from
January to March, consolidated sales revenue decreased by 8.3% to €55.1 billion (previous
year: €60.0 billion).
The consolidated operating result before special items clearly decreased by 81.4% to €0.9 billion (previous year: €4.8 billion). In the previous year, special items attributable to the diesel
crisis had a negative impact on the result, which was €-1.0 billion. In the first quarter of 2020,
there were no special items. The operating return on sales in the first quarter of 2020 was 1.6%
(previous year: 6.4% or 8.1% before special items). Consolidated earnings before tax decreased by 83.3% to €0.7 billion (previous year: €4.1 billion) and consolidated earnings after
tax, by 83.1% to €0.5 billion (previous year: €3.1 billion).
Gross profit decreased to €9.2 billion (previous year: €11.7 billion). The consolidated gross
margin was 16.8% (previous year: 19.5%).
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Looking ahead to the full year of 2020, Volkswagen AG assumes that, as a consequence of the
Covid-19 pandemic, the Volkswagen Group’s sales revenue is expected to be clearly below
the previous year’s level. All in all, the Volkswagen Group expects that it will achieve a positive operating result in the 2020 financial year, which, however, will be significantly lower
than previous year’s figure.
7

Employees and co-determination at the level of Volkswagen AG
As at 31 December 2019, the Volkswagen Group including the Chinese joint ventures had
667,748 employees on average (previous year: 655,722). 294,779 of these employees (previous
year: 290,757) worked in Germany and 372,969 employees (previous year: 364,965) worked
abroad. The total average number of 667,748 employees (and/or 655,722) includes 19,399 trainees
and 80,302 employees of the Chinese joint ventures. As at 31 December 2019, Volkswagen AG and
its subsidiaries including the Chinese joint ventures had a total of 671,205 employees (previous
year: 664,496), of which 297,433 employees worked in Germany (previous year: 292,729) and
373,772 employees (previous year: 371,767) worked abroad.
At the date of this Transfer Report, there were no significant changes in the number of employees
compared to 31 December 2019.
Volkswagen AG has a works council at all material sites. For undertakings or brands with multiple
sites, a superordinate joint works council is established which, according to the German Works
Constitution Act (Betriebsverfassungsgesetz – BetrVG), may also establish a group works council.
The group works council of Volkswagen AG is responsible for the co-ordination and/or co-determination of guidelines etc. to be regulated group-wide with respect to all brands and subsidiaries
doing business in Germany. Each works council body has specific specialist committees. Pursuant
to article 11 para. 1 sentence 1 of the articles of association of Volkswagen AG, the supervisory
board of Volkswagen AG comprises twenty members, of which ten members are elected in accordance with the German Act on Co-Determination by Employees. Pursuant to the applicable provisions of the German Act on Co-Determination by Employees, the deputy chairman of the supervisory board is a member of the supervisory board elected by the employees.

IV.

Main reasons for the squeeze-out of the Minority Shareholders
Once the transfer of the shares of the Minority Shareholders to Volkswagen AG as Principal Shareholder has become effective, AUDI AG will become a wholly owned subsidiary of
Volkswagen AG. From Volkswagen AG’s point of view, this has the following benefits which, in
Volkswagen AG’s opinion, could not be achieved in the same way by potential alternative means
to the squeeze-out under German stock corporation law:

1

Strengthening AUDI AG’s role within the Volkswagen Group
The Volkswagen Group is planning to restructure the competences and responsibilities within the
Volkswagen Group in order to position itself in an optimal way and have effective structures in
place to be able to respond to the challenges of the transformation in an even more effective and
competitive manner. In the course of this restructuring, AUDI AG is envisaged to take on a strengthened role within the Volkswagen Group. With Markus Duesmann, AUDI AG has taken over the
lead for research & development within the Volkswagen Group as of 1 April 2020. In addition,
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Ingolstadt is to be the organisational focus of the newly established Car.Software organisation,
which bundles the software development activities of the different Volkswagen Group sites. The
squeeze-out of AUDI AG’s Minority Shareholders serves to guarantee a more efficient steering of
AUDI AG.
2

Greater flexibility regarding resolutions passed at AUDI AG’s general meeting
The squeeze-out of the Minority Shareholders also leads to greater flexibility in the ability of
AUDI AG’s general meeting to pass resolutions. In particular, AUDI AG’s general meetings need
no longer be held as public general meetings after the squeeze-out and can therefore be held without
taking into account numerous requirements as to form, notice periods and information under German stock corporation law. It thereby becomes possible to plan measures which require the involvement of AUDI AG’s general meeting in a more flexible manner and to implement such measures
more easily. Reducing the formal expenditure thus makes it easier to react to changes in the general
economic conditions in a quicker and more straightforward manner.

3

Greater legal certainty regarding resolutions passed at the general meeting
The squeeze-out furthermore generates more legal certainty regarding resolutions passed at the
general meeting. This is because, if the general meeting needs no longer be held as a public general
meeting, the risk of important resolutions passed at the general meeting (e.g. capital increases,
structural measures pursuant to the German Transformation Act (Umwandlungsgesetz – UmwG) or
intercompany agreements) being challenged by actions for avoidance or declaration of nullity
(Anfechtungs- oder Nichtigkeitsklagen) is eliminated. In the future, protracted, cost- and personnelintensive judicial or extra-judicial disputes between AUDI AG and its Minority Shareholders,
which could delay the implementation of important measures, will be avoided, which in turn guarantees that relevant decisions can be implemented quickly.

4

Legal obligations cease to apply at the level of AUDI AG
Additionally, AUDI AG and its corporate bodies are no longer subject to numerous legal obligations (in particular under capital markets law) since AUDI AG is no longer listed on the stock exchange. For instance, when it is no longer listed on the stock exchange, the obligation of
AUDI AG’s management board and supervisory board to publish an annual declaration of compliance (Entsprechenserklärung) pursuant to section 161 of the German Stock Corporation Act regarding the compliance with the recommendations of the German Corporate Governance Code
would cease to apply. Also, AUDI AG would no longer be obligated to publish insider information
by way of ad hoc releases. AUDI AG would furthermore no longer be obligated to observe the
requirements concerning the prohibition of insider trading, the keeping of insider lists and the instruction of executive employees on requirements under insider trading law stipulated in the European Market Abuse Regulation and the German Securities Trading Act (Wertpapierhandelsgesetz
– WpHG). Finally, AUDI AG would be released from wide-ranging additional reporting requirements under capital markets law.
If these legal obligations cease to apply, this would also substantially lower the risk of AUDI AG
being held liable for an alleged violation of such obligations or being sanctioned by supervisory or
criminal prosecution authorities.
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5

Substantial cost savings
The squeeze-out of Minority Shareholders will yield substantial cost savings at AUDI AG.
For when the squeeze-out becomes effective, AUDI AG’s shares will no longer be admitted to
trading on the regulated markets of the Frankfurt Stock Exchange as well as the stock exchanges
of Berlin, Düsseldorf, Hamburg and Stuttgart. At the same time, this will lead to the organisational
and human resources currently expended with a view to the listing no longer being required in the
future. This holds true in particular with regard to the costs of the listing as such as well as the costs
of further functions at AUDI AG directly related to the capital markets.
Finally, the substantial personnel expenditure and costs required for holding the public general
meeting of AUDI AG will be eliminated at the level of AUDI AG as well as at the level of VW AG.
This includes, for example, the costs for preparing and convening the general meeting, for holding
the general meeting, for complying with transparency and reporting requirements under capital
markets law as well as external consultation services.

6

No obligation to pay the annual recurring compensation
With the Minority Shareholders withdrawing from AUDI AG, Volkswagen AG’s obligation under
the domination and profit and loss transfer agreement entered into by Volkswagen AG and
AUDI AG to pay the Minority Shareholders an annual recurring compensation for each AUDI AG
share held by such Minority Shareholders would cease to apply. The amount of this annual recurring
compensation is equal to the amount distributed to common shareholders of Volkswagen AG in the
same financial year. For the 2018 financial year, the recurring compensation amounted to €4.80 per
AUDI AG share; this corresponds to a total amount of recurring compensation of more than
€730,000 in the 2018 financial year.

V.

Requirements for the squeeze-out of Minority Shareholders
In what follows, the requirements for transferring the shares of the Minority Shareholders to
Volkswagen AG by way of what is referred to as a squeeze-out under German stock corporation
law pursuant to sections 327a et seq. of the German Stock Corporation Act will first be presented
in general terms and subsequently specifically with regard to the intended transfer of shares of the
Minority Shareholders of AUDI AG to Volkswagen AG.

1

Overview
Pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act, the general meeting of a stock corporation may, at the request of a shareholder whose shareholdings make up at
least 95% of the share capital (principal shareholder), pass a resolution to transfer the shares of the
remaining shareholders (minority shareholders) to the principal shareholder in exchange for the
granting of adequate cash compensation. If a company has only issued no-par-value shares, the
share in the share capital a shareholder is required to own in order to be able to perform a squeezeout under German stock corporation law is determined by the number of shares held by such shareholder (section 327a para. 2 of the German Stock Corporation Act in conjunction with section 16
para. 2 sentence 1 of the German Stock Corporation Act).
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The principal shareholder must address its request that the general meeting resolve to transfer the
shares of the minority shareholders to the principal shareholder in exchange for the granting of
adequate cash compensation to the management board of the company (section 327a para. 1 sentence 1 of the German Stock Corporation Act).
Pursuant to section 327b para. 1 sentence 1 of the German Stock Corporation Act, the principal
shareholder determines the amount of the adequate cash compensation to be granted to the minority
shareholders. The amount of such cash compensation must reflect the company’s situation at the
time when its general meeting passes the resolution. The principal shareholder must submit a written report presenting the requirements for transferring the shares of the minority shareholders to
the principal shareholder and explaining and justifying the adequacy of the cash compensation
(section 327c para. 2 sentence 1 of the German Stock Corporation Act).
The adequacy of the cash compensation is to be audited by an auditor selected and appointed by
the court at the request of the principal shareholder (section 327c para. 2 sentences 2 to 4 of the
German Stock Corporation Act). According to section 327c para. 2 sentence 4 of the German Stock
Corporation Act in conjunction with section 293e para. 1 of the German Stock Corporation Act, the
auditor is to submit a written report on the findings of their audit. The audit report is to be concluded
with a statement as to whether the cash compensation determined by the principal shareholder is
adequate (section 327c para. 2 sentence 4 of the German Stock Corporation Act in conjunction with
section 293e para. 1 of the German Stock Corporation Act).
Pursuant to section 327b para. 3 of the German Stock Corporation Act, the principal shareholder,
prior to the general meeting being convened, is to forward to the management board the declaration
from a credit institution authorised to do business in the area of applicability of the German Stock
Corporation Act by which the credit institution guarantees that it will fulfil the obligation of the
principal shareholder to pay the minority shareholders the determined cash compensation for the
shares that are to be transferred to the principal shareholder without undue delay once the transfer
resolution has been entered in the register.
From the date on which the general meeting has been convened, the draft transfer resolution, the
financial statements and management reports for the past three financial years of the company, the
report of the principal shareholder to be prepared pursuant to section 327c para. 2 sentence 1 of the
German Stock Corporation Act as well as the report to be prepared by the expert auditor selected
and appointed by the court pursuant to section 327c para. 2 sentences 3 to 4 of the German Stock
Corporation Act are to be kept available at the company’s office premises for inspection by the
shareholders (section 327c para. 3 of the German Stock Corporation Act). Upon request, copies of
these documents are to be provided to each shareholder without undue delay and free of charge
(section 327c para. 4 of the German Stock Corporation Act). However, these obligations regarding
the provision and transmission of documents do not apply if the documents designated in section 327c para. 3 of the German Stock Corporation Act are accessible, for the same period, on the
company website (section 327c para. 5 of the German Stock Corporation Act). The corresponding
documents are to be made accessible at the general meeting (section 327d sentence 1 of the German
Stock Corporation Act).
The general meeting of the company is to pass a resolution on the transfer of the shares of the
minority shareholders to the principal shareholder in exchange for adequate cash compensation.
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The simple majority of votes cast is sufficient for the transfer resolution to be passed, cf. section 133
para. 1 of the German Stock Corporation Act.
After the general meeting has passed the resolution on transferring the shares of the minority shareholders to the principal shareholder, the company’s management board is to file an application for
entry in the commercial register of the company (section 327e para. 1 sentence 1 of the German
Stock Corporation Act). Once the transfer resolution has been entered in the commercial register,
all shares of the minority shareholders are transferred to the principal shareholder by virtue of law
(section 327e para. 3 sentence 1 of the German Stock Corporation Act). In exchange, the minority
shareholders acquire a claim against the principal shareholder for payment of the determined cash
compensation.
2

Share of Volkswagen AG in the share capital of AUDI AG
Volkswagen AG holds shares of AUDI AG in the amount of more than 95% of AUDI AG’s share
capital (section 327a para. 1 sentence 1 of the German Stock Corporation Act).
At the date of the present Transfer Report, Volkswagen AG holds 42,847,251 no-par-value bearer
shares of AUDI AG (cf. the custody receipt of Oddo BHF AG dated 15 June 2020, Annex 1). This
corresponds to a percentage of approximately 99.64% of AUDI AG’s share capital, which is divided into 43,000,000 no-par-value shares. Thus, Volkswagen AG is the Principal Shareholder
within the meaning of section 327a para. 1 sentence 1 of the German Stock Corporation Act and
has been the Principal Shareholder prior to the formal request for the shares of the Minority Shareholders to be transferred being submitted to AUDI AG’s management board on 28 February 2020.

3

Volkswagen AG’s request that the shares of the Minority Shareholders be transferred
Volkswagen AG submitted to AUDI AG the formal request that the general meeting of AUDI AG
resolve to transfer the shares of the Minority Shareholders to Volkswagen AG in exchange for the
granting of adequate cash compensation (section 327a para. 1 sentence 1 of the German Stock Corporation Act).
The management board of Volkswagen AG addressed this request to the management board of
AUDI AG in a letter dated 28 February 2020. Volkswagen AG has made its request that the shares
of the Minority Shareholders be transferred once the adequate cash compensation has been determined more specific in a letter dated 16 June 2020. Both letters have been attached to this Transfer
Report as Annexes 2 and 5.

4

Determination of cash compensation and interest rate
Volkswagen AG has determined the adequate cash compensation reflecting AUDI AG’s situation
at the time when its general meeting passes the resolution (section 327b para. 1 sentence 1 of the
German Stock Corporation Act).
The adequate cash compensation has been determined based on a business valuation of AUDI AG
which Volkswagen AG has performed, with expert assistance from PwC, by way of what is referred
to as the capitalised earnings method as well as by analysing the relevant stock exchange price of
the AUDI AG share.
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Based on this business valuation, Volkswagen AG has determined the amount of the cash compensation to be paid for transferring the shares of the Minority Shareholders to be
€1,551.53 per no-par-value bearer share of AUDI AG.
The adequacy of the cash compensation is explained and justified in Section VII. of this Transfer
Report as well as the Valuation Opinion prepared by PwC and attached hereto as Annex 4.
Pursuant to section 327b para. 2 of the German Stock Corporation Act, the cash compensation will,
from the date on which the transfer resolution has been entered into the commercial register of
AUDI AG, accrue interest at 5 percentage points above the relevant base interest rate pursuant to
section 247 of the German Civil Code (Bürgerliches Gesetzbuch – BGB) per year.
5

Guarantee declaration from the credit institution
Before convening the general meeting, Volkswagen AG submitted to the management board of
AUDI AG the declaration from a credit institution authorised to do business in the area of applicability of the German Stock Corporation Act by which the credit institution assumes the guarantee
for performance of Volkswagen AG’s obligation to pay the Minority Shareholders the determined
cash compensation for the shares transferred without undue delay once the transfer resolution has
been entered in the register.
By issuing its declaration dated 16 June 2020 to Volkswagen AG’s management board, UniCredit,
by way of an independent guarantee (selbstständiges Garantieversprechen), has assumed the guarantee for performance of Volkswagen AG’s obligation to pay the Minority Shareholders of
AUDI AG the determined cash compensation for the shares transferred in the amount of €1,551.53
per no-par-value share of AUDI AG without undue delay once the transfer resolution has become
effective by being entered into the commercial register of AUDI AG. The guarantee declaration
from UniCredit is attached to this Transfer Report as Annex 7. Volkswagen AG has submitted the
guarantee declaration from UniCredit to AUDI AG on 16 June 2020.
UniCredit is a credit institution authorised to do business in the Federal Republic of Germany. The
guarantee declaration from UniCredit grants the Minority Shareholders an immediate and irrevocable claim against UniCredit to payment of the determined cash compensation attributable to their
shares from the date the transfer resolution becomes effective. The guarantee declaration also includes the performance of Volkswagen AG’s obligation to pay interest on the cash compensation
pursuant to section 327b para. 2 of the German Stock Corporation Act. In all other respects, the
guarantee declaration is limited, in accordance with the statutory provisions, to the cash compensation determined by Volkswagen AG. Consequently, if a court, in any potential appraisal proceedings (Spruchverfahren), subsequently determines the adequate cash compensation to be higher, the
difference is not covered by such guarantee declaration.

6

Transfer Report of Volkswagen AG
Volkswagen AG must submit a written report presenting the requirements for the transfer and explaining and justifying the adequacy of the cash compensation (section 327c para. 2 sentence 1 of
the German Stock Corporation Act).
With the present Transfer Report, Volkswagen AG, as Principal Shareholder of AUDI AG, submits
to AUDI AG’s general meeting this Transfer Report concerning the planned transfer of shares of
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the Minority Shareholders in exchange for the payment of adequate cash compensation. The present
Transfer Report presents in particular the requirements for transferring the shares of the Minority
Shareholders and explains and justifies the adequacy of the cash compensation determined by
Volkswagen AG. This Transfer Report will be available to the shareholders prior to and during the
general meeting of AUDI AG.
7

Audit of the adequacy of the cash compensation
Pursuant to section 327c para. 2 sentences 2 to 4 of the German Stock Corporation Act, the adequacy of the cash compensation is to be audited by an auditor selected and appointed by the court
at the request of Volkswagen AG.
At Volkswagen AG’s request, the Regional Court of Munich I, which is the competent court in the
present matter, has selected and appointed, by decision of 6 March 2020, Baker Tilly as expert
auditor regarding the adequacy of the cash compensation to be paid in connection with the planned
transfer of the shares of the Minority Shareholders to Volkswagen AG. The order of the Regional
Court of Munich I is attached to this Transfer Report as Annex 8. Baker Tilly will submit a separate
written report on its findings from the assessment of the adequacy of the amount of the cash compensation pursuant to section 327c para. 2 sentence 4 of the German Stock Corporation Act in conjunction with section 293e para. 1 of the German Stock Corporation Act. The audit report will also
be made available to the shareholders of AUDI AG prior to and during the general meeting of
AUDI AG.

8

Provision of documents for AUDI AG’s general meeting
Pursuant to section 327c para. 3 to para. 5 of the German Stock Corporation Act from the time
when AUDI AG’s general meeting which will take place on 31 July 2020 is convened, the following documents will be published and available free of charge on the internet at
www.audi.de/hauptversammlung:
- the draft transfer resolution;
- the financial statements of AUDI AG, the consolidated financial statements as well as the combined management reports of the Audi Group and AUDI AG for the financial years 2017, 2018
and 2019;
- this written report submitted by Volkswagen AG as the Principal Shareholder pursuant to section 327c para. 2 sentence 1 of the German Stock Corporation Act on the requirements for
transferring the Minority Shareholders’ shares to Volkswagen AG and the adequacy of the cash
compensation, together with the Annexes set out below:
 Annex 1: Custody receipt of Oddo BHF AG dated 15 June 2020;
 Annex 2: Letter by Volkswagen AG’s management board AUDI AG’s management
board dated 28 February 2020;
 Annex 3: Ad hoc release by AUDI AG dated 28 February 2020;
 Annex 4: Expert opinion prepared by PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft relating to the equity value of AUDI AG dated 16 June
2020;
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 Annex 5: Letter by Volkswagen AG’s management board to AUDI AG’s management
board dated 16 June 2020;
 Annex 6: Ad hoc release by AUDI AG dated 16 June 2020;
 Annex 7: Guarantee declaration by UniCredit Bank AG, Munich, dated 16 June 2020;
 Annex 8: Order of the Regional Court of Munich I dated 6 March 2020;
 Annex 9: Draft transfer resolution;
- the report by the court-appointed expert auditor Baker Tilly on the adequacy of the cash compensation pursuant to section 327c para. 2 sentence 2 bis 4 of the German Stock Corporation
Act in conjunction with section 293e of the German Stock Corporation Act.
These documents will also be available during AUDI AG’s general meeting which will take place
on 31 July 2020.
9

Transfer resolution to be passed by AUDI AG’s general meeting
The draft transfer resolution submitted by Volkswagen AG as the Principal Shareholder reads as
follows:
“In exchange for the granting of adequate cash compensation in the amount of €1,551.53
per no-par-value bearer share of AUDI AG to be paid by Volkswagen AG with its registered seat in Wolfsburg (Principal Shareholder), the shares of the remaining shareholders
of AUDI AG (Minority Shareholders) will be transferred to the Principal Shareholder
pursuant to sections 327a et seq. of the German Stock Corporation Act.”
Consequently, the essential content of this resolution is the transfer of the shares held by
AUDI AG’s Minority Shareholders to Volkswagen AG as the Principal Shareholder in exchange
for the granting of adequate cash compensation in the amount of €1,551.53 per no-par-value share
of AUDI AG.
The passing of the resolution to transfer the Minority Shareholders’ shares to Volkswagen AG by
the general meeting in accordance with section 327a para. 1 sentence 1 of the German Stock Corporation Act requires a simple majority of votes (section 133 para. 1 of the German Stock Corporation Act). Volkswagen AG will be entitled to vote on this resolution; there will be no exclusion
of voting rights.

10

Registration in the commercial register
Once AUDI AG’s general meeting has resolved to transfer the Minority Shareholders’ shares to
Volkswagen AG as the Principal Shareholder, AUDI AG’s management board will have to apply
for registration of the transfer resolution in the company’s commercial register (section 327e para. 1
sentence 1 of the German Stock Corporation Act). Pursuant to section 327e para. 1 sentence 2 of
the German Stock Corporation Act the application for registration of the transfer resolution must
be accompanied by the minutes recording the transfer resolution and the annexes thereto in the
form of a counterpart or officially certified copy.
When applying for registration, the management board of AUDI AG must declare in accordance
with section 327e para. 2 in conjunction with section 319 para. 5 sentence 1 of the German Stock

28

Non-binding convenience translation from German into English
Corporation Act that no legal action challenging the validity of the transfer resolution has been
brought or, if that was the case, it has not been brought in due time, or has been dismissed in a final
decision, or has been withdrawn (which is referred to as a ‘negative declaration’). If such a declaration is not available, registration of the transfer resolution may generally not be effected (section 327e para. 2 in conjunction with section 319 para. 5 sentence 2 of the German Stock Corporation Act).
If, in the event that a legal action challenging the validity of the transfer resolution is brought pursuant to section 327e para. 2, section 319 para. 6 sentence 1 of the German Stock Corporation Act,
the higher regional court (Oberlandesgericht) which is competent pursuant to section 327e para. 2,
section 319 para. 6 sentence 7 of the German Stock Corporation Act (in the case at hand: the Higher
Regional Court of Munich) issues, in response to the company’s request, a decision declaring that
the bringing of that action is not an obstacle to registration of the transfer resolution (which is
referred to as a ‘clearance decision’ (Freigabebeschluss)), this will be deemed to have the same
effect as a negative declaration. Such a clearance decision will be issued in accordance with section 327e para. 2 in conjunction with section 319 para. 6 sentence 3 of the German Stock Corporation Act if the legal action is inadmissible or obviously unfounded, if the claimant has failed to
produce, within one week of service of the application, documentary evidence that it has held a pro
rata amount of not less than €1,000 since the publication of the convening notice, or if it is considered to be a priority that the resolution of the general meeting becomes effective as soon as possible,
since the court has determined in its absolute discretion that the material disadvantages for the
company and its shareholders stated by the applicant outweigh the disadvantages for the opponent,
unless the infringement of the law is particularly severe. Pursuant to section 327e para. 2, section 319 para. 6 sentence 9 of the German Stock Corporation Act the clearance decision is unappealable.
The squeeze-out of AUDI AG’s Minority Shareholders will become effective upon registration of
the transfer resolution in the commercial register of the Local Court of Ingolstadt.
VI.
1

Effects of the transfer of the Minority Shareholders’ shares
Transfer of the Minority Shareholders’ shares to Volkswagen AG
When the transfer resolution takes effect, the shares of AUDI AG’s Minority Shareholders will be
transferred to Volkswagen AG as the Principal Shareholder pursuant to section 327e para. 3 sentence 1 of the German Stock Corporation Act. As a result, Volkswagen AG will acquire all membership rights attached to the Minority Shareholders’ shares which arise from the legal status as
shareholder. The transfer resolution will take effect if and as soon as the resolution still to be passed
by the general meeting of AUDI AG regarding the transfer of the Minority Shareholders’ shares to
Volkswagen AG is registered in the commercial register of the Local Court of Ingolstadt.
At that point in time, the Minority Shareholders will lose their legal status as shareholders by virtue
of law and thus all membership rights to which they were previously entitled as shareholders of
AUDI AG. To that end, it is neither necessary, nor possible, for separate transactions of disposition
over the shares to be carried out.

29

Non-binding convenience translation from German into English
2

Entitlement of the Minority Shareholders to adequate cash compensation and technical aspects concerning the handling by the bank
In exchange for the transfer of their shares in accordance with sections 327a et seq. of the German
Stock Corporation Act, the Minority Shareholders will be entitled to payment of adequante cash
compensation in the amount of:
€1,551.53 per no-par-value bearer share of AUDI AG
by Volkswagen AG without undue delay. The Minority Shareholders’ entitlement to payment of the
amount of adequate cash compensation determined by the Principal Shareholder will arise at the
time when the transfer resolution takes effect as a result of being registered in the commercial
register of the Local Court of Ingolstadt. Conversely, at the same time, the obligation to pay the
determined adequate cash compensation will arise for Volkswagen AG as the Principal Shareholder.
The commercial register court will publish the entry in the commercial register pursuant to section 10 of the German Commercial Code in the electronic information and communication system
designated by the Land justice administration authority (www.handelsregisterbekanntmachungen.de). Registration of the entry will be deemed to have been announced upon publication of
the electronic version.
Interest will be payable on the cash compensation pursuant to section 327b para. 2 of the German
Stock Corporation Act from the date on which the registration of the transfer resolution in the commercial register is published. The interest rate will be five percentage points p.a. above the applicable base rate published by the German Central Bank pursuant to section 247 of the German Civil
Code (Bürgerliches Gesetzbuch – BGB) (section 327b para. 2 of the German Stock Corporation
Act).
Almost all the share capital of AUDI AG is represented by global certificates deposited with Clearstream Banking AG, Frankfurt am Main. In this case, the Minority Shareholders of AUDI AG, as
a result of the shares being represented by global certificates and being held in collective custody,
will not need to make any arrangements for payment of the amount of cash compensation and, in
particular, will not be required to submit share certificates. Once the transfer resolution has been
registered in the relevant commercial register, the cash compensation will be paid to the Minority
Shareholders without undue delay, being transferred to the account of the relevant shareholder with
the custodian bank, against simultaneous delivery of the latter’s shares from its securities account
(Zug um Zug gegen Ausbuchung der Aktien). It will be the responsibility of the relevant custodian
bank to credit the amount of cash compensation to be paid in each case to the account of the relevant
Minority Shareholder. Once legal title to the Minority Shareholders’ shares has transferred to
Volkswagen AG, any global certificates deposited with Clearstream Banking AG which were coowned by the former Minority Shareholders will cease to grant previous membership rights, granting the Minority Shareholders’ entitlement to payment of the adequate cash compensation against
Volkswagen AG instead.
If, once the transfer resolution has taken effect, any shares of AUDI AG continue to be represented
by consolidated or definitive securities, they will also cease – to the extent they are owned or coowned by the Minority Shareholders – to entitle the Minority Shareholders to membership rights
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in AUDI AG; instead, they will only entitle the Minority Shareholders to payment of the adequate
cash compensation by Volkswagen AG as the Principal Shareholder. In such case, payment of the
cash compensation to the Minority Shareholders will be made against simultaneous delivery of the
relevant share certificate and any talons or dividend coupons which may still exist.
Volkswagen AG instructed UniCredit to settle any payments of cash compensation that are to be
made. Further details of settlement will be announced separately to shareholders immediately after
the transfer resolution has been registered in the relevant commercial register. Settlement will not
result in the Minority Shareholders of AUDI AG incurring any commission or expenses.
3

Discontinuance of listing
The shares of AUDI AG are admitted to trading on the regulated market of the Frankfurt Stock
Exchange (General Standard) and the regulated markets of the stock exchanges in Berlin, Düsseldorf, Hamburg, Munich and Stuttgart as well as the electronic trading system XETRA under
ISIN DE0006757008 (WKN: 675700) and ISIN DE0006757024 (WKN: 675702).
When the transfer resolution is registered in the commercial register, the Minority Shareholders’
shares will be transferred to Volkswagen AG. The listing of the shares of AUDI AG on the Frankfurt Stock Exchange and on the other stock exchanges on which the shares of AUDI AG are traded
is expected be discontinued shortly after the transfer resolution takes effect – which might possibly
be as early as at the end of the day on which the transfer resolution becomes effective. Consequently, any stock exchange trading in the shares of AUDI AG that might still take place until stock
exchange trading is discontinued will be limited to trading in the Minority Shareholders’ entitlements to payment of cash compensation. Any stock exchange trading will cease in its entirety when
trading is discontinued and admission of such shares to trading is cancelled.
Volkswagen AG assumes and will work towards ensuring that, following registration of the transfer
resolution, AUDI AG will suggest to the Frankfurt Stock Exchange and the stock exchanges in
Berlin, Düsseldorf, Hamburg, Munich and Stuttgart that trading be discontinued, and will apply for
cancellation of admission of the shares to trading on the regulated market (which is referred to as
‘delisting’), unless admission is cancelled and trading is discontinued ex officio.

4

Protecting the Minority Shareholders’s interests
The shareholders’ interests will be protected by the statutory provisions.
If any Minority Shareholders are of the opinion that the amount of cash compensation determined
by Volkswagen AG as the Principal Shareholder is not adequate, they will have the possibility to
demand that its adequacy be reviewed in appraisal proceedings in accordance with section 327f
sentence 2 of the German Stock Corporation Act in conjunction with the German Appraisal Proceedings Act (Spruchverfahrensgesetz). It will not be possible to challenge the transfer resolution
on the grounds that the amount of cash compensation determined by the Principal Shareholder is
not adequate (cf. section 327f sentence 1 of the German Stock Corporation Act).
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5

Tax consequences for the Minority Shareholders of AUDI AG in Germany
5.1 Introductory remarks

A transfer of the shares of the Minority Shareholders of AUDI AG to Volkswagen AG in exchange for the adequate cash compensation may have tax consequences for the Minority
Shareholders.
Please find below a short overview of some principles of German tax law which could be
relevant to Minority Shareholders being subject to unlimited tax liability in Germany. Persons
being resident in Germany are subject to unlimited income tax liability in Germany, and entities the management or the seat of which is located in Germany are subject to unlimited corporate income tax liability in Germany. The tax consequences arising for Minority Shareholders of AUDI AG subject to limited tax liability only in Germany will not be set out below.
Their evaluation depends, inter alia, on the particular provisions of German tax law, the tax
law of the country in which the Minority Shareholder concerned is resident, the provisions of
European law and the provisions of any double tax treaties which are possibly applicable.
The overview provided in this report is limited to income tax (Einkommensteuer), corporate
income tax (Körperschaftsteuer), solidarity surcharge (Solidaritätszuschlag), withholding tax
(Kapitalertragsteuer) and trade tax (Gewerbesteuer) which possibly are applicable in Germany, and it only refers to some aspects of these types of taxes on the basis of currently applicable tax law.1 In particular, the tax consequences for Minority Shareholders which are investment funds or investors in such investment funds as defined in the German Investment Tax
Act (Investmentsteuergesetz) are not referred to by the statements made below as well as the
tax treatment of Minority Shareholders active in the financial or insurance industry to whom
particular provisions may possibly be applicable. Special provisions applicable to particular
tax situations or groups of persons are not set out. The following explanations consequently
are to be considered as introductory and non-binding statements only which cannot substitute
tax advice in the individual case.
No warranty is given for this presentation being complete and accurate. Concerning individual
cases or in cases of doubt concerning the individual tax situation of a Minority Shareholder,
please consult a tax adviser because only the latter is in a position to adequately take into
consideration such shareholder’s individual tax situation.
The following statements are based on German tax laws as currently applicable and their interpretation as made by German courts and the German tax authorities which can be modified
– possibly also with retroactive effect. Moreover, it cannot be excluded that the tax authorities
or the courts consider as accurate a point of view different from the assessment made below.

1

With effect starting from the assessment period 2021, the solidarity surcharge will be partially abolished. This is made as
follows: the tax-exempt thresholds concerning income tax as assessed will be significantly increased with no solidarity
surcharge being applied up to such thresholds. This, however, exclusively refers to natural persons who are shareholders
and natural persons to whom the shareholding is attributed for tax purposes through a partnership. The solidarity surcharge
being applied to withholding tax which is deducted is not affected by this. In particular, the deduction of the solidarity
surcharge continues being final – irrespective of the tax-exempt thresholds referred to – if the deduction of withholding tax
itself has definite effect; in this respect, no refund of the solidarity surcharge deducted is made. Moreover, the reform does
not have any consequences for shareholders subject to corporate income tax.
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5.2 Taxation of profits resulting from the transfer of the shares

The transfer of the shares in AUDI AG to Volkswagen AG in exchange for the cash compensation being received constitutes, for tax purposes, a disposal (Veräußerung) for the Minority
Shareholders. Possible profit realised due to the shares of the Minority Shareholders in AUDI
AG being transferred in exchange for the cash compensation to be paid therefore are subject
to the provisions on the taxation of capital gains (Veräußerungsgewinne).
The Minority Shareholder concerned realises capital gains if the cash compensation paid less
any possible costs of disposal exceed the amortised costs for tax purposes (steuerliche fortgeführte Anschaffungskosten) or the book value for tax purposes (steuerlicher Buchwert) of
the share concerned at the Minority Shareholder concerned.
The Minority Shareholder concerned realises a capital loss (Veräußerungsverlust) if the cash
compensation paid less any possible costs of disposal is lower than the amortised costs for tax
purposes or the book value for tax purposes of the share concerned at the Minority Shareholder
concerned.
The tax treatment of capital gains or capital losses depends on whether the shares are to be
attributed, at the time of the transfer to Volkswagen AG as Principal Shareholder, to the private
assets or the business assets of the Minority Shareholder concerned and on the quota of the
Minority Shareholder’s shareholding in AUDI AG.
5.2.1

Shares held in private assets

In the case of shares of natural persons held within the private assets, taxation, in principle, still depends on whether the shareholder acquired the shares prior to or after 1 January 2009.
Shares acquired prior to 1 January 2009
In the case of shares acquired prior to 1 January 2009, the gains resulting from the disposal only are subject to income tax if the Minority Shareholder directly or indirectly
held at least 1% in the share capital (“Substantial Holding”) of AUDI AG at any time
during the period of the last five years prior to the disposal. In the event of this condition
not being personally met by the Minority Shareholder, a tax liability nevertheless becomes applicable if the Minority Shareholder acquired the shares without any consideration during the period of five years and his direct legal predecessor, or in the case of
several transfers without any consideration being made, one of his legal predecessors
held a Substantial Holding within the last five years. Gains resulting from the disposal
of a Substantial Holding are liable to tax to the extent of 60% only; the gains liable to
tax to the extent of 60% are subject to taxation with the personal progressive income tax
rate of the Minority Shareholder concerned being applied (plus solidarity surcharge and,
if applicable, church tax (Kirchensteuer)). Capital losses and expenses related in commercial terms to the cash compensation, conversely, may be included in the expenses
for tax purposes to the extent of 60% only (referred to as part income taxation method
(Teileinkünfteverfahren)).
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If the Minority Shareholder, or in the case of an acquisition made without any consideration, his legal predecessor or legal predecessors, did not hold, directly or indirectly,
a share of at least 1% in the capital of AUDI AG at any time during the last five years
prior to the transfer, any possible capital gains or losses will be irrelevant for tax law
purposes in the case of shares acquired prior to 1 January 2009.
Shares acquired after 31 December 2008
The gains resulting from the disposal of shares acquired after 31 December 2008 are
subject to income tax in any case. Taxation of the gains is different depending on
whether or not the Minority Shareholder’s shareholding constitutes a Substantial Holding. Whether such Substantial Holding exists is governed by the principles set out
above.
In the case of Minority Shareholders whose shareholding does not constitute a Substantial Holding, the gains, in principle, are subject to a uniform tax rate of 25% (plus 5.5%
solidarity surcharge and, if applicable, church tax) (referred to as flat tax (Abgeltungsteuer)). Concerning the capital gains or any other possible capital income (Kapitaleinkünfte), a saver’s lump-sum amount of EUR 801.00 (or EUR 1,602.00 in the case of
taxable persons who are jointly assessed) may be deducted; deduction of income-related
expenses (Werbungskosten) as actually incurred is not possible. Deducting the saver’s
lump-sum amount may not lead to a loss being realised.
Losses resulting from the disposal of shares may only be set off against gains resulting
from the disposal of shares, but not against any other income from capital assets, in the
current or in the course of a subsequent year. In the event of a set-off not being possible
in the assessment period in which the losses were realised, such losses may only be
carried forward into future assessment periods and then be set off against gains resulting
from a disposal of shares which are realised in such future assessment periods.
The flat tax applied to the capital gains, in principle, is withheld by way of deduction of
withholding tax by the domestic paying agent (credit institution, financial services institution, securities trading firm or securities trading bank - referred to below as “Paying
Agent”) effecting the transfer of the shares in exchange for the cash compensation. In
the event of the shareholder being subject to church tax, the Paying Agent is also required to withhold church tax as additional amount unless the shareholder filed in due
time an application for a blocking notice (Sperrvermerk) being registered with the German Federal Tax Office (Bundeszentralamt für Steuern) (such blocking notice, however,
does not lead to the duty to subsequently state church tax in the income tax return ceasing to be applicable). The tax deduction, in principle, is determined in line with the
capital gains (i.e. the difference between the proceeds from the disposal following deduction of the expenses which are directly related in factual terms to the disposal and
the amortised costs of the shares) if the shares have been kept with the Paying Agent
without any interruption since the acquisition. In the event of the shares not being kept
with the Paying Agent since the acquisition and of no evidence being produced for the
acquisition costs or of such evidence not being permissible, withholding tax is to be
levied on 30% of the proceeds from the shares’ disposal.
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Taxes being deducted by the Paying Agent, in principle, has definite effect, i.e. the deduction of tax leads to the Minority Shareholder’s income tax liability with respect to
the capital gains being discharged; stating the gains in the income tax return is no longer
required. In the event of no taxes being deducted (e.g. due to the lack of a domestic
Paying Agent), the shareholder is required to state the gains in his income tax return.
The shareholder may apply for an income tax assessment being conducted concerning
his capital income if this leads to his tax burden being reduced (referred to as mostfavourable-tax-treatment test (Günstigerprüfung)).
The gains resulting from the disposal of a Substantial Holding are not subject to flat tax.
Consequently, if a shareholder or, in the case of an acquisition being made without any
consideration, his legal predecessor at any time during the period of five years prior to
the transfer directly or indirectly held at least 1% in the capital of AUDI AG, any withholding tax levied on the capital gains exceptionally does not have definite effect. If the
Minority Shareholder acquired the shares without any consideration, the holding period
and the shareholding quota of the legal predecessor (or, if applicable, of several legal
predecessors) of the shareholder will also be taken into account.
Concerning gains resulting from the disposal of a Substantial Holding, the part income
taxation method is applied. The capital gains are subject to income tax to the extent of
60% only with the personal progressive income tax rate of the Minority Shareholder
concerned being applied (plus solidarity surcharge and, if applicable, church tax). In the
event of a Paying Agent effecting a tax deduction with respect to the capital gains (plus
solidarity surcharge and, if applicable, church tax), this does not have definite effect.
The Minority Shareholder is required to state the gains in his income tax return. The
withholding tax deducted by the Paying Agent is set off in the course of the Minority
Shareholder’s tax assessment against his tax liability or is refunded in the amount of an
excess amount, respectively. The saver’s lump-sum amount is not granted.
Any expenses related in commercial terms to the transfer of the shares of the Minority
Shareholders of AUDI AG to Volkswagen AG as well as any capital losses are also deductible for tax purposes to the extent of 60% only, unless further restrictions concerning a deduction of losses become applicable.
5.2.2

Shares held in business assets

In the case of shares to be attributed to the business assets of a Minority Shareholder of
AUDI AG, taxation depends on whether the Minority Shareholder is a corporation
(Körperschaft), a natural person (referred to as sole proprietor (Einzelunternehmer)) or
a partnership (referred to as co-entrepreneurship (Mitunternehmerschaft)).
Corporations
Corporations, associations of persons (Personenvereinigungen) and estates (Vermögensmasse) (e.g. companies such as a German limited liability company (Gesellschaft mit beschränkter Haftung – GmbH) or a German stock corporation (Aktiengesellschaft - AG)), inter alia, having their seat and their place of management in Germany
are subject to corporate income tax. They are subject to unlimited corporate income tax
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liability in Germany. Corporations, associations of persons and estates which are not
subject to unlimited tax liability in Germany or are subject to limited corporate income
tax liability in Germany as well as corporations, associations of persons and estates
which are subject to unlimited tax liability in Germany, but are not resident in Germany
as defined in an applicable double tax treaty are not subject-matter of the following.
In the event of the shares being held in the business assets of a corporation, any capital
gains resulting from the disposal of the shares, in principle, are exempt to the extent of
100% from corporate income tax and trade tax. However, 5% of the capital gains are
generally considered to be non-tax-deductible operating expenses (nicht abzugsfähige
Betriebsausgaben) and, consequently, are subject to corporate income tax in the case of
non-tax-exempt corporations at a tax rate of 15% (plus solidarity surcharge) and, in the
event of the shares belonging to the domestic business assets, to trade tax. In the end,
capital gains, in principle, are tax-exempt to the extent of 95%.
Capital losses and other profit reductions in the context of the shares transferred, in
principle, may not be deducted as operating expenses.
Special provisions are applicable, for example, to credit institutions, financial services
institutions, financial enterprises, life insurance companies and health insurance companies as well as pension funds. This will not be dealt with in this description.
Natural persons
In the event of the shares belonging to the business assets of a natural person (sole proprietor), any capital gains resulting from the transfer of the shares will be subject to
income tax. The part income taxation method is applicable. The capital gains will be
subject to income tax liability to the extent of 60% with the personal progressive income
tax rate of the Minority Shareholder concerned being applied (plus solidarity surcharge
and, if applicable, church tax). Capital losses and expenses which are related to the
profits in commercial terms can be taken into account to the extent of 60% unless further
restrictions concerning a deduction of losses become applicable. In the event of the
shares belonging to the domestic business assets of the Minority Shareholder, possible
capital gains moreover are subject to trade tax, however, only to the extent of 60%.
Trade tax is credited with respect to the shareholder’s personal income tax pursuant to
a simplified process and within certain limits.
Partnerships
In the event of the shares belonging to the business assets of a partnership (co-entrepreneurship), the income tax or corporate income tax (in each case plus solidarity surcharge), in principle, is levied at the level of the partner concerned only on any capital
gains resulting from a transfer of the shares. Taxation depends on the provisions as set
out above for corporations and natural persons being shareholders as they would be
applicable in the event of the partner directly being a shareholder of AUDI AG.
At the level of the partnership, capital gains resulting from the transfer of shares are
subject to trade tax in the event of the shares belonging to the business assets of the
partnership’s domestic business operations (Gewerbebetrieb). In this context, tax
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liability depends on which partner holds which proportion of the interests in the partnership: Insofar as a corporation is the partner in a partnership, in the end 95% of the
capital gains are exempt from trade tax. Insofar as a natural person is the partner in the
partnership, the capital gains, however, are subject to trade tax to the extent of 60%. The
trade tax, however, subsequently is credited against the partner’s personal income tax
in the course of a simplified process and within certain limits. Capital losses are not
taken into account in terms of trade tax at the partnership’s level to the extent the coentrepreneurs are corporations subject to unlimited tax liability. Insofar as the co-entrepreneurs are natural persons, capital losses are taken into account for trade tax purposes
to the extent of 60%.
Withholding tax
Capital gains resulting from shares which are held by corporations subject to unlimited
tax liability, in principle, are not subject to the deduction of withholding tax with definite
effect.
The same applies to natural persons or partnerships in the event of the proceeds from
the disposal belonging to the revenues of domestic operations and the shareholder making a corresponding declaration in line with the form as officially required to the domestic Paying Agent and of certain conditions being met.
In all other cases, the domestic Paying Agent effecting the disposal, in principle, is required to deduct withholding tax in the amount of 25% (plus solidarity surcharge and,
if required, church tax). Withholding tax deducted and solidarity surcharge deducted do
not have definite effect in the case of shares held in the business assets, but are only
credited against the disponor’s tax liability or refunded in the amount of a possible excess amount, respectively.
VII.
1

Explanation and justification of the adequacy of the cash compensation
Introductory remarks
The Minority Shareholders’ shares will be transferred to the Principal Shareholder in exchange for
the granting of adequate cash compensation (section 327a para. 1 sentence 1 of the German Stock
Corporation Act). Pursuant to section 327b para. 1 sentence 1 of the German Stock Corporation Act
the Principal Shareholder will determine the amount of the cash compensation. The amount of such
cash compensation must reflect the company’s situation at the time when its general meeting passes
the resolution. The general meeting of AUDI AG, which is to resolve on the transfer of the shares
of AUDI AG’s Minority Shareholders to Volkswagen AG, is to take place on 31 July 2020. This
day is referred to as the valuation date.
Volkswagen AG determined the amount of the adequate cash compensation pursuant to section 327b para. 1 of the German Stock Corporation Act to be:
€1,551.53 per no-par-value bearer share of AUDI AG.
Volkswagen AG instructed PwC to conduct a business valuation of AUDI AG, thus supporting it
in determining the amount of adequate cash compensation to be granted. PwC submitted its
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Valuation Opinion on 16 June 2020. The complete Valuation Opinion prepared by PwC (including
the annexes thereto) is attached to this Transfer Report as Annex 4.
The essential principles and results from determining the amount of the adequate cash compensation are summarised below. For further explanation and justification of the adequate cash compensation, reference is made to the Valuation Opinion prepared by PwC. In terms of contents,
Volkswagen AG adopts the statements set out in PwC’s Valuation Opinion relating to the business
valuation of AUDI AG and the determination of the adequate cash compensation in their entirety
as its own.
2

Calculation and determination of the amount of cash compensation pursuant to section 327b para. 1 of the German Stock Corporation Act
2.1 AUDI AG’s capitalised earnings value

For the purpose of determining, as instructed, the amount of the adequate cash compensation
to be granted pursuant to section 327a para. 1 of the German Stock Corporation Act, PwC
calculated the pro rata objective equity value of AUDI AG per no-par-value bearer share of
AUDI AG in accordance with the “Principles for the performance of business valuations”
(Grundsätze zur Durchführung von Unternehmensbewertungen) issued by the Institute of Public Auditors in Germany (Institut der Wirtschaftsprüfer in Deutschland e.V.) in its current version of 2 April 2008 (“IDW S 1”), using the capitalised earnings method and carried out a
plausibility check by applying simplified procedures based on multiples. The valuation in accordance with IDW S 1 was carried out as at the valuation date, 31 July 2020, i.e. the date of
the general meeting of AUDI AG which is to resolve on the transfer of the shares of
AUDI AG’s Minority Shareholders to Volkswagen AG. PwC performed the underlying valuation work in the period from March 2020 to June 2020 and set out its findings in the Valuation
Opinion.
AUDI AG’s total value in terms of its objective equity value as at the valuation date in accordance with the Valuation Opinion is approximately €66.7 billion. With regard to the 43,000,000
no-par-value shares of AUDI AG, this corresponds to a pro rata equity value per share of
AUDI AG in the amount of €1,551.53.
2.2 Stock exchange price and reference period

According to the case law of the Federal Constitutional Court (Bundesverfassungsgericht), the
stock exchange price may not be left out of account when determining the amount of compensation to be paid to shareholders in connection with structuring measures under German stock
corporation law (order of the Federal Constitutional Court dated 27 April 1999, case
no. 1 BvR 1613/94). As a rule, the stock exchange price is the minimum amount of cash compensation to be granted. According to the case law of the Federal Court of Justice (Bundesgerichtshof – BGH), these principles, which were developed primarily for enterprise agreements, also apply to the cash compensation to be granted in the context of a squeeze-out under
German stock corporation law in accordance with sections 327a et seq. of the German Stock
Corporation Act (order of the Federal Court of Justice dated 19 July 2010, case no. II ZB
18/09). The Federal Court of Justice ruled that the share’s stock market value, on the basis of
which the amount of adequate compensation is to be determined, is generally to be calculated

38

Non-binding convenience translation from German into English
based on the volume-weighted average price as applicable in the three-month reference period
preceding the announcement of the squeeze-out under German stock corporation law (order
of the Federal Court of Justice dated 19 July 2010, case no. II ZB 18/09).
In its ad hoc release dated 28 February 2020, AUDI AG announced that Volkswagen AG had
submitted a formal request that the Minority Shareholders’ shares be transferred to
Volkswagen AG in exchange for the granting of adequate cash compensation. The squeezeout was announced in this ad hoc release. As a result, the relevant reference period in accordance with the case law of the Federal Court of Justice is the period from 28 November 2019
up to and including 27 February 2020.
However, in its decision dated 19 July 2010, the Federal Court of Justice holds that the Minority Shareholders must be protected from a situation where the stock market value determined
as at the time of such announcement is fixed for the benefit of the relevant principal shareholder, but subsequently the announced measure is not implemented or only implemented after
a delay. This is because this might result in the Minority Shareholders being prevented from
participating in a positive development of the stock exchange price. To avoid this, the stock
market value is to be extrapolated in accordance with the general, or industry-specific, (further) development of the stock exchange price until the date of the general meeting, taking into
account the previous price development if “an extended period of time (längerer Zeitraum)”
passes between the announcement of the structuring measure and the date of the general meeting and if the development of the stock exchange price is such that an adjustment seems to be
required.
In the present case, the squeeze-out was announced on 28 February 2020. The general meeting
of AUDI AG which will resolve on it will take place on 31 July 2020. Consequently, there is
a period of approximately five months between the date of the announcement and the date of
the general meeting, which, as case law correctly states, does not qualify as an “extended period of time” within the meaning of the Federal Court of Justice’s decision cited above. This
is not an exceptional case which might possibly justify extrapolating the stock exchange price;
the reference period from 28 November 2019 up to and including 27 February 2020 on which
the calculation is based is sufficiently close to the valuation date. In this respect, reference is
made to the more detailed statements set out in the Valuation Opinion prepared by PwC (cf.
Annex 4, particularly margin nos. 452 et seq.).
On 8 April 2020, the German Federal Financial Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht – BaFin) notified Volkswagen AG that the volume-weighted average stock exchange price for the relevant reference period from 28 November 2019 up to
and including 27 February 2020 as determined by the German Federal Financial Supervisory
Authority in accordance with section 31 para. 1, para. 7 of the German Takeover Act (Wertpapiererwerbs- und Übernahmegesetz – WpÜG) in conjunction with section 5 of the German
Takeover Offer Ordinance (WpÜG-Angebotsverordnung – WpÜG-AngebotsVO) was €813.15
per share of AUDI AG.
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2.3 Possibility of the recurring compensation for the 2019 financial year being taken into

account
Volkswagen AG is obliged under the domination and profit and loss transfer agreement in
place between Volkswagen AG and AUDI AG to pay to the Minority Shareholders of
AUDI AG adequate recurring compensation for each financial year in the form of an amount
paid for the same financial year as dividend on an ordinary share of Volkswagen AG. Payment
of such recurring compensation will be due at the same time as the dividend on an ordinary
share of Volkswagen AG. In case the transfer resolution is registered in the commercial register
on a date preceding the date on which the dividend on an ordinary share of Volkswagen AG
for the 2019 financial year is paid, Volkswagen AG will increase the determined cash compensation per share by the amount of the recurring compensation for the 2019 financial year.
2.4 Summary

The conclusion of PwC’s Valuation Opinion on the calculation of the amount of the adequate
cash compensation pursuant to section 327b of the German Stock Corporation Act can be summarised as follows:
• The objective equity value of AUDI AG calculated using the capitalised earnings method
as at the valuation date 31 July 2020 is approximately €66.7 billion; this corresponds to a
pro rata equity value per share of AUDI AG in the amount of €1,551.53.
• During the three-month period preceding the announcement of the intention to squeeze
out the Minority Shareholders, the volume-weighted average stock exchange price of
AUDI AG’s share was €813.15.
• Accordingly, the amount of cash compensation payable to the Minority Shareholders is
€1,551.53 per share of AUDI AG.
• In case the transfer resolution is registered in the commercial register on a date preceding
the date on which the dividend on an ordinary share of Volkswagen AG for the 2019 financial year is paid, Volkswagen AG will increase the determined cash compensation per
share by the amount of the recurring compensation for the 2019 financial year.
VIII.

Assessment of the adequacy of the amount of the cash compensation
The expert auditor Baker Tilly, which had been selected and appointed by the court, assessed and
confirmed that the amount of the cash compensation was adequate in accordance with section 327c
para. 2 sentence 2 of the German Stock Corporation Act. Baker Tilly will submit a separate written
report on its findings from the assessment of the adequacy of the amount of the cash compensation
in accordance with section 327c para. 2 sentence 4 of the German Stock Corporation Act in conjunction with section 293e of the German Stock Corporation Act.
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Wolfsburg, 16 June 2020

Volkswagen Aktiengesellschaft
The management board

[signature]
Dr Herbert Diess
Member of the management board
Chairman

[signature]
Frank Witter
Member of the management board
Finance and IT
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Custody receipt of Oddo BHF AG dated 15 June 2020
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[logo of Oddo BHF]

Capital Markets Advisory
Corporate Finance
.
In building 17 HH

Statement of securities as at
with current prices

15 June 2020

Holdings for securities account

995761

WKN (German Securitiy
Identification Number)/ISIN
Class
DA LGST VA STA SP SOND
675700 / DE0006757008
AUDI AG no par value
0 / 800375 / 10 / 10 / 0 / 0
675700 / DE0006757008
AUDI AG no par value
0 / 854000 20 / 10 / 0 / 0

Interest
rate
Maturity

Purchase
price

Qty
347,251.00
items
42,500,000.00
items

[stamp:
ODDO BHF Aktiengesellschaft
Bockenheimer Landstraße 10
60323 Frankfurt am Main]
[signature]

Holder of the securities account

[signature]

Volkswagen AG

Price/date of evaluation
Time/stock exchange
1,050.00 EUR
15 June 2020
09:02:11 / EDE
1,050.00 EUR
15 June 2020
09:02:11 / EDE

Total market value:
Total profit or loss, not realised:
Number of positions not evaluated:
Total accrued interest:

Market
value/Profit or
loss, not realised,
in EUR (approx.)
364,613,550.00
44,625,000,000.00

0
EUR 0.00
No liability assumed.
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Letter by Volkswagen AG’s management board to AUDI AG’s management board dated 28 February 2020
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[letterhead of Volkswagen AG]
AUDI AG

YOUR REF.

– Management Board –

YOUR LETTER

Auto-Union-Straße 1

OUR REF.

85057 Ingolstadt
Copy by fax: 0841-89-30900

+49-5361-9-17144

DIRECT LINE
FAX

juergen.rittersberger@volkswagen.de
28 February 2020

E-MAIL
DATE

Request for a transfer of the minority shareholders’ shares pursuant to section 327a para. 1
of the German Stock Corporation Act (Aktiengesetz – AktG)
Dear Mr Schrot,
dear Ms Wortmann,
dear Sirs

Pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act, the general
meeting of a stock corporation may adopt a resolution, upon request made by a shareholder holding
shares in a company in the amount of at least 95% of the share capital (the “Principal Shareholder”), for the transfer of the shares of the remaining shareholders (the “Minority Shareholders”)
to the Principal Shareholder in exchange for an adequate cash compensation.
The share capital of AUDI AG currently amounts to EUR 110,080,000, divided up into 43,000,000
no-par-value bearer shares. Volkswagen AG currently directly holds 42,847,251 bearer shares. This
corresponds to a shareholding of 99.64% of the share capital of AUDI AG. A current securities statement is attached hereto.
Volkswagen AG consequently holding shares in AUDI AG in the amount of more than 95% of the
share capital, Volkswagen AG is the Principal Shareholder of AUDI AG as defined in section 327a
para. 1 sentence 1 of the German Stock Corporation Act.
Volkswagen AG hereby requests that the general meeting of AUDI AG adopt a resolution for the
transfer of the shares held by the Minority Shareholders in AUDI AG to Volkswagen AG as the Principal Shareholder in exchange for an adequate cash compensation being granted. We would kindly
ask you to take all measures required under section 327a et seq. of the German Stock Corporation
Act so that such transfer resolution may be adopted in the course of the next ordinary general meeting of AUDI AG.
For the determination of the cash compensation we will, inter alia, ask for a business valuation being
conducted. We kindly ask you to provide all documents and information for this purpose in line with
section 327b para. 1 sentence 2 of the German Stock Corporation Act, as required for the determination of the cash compensation. An independent expert auditor to be selected and appointed by
the Regional Court (Landgericht) of Munich I will examine whether the cash compensation as determined is adequate. A corresponding application for the appointment of such auditor will soon be filed
by Volkswagen AG. Following the determination of the cash compensation, we will communicate its
amount in a separate concretising transfer request.
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The written report, required pursuant to section 327c para. 2 of the German Stock Corporation Act,
in which the conditions to be met for the transfer are set out and the adequacy of the cash compensation is explained and justified, as well as a guarantee declaration in line with section 327c para. 3
of the German Stock Corporation Act issued by a credit institution will be provided by us to you in
due time.

Kind regards

Volkswagen AG
Management Board

[signature]
Frank Witter
Member of the Management Board of
Volkswagen AG
Finance and IT

Annex: Securities Statement

[signature]
by virtue of a statutory power of attorney
Jürgen Rittersberger
General Secretary and Senior Vice President Group Strategy
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[letterhead of Oddo BHF]

60302 Frankfurt

Page 1 of 2
in February 2020

Date
Securities account no.
Volkswagen AG
(K-FTB 1/1)
to the attention of Mr Jörn
Wausthoff
Post box 011/18423
38436 Wolfsburg

995761
Client securities account
Volkswagen AG

Your contact

CF-CMA

Phone

069/7182727

VAT ID

DE51465346

SPECIAL ACCOUNT

List of the client’s financial instruments as at 31 January 2020

Nominal

Securities identification

Price in currency per item/%
Exchange rate
Date of the share price
Trading place

Market value in EUR

EUR 792.00

276,022,792.00

Equity securities
Qty

Qty

347,251

42,500,000

AUDI AG
BEARER SHARES, NO
PAR VALUE
DE0006757008 (675700)

AUDI AG
BEARER SHARES, NO
PAR VALUE
DE0006757008 (675700)
Held in individual custody

31 January 2020
Frankfurt regulated market

EUR 792.00

33,660,000,000.00

31 January 2020
Frankfurt regulated market

For the period from 01 January 2020 until 31 January 2020, no fee payable for the securities account
was determined.
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Ad hoc release by AUDI AG dated 28 February 2020

            

  



 

 

 

 

    

                     
 
AUDI AG / Key word(s): Squeeze Out
AUDI AG: Volkswagen AG submits request for transfer of the shares of the minority shareholders of AUDI AG (squeeze out under stock corporation law)
28-Feb-2020 / 19:39 CET/CEST
Disclosure of an inside information acc. to Article 17 MAR of the Regulation (EU) No 596/2014, transmitted by DGAP - a service of EQS Group AG.
The issuer is solely responsible for the content of this announcement.

Ingolstadt, February 28, 2020 - Today Volkswagen AG, Wolfsburg, submitted the formal request pursuant to Section 327a para. 1 sentence 1 of the German Stock
Corporation Act (AktG) to AUDI AG that the Annual General Meeting of AUDI AG shall resolve to transfer the shares of the remaining shareholders (minority
shareholders) to Volkswagen AG for an appropriate cash settlement (so-called squeeze out under stock corporation law).
Volkswagen AG holds approximately 99.64 % of the registered share capital of AUDI AG and is therefore its main shareholder within the meaning of section 327a para.
1 sentence 1 AktG. The resolution on the transfer shall be passed at AUDI AG's next Annual General Meeting. With a view to the transfer request the Annual General
Meeting will be postponed to a date in July or August 2020.
Contact:
Robert Schwarzl
Head of Financial Communication/Analytics, Investor Relations
Phone: +49 (0) 841 89-983743
E-mail: robert.schwarzl@audi.de

28-Feb-2020 CET/CEST The DGAP Distribution Services include Regulatory Announcements, Financial/Corporate News and Press Releases.
Archive at www.dgap.de
Language:
Company:

English
AUDI AG
Auto-Union-Straße 1
85045 Ingolstadt
Germany
Phone:
+49 (0)841 89-0
Fax:
+49 (0)841 89-30900
E-mail:
robert.schwarzl@audi.de
Internet:
www.audi.de
ISIN:
DE0006757008
WKN:
675700
Listed:
Regulated Market in Berlin, Dusseldorf, Frankfurt (General Standard), Hamburg, Munich, Stuttgart; Regulated Unofficial Market in Tradegate Exchange
EQS News ID: 986687
End of Announcement

DGAP News Service
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Expert opinion prepared by PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft relating to the equity value of AUDI AG dated 16 June 2020
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AaK

Deliveries to customers/Auslieferungen an Kunden

Acc.

According

Act.

Actual data/actuals

ADAC
AEV

Allgemeiner Deutscher Automobil-Club e.V. (General German Automobile Club)
Audi Electronics Venture GmbH, Gaimersheim

AG

Stock corporation (also: joint-stock company)/Aktiengesellschaft

AI

Artificial Intelligence

AID

Autonomous Intelligent Driving GmbH, Munich/Germany

AktG

German Stock Corporation Act/Aktiengesetz

AOT

Audi Genuine Parts/Audi Original Teile

AOZ

Audi Genuine Accessories/Audi Original Zubehör

APAC

Asia Pacific

ATP

Audi Transformation Plan/Audi Transformationsplan

Audi

Brand "Audi"

AUDI AG

AUDI Aktiengesellschaft, Ingolstadt/Germany

Audi Canada

Audi Canada, Inc., Ajax/Canada

Audi Group

AUDI AG and subsidiaries

Audi Hungaria

   

Audi of America

Audi of America, LLC, Herndon/USA

Audi share

Stock of AUDI AG

B.V.

Bentley

Besloten vennootschap met beperkte aansprakelijkheid (Dutch legal
form, comparable to an entrepreneurial company, with limited liability)
German Federal Financial Supervisory Authority/Bundesanstalt für Finanzdienstleistungsaufsicht, Bonn/Germany
Brand "Bentley"

BEV

Battery electric vehicle

BGH

Federal Court of Justice/Bundesgerichtshof

Bloomberg

Bloomberg L.P., New York/USA

BMW

Brand "BMW"

BMW AG

Bayerische Motoren Werke Aktiengesellschaft, Munich/Germany

BVerfGE

CAGR

Decisions of the Federal Constitutional Court/Entscheidungen des Bundesverfassungsgerichts
File number of a constitutional complaint to the Federal Constitutional
Court/Aktenzeichen einer Verfassungsbeschwerde zum Bundesverfassungsgericht
Compound Average Growth Rate

CAPM

Capital Asset Pricing Model

BaFin

BvR
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CDAX

CGU

Composite DAX (A German stock exchange index comprising all German
shares listed on the Frankfurt Stock Exchange in the General Standard
and Prime Standard)
Cash-generating unit

CNY

Renminbi

Co./ Comp.

Company

CO2

Carbon dioxide

COGS

Cost of goods sold

Corp.

Corporation

CSO

Car.Software-Organization

Daimler AG

Daimler Aktiengesellschaft, Stuttgart/Germany

DAX

Leading German blue chip stock market index/Deutscher Aktienindex

DCF

Discounted Cashflow

Ducati

Brand "Ducati"

e.g.

Exempli gratia, for example

e.V.

Registered association/Eingetragener Verein

EBIT

Earnings before interest and taxes

EBITDA

Earnings before interest and taxes, depreciation and amortization

EIU

Economist Intelligence Unit, London/Great Britain

EMEA

Europe, Middle East and Africa

et. seq.

Et sequens, and the following

EUR

Euro

FAUB
FAW-VW

Committee for Enterprise Assessment and Management/Fachausschuss
für Unternehmensbewertung und Betriebswirtschaft des IDW
FAW-Volkswagen Automotive Co., Ltd., Changchun/China

FBU

Fully Built Up (fully assembled vehicles)

FCA N.V.

Fiat Chrysler Automobile N.V., London/Great Britain

FY

Fiscal year

FZE

Free Zone Establishment

GBP

Pound Sterling

GDP

Gross Domestic Product

GM

General Motors Company, Detroit/USA

GmbH

Company with limited liability/Gesellschaft mit beschränkter Haftung

GT

Gran Turismo

H2

Hydrogen

HERE

HERE International B.V., Eindhoven/Netherlands

HGB

German commercial code/Handelsgesetzbuch

Hld.

Holdings

HRB

Commercial register Department B/Handelsregister Abteilung B
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IAS

International Accounting Standards

IDW

IFRS

Institute of Public Auditors in Germany, e.V., Duesseldorf/ Institut der
Wirtschaftsprüfer in Deutschland e.V., Duesseldorf/Germany
Principles for the performance of business valuation of the Institute of
Public Auditors in Germany, e.V. as amended in 2008
International Financial Reporting Standards

IHS

IHS Markit, Ltd., London/Great Britain

IMF

International Monetary Fund, Washington, D.C./USA

Inc.

Incorporated

ISIN

International Securities Identification Number

JPY

Yen

K.K.

Kabushiki-gaisha (Japanese legal form, comparable to a corporation)

KPI

Key performance indicator

L.P.

Limited Partnership

Lamborghini

Brand "Lamborghini"

Lamborghini
America
LAP

Automobili Lamborghini America, LLC, Herndon/USA

LATAM

Latin America

Ltd.

Limited company

MAN

Brand "MAN"

MC

Mitsubishi Corporation, Tokyo/Japan

MEB

Modular electric drive matrix/Modularer E-Antriebs-Baukasten

Mercedes

Brand "Mercedes"

NEDC

New European Driving Cycle

NTT

Nippon Telegraph and Telephone Corporation of Japan, Tokyo/Japan

NZG
OHG

Journal "Neue Zeitschrift für Gesellschaftsrecht" (New journal for corporate law)
General Partnership/Offene Handelsgesellschaft

OP

Operational medium-term plan/Operative Mittelfristplanung

OTC

Volkswagen Genuine Parts Center/Volkswagen Original Teile Center

p.a.

Per annum, per year

PHEV

Plug-in hybrid electric vehicle

Porsche

Brand "Porsche"

PPE

Premium Platform Electric

PR69.SP
PwC

Current strategic planning: Planning round 69 (Strategic Planning)/Planungsrunde 69 (Strategische Planung)
PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft

R&D

Research & development

RoS

Return on sales

IDW S 1

Long-Term Sales Plan/Langfristiger Absatzplan

0.0936253.001

PwC
8

RoW

Rest of world

S&P Global Market
Intelligence
S.A.

Standard and Poors Global Market Intelligence LLC

S.p.A.

Société Anonyme (Luxembourg legal form, comparable to a stock corporation)
Società per Azioni (Italian legal form, comparable to a stock corporation

SAIC-VW

SAIC Volkswagen Automotive Company Ltd., Shanghai/China

Scania

Brand "Scania"

Seat

Brand "SEAT"



Brand ""

SP

Strategic planning

SUV

Sport Utility Vehicle

There Holding

There Holding B.V., Rijswijk/Netherlands

Tianjin

Volkswagen Automatic Transmission (Tianjin) Co., Ltd., Tianjin/China

USA

United States of America

USD

US-Dollar

VDE
VDI

VDE Verband der Elektrotechnik Elektronik Informationstechnik e.V.
(Association for Electrical, Electronic & Information Technologies e.V.)
Association of German Engineers/Verein Deutscher Ingenieure e.V.

Volkswagen AG

VOLKSWAGEN AKTIENGESELLSCHAFT, Wolfsburg/Germany

Volkswagen
Group
VS 4+8

Volkswagen AG and subsidiaries
Forecast scenario 4+8 for FY 2020/Vorausschätzung 4+8

VW

Brand "VW"

WKN

German Securities Identification Number/Wertpapierkennnummer

WLTP

Worldwide harmonized Light-Duty Vehicles Test Procedure

WpÜG-AngVO

German Securities Acquisition and Takeover Act - Offer Ordinance/
Wertpapierübernahmegesetz-Angebotsverordnung
(Electronic) Trading venue operated by Frankfurter Wertpapierbörse
(FWB, the Frankfurt Stock Exchange) based in Frankfurt/Germany.
Knocked Down (vehicle parts sets)

Xetra
xKD
Zrt.

      
ble to a small stock corporation)
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1.

With its letter dated 13 March 2020, VOLKSWAGEN AKTIENGESELLSCHAFT, Wolfsburg,
("Volkswagen AG" or "majority shareholder") has engaged us, PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft, Frankfurt/Main, ("PwC") to provide an expert opinion on the
objectified business value of AUDI Aktiengesellschaft, Ingolstadt, ("AUDI AG" or "the company",
with its direct and indirect subsidiaries, together "Audi Group") as well as to determine an adequate cash compensation ("angemessene Barabfindung") pursuant to Section 327b para. 1
German Stock Corporation Act ("Aktiengesetz/AktG"). The reason for the valuation is the
planned transfer of the minority shareholders' shares of AUDI AG to the majority shareholder in
return for an adequate cash compensation pursuant to Sections 327a et seq. AktG.

2.

It is expected that the Annual General Meeting of AUDI AG on 31 July 2020 will adopt a resolution on the transfer of the shares held by the minority shareholders. This day is the valuation
date.

3.

We have conducted our business valuation from March to June 2020 in the business offices of
AUDI AG in Ingolstadt as well as in our business offices in Frankfurt/Main, Hanover and Munich. Our business valuation is primarily based on the following documents, provided to us:
 audit reports issued with an unqualified audit opinion on the IFRS consolidated financial
statements as well as on the management report ("Lagebericht") of AUDI AG for FY 2017 2019,
 audit reports issued with an unqualified audit opinion on the German Commercial Code
("Handelsgesetzbuch/HGB") consolidated financial statements as well as on the management report of AUDI AG for FY 2017 - 2019,
 audited IFRS reporting packages for material subsidiaries of AUDI AG for FY 2019, including
prior-year figures for FY 2018,
 consolidated multi-year business plan of Audi Group as of 20 April 2020 ("PR69.SP") as well
as additional information regarding changes thereafter,
 current FY 2020 forecast ("scenario VS 4+8"),
 other documents and information relevant for the valuation and inspection of the minutes of
the Board of Management and Supervisory Board for the past three fiscal years.

4.

Further information was provided to us by the Board of Management of AUDI AG and employees nominated by the Board of Management. The Board of Management of AUDI AG as well as
the Board of Management of Volkswagen AG have assured us in the form of a written statement
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dated 16 June 2020 that all explanations and information relevant to the preparation of our expert opinion are both complete and accurate.
5.

As part of our business valuation, we have verified the plausibility of the business plan provided
to us. We have not conducted individual audits with reference to Sections 316 et. seq. HGB.
These were not part of our engagement.

6.

We performed our valuation in accordance with the Principles for the Performance of Business
Valuations (IDW S 1 (Version 2008)) established by the Institute of Auditors in Germany e.V.,
Düsseldorf ("IDW") on 2 April 2008. In accordance with these principles, we determined the objectified business value of AUDI AG as an independent expert.

7.

This expert opinion has been prepared exclusively for internal use by Volkswagen AG and for
use in the report of the majority shareholder on the transfer of the shares of the minority shareholders. Internal use also includes the presentation of the expert opinion in the context of the
report of the majority shareholder to the minority shareholders for the Annual General Meeting
of AUDI AG. Furthermore, the internal use includes the inspection by the court appointed auditor, required as part of the verification of the appropriateness of the cash compensation pursuant to Section 327c para. 2 sentence 2 AktG. In addition, the expert opinion may be used in
connection with possible subsequent legal procedures, following the Annual General Meeting.
However, the expert opinion may not be published, duplicated or used for any purpose other
than those mentioned above. Without our prior written consent, this expert opinion may not be
forwarded to third parties for any purposes other than those mentioned above. Consent will not
be denied for undue reasons.

8.

This valuation and our responsibilities, including responsibilities towards third parties, are governed by the General Engagement Terms as of 1 January 2017, which are attached to this expert opinion.
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9.

According to IDW S 1 (Version 2008), the value of a business is determined by future benefits
that a business will generate based on the key success factors inherent to the business at the
time of the valuation. These key success factors comprise e.g. products, market position, internal organization, management, employees as well as the innovative capacity of the business.
Under the assumption that merely financial objectives are being pursued, the value of a business is determined by its capacity to generate financial surpluses for the shareholders through
the combination of all factors that influence the earnings potential.

10.

The value of a business may be determined by either the capitalized earnings method or the
discounted cash flow method. Both methods are basically equivalent since they share the same
theoretical foundation (net present value calculation) and will lead to identical results, given
the same financing assumptions (and, therefore, the same net earnings accruing to shareholders). In the present case we relied on the capitalized earnings method to determine the business
value of the company.

11.

Both methods first determine the present value of the financial surpluses generated by the assets essential for the business (operating assets). Assets (including liabilities) that could be separated from the business and sold without affecting the actual purpose of the business are classified as non-operating assets and valued separately. Therefore, the value of a business generally equals the sum of the present values of financial surpluses that can be derived from the operating and non-operating assets.

12.

Predicting future cash flows is the core issue of every business valuation process. Usually, historic profitability is used for a plausibility check. During the valuation process, only such financial surpluses should be considered that result from specific measures that have already been initiated, or that originate from a documented and sufficiently substantiated business concept as
at the valuation date. If the earnings prospects are different in the future for reasons inherent to
the company or due to changed market or competitive conditions, all identifiable differences
must be considered.

13.

The principles of IDW S 1 (Version 2008) differentiate between real synergies and pseudo synergies. Real synergies can be realized taking into account the effects of the surpluses which can
be generated from the circumstances constituting the reason for the valuation, while pseudo
synergies can be realized without taking into account the circumstances constituting the reason
for the valuation. Only these pseudo synergies, as far as they can be allocated to the valuation
object, are to be considered in the valuation.
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14.

In determining the value of a business, it is generally assumed that all available financial surpluses resulting from a documented business concept as at the valuation date will be distributed, considering any applicable legal restrictions. When determining the net earnings to shareholders, retained earnings as well as their use must be considered.

15.

In order to value a business, the projected future financial surpluses need to be discounted to
the valuation date using an appropriate interest rate (discount rate). This discount rate serves
as a measure to compare the series of expected financial surpluses against a potential alternative investment.

16.

Due to the relevance of personal income taxes for the business value, it is necessary to characterize the tax situation of shareholders in the framework of objectified business valuations. In
case of legally and contractually imposed valuations in the sense of IDW S 1 (Version 2008), the
characterization is based on the tax situation of a domestic taxpayer that is subject to full taxation, in accordance with long-standing valuation practice and German jurisdiction. To this end,
appropriate assumptions regarding the personal tax charge on net earnings generated by the
company being valued, as well as regarding alternative investment return, must be made.

17.

If it is more advantageous to sell all operating and non-operating assets separately rather than
continue business operations, the valuation must be based on the liquidation value of the business unless this is not possible due to legal or factual limitations. In order to verify whether the
liquidation value exceeds the business value, the liquidation value of Audi Group was roughly
determined as at the valuation date and compared with the business value calculated by us using the capitalized earnings method.

18.

The valuation procedures and frameworks explained above are accepted in both theory and
practice and are acknowledged in German jurisdiction.
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19.

Pursuant to Section 327a AktG, the general meeting of a stock corporation may, upon request of
the majority shareholder, adopt a resolution to transfer the minority shareholders' shares to the
majority shareholder in return for an adequate cash compensation, if the majority shareholder
owns at least 95.0 % of the share capital. When determining the cash compensation, pursuant
to Section 327b para. 1 sentence 1 AktG, the circumstances of the company at the time when
the resolution is adopted by its general meeting are to be taken into account.

20.

According to the knowledge of business administration theory, jurisdiction on structural
measures (decision of German Supreme Court ("BVerfG") dated 27 April 1999 1BvR 1613/94,
BVerfG 100, 289 et seq.) and the valuation practice, the business value is the appropriate foundation for determining the cash compensation pursuant to section 327b AktG. The decisive element is the value of the company as a whole. This corresponds to the postulate of compensation at "full value" of shares developed by the jurisdiction, i.e. the cash compensation must be
equal to the "true value" of the shareholder's investment. In this context, the business value of
AUDI AG has to be determined including all subsidiaries.

21.

According to the jurisdiction of the BVerfG and the German Federal Court of Justice ("BGH"),
when determining the cash compensation, the share price as the fair value of a share may not be
disregarded. If the share price does represent the fair value, has to be evaluated case by case. In
particular, special care has to be taken when there are only a few outstanding shares or when
there are non-financial factors distorting the share price. In these cases, the price for single
share transactions may not necessarily be correlated to its fair value.
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22.

AUDI AG, based in Ingolstadt, Germany, is a listed German company and is registered in the
Commercial Register B at Ingolstadt District Court as "AUDI Aktiengesellschaft" under HRB 1.

23.

Pursuant to Section 2 of the current articles of association of AUDI AG, as amended on 29 November 2012, the purpose of the company is the development, manufacture and sale of motor
vehicles, as well as vehicles and motors of all kinds, their accessories and all machines, tools and
other technical articles. The company is entitled to conduct all business and take all measures
that are related to the purpose of the company or appear to it to be beneficial. For this purpose,
it may establish, acquire or participate in other companies and may also establish branch offices
in Germany and abroad.

24.

FY of AUDI AG corresponds to the calendar year.

25.

The share capital of AUDI AG amounted to EUR 110,080,000 as at 31 December 2019, and
comprised 43,000,000 bearer shares, each representing a nominal interest in the share capital
of EUR 2.56. Each share confers one vote at the Annual General Meeting of AUDI AG.

26.

AUDI AG does not hold any treasury shares.

27.

Audi shares are currently traded on the regulated market (General Standard) both in the Xetra
trading system and on the stock exchanges in Berlin, Düsseldorf, Frankfurt/Main, Hamburg,
Munich and Stuttgart under the International Securities Identification Numbers ("ISIN")
DE0006757008 and DE0006757024 and under the German Securities Identification Numbers
("WKN") 675700 and 675702. The share is included in the CDAX stock exchange index.

28.

As at 31 December 2019, Volkswagen AG held approx. 99.64 % of the voting rights and shares
in AUDI AG. The remaining approx. 0.36 % of the voting rights and shares are in free float. Upon completion of our valuation work these ratios are unchanged. The current shareholder structure of AUDI AG is shown below:
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AUDI AG
Shareholder structure
Shareholder
Volkswagen AG
Free float
Sum

Number of shares
42,847,251
152,749
43,000,000

Percentage of share capital
99.64%
0.36%
100.00%

Source: Volkswagen AG

29.

On 28 February 2020, AUDI AG announced the squeeze-out request addressed to the company
by Volkswagen AG as the majority shareholder. The purpose of this request is to transfer the
remaining free float of approx. 0.36 % of the shares to the principal shareholder in return for a
cash compensation after a corresponding resolution by the Annual General Meeting of
AUDI AG.

30.

Volkswagen AG holds approx. 99.64 % of the voting rights in AUDI AG. In this respect
Volkswagen AG is a controlling company as defined by Section 17 AktG.

31.

A domination and profit and loss transfer agreement dated 23 April 1971 exists between
AUDI AG as the controlled company and Volkswagen AG as the controlling company, supplemented by the agreement dated 27 April 1990. This agreement permits the Board of Management of Volkswagen AG to issue instructions. The profit after tax of AUDI AG is transferred to
Volkswagen AG. Volkswagen AG is obliged to make good any losses. All remaining AUDI AG
shareholders (with the exception of Volkswagen AG) receive an adequate recurring compensation ("angemessener Ausgleich") instead of a dividend. The amount of the adequate recurring
compensation corresponds to the dividend that is distributed in the same fiscal year to
Volkswagen AG shareholders for each Volkswagen AG ordinary share.

32.

The following organizational chart shows the structure of Audi Group, with only selected material investments being shown:
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borghini brand is located in Italy. Ducati brand motorcycles are produced in Italy, Thailand and
Brazil.
35.

Audi Group sells vehicles of the Audi and Lamborghini brands and motorcycles of the Ducati
brand internationally through its own sales companies or those belonging to the Volkswagen
Group, as well as in partnership with local importers. Audi Singapore Pte., Ltd./Singapore also
sells cars of the Bentley brand.

36.

A total of 40 subsidiaries were fully consolidated in the consolidated financial statements of
AUDI AG as at 31 December 2019, and 41 subsidiaries were not consolidated for reasons of materiality. Before consolidation, the non-consolidated subsidiaries accounted for 0.4 % of consolidated equity, -3.6 % of profit after tax and 0.7 % of the total assets of the Audi Group as at
31 December 2019. These companies were therefore deemed to be of subordinate significance.
In addition, eight companies were included in the consolidated financial statements using the
equity method. As at 31 December 2019, the Audi Group furthermore comprised 23 associated
companies and joint ventures, which, among other criteria, are of subordinate importance in
terms of Audi's share in their equity and earnings. For reasons of materiality, these companies
were not accounted for using the equity method but were included in the consolidated financial
statements at cost.

37.

The Audi Group also includes three (sales) companies in which AUDI AG holds no direct or indirect interest but is nevertheless in a position to decide on financial and operating policies on the
basis of contractual agreements. As the purpose of these companies is to sell vehicles of the Audi
brand and other products, the economic benefit for Audi results from the successful business activities of these companies. Audi is thus able to exercise a controlling interest, which is why they
are fully consolidated. Non-controlling interests in equity and in profit are allocated to the minority shareholders on a 100 % basis in each case. The three companies are Audi Canada, Inc.,
Ajax/Canada ("Audi Canada"), Audi of America, LLC, Herndon/USA ("Audi of America"), and
Automobili Lamborghini America, LLC, Herndon/USA ("Lamborghini America").

38.

Since 1 January 2019, Audi Volkswagen Korea Ltd., Seoul/South Korea, Audi Volkswagen Middle East FZE, Dubai/United Arab Emirates, Audi Volkswagen Taiwan Co., Ltd., Taipei/Taiwan,
and Volkswagen Group Italia S.p.A., Verona/Italy, (together: "multi-brand sales companies")
have no longer been fully consolidated. Instead, they are included in the consolidated financial
statements using the equity method. This is due to contracts signed with Volkswagen AG effective 1 January 2019, that give Volkswagen AG unrestricted power to appoint members to the
governing bodies of relevance for financial and business policy at these companies. Consequently, AUDI AG may no longer exercise control. These companies were therefore deconsolidated effective 1 January 2019. AUDI AG still has the opportunity to exercise significant influence due
to ongoing representation within relevant executive bodies and material business relationships.
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Since 100 % of the shares in the sales companies are still held, they have been accounted for using the equity method since 1 January 2019.
39.

AUDI AG holds shares in FAW-Volkswagen Automotive Co., Ltd., Changchun/China ("FAWVW"), a Chinese automotive manufacturer which, among other activities, produces and distributes Audi brand vehicles for the Chinese market. Through its representation in this company's
management and supervisory board, AUDI AG is in a position to exercise significant influence.
The participating interest is 5 % percent. Moreover, since 2018 the Audi Group has held a 1 %
percent stake in SAIC Volkswagen Automotive Company Ltd., Shanghai/China ("SAIC-VW"), a
Chinese company that develops, manufactures and distributes vehicles. Given its right to appoint members of executive bodies, the Audi Group is in a position to exert a significant influence. Further, a participation interest of 40 % is held in Volkswagen Automatic Transmission
(Tianjin) Co., Ltd., Tianjin/China ("Tianjin"), a Chinese manufacturer of transmission systems,
also for Audi models. For FAW-VW and SAIC-VW there is also an agreement between AUDI AG
and Volkswagen AG regarding a financial compensation in connection with the achieved economic performance of the respective brands ("brand settlement China business").

40.

The Audi Group holds a further interest accounted for using the equity method in There Holding B.V., Rijswijk/Netherlands ("There Holding"). There Holding held approx. 85 % of the
shares in HERE International B.V., Eindhoven/Netherlands ("HERE"), as at 31 December 2019.
HERE is one of the world's largest producers of digital road maps for navigation systems. However, as the shares held do not allow the exercise of control as defined in IFRS 10, HERE is included in the financial statements of There Holding as an associated company using the equity
method. In December 2019, the acquisition of shares by further investors in HERE was announced. Following the signing in December 2019, Mitsubishi Corporation, Tokyo/Japan
("MC"), and Nippon Telegraph and Telephone Corporation of Japan, Tokyo/Japan ("NTT"), acquired 30 % of the shares in HERE on 29 May 2020 (closing). As a result, the stake held by
There Holding in HERE decreased to approx. 60 %.

41.

In the consolidated financial statements for the year ending 31 December 2019 AUDI AG reports available-for-sale assets and liabilities primarily in connection with Audi Electronics Venture GmbH, Gaimersheim ("AEV"), and Autonomous Intelligent Driving GmbH, Munich,
("AID"). Since 1 January 2020, the Car.Software organization ("CSO") has grouped together
under a separate company within the Volkswagen Group those participations and subsidiaries
that develop software for vehicles and digital ecosystems. As part of this, the Audi Group divested AEV to Porsche Siebte Vermögensverwaltung GmbH, Wolfsburg, in January 2020. In the
course of the divestment, the following eight subsidiaries of AEV were transferred as part of the
sale: Cubic Telecom Ltd, Dublin/Ireland, Valtech Mobility GmbH, Munich, Quartett mobile
GmbH, Munich, TKI Automotive GmbH, Kösching, NIRA Dynamics AB, Linkoping/Sweden,
e.solutions GmbH, Ingolstadt, Elektronische Fahrwerksysteme GmbH, Gaimersheim, and Au-
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tomotive Safety Technologies GmbH, Gaimersheim. In July 2019, Volkswagen AG announced
that, together with Ford Motor Company, Dearborn/USA, it will invest in Argo AI, Pittsburgh/USA, a company specializing in software platforms for autonomous driving and that this
will be affected, amongst other things, by the contribution of AID. AID was contributed on
1 June 2020. The AUDI AG has previously sold this company to Volkswagen Finance Luxemburg S.A., Strassen/Luxembourg.
42.

Furthermore, the following subsidiaries were disposed of by the Audi Group with effect from
the end of March 2020: Audi Japan Sales K.K., Tokyo/Japan, and csi Verwaltungs GmbH, Neckarsulm, including the subsidiaries: csi Entwicklungstechnik GmbH, Gaimershaim, CSI Entwicklungstechnik GmbH, Munich, csi entwicklungstechnik GmbH, Neckarsulm, csi entwicklungstechnik GmbH, Sindelfingen, csi halbleiter GmbH, Gaimersheim, csi Services GmbH Neckarsulm, ALU-CAR GmbH, Winterberg.

43.

AUDI AG is a subsidiary company of Volkswagen AG for corporate, trade and sales tax purposes
and is registered for tax purposes with the Ingolstadt tax authority.

44.

The external tax audits for the assessment periods 2011 to 2013 and 2014 to 2016 were commenced with audit orders dated 16 September 2016 and 15 April 2019, respectively. For both
periods the audits are currently ongoing.

45.

As at 31 December 2019, tax loss carryforwards total EUR 2,985 million, of which
EUR 320 million may be used indefinitely, with EUR 2,665 million that can be used within a
time period of 11 to 17 years. Overall, tax loss carryforwards in the amount of
EUR 1,751 million were classified as unusable in the consolidated financial statements as at
31 December 2019. From the total amount of tax loss carryforwards a significant proportion of
EUR 2,574 million is attributable to Audi Hungaria, which can be used within a period of
11 years.
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46.

The parent company of the Audi Group is AUDI AG. The Audi Group is organized on a decentralized basis; the individual subsidiaries conduct their business activities on their own responsibility. Group management and monitoring is ensured by means of guidelines, reporting channels and committees.

47.

With its Audi, Lamborghini and Ducati brands, the Audi Group is one of the leading manufacturers of premium cars, super sports cars, super SUVs and sporty motorcycles. Within the
Volkswagen Group these brands form the "Premium" brand group. International sales are handled by the Group's own sales companies or those belonging to the Volkswagen Group, as well
as in cooperation with local importers. New business models are also being pursued in the area
of the ongoing digitalization of automobiles, for example in the form of digital road maps for
navigation systems. Some of these business models are also being pursued in cooperation with
other automobile manufacturers, and the corresponding business activities are held in equity
investments.

48.

The product portfolio of the Audi brand ranges from the A1 car line to the A3, A4 and A5 product families and the A6, A7 and A8 full-size car lines. The TT and R8 car lines cover the sports
car segment. Audi is positioned in the SUV segment with the Q2, Q3, Q5, Q7 and Q8 models.
The Audi e-tron, the first all-electric SUV from Audi, was presented in FY 2018 and launched in
the market in the first quarter of 2019. Since 2019 the Q2 L e-tron (for the Chinese market only)
has also been offered. The Audi e-tron Sportback has been added to this range since November
2019. The Audi brand slogan is "Vorsprung durch Technik".

49.

The Lamborghini brand is distinguished by the super sports cars of the Huracán and Aventador
car lines as well as exclusive special models. Lamborghini has also been offering the Urus SuperSUV since the second half of 2018.

50.

The Ducati brand stands for sporty and powerful motorcycles. In addition to the models of the
Scrambler series, the product portfolio includes the Diavel, Hypermotard, Monster, Multistrada,
Streetfighter, Panigale and SuperSport series.

51.

The Audi Group's worldwide network of production locations includes the two German sites at
Ingolstadt and Neckarsulm, as well as production plants in Hungary, Belgium and Mexico. As
part of the Volkswagen Group network, Audi models are also produced at European production
plants in Slovakia, Spain and Russia as well as in Brazil, India and China. There are also plants
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of Lamborghini and Ducati in Italy. Ducati brand motorcycles are also produced in Thailand and
Brazil.
52.

In FY 2019, the Audi Group employed an average of 90,783 people (previous year: 91,477).
The number of employees decreased slightly to 90,640 at the year-end.

53.

Deliveries to customers1) of the Audi brand worldwide totalled 1,845,573 in FY 2019, representing growth of 1.8 % compared with the previous year (1,812,485). The largest markets are
Western Europe (sales share of 39.1 %) and China (sales share of 37.4 %). The other sales regions are North America (14.6 %), Central and Eastern Europe (2.6 %) and South America
(0.9 %). The other markets together account for a 5.4 % share of sales. Audi's deliveries in the
Chinese market grew by 4.1 % in FY 2019. Overall growth in the Asia-Pacific region was 2.3 %.
In Western Europe, deliveries to customers increased by 4.0 %. By contrast, sales volumes in the
regions North America, South America and Central and Eastern Europe decreased by 1.8 %,
14.1 % and 3.4 % respectively.

54.

In FY 2019, an amount of 8,205 Lamborghini brand vehicles were delivered to customers
worldwide (previous year: 5,750). The significant increase in deliveries (+42.7 %) is primarily
due to the Lamborghini Urus Super-SUV. The largest single market for the Lamborghini brand
was the USA, followed by China, Great Britain, Japan and Germany.

55.

The Ducati brand handed over 53,183 (53,004) motorcycles to customers worldwide in FY
2019 (+0.3 %). Ducati recorded a positive delivery performance in its largest market, Italy. By
contrast, the volume of motorcycles sold in the US market decreased, mainly as a result of the
decline in overall market demand.

56.

In view of the positive developments in unit sales, the Audi Group's revenue for FY 2019 was
also slightly higher than the previous year's figure of EUR 53,617 million at EUR 55,680 million
(in order to be able to track the development of revenue on a comparable basis, the previous
year's figure has been stated without the revenue of the multi-brand sales companies (EUR
5,631 million), as these are no longer included in the revenue of the Audi Group from 2019 following deconsolidation). The Audi Group posted an operating profit of EUR 4,509 million in FY
2019 (previous year: EUR 3,529 million), representing an operating return on sales of 8.1 %
(previous year: 6.0 %).

1

Within the Audi Group, a distinction is made between the terms "sales" (the vehicles sold by the Audi
Group) and "deliveries to customers" (the Audi Group vehicles delivered to end customers). In the context of this report, we use the two terms "sales" and "deliveries" synonymously for reasons of simplification.
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57.

Based on the vision "Unleash the beauty of sustainable mobility - the most beautiful form of
sustainable mobility", the Group defines eight mission areas for its objectives, which it summarizes under the mission "Consistently Audi". Four of the mission areas focus on what the Audi
Group wants to achieve:
(1) Audi should become the company with the most satisfied customers ("consistently
customer").
(2) Audi is at the forefront of the change to electric mobility (" consistently electric").
(3) Audi is creating an open digital ecosystem for connected vehicles ("consistently
connected").
(4) Audi should operate responsibly, transparently and with integrity, while acting in harmony
with ecology and economy with a clear long-term perspective ("consistently sustainable").
The further four mission fields describe how the goals are to be achieved:
(5) Audi wants to become more agile in a culture change, "WE not ME", and pursue clear,
achievable but ambitious goals ("consistently team").
(6) Audi should concentrate resources on its own key projects, reduce complexity and focus on
the essentials ("consistently focused").
(7) Audi will enter into partnerships within and outside the Group in order to leverage
economies of scale and increase the pace of implementation for future topics that are
critical to success. To this end, synergies within the Volkswagen Group in particular will be
further expanded ("consistently synergetic").
(8) Audi wants to operate sustainably and profitably in every respect and create scope for
necessary investments in the future from sustained profitability ("consistently profitable").

58.

In this context, the Audi Group sets itself the following targets for its key strategic financial indicators: The operating return on sales should be within the long-term strategic target corridor
of between 9 % and 11 % by FY 2025. In addition, the research and development expense ratio
and the ratio of investments in property, plant and equipment to revenue should each be between 5 % and 6 %.

59.

The Audi Transformation Plan (ATP), which was launched in FY 2018, is intended to ensure a
solid financial basis for the implementation of the strategy (for further details see paragraph
316 et seq.). The ATP addresses both the revenue side and cost structures with its seven work
packages. The earnings growth achieved will serve to safeguard Audi's return targets during the
transformation phase and enable the company to finance future investments from its own resources.
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60.

In the following paragraphs, the expectations for the macroeconomic development of the Audi
Group's main sales markets are presented using suitable economic indicators. The development
of the selected indicators described below is based on the assessments of renowned forecasting
institutes.
Development of GDP

61.

An important economic indicator for the future sales potential of the company is the development of the real gross domestic product ("GDP") in the individual sales regions. Therefore,
based upon the development in years 2017 to 2019 the expected development of GDP (real) is
presented below.

62.

To illustrate and take into account possible effects of the Covid-19 pandemic, we have used
both forecast data published before the occurrence of Covid-19 in Europe, which therefore does
not yet include possible effects of the pandemic, and forecast data that already takes into account the effects of the pandemic.

63.

The data and explanations for years the 2017 to 2019 are based on the World Economic Outlook Database of the International Monetary Fund, Washington, D.C./USA ("IMF", January
2020). For the forecasts concerning the future development of GDP for the years 2020 to 2024,
data from three different information service providers were used, firstly data from IMF, secondly data from IHS Markit Ltd., London/United Kingdom ("IHS Markit") and finally data from
Economist Intelligence Unit, London/United Kingdom ("EIU"). The forecasts of EIU (February/
March 2020) and of IMF (October 2019) do not yet include any corresponding effects from the
Covid-19 pandemic. The forecasts of IHS Markit cover the years 2020 to 2024 and were published in June 2020 and thus already consider possible short and long-term effects of the pandemic. The same applies to the forecasts updated by the IMF in April 2020 (Update April),
which, however, only contain a forecast for the development of GDP for the years 2020 and
2021.

64.

Regarding the forecasts published by IHS Markit and IMF (Update April), it should be emphasized that these are subject to a high degree of uncertainty given the current unpredictability
regarding the impact of the pandemic. For example, the IMF explains that in its forecasts it assumes that the pandemic will fade in the second half of 2020. However, this assumption and the
resulting consequences for production and demand on the markets depend on several factors
that are difficult to assess, such as the effectiveness of the containment efforts in the individual
countries and the possible occurrence of a second wave of infection.
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65.

The following table shows the percentage change in GDP for the years 2017 to 2019 and, based
on the studies mentioned above, the forecast percentage change in GDP for the years 2020 to
2024 in the main European markets.
GDP growth - change in % compared to previous year
2017

Germany

France

Italy

Spain

United Kingdom

2019

2020

2021

2022

2023

2024

ACTUAL ACTUAL ACTUAL

PLAN

PLAN

PLAN

PLAN

PLAN

(6.5%)
(7.0%)
0.9%
1.2%

3.2%
5.2%
1.4%
1.4%

2.7%
n.a.
1.6%
1.3%

1.8%
n.a.
1.5%
1.2%

1.4%
n.a.
1.6%
1.2%

(9.4%)
(7.2%)
1.0%
1.3%

4.1%
4.5%
1.3%
1.3%

3.1%
n.a.
1.5%
1.4%

1.8%
n.a.
1.5%
1.4%

1.2%
n.a.
1.6%
1.4%

(11.3%)
(9.1%)
0.4%
0.5%

3.7%
4.8%
1.1%
0.8%

1.1%
n.a.
1.1%
0.7%

0.4%
n.a.
1.1%
0.6%

0.6%
n.a.
1.0%
0.6%

(11.2%)
(8.0%)
1.7%
1.8%

3.6%
4.3%
1.9%
1.7%

2.8%
n.a.
1.8%
1.7%

2.3%
n.a.
1.8%
1.6%

2.0%
n.a.
1.8%
1.6%

(11.9%)
(6.5%)
1.2%
1.4%

4.9%
4.0%
1.0%
1.5%

2.7%
n.a.
1.9%
1.5%

2.0%
n.a.
1.8%
1.5%

1.5%
n.a.
1.6%
1.5%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

2.5%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

2.3%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

1.7%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

2.9%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

1.9%

2018

1.5%

1.7%

0.8%

2.4%

1.3%

0.6%

1.3%

0.3%

2.0%

1.4%

*Forecasts for the years 2022 to 2024 have not been published.

Source: IMF World Economic Outlook, IHS Markit, EIU

66.

According to the IMF the GDP development in year 2019 compared to the year 2018 was mainly
due to lower external demand, destocking and the ongoing negotiations on the United Kingdom's withdrawal from the European Union. This resulted in different effects in the countries
under review: while the growth rate for the United Kingdom (1.4 %) rose slightly by 0.1 percentage points, the growth rates in the other countries under review all declined. In detail, the
growth rate decreased by 0.9 percentage points (Germany), 0.4 percentage points (France), 0.5
percentage points (Italy) and 0.4 percentage points (Spain). However, the growth rate in 2019
was still positive in all countries under review. In Germany, the GDP growth rate was 0.6 %
compared to the growth rate of 1.5 % in the previous year. A major effect for this was the overall global decline in demand for automobiles.

67.

The forecasts published before the occurrence of Covid-19 in Europe show expected GDP
growth of 0.9 % (EIU) and 1.2 % (IMF, October 2019) for Germany in the year 2020. This was
attributed to an expected increase in overall economic demand and weakening consequential
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effects from the application of new emission standards, which particularly affected German automobile manufacturers. For the years 2021 to 2024, the EIU forecast a slight increase in the
growth rate from 1.4 % (2021) to 1.6 % (2024). In contrast, the IMF (October 2019) expected
slightly declining growth rates over the forecast period from 1.4 % in the year 2021 to 1.2 % in
the year 2024.
68.

In its updated forecast, the IMF (Update April 2020) assumes that, especially in the second
quarter of 2020, all nations affected by Covid-19 will experience a sharp drop in demand and
production. The pandemic is expected to fade only in the second half of the year. For Germany,
the IMF (Update April 2020) predicted a decline in GDP of 7.0 % in the year 2020. For the following years, the IMF expects a significant countermovement with a growth rate of 5.2 % in the
year 2021, as a normalization of growth can be expected due to political stabilization measures.
This normalization is also reflected in the forecasts of IHS Markit, according to which GDP in
Germany, after a significant decline of 6.5 % in the year 2020, is expected to develop in the following years with above average growth rates (3.2 % in 2021; 2.7 % in 2022) and then with
comparatively constant growth rates (1.8 % in 2023; 1.4 % in 2024).

69.

A similar development is expected for France. According to the IMF forecast (Update April
2020), GDP will fall by 7.2 % in 2020. A positive growth rate of 4.5 % is then expected for the
year 2021. At 9.4 %, IHS Markit expects a higher decline in GDP in the year 2020. After a corresponding countermovement of 4.1 % in the year 2021 and 3.1 % in the year 2022, growth rates
of 1.8 % (2023) and 1.2 % (2024) are expected in the following years, reaching a level similar
to the forecasts before the global outbreak of Covid-19.

70.

Comparatively low GDP growth rates were forecast for Italy due to consumer restraint among
private households and high government debt even before the outbreak of the Covid-19 pandemic. According to the EIU projection, these were 0.4 % in the year 2020 and 1.0 % in the year
2024. The IMF (Update April 2020) assumes that GDP will fall by 9.1 % in the year 2020 as a
result of the pandemic. IHS Markit expects GDP to fall by 11.3 % in the year 2020. For the following years, positive growth rates are expected again, which in the long term, however, will
remain below those of other countries at 0.4 % (2023) and 0.6 % (2024).

71.

For Spain, the IMF (Update April 2020) expects GDP to fall by 8.0 % as a result of Covid-19. A
countermovement is again expected for the year 2021, leading to growth of 4.3 %. For the longterm future, IHS Markit expects a GDP growth of 2.0 % (2024), which is slightly higher than the
forecasts published before the Covid-19 pandemic.

72.

The situation in the United Kingdom is similar to the other countries considered. A decline in
GDP of 11.9 % (IHS Markit) is projected for the year 2020. In the long term, however, growth
rates of 1.5 % (2024) are also expected here, in line with the forecasts published before the outbreak of the Covid-19 pandemic.
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73.

For major markets outside Europe, the actual and forecasted change in GDP is as follows.
GDP growth - change in % compared to previous year
2017

USA

China

Brazil

2019

2020

2021

2022

2023

2024

ACTUAL ACTUAL ACTUAL

PLAN

PLAN

PLAN

PLAN

PLAN

(7.3%)
(5.9%)
1.0%
2.1%

5.1%
4.7%
1.9%
1.7%

4.6%
n.a.
2.0%
1.6%

3.9%
n.a.
1.8%
1.6%

3.3%
n.a.
2.2%
1.6%

0.5%
1.2%
5.4%
5.8%

7.8%
9.2%
5.8%
5.9%

5.6%
n.a.
5.5%
5.7%

5.4%
n.a.
4.9%
5.6%

5.2%
n.a.
4.7%
5.5%

(7.1%)
(5.3%)
2.2%
2.0%

2.5%
2.9%
2.3%
2.4%

3.0%
n.a.
2.2%
2.4%

2.0%
n.a.
2.3%
2.4%

2.6%
n.a.
2.2%
2.3%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

2.4%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

6.9%

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

1.3%

2018

2.9%

6.8%

1.3%

2.3%

6.1%

1.1%

*Forecasts for the years 2022 to 2024 have not been published.

Source: IMF World Economic Outlook, IHS Markit, EIU

74.

For the USA, the IMF (October 2019) originally, i.e. before the Covid-19 pandemic, predicted
relatively constant growth of 2.1 % in the year 2020 compared to the year 2019. This forecast is
particularly based on the positive development of employment figures. From the year 2021 onwards, the GDP growth rate should decline slightly in the course of a return to a tendentially
neutral fiscal policy. For the year 2024, the IMF expects a growth rate of 1.6 %. Considering the
effects of Covid-19, IHS Markit expects GDP to decline by 7.3 % in the year 2020. This forecast
is more pessimistic than IMF's forecast (Update April), which assumes a GDP decline of 5.9 % in
the year 2020. For the year 2021, IHS Markit predicts a significant countermovement with a
growth rate of 5.1 %. For the following years positive growth rates are also expected, being
4.6 % (2022), 3.9 % (2023) and 3.3 % (2024), higher than originally anticipated.

75.

In contrast to the European countries under consideration and the USA, a positive GDP growth
rate is still predicted for China in the year 2020, despite the outbreak of the Covid-19 pandemic.
However, at 0.5 % (IHS Markit) and 1.2 % (IMF, Update April 2020), this is significantly below
the growth rate of the previous year (6.1 % in 2019). A corresponding countermovement in the
year 2021 with growth rates of 7.8 % (IHS Markit) and 9.2 % (IMF, Update April 2020) is also
expected for China. Growth rates of between 5.6 % (2022) and 5.2 % (2024) are expected for
the further forecast period, which represents a slightly lower growth compared to the years
2017 to 2019. Amongst other things, this is due to the trade conflict with the USA resulting in
weaker foreign demand.
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76.

For Brazil, the IMF (Update April 2020) predicts a 5.3 % decline in GDP in the year 2020 due to
the Covid-19 pandemic. Subsequently, normalized growth rates in the amount of 3.0 % (2022),
2.0 % (2023) and 2.6 % (2024) are expected for Brazil.

77.

Overall, it is apparent that the Covid-19 pandemic is expected to lead to a decline in GDP, particularly in the short term (2020). A corresponding countermovement and above average
growth rates are expected for the years 2021 and 2022. However, a normalization in the form
of lower growth rates is expected for the years 2023 and 2024. In some countries, this normalization will bring growth rates back to the level expected before the outbreak of the Covid-19
pandemic or to historical levels.
Development of the inflation rate

78.

As another important macroeconomic indicator for the development of the automotive industry, we have analysed inflation, i.e. the annual rate of changes in prices.

79.

For this purpose, we have again used forecasts published before and after the outbreak of the
Covid-19 pandemic. As in the analysis of GDP development, both the EIU forecast data and the
IMF forecast data from October 2019 do not yet include any effects from the Covid-19 pandemic. The forecasts of IHS Markit of June 2020 and the forecasts of the IMF (Update April) of April
2020 already take possible effects into account.

80.

The following table shows the inflation rates for the years 2017 to 2019 and the forecast inflation rates for the years 2020 to 2024 for the main European markets.
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Inflation - change in % compared to previous year
2017

2018

2019

ACTUAL ACTUAL ACTUAL
Germany

France

Italy

Spain

United Kingdom

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

1.7%

1.2%

1.3%

2.0%

2.7%

2.0%

2.1%

1.2%

1.7%

2.5%

2020

2021

2022

2023

2024

PLAN

PLAN

PLAN

PLAN

PLAN

1.0%
0.3%
1.5%
1.7%

1.5%
1.2%
1.6%
1.7%

1.9%
n.a.
1.9%
1.9%

1.9%
n.a.
2.0%
2.0%

1.9%
n.a.
1.8%
2.1%

0.1%
0.3%
1.2%
1.3%

0.7%
0.7%
1.4%
1.4%

1.4%
n.a.
1.6%
1.6%

1.5%
n.a.
1.7%
1.7%

1.8%
n.a.
1.8%
1.7%

(0.1%)
0.2%
0.7%
1.0%

0.5%
0.7%
1.4%
1.1%

1.2%
n.a.
1.6%
1.3%

1.7%
n.a.
1.3%
1.4%

1.8%
n.a.
1.3%
1.5%

(0.3%)
(0.3%)
1.0%
1.0%

0.4%
0.7%
1.4%
1.4%

1.4%
n.a.
1.7%
1.5%

1.9%
n.a.
2.0%
1.6%

1.9%
n.a.
1.9%
1.8%

0.3%
1.2%
1.5%
1.9%

0.6%
1.5%
1.3%
2.0%

1.8%
n.a.
1.5%
2.0%

1.9%
n.a.
1.6%
2.0%

1.9%
n.a.
1.8%
2.0%

1.3%

1.3%

0.6%

0.7%

1.8%

*Forecasts for the years 2022 to 2024 have not been published.

Source: IMF World Economic Outlook, IHS Markit, EIU

81.

As a consequence of the Covid-19 pandemic, IHS Markit and IMF (Update April 2020) expect
reduced rates of price increases in the year 2020 compared to the previous year. This is due to
the considerable drop in demand and, amongst other things, the associated collapse in various
raw material prices. These impacts on the real economy will not be offset by countervailing factors that generally favour inflation, such as the continued expansion of monetary base in the
course of debt-financed national budgets, which will be expanded to limit the negative economic effects of the Covid-19 pandemic. For Germany, the IMF (Update April) expects an inflation
rate of only 0.3 % for the year 2020 due to the Covid-19-pandemic, whereas IHS Markit forecasts an inflation rate of 1.0 %. In both cases, the expectation is below the inflation rate of 1.3 %
observed for the year 2019. In the long term, however, the inflation rate should also come closer to the forecasts published before the outbreak of the Covid-19 pandemic, in line with the developments expected for GDP. Thus, IHS Markit expects a constant inflation rate of 1.9 % for
the years 2022 to 2024, which lies between the inflation rates originally expected for the year
2024 by the EIU (1.8 %) and the IMF (October 2019) (2.1 %).

82.

For the other countries under review, a similar development of inflation rates is predicted as a
result of the Covid-19 pandemic. In all cases, lower rates of inflation are assumed for 2020 than
in 2019. For Italy and Spain, even deflationary tendencies are expected. In the following years
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up to 2024, inflation rates are expected to return to the level predicted before the Covid-19
pandemic.
83.

For major markets outside Europe, inflation and expected inflation are as follows.
Inflation - change in % compared to previous year
2017

2018

2019

ACTUAL ACTUAL ACTUAL
USA

China

Brazil

IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF
IHS Markit
IMF (Update April 2020)*
The Economist Intelligence Unit
IMF (October 2019)
IMF

2.1%

1.6%

3.4%

2.4%

2.1%

3.7%

2020

2021

2022

2023

2024

PLAN

PLAN

PLAN

PLAN

PLAN

1.0%
0.6%
1.8%
2.3%

1.7%
2.2%
1.9%
2.4%

1.7%
n.a.
2.1%
2.3%

0.8%
n.a.
1.8%
2.3%

1.3%
n.a.
1.8%
2.3%

2.9%
3.0%
5.2%
2.4%

1.9%
2.6%
4.2%
2.8%

2.4%
n.a.
3.1%
2.9%

2.5%
n.a.
2.9%
3.0%

2.5%
n.a.
2.7%
3.0%

3.6%
3.6%
4.0%
3.5%

3.7%
3.3%
3.8%
3.8%

3.3%
n.a.
3.6%
3.6%

3.5%
n.a.
3.5%
3.5%

3.7%
n.a.
3.5%
3.5%

1.8%

2.9%

3.7%

*Forecasts for the years 2022 to 2024 have not been published.

Source: IMF World Economic Outlook, IHS Markit, EIU

84.

Similar to the countries already considered, a comparatively low inflation rate of 1.0 % (IHS
Markit) and 0.6 % (IMF, Update April 2020) is expected for the USA in the year 2020. For the
following years, IHS Markit expects inflation rates of 1.7 % (2021 and 2022), 0.8 % (2023) and
1.3 % (2024), which are below the rate of price increases originally projected by the IMF (October 2019) at 2.3 %.

85.

Inflation rates of 3.0 % (IMF Update April) and 2.9 % (IHS Markit) are expected for China,
which corresponds to a slightly rising or unchanged inflation rate compared to the previous
year 2019 (2.9 %). In the long term, IHS Markit expects an inflation rate of 2.5 %, which is only
slightly lower than the forecast by EIU of 2.7 %.

86.

Overall, a short-term decline in the inflation rate is expected, particularly for the European
countries, followed by a normalization in the following years. At the end of the period under review, inflation rates are expected to return to a comparable level that was forecast before the
Covid-19 pandemic occurred. The inflation rate in the USA is also expected to decline in the
year 2020. Compared to the European countries, however, the inflation rate here will remain at
a low level in the long term. For China, on the other hand, a slightly higher inflation rate is expected in the short term, although here inflation rates should also normalize in the long term.
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Development of the foreign exchange rates
87.

As an internationally active company, the Audi Group is exposed to currency risks in the form of
fluctuating exchange rates. We have therefore analyzed the exchange rates of foreign currencies that are particularly relevant for the Audi Group as a further economic indicator. These are
the US dollar (USD), Pound sterling (GBP) and the Renminbi (CNY).

88.

The following table shows the historical and forecast exchange rates of these currencies against
the Euro based on data provided by the financial data provider Bloomberg L.P., New
York/U.S.A. ("Bloomberg") as at December 31 for the years 2017 to 2024.

Historical and forecast exchange rates
2017
ACTUAL
GBP/EUR
USD/EUR
CNY/EUR

2018
ACTUAL

0.89
1.20
7.83

0.90
1.15
7.87

2019
ACTUAL
0.85
1.12
7.82

2020
PLAN

2021
PLAN

2022
PLAN

2023
PLAN

2024
PLAN

0.89
1.09
7.78

0.90
1.10
7.96

0.90
1.11
8.17

0.91
1.12
8.39

0.92
1.13
8.61

Source: Bloomberg, as at 14 May 2020

89.

The historical development of the exchange rate between the Euro and the Pound sterling is
characterized by the uncertainty surrounding Brexit negotiations. The exchange rate rose
slightly from the year 2017 to the year 2018 from 0.89 GBP/EUR to 0.90 GBP/EUR. It then decreased back to 0.85 GBP/EUR in the year 2019. According to Bloomberg's forecast, a slight increase in the exchange rate in favour of the Euro is expected over the next few years, from 0.89
GBP/EUR in the year 2020 to 0.92 GBP/EUR in the year 2024.

90.

Starting from an exchange rate of 1.20 USD/EUR in the year 2017, the Euro depreciated against
the US dollar until the year 2019, so that the exchange rate at the end of the year 2019 was 1.12
USD/EUR. Both the USA and the EU are significantly affected by Covid-19, which is why the future exchange rate will depend, amongst other things, on the resulting fiscal policy activities in
both markets. Bloomberg expects a slight change in the exchange rate in favour of the Euro
from 1.09 USD/EUR in the year 2020 to 1.13 USD/EUR in the year 2024.

91.

Due to China's weak economic situation compared to historical years and the trade conflict with
the USA, the Renminbi is under devaluation pressure against the Euro. Consequently, the Euro
is expected to appreciate against the Renminbi from 7.78 CNY/EUR in the year 2020 to 8.61
CNY/EUR in the year 2024.

92.

With regard to the presentation and analysis of market forecasts, we have made use of analyses
by IHS Markit. IHS Markit is a London-based, well-established data provider with over 5,000
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analysts and experts providing data, information and analysis services for a wide range of industries. In the automotive sector, IHS Markit is one of the most renowned providers of sales
forecasts.
93.

Since 2010, global passenger car sales have risen from 57.7 million vehicles to 73.5 million vehicles in 2019, with an annual average growth rate (CAGR) of 2.7 % during this period. While
the years 2010 to 2017 recorded relatively steady growth of 4.5 % (CAGR), the sales volume for
the years 2018 and 2019 declined by -3.2 % (CAGR).2
Car sales by region over time
90,000

in thousands of units

- 3.2% p.a.

80,000

+4.5% p.a.

70,000
60,000
50,000
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10,000
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Asia
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2016
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2013
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2011

2010

0

Rest of world

Source: IHS Markit, PwC analysis

94.

The regional distribution of sales is as follows: In 2010, 28 % of vehicles were sold in Europe,
20 % in North America and 39 % in Asia, with China3 accounting for just over half of sales in
Asia (21 %). By 2019, the European share of global automobile sales had fallen to 24 %. North
America accounted for 22 %. Asia's share of the automotive market rose to 46 %, although this
development is largely attributable to the growth in unit sales in China (29 % share).
Passenger car sales
in thousands of units
Total market
thereof Europe
thereof North America
thereof Asia
thereof China

2010
57,697
16,156
11,648
22,400
11,922

2017
78,435
17,642
16,844
37,125
24,438

2019
73,480
17,667
16,053
33,787
21,539

Source: IHS Markit, PwC analysis

2

Source: IHS Markit (Production Type: "Passenger Car", without Sales Parent: "Others").

3

China incl. Taiwan and Hongkong.
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95.

The 2018 and 2019 development of sales in the regions shows a greater decline in those regions
that had experienced a stronger level of growth in the years before.
Passenger car sales
in thousands of units
Total market
thereof Europe
thereof North America
thereof Asia
thereof China

CAGR 10-17 CAGR 17-19 CAGR 10-19
4.5%
(3.2%)
2.7%
1.3%
0.1%
1.0%
5.4%
(2.4%)
3.6%
7.5%
(4.6%)
4.7%
10.8%
(6.1%)
6.8%

Source: IHS Markit, PwC analysis

96.

Sales of the three major German premium brands4  Audi, BMW, and Mercedes  are distributed
in the individual regions over the period under consideration as shown below:
Development of car sales by (premium) brands and regions
3.0

in millions of units

2.5

2.5

2.4
2.3

1.8

1.5

1.5

1.3

1.3

1.6
1.4

1.5

2.4

2.4

RoW

2.0

2.0
1.8
1.7

2.4

2.2

2.1
2.0

2.6

2.5

1.7

1.8

1.9

1.9

1.8

1.8
Asia

1.6

1.4

1.1

North
America

1.0

0.5

Europe

0.0
2010

2011

2012

2013

2014
Audi

BMW

2015

2016

2017

2018

2019

Mercedes

Source: IHS Markit, PwC analysis

97.

In 2010, the Audi Group sold 1.1 million passenger cars, BMW 1.5 million and Mercedes
1.3 million. By 2019, all three premium manufacturers were able to increase their sales volumes
overall, with Audi increasing by 64 %, BMW by 73 % and Mercedes by 85 %. The trend of
strong growth in Asia observed for the whole passenger car market also applies to the German
manufacturers: sales in Asia increased by 163 % (Audi), 249 % (BMW) and 305 % (Mercedes).
In North America, Audi (+121 %) saw its sales volume increase significantly higher than BMW
4

Audi incl. Lamborghini; BMW: BMW Automobile, includes the Alpina, Mini and Rolls-Royce brands; Mercedes: Mercedes-Benz Cars, includes the Maybach and Smart brands.
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(+41 %) and Mercedes (+44 %). In Europe, Audi (+18 %) lagged behind Mercedes (+45 %)
and BMW (+39 %).
98.

The global market share of the Audi Group was slightly below 2 % in 2010 and rose to 2.5 % by
2019. A look at the individual regions reveals a heterogeneous picture: of all the regions considered, the Audi Group had the largest market share in its European home market, at approx.
4 % in 2010, which rose over time to just over 5 % in 2016, but then fell back to 4.4 % by 2019
as a result of the diesel issue. Second to Europe, the Audi Group's market share is highest in
China (2 % in 2010 and 3.2 % in 2019) and is about one percentage point higher than in the total Asian market (1.3 % in 2010 and 2.2 % in 2019). The market share in North America was
slightly above 1 % in 2010 and increased relatively steadily to approx. 2 % in 2019.
Development of Audi's market share by region
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Source: IHS Markit, PwC analysis

99.

Within the passenger car market, the trend towards SUVs continued. While the global market
share of SUVs was approx. 18 % in 2010, it increased to 43 % by 2019. This growth can be seen
in all regions, with the increase in China being especially noteworthy.5

5

Source: IHS Markit (Production Type: "Passenger Car" Body type: "SUV", Global Sales Sub Segment:
"SUV").
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Development of SUV sales over time
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Source: IHS Markit, PwC analysis

Development of SUV market share over time
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100.

For the years from 20206 onwards, IHS Markit assumes that the declining trend in 2018 and
2019 will prove to be only temporary and that rising sales figures will be observed again. However, the future growth of the overall market up to 2025 at 2.1 % is expected to be somewhat
less dynamic than the average annual growth over the entire period 2010 - 2019 (2.7 %). The
strongest growth in the period up to 2025 is again expected in Asia, especially in China.

6

The sales projections presented below are as at January 2020 and do not yet include adjustments due to
the Covid-19 pandemic. For information on the effects of this pandemic, see chapter E.II.1.e).
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Car sales by region (forecast)
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101.

Based on the sales ratios in 2019 of 24 % for Europe, 22 % for North America and 46 % for Asia,
IHS Markit expects global automobile sales to continue to shift towards Asia until 2025. In
2025, sales in Europe are expected to account for 22 % of global passenger car sales and 19 % in
North America, while sales in Asia will account for 49 % (32 % in China).
Passenger car sales
in thousands of units
Total market
thereof Europe
thereof North America
thereof Asia
thereof China

2019
73,480
17,667
16,053
33,787
21,539

2020
73,203
17,334
15,759
34,056
21,674

2025 CAGR 19-25
83,450
2.1%
18,296
0.6%
15,965
(0.1%)
41,093
3.3%
26,972
3.8%

Source: IHS Markit, PwC analysis

102.

This development is reflected accordingly in the projected Compound Annual Growth Rates
(CAGR). In comparison to the total market, IHS Markit anticipates disproportionately high
growth in Asia (3.3 % p.a.), driven in particular by China with a growth rate of 3.8 % p.a. A significantly lower growth rate of 0.6 % p.a. is forecast for Europe, while zero growth is assumed
for the North American market.

103.

The forecast development between 2019 and 2025 for the three major German premium brands
assumes rising sales figures throughout, albeit at a low level. An increase in sold vehicles of
0.3 million (Audi), 0.1 million (BMW) and 0.2 million (Mercedes) is expected for the entire period. IHS Markit expects that passenger car sales of Audi will increase, but that the gap to the
other two major German premium brands can only be narrowed to a limited extent. Based on
the forecasts, this is particularly due to developments in the Asian market. Growth of 28 % is
expected for Audi in the 6-year period, approx. 7 % for BMW and approx. 12 % for Mercedes. In
North America, Audi, like Mercedes, will be able to sell approx. 8 % more vehicles according to
IHS Markit estimates, while BMW sales are expected to increase by 12 %. By contrast, the Euro-
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pean market will hardly provide any growth momentum for the three brands. In total, sales of
2.1 million vehicles are expected in 2025 for Audi, 2.7 million for BMW and 2.6 million for Mercedes.
Development of car sales by (premium) brands and regions (forecast)
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104.

Regarding the global market share of Audi, no significant changes are expected in the period
from 2019 to 2025. Although IHS Markit estimates that the market share in Europe will decrease slightly, this will be offset by a slight increase in North America. Overall, IHS Markit assumes that Audi will continue to be able to defend its market share of approx. 2.5 % achieved in
2019.
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Development of Audi's market share by region (forecast)
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105.

According to IHS Markit forecasts, the demand trend for SUVs will also continue until 2025,
albeit at a slower pace than in the past. Based on a market share of 43 % for SUVs in 2019, an
increase to 49 % by 2025 is expected, with this trend continuing in all regions.
Development of SUV sales (forecast)
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Development of SUV market share (forecast)
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106.

In addition to the forecast of pure sales developments, four long-term trends can be identified
from a technological perspective for the automotive sector according to a PwC study:7

107.

-

Electrification,

-

Car connectivity,

-

New Mobility and

-

Autonomous driving.

These trends require the automotive industry to invest heavily in research and development in
order to offer innovative models with alternative drive concepts and new mobility solutions to
the market.
Electrification

108.

The trend towards electrification is not only due to a fundamental change in society but also to
political measures. These measures are aimed at reducing fuel consumption by setting restrictive targets for CO2-emissions from passenger cars. Since 2009, passenger cars and light commercial vehicles in the European Union have been subject to these CO2-regulations. Until 2019,
newly registered vehicles were subject to a permitted average value for CO2-emissions in operation of 130 g/km as a fleet average. From 2020, this value is reduced by approx. 25 % to an av-

7

Source: PwC "eascy  Die fünf Dimensionen der Transformation der Automobilindustrie".
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erage of 95 g/km CO2 emissions.8 This corresponds to a fuel consumption of 4.1 litres of petrol
or 3.6 litres of diesel.
109.

Further tightening of the fuel consumption targets is planned for 2025 and 2030, with a predetermined reduction in average fleet consumption compared with the base year 2021 of 15 %
and 37.5 %, respectively. If the fleet targets are not met, fines of EUR 95 per gram above the
current CO2 limit will be imposed for each vehicle sold. Outside the EU member states, fleet
consumption regulations have also been introduced or tightened, for example in the USA and
China.

110.

From today's perspective, the specified consumption targets can only be achieved with a high
proportion of electric vehicles. The study therefore expects that in Europe, for example, approx.
45 % of new registrations will be electrified by 2025 and approx. 95 % by 2030.
Development of powertrain types in the EU (new registrations)
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111.

Currently battery electric vehicles have a shorter reach than vehicles with conventional powertrain. In addition, the charging time is significantly longer than a normal refueling stop, even
when using quick-charge functions. Furthermore, the production of batteries and the extraction
of the necessary raw materials such as nickel, lithium and cobalt are very costly and energyintensive, meaning electrified vehicles are comparatively expensive compared to vehicles with
conventional powertrains. In addition, batteries with an appropriate charging capacity also
have a considerable weight. As a result, the advantage of lower CO 2 emissions compared to

8

The basis for the determination of fleet emissions is currently the New European Driving Cycle (NEDC).
This will be replaced from 2021 onwards by the stricter WLTP, which was already introduced in 2018.
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conventional powertrains is only achieved after a few tens of thousands of kilometres of driving.9
112.

For this reason, fuel cell vehicles have been the subject of discussion for some time now as a
further alternative to conventionally powered vehicles with combustion engines. With this propulsion technology, the required energy is stored in the form of hydrogen (H 2). The hydrogen is
then converted into electric energy in the vehicle by a fuel cell. In terms of charging time and
range, such a hydrogen vehicle would be comparable to conventional combustion vehicles. The
main disadvantage of fuel cell vehicles compared to BEVs is the significantly low overall efficiency. 10

113.

Even though the automotive industry currently favors battery electric vehicles in the passenger
car sector, it is not yet clear which drive concept will prevail in the long term. Due to the currently higher level of comfort in terms of range and refueling, hydrogen-powered vehicles could
be the preferred choice in the market. However, it is not yet possible to foresee when sales prices and infrastructure will allow fuel cell vehicles to appeal to a wide range of customers.
Car connectivity

114.

Another dimension of the transformation of the automotive industry concerns the connection of
the vehicle with the outside world ("Connected Car" or "Connected Vehicle"). Basically, the
connectivity of vehicles concerns two different areas: on the one hand, the communication of
the vehicle with other vehicles (Car2Car) or the traffic infrastructure (Car2X, e.g. traffic lights),
on the other hand, the communication of the vehicle drivers and occupants with the outside
world. The connectivity of the vehicles is an essential prerequisite for autonomous driving. In
addition, it offers manufacturers the opportunity to provide various vehicle services and connected services. Examples of Car2X communication are the recognition and passing on of traffic
signs, danger information or free parking spaces.
New Mobility11

115.

The continuing development of urbanization in recent years has led to new forms of mobility.
For example, the introduction of Car-Sharing services in many large cities as a "New Mobility"

9

According to the ADAC (October 2019), the CO2 advantage of an electric vehicle (BEV) can be seen in the
current German electricity mix compared to a comparable petrol-powered vehicle from 127,500 km,
compared to a diesel vehicle from 219,000 km and compared to a fuel cell vehicle (H 2 from natural gas)
"at the end of the car's life". It was assumed here that the battery of the electric vehicle will not be
changed during the entire life of the vehicle. One of the main influencing factors is the type of power generation.

10

See for example: "VDI/VDE-Studie Brennstoffzellen- und Batteriefahrzeuge" (May 2019).

11

Examples for New Mobility services are, amongst others, Car Sharing and Ride Sharing.
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business segment has been observed for several years. The number of users has increased steadily over the years, although growth has recently flattened. In Germany, for example, the number of Car-Sharing vehicles rose within five years from approx. 14,000 (in 2014) to approx.
20,000 (in 2019). At the same time, the number of registered users in Germany rose from approx. 750,000 to 2.5 million12. In the recent past, the market has already undergone some consolidation despite its growth path. For example, the providers Car2Go and Drive Now merged to
form Share Now at the beginning of 2019, before Share Now at the end of 2019 announced that
the service would be discontinued in North America and reduced in Europe. Mazda and Citroën
also withdrew from the Car-Sharing market. The main reason cited in both cases is the lack of
profitability of the business.
116.

According to a PwC analysis,13 Car-Sharing concepts can nevertheless become profitable with
the introduction of autonomous vehicles. It would then no longer be necessary to search for a
car in the neighbourhood. Instead, users could order the selected vehicle "on demand" to their
own location. This could result in a significant reduction in the vehicle population in Europe,
the USA and China by 2030. However, as the intensity of use of existing vehicles increases at the
same time, leading to earlier replacement of vehicles, vehicle sales will also grow, with the
analysis showing that the two effects can partially offset each other in their impact on total vehicle sales.
Autonomous driving

117.

The predicted development with regard to autonomous driving is determined by advances in
areas such as artificial intelligence or machine learning. The use of autonomous vehicles should
no longer require human intervention even in complex traffic situations. In order to classify the
degree of automation uniformly, a step model has been introduced on a national (classification
in Germany by the Federal Highway Research Institute ("Bundesanstalt für Straßenwesen"))
and international level, which represents the degree of autonomous driving on a scale from 0 to
5, where level 0 means that the driver has full control over his vehicle and only receives driving
information (e.g. turn-off assistant), whereas a vehicle of level 5 controls all tasks autonomously, making the steering wheel and pedals unnecessary ("Robotaxi"). The levels in between include vehicles with driver assistance systems (Level 1, e.g. adaptive cruise control), partially
and conditionally automated vehicles (Levels 2 and 3) and highly automated vehicles (Level 4),
in which the vehicle can already be completely controlled by the on-board system.

12

Source: Bundesverband CarSharing.

13

Source: PwC "eascy  Die fünf Dimensionen der Transformation der Automobilindustrie".
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118.

Currently, vehicles in Europe mainly have Level 0 or Level 1 clearance, but there are also vehicles with Level 2 clearance. Major further developments along this step-by-step concept are initially expected for the step from assisted driving (Level 1) to partially automated driving (Level 2). For the period up to 2030, PwC analyses14 expect that the majority of vehicles will have
Level 2 to Level 4 clearance. According to the projections, a (nationwide) introduction of fully
autonomous vehicles of level 5 is not to be expected before 2030. For the automotive industry,
therefore, autonomous driving is proving to be primarily an investment issue, at least in the
medium term.
Summary

119.

In the short and medium term, the focus will be on CO2 reduction, electrification and vehicle
connectivity. In the longer term, autonomous driving will also play an important role. Highly interconnected vehicles are the prerequisite here.

120.

The related technologies, which are still being developed or need further development, are associated with considerable research and development costs for automobile manufacturers and
suppliers. Especially in the short and medium term, the profitability of the automotive industry
is therefore likely to be negatively impacted.15 Only in the longer term, when the trends described above are incorporated into established powertrain and mobility concepts that are subsequently converted into corresponding sales volumes, there could be positive effects on profitability, which is also dependent on the pressure from competition.

121.

We performed the analysis of net worth, financial position and financial performance based on
Audi Group's audited consolidated financial statements in accordance with IFRS for FY 2017 to
2019, which have been certified with an unqualified audit opinion.16

14

See also: PwC "eascy  Die fünf Dimensionen der Transformation der Automobilindustrie" and PwC Strategy& "The 2019 Strategy& Digital Auto Report".

15

See, for example, Fellhauer (2020), Analyse der (niedrigen) Bewertung von Automobilherstellern und
mögliche strategische Ursachen im Lichte der Mobilitätswende. In: Corporate Finance Issue 03-04, pages
103-109, Handelsblatt Fachmedien.

16

Financial figures for FY 2017 are presented as in the Audi Groups Financial Report 2018 and thus include
the adjustments to the figures following the first-time application of IFRS 9 and IFRS 15. Compared with
the Audi Group's Financial Report 2017, this results in deviations in individual items in the balance sheet
and income statement for FY 2017.
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122.

As at the respective balance sheet dates for FY 2017 to 2019, net worth and financial position of
Audi Group are as follows:
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Audi Group
Balance Sheet
as at 31 December, in EUR million

2017

2018

2019

Intangible assets
Property, plant and equipment
Lease assets
Investment property
Investments accounted for using the equity method
Other participations
Deferred tax assets
Other financial assets
Other receivables
Non-current assets

6,785
13,660
6
346
1,224
359
2,003
4,940
145
29,469

7,585
14,293
11
332
1,627
357
2,319
5,742
128
32,393

7,723
14,618
8
314
2,681
343
2,957
5,427
141
34,211

Inventories
Trade receivables
Effective income tax assets
Other financial assets
Other receivables
Securities
Cash fund
Current assets

7,893
5,533
22
1,947
1,176
6,002
11,273
33,846

9,406
5,800
51
1,999
914
5,726
9,309
33,205

7,819
5,011
36
1,273
960
5,592
11,731
32,422

365

-

246

Total assets

63,680

65,598

66,878

Subscribed capital
Capital reserve
Retained earnings
Other reserves
AUDI AG shareholders' interest
Non-controlling interests
Equity

110
12,175
13,970
1,430
27,685
487
28,171

110
12,175
16,219
569
29,073
625
29,698

110
12,175
15,435
(61)
27,658
737
28,395

Financial liabilities
Other financial liabilities
Other liabilities
Provisions for pensions
Other provisions
Effective income tax obligations
Deferred tax liabilities
Non-current liabilities

328
448
1,205
5,135
6,193
775
217
14,301

319
463
1,224
5,194
6,288
792
270
14,549

810
563
1,092
6,720
6,295
528
204
16,212

Financial liabilities
Trade payables
Other financial liabilities
Other liabilities
Other provisions
Effective income tax obligations
Current liabilities

319
7,313
4,928
2,508
5,550
590
21,208

108
8,565
4,067
2,634
5,593
383
21,351

238
7,106
6,789
2,671
4,560
854
22,219

-

-

52

63,680

65,598

66,878

Assets classified as held for sale

Liabilities classified as held for sale
Total equity and liabilities

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019
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Overview
123.

Total assets increased from EUR 63,680 million as at the balance sheet date 2017 by 3.0 % to
EUR 65,598 million as at the balance sheet date 2018. As at the balance sheet date 2019, total
assets increased again by 2.0 % to EUR 66,878 million. Overall, total assets increased by an average growth rate of 2.5 % p. a. from fiscal year end 2017 to 2019.

124.

The increase as at 31 December 2018 within total assets is mainly attributable to non-current
assets. These increased by 9.9 % to EUR 32,393 million as at fiscal year end 2018, thus compensating for the decline in current assets, which decreased from EUR 33,846 million as at the balance sheet date 2017 by 1.9 % to EUR 33,205 million as at the balance sheet date 2018. The increase in non-current assets is attributable to increases in property, plant and equipment, increases in investments accounted for using the equity method, increases in intangible assets,
which increased due to capitalized development costs, and, in particular, to the increase in other (non-current) financial assets. Within (non-current) financial assets, fixed deposits and loans
extended increased from EUR 4,940 million as at fiscal year end 2017 by EUR 802 million to
EUR 5,742 million as at fiscal year end 2018.

125.

The decrease in current assets as at fiscal year end 2018 resulted primarily from a decrease in
the cash fund. The cash fund decreased from EUR 11,273 million as at the balance sheet date
2017 to EUR 9,309 million as at the balance sheet date 2018. Conversely, inventories increased
from EUR 7,893 million as at the balance sheet date 2017 by EUR 1,513 million to
EUR 9,406 million as at the balance sheet date 2018 due to inventory management for the sales
and retail organization.

126.

Regarding total equity and liabilities, the development in FY 2018 is primarily due to an increase in equity and trade payables. The increase in equity is mainly due to the allocation of the
consolidated net income remaining after the profit transfer to retained earnings, which increased from EUR 13,970 million as at fiscal year end 2017 by EUR 2,249 million to
EUR 16,219 million

as

at

fiscal

year

end

2018.

Trade

payables

increased

from

EUR 7,313 million as at the balance sheet date 2017 by EUR 1,252 million to EUR 8,565 million
as at the balance sheet date 2018.
127.

The further increase in total assets as at 31 December 2019 is primarily due to an increase in
non-current assets, which in turn is largely attributable to the deconsolidation of the multibrand sales companies. Since 1 January 2019, AUDI AG had only significant influence over the
multi-brand sales companies, which is why they are no longer fully consolidated, but are instead included in the non-current assets of the Audi Group as investments accounted for using
the equity method pursuant to IAS 28.10. As a result of this restructuring and the carrying forward of the shares accounted for using the equity method in FY 2019, investments accounted
for using the equity method increased from EUR 1,627 million as at fiscal year end 2018 by
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EUR 1,054 million to EUR 2,681 million as at fiscal year end 2019. In addition, property, plant
and equipment increased from EUR 14,293 million to EUR 14,618 million reflecting the firsttime application of IFRS 16, pursuant to which the right of use of leased assets ("right of use assets") must be recognized as assets for the first time. The increase in non-current assets is offset
by a reduction in current assets, which decreased from EUR 33,205 million as at fiscal year end
2018 to EUR 32,422 million as at fiscal year end 2019, mainly due to the decrease in inventories, trade receivables and other financial assets as at fiscal year end 2019.
128.

With regard to total equity and liabilities, the development in FY 2019 is mainly due to the increase in provisions for pensions, reflecting a reduction in the relevant discount rate, the introduction of a new early retirement program, as well as the increase in (non-current) other financial liabilities. Provisions for pensions increased from EUR 5,194 million as at fiscal year end
2018 by EUR 1,526 million to EUR 6,720 million as at fiscal year end 2019. The (current) other
financial liabilities increased primarily as a result of the higher profit transfer from AUDI AG of
EUR 6,789 million as at fiscal year end 2019 compared to the previous fiscal year (EUR
4,067 million). In addition, current and non-current financial liabilities increased from
EUR 427 million as at the balance sheet date 2018 by EUR 621 million to EUR 1,048 million as
at the balance sheet date 2019, largely as a result of the first-time application of IFRS 16 in
FY 2019. This is offset by an opposite effect in trade payables, which decreased from
EUR 8,565 million as at the balance sheet date 2018 to EUR 7,106 million as at the balance
sheet date 2019 due to inventory reductions and the deconsolidation of the multi-brand sales
companies.

129.

In accordance with the structure of the consolidated balance sheet, the following paragraphs
describe the composition of the individual balance sheet items and their material changes.

Non-current assets
130.

Intangible assets mainly relate to development costs capitalized in accordance with IAS 38.57
for products under development and for products currently in production. In FY 2017 to 2019,
they account for more than 80 % of total intangible assets. Other intangible assets include,
amongst others, goodwill and brand names. Research and development expenses, measured in
relation to revenue, increased from 6.4 % in FY 2017 to 7.1 % in FY 2018 and 7.9 % in FY 2019.
This development is attributable above all in FY 2019 to the Audi Group's model initiative and
upfront expenditure on future technologies. Overall, capitalized development costs increased in
the period under review from EUR 5,666 million as at fiscal year end 2017 to EUR 6,461 million
as at fiscal year end 2019, and thus by an average growth rate of 6.8 % p. a. Intangible assets increased by an average growth rate of 6.7 % p. a. from EUR 6,785 million as at the balance sheet
date 2017 to EUR 7,723 million as at the balance sheet date 2019.
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131.

Property, plant and equipment accounted for 21.9 % of total assets as at fiscal year end 2019
and increased from EUR 13,660 million as at fiscal year end 2017 by a total of EUR 958 million
to EUR 14,293 million as at fiscal year end 2018 to EUR 14,618 million as at fiscal year end
2019. Overall, property, plant and equipment thus increased by an average growth rate of
3.4 % p. a. in the period under review. Capital expenditure primarily related to the expansion
and conversion of new locations and investments in the manufacturing structure for new models. As at fiscal year end 2019, property, plant and equipment also included right of use assets in
the amount of EUR 620 million resulting from the first-time application of IFRS 16, according to
which these must be recognized as assets on balance sheet for the first time.

132.

Lease assets are vehicles which were leased out as part of leasing contracts. They account for
less than one percent of total assets in all FY under review and are, therefore, only of minor relevance.

133.

Investment property in accordance with IAS 40 relates to property which is leased out. Investment property decreased from EUR 346 million as at fiscal year end 2017 to EUR 314 million as
at fiscal year end 2019. In FY 2017 to 2019, investment property accounted for 0.5 % of total
assets and is therefore also of minor importance.

134.

Investments accounted for using the equity method include associated companies in which
AUDI AG has a significant influence pursuant to IAS 28.6. The investments accounted for using
the equity method increased during the period under review from EUR 1,224 million as at fiscal
year end 2017 to EUR 1,627 million as at fiscal year end 2018 and to EUR 2,681 million as at
fiscal year end 2019. The increase of EUR 1,054 million in FY 2019 is, as explained above (see
paragraph 127), largely attributable to the deconsolidation of the multi-brand sales companies.

135.

Other participations decreased in the period under review from EUR 359 million as at fiscal
year end 2017 by a total of EUR 16 million to EUR 343 million as at fiscal year end 2019. As at
fiscal year end 2017, they account for 0.6 % of total assets and 0.5 % as at fiscal year end 2018
and 2019. Thus, this balance sheet item is of minor importance.

136.

Deferred tax assets increased from EUR 2,003 million as at fiscal year end 2017 to EUR 2,319
million as at fiscal year end 2018, rising by a further EUR 638 million in FY 2019 and amounting to EUR 2,957 million as at fiscal year end 2019. Deferred taxes were mainly due to temporary differences in the provision for pensions, liabilities and other provisions (deferred tax assets) and intangible assets (deferred tax liabilities). Deferred tax assets and liabilities were offset against each other if the taxable entity was identical and the maturities matched. In particular, EUR 2,452 million (as at fiscal year end 2017), EUR 2,434 million (as at fiscal year end
2018) and EUR 2,402 million (as at fiscal year end 2019) were offset against each other.
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137.

As shown below, the (non-current) other financial assets mainly comprise fixed deposits and
loans extended, some of which were granted to related companies. In the period from
FY 2017 - 2019 this balance sheet item developed to EUR 5,176 million as at fiscal year end
2019. Other (non-current) financial assets were composed as follows as at the balance sheet
dates:
Non-current other financial assts
as at 31 December, in EUR million
Positive fair values from derivative financial instruments
Fixed deposits and loans extended
Receivables from finance leases
Miscellaneous financial assets
Non-current other financial assets

2017
1,172
3,726
21
21
4,940

2018
427
5,272
20
24
5,742

2019
201
5,176
21
29
5,427

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019

138.

As shown in the table above, the (non-current) other financial assets mainly comprised fixed
deposits and loans extended and, to a lesser extent, derivative financial instruments, receivables
from finance leases and miscellaneous financial assets. Non-current other financial assets increased from EUR 4,940 million as at the balance sheet date 2017 by EUR 802 million to
EUR 5,742 million as at the balance sheet date 2018, and then decreased slightly to
EUR 5,427 million as at the balance sheet date 2019. This development is in particular due to
fixed deposits and loans extended, thereof some are with related companies. These increased
from EUR 3,726 million as at the balance sheet date 2017 by EUR 1,546 million to
EUR 5,272 million as at the balance sheet date 2018. As at the balance sheet date 2019, fixed
deposits and loans extended decreased slightly to EUR 5,176 million.

139.

For the purposes of risk management, Audi Group uses various financial derivatives, including
currency, interest rate and commodity derivatives, as well as options on equity instruments. The
derivatives with a positive fair value decreased from EUR 1,172 million as at fiscal year end
2017 to EUR 201 million as at fiscal year end 2019.

140.

The (non-current) other receivables comprise tax claims and other receivables. These account
for 0.2 % of total assets as at fiscal year end 2017 to 2019 and are not material.

Current assets
141.

Inventories of Audi Group increased from EUR 7,893 million as at fiscal year end 2017 by
EUR 1,513 million to EUR 9,406 million as at fiscal year end 2018, primarily in connection with
the new standardized passenger car test procedure WLTP ("Worldwide harmonized Light-Duty
Vehicles Test Procedure") initiated in FY 2018 for determining fuel consumption and exhaust
gas emissions. The result was a change in the model portfolio and, consequently, temporarily
lower deliveries to customers. This led to a temporary increase in inventories. As at the balance

0.0936253.001

PwC
49

sheet date 2019 inventories decreased again to EUR 7,819 million. This is mainly due to the reduction in inventories and further to the deconsolidation of the multi-brand sales companies.
Inventories as at the balance sheet date 2019 mainly comprise finished goods and products
(EUR 4,820 million). This mainly includes cars intended for sale, but the company car fleet is
also reported here. Inventories also include current leased assets consisting of vehicles leased
under operating leases (EUR 1,193 million), raw materials and supplies (EUR 1,026 million)
and work and services in progress (EUR 782 million).
142.

Trade receivables increased from EUR 5,533 million as at the balance sheet date 2017 to
EUR 5,800 million as at the balance sheet date 2018. Resulting from the deconsolidation of the
multi-brand sales companies, trade receivables decreased to EUR 5,011 million as at the balance sheet date 2019.

143.

The effective income tax assets comprised entitlements to income tax rebates primarily from
foreign group companies. In relation to total assets, income tax assets as at fiscal year end 2018
and 2019 accounted for less than 0.1 % of total assets and are therefore not material.

144.

Other (current) financial assets remained relatively constant in FY 2018 and increased only
slightly by EUR 52 million to EUR 1,999 million as at the balance sheet date 2018. At the balance sheet date 2019, this item decreased to EUR 1,273 million. In addition to tax claims from
group allocations (EUR 16 million), the (current) other financial assets as at the balance sheet
date 2019 included derivative financial instruments (EUR 194 million), fixed deposits and loans
extended (EUR 301 million), receivables from leases (EUR 4 million) and miscellaneous financial assets (EUR 758 million), and thus the same items as the (non-current) other financial assets.

145.

The (current) other receivables, which in addition to tax claims also include miscellaneous receivables, such as conditional receivables from customer-specific construction contracts accounted for using the percentage of completion method (which have been reported in this line
item since FY 2019), decreased from EUR 1,176 million as at fiscal year end 2017 to
EUR 960 million as at fiscal year end 2019.

146.

Securities held as current assets comprised fixed or variable interest securities and shares in
equity amounting to EUR 6,002 million as at the balance sheet date 2017, EUR 5,726 million as
at the balance sheet date 2018 and EUR 5,592 million as at the balance sheet date 2019.

147.

The Audi Group's cash fund decreased from EUR 11,273 million as at fiscal year end 2017 to
EUR 9,309 million as at fiscal year end 2018, largely due to the payment of EUR 2,406 million
in connection with the profit transfer from FY 2017 to Volkswagen AG, while the cash inflows
from operating activities and the cash outflows from investing activities largely balanced each
other out. As at fiscal year end 2019, the cash fund increased again to EUR 11,731 million. This
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is due to both the lower profit transfer to Volkswagen AG in FY 2019, which at
EUR 1,096 million was significantly lower than in the previous year, and to a higher cash flow
from operating activities compared to investing activities. Overall, cash and cash equivalents as
at the balance sheet date 2019 account for 17.5 % of total assets, with the majority of this
amount being attributable to credit balances with affiliated companies (EUR 10,762 million)
and with banks (EUR 920 million).
148.

As at the balance sheet date 2019 there were also assets classified as held for sale amounting to
EUR 246 million (see paragraph 41).

Equity
149.

Over the period under review, the Audi Group's equity increased from EUR 28,171 million as at
the balance sheet date 2017 to EUR 29,698 million as at the balance sheet date 2018. As at the
balance sheet date 2019 equity decreased slightly to EUR 28,395 million. In line with this development, the equity ratio of the Audi Group initially increased in the period under review
from 44.2 % as at the balance sheet date 2017 to 45.3 % as at the balance sheet date 2018 and
then decreased to 42.5 % as at the balance sheet date 2019.

150.

The subscribed capital remained constant at EUR 110 million as at the balance sheet dates. The
capital reserve, which includes cash injections by Volkswagen AG, as well as payments from the
issuance of shares, also remained constant over the period under review at EUR 12,175 million.

151.

Retained earnings increased from EUR 13,970 million as at fiscal year end 2017 to EUR 16,219
million as at fiscal year end 2018, primarily as a result of the consolidated operating profit remaining after deducting the profit transfer to Volkswagen AG. As at the balance sheet date 2019
retained earnings decreased to EUR 15,435 million. Although consolidated operating profit after profit transfer increased retained earnings by EUR 98 million as at fiscal year end 2019, retained earnings were simultaneously reduced by a negative other comprehensive income of
EUR 882 million, resulting from actuarial losses in relation to the measurement of provisions for
pensions recognized directly in equity.

152.

Other reserves, which mainly contain the currency translation reserve and the reserve for hedging transactions from cash flow hedging relationships, decreased in the period under review
from EUR 1,430 million as at the balance sheet date 2017 to minus EUR 61 million as at the
balance sheet date 2019.

153.

Finally, equity also includes non-controlling interests attributable to the fully consolidated
companies Audi Canada, Audi of America and Automobili Lamborghini America. AUDI AG does
not hold any direct or indirect shares in these companies, but nevertheless determines their financial and business policies by means of contractual agreements, thereby exercising a control-
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ling influence

pursuant

to

IFRS 10.

This non-controlling interest

increased

from

EUR 487 million as at fiscal year end 2017 to EUR 737 million as at fiscal year end 2019.
Non-current liabilities
154.

(Non-current) financial liabilities were almost constant as at fiscal year end 2017 and 2018 at
EUR 328 million and EUR 319 million, respectively. As at the balance sheet date 2019, these increased to EUR 810 million. This increase was mainly due to the first-time application of
IFRS 16, according to which future lease payments that fall within the scope of IFRS 16 must be
reported as financial liabilities.

155.

The (non-current) other financial liabilities, which mainly comprise derivatives with a negative
fair value, increased in the period under review from EUR 448 million as at the balance sheet
date 2017 to EUR 563 million as at the balance sheet date 2019.

156.

Other (non-current) liabilities decreased in the period under review from EUR 1,205 million as
at the balance sheet date 2017 to EUR 1,092 million as at the balance sheet date 2019. These
mainly comprise payments on account for orders from customers and for service agreements
(EUR 798 million as at the balance sheet date 2019).

157.

Provisions for pensions remained relatively constant in FY 2018 (EUR 5,135 million as at the
balance sheet date 2017 and EUR 5,194 million as at the balance sheet date 2018). As at the
balance sheet date 2019, they increased significantly to EUR 6,720 million. This was primarily
based on a higher valuation of provisions for pensions due to a decreased interest rate level and
the implementation of a new early retirement program in connection with the "Audi.Zukunft"
initiative.

158.

Other (non-current) provisions increased slightly in the period under review from
EUR 6,193 million as at the balance sheet date 2017 to EUR 6,288 million as at the balance
sheet date 2018 and to EUR 6,295 million as at the balance sheet date 2019. As at the balance
sheet date 2019 other non-current provisions accounted for 9.4 % of total equity and liabilities.
These mainly comprised obligations from sales operations (EUR 4,629 million), which mainly
consist of warranty claims. In addition, the (non-current) other provisions also include workforce-related provisions (EUR 1,193 million), particularly for partial retirement and anniversary
bonuses, as well as miscellaneous provisions for price risks (EUR 71 million) and provisions for
legal and litigation risks (EUR 403 million). The latter includes, amongst others, provisions in
connection with product liability and patent infringement, as well as legal risks in connection
with the diesel issue.

0.0936253.001

PwC
52

159.

The (non-current) effective income tax obligations amounted to EUR 775 million as at the balance sheet date 2017 and EUR 792 million as at the balance sheet date 2018. As t the balance
sheet date 2019 they decreased to EUR 528 million.

160.

Deferred tax liabilities remained almost constant over the entire period under review. As at the
balance sheet date 2019, they amounted to EUR 204 million. With a share of 0.3 % of total equity and liabilities they are of minor significance.

Current liabilities
161.

The (current) financial liabilities developed from EUR 319 million as at the balance sheet date
2017 to EUR 238 million as at the balance sheet date 2019. Like the non-current financial liabilities they include lease liabilities and loans as at the balance sheet date 2019. In addition, liabilities to factoring companies were also included as at fiscal year end 2017.

162.

Trade payables increased from EUR 7,313 million as at the balance sheet date 2017 to
EUR 8,565 million as at the balance sheet date 2018 and decreased to EUR 7,106 million as at
the balance sheet date 2019. Overall, trade payables thus accounted for 10.6 % of total equity
and liabilities as at the balance sheet date 2019, with the decline in FY 2019 being primarily due
to the deconsolidation of the multi-brand sales companies.

163.

The (current) other financial liabilities accounted for 10.2 % of total equity and liabilities as at
fiscal year end 2019 and were composed as follows at the respective balance sheet dates:
Current other financial liabilities
as at 31 December, in EUR million

2017

Negative fair values from derivative financial instruments
Liability from the transfer of profit
Miscellaneous financial liabilities
Current other financial liabilities

300
2,406
2,222
4,928

2018
504
1,096
2,467
4,067

2019
657
3,752
2,380
6,789

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019

164.

In addition to derivative financial instruments with a negative fair value, current other financial
liabilities also include liabilities under the existing domination and profit and loss transfer
agreement with Volkswagen AG and miscellaneous financial liabilities. The decrease in other
current financial liabilities from EUR 4,928 million as at the balance sheet date 2017 to
EUR 4,067 million as at the balance sheet date 2018 is due to the lower liability from the transfer of profit compared with FY 2017. As at the balance sheet date 2019, current other financial
liabilities increased to EUR 6,789 million, which was almost entirely due to the increase in the
liability from the transfer of profit.

165.

Other (current) liabilities increased slightly in the period under review from EUR 2,508 million
as at fiscal year end 2017 to EUR 2,634 million as at fiscal year end 2018 and EUR 2,671 million
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as at fiscal year end 2019. As at the balance sheet date 2019, other current liabilities mainly
comprised liabilities from payroll accounting (EUR 1,216 million), payments on account for orders from customers and for service agreements (EUR 931 million) and liabilities from other
taxes (EUR 213 million).
166.

The (current) other provisions decreased in the period under review from EUR 5,550 million as
at fiscal year end 2017 to EUR 4,560 million as at fiscal year end 2019. This development is
mainly due to the decrease in obligations from sales operations. These decreased from
EUR 3,855 million as at fiscal year end 2018 by EUR 935 million to EUR 2,920 million as at fiscal year end 2019. Like the non-current provisions, current provisions as at fiscal year end 2019
include workforce-related provisions (EUR 387 million), provisions for legal and litigation risks
(EUR 363 million) and miscellaneous provisions (EUR 889 million).

167.

The (current) effective income tax obligations amounted to EUR 590 million as at the balance
sheet date 2017, EUR 383 million as at the balance sheet date 2018 and EUR 854 million as at
the balance sheet date 2019.

168.

As at the balance sheet date 2019, there were also liabilities classified as held for sale amounting to EUR 52 million (see paragraph 41).

169.

The financial performance of Audi Group for FY 2017 to 2019 is as follows:
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Audi Group
Income Statement
in EUR million
Revenue
Cost of goods sold
Gross profit

2017

2018

2019

59,789
(50,076)
9,713

59,248
(50,117)
9,131

55,680
(47,597)
8,082

(4,925)
(682)
2,822
(2,257)
4,671

(4,155)
(696)
1,862
(2,613)
3,529

(3,418)
(687)
2,428
(1,896)
4,509

526
86
(125)
(441)
46

261
233
(115)
452
831

274
243
(241)
436
713

4,717
(1,285)
3,432

4,361
(898)
3,463

5,223
(1,279)
3,943

(77)
3,509

82
3,382

93
3,850

(2,406)
1,103

(1,096)
2,286

(3,752)
98

0.8%

(0.9%)

(6.0%)

84.6%
15.4%
7.0%
1.2%
3.1%
4.4%
6.0%
7.4%
20.6%
5.8%

85.5%
14.5%
6.1%
1.2%
4.4%
3.4%
8.1%
9.4%
24.5%
7.1%

Distribution expenses
Administrative expenses
Other operating income
Other operating expenses
Operating profit
Result from investments accounted for using the equity method
Interest income
Interest expenses
Other financial result
Financial result
Profit before tax
Income tax expense
Profit after tax
of which profit share of non-controlling interests
of which profit share of AUDI AG shareholders
Appropriation of profit share due to AUDI AG shareholders
Profit transfer to Volkswagen AG
Transfer to retained earnings
Growth rate in %:
Revenue
In % of revenue:
Cost of goods sold
Gross margin
Distribution expenses
Administrative expenses
Other operating income
Other operating expenses
Operating return on sales
Profit before tax
Tax rate
Profit after tax

83.8%
16.2%
8.2%
1.1%
4.7%
3.8%
7.8%
7.9%
27.2%
5.7%

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019

Revenue
170.

Revenue decreased from EUR 59,789 million in FY 2017 to EUR 59,248 million in FY 2018 and
EUR 55,680 million in FY 2019. The decrease in FY 2019 (by 6.0 % compared to the previous
year) was mainly due to the deconsolidation of the multi-brand sales companies.

171.

Over the period under review the revenue of Audi Group was distributed among the individual
business segments as follows:
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Audi Group
Revenue
in EUR million

2017

Audi brand
Lamborghini brand
Other Volkswagen Group brands
Engines, powertrains and parts deliveries
Other automotive business
Effects from hedging transactions
Automotive
Ducati brand
Other motorcycles business
Motorcycles
Revenue

2018

2019

40,728
933
3,900
7,607
5,886
59,055

37,259
1,316
4,728
8,326
6,305
617
58,550

39,467
1,743
18
8,102
5,653
(20)
54,964

600
134
734

595
104
699

612
103
716

59,789

59,248

55,860

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019

172.

The development of revenue in the automotive segment for FY 2018 was affected by two opposing factors. Whereas the Audi brand recorded a comparatively sharp decrease in revenue
(8.5 %), the other brands included in this segment as well as engines, powertrains, and parts
deliveries and other automotive business operations recorded positive developments that were,
nevertheless, unable to fully offset the decline in the Audi brand revenue. Overall, revenue decreased from EUR 59,055 million in FY 2017 by EUR 505 million to EUR 58,550 million in
FY 2018.

173.

Despite the market success of the new Audi Q8, revenue from cars of the Audi brand decreased
from EUR 40,728 million in FY 2017 by EUR 3,469 million to EUR 37,259 million in FY 2018,
primarily due to a temporary restriction on sales offers in connection with the new WLTP test
cycle, model changes for numerous car lines and currency effects.

174.

Revenue from Lamborghini brand cars increased by EUR 383 million in FY 2018 compared to
the previous year, mainly due to the market launch of the Lamborghini "Urus" model. Of this
model, 2,565 vehicles were produced in FY 2018.

175.

Revenue of the Volkswagen Group's other brands comprised vehicles of the Bentley, SEAT,
          
sold by the multi-brand sales companies. An increase in deliveries by these brands (263,183 vehicles in FY 2018 compared with 223,164 vehicles in FY 2017) also led to a corresponding increase in revenue in this division. Here, an increase of EUR 828 million to EUR 4,728 million in
FY 2018 was recorded.

176.

Volume growth in China, the largest single market, also had a positive effect in FY 2018. Due to
higher revenue from parts deliveries for local production in China, revenue from engines,
powertrains and parts deliveries increased from EUR 7,607 million in FY 2017 by
EUR 719 million to EUR 8,326 million in FY 2018.
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177.

Revenue from other automotive business also developed positively, increasing from
EUR 5,886 million in FY 2017 by EUR 419 million to EUR 6,305 million in FY 2018, mainly due
to the genuine parts business.

178.

In accordance with IFRS 9, applied for the first time in FY 2018, the results from currency hedging transactions, which were previously reported mainly under other operating result, were also
included in revenue starting from FY 2018. For FY 2018, a profit from hedging transactions
amounting to EUR 617 million was reported. The application of the new accounting standard
IFRS 15 in FY 2018 had the opposite effect. In particular, sales-related payments are no longer
reported under distribution costs, but from FY 2018 onward as sales allowances. The effects of
the first-time application of both standards largely offset each other within revenue.

179.

In the Motorcycles segment Ducati brand motorcycles and accessories are sold. Revenue for this
segment decreased slightly (from EUR 734 million in FY 2017 to EUR 699 million in FY 2018).
The decrease in revenue of EUR 35 million was mainly attributable to lower sales volumes in
the USA, the segment's largest market. There was also a lower delivery volume in Germany. In
contrast, a positive sales trend was observed in the domestic market of Italy.

180.

As already explained, the comparatively significant decline in revenue by EUR 3,388 million in
FY 2019 is primarily due to the deconsolidation of the multi-brand sales companies, which had
accounted for a total of EUR 5,631 million in the same period last year (FY 2018). In conjunction with this, revenue of the automotive segment also decreased from EUR 58,550 million in
FY 2018 by EUR 3,586 million to EUR 54,964 million in FY 2019.

181.

In contrast to the previous year, business with vehicles of the Audi core brand developed positively in FY 2019. In particular, revenue increased from EUR 37,259 million in FY 2018 by
EUR 2,208 million to EUR 39,467 million in FY 2019. This was attributable to a higher proportion of premium models in sales and in particular to the market success of the expanded SUV
portfolio.

182.

As in the previous year, revenue of Lamborghini brand cars developed positively in FY 2019.
Revenue increased by EUR 427 million in FY 2019. As in FY 2018, this was largely due to the
continued market success of the "Urus" model, of which the number of models produced increased from 2,565 in FY 2018 (market launch in the second half of FY 2018) to 5,233 in
FY 2019.

183.

Due to the deconsolidation of the multi-brand sales companies, deliveries of the other brands
have no longer been reported within the Audi Group since 1 January 2019. Consequently, the
sale of 55 vehicles of the Bentley brand was only attributable to the Audi Group in FY 2019, resulting in revenue of EUR 18 million.
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184.

Compared to the previous year, revenue from engines, powertrains and parts deliveries decreased from EUR 8,326 million by EUR 224 million to EUR 8,102 million, mainly due to lower
revenue from part deliveries for local production in China.

185.

To a certain extent, the genuine parts business also developed weaker compared to the previous
year. Overall, revenue of other automotive business decreased from EUR 6,305 million in
FY 2018 by EUR 652 million to EUR 5,653 million in FY 2019, mainly due to the deconsolidation of the multi-brand sales companies.

186.

The Motorcycles segment performed well in FY 2019, mainly due to the positive development in
the domestic Italian market. By contrast, the volume of motorcycles sold in the USA decreased
in line with the overall market development, with the overall result that the segment recorded
revenue of EUR 716 million in FY 2019 compared to EUR 699 million in FY 2018.
Cost of goods sold

187.

The cost of goods sold comprises the costs incurred in generating revenue and purchase costs in
trading transactions. In FY 2017 and 2018, the cost of goods sold remained almost constant at
EUR 50,076 million in FY 2017 and EUR 50,117 million in FY 2018, although they increased
slightly in relation to revenue from 83.8 % in FY 2017 to 84.6 % in FY 2018. With slightly declining revenue, this was mainly due to almost constant fixed costs in the course of the adjustments to the production program in connection with the WLTP conversion. In FY 2019, the cost
of goods sold decreased by EUR 2,520 million to EUR 47,597 million, which is related to the deconsolidation of the multi-brand sales companies. In relation to revenue in FY 2019, the cost of
goods sold again increased slightly to 85.5 %.

188.

The cost of goods sold also include expenses for the creation of warranty provisions, development costs that cannot be capitalized, as well as depreciation and amortization and impairment
losses on capitalized development costs and production-related property, plant and equipment.
Impairment losses on property, plant and equipment and intangible assets, which mainly resulted from lower values in use in the automotive segment, amounted to EUR 149 million
(property, plant and equipment) and EUR 76 million (intangible assets) in FY 2017,
EUR 208 million (property, plant and equipment) and EUR 16 million (intangible assets) in
FY 2018 and EUR 19 million (property, plant and equipment) and EUR 15 million (intangible
assets) in FY 2019. Expenses in connection with the diesel issue were also included in the cost
of goods sold. These were almost constant in FY 2017 and 2018 at EUR 277 million (FY 2017)
and EUR 284 million (FY 2018), respectively. In FY 2019, the expenses recognized in the cost of
goods sold relating to the diesel issue amounted to EUR -114 million (i.e. negative expenses).

189.

Gross profit decreased from EUR 9,713 million in FY 2017 to EUR 9,131 million in FY 2018 due
to lower revenue and slightly higher cost of goods sold. Largely attributable to the deconsolida-
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tion of the multi-brand sales companies, gross profit decreased by another EUR 1,049 million to
EUR 8,082 million in FY 2019.
190.

Due to a smaller reduction in the cost of goods sold compared to the reduction in revenue, gross
profit margin decreased from 16.2 % in FY 2017 to 15.4 % in FY 2018 and 14.5 % in FY 2019.

191.

Distribution expenses decreased from EUR 4,925 million in FY 2017 by EUR 770 million to
EUR 4,155 million in FY 2018. This is partly due to a change in presentation in connection with
IFRS 15, according to which sales-related payments have no longer been reported under distribution expenses, but under sales allowances. Prioritization of sales and marketing activities also
had a cost dampening effect. The further decline in distribution expenses by EUR 737 million to
EUR 3,418 million in FY 2019 was due to the deconsolidation of the multi-brand sales companies and again to prioritization of sales and marketing activities. Distribution expenses in relation to revenue declined from 8.2 % in FY 2017 to 7.0 % in FY 2018 and 6.1 % in FY 2019.

192.

Administrative expenses, which include personnel and material overhead costs as well as depreciation and amortization attributable to the administrative area remained relatively constant
during the period under review. They amounted to EUR 682 million in FY 2017,
EUR 696 million in FY 2018 and EUR 687 million in FY 2019. Overall, general and administrative expenses remained almost constant compared to revenue (1.1 % in FY 2017 and 1.2 % in
FY 2018 and 2019).

193.

Other operating income decreased from EUR 2,822 million in FY 2017 by EUR 960 million to
EUR 1,862 million in FY 2018, whereas it increased by EUR 566 million to EUR 2,428 million in
FY 2019. Over the entire period under review, the ratio to revenue declined slightly (4.7 % in
FY 2017 and 4.4 % in FY 2019). Other operating income comprised the following items in each
fiscal year:
Audi Group
Other operating income
in EUR million

2017

2018

2019

Income from the processing of payments in foreign currency
Income from currency hedging transactions in hedge accounting
Income from other hedging transactions
Income from the reversal of loss allowances of receivables and other assets
Income from rebilling
Income from the reversal of provisions and accrued liabilities
Income from ancillary business
Income from the disposal of assets
Income from reversal of impairment losses of property, plant and equipment and
intangible assets
Miscellaneous operating income
Other operating income

389
604
6
623
379
335
32

445
2
313
27
324
73
315
12

433
45
485
112
387
113
265
13

1
453
2,822

4
347
1,862

247
329
2,428

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019
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194.

In respect of FY 2019, income from other hedging transactions is the largest single item within
other operating income. This income mainly includes exchange rate gains from the market valuation of derivative financial instruments for currency and commodity hedging. In FY 2018,
these are reported for the first time in operating earnings due to a change in presentation in
connection with the first-time application of IFRS 9, according to which exchange rate gains
from hedging transactions are reported in other operating income and no longer in the financial
results. The results from the reclassification of currency hedging transactions are also recorded
under other operating income. However, as a result of the introduction of IFRS 9, this income
has been mainly shown under revenue and no longer under other operating income since the
beginning of FY 2018. For this reason, there is a significant decline in this other operating income item from EUR 604 million in FY 2017 to EUR 2 million in FY 2018. Other parts of operating income were generated to a considerable extent in FY 2019 in the form of income from the
processing of payments in foreign currency (EUR 433 million), income from rebilling
(EUR 387 million), miscellaneous operating income (EUR 329 million) and income from ancillary business (EUR 265 million).

195.

Starting from EUR 2,257 million in FY 2017, other operating expenses initially increased by
EUR 356 million to EUR 2,613 million in FY 2018 but declined by EUR 718 million to
EUR 1,896 million in FY 2019. In line with the development of other operating income, the ratio of other operating expenses to sales declined slightly over the entire period under review
(3.8 % in FY 2017 and 3.4 % in FY 2019). Other operating expenses comprised the following
items in each fiscal year:
Audi Group
Other operating expenses
in EUR million

2017

Expenses from the processing of payments in foreign currency
Expenses from currency hedging transactions in hedge accounting
Expenses from other hedging transactions
Loss allowances on trade receivables
Loss allowances on other receivables
Expenses from the allocation and rebilling of costs
Expenses relating to litigation risks and costs
Losses on disposal of assets
Miscellaneous operating expenses
Other operating expenses

596
602
112
103
258
8
577
2,257

2018
425
6
609
99
1
110
982
15
367
2,613

2019
343
144
633
75
1
119
280
13
288
1,896

Source: Consolidated IFRS financial statements of Audi Group for FY 2017 to 2019

196.

With regard to FY 2019, the most significant item within other operating expenses is the expenses from other hedging transactions, which had to be reported in other operating expenses
for the first time in FY 2018 due to the change in reporting resulting from the introduction of
IFRS 9, as with the income from other hedging transactions. In addition, other operating expenses relate in particular to expenses from the processing of payments in foreign currency.

0.0936253.001

PwC
60

This item decreased from EUR 596 million in FY 2017 to EUR 425 million in FY 2018 and
EUR 343 million in FY 2019. In addition, expenses relating to litigation risks and costs were incurred, which mainly comprise costs from legal risks in connection with the diesel issue. Starting from EUR 258 million in FY 2017, these costs increased by EUR 724 million to
EUR 982 million in FY 2018 and decreased to EUR 280 million in FY 2019.
197.

As a result of the expense and income components described in detail above, the operating profit decreased from EUR 4,671 million in FY 2017 by EUR 1,142 million to EUR 3,529 million in
FY 2018, whereas in FY 2019 the operating profit increased by EUR 980 million to
EUR 4,509 million. The operating return on sales decreased from 7.8 % in FY 2017 to 6.0 % in
FY 2018, mainly due to the special items related to the diesel issue. In addition, the temporarily
restricted sales offer in connection with the introduction of the WLTP, high up-front expenditures for the implementation of new technologies and model changes for numerous series reduced the operating return on sales. In FY 2019, the operating return on sales increased significantly from 6.0 % to 8.1 %, benefiting from the lower income effects of the diesel issue compared to the previous years. In addition to the deconsolidation of the multi-brand sales companies, which generated a lower margin than the rest of the business, the improved model mix
with a higher proportion of premium models, the positive earnings of the Lamborghini brand
and the continuation of the Audi Transformation Plan (ATP) also had a positive impact on the
operating return on sales.

198.

The result from investments accounted for using the equity method included the share of profit
of associated companies, over which the AUDI AG has a significant influence in accordance with
IAS 28.6. Starting from EUR 526 million in FY 2017, the result from investments accounted for
using the equity method decreased to EUR 261 million in FY 2018, mainly due to a positive oneoff effect of EUR 183 million in FY 2017 from the sale of shares in There Holding, respectively
HERE. In FY 2019, the result from investments accounted for using the equity method amounted to EUR 274 million.

199.

Interest income mainly includes interest on cash and cash equivalents, fixed deposits and loans
extended and amounted to EUR 86 million in FY 2017, EUR 233 million in FY 2018 and
EUR 243 million in FY 2019.

200.

Interest expenses primarily include the interest expense from the defined benefit obligation.
Overall, interest expense remained relatively constant in FY 2017 and 2018, at EUR 125 million
(FY 2017) and EUR 115 million (FY 2018). In FY 2019, interest expenses increased to
EUR 241 million, which was mainly due to the result from the accrued interest or discounting of
interest on other non-current liabilities.

201.

A negative other financial result of EUR 441 million was reported in FY 2017. In FY 2018 and
2019 on the other hand, a positive other financial result of EUR 452 million and
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EUR 436 million, respectively, was achieved. This development is primarily due to a change in
presentation in connection with the first-time application of IFRS 9, according to which income
and expenses from hedging transactions outside of hedge accounting are largely reported in
sales or the operating profit and no longer in the financial result. The income from compensatory payments of EUR 271 million (FY 2017), EUR 386 million (FY 2018) and EUR 295 million
(FY 2019) from a financial settlement agreed between AUDI AG and Volkswagen AG relating to
the economic performance of the respective brands by FAW-VW and SAIC-VW had a positive effect on the other financial result for FY 2017 to 2019. The other financial result for FY 2019 also
includes the result from other participations of EUR 120 million. This resulted primarily from
the investments in Volkswagen Konzernlogistik GmbH & Co. OHG, Wolfsburg, and e.solutions
GmbH, Ingolstadt.
202.

Due to the effects described above, the financial result increased from EUR 46 million in
FY 2017 to EUR 831 million in FY 2018 and to EUR 713 million in FY 2019.

203.

Profit before tax was thus EUR 4,717 million in FY 2017, EUR 4,361 million in FY 2018 and
EUR 5,223 million in FY 2019.

204.

In addition to deferred taxes, the income tax expense includes the taxes passed on by
Volkswagen AG on the basis of the single-entity relationship between the two companies for tax
purposes, as well as the taxes owed by AUDI AG and its consolidated subsidiaries. Overall, the
taxes on income amounted to EUR 1,285 million in FY 2017, EUR 898 million in FY 2018 and
EUR 1,279 million in FY 2019, representing an effective tax rate of 27.2 %, 20.6 % and 24.5 %,
respectively.

205.

This results in a profit after tax of EUR 3,432 million in FY 2017, EUR 3,463 million in FY 2018
and EUR 3,943 million in FY 2019.

206.

Considering the profit attributable to minority interests of EUR -77 million in FY 2017,
EUR 82 million in FY 2018 and EUR 93 million in FY 2019, the profit attributable to shareholders of AUDI AG was EUR 3,509 million in FY 2017, EUR 3,382 million in FY 2018 and
EUR 3,850 million in FY 2019.

207.

Under the existing domination and profit and loss transfer agreement between AUDI AG and
Volkswagen AG, a profit of EUR 2,406 million was transferred to Volkswagen AG in FY 2017,
EUR 1,096 million in FY 2018 and EUR 3,752 million in FY 2019.

208.

In order to achieve comparability of past results with the company's forecast, the operating profit of Audi Group has been normalized for extraordinary, one-off and non-periodic earnings effects. This relates mainly to expenses in connection with the diesel issue.
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209.

In case that the past results were not comparable (due to the deconsolidation of the multi-brand
sales companies or the first-time application of accounting standards), corresponding adjustments were also made.

210.

For FY 2017 and 2018, the adjustments mainly relate to special items from the diesel issue,
changes in presentation due to the first-time application of IFRS 9 and IFRS 15 accounting
standards and the deconsolidation of the multi-brand sales companies. For FY 2019, effects related to the diesel issue were also eliminated. In addition, one-off extraordinary effects, for example from the recognition of provisions in connection with the initiation of a new early retirement program and the adjusted definition of the cash-generating units (CGU), were also considered.

211.

Overall, the normalized operating profits for FY 2017 to 2019 are derived as follows:
Audi Group
Earnings normalizations
as at 31 December, in EUR million

2017

Revenue before adjustments
Deconsolidation of the multi-brand sales companies
Presentation changes in relation to the first-time application of IFRS 9
Presentation changes of distribution expenses in relation to the first-time application of IFRS 15
Total revenue adjustments (I)
Revenue after adjustments
Operating profit before adjustments
Special items in relation to the diesel issue
Operating profit before special items (according to the financial reports of Audi Group) (II)
Effect diesel (not considered in special items)
Effect deconsolidation of the multi-brand sales companies
Presentation changes in relation to the first-time application of IFRS 9
Presentation changes of distribution expenses in relation to the first-time application of IFRS 15
Presentation changes IFRS 9 and IFRS 15
Initiation of a new early retirement program
Adjustment of the PPA-effect on the motorcycles segment
Write-off of receivables
Write-up from adjusted definition of cash-generating units
Others
Total adjustment of operating profit (excluding special items in relation to the diesel issue and
before considering adjustments to revenue)
Operating profit before special items and after revenue and operating profit adjustments
(I + II + III)

2018

59,789

59,248

(5,049)
68
(790)

(5,631)
-

2019
55,680
-

(5,771)

(5,631)

54,019

53,617

55,680

4,671

3,529

4,509

387

1,176

-

5,058

4,705

4,509

-

-

5,020

5,629

(665)
790
125

-

-

81
(54)
-

23
55
78

23
23

277
23
(243)
57

5,223

5,652

84

4,510

4,726

4,593

in % of revenue:
Operating return on sales before adjustments

7.8%

6.0%

8.1%

Operating return on sales before special items (according to the financial reports of Audi Group)

8.5%

7.9%

8.1%

Operating return on sales before special items and after revenue and operating profit adjustments

8.3%

8.8%

8.2%

Source: Audi Group, PwC analysis
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Revenue normalizations
212.

In a first step, the Audi Group's revenue was adjusted to eliminate the special effects arising
from the deconsolidation of the multi-brand sales companies. Since 1 January 2019 AUDI AG
has only significant influence over the multi-brand sales companies and thus the revenue of the
multi-brand sales companies will no longer be included in the revenue of Audi Group with effect from FY 2019. Consequently, the revenue of the Audi Group in FY 2017 and 2018 was reduced by EUR 5,049 million (FY 2017) and EUR 5,631 million (FY 2018) generated by the multi-brand sales companies in order to ensure that the revenue is comparable across all periods.

213.

In connection with the first-time application of IFRS 9, the Audi Group is essentially recognizing
the effects of the reclassification of hedging transactions in hedge accounting from FY 2018 onwards in revenue rather than in other operating result. Accordingly, the reclassified income
from hedging transactions in FY 2017 was transferred from other operating profit to revenue by
adding EUR 68 million as part of the adjustments, in order to ensure comparability of revenue
across periods.

214.

Further changes in the presentation are caused by the application of IFRS 15 in FY 2018, requiring sales-related payments to be recognized as sales allowances rather than distribution expenses. As part of the adjustments for FY 2017, sales-related payments in the amount of
EUR 790 million were therefore recognized as sales allowances within revenue in order to ensure comparability of revenue across all the periods.

215.

Considering the above mentioned opposing effects in connection with the first-time application
of IFRS 9 and IFRS 15 and the effects from the deconsolidation of the multi-brand sales companies, revenue decreased due to the adjustments from EUR 59,789 million by EUR 5,771 million
to EUR 54,019 million for FY 2017 and from EUR 59,248 million by EUR 5,631 million to
EUR 53,617 million for FY 2018. For FY 2019 revenue is unchanged at EUR 55,680 million. On
the basis of the adjustments made, the annual average growth rate (CAGR) of revenue over the
period from FY 2017 to FY 2019 is 1.5 %.
Adjustments to operating profit

216.

In a second step, operating profit was adjusted. The special items relating to the diesel issue
were first eliminated to determine operating profit before special items as disclosed in the financial reports of the Audi Group. Further adjustments to operating profit were subsequently
made.

217.

Overall, the Audi Group's operating profit in FY 2017 and 2018 was affected by special items
relating to the diesel issue, amounting to EUR 387 million and EUR 1,176 million, respectively.
The expenses incurred mainly comprised warranty claims and costs in connection with hardware upgrades. In order to adjust for these effects, the operating profits in the individual fiscal
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year were increased by the corresponding amounts, resulting in an operating profit before special items as stated by the Audi Group in the financial reports of EUR 5,058 million in FY 2017
and EUR 4,705 million in FY 2018. Considering the special items arising from the diesel issue,
the operating return on sales increased from 7.8 % to 8.5 % in FY 2017 and from 6.0 % to 7.9 %
in FY 2018. No adjustments for the diesel issue were made in the Audi Group's financial report
for FY 2019 because the special items arising from the diesel issue were of minor significance
overall when compared to previous years.
218.

The lower impact of the diesel issue on operating profit compared to FY 2017 and 2018
amounted to EUR 81 million in FY 2019 and was mainly due to litigation risks and litigation
costs. In order to adjust for these effects, we have increased the operating profit of FY 2019 by
the corresponding amount. Regarding the diesel issue, it is assumed that it could possibly influence the near future of the years 2020 onwards, but that it cannot be extrapolated into terminal
value.

219.

The multi-brand sales companies, which are no longer fully consolidated starting from FY 2019,
impacted the cost of goods sold, selling and administrative expenses and other operating result
in FY 2017 and 2018 by a total of EUR 5,020 million (FY 2017) and EUR 5,629 million
(FY 2018). The operating profit in FY 2017 and 2018 was adjusted by adding the aforementioned amounts. Taking into account the effects on revenue (see paragraph 212), the deconsolidation has an effect on the operating profit of EUR 29 million (FY 2017) and EUR 2 million
(FY 2018). Furthermore, the deconsolidation caused a one-off positive effect on other operating
result of EUR 54 million in FY 2019. This amount also included the realization of previously
eliminated intercompany profits on inventories in the amount of EUR 24 million. Consequently,
the operating profit was reduced by EUR 54 million in FY 2019.

220.

In addition, adjustments were made to consider the effects from changes in presentation introduced by the first-time application of the accounting standards IFRS 9 and IFRS 15. Presentation changes in relation to fair value fluctuations of currency and commodity hedging instruments as well as fair value fluctuations in relation to the residual value hedging model in accordance with IFRS 9 had a negative impact on other operating income in the amount of
EUR 665 million in FY 2017. Further, the change in presentation of sales-related payments in
connection with the introduction of IFRS 15 reduces distribution expenses in the amount of
EUR 790 million. On a net basis, the adjustments necessary due to the introduction of both accounting standards increased the operating profit by EUR 125 million in FY 2017, without considering the impact on revenue triggered by the changes.

221.

Other exceptional effects arose from the recognition of a provision of EUR 277 million in
FY 2019 for an early retirement program in connection with the "Audi.Zukunft" initiative. In
addition, amortization recognized on the revaluation of assets and liabilities in conjunction
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with a purchase price allocation in the Motorcycles segment affected operating profit by
EUR 23 million in each year from FY 2017 to 2019 and a write-off of receivables of
EUR 55 million in FY 2017 represent extraordinary effects. In addition, the cash-generating unit
for the Automobiles segment had to be redefined in FY 2019, resulting in a one-off uplift of assets of EUR 243 million. Overall, these factors reduced the operating profit by EUR 78 million in
FY 2017, EUR 23 million in FY 2018 and EUR 57 million in FY 2019. These profit-reducing factors were eliminated as part of the normalization process.
222.

Adjustments to operating profit (excluding special items relating to the diesel issue and without
considering adjustments to revenue) for FY 2017 to 2019 in total amount to EUR 5,223 million
(2017), EUR 5,652 million (2018) and EUR 84 million (2019).

223.

Considering the revenue adjustments, the adjustments to the special items from the diesel issue
and the adjustments to operating profit, operating profit (before adjustments) decreases from
EUR 4,671 million to EUR 4,510 million in FY 2017, whereas in FY 2018 it increases from
EUR 3,529 million to EUR 4,726 million. The same applies to FY 2019, where the adjustments
result in an increase in operating profit from EUR 4,509 million to EUR 4,593 million.

224.

The operating return on sales before adjustments of 7.8 % in FY 2017 and 6.0 % in FY 2018
increases to 8.3 % in FY 2017 and 8.8 % in FY 2018 as a result of the adjustments to revenue,
the adjustments to the special items relating to the diesel issue, as well as the adjustments to
operating profit. For FY 2019, the operating return on sales (before adjustments) increased
from 8.1 % to 8.2 %. Overall, the operating return on sales after adjusting revenue, the special
items relating to the diesel issue, as well as operating profit show an average value of 8.5 % in
the period under review from FY 2017 to 2019. In all three fiscal years, the operating return on
sales was therefore below the strategic target corridor of 9 % - 11 %.

225.

The financial performance of the

is subject to opportunities and risks that are driven

on the one hand by the market and on the other by company-specific factors.17
Market-related opportunities:


: In response to the strict CO2 emission targets in its main sales regions (Europe, China and North America), the Audi brand is systematically expanding the proportion of

17

The opportunities and risks highlighted here are based on the Opportunities and Risks Report from the
AUDI AG Financial Report 2019 and on PwC's own analyses.
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electric vehicles in its product portfolio. By FY 2025, customers will have 20 new all-electric
models to choose from.
Audi intends to meet the growing demand for alternative mobility concepts in



the coming years with new mobility offers, such as "Audi on demand", which may result in
higher sales and earnings.
Company-related opportunities:
By combining the brand with the product portfolio, the Audi



Group aims to maintain high profitability in the future. The focus on premium quality and the
declared orientation toward future technologies will support this. The expanded, high-margin
SUV portfolio should also contribute to this goal.
By adding digital services to its vehicle business, the Audi Group intends to tap



additional revenue potential. "Functions on demand" that can be added to the vehicle after the
purchase is completed are expected to generate further growth. There are also further opportunities in the use of artificial intelligence and, in the long term, in automated and autonomous
driving.
An efficient cost structure can be



ensured by the joint development of vehicle architectures and components. The joint use of the
modular electric drive matrix (MEB) and the Premium Platform Electric (PPE) will carry this
potential into the future. In addition, the Group-wide bundling of software topics in the CSO is
expected to yield development cost and competitive advantages. Further advantages from the
Audi Group network are joint purchasing, for example in the procurement of battery cells.
According to cur-



rent expectations, the efficiency measures and complexity reduction under the ATP will have a
positive effect on earnings of EUR 15 billion. The Audi.Zukunft program is intended to continue the optimization of production capacity at both German production sites. This should generate a positive effect on earnings of approx. EUR 6 billion by FY 2029, with the funds released
being reserved for future areas such as electrification and digitalization.


The position in the most important single market is to be strengthened and further promoted by an electrical offensive. Four fully or partially electric models are planned to
be available on the Chinese market in the course of FY 2020. With local, full production of
twelve models by 2022 and further model derivatives tailored to the Chinese market, regional
market requirements are to be covered even more specifically.
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Market-related risks:
The sales opportunities are opposed by risks from the restrictive CO2 limits in



key sales regions. Nonachievement of local emission targets may result in fines per newly registered vehicle, with a corresponding negative impact on Audi Group's earnings.
The increase in import duties resulting from trade disputes (e.g.



between the EU and the USA) may have a negative impact on sales of the Audi brand in the regions affected. Trade sanctions (e.g. between the USA and China) may lead to disruptions in
the Audi Group's supply chain, possibly resulting in halting production and corresponding losses of earnings.
: Without an agreement between the United Kingdom and the EU on a com-



prehensive free-trade agreement ("No-Deal" Brexit), there is a threat of comparatively high
trade restrictions after the transitional phase of the United Kingdom's withdrawal from the EU.
A possible resulting slump in the local car market would have a negative impact on the volume
trend in the Audi Group's vehicle and accessories segment. The uncertainty related to the Brexit for the United Kingdom already resulted in declining revenue figures in FY 2019 (-3.3 % year
on year). In addition, extensive border controls may delay supply to the market on the sales
side.
Because of the numerous country-specific legal



systems and standards, the Audi Group is exposed to the risk of failing to comply with certification requirements and/or standards relevant to registration, particularly in the face of ever
stricter exhaust, emission and homologation regulations. This could result in registration restrictions, delays in the market launch of products, or even sales bans.
Audi is focusing on the electrification of its



product portfolio in the transformation to environment friendly drive concepts. However,
whether and at what speed electric drives will prevail in the market ultimately depends on customer demand. This gives rise to the risk for the Audi Group that it may not be able to sell the
future product portfolio to the extent planned and/or at the targeted margins.
With the increasing digitalization of vehicles, the risks of cyber-



attacks are rising. The repair of damage from cyber-attacks can be associated with considerable
costs. In addition, the growing software volume in vehicles and the need for protection against
cyber-attacks increases the complexity of vehicle development, which can cause registration
delays and thus sales risks.
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Company-related risks:
Against the background of the existing capacities of



battery cell production, the targeted electrification of the product portfolio entails the risk of
not being able to procure enough battery cells of the required quality. This would have negative effects on volume, earnings and CO2 targets.
Claims for damages in connection with the diesel issue may give rise to payment



claims against AUDI AG that could have a significant impact on the financial result.
Disruptions in Audi Group's global supplier network can lead to tempo-



rary supply bottlenecks and result in volume losses.
226.

The

is also subject to market and company-specific opportunities and risks:

Opportunities:
The Lamborghini brand and the portfolio of high-performance



models promote Lamborghini's competitiveness and long-term business success. The entry into
the SUV segment with the Lamborghini Urus model makes a significant contribution to the
sales success.
Investments in a flexible production layout should enable further



growth in vehicle production while increasing profitability.
Integration into the Volkswagen Group allows access



to the development and production capacities of other Group brands, thus enabling cost advantages to be realized.
Risks:


Lamborghini's product portfolio currently consists of three
models. If the successor models of these vehicles do not meet the expectations or requirements
of the customers, this can lead to significant fluctuations in overall sales.



The development of fully electric vehicle series in line with the performance
requirements that customers place on Lamborghini models will involve considerable development costs. At the same time, there is no guarantee that electric models can be sold to the same
extent as their predecessors with conventional drives.



The final production of all Lamborghini models takes place
at the headquarters in Sant'Agata Bolognese/Italy. Restrictions on the functionality and opera-
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tional capability of this plant, such as effects from the Covid-19 pandemic, would have a significant impact on Lamborghini's financial results.
227.

The following market and company-specific opportunities and risks have been identified for the
:
Opportunities:
The Ducati brand is characterized by a high level of customer satisfaction and loyalty,



which enables price positioning in the premium segment. This brand impact can facilitate the
development of new customer and motorcycle segments.
By entering smaller size classes and the off-road segment, new



customer groups can be developed.
Integration into the Audi Group enables Ducati to draw on its



expertise in driver assistance systems and thus efficiently manage development costs. In addition, Audi Group's existing dealer network opens up the opportunity to expand Ducati's sales
network through combined showrooms.
Risks:
The current customer group in the 800cc and above motorcycle size clas-



ses serviced by Ducati shows an increasing average age. Failure to attract younger groups of
buyers could result in a medium- to long-term loss of sales.
Smaller size classes and motorcycles in the off-road segment



are characterized by lower sales margins. A change in the product mix may affect Ducati's longterm profitability.
Both Ducati's main production plant and main warehouse are



located at its headquarters in Bologna/Italy. Restrictions on the functionality and operational
capability of the headquarters, such as the effects of the Covid-19 pandemic, would have a significant impact on Ducati's financial results.
228.

Additionally, the Audi Group as a whole is currently exposed to risks from the worldwide Covid19 pandemic:



The Covid-19 pandemic has had a massive impact on customer demand, supply chains and
production within the Audi Group. The extent of the resulting negative impact on the financial
results of the Group cannot be fully predicted at present.

0.0936253.001

PwC
70



The Board of Management of AUDI AG currently believes that it will no longer be possible to
achieve the expectations for the FY 2020 that were published with the 2019 annual financial
report. The Board of Management has incorporated the current state of knowledge into the
scenario forecast 4+8 and into the overlay planning (see paragraph 320).
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229.

In the following section, we provide an overview of the methodological approach used for deriving the business value of AUDI AG. The business value is composed of the value of the operating assets and the value of the non-operating assets.

230.

We have identified the investment There Holding, respectively HERE, as well as nonconsolidated subsidiaries, whose earnings potential is not already recognized in the income
from investments, as separately valued assets.

231.

In order to determine the capitalized earnings value from operating assets, a projection is required for the detailed planning period and the subsequent period (terminal value). The detailed planning period covers the period from FY 2020 to 2025. This period thus includes the
current forecast for FY 2020 as well as the Audi Group's business plan for FY 2021 to 2025,
which we have initially checked for plausibility on the basis of a historical analysis for FY 2017
to 2019, taking into account the changes in the group structure mentioned (including deconsolidation of the multi-brand sales companies). For this purpose, extraordinary, non-recurring and
non-periodic earnings components were identified for the past and adjusted to derive a normalized level of earnings. Further plausibility checks of the business plan and the underlying assumptions were carried out based on the planning documentation and given information provided by AUDI AG as well as external industry and market data.

232.

The basis of the determination of the capitalized earnings value is initially the derivation of future operating results (EBIT). In consultation with AUDI AG, we have made assumptions for the
sustainable level of operating result that can be achieved on average from FY 2026 (phase of
terminal value) onwards. The phase of terminal value also entailed the recognition of expected
long-term depreciation and amortization and reinvestment rates. Supplementary considerations were made in connection to this.

233.

As a result of the Audi Group's long-standing integration into the Volkswagen Group, all the
expected economies of scale from the Audi Group's collaboration with the Volkswagen Group
are already reflected in the Audi Group's business plan.

234.

The financial result of the Audi Group for the detailed planning period was derived from a financial needs calculation based on the extrapolated balance sheet items for the detailed plan-
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ning period FY 2020 to 2025. Interest rates were based on contractually agreed and market interest rates.
235.

The projected pre-tax earnings were reduced by corporate taxes and the personal income taxes
of the shareholders. The trade tax, corporate income tax and solidarity surcharge for the German companies, foreign taxes and the use of existing tax loss carryforwards and tax credits
were considered during the calculation of the corporate taxes.

236.

With regard to distributions of earnings, we have assumed a common market pay-out ratio of
50.0 % for the detailed planning period as well as for the terminal value period.

237.

In accordance with the recommendations of the IDW in assessing the amount of personal income tax, we proceeded on the basis that the shareholder is a domestic-based natural person
with unlimited tax liability.

238.

Furthermore, it was also assumed that the shares are held as private assets and that such a
shareholding does not fulfill the conditions contained in Section 17(1) sentence 1 of the German Income Tax Act ("Einkommensteuergesetz/EStG"). Given the withholding tax on dividends ("Abgeltungsteuer") is effective since 2009, a 25 % rate of personal tax on dividends
along with the solidarity surcharge levied thereon was applied if dividends were not paid from
the tax contribution account ("steuerliches Einlagekonto"). We have considered the taxation of
capital gains by applying an annual effective rate of 12.5 % (corresponding to one half of the
rate of withholding tax) plus the solidarity surcharge levied thereon.

239.

The business value was determined based on 31 July 2020 as the valuation date. This is the date
on which the General Annual Meeting of AUDI AG is to pass the resolution on the transfer of the
shares held by the minority shareholders of AUDI AG to Volkswagen AG.

240.

Consequently, the valuation must be based on all financial surpluses of the Audi Group arising
after 31 July 2020. To this end, we have discounted the net distributions as well as the value of
fictitiously accumulated reinvestments to the valuation date. The technical valuation date was
set at 31 December 2019. All projected surpluses were discounted to this date. The business
value as at 31 December 2019 was then compounded with the cost of equity to 31 July 2020
and then used as the basis for determining the cash compensation.

241.

The fundamental considerations and approaches to the derivation of the discount rate are presented in detail in section E.III.

242.

The usual annual planning and reporting process at AUDI AG comprises two planning concepts.
The starting point for steering the Audi Group is the long-term strategic plan ("SP") drawn up
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for a period of ten years, from which the operational medium-term plan ("OP") for five years is
derived. The strategy is taken into account in the plans by means of the "Strategy Summit", at
which strategic goals are reviewed and anchored in the ten-year plan. The resources required
for this purpose are planned in the medium-term planning within the framework of the "Target
Summit".
243.

The design of the SP starts in the last quarter of the previous fiscal year and is completed in the
spring of the current fiscal year. From the second quarter onwards, the OP is then drawn up on
the basis of the final evaluation, which is regularly confirmed by the Board of Management of
AUDI AG in autumn for the following five years and acknowledged by the Supervisory Board of
AUDI AG.

244.

The financial design of the planning concepts comprises an income statement and a cash flow
statement, which are based on IFRS accounting regulations. The OP also includes a detailed
balance sheet plan. In addition, various scenarios and sensitivities of important influencing factors, such as currency, volume and mix effects, are considered.

245.

As part of the planning process, AUDI AG defines the individual planning contents in consultation with Volkswagen Group committees. The product range, the long-term sales plan and capacity utilization planning, including the occupancy of the individual production plants, are key
elements in this context. The current and future vehicle projects with their respective product
premises and their product life cycle are reflected in the product range ("Cycle Plan"). This is
presented in detail for the markets of Germany, the USA, Brazil, China and India.

246.

Based on the models and product measures defined in the Cycle Plan, the Long-Term Sales Plan
("LAP") is created. It shows market and segment developments and contains the expected delivery volumes for a further 63 markets.

247.

The production plan is created in coordination with the volumes from the LAP. Here the plant
occupancy is planned on the basis of existing and planned capacities. The volumes defined in
the sales plan are allocated to the individual plants and the sales assumptions are checked for
feasibility against existing capacities. In the event of bottlenecks, measures to increase capacity
are initiated or the volumes in the LAP are reduced.

248.

Once the LAP and the production plan have been coordinated, the investments and research
and development measures are determined. Based on the production plan, the necessary capacity and structural investments are derived and the necessary product-specific investments and
development expenditures are determined on the basis of the Cycle Plan. The investment and
development plan can result in retroactive budgetary restrictions for the Cycle Plan.

249.

The personnel plan is planned on the basis of the production plan. In the course of this, the existing staffing levels are matched to the personnel requirements and, if necessary, the scope and
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structure of new hires is determined. The personnel plan is in turn interlocked with the investment and development plan.
250.

In the last step, the plans agreed in this way are transferred to the finance plan, which consists
of the profit and loss account, the balance sheet (if applicable) and the cash flow statement.

251.

The respective plans for the Lamborghini and Ducati brands are drawn up by the respective
subsidiaries in line with the planning process described for the Audi brand and are coordinated
with the assumptions set by the Audi Group and the Volkswagen Group.

252.

Finally, the first year is derived from the current planning round, adjusted to current developments if necessary, and planned in detail over the individual months as the budget. With the
help of various control instruments, the degree to which the budget targets have been achieved
is monitored and reviewed on a monthly basis. The ongoing monitoring of internal and external
changes is of central importance in the course of the year. The updated estimates derived from
this are incorporated into the subsequent planning cycle.

253.

In order to ensure that the basis for the business valuation to be carried out in the context of the
squeeze-out is as up-to-date as possible, the current strategic planning (PR69.SP) adopted by
the Board of Management of AUDI AG in April 2020 was used as the basis for the valuation. Although the degree of aggregation in the SP is higher than in the OP, the depth of the planning information processed is fully adequate for the company valuation to be performed. In view of the
reporting date principle of company valuations, this current PR69.SP should in any case be given preference over the older OP from the past year.

254.

In the context of the present business valuation, the period from FY 2021 to 2025 of PR69.SP
was used as the detailed planning period. The reason for this procedure is that the planning
years after FY 2025 are only planned with simplified assumptions. For the current planning year
2020, scenario forecast 4+8 was used, which is based on the actual figures for April 2020 and
already considers the economic effects of the Covid-19 pandemic in FY 2020.

255.

On the basis of the economic developments in the wake of the Covid-19 pandemic, the Board of
Management meeting of 20 April 2020 resolved to carry out a retrospective "Covid-19 volume
overlay" for the planning years 2021 and 2022 ("overlay planning") in addition to PR69.SP.
Compared to PR69.SP, the overlay planning takes into account a discount on the planned sales
volume in FY 2021 and 2022, thus documenting the expected negative consequences of the
Covid-19 pandemic beyond FY 2020.

256.

An analysis of the planning accuracy was carried out for revenue, operating profit and operating
return on sales for FY 2017 to 2019. In doing so, we have identified the most important reasons
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for deviations. For this purpose, the realized actual numbers were compared with the planned
numbers prepared in the respective previous year.
257.

The following table shows the planning deviations for FY 2017 to 2019:
Plan / actual comparison Audi Group

in EUR million
Revenue
Operating profit
Operating profit before special items*
Operating return on sales
Operating return on sales before special items*

PLAN
PLAN
PLAN
PR65.OP ACTUAL Deviation 2017
PR66.OP ACTUAL Deviation 2018
PR67.OP ACTUAL Deviation 2019
2017
2017 absolute
in %
2018
2018 absolute
in %
2019
2019 absolute
in %
63,100
5,261

59,789
4,671
5,058

(3,311)
(590)
(203)

8.3%

7.8%
8.5%

(0.5%)
0.1%

(5.2%)
(11.2%)
(3.9%)

65,200
5,250

59,248
3,529
4,705

(5,952)
(1,721)
(545)

8.1%

6.0%
7.9%

(2.1%)
(0.1%)

(9.1%)
(32.8%)
(10.4%)

69,250
5,850

55,680
4,509
4,509

(13,570)
(1,341)
(1,341)

8.4%

8.1%
8.1%

(0.3%)
(0.3%)

(19.6%)
(22.9%)
(22.9%)

*As presented in the financial reports of the Audi Group

Source: Audi Group, PwC analysis

258.

In the context of the analysis of planning accuracy, it should be noted that the operating profit
of Audi Group was affected by the diesel issue in the period under review, resulting in considerable differences between actual and planned numbers. In addition to the unadjusted operating
profit, we have therefore also used the operating profit before special items reported by the Audi Group in its financial reports and compared it with the planned numbers. By analogy, we
have also compared the operating return on sales before special items stated by the Audi Group
in its financial reporting with the planned operating return on sales.
2017

259.

The planned revenue target of EUR 63,100 million for FY 2017 was missed by EUR 3,311 million or 5.2 %. This is mainly due to a decline in deliveries in the Asia-Pacific region. Approvalrelated sales restrictions in South Korea and negotiations on the strategic development of business in China reduced the delivery volume in this region. In addition, smaller sales numbers for
passenger cars of the Audi brand in Central and Eastern Europe, primarily in the Russian market, were responsible for a deviation between actual and planned revenue.

260.

The planned operating profit of EUR 5,261 million in FY 2017 was missed by EUR 590 million
or 11.2 %. This was due to the lower volume of vehicles sold compared to the planned numbers,
which had a negative impact on revenue. The operating profit also includes one-time effects
concerning the diesel issue, which additionally reduced the operating profit contribution. Nevertheless, the operating return on sales shows a relatively small, albeit negative difference of
0.5 percentage points when comparing the achieved (7.8 %) and planned operating return on
sales (8.3 %).

261.

In addition, we have used the operating profit before special items, which is adjusted for the
effects of the diesel issue, to analyze planning accuracy. This amounted to EUR 5,058 million
and was thus EUR 203 million or 3.9 % lower than the planned operating profit of
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EUR 5,261 million. However, the operating return on sales achieved before special items
(8.5 %) was even slightly higher than the planned operating return on sales of 8.3 %.
2018
262.

The planned revenue target of EUR 65,200 million was missed by EUR 5,952 million or 9.1 % in
FY 2018. This was mainly due to the globally implemented WLTP car test procedure initiated in
2018. The newly introduced regulations for determining fuel consumption and exhaust gas
emissions led to a change in the model portfolio and thus to a decline in sales (see paragraph
141). The volume of deliveries in Western Europe decreased by 13.9 % compared to FY 2017.
In Central and Eastern Europe, the number of vehicles delivered decreased by 9.0 %.

263.

The planned operating profit of EUR 5,250 million was missed by EUR 1,721 million or 32.8 %.
This, again, reflects the impact of WLTP and the lower number of vehicles sold in FY 2018 compared to the plan, which resulted in lower revenue. FY 2018 was also affected by significant expenses in connection with the diesel issue. The operating return on sales achieved was 6.0 %,
2.1 percentage points lower than the planned operating return on sales of 8.1 %.

264.

The operating profit adjusted for special items amounted to EUR 4,705 million and was thus
EUR 545 million or 10.4 % below the planned operating profit. The achieved operating return
on sales before special items (7.9 %) was only slightly below the planned operating return on
sales of 8.1 %.
2019

265.

The revenue target of EUR 69,250 million in FY 2019 was missed by EUR 13,570 million or
19.6 %. It should be noted here that the planned numbers still included the revenue contribution of the multi-brand sales companies, which contributed EUR 5,631 million to revenue in
FY 2018 (deconsolidated since 1 January 2019). In addition, follow-up effects resulting from
the conversion of the entire model portfolio in connection with the new WLTP test cycle influenced model availability and thus sales volume.

266.

Reflecting the lower achieved revenue in FY 2019, the planned operating profit of
EUR 5,850 million was also missed by EUR 1,341 million or 22.9 %. However, the planned operating return on sales of 8.4 % was almost achieved. Between the achieved and planned operating return on sales a deviation of only 0.3 percentage points is observable. Operating profit
amounted to EUR 4,509 million. The Audi Group did not make any adjustments for special
items in FY 2019, as the profit-reducing one-time effects resulting from the diesel issue were of
only minor significance compared to previous years.

267.

The analysis of past planning accuracy shows that there are deviations when comparing the
planned and actual numbers for FY 2017 to 2019. However, a large proportion of these devia-

0.0936253.001

PwC
77

tions can be attributed to economic developments in the market that could not, or only to a very
limited extent, be foreseen at the time of planning, as well as to special effects. The latter includes in particular effects of the diesel issue, the deconsolidation of the multi-brand sales companies and the introduction of the WLTP. Considering the planning process and the analyzed
planning deviations, we consider the Audi Group's business plan to be a reliable basis for determining the capitalized earnings value.

268.

Our valuation work is based on the following specific procedures and assumptions:

269.

For the purposes of our valuation work, we have assumed that the valuation object, AUDI AG
and its subsidiaries, will continue its previous operations (going concern assumption). The consolidated financial budget generally comprises all consolidated affiliated companies as well as
individual subsidiaries of Volkswagen AG that are allocated to AUDI AG in accordance with
IFRS based on a controlling influence. In addition, investment income from significant, not fully
consolidated companies in which AUDI AG holds a direct or indirect interest is recognized separately in the investment result. The capitalized earnings value of AUDI AG was calculated based
on the IFRS consolidated planning. In view of Audi Group's integration into the Volkswagen
Group, the planning used includes all expected economies of scale with the Volkswagen Group.

270.

In the detailed planning period as well as in the terminal value phase, an appropriate
risk/opportunity profile is assumed based on the respective position in the market as well as
growth in line with the market is assumed. Individual strategic measures and company-specific
orientation of the Audi Group are reflected in the respective revenue and operating profit.

271.

The Audi Group's PR69.SP planning for FY 2021 to 2025, which is used as the basis for valuation, reflects the expected level of earnings before Covid-19 effects. In May 2020, the Audi
Group drew up an overlay plan for FY 2021 and 2022, which maps the expected effects of the
Covid-19 pandemic on sales volumes and correspondingly on operating profit. In the valuation,
this adjustment for the affected FY 2021 and 2022 was taken into account.

272.

Key economic assumptions, such as the development of gross domestic product (GDP), the inflation rate of key sales countries and the exchange rates of key currency areas, are based on the
Volkswagen Group's "Macroeconomic Assumptions" for PR69.SP. The GDP growth rates and inflation rates of the countries, in which the vehicles are sold, are forecast for each planning year.

273.

Comparative analyses of the "Macroeconomic Assumptions" with the expectations of various
forecasting institutes (as presented in section D.II.1) essentially showed that the forecasts of the
Volkswagen Group are within the ranges of the comparative forecast. The GDP growth rates
and inflation rates forecast in PR69.SP were only slightly outside the ranges of the comparative
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forecast for individual sales countries and fiscal years. Against the backdrop of the numerous
factors influencing the economic indicators and the uncertainty in connection with the
Covid-19 pandemic, we consider the GDP growth rates and inflation rates used in the planning
to be appropriate.
274.

For FY 2021 to 2025 the financial statements prepared in local currencies, except in EUR, were
translated into EUR at constant exchange rates to enable a consolidation at Group level. This
applies to the most important foreign markets in Western Europe, China and the USA. Exceptions are the markets of Argentina, India, Russia and Turkey, for which exchange rates were derived considering the inflation forecast for each planning year. The exchange rates used in the
planning are appropriate in view of the spot rates, forward rates and analysts' estimates existing
at the time of completion of the valuation work.

275.

In the course of determining the capitalized earnings value, we derived the liquidity required
for operations in the amount of EUR 7.0 billion, which will continue to develop in line with the
development of planned revenues. Considering the liquidity required for operations as at
31 December 2019 and the FY 2019 HGB profit to be transferred to Volkswagen AG, this results
in net liquidity of EUR 1.9 billion. We have taken this surplus liquidity into account in our determination of the capitalized earnings value in form of lower capital costs.

276.

We have recognized the net interest expense of Audi Group based on the carrying amounts recognized in the balance sheet planning, considering the existing terms and conditions.

277.

The Audi Group's business plan based on PR69.SP is as follows:
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Audi Group
P&L-planning (IFRS)
in Mio. EUR
Revenue
Cost of goods sold (COGS)
Gross profit
Distribution expenses
Administrative expenses
Other operating results
Task
Operating profit
Growth rate in %
Revenue
KPI in % of revenue
COGS
Gross margin
Distribution expenses
Administrative expenses
Return on sales (RoS)

Act.
2019
55,680

VS 4+8
2020
48,000

Plan
2021
61,700

Plan
2022
63,950

Plan
2023
65,350

Plan
2024
69,150

Plan
2025
72,000

CAGR
19-25
4.4%

(47,597)

(42,464)

(52,554)

(53,998)

(55,301)

(58,852)

(62,068)

4.5%

8,082

5,536

9,146

9,952

10,049

10,298

9,932

3.5%

(3,418)
(687)
533
4,509-

(2,766)
(792)
(479)
100
1,6000

(2,996)
(816)
(35)
5,3000

(3,091)
(813)
(49)
6,0000

(3,156)
(837)
(56)
6,0000

(3,255)
(851)
(91)
6,1000

(3,266)
(848)
(118)
5,7000

(0.8%)
3.6%

0.0%

(13.8%)

28.5%

3.6%

2.2%

5.8%

4.1%

85.5%
14.5%
6.1%
1.2%
8.1%

88.5%
11.5%
5.8%
1.6%
3.3%

85.2%
14.8%
4.9%
1.3%
8.6%

84.4%
15.6%
4.8%
1.3%
9.4%

84.6%
15.4%
4.8%
1.3%
9.2%

85.1%
14.9%
4.7%
1.2%
8.8%

86.2%
13.8%
4.5%
1.2%
7.9%

4.0%0

Source: Audi Group, PwC analysis. Data for 2020 are according to scenario VS 4+8. The overlay planning for
FY 2021 and 2022, which was prepared in response to the Covid-19-pandemic, is not included here.

Plausibility check on revenue planning
278.

The main basis for the Audi Group's revenue planning is the sales plan, which is reflected within
the annual planning process in the LAP (see paragraph 246). We have compared the Audi
Group's expectations for the Audi brand with the market forecast of IHS Markit. The LAP for
PR69.SP has not yet taken into account any effects of the Covid-19-pandemic. For comparison
purposes, we have, thus, taken into account the IHS Markit forecasts from January 2020, which
likewise contain no Covid-19-effects.

279.

The Group plans a delivery to customers18 volume of 2.3 million vehicles worldwide for its Audi
brand in FY 2025. Compared with FY 2019 (1.8 million vehicles), this represents an annual
growth rate of 4.1 % (CAGR). After declining sales volumes in FY 2017 to 2019, this growth is
expected to be driven from significant sales increases of electric vehicles. Audi's product policy
is moreover based on the current worldwide trend towards SUVs.

280.

IHS Markit forecasts an average annual growth of 2.1 % for the Audi brand in the period from
2019 to 2025. This growth rate is in line with the 2.1 % growth forecast by IHS Markit for the
global passenger car market and is slightly below the 2.4 % growth forecast for the global pre-

18

The Audi Group subsumes sales of vehicles that are handed over to (end-) customers under the term "deliveries to customers" (AaK). In this chapter the terms "deliveries to customers" and "sales" are used synonymously.
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mium market. Overall, however, Audi plans to sell some cumulative 1.1 million more Audi
brand vehicles globally in the period from 2020 to 2025 than the forecast by IHS Markit.
Deliveries to customers (global)
2,500

in thousands of units

2,000
1,500
1,000
500
0
2017

2018

2019

2020
Audi

2021

2022

2023

2024

2025

IHS Markit

Source: IHS Markit, Audi Group, PwC analysis

281.

The most significant differences between Audi's planning and the forecast of IHS Markit can be
found in the estimates for the sales regions USA and China. The differences are also due to the
different assessment of the market for electric vehicles.

282.

For the USA, the Group's most important foreign sales market after China in terms of sales volume, Audi is planning to increase sales from 224,111 vehicles in FY 2019 to 274,000 vehicles in
FY 2025, representing an average annual growth rate of 3.4 %, which means that Audi's sales
target over the period under review is approx. 70,000 units higher than the forecast by IHS
Markit. In our opinion, the reason for this less optimistic assessment by IHS Markit may be that
IHS Markit's forecasts do not fully reflect the product policy underlying the planning calculation
for the Audi brand.
Deliveries to customers (USA)
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Audi
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Source: IHS Markit, Audi Group, PwC analysis
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283.

China is the world's largest sales market for the Audi brand, with vehicles developed specifically
for the local market in some cases. Audi plans to increase its unit sales in China from
690,083 units in FY 2019 to over 1 million units in FY 2025 (CAGR 6.6 %). The annual growth
of 3.7 % (CAGR) forecast by IHS Markit for the Audi brand in China is in line with the expected
total annual growth of 3.7 % (CAGR) for passenger cars in the premium segment. The IHS forecast is therefore based on a less optimistic assessment regarding the overall market development.
Deliveries to customers (China)
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Source: IHS Markit, Audi Group, PwC analysis

284.

In the coming years, the share of electric vehicles in global vehicle sales will increase, particularly as a result of legal framework conditions (see paragraph 106 et seq.). Audi is likewise planning to increase the proportion of e-vehicles19 in all regions, but much more than IHS Markit
predicts. This applies to the share of electric vehicles in Audi's model mix, but particularly in
terms of total sales of electric vehicles.

285.

Audi's ambitious sales targets for the market segment of electric vehicles, which is still quite
new for the brand, are thus in contrast to the less optimistic expectations of IHS Markit. It
should be noted that IHS Markit cannot draw on any model history for its forecasts of electric
vehicles however and can only base its forecasts on external expectations of product policy. Audi is aiming to achieve significant sales growth by introducing a number of new, fully electrified
models.

286.

In light of the development of unit sales in FY 2017 to 2019, the growth planned for the Audi
brand can be considered ambitious. This is also indicated by the forecasts of IHS Markit. The

19

Only the planned battery electric vehicles ("BEVs") will be referred to as electric vehicles (or e-vehicles) in
this analysis.
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discrepancy between Audi's planning and the IHS Markit forecast is due in particular to the different assessment of Audi's strategy of increasing overall sales through new electric vehicles.
Given that the IHS Markit forecasts do not fully capture Audi's product policy, we consider Audi's sales planning to be challenging overall, but achievable.
Plausibility check on price development
287.

Over the planning period 2020 to 2025, Audi is not planning any overall price increase
(CAGR -0.1 %). However, the differentiation between FBU ("Fully Built Up") and xKD
("Knocked down") shows a positive price development for FBU of 1.6 % (CAGR), while for xKD
a price decline of -1.9 % (CAGR) is expected. This development is also influenced by product
mix effects. At the level of individual models, there is a very heterogeneous price development,
which is characterized by the introduction of individual successor models, major product upgrades and the phasing out of some models. Price development is also influenced by planned
changes in certain sales markets (including adjustments to volume and price positioning in the
competitive environment).
Revenues without overlay planning

288.

The Audi Group's revenue split (PR69.SP) is shown in the table below:
Audi Group
Revenue split
in Mio. EUR
Audi brand
Lamborghini brand
Other Volkswagen Group brands
Engines, powertrains and parts deliveries
Other automotive business
Effects from hedging transactions
Automotive
Motorcycles
Revenue

Act.
2019

VS 4+8
2020

39,467
1,743
18
8,102
5,653
(20)
54,964

33,011
1,632
18
7,964
5,022
(230)
47,418

Plan
2021
44,592
1,607
18
8,609
5,992
89
60,906

Plan
2022
45,350
1,496
18
9,871
6,289
52
63,076

Plan
2023
46,502
1,491
18
10,103
6,335
13
64,462

Plan
2024
50,506
1,836
18
9,374
6,520
6
68,260

Plan
2025

CAGR
19-25

52,441
2,276
18
9,647
6,668
5
71,056

4.9%
4.6%
0.0%
3.0%
2.8%
4.4%

716

582

794

874

888

890

943

4.7%

55,680

48,000

61,700

63,950

65,350

69,150

72,000

4.4%

Source: Audi Group, PwC analysis. Data for 2020 is according to scenario VS 4+8. The overlay planning for FY 2021
and 2022, which was prepared in response to the Covid-19 pandemic, is not included here.

Revenue Audi brand
289.

Revenue from the Audi brand has accounted by far for the largest proportion of revenue in the
past. In FY 2019 these revenues amounted to EUR 39,467 million. A significant decline to
EUR 33,011 million is currently expected for 2020 (scenario VS 4+8), which is attributable to
the effects of the Covid-19-pandemic (see paragraph 255). From FY 2021 onwards, management expects to see a sharp increase in revenue from the Audi brand, which is expected to
amount to EUR 44,592 million, well above the level of FY 2019, and to rise to
EUR 52,441 million by FY 2025. Revenue for the Audi brand is expected to grow at an average
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annual rate of 4.9 % between FY 2019 and 2025, with higher growth rates being achieved in FY
2024 and 2025. This is attributable to the growing product range of electric vehicles.
Revenue Lamborghini brand
290.

As is typical for niche manufacturers, Lamborghini's revenues in the planning period are dominated by model cycles. Starting from the expected revenue for the current FY 2020 of
EUR 1,632 million (scenario VS 4+8), revenues are expected to decline to EUR 1,491 million in
FY 2023. This development is primarily based on declining planned sales figures for the Lamborghini Aventador and Huracán models, which are at the end of their model cycle. Lamborghini plans to return to a significant revenue growth in FY 2024 and 2025, resulting in revenue
of EUR 2,276 million in FY 2025. This growth will be driven by the launch of the successors for
the Aventador and Huracán models. Although the expected sales development of the Urus Super-SUV will also be influenced by a facelift ("major product upgrade") in the planning period, it
will remain fairly constant between 4,421 units in FY 2021 and 4,510 units in FY 2025. Compared to Lamborghini's continuously increasing revenue over the last three fiscal years, from
EUR 933 million in FY 2017 to EUR 1,743 million in FY 2019 mainly due to the launch of the
Urus Super-SUV, the planned revenue reflects the cyclical business. However, revenues for
Lamborghini remain at a high level.
Revenue with engines, powertrains and parts deliveries

291.

The revenue item "Engines, powertrains and parts deliveries" will increase within the planning
period from EUR 8,102 million in FY 2019 to EUR 9,647 million in FY 2025, driven in particular
by the revenue from the sale of engines and parts deliveries. In contrast to FBUs, these parts deliveries (xKD) are not-fully-assembled vehicle-kits, which are mainly exported to China, but also
to Brazil and India. This reduces the customs duty burden. The individual components are then
assembled and sold locally (in China, for example, by joint venture partners SAIC-VW and FAWVW). In FY 2025 revenue generated with xKD is expected to be approx. EUR 6.4 billion. The expected annual growth in revenue for parts deliveries between FY 2019 and 2025 is approx.
5.8 % (CAGR) and thus nearly matches the growth planned for fully assembled vehicles (FBU).

292.

Revenues of approx. EUR 2.9 billion were generated with engines and powertrains in FY 2019.
The recipients of these engines are other brands in the Volkswagen Group, such as Porsche. After an expected (pandemic-related) decline in current FY 2020, revenue from engines in
FY 2021 is expected to be at the same level as in FY 2019, but then to fall continuously over the
remaining planning period until FY 2025 to EUR 2.7 billion. The reasons for this include the increasing share of electric vehicles and the lower cost of an electric motor compared to a combustion engine. The annual decline in sales for engines and powertrains is 1.2 % (CAGR) between FY 2019 and 2025.

0.0936253.001

PwC
84

Revenue with other automotive business
293.

Revenue from other automotive business will increase from EUR 5.7 billion in FY 2019 to
EUR 6.7 billion in FY 2025, corresponding to an average growth rate of 2.8 % (CAGR). The other automotive business mainly consists of after-sales revenue, revenue with New Business Models, revenue from National Sales Companies with Audi Original Teile ("AOT"; Audi Genuine
Parts) and Audi Original Zubehör ("AOZ"; Audi Genuine Accessories) as well as other revenue
(e.g. from passed-on costs, leasing, etc.).

294.

The after-sales segment includes revenue of AOT and revenue of AOZ. AOT comprises spare
parts for components that are permanently attached to the vehicle. AOZ comprises products
that can be purchased in addition to the vehicle, such as roof bars, towing hitches, accessories,
and clothing.

295.

While AOZ are sold directly by Audi, the Volkswagen Original Teile Center ("OTC") near Kassel
is responsible for the distribution of AOT. The Audi Group receives from the OTC the share of
profit that results from the sales of Audi spare parts. Revenue planning with spare parts is based
on the expected development of the vehicle fleet in the respective markets. It also takes account
of the fact that the design features of electric vehicles are likely to result in lower revenue from
spare parts.

296.

Total revenue in the after-sales segment amounted to EUR 1.6 billion in FY 2019. With a
planned average annual growth rate of about 3.9 %, revenue is expected to increase to
EUR 2.1 billion in FY 2025. The effects of the lower expected revenue from spare parts for electric vehicles will not have a significant impact here, since the share of electric vehicles in the total vehicle fleet is still relatively low.

297.

The New Business Models are explicitly integrated into the Audi strategy as the mission "consistently connected". Audi has set itself the goal of increasing the share of newly registered,
connected cars to 100 % in FY 2025. On this basis, the New Business Models segment offers digital services and mobility solutions in Germany and various foreign markets. By FY 2025, revenue in the New Business Models segment is expected to increase from approx. EUR 150 million
in FY 2019 to approx. EUR 520 million. In addition, connection of vehicles should also result in
potential cost reductions in vehicle development and model improvements.

298.

The Audi Group distinguishes four Digital Services areas to which the individual New Business
Models are assigned: connected car, connected data, connected retail and connected mobility.
The connected car area includes the most significant New Business Model to date, "Audi Connect", which offers customers traffic information, amongst other things. At present, the revenue
of "Audi Connect" represents a major part of the revenue from digital services. Audi sees further
business potential within connected car in the "function on demand"-service, which involves the
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additional activation of vehicle functions after the vehicle has been purchased. The Audi Group
expects that "function on demand" will already account for approx. 25 % of the revenue in the
New Business Models in FY 2025, making this area the second-largest revenue driver in the
New Business Models segment.
Revenue Motorcycles
299.

Ducati's revenues are expected to increase by an average of 4.7 % per annum over the planning
period, from EUR 716 million in FY 2019 to EUR 943 million in FY 2025. Compared to the three
previous years, with revenue of between EUR 699 million and EUR 734 million in FY 2017 2019, the revenue planned for FY 2021 - 2025 is above the historical figures in all planning
years. However, due to the Covid-19 pandemic, revenue of only EUR 582 million is expected for
FY 2020 (scenario VS 4+8), which is a decrease of -18.7 % compared with FY 2019.

300.

Factors influencing the planned development of revenue in the planning period are the planned
expansion of the store network and high-revenue successor models, as well as the entry into
new segments. Since the existing customer base for large displacement motorcycles is of increasing average age, Ducati plans to address new and younger customer groups by offering
products in smaller motorcycle classes and in the off-road segment.

Cost of goods sold (COGS)
301.

Cost of goods sold ("COGS") includes the production cost of the products sold as well as the
purchase cost of merchandise sold. The largest position within COGS is the cost of production
material, which is expected to increase from approx. EUR 31,000 million in FY 2019 to approx.
EUR 38,000 million in FY 2025. Overall, it is assumed that COGS will decrease from
EUR 47,597 million in FY 2019 to EUR 42,464 million in FY 2020, due in particular to the expected decline in volumes and revenue, and will increase from FY 2021 an onwards, to
EUR 52,554 million in 2021 and to EUR 62,068 million in FY 2025. The annual growth rate between 2019 and 2025 is 4.5 % (CAGR). In the period under review from 2019 to 2025, the
COGS ratio, measured as percentage of revenue, will continue to rise from 85.5 % to 86.2 % as
in the past three years. This is mainly due to higher manufacturing costs for battery electric vehicles (BEVs) and (plug-in) hybrid vehicles (PHEVs).

0.0936253.001

PwC
86

R&D costs
302.

Research and development cost ("R&D cost")20 is also included in COGS. The Audi Group plans
this cost in line with its strategic goal of a research and development ratio in the range of
5 % - 6 % (before deduction of capitalization). R&D cost planning comprises detailed model
and project plans and is broken down on a multi-dimensional basis according to the model projects (initial development cost for successor models and model launches, follow-up cost for major product upgrades or derivatives), according to the powertrain (conventional, hybrid, battery-powered) and according to the respective platform.

303.

The model projects can be matched with model launches and renewals of the LAP in terms of
their name and category. The development cost of the model projects account for more than
one third of the R&D cost in the planning period. A significant proportion of R&D cost are attributable to development cost for platforms and individual modules (including units and chassis). Finally, development cost for base load (pre-developments and cross-sectional functions)
are included in this cost item.

304.

As a result of the spin-off of software development to the new Volkswagen Group company
Car.Software-Organization (CSO), the Audi Group now incurs R&D cost for software development activities only in connection with the New Business Models. This fact has been taken into
account in both the strategic target and the planning of R&D cost. Cost incurred by the CSO for
Audi vehicle models are reflected in COGS in PR69.SP in the form of license cost.

305.

R&D cost in the planning period range from EUR 3.3 billion to EUR 3.7 billion. In contrast, R&D
costs in FY 2019 were EUR 4.4 billion. This included an amount of EUR 0.6 billion for software
development services, which will be incurred by CSO in the future. The lower level of R&D cost
in the planning period is therefore mainly due to the spin-off of R&D cost for software development activities.

306.

Measured in terms of revenue, the R&D ratio will fall in the planning period from 7.9 % in
FY 2019 to 4.9 % in FY 2025. Although the average R&D ratio is thus within the strategic target
range of Audi Group, the realization of a reduced R&D ratio appears ambitious in light of the
ongoing transformation to a comprehensively electrified product range within the Audi Group.
(Tangible) investments and depreciation

307.

The majority of depreciation on investments in property, plant and equipment is also included
in COGS. These capital expenditures are divided into product investments for vehicle projects
(new products and product maintenance), capacity investments to expand production capacity

20

The term "R&D cost" is used synonymously with the term "R&D activities".
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(increase in unit numbers), structural investments for restructuring production (e.g. plant expansions), and base load investments (e.g. for changes in the vertical range of manufacture,
quality improvements, and compliance with legal requirements).
308.

Product investments account for an average of approx. 70 % of total capital expenditure on
property, plant and equipment during the planning period, thus forming the main focus of investment. Product investments include successor models, product upgrades and platforms. In
the planning period for the individual fiscal years, capacity investments are characterized by the
electrification and corresponding production adjustments regarding the German plants. The
structural and base load investments do not indicate any specific trends.

309.

In the planning period, capex in the individual fiscal years ranges from EUR 3.1 billion to
EUR 3.6 billion. As part of its investment planning, Audi Group has set itself the strategic goal of
achieving a ratio of capex (measured in terms of revenue) of 5 % - 6 %. Measured in terms of
revenue, the ratio of capex is 4.9 % in FY 2020 and then ranges between 5.0 % and 5.4 % until
FY 2025 and is thus in the lower half of the Audi Group's strategic target range. According to the
information provided, the use of the Volkswagen Group's production network, for example
through the production of the Audi models Q7/Q8 and Audi A1 at other Volkswagen Group
companies, allows for a lower ratio of capex. In view of the ongoing transformation to a comprehensively electrified Audi product range, meeting this target nevertheless appears ambitious.

310.

In addition to capital expenditure on property, plant and equipment, Audi Group takes account
of the capitalization of development cost in the individual planning years, which range from
EUR 1.0 billion to EUR 1.5 billion. The total capital investments to be capitalized per year in the
plan are therefore in a range of EUR 4.1 billion to EUR 5.0 billion.

311.

In contrast, depreciation on capital expenditure on property, plant and equipment and capitalized development cost in the individual plan years are in a range of EUR 4.5 to 4.9 billion and in
each case lower than the total investment. Depreciation of capitalized development cost is in a
range from EUR 1.3 billion to EUR 1.6 billion or between 28.4 % and 33.8 % of total amortization and depreciation.
Distribution expenses

312.

Distribution expenses mainly comprise advertising cost as well as packaging and loading cost.
Audi Group expects distribution expenses to decrease from EUR 3,418 million in FY 2019 to
EUR 2,766 million in FY 2020. From FY 2020 onwards, they will increase at an annual growth
rate of 3.4 % (CAGR) to EUR 3,266 million in FY 2025. As a result, the ratio of distribution expenses will decline continuously from 6.1 % in FY 2019 to 4.5 % in FY 2025, thus continuing
the trend of a declining ratio of distribution expenses from past fiscal years.
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Administrative expenses
313.

In absolute figures, the administrative expenses increase from EUR 687 million in FY 2019 to
848 million EUR in FY 2025. This corresponds to an annual growth rate of 3.6 % (CAGR), which
is slightly below the expected growth rate of revenue. As a result, the administrative expenses
ratio will slightly decrease to 1.2 % over the period under review.
Other operating result

314.

Other operating income and expenses are netted and shown as other operating result. In the
business plan, this item mainly includes results from exchange rate hedging and the residual
value model with dealers ("Restwertmodell"). With the residual value model, the Audi Group
enables car dealers, especially in Germany and the United States, to hedge against residual value risks from car financing agreements.

315.

The scenario VS 4+8 for FY 2020 also includes a "task" of EUR 100 million. Tasks are measures
that have yet to be defined and therefore cannot be allocated to any specific revenue or cost
item. Overall, these measures should generate a positive contribution to earnings of
EUR 100 million in FY 2020.

316.

In order to counter the rising cost pressure from the transformation of its business activities
caused by electrification and digitization, Audi Group has initiated the "Audi Transformation
Plan" (ATP), whose effects on earnings are already reflected in PR69.SP. The ATP was developed in FY 2017 as the basis for implementing the corporate mission (communicated in
FY 2019 as "consistently Audi") and has been implemented starting in FY 2018. The ATP shall
form the financial foundation for strategy implementation. The resulting program of measures
will serve to reallocate resources to future areas, optimize cost, tap new revenue potential and
also reduce the complexity of the business. Ultimately, the intention is to ensure that Audi
Group's strategic target corridor for the operating return (see paragraph 58) is met. The aim of
the ATP is to leverage EUR 15 billion through efficiency measures by the end of FY 2022. Due to
the impact of the Covid-19 pandemic, this target will now be reached with a delay.

317.

In organizational terms, the ATP is divided into various work packages for which the respective
board divisions are responsible. 30 % of the contributions to be generated by the ATP relate to
the revenue side and 70 % are expected to come from cost savings. The measures of the work
packages, which aim to increase revenue, include a model offensive and result-oriented sales
management. The focus of the cost-oriented work packages is, amongst other things, the optimization of material costs.
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318.

By the end of FY 2019 the ATP has contributed a cumulative total of approx. EUR 4.4 billion
since its launch. Due to the Covid-19 pandemic, the effects expected for FY 2020 will not be
achieved according to current estimates, as the cost-oriented measures in particular have a
strong volume-based effect.

319.

The Audi Group launched "Audi.Zukunft" in November 2019 as a further program to safeguard
long-term profitability. This includes a principle agreement with the employee representatives,
which will essentially optimize production capacities at the German production sites, combined
with a socially acceptable adjustment of the number of jobs in line with demographic developments, while at the same time extending job security until the end of FY 2029. This is expected
to have a positive effect on earnings of approx. EUR 6.0 billion in total until FY 2029. The financial resources freed up by the program are to flow into future areas such as electrification and
digitization.

320.

Due to the economic developments in the wake of the Covid-19 pandemic, the implementation
of a "Covid-19 volume overlay" for FY 2021 and 2022 ("overlay planning") in addition to
PR69.SP was decided at the Board of Management meeting on 20 April 2020. The expected effects for FY 2020 are reflected in scenario VS 4+8.

321.

Compared with PR69.SP, the overlay planning from 26 May 2020 takes into account a reduction in the planned volume of deliveries to customers in FY 2021 and 2022 due to the expected
negative consequences of the Covid-19 pandemic. Volume adjustments were differentiated for
the different sales regions Europe, America, China and other markets. Audi currently does not
expect any further effects from FY 2023 onwards and therefore confirms the earnings planning
contained in the PR69.SP.

322.

In the overlay planning, FBU sales of 1.2 million vehicles are expected for FY 2021, which is
7.4 % lower than in PR69.SP. A significant reduction is expected particularly in the Americas
sales region. FBU sales of 1.3 million vehicles are planned for FY 2022. This volume is still 1.9 %
below the original sales target in PR69.SP.

323.

The xKD volume is expected to reach 0.7 million units in FY 2021. This corresponds to a reduction of 3.6 %. In FY 2022 the xKD volume is expected to return to the level of PR69.SP, reflecting the expectation of a correspondingly faster recovery of the Chinese automotive market.

324.

IHS Markit has also revised its sales forecast for Audi due to the Covid-19 pandemic. For current
FY 2020, the April 2020 forecast assumes sales of 1.5 million vehicles, compared with
1.8 million vehicles in the January forecast. This represents a reduction of 16.9 %. Audi is planning sales of approx. 1.6 million units (FBU and xKD) for FY 2020 (scenario VS 4+8).
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325.

The reductions that IHS Markit foresees for Audi are approx. 181,000 vehicles in 2021 and approx. 138,000 vehicles in 2022. IHS Markit currently expects Audi to sell approx. 1.7 million
vehicles in 2021 (Audi overlay planning: 1.8 million vehicles) and 1.8 million vehicles in 2022
(Audi overlay planning: 2.1 million vehicles).

326.

From 2023, Audi expects sales figures to return to the originally planned growth. In contrast,
IHS Markit assumes that (compared with the January forecast) Audi's vehicle sales will also be
lower in years 2023 to 2025. For example, IHS Markit's forecast for year 2025 is 2.0 million vehicles, which corresponds to a reduction of 119,000 vehicles (-5.7 %) compared with the January forecast.
Sales forecast for Audi - comparison January/April 2020
2,500
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in thousands of units

- 5.7 %

- 16.9 %

1,500
1,000
500
0
2020

2021

2022
January 2020

2023

2024

2025

April 2020

Source: IHS Markit, PwC analysis

327.

Based on the adjusted sales volume, the overlay planning assumes total revenue of
EUR 58.0 billion for FY 2021 (-6.0 % compared to PR69.SP) and total revenue of
EUR 63.1 billion for FY 2022 (-1.4 % compared to PR69.SP).
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Sales development in PR69.SP and overlay planning
Revenues in EUR million
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Source: Audi Group, PwC analysis

328.

The expected development of revenue shows a significant decline from EUR 55.7 billion in
FY 2019 to EUR 48.0 billion in the current fiscal year, based on scenario VS 4+8. According to
the overlay planning, a significant economic recovery is then expected in FY 2021, which is reflected in a planned sales growth of 20.8 %. For FY 2022 the overlay planning anticipates a continuing recovery and further sales growth of 8.7 % is expected. The trend in the overlay planning for FY 2021 and 2022 thus shows clear catch-up effects back to the growth path of
PR69.SP.

329.

As part of the overlay planning, the variable costs were adjusted proportionally, but the fixed
costs were not adjusted. In this respect, the expected decline in revenue is clearly reflected in
operating profit. Thus, an operating profit of EUR 4.2 billion is planned for FY 2021, which is
20.8 % below the operating profit of PR69.SP (EUR 5.3 billion). In FY 2022 the expected operating profit is EUR 5.8 billion, which is a reduction of 4.2 % compared with PR69.SP
(EUR 6.0 billion). According to the overlay planning, the "operating return on sales" (RoS)21 in
FY 2021 is 7.2 %, and thus significantly lower than the 8.6 % margin planned in PR69.SP. Also,
according to the overlay planning, the RoS in FY 2022 is 9.1 %, which is a reduction of 0.3 percentage points compared to the RoS of PR69.SP (9.4 %). The RoS is then back within the Audi
Group's target long-term strategic corridor of 9.0 % to 11.0 %.

21

Audi refers to the EBIT as operating profit and to the EBIT margin as operating return on sales (RoS).
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Development of the operating result in PR69.SP and overlay planning
Operating profit in EUR million
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330.

In percentage terms, when compared to revenue, the development of the operating profit shows
a much stronger decline from FY 2019 (EUR 4.5 billion) to current FY (scenario VS 4+8) with
an expected operating profit of EUR 1.6 billion. Accordingly, the RoS will decrease from 8.1 %
in FY 2019 to 3.3 % in the current financial year.

331.

The recovery in revenue expected in the overlay planning for FY 2021 will also have a significant impact on operating profit in FY 2021, which is expected to increase considerably to
EUR 4.2 billion. This means that operating profit is still below the pre-crisis level of FY 2019.
Based on the planned growth of operating profit for FY 2022 to EUR 5.8 billion in the overlay
planning, an operating profit will then be achieved that is higher than the operating profit of
FY 2019.

332.

Cumulatively, the overlay planning for FY 2021 and 2022 results in a reduction of revenue of
EUR 4.6 billion and an operating profit of approx. EUR 1.4 billion compared with PR69.SP. The
relatively quick return to the original growth path indicates that Audi Group currently expects
no long-term effects from the Covid-19 pandemic.

333.

The Audi Group generated an operating profit of EUR 4,509 million in FY 2019. Due to the economic effects of the Covid-19 pandemic, operating profit is expected to fall to
EUR 1,600 million in FY 2020. This amount includes the EUR 500 million profit from the sale of
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AID shares. For the period from FY 2021 to FY 2025, Audi Group anticipates an increasing operating profit, which in FY 2021 is still expected to be approx. 6.9 % below the pre-crisis level at
EUR 4,200 million, but will return to the original growth path of the PR69.SP over the course of
the planning period. Operating profit reaches its maximum in the planning period in FY 2024 at
EUR 6,100 million. In the wake of further orientation of the product range towards electromobility and corresponding transformation cost and in connection with the considerable price and
competitive pressure, operating profit is expected to reach EUR 5,700 million in FY 2025. Accordingly, the annual growth rate from 2019 to 2025 will average 4.0 % (CAGR).
Audi Group
Revenue and operating profit incl. overlay planning
Act.
2019
in Mio. EUR
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334.

Thus, the growth rate of operating profit in the period from FY 2019 to 2025 is slightly lower
than the planned growth rate of revenue (4.4 % CAGR). This is reflected in the development of
the RoS. While the RoS was 8.1 % in FY 2019, it will initially decline to 3.3 % in FY 2020 due to
the crisis and is then expected to increase to 9.2 % in FY 2023. As a result of the effects described above, both operating profit and the RoS will decline at the end of the planning period,
which is expected to be 7.9 % in FY 2025.

335.

In order to derive the operating income (equivalent to earnings before investment income, interest and taxes, "EBIT") for the terminal value phase from FY 2026 onwards, we have estimated the future earnings of Audi Group assuming an infinite going concern.

336.

For this purpose, the sustainable revenue to be generated for the FY 2026 onwards was initially
derived. In this regard, we make the following remarks:


For the detailed planning period up to FY 2025 Audi Group assumes a volume growth above
the anticipated global growth rates for premium vehicles according to IHS Markit (4.1 % vs.
2.4 %) and thus implicitly also assumes a gain in market share in the premium vehicle segment. In view of the increasingly fierce competitive environment in the premium segment,
we consider the market share based on FY 2019 to be the best estimate of the sustainable
average market share that the Audi brand can achieve.



In order to derive the sustainable revenue, the revenue of the Audi brand (including parts
deliveries for the local production in China) for FY 2019 of EUR 41.0 billion has been carried forward on the basis of the average expected volume growth of 2.4 % p. a. for global
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premium car sales up to FY 2025 (see paragraph 280). The extrapolation of revenue in line
with the volume growth of 2.4 % p. a. does not imply any increase in market share up to
FY 2025. In addition to volume growth, we have assumed a price growth of 1.0 % p. a.
which is in line with the business plan submitted by AUDI AG and in line with the achieved
price increases in the past. In addition, the industry specific inflation rate lies below the
overall economic inflation. This volume growth and price growth result in an average implicit increase in revenue of 3.4 % p. a. between FY 2019 and FY 2025.


The other revenue components have been considered based on the business plan figures
presented for FY 2025. Due to company-specific circumstances, the business plan for
FY 2020 - 2025 considers a slight decline of -0.5 % p. a. on average for these revenue components.

337.

In total, this results in an increase of the Audi Group's revenue by 2.4 % p. a. from FY 2019 to
EUR 64.4 billion. We therefore consider a sustainable revenue of this amount to be an appropriate starting point for terminal value. This level considers the fact that revenue is affected by cyclicality in the terminal value phase that can swing in both directions. Furthermore, this level
also considers the ambitious projection of revenue in the detailed planning period, the low revenue growth of the last four years and the fact that the revenue targets have regularly not been
met in the last three years. The sustainable revenue level that we have derived is also above the
average revenue of the business plan for FY 2020 - 2025 in the amount of EUR 62.6 billion.

338.

Based on the sustainable revenue level we then derived the sustainable EBIT in the next step. To
this end, the historical development of the EBIT margin on the one hand as well as the projected
development of the EBIT margin up to FY 2025 of the Audi Group on the other hand were part
of this analysis. Furthermore, the projected development of the EBIT margins of peer companies
and the long-term impact of the transformation process in the automotive industry were also
considered into the derivation of the terminal value EBIT margin:


The projected EBIT margin in the detailed planning phase range from 3.3 % (FY 2020) to
9.2 % (FY 2023). The average over the detailed planning period is 7.6 %. In FY 2025 (before the start of the terminal value) the projected EBIT margin amounts to 7.9 %. In the
long-term trend of the historical EBIT margin of Audi Group, a decline has been observed
since FY 2011. The EBIT margin published in the financial reports of the Audi Group fell
from 12.1 % in FY 2011 to 8.1 % in FY 2019.



In order to derive a sustainable EBIT margin, the intended product innovations in connection with the transformation process towards electric mobility must be considered. Although the Audi Group has been able to achieve a comparatively high share of the value
chain to date through the production of engines and transmissions, amongst other things,
the shift towards electric mobility will reduce the share of the value chain in the future. It
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can therefore be assumed that substantial portions of the electric mobility value chain (e.g.
battery cell production) will be sourced from third parties in the future.


In addition, future industry trends with regard to the digitalization and connectivity of automobiles as well as new technologies (e.g. software for autonomous driving) and changed
customer behavior (e.g. through shared economy and on-demand offerings) must be included in the derivation of the terminal value EBIT margin, as well as the changing value
chain over the long term. In this context it is assumed that the development cost for the new
technologies can only be partially passed on to customers. In addition, it is assumed that
new customer offerings for private individuals, such as car sharing services, will increase the
share of lower-margin major corporate customers. Through sale of the AID and AEV subsidiaries in FY 2020, which specialized in these technologies, it is also likely that this part of the
value chain will have to be sourced from third parties in the future.



Due to the higher production cost for hybrid and electric vehicles compared to the production cost of comparable vehicles with internal combustion engines, it is assumed that future
EBIT margins in the automotive industry will be below historical levels, as the additional
costs of hybrid and electric vehicles can only be passed on to customers on a pro rata basis.

339.

Against the background of the expected significant changes in the automotive industry and in
order to take appropriate account of future market conditions over the long term, we consider a
sustainable EBIT margin of 7.0 % to be appropriate in the terminal value phase.

340.

In addition, we have applied a growth rate of 0.5 % on the sustainable EBIT in the terminal value phase. In a steady, sustainable state, the growth rate reflects the price increases to be expected in the automotive industry in the long term without further expansion investments and
volume growth. In this context and in combination with the generally reduced overall inflation
expectations, the intense market competition and the reduction in the price of battery cells, we
have set the growth rate to an appropriate level of 0.5 %.

341.

We have converted the projected earnings before interest and taxes (EBIT) into expected net
distribution to shareholders, under consideration of the investment income, the minority interests, the financial result, the income taxes of Audi Group and the income taxes of the shareholders. Based on the procedure described below and the assumptions made, the expected net
distribution to shareholders are derived as follows:
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Audi Group
Net distribution to be discounted

in EUR millions
Revenue
Operating income (EBIT)
EBIT margin

Investment income
Additional risk diesel
Minorities
Adjustments
EBIT (after adjustments)
Financial result
EBT (Earnings before taxes)
Corporate taxes
Cashflow relevant adjustments
Distributable result
Retention
Dividend distribution
Personal income taxes
Dividend distribution (after tax)
Fictitious attribution of retention
Personal income taxes on fictitious attribution
Net distribution to be discounted

2020

2021

Plan
2022

2023

48,000
1,600

58,000
4,200

63,050
5,750

65,350
6,000

3.3%

7.2%

9.1%

9.2%

1,299
(180)
(171)
948
2,548
(35)
2,513
(198)
2,316
(1,158)
1,158
(305)
852
1,158
(153)
1,858

724
(181)
543
4,743
(44)
4,699
(1,155)
3,543
(1,772)
1,772
(467)
1,304
1,772
(234)
2,842

743
(189)
554
6,304
(47)
6,257
(1,583)
4,675
(2,337)
2,337
(616)
1,721
2,337
(308)
3,750

1,017
(200)
817
6,817
(50)
6,766
(1,666)
5,100
(2,550)
2,550
(673)
1,877
2,550
(336)
4,091

2024
69,150
6,100

2025

Terminal
Value
from 2026

72,000
5,700

64,696
4,529

8.8%

7.9%

7.0%

1,027
(212)
815
6,915
(65)
6,850
(1,687)
5,164
(2,582)
2,582
(681)
1,901
2,582
(340)
4,142

1,100
(224)
876
6,576
(79)
6,497
(1,551)
4,946
(2,473)
2,473
(652)
1,821
2,473
(326)
3,968

800
(200)
600
5,129
(87)
5,041
(1,263)
(14)
3,765
(1,883)
1,883
(497)
1,386
1,883
(248)
3,020

Source: AUDI AG, PwC analysis

342.

The projected EBIT figures were initially supplemented by the expected contributions from investments. The investment income includes the contributions from subsidiaries and investments that are not fully consolidated, unless they are accounted for as separately valued assets.
This mainly includes the result from investments accounted for using the equity method, the
brand compensation for the China business, as well as other investment income that is mainly
attributable to the investment in the following companies:
 FAW-VW,
 SAIC-VW,
 Tianjin,
 Multi-brand sales companies,
 Volkswagen Konzernlogistik GmbH & Co. OHG.

343.

The investment income for FY 2020 also includes the gains from the disposal of shares in AEV
amounting to EUR 589 million. The participation in There Holding was recorded separately as a
separately valued asset and is therefore not included in investment income (see paragraph
411).

344.

Overall, investment income decreased from EUR 1,299 million in FY 2020 to EUR 724 million
in FY 2021, mainly due to the one-time gain from the disposal of the AID in FY 2020. Subsequently, investment income steadily increases from EUR 724 million in FY 2021 to
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EUR 1,100 million in FY 2025, which corresponds to an average annual growth rate of 11.0 %.
This is mainly due to the expansion of business in China and a corresponding increase in profits
of the Chinese participations (FAW-VW, SAIC-VW and Tianjin), which are included in the planning with their proportionate profit after tax, as well as increasing income from the brand settlement for the China business.
345.

For the terminal value phase we consider a sustainable investment income of EUR 800 million
to be appropriate. This level considers the ambitious growth targets set for the planning period,
as well as declining operating margins at the level of the associated companies due to increasing
competitive pressure, especially for the Chinese premium market that significantly contributes
to the investment income. It further adequately reflects that investment income also underlies
the industry-specific cyclicity of the automotive industry. In addition, the participations are also
subject to the developments and specific challenges of the entire premium market described in
paragraphs 335 et seq., such as value chains that are changing as a result of the transformation
process. This has been considered when determining the sustainable investment income.

346.

Due to the expected future risks from the diesel issue, an additional provision expense of
EUR 180 million was considered when deriving the net distributions for FY 2020 in order to reflect the expected off-balance-sheet risks accordingly in the business value.

347.

The earnings attributable to minority interests in the terminal value were extrapolated based on
FY 2025, including consideration of a discount. As the companies are sales companies with a
fixed sales margin, a discount in percent corresponding to the decrease in sustainable revenue
in the terminal value for Audi Group compared with FY 2025 was considered.

348.

The financial result is derived from the net worth status of Audi Group as at 31 December 2019
and from an integrated balance sheet and financial plan for the individual planning years. We
have assumed the debit interest rates for leasing liabilities (3.2 %), pension obligations (1.1 %)
and other financial liabilities (1.5 %), as well as the average credit interest rates of 0.9 % based
on contractual agreements and on current market interest rates. In the terminal value phase,
these interest rates have been continued.

349.

We have derived the income tax of Audi Group on the basis of the relevant income tax rates on
profit before tax in accordance with IFRS. Systematic differences between the tax base and the
planned profit before tax under IFRS were considered by means of separate calculations.

350.

For the pre-tax profits incurred in Germany, trade tax, corporate income tax and the solidarity
surcharge were taken into account. Trade tax was calculated for AUDI AG at an average trade
tax rate of approx. 400 %. The corporate income tax rate is 15 %. The solidarity surcharge was
calculated at 5.5 % of corporate income tax. In total, this results in an expected income tax expense of 29.8 %.
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351.

For the planned pre-tax profits arising abroad the respective foreign tax frameworks were considered. Due to the lower average tax rate of the foreign subsidiaries, this results in a reduction
in the expected income tax expense of Audi Group.

352.

Moreover, the expected tax expense of Audi Group is affected by additional profits for tax purposes and by additions and deductions for trade tax and corporation tax purposes. Significant
effects on the expected income tax expense result in particular from tax-free income in relation
to gains from disposals and dividends, as well as from the brand settlement for the China business.

353.

To the extent that tax loss carryforwards and tax credits are utilizable, they were deducted in a
tax-reducing manner when the effective tax charge was calculated. In the context of the valuation, the recognition of the tax loss carryforwards at Audi Hungaria amounting to
EUR 2,574 million results in a lower effective tax rate of Audi Group.

354.

Non-recognizable foreign withholding taxes in connection with tax-free income have also been
deducted.

355.

In the detailed planning period, this results in an effective tax rate between 10.7 % and 25.3 %.
For the terminal value an effective tax rate of 25.1 % was applied. The tax loss carryforwards for
the companies Audi Hungaria and Ducati do Brasil Indústria e Comércio de Motocicletas Ltda.,
São Paulo/Brazil, were also considered in the terminal value, as they had not yet been fully offset against income in the planning phase. In this case, the remaining tax loss carryforwards
were converted into an average tax saving on an annuity basis.

356.

The cashflow relevant adjustments in the terminal value phase result from the growth-related
change in net debt in order to maintain the sustainable debt ratio and from the sustainable
growth-related investments in fixed and current assets. These adjustments were considered in
deriving the net distribution to be discounted.

357.

For the detailed planning period as well as for the terminal value phase we have assumed a
payout ratio of 50.0 %. This distribution rate is in line with the market in the long term. Based
on this assumption, the value contributions from retained earnings are notionally allocated directly to the shareholder in the detailed planning phase and in the terminal value phase and
therefore do not lead to any changes in the interest result of Audi Group in terms of valuation.

358.

In accordance with the recommendations of the IDW, we have assumed a typical personal tax
rate of 25.0 % plus a solidarity surcharge of 5.5 % for the distributions in the valuation. Increases in value due to retained earnings are subject to effective capital gains tax based on the holding period. We have taken this into account at 13.2 % (including solidarity surcharge) in the assessment of personal income taxes.
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359.

In order to value a company, the projected future financial surpluses are to be discounted to the
valuation date using an appropriate interest rate. This discount rate is reflecting the (expected)
returns on an appropriate alternative capital investment comparable to the valuation subject. It
consequently indicates the minimum return on capital that must be generated from the valuation subject in order to ensure that shareholders are not worse off than they would have been if
they had invested in the next best alternative investment. When determining objectified business values, the alternative investment and the corresponding return are generally characterized by an investment in a bundle of publicly listed corporate shares (stock portfolio), adjusted
to incorporate the risk structure of the valuation subject. If personal income tax is to be considered in the valuation, the future earnings to be discounted are reduced for personal income tax.
In addition, the discount rate needs to be deducted by personal income tax as well.

360.

When assessing returns on investments in shares, a differentiation is generally made between
the risk-free rate and the risk premium.

361.

In addition, the prospects for growth in financial surpluses after the end of the planning period
must be assessed and deducted from the discount rate as a terminal growth rate.

362.

We based the determination of the appropriate risk-free rate on a yield curve derived from
German government bonds. The calculated yield curve establishes the connection between interest rates and terms to maturity that would be applicable for zero-coupon bonds with no credit default risk. The application of zero-bond factors that are appropriate to the term to maturity
and that are derived from the yield curve ensures the necessary adherence to matching maturities.

363.

The derivation of the relevant yield curve is based on the Svensson method as well as published
interest structure date both recommended by the German Federal Bank ("Deutsche Bundesbank"). The applied structural interest rate data are estimated values calculated on the basis of
observed current yields on coupon bonds, i.e. federal bonds, federal notes and federal treasury
obligations.

364.

For the given structure of the financial surpluses, we have derived a present value equivalent
risk-free rate from the yield curve for the three-month period preceding the signature date of
this expert opinion. Relying on this present value equivalent risk-free rate, we have derived a
risk-free rate of 0.0 % p. a.

0.0936253.001

PwC
100

365.

For information regarding the possible valuation-related effects of changes in interest conditions occurring between the completion of our valuation work and the date of the Annual General Meeting of AUDI AG that will adopt the resolution (valuation date), please refer to paragraph 475.

366.

Entrepreneurial activities always involve risks and opportunities. Therefore, the future earnings
cannot be forecast with certainty. In order to consider these entrepreneurial uncertainties (entrepreneurial risks), market participants require a risk premium in addition to the risk-free rate.

367.

As investors face specific risk when investing in companies (investment risk), they require a
premium in addition to the risk-free rate (risk premium). In order to achieve risk equivalence
with the stream of payments to be discounted, the calculation of the risk premium must be oriented towards the risk structure of the company being valued.

368.

To measure the risk premium when valuing a company, asset pricing models can be used in line
with the definition of alternative investments, whereby these models enable each company's individual risk premium to be estimated based on the market risk premium pertaining to a market
portfolio. In line with the official IDW-pronouncements, we have applied the capital asset pricing model (Tax CAPM) to measure the risk premium.

369.

Based on the Tax CAPM, we derive the company-specific risk premium by multiplying the company's beta-factor by the market risk premium. The beta-factor is a measure of the entrepreneurial risk in relation to the market risk. A beta-factor greater than one means that the market
value of the equity of the company in question responds more strongly than average to fluctuations in the overall market, whereas a beta-factor of less than one indicates a sub-proportionate
response.

370.

The expected market risk premium can be estimated from the historical difference between the
returns on risk-bearing securities, based, for example, on an equities index, and the returns on
risk-free capital market investments. Empirical examinations of the German capital market
show that investments in stocks have yielded an average return of 7.0 % to 9.0 %, depending on
the underlying study period.

371.

The FAUB of IDW regularly convenes to discuss the influencing factors for the measurement of
the discount rate, and it updates its recommendations in accordance with any sustained changes. Due to current market observations and capital market studies, as well as implicitly determined market risk premia based on forecasts of financial analysts and rating agencies, the FAUB
came to the conclusion that it is appropriate to implement a market risk premium range of
5.0 % to 6.5 % after personal income tax since October 2019.
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372.

The capital market conditions prevailing at the conclusion of the valuation also continue to
support the market risk premium approach in this magnitude. Even long-term German government bonds are currently showing negative yields. Thus, the capital market situation still does
not correspond to the constellation observed in the long-term average for the past, but rather
reflects an increased risk aversion of capital market participants.

373.

Empirical observations also show a relatively constant total return demand of capital market
participants. The result of such a relatively constant total return demand is that, in uncertain
times, increased market risk premiums can be observed, which are computationally accompanied by reduced risk-free rates, and vice versa. In the past, in the case of relatively moderate
fluctuations in the risk-free rate, the approach of a constant market risk premium derived from
historical averages was fundamentally appropriate, since this simplified approach resulted in a
relatively stable total return demand which could be used as an alternative return and which
was also empirically observable. In the recent past, however, the high volatilities of the risk-free
rate, which was caused by the financial crisis, have been increasingly reflected in the calculated
total return demands, given a constant market risk premium. However, the empirically observable implicit total return demands of the market participants are moving in a narrow corridor,
which empirically supports the assumption of a long-term stable total return demand. As a result, it should be noted that due to the particular capital market situation as at the valuation
date, it is no longer appropriate to use the earlier simplified procedures for the derivation of the
valuation-relevant total return demands as a an alternative return on the basis of a constant
market risk premium based on historical averages. It would result in a calculated total return
demand that would be significantly different from empirical observations.

374.

In line with this view, the implicit risk premiums for equities are currently above the pre-crisis
level of the finance crisis. Thus, market observations and capital market studies, as well as exante analyses based on forecasts from financial analysts on implicit risk premiums, suggest an
orientation at the upper end of the range of historically measured stock returns and resulting
risk premiums.

375.

Accordingly, we consider a market risk premium of 5.75 % after personal tax to be appropriate
for the valuation of AUDI AG.

376.

The foreign subsidiaries of AUDI AG generate their profits in the international markets that are
exposed to different political and economic risks in comparison to the German domestic market.
The respective business activities and corresponding profit components are mostly generated in
the countries in which the subsidiaries are located and, thus, are significantly influenced by the
specific country risk. It should be considered that investors are taking on substantially higher
risks while doing business in emerging countries such as Russia, Mexico, and Brazil, or China in
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particular, due to its significance for the Audi Group, compared with lower risks in western
countries such as Germany and the USA.
377.

In order to account for the higher country risks of the individual subsidiaries of Audi Group, it
would be appropriate to include an additional country risk premium for the calculation of cost
of equity. However, we have refrained from applying a country risk premium in favour of the
minority shareholders of AUDI AG.

378.

Since AUDI AG is a listed company, it is principally possible to estimate a beta-factor using appropriate econometric methods. We have determined and analyzed the beta-factor for AUDI AG
based on data from the database service provider S&P Global Market Intelligence LLC (formerly
S&P Capital IQ), a business of S&P Global Inc., New York City/USA ("S&P Global Market Intelligence").

379.

When analyzing the original beta-factor, it is necessary to consider that the historical share
price of AUDI AG is essentially characterized by a low free float, low trading and consequently a
comparatively high bid-ask spread as an indication of limited liquidity of trading.

380.

Of the 43,000,000 shares outstanding, only 152,749 are not held by Volkswagen AG. This corresponds to a free float of only approx. 0.36 %. Due to the low free float, the trading volume of
the Audi shares is also relatively low, e.g. there were only 53 trading days in 2018 with a trading volume of more than 153 shares (equivalent to 0.1 % of the free float), and for the period
from 1 January 2019 to 27 February 2020, the last calendar day before the squeeze-out announcement, trading of more than 153 shares was registered on 34 trading days only. The average bid-ask spread of the Audi share price over a five-year period up to 27 February 2020, is approx. 0.86 %. In comparison, the shares listed within the CDAX have a bid-ask spread of less
than 50 basis points in the first quantile, and the companies listed within the DAX have an even
lower bid-ask spread of 10 basis point. These observations suggest that the Audi stock is not sufficiently liquid and that the original beta-factor is therefore distorted. The original beta-factor
for AUDI AG is approx. 0.1 on average, based on a pure mathematical derivation using several
regression periods (five/two years) and intervals (monthly/weekly) as well as regression
against different indices (MSCI World/DAX). Therefore, the beta-factor cannot be regarded as
meaningful and undistorted in view of the available data on free float, trading volume and bidask spread.

381.

In addition, it should be considered that, on the basis of the existing Domination and Profit and
Loss Transfer Agreement (see paragraph 31 et seq.), the shares of AUDI AG do not reflect the
operating risk of Audi Group, but rather the net worth, financial position and financial performance of Volkswagen AG, because the adequate recurring compensation for the minority
shareholders is based on the dividends of Volkswagen AG. A meaningful, undistorted empirical
beta-factor cannot be derived appropriately from the trading date for Audi shares as the interest
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rate on capital investment calculated on the basis of this beta-factor would not be equivalent to
the risk of the cash flow to be discounted.
382.

For the same reason, it would not be appropriate to apply solely the beta-factor of Volkswagen
AG as the direct majority shareholder instead of the original beta-factor of AUDI AG.
Volkswagen AG is a diversified group with a broad-based passenger car division that includes
brands in both the mass segment and the premium and luxury segment (VW, Skoda, Seat, Bentley, Lamborghini, Porsche, Audi), and a truck division (MAN and Scania). The Volkswagen
Group also includes the Power Engineering division (including large diesel engines and turbo
machinery) and the Financial Services division. The Volkswagen Group's significantly diversified positioning means that its risk profile differs from that of Audi Group, which focuses on
premium cars, luxury cars and motorcycles. It should moreover be noted that Volkswagen AG
generates substantially higher revenue (EUR 252,632 million vs. EUR 55,580 million in
FY 2019) and significantly higher EBIT (EUR 16,960 million vs. EUR 4,509 million in FY 2019)
than AUDI AG, so Volkswagen AG's beta-factor only reflects AUDI AG's operating risk to a small
extent.

383.

Therefore, we have not taken the original beta-factor for AUDI AG into account in the context of
the present company valuation and have instead determined a beta-factor on the basis of a
group of listed peer companies. Volkswagen AG was also included in this peer group.

384.

Regarding the selection of the group of comparable companies, a comparison with companies in
the same industry or with the same product and market structure is generally advisable. In
some cases, companies can also be characterized as comparable companies if they have directly
comparable product and market segments, provided that the main value-relevant characteristics are the same. An absolute congruence of the companies is neither possible nor necessary.
However, the future net cash flows of the companies selected as comparable and the company
to be valued should be subject to a largely identical operating risk.

385.

In addition, the stock exchange listing and the trading liquidity of the peer companies were considered as prerequisites.

386.

Based on the analysis of comparable companies, it was concluded that no single comparable
company has a risk profile that is comparable in every respect to that of the Audi Group, since
the Audi Group, unlike many listed companies in the automotive sector, does not have any financial services business. Considering this when selecting the comparable companies, we first
selected those with business areas in the luxury and premium vehicle segment, electric vehicles
and motorcycles. In order to consider the risks of the Audi Group's most significant sales region,
we also examined whether companies from China were eligible for inclusion in the peer group.
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387.

On this basis, we have identified the following comparable companies that correspond to the
weighted risk profile of the Audi Group with business activities in the area of luxury and premium vehicles and motorcycles.

388.

, Munich/Germany ("BMW AG"), develops, produces, and distributes premium vehicles, motorcycles, spare parts and accessories internationally. The company operates through Automotive, Motorcycles, and Financial Services divisions.
The Automotive division offers premium vehicles and spare parts under the BMW, MINI and
Rolls-Royce brands. The Motorcycle division offers motorcycles under the BMW brand. The Financial Services division offers mobility and other financial services. In FY 2019 (FY 2018),
BMW AG generated sales of EUR 104,210 million (EUR 96,855 million) and EBIT of
EUR 7,411 million (EUR 8,933 million). This corresponds to an EBIT margin of 7.1 % (9.2 %).
BMW AG generated the largest portion of its sales (44 %) in Europe. 31 % of its sales were generated in Asia, 23 % in South and North America and 16 % in other countries. The automotive
division was the strongest in terms of sales with 62 %. The other two divisions followed with
35 % (Financial Services) and 3 % (Motorcycles).

389.

, Stuttgart/Germany ("Daimler AG"), develops, manufactures, and
distributes premium vehicles, trucks, vans, and buses internationally. The company operates
through the Mercedes-Benz Cars, Daimler Trucks, Mercedes-Benz Vans, Daimler Buses and
Daimler Mobility divisions. The Mercedes-Benz Cars division offers premium vehicles under the
Mercedes-Benz, Mercedes-AMG, and Mercedes-Maybach brands, as well as small cars under the
Mercedes me and smart brands, and electric mobility products under the EQ brand. The Daimler Trucks division offers trucks and special vehicles under the Mercedes-Benz, Freightliner,
Western Star, FUSO and BharatBenz brands. The Mercedes-Benz Vans division offers vans under the Mercedes-Benz brand. The Daimler Buses division offers buses under the Thomas Built
Buses, Setra and FUSO brands. The Daimler Mobility division offers financing and mobility services. In FY 2019 (FY 2018), Daimler AG generated sales of EUR 172,745 million
(EUR 167,362 million) and EBIT of EUR 4,329 million (EUR 11,132 million). This corresponds
to an EBIT margin of 2.5 % (6.7 %). The largest share of sales (40 %) is generated in Europe.
Daimler AG generated 30 % of its sales in the NAFTA region, 24 % in Asia, and 6 % in other
countries. The Mercedes-Benz Cars division was the strongest in terms of sales, with 51 %. The
other divisions followed with 22 % (Daimler Trucks), 16 % (Daimler Mobility), 8 % (MercedesBenz Vans) and 3 % (Daimler Buses).

390.

., Changchun/China, develops, produces and sells cars and accessories. The company operates through the Automotive division. This division offers passenger cars
under the Pentium and Mazda brands as well as trucks. In FY 2019 (FY 2018), FAW Jiefang
Group Co., Ltd.generated sales of CNY 27,664 million (CNY 25,524 million) and a negative
EBIT of CNY -884 million (CNY -309 million).

0.0936253.001

PwC
105

391.

, Maranello/Italy, develops, produces, and distributes luxury sports cars. The company operates through the Automotive division. This division offers sports, GT and special series
cars, limited edition cars, special series cars, individual and racing cars as well as spare parts
and customer service. In addition, engines are sold or rented to Maserati and Formula 1 teams.
The company also generates revenues from sponsorship contracts and fees for the Ferrari
brand, as well as from its financing and leasing services. In FY 2019 (FY 2018), Ferrari N.V.
generated revenues of EUR 3,767 million (EUR 3,420 million) and an EBIT of EUR 917 million
(EUR 826 million). This corresponds to an EBIT margin of 24.3 % (24.1 %). Ferrari N.V. generates the largest portion of sales in EMEA (53 %). Further, the company generated 27 % of sales
in North and South America, 9 % in China, Hong Kong and Taiwan and 11 % in the remaining
countries in the Asia-Pacific region.

392.

, London/Great Britain, ("FCA N.V."), develops, manufactures,
and distributes vehicles, components, and production systems internationally. The company
operates through the business divisions North America, LATAM, APAC, EMEA and Maserati.
The first four divisions offer passenger cars, off-road vehicles, trucks and light commercial vehicles under the Jeep, Ram, Dodge, Fiat, Alfa Romeo and Abarth brands, premium vehicles under
the Chrysler brand, and related service and accessory parts and service contracts under the Mopar brand. Financial services such as leasing, factoring and rental services are also offered. The
Maserati division offers luxury vehicles under the Maserati brand. In FY 2019 (FY 2018), the
company generated sales of EUR 108,187 million (EUR 110,412 million) and an adjusted EBIT
of EUR 6,668 million (EUR 6,738 million). This corresponds to an EBIT margin of 6.2 %
(6.1 %). FCA N.V. generated the largest portion of sales (67 %) in North America, 19 % in
EMEA, 8 % in LATAM, 3 % in APAC and 4 % from Maserati and others.

393.

, Wan Chai/China, develops, produces, and distributes passenger cars, engines, spare parts and components in China and internationally. The company
operates through the Automotive division. The Automotive division primarily offers sedans,
sport utility vehicles and electric vehicles as well as services in the field of vehicle construction.
In

FY

2019

(FY

2018),

the

company

generated

sales

of

CNY 97,401 million

(CNY 106,595 million) and an EBIT of CNY 7,457 million (CNY 13,198 million). This corresponds to an EBIT margin of 7.7 % (12.4 %). The company generated the largest share of sales
in China (95 %). Further, 3 % of sales were generated in Malaysia and 2 % in the EMEA region
and other countries.
394.

, Detroit/USA, develops, produces, and distributes passenger cars and
trucks worldwide. The company operates through the divisions GM North America, GM International, Cruise and GM Financial. The divisions GM North America and GM International offer
cars and trucks under the brand names Buick, Cadillac, Chevrolet, GMC, Holden, Baojun and
Wuling in North America and internationally. The Cruise division develops innovative systems
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for autonomous driving. The GM Financial division offers financial services. In FY 2019
(FY 2018),

General

Motors

Company

generated

sales

of

USD 137,237 million

(USD 147,049 million) and EBIT of USD 5,481 million (USD 4,445 million). This corresponds
to an EBIT margin of 4.0 % (3.0 %). The company generated the largest portion of sales in the
Asia-Pacific, Middle East and Africa regions (47 %). Further, the company generated 43 % of
sales volume in the North America, 9 % in South America and less than 1 % in Europe. GM
North America was the strongest division in terms of sales, accounting for 78 %. The other divisions followed with 12 % (GM International), 11 % (GM Financial Services) and less than 1 %
(Cruise).
395.

, Shanghai/China, develops, produces, and sells passenger cars
and commercial vehicles in China and internationally. The company operates through the Automotive and Financial Services divisions. The Automotive division offers vehicles as well as
spare parts and components. The Financial Services division offers financing solutions. In
FY 2019

(FY 2018),

the

company

generated

sales

of

CNY 843,324 million

(CNY 902,194 million) and an EBIT of CNY 40,345 million (CNY 53,674 million). This result
corresponds to an EBIT margin of 4.8 % (5.9 %). The largest portion of sales (95 %) was generated in the domestic Chinese market, with 5 % in other countries. The automotive division was
the strongest contributor to revenue with 98 %, while the Financial Services division generated
2 % of revenue.
396.

, Palo Alto/USA, develops, manufactures, and sells electric vehicles and energy generation and storage systems internationally. The company operates through the Automotive
and Energy Generation and Storage divisions. The Automotive division offers sedans and sports
cars, components and systems for the electric drive train, as well as services for electric vehicles.
The Energy Generation and Storage division offers energy storage products. In FY 2019
(FY 2018), the company generated sales of USD 24,578 million (USD 21,461 million) and a
negative EBIT of USD -69 million (USD -388 million). Tesla Inc. generated 51 % of its sales in
the USA, 12 % in China, 6 % in the Netherlands, 5 % in Norway and 25 % in other countries.
The Automotive division is the strongest in terms of sales with 94 %.

397.

, Toyota/Japan, develops, manufactures and sells passenger cars,
minivans and commercial vehicles as well as related parts and accessories. The company operates through the Automotive, Financial Services and Other divisions. The Automotive division
offers cars and trucks with conventional drive systems or fuel cell drive systems under the Toyota brand and the premium brand Lexus. The Financial Services division offers financing, leasing, insurance and other products. The Other division offers mainly IT services. In FY 2019
(FY 2018), Toyota Motor Corporation generated sales of JPY 30,226 billion (JPY 29,380 billion)
and EBIT of JPY 2,468 billion (JPY 2,400 billion). This corresponds to an EBIT margin of 8.2 %
(8.2 %). The largest share of sales (35 %) was generated in North America, sales in Japan ac-
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counts for 31 %, other Asian countries for 16 %, Europe for 10 % and other markets for 7 %.
The Automotive division was the strongest in terms of sales with 88 %. The other divisions followed with 7 % (Financial Services) and 5 % (Other).
398.

, Wolfsburg/Germany, ("Volkswagen AG") develops, manufactures and sells automobiles internationally. The company operates through the Passenger Cars
and Light Commercial Vehicles, Commercial Vehicles, Power Engineering, and Financial Services divisions. The Passenger Cars division offers passenger cars of the Volkswagen, SEAT and
           and
Ducati motorcycles brands, as well as small commercial vehicles of the Volkswagen brand and
spare parts. The Commercial Vehicles division offers commercial vehicles of the Scania and
MAN brands. The Power Engineering division comprises the business with large diesel engines,
turbo machinery, special transmissions, powertrain components and test systems. The Financial
Services division offers dealer and customer financing, leasing, banking and insurance business
and fleet management. In FY 2019 (FY 2018), Volkswagen AG generated sales of
EUR 252,632 million

(EUR 235,849 million)

and

an

EBIT

of

EUR 16,960 million

(EUR 13,920 million). This result corresponds to an EBIT margin of 6.7 % (5.9 %). Volkswagen
AG generated the largest portion of sales in Europe (61 %), 17 % in North America, 17 % in
Asia-Pacific, and 4 % in South America. The Passenger Cars division was the strongest contributor to sales revenue with 74 %. The other divisions followed with 15 % (Financial Services),
10 % (Commercial Vehicles) and 1 % (Power Engineering).
399.

, Iwata/Japan, develops, manufactures and sells motorcycles, marine
products, power transmission products, industrial machinery, and robots internationally. The
company operates in the Land Mobility, Marine Products, Robotics, Financial Services and Others divisions. The Land Mobility division sells motorcycles and spare parts, the Marine Products
division sells outboard engines, boats and watercraft. The Robotics division comprises industrial robots. The Financial Services division offers financing solutions. The Others division includes electric bicycles, motors, power products, parts and accessories. In FY 2019 (FY 2018),
the company generated sales of JPY 1,665 billion (JPY 1,673 billion) and an EBIT of
JPY 119 billion (JPY 138 billion). This result corresponds to an EBIT margin of 7.2 % (8.2 %).
The largest portion of sales (53 %) was generated in Asia (thereof 10 % in Japan), 22 % in
North America, 13 % in Europe and 11 % in other countries. The Land Mobility division was the
strongest in terms of sales with 66 %, followed by the other divisions with 21 % (Marine Products), 5 % (Robotics), 2 % (Financial Services) and 6 % (Others).

400.

In order to derive the beta-factors of the comparable companies mentioned above, we used capital market data from S&P Global Market Intelligence. In the following tables the beta-factors
are shown on the basis of monthly returns over a five-year observation period and weekly re-
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turns over a two-year observation period, with regression against global (MSCI World) and local indices.
Peer Group
Audi Group
5 years monthly
Raw Beta-Factor
# Company
1 BMW AG
2 Daimler AG
3 FAW Jiefang Group Co., Ltd
4 Ferrari N.V.
5 FCA N.V.
6 Geely Automobile Hld. Ltd.
7 General Motors Company
8 SAIC Motor Corp. Ltd.
9 Tesla, Inc.
10 Toyota Motor Corp.
11 Volkswagen AG
12 Yamaha Motor Co., Ltd.
Average

Local Index

monthly
global

monthly
local

1.32
1.56
1.08
0.88
1.87
0.80
1.56
0.61
1.05
0.73
1.57
1.56
1.22

1.31
1.56
1.14
0.93
1.52
1.41
1.42
0.74
1.15
0.99
1.53
1.85
1.30

CDAX Index
CDAX Index
CSI 300 Index

S&P 500
FTSE MIB INDEX
Hang Seng Index
S&P 500
CSI 300 Index
S&P 500
TOPIX INDEX
CDAX Index
TOPIX INDEX

Leverage

Unlevered Beta-Factor

5 years
E/(E+D)

D/E

36%
35%
97%
89%
50%
90%
38%
94%
86%
53%
29%
69%

176%
187%
4%
13%
98%
11%
165%
7%
16%
90%
242%
44%

monthly
global

monthly
local

0.68
0.75
1.05
0.82
1.10
0.84
0.79
0.60
0.94
0.54
0.69
1.18
0.83

0.68
0.75
1.12
0.86
0.92
1.51
0.74
0.71
1.04
0.67
0.67
1.38
0.92

Peer Group
Audi Group
2 years weekly
Raw Beta-Factor
# Company
1 BMW AG
2 Daimler AG
3 FAW Jiefang Group Co., Ltd
4 Ferrari N.V.
5 FCA N.V.
6 Geely Automobile Hld. Ltd.
7 General Motors Company
8 SAIC Motor Corp. Ltd.
9 Tesla, Inc.
10 Toyota Motor Corp.
11 Volkswagen AG
12 Yamaha Motor Co., Ltd.
Average

Local Index

weekly
global

weekly
local

1.11
1.60
0.63
0.82
1.42
0.88
1.75
0.54
1.71
0.57
1.50
1.13
1.14

1.16
1.62
1.30
0.78
1.15
1.74
1.68
1.06
1.54
0.90
1.45
1.43
1.32

CDAX Index
CDAX Index
CSI 300 Index

S&P 500
FTSE MIB INDEX
Hang Seng Index
S&P 500
CSI 300 Index
S&P 500
TOPIX INDEX
CDAX Index
TOPIX INDEX

Leverage

Unlevered Beta-Factor

2 years
E/(E+D)

D/E

30%
26%
100%
93%
60%
94%
34%
96%
85%
51%
28%
66%

229%
284%
0%
7%
68%
6%
190%
5%
18%
95%
263%
52%

weekly
global

weekly
local

0.56
0.65
0.63
0.79
0.98
0.91
0.81
0.53
1.49
0.45
0.65
0.86
0.77

0.57
0.66
1.30
0.75
0.82
1.80
0.79
1.03
1.35
0.62
0.63
1.05
0.95

Source: S&P Global Market Intelligence, PwC analysis

401.

Considering the respective capital structure and liquidity required for operations in the amount
of one month's sales in the regression period, we converted the beta-factors determined for the
peer companies into unlevered beta-factors. Based on the average values for the combinations
of regression period, regression interval and regression index, unlevered monthly beta-factors
ranging from 0.83 to 0.92 and unlevered weekly beta-factors ranging from 0.77 to 0.95 were
derived for this peer group. On this basis, we consider it appropriate to apply an unlevered betafactor of 0.9 to the valuation of AUDI AG.

402.

This unlevered beta-factor of 0.9 is also within the range that would apply on 31 December
2019, i.e. before the start of the Covid-19 pandemic.
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403.

The unlevered beta-factor derived in this way was adjusted in the valuation calculation to the
expected future capital structure of Audi Group ("relevering"). The adjustment of the betafactor to the period-specific capital structure was carried out for the individual planning periods
and for the terminal value phase.

404.

Future growth of financial surpluses results from retained earnings and their reinvestment, as
well as from organic growth, influenced by pricing, quantity and structural effects. This growth
potential for the detailed planning phase is reflected in the company's business plan and is consequently included in the financial surpluses. For the terminal value phase, the growth related
to retained earnings is likewise included in the financial surpluses in the form of the value added from retained earnings. Further inflation-induced growth potential is considered by deducting the terminal growth rate from the discount rate in the terminal value phase.

405.

In the steady, sustainable state (terminal value phase) the growth rate reflects the long-term
price increases expected in the automotive industry without any capital expenditure to further
expand and grow. Given the reduced expectations for the overall inflation rate, the high intensity of competition and the reduction in the price of battery cells, we consider a sustainable
growth rate of 0.50 % (before personal tax) to be appropriate. After personal tax, the growth
rate is 0.43 %.

406.

The following table contains a summary of the discount rates relevant for the period under review. The changes to the risk premium are the result of changes in the financing structure during the detailed planning phase and in the terminal value phase:
Audi Group
Cost of capital

Cost of capital
Risk-free rate after personal income tax

2020
0.0%
-

Market risk premium after personal tax
Beta-factor (unlevered)
Debt ratio
Beta-factor (relevered)
Risk premium

5.75%
0.90
(3%)
0.87
4.98%-

2021
0.0%
5.75%
0.90
(3%)
0.86
4.97%-

Cost of capital after personal tax
Terminal growth rate after tax
Cost of capital after personal tax and terminal growth

4.98%
4.98%

4.97%
4.97%

Source: PwC analysis
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Plan
2022
0.0%
-

2023
0.0%
-

2024
0.0%
-

2025
0.0%
-

Terminal
Value
from 2026
0.0%
-

5.75%
0.90
(2%)
0.87
5.01%-

5.75%
0.90
(1%)
0.88
5.08%-

5.75%
0.90
1%
0.89
5.13%-

5.75%
0.90
2%
0.90
5.19%-

5.75%
0.90
4%
0.92
5.27%-

5.01%
5.01%

5.08%
5.08%

5.13%
5.13%

5.19%
5.19%

5.27%
(0.43%)
4.83%
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407.

If an entity is not established for a limited period or if a limited period must be assumed due to
special circumstances, an indefinite life is assumed for business valuation purposes. This remains the case if the buyer in question does not want to retain its shareholding indefinitely, because the theoretical price, which would be achieved with the sale, is identical to the present
value of the expected net distributions.

408.

The capitalized earnings value of the business operations of Audi Group is calculated as the total present value of the capitalized dividends and the future contributions to value from the retention of earnings. The discounting is performed to the date of the General Annual Meeting on
31 July 2020. With respect to the average net distributions that can be withdrawn from FY 2025
onwards, the present value is calculated using the terminal value formula. The present value of
the terminal value must be discounted to the valuation date as well.
Audi Group
Determination of the capitalized earnings value

in EUR million
Net distribution to be discounted
Cost of equity
Period
Present value factor
Present value
Capitalized earnings value as at 1 January 2020
Discount factor
Capitalized earnings value as at 31 July 2020

2020

2021

Plan
2022

1,858
4.98%
1
0.95
1,770
63,635
1.029
65,465

2,842
4.97%
2
0.91
2,579

3,750
5.01%
3
0.86
3,241

2023

2024

2025

Terminal
Value
from 2026

4,091
5.08%
4
0.82
3,365

4,142
5.13%
5
0.78
3,240

3,968
5.19%
6
0.74
2,951

3,020
4.83%
0
15.39
46,489

Source: PwC analysis

409.

The capitalized earnings value of the operating business of the Audi Group amounts to a total of
EUR 65.5 billion as at the valuation date 31 July 2020.

410.

The participation in There Holding as a holding company and, indirectly therefore, the participation in HERE, as well as other non-consolidated companies and participations, which are not
included in the Audi Group's planning, were classified as assets that are to be valued separately.

411.

The Audi Group holds 29.71 % of the shares in There Holding. There Holding sold 30 % of its
shares in HERE to MC and NTT at closing on 29 May 2020, and consequently reduced its interest in HERE to approx. 60 %. As the transaction took place recently, we valued the participation
in There Holding separately. Because of the separate valuation, no results of There Holding
were recognized in course of determining the capitalized earnings value. The separate valuation is based on the proceeds from the recent transaction attributable to the Audi Group, less a
capital increase in 2020 in which the Audi Group participated, and the value of the remaining
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shares in There Holding, respectively HERE, determined on the basis of the recent transaction
price.
412.

Participations in non-consolidated subsidiaries, associated companies and joint ventures measured at cost as well as other participations, which are in total of minor significance, are valued
separately. The valuation was based on the greater of the carrying amount of the participation
and the proportionate book value of equity.

413.

Other non-operating assets or special values that would possibly have to be valued separately
because the corresponding earnings potential are not reflected in the planning, were not identified in discussions with management of AUDI AG.

414.

In total the value of the separately valued assets of the Audi Group amounts to
EUR 1,251 million.

415.

The business value of both the operating business of Audi Group as well as the separately valued assets is calculated as at 31 July 2020 as follows:

Audi Group
Determination of the business value
in EUR million

31 July 2020

Capitalized earnings value as at 31 July 2020
Separately valued assets
Business value as at 31 July 2020
Number of shares
Business value per share (EUR)

65,465
1,251
66,716
43,000,000
1,551.53

Source: PwC analysis

416.

Based on the business value of Audi Group of EUR 66.7 billion on the valuation date as at 31
July 2020, with a total number of shares of the Audi Group of 43.0 million, the value per share
is EUR 1,551.53.

417.

Should it prove to be more beneficial to dispose separately of all operating and non-operating
assets rather than continue the company in a going concern scenario, then the valuation should
be based on the liquidation value insofar as this is not prevented by constraints in law or in fact.
To verify whether the liquidation value is greater than the business value, the liquidation value
for Audi Group was determined on the basis of the most recent information concerning the consolidated financial position of Audi Group taken from the consolidated financial statements as
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at 31 December 2019 and compared with the business value determined by us applying a capitalized earnings valuation.
418.

The value of the assets is determined by the sales market of the assets to be liquidated. In our
calculations we have assumed that the fixed assets can be sold at book value. Existing goodwill
as well as deferred tax assets were recognized as not recoverable. In the event of liquidation, the
carrying amounts of the other assets as at 31 December 2019 were used as the basis for simplification. Thus, when estimating the liquidation value, we did not recognize any loss of earnings
normally expected in the event of liquidation for these assets.

419.

Furthermore, the value of the brands Audi, Lamborghini and Ducati must be recognized in the
liquidation valuation, as the rights corresponding with the brand are generally transferable for a
fee. To calculate the liquidation value, we have therefore determined the value of the rights corresponding with the brands on the basis of fictitious license payments.

420.

Liabilities are to be deducted from the assets determined on this basis. It was assumed that other non-current and current provisions would only partially be paid out in the event of liquidation. In addition, deferred tax liabilities were recognized as not recoverable. For reasons of simplification, the remaining liabilities were recognized at their carrying amount as at 31 December 2019. In addition, the costs arising from a liquidation, e.g. processing costs and social plan
expenses, are to be deducted.

421.

The liquidation value derived by us in this manner was less than the capitalized earnings value,
meaning that the liquidation value is of no relevance for the valuation of Audi Group and for determining the value per share.
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422.

The valuation practice commonly applies simplified valuation procedures based on market multiples to assess the plausibility of the valuation results on the basis of the capitalized earnings
method or a DCF method. In this case, the business value is estimated using a multiple of a performance indicator of the valuation subject.

423.

Suitable multiples can be derived from capital market data of listed benchmark companies
(peer group) or from comparable transactions and can be transferred to the company to be valued. It should generally be pointed out that no company is fully comparable with another. The
result of the multiple valuation can therefore generally only represent a range of possible values
within which the result of the valuation should be found. With multiples derived based on
transaction prices, it should be borne in mind that purchase prices paid are, to a large extent,
determined by the subjective interests of the transaction partners. For example, they consider
real synergy effects and subjective expectations. To this extent this method is regularly found to
be less useful compared to multiples derived from share prices for verifying an objectified business value. Hence in the following analysis we have only considered comparable stockexchange-listed companies.

424.

Within the framework of a comparative market valuation, multiples can be applied based on
different performance indicators:

425.

Equity multiple, which takes the earnings of the company after
all expenses (particularly after debt servicing and after tax) as reference for the business value.
The use of this multiple requires a comparable debt-equity ratio between the valuation object
and the comparable companies.

426.

Entity multiple that to some
extent neutralizes different capital structures between the valuation object and the comparable
companies. The total enterprise value includes the market value of debt and to this extent must
be distinguished from the business value (known as the market value of equity).

427.
: Entity multiple that neutralizes to some extent different capital structures and requires
comparable depreciation for fixed assets and comparable capitalization of R&D expenditure
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428.

: Entity multiple that neutralizes different capital structures and requires comparable depreciation for fixed assets as well as comparable capitalization
of R&D expenditure and assumes a comparable return on sales.

429.

For the purposes of the comparative multiple valuation we utilized the same comparable peer
group companies as in the derivation of the beta-factor. With regard to the selection criteria,
reference is made to the section E.III.3.

430.

While the capitalized earnings method explicitly includes expected future cash flows for the
calculation of the business value, the multiples are generally based on forecast sales or earnings
for a fiscal year in the future. The long-term earnings expectations, the characteristic earnings
trend and the risks are reflected in the multiplier. Under certain conditions, the procedures of
the net present value calculations and the multipliers can be converted into one another.

431.

Critical factors for any comparative market valuation are the forecast performance indicators
and the selection of peer companies in order to derivate multiples.

432.

The peer companies might show significant differences with regard to capital structure, profit
margins achievable in the future and investment intensity. For this reason, a suitable earnings
figure (sales, EBITDA, EBIT or net income) must be used as the basis for valuation using multiples.

433.

The EV/sales multiple does not take into account possible differences in the cost structure and
thus the operating profitability between the peer companies and the company being valued.
This multiplier is therefore of limited significance and was not used to check the plausibility of
the calculated capitalized earnings value.

434.

The meaningfulness of the P/E multiple is influenced by the debt-equity ratio. This issue can be
avoided by applying entity multiples. We have therefore decided not to apply the P/E multiple.

435.

The EV/EBITDA multiple was not applied as the asset utilization differs between the peer companies and therefore there are different levels of investment and depreciation. There are also
differences in the capitalization of R&D expenditure between the peer companies and Audi
Group.

436.

Therefore, we have included the EBIT multiple in our analysis. In view of the above-mentioned
requirements, we consider EBIT multiples to be the most meaningful and, also, these multiples
are used very frequently in valuation practice.
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437.

The total enterprise value of the peer companies was calculated on the basis of the market capitalization of the comparable companies, the leasing and pension liabilities, the carrying amount
for minority interests and the available liquid funds of the comparable companies.

438.

In addition, the total enterprise value of the comparable companies had to be adjusted as some
comparable companies had significant financial liabilities related to the financial services business. Usually the interest expenses corresponding to the financial liabilities below EBIT are irrelevant for an entity multiplier (calculation of total enterprise value), however in this case the
corresponding interest expense and interest income from the financial services business segments of the peer companies are reflected above EBIT. Against this background, the total enterprise value had to be adjusted for net financial liabilities relating to financial services business
segments to ensure comparability with the Audi Group, as the Audi Group does not offer any financial services as part of its business activities.

439.

In addition to the adjustments to net financial liabilities in connection with the financial services segment, a minimum level of operating cash in the amount of one month's revenue based
on FY 2019 has been assumed for the peer companies.

440.

As a basis for the derivation of the multiples we have used the respective EBIT estimates for
FY 2020 to 2022 for the peer companies based on analyst data from S&P Global Market Intelligence. However, the multiplier for FY 2020 is of limited significance due to the currently prevailing Covid-19 pandemic. The global economic crisis triggered by the pandemic led to a
strong correction in the financial markets and at the same time the expected earnings for
FY 2020 were significantly revised downwards by financial analysts. In addition, there is a high
degree of volatility and uncertainty in the financial markets regarding the earnings figures for
FY 2020. Due to this, we have limited our further analysis of the multiple valuation to FY 2021 2022.

441.

We excluded the comparable company Tesla, Inc. in the multiple valuation due to its low earnings relative to the high stock market valuation. For the remaining peer group companies, the
adjustments described regarding the financial services business segment and the minimum level
of operating cash were taken into account in determining the multiples.

442.

The following multiples result from the comparable companies:
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Audi Group
EBIT Multiples
EV/EBIT
Multiples
Bayerische Motoren Werke AG
Daimler AG
FAW Jiefang Group Co., Ltd
Ferrari N.V.
Fiat Chrysler Automobiles N.V.
Geely Automobile Holdings Limited
General Motors Company
SAIC Motor Corporation Limited
Toyota Motor Corporation
Volkswagen AG
Yamaha Motor Co., Ltd.

FY 2021
8.8x
11.1x
10.8x
28.9x
6.9x
8.5x
9.1x
4.3x
5.5x
6.5x
8.4x

FY 2022
7.3x
7.4x
9.4x
25.0x
5.0x
7.9x
7.8x
3.8x
4.7x
5.2x
7.1x

9.9x

8.2x

Average
Source: S&P Global Market Intelligence, PwC analysis

443.

Applying the multiples of the comparable companies to the planned EBIT for the AUDI Group
for FY 2021 to 2022, including the expected investment income and less the earnings attributable to minority interests, the multiple valuation leads to the following results:
Audi Group
Comparative market valuation
EBIT
FY 2021

in EUR millions
Multiple (average)
EBIT
+ Investment income
- Profit attributable to minorities
EBIT (incl. investment income and minorities)
Enterprise value
+ Net cash (31 December 2019)
+ Separately valued assets (31 December 2019)
Business value
Business value per share (EUR)

FY 2022

9.9x

8.2x

4,200
724
(181)
4,743

5,750
743
(189)
6,304

46,866

51,914

1,903
1,251

1,903
1,251

50,020

55,068

1,163.25

1,280.65

Source: S&P Global Market Intelligence, PwC analysis

444.

The results of the multiple valuation for FY 2021 and FY 2022 indicate a range of the enterprise
value from EUR 46.9 billion to EUR 52.0 billion. Including the net cash of EUR 1.9 billion as at
31 December 2019 and the separately valued assets of the AUDI Group of EUR 1.3 billion, the
business value of the Audi Group ranges between EUR 50.1 billion and EUR 55.1 billion.
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445.

The business value of the Audi Group of EUR 66.7 billion calculated using the capitalized earnings method including the separately valued assets is above the business value range determined by the multiple valuation method. One explanation for this result could be that the capital market has incorporated certain risk factors into the market valuation of the comparable
companies that were not taken into account to the same extent in the capitalized earnings
method applied in the valuation of Audi Group. These risk factors could, for example, be expressed by applying a higher market risk premium or a country risk premium. Additional risk
could also be attributed to the transformation process towards e-mobility, which the capital
market has factored into the market valuation of the comparable companies in the form of
higher expected future investment requirements and a correspondingly lower earnings power.
Furthermore, less optimistic growth expectations could be reflected in a lower market valuation.

446.

A consideration of these risk factors and growth expectations similar to the market valuation of
the comparable companies would result in a lower capitalized earnings value for the Audi
Group. Despite these market indicators of a lower business value, we have, on the basis of the
assumptions presented and in compliance with the recommendations for conducting company
valuations from the IDW, based the determination of the cash compensation on the objectified
business value of Audi Group derived using the capitalized earnings method.
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447.

Audi shares are currently traded on the regulated market (General Standard) both in the Xetra
trading system and on the stock exchanges in Berlin, Düsseldorf, Frankfurt/Main, Hamburg,
Munich and Stuttgart under the ISIN DE0006757008 and DE0006757024 and the WKN
675700 and 675702. The share is included in the CDAX stock exchange index.

448.

The following chart shows the development of the share price of AUDI AG, the underlying trading volumes and the turnover-weighted average prices over a three-month period for a five-year
period up to 27 February 2020, the day before the squeeze-out request was announced.

Source: S&P Global Market Intelligence, PwC analysis

449.

For the three-month period from 28 November 2019 to 27 February 2020, the day before the
squeeze-out request was announced, the share price of AUDI AG, the underlying trading volumes and the turnover-weighted average price over three months were as follows:
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Source: S&P Global Market Intelligence, BaFin, PwC analysis

450.

According to the German Federal Financial Supervisory Authority ("Bundesanstalt für Finanzdienstleistungsaufsicht/BaFin"), Bonn, the weighted average price for the three-month period up to and including 27 February 2020, the day before the squeeze-out request was announced, was EUR 813.15.

451.

With regard to the decision of the BVerfG and the BGH on listed stock companies, the share
price has to be considered as a lower limit when determining the cash compensation if the share
price reflects the market value of the shares (decision of BVerfG of 27 April 1999 - 1 BvR
1613/94, BVerfGE 100, 289 et. seq.; decision of BGH of 12 March 2001 - II ZB 15/00, BGHZ
147, 108 et. seq.).

452.

Identifying the relevant period under consideration, the BGH has decided on 19 July 2010 - II
ZB 18/09 (NZG 2010, 939), deviating from their decision of 12 March 12 2001  II ZB 15/00
(according to this, the three-month average price over a period of three months immediately before the annual general shareholder meeting was relevant), that the cash compensation lower
bound should be based on the volume weighted average share price for the three months leading up to the announcement of the company's structural change. The BGH is basing this conclusion on the normative judgement of Section 5 para. 1 WpÜG-AngVO, whereby the minimum offer price during a takeover bid is deduced utilizing the weighted average share price for the
three months prior to the bid or prior to reaching a certain control threshold. Similarly, according to the BGH, the share price should be used to calculate the market price of a share, exclud-
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ing the effect of an upcoming structural change. Following the announcement of the restructuring measure, the measure is reflected in the share price, meaning that the share price no longer
reflects the market value without the impact of the measure. Furthermore, the BGH emphasizes
that using the average price in a three-month period prior to the general shareholder meeting is
not technically practical since the amount of the compensation has to be announced in a required period of notice, whereas no stock price data exists for the period from the announcement (Section 123 para. 1 AktG) to the date of the general shareholder meeting. Only if there is
a longer period between the announcement of the structural change and the resolving general
shareholder meeting, according to the BGH seven and half months, under certain circumstances
it could be necessary to adjust the average price. In our opinion such a longer period is not given
in this case.
453.

If there had been a lack of active trade for the relevant stocks for a longer period of time and the
stock holder had not been able to sell his stocks due to the narrowness of the market, or the
stock price had been manipulated, the German court ruling is that it cannot be assumed that the
stock price reflects the fair value of the stocks. The BVerfG has stated in a resolution from
27 April 1999 that a distorting narrow market might, but not necessarily, be present if 95 % of
the stocks are not freely tradeable.

454.

Further clarification on this topic is given by Section 5 WpÜg-AngVO, which the BGH points out
in its jurisdiction from 19 July 2010  II ZB 18/09. Pursuant to Section 5 para. 4 WpÜG-AngVO
the share price is not essential when determining the reward to an acquisition if during the
aforementioned three-month period less than a third of all trading days provide a share price
for the corresponding share and if there are consecutive stock price jumps of over 5 %.

455.

During the three-month reference period from 28 November 2019 to 27 February 2020, revenue has been recorded on 60 out of 61 trading days, thus on 98.4 % of the trading days. Moreover, there were no share price jumps in excess of 5 % during the three-month period. This indicates liquidity of the share pursuant to WpÜG-AngVO. Hence, according to WpÜG-AngVO, no
narrowness of the market is detectable based on the indications mentioned above, so the average share price gives a valid indication for the market value of the share according to WpÜGAngVO.22

456.

Taking all aforementioned factors into account, we deem the average share price of AUDI AG of
EUR 813.15 as determined by BaFin to be relevant to determine the cash compensation.

22

Even if there is no narrowness of the market within the meaning of the WpÜG-AngVO and the stock market price of AUDI AG can be regarded as an indicator of the fair value of the share, no meaningful and
undistorted empirical beta factor can be derived from the trading data of the Audi share (see paragraph 379 et seq.).
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457.

Based on the existing domination and profit and loss transfer agreement between AUDI AG and
Volkswagen AG (see paragraph 31 et seq.), instead of a dividend payable by AUDI AG, the minority shareholders receive a recurring compensation corresponding to the dividend for one ordinary share of Volkswagen AG.

458.

This agreement could possibly be interpreted as a material condition affecting the circumstances of AUDI AG at the time of the Annual General Meeting, which in principle must be taken into
account pursuant to Section 327b AktG. In this case, the enterprise value per share of
EUR 1,551.53, as derived by applying the capitalized earnings method, could be compared with
the discounted future recurring compensation.

459.

On the other hand, it has to be noted that in the present case this recurring compensation is
based on the dividend and therefore on the net worth, financial position and financial performance of Volkswagen AG, and thus does not directly reflect the situation of AUDI AG on the
valuation date, which is primarily relevant for the cash compensation.

460.

However, whether or not the discounted recurring compensation is relevant with regard to the
cash compensation due to these circumstances resulting from the special structure of the domination and profit and loss transfer agreement is irrelevant in view of the considerations set out
below regarding the amount of the discounted recurring compensation.

461.

In this respect it should first be noted that the recurring compensation expected in the future is
not fixed at a specific amount but is based on the future dividend for one Volkswagen ordinary
share. From the perspective of the valuation date, the future recurring compensation can therefore only be estimated, for example, from the amounts paid in the past: The dividend paid by
Volkswagen AG for one Volkswagen ordinary share (and therefore the recurring compensation)
amounted to EUR 3.90 in FY 2017 and EUR 4.80 in FY 2018. As announced in the invitation to
the Annual General Meeting of Volkswagen AG originally planned for 7 May 2020  no new
date nor any adjusted dividend proposal is known at the completion of our valuation work  the
proposed dividend for FY 2019 is EUR 6.50. On this basis, an average of EUR 5.07 can be derived from the last three years as a rough estimate for the future recurring compensation. Alternatively, and taking into account the valuation date, the proposed dividend of EUR 6.50 for
FY 2019 could be taken as the sole basis for the estimation, although it is an open question
whether this dividend proposal will be approved by the Annual General Meeting of
Volkswagen AG.

462.

However, even if the amount of EUR 6.50, which is closer to the valuation date, is applied as an
optimistic estimate for the recurring compensation in a perpetuity calculation, the discounted
recurring compensation would only exceed the enterprise value of EUR 1,551.53 per share de-
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termined in the context of this expert opinion if the discount rate after growth deduction, which
would be used to determine the discounted recurring compensation, is well below 1.0 %.
463.

However, a discount rate of a level this low would not be appropriate at all and would not adequately reflect the risk of an automotive company. The discount rate after growth deduction
applicable in the terminal value phase is 4.83 %, which is several times higher.

464.

Irrespective of the question of whether or not the discounted recurring compensation in the
present case is relevant for the adequate cash compensation, the result is that the discounted recurring compensation does not exceed the calculated enterprise value per share of
EUR 1,551.53, even if the parameters are set to optimistic values.

465.

Pursuant to Section 327b AktG, the circumstances of the company at the time of the annual
general meeting adopting the resolution must be taken into account when determining the cash
compensation. The company's circumstances are characterized by the current or future net
worth, financial position and financial performance. As the company's net worth, financial position and financial performance are reflected in the capitalized earnings value (plus separately
valued assets) and in the liquidation value, these valuations must always be used to determine
the cash settlement. In addition, the stock market price must be considered.

466.

According to the requirements of the BVerfG (decision of 27 April 1999, 1 BvR 1613/94), "full
compensation" must be granted in the context of a transfer of shares from the minority shareholders to the majority shareholder pursuant to Section 327a et seq. AktG. Insofar as the loss of
the legal position and the impairment of the financial position is not fully covered by the compensation derived from the capitalized earnings value, liquidation value or share price, the cash
compensation must be increased accordingly.

467.

In the case at hand, the capitalized earnings value determined is higher than the liquidation
value, the discounted recurring compensation and also above the share price and is therefore
the value determining the cash compensation.

468.

The capitalized earnings value determined accurately reflects the current/future net worth,
financial position and financial performance of AUDI AG. Specifically, the income expected in
FY 2020 and subsequent fiscal years was discounted to the valuation date, 31 July 2020, using a
risk-adequate discount rate. It was assumed for FY 2020 and all subsequent fiscal years that the
income would accrue on 31 December of the respective year. This ensures that the minority
shareholders participate fully in the income of the current FY 2020. However, the income generated in FY 2019 is not to be included in the capitalized earnings value.
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469.

From the perspective of the valuation date, however, it should be noted that the minority
shareholders have not yet profited from the income of FY 2019, but a corresponding claim does
exist. In this respect, it should be noted that under the existing domination and profit and loss
transfer agreement between AUDI AG and Volkswagen AG (see paragraph 31 et seq.), the minority shareholders do not receive a dividend from AUDI AG, but receive an adequate recurring
compensation based on the dividend for one Volkswagen AG ordinary share. However, the Annual General Meeting of Volkswagen AG that resolves on the distribution of the profit generated
in FY 2019 will not be held until after the valuation date in question, or possibly also after the
squeeze-out that takes effect upon entry in the commercial register.

470.

Against this background, in the event that the squeeze-out is entered in the commercial register
prior to payment of the dividend of Volkswagen AG for FY 2019, the minority shareholders are
to be granted "full compensation" at the valuation date, based on the capitalized earnings value
(plus separately measured assets) of AUDI AG per share of EUR 1,551.53 plus the dividend per
ordinary share to be paid by Volkswagen AG in the future for FY 2019. Since the Annual General Meeting of Volkswagen AG is not scheduled to take place until after the completion of our
valuation work or after the valuation date, the amount of this dividend cannot, of course, be determined with sufficient accuracy within the context of this expert opinion and within the context of an actualization statement for the day of the Annual General Meeting of AUDI AG.

471.

In order to determine the amount of the adequate cash compensation, the enterprise value of
AUDI AG at 31 July 2020 of EUR 66.7 billion was divided by the total number of
43,000,000 Audi shares. This results in a value per share of EUR 1,551.53.

472.

The weighted three-month average share price for AUDI AG in the relevant reference period is
EUR 813.15. This average price is lower than the value per share calculated on the basis of the
capitalized earnings method plus separately valued assets. The adequate cash compensation per
share of AUDI AG is therefore EUR 1,551.53. In the event that the transfer resolution is recorded in the commercial register prior to the payment of the dividend for one Volkswagen AG ordinary share for FY 2019, Volkswagen AG will increase the cash compensation per share by the
amount of the recurring compensation for FY 2019.

473.

The determination of the cash compensation according to the capitalized earnings method is
based on the information made available to us up to the completion of our valuation work.
Should events occur between the completion of our valuation work and the date of the Annual
General Meeting on 31 July 2020, which have an influence on the amount of the compensation,
the values must be adjusted accordingly.
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474.

Due to the current dynamic development of the economic environment and the associated effects on interest rates, we cannot rule out at the completion of our valuation work the possibility
that a different risk-free rate may be required to be applied as at the date of the Annual General
Meeting, which is the valuation date. As a result of these uncertainties, in addition to the result
derived as the conclusion of our valuation work, we present below a scenario analysis which alternatively takes into account the effect of risk-free rates in a range between -0.4 % and +0.4 %.
For the sake of simplicity, it has been assumed that all other valuation parameters and procedures remain unchanged.

475.

The following table provides an overview of the business values per share determined on this
basis:
Audi Group
Business value sensitivity via risk-free rate
in EUR millions
Business value as at 31 July 2020

-0,4%*
72,548.3

-0,3%*
70,991.6

Business value per share (EUR)

1,687.17

1,650.97

Risk-free rate (before personal tax)
-0,2%*
-0,1%*
0.0%
0.1%
69,504
68,080
66,716
65,748
1,616.36

1,583.25

*If the risk-free rate is negative, no w ithholding tax on dividends w as deducted from the risk-free rate

Source: PwC analysis
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1,551.53

1,529.02

0.2%
64,809
1,507.18

0.3%
63,898.0

0.4%
63,013.7

1,486.00

1,465.43
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476.

With its letter dated 13 March 2020, Volkswagen AG has engaged us to provide an expert opinion on the objectified business value of AUDI AG, as well as to determine an adequate cash
compensation pursuant to Section 327b para. 1 AktG.

477.

Our valuation is based on the capitalized earnings method explained above. Our calculations
were based on AUDI AG's planning for FY 2020 to 2025. We have derived the expected net dividends from the planning data available to us.

478.

The net distributions are to be capitalized at a discount rate to the valuation date, 31 July 2020.
To determine the discount rate, we have used a risk-free rate of 0.0 %, an after-tax market risk
premium of 5.75 % and a period-specific beta factor of 0.9 (unlevered), which changes in line
with the capital structure.

479.

Taking into account the aforementioned premises, period-specific discount rates of between
4.97 % and 5.19 % result for FY 2020 to 2025. For the terminal value phase from FY 2026 onwards, for which we have assumed a long-term achievable growth in net distributions of 0.5 %
(before personal tax), the expected net distributions were capitalized at a discount rate of
4.83 %.

480.

On the basis of the assumptions presented above and in compliance with the principles for business valuations set out in standard IDW S 1 (Version 2008), we have calculated a business value
for AUDI AG of EUR 66.7 billion as at 31 July 2020. On the basis of 43,000,000 Audi shares, the
business value per share is EUR 1,551.53.

481.

The liquidation value is lower than the capitalized earnings value and is therefore not relevant
to the valuation of AUDI AG. The valuation based on multiples does not lead to a higher result
than the valuation based on the capitalized earnings.

482.

We have also analysed the development of the share price. According to German highest court
rulings, this represents the lower limit of the adequate cash compensation if it reflects the market value of the share. The three-month average share price of AUDI AG up to and including 27
February 2020 (the last trading day before the squeeze-out request was announced) is
EUR 813.15, which is lower than the value per share calculated on the basis of the capitalized
earnings method.

483.

The value determined as discounted recurring compensation is also below the capitalized earnings value and is not relevant for determining the adequate cash compensation.
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484.

The adequate cash compensation per Audi share is therefore EUR 1,551.53. In the event that
the transfer resolution is recorded in the commercial register prior to the payment of the dividend for one Volkswagen AG ordinary share for FY 2019, Volkswagen AG will increase the cash
compensation per share by the amount of the recurring compensation for FY 2019.

485.

The information provided to us up to the completion of our valuation work forms the basis for
determining the adequate cash compensation in accordance with the capitalized earnings
method. Should events occur between the completion of our valuation work and the date of the
Annual General Meeting which have an influence on the amount of the cash compensation, the
values must be adjusted accordingly.

486.

We have prepared this expert opinion based on the documents made available to us, the information provided to us and the results of our own analyses.

487.

We provide this expert opinion to the best of our knowledge and belief with reference to the
principles as they are laid down in Sections 2 and 43 of the German Auditor Code
("Wirtschaftsprüferordnung").
Frankfurt/Main, 16 June 2020
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Letter by Volkswagen AG’s management board to AUDI AG’s management board dated 16 June
2020
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[letterhead of Volkswagen AG]
AUDI AG

YOUR REF.

– Management Board –

YOUR LETTER

Auto-Union-Straße 1

OUR REF.

85057 Ingolstadt
Copy by fax: 0841-89-30900

+49-5361-9-17144

DIRECT LINE
FAX

juergen.rittersberger@volkswagen.de
16 June 2020

E-MAIL
DATE

Concretisation of the request for a transfer of the minority shareholders’ shares pursuant to
section 327a para. 1 of the German Stock Corporation Act (Aktiengesetz – AktG)
Dear Mr Duesmann,
dear Ms Maaßen,
dear Ms Wortmann,
dear Sirs

By way of its letter dated 28 February 2020, Volkswagen AG addressed to AUDI AG the request
pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act to take all
measures required under sections 327a et seq. of the German Stock Corporation Act so that the
next annual general meeting of AUDI AG may adopt a resolution for the transfer of shares of
AUDI AG’s minority shareholders to Volkswagen AG in exchange for the granting of adequate cash
compensation.
Now, Volkswagen AG confirms and concretises this request as follows:
The share capital of AUDI AG currently amounts to EUR 110,080,000, divided up into 43,000,000
no-par-value bearer shares. Volkswagen AG currently directly holds 42,847,251 bearer shares. This
corresponds to a shareholding of 99.64% of the share capital of AUDI AG so that Volkswagen AG
is still the principal shareholder of AUDI AG within the meaning of section 327a para. 1 sentence 1
of the German Stock Corporation Act. A current securities statement is attached hereto as Annex 1.
We would kindly ask you to add the adoption of the resolution for the transfer of shares of AUDI AGs
minority shareholders to Volkswagen AG as principal shareholder in exchange for the granting of
adequate cash compensation pursuant to sections 327a et seq. of the German Stock Corporation
Act as an agenda item for the next annual general meeting of AUDI AG.
Pursuant to section 327b para. 1 sentence 1 of the German Stock Corporation Act, Volkswagen AG
has determined the amount of the adequate cash compensation to be paid to AUDI AG’s minority
shareholders to be €1,551.53 per no-par-value bearer share of AUDI AG.
For the determination of the cash compensation, Volkswagen AG commissioned PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Munich, to perform a business valuation of
AUDI AG. PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft explained and justified
the calculation of the adequate cash compensation in a comprehensive valuation opinion. The adequacy of the cash compensation determined by PricewaterhouseCoopers GmbH
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Wirtschaftsprüfungsgesellschaft has been audited and confirmed by Baker Tilly GmbH & Co. KG
Wirtschaftsprüfungsgesellschaft, Düsseldorf, which had been appointed as expert auditor by the
Regional Court (Landgericht) of Munich I, by way of its order dated 6 March 2020, to audit the adequacy of the cash compensation. We will provide the valuation report to you in a separate letter.
Thus, the envisaged transfer resolution is to read as follows:
“In exchange for the granting of adequate cash compensation in the amount of €1,551.53
per no-par-value bearer share of AUDI AG to be paid by Volkswagen AG with its registered
seat in Wolfsburg (Principal Shareholder), the shares of the remaining shareholders of
AUDI AG (Minority Shareholders) will be transferred to the Principal Shareholder pursuant
to sections 327a et seq. of the German Stock Corporation Act.”
The written report, required pursuant to section 327c para. 2 of the German Stock Corporation Act,
in which the conditions to be met for the transfer are set out and the adequacy of the cash compensation is explained and justified is attached hereto, without Annexes, as Annex 2. The Annexes to
this report will be provided by us to you separately in due time to prepare for the general meeting.
We may provide to you the valuation opinion prepared by PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft as Annex 3 and a guarantee declaration from UniCredit Bank AG,
Munich, in accordance with section 327b para. 3 of the German Stock Corporation Act as Annex 4.

Kind regards

Volkswagen AG
Management Board

[signature]
Frank Witter
Member of the Management Board of
Volkswagen AG
Finance and IT

[signature]
by virtue of a statutory power of attorney
Jürgen Rittersberger
General Secretary and Senior Vice President Group Strategy

Annexes


Custody Receipt



Transfer Report by Volkswagen AG dated 16 June 2020 (without Annexes)



Valuation Opinion prepared by PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft



Guarantee Declaration from UniCredit Bank AG, Munich, dated 16 June 2020
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Ad hoc release by AUDI AG dated 16 June 2020

            

  



 

 

 

 

    

                      
AUDI AG / Key word(s): Squeeze Out
AUDI AG: Volkswagen AG sets cash settlement for the transfer of the shares of the minority shareholders of AUDI AG at EUR 1,551.53.
16-Jun-2020 / 17:06 CET/CEST
Disclosure of an inside information acc. to Article 17 MAR of the Regulation (EU) No 596/2014, transmitted by DGAP - a service of EQS Group AG.
The issuer is solely responsible for the content of this announcement.

Ingolstadt, June 16, 2020 - Volkswagen AG, Wolfsburg, today confirmed to AUDI AG its formal request of 28 February 2020 regarding the transfer of the shares of the
minority shareholders
of AUDI AG to Volkswagen AG pursuant to Section 327a para. 1 sentence 1 of the German Stock Corporation Act (AktG). In this respect, Volkswagen AG announced and
specified that it has set the cash settlement to be paid to the minority shareholders in return for the transfer of their shares at EUR 1,551.53 per AUDI AG share.
The resolution on the transfer shall be passed at AUDI AG's next Annual General Meeting, which is expected to take place in July or in August 2020.
Contact:
Robert Schwarzl
Head of Financial Communication/Analytics, Investor Relations
Phone: +49 (0) 841 89-983743
E-Mail: robert.schwarzl@audi.de
16-Jun-2020 CET/CEST The DGAP Distribution Services include Regulatory Announcements, Financial/Corporate News and Press Releases.
Archive at www.dgap.de
Language:
Company:

English
AUDI AG
Auto-Union-Straße 1
85045 Ingolstadt
Germany
Phone:
+49 (0)841 89-0
Fax:
+49 (0)841 89-30900
E-mail:
robert.schwarzl@audi.de
Internet:
www.audi.de
ISIN:
DE0006757008
WKN:
675700
Listed:
Regulated Market in Berlin, Dusseldorf, Frankfurt (General Standard), Hamburg, Munich, Stuttgart; Regulated Unofficial Market in Tradegate Exchange
EQS News ID: 1071445
End of Announcement

DGAP News Service
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Guarantee declaration (Gewährleistungserklärung) by UniCredit Bank AG, Munich, dated 16 June
2020
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[letterhead of HypoVereinsbank, member of UniCredit]

Minority shareholders of AUDI AG

UniCredit Bank AG
TF Service Munich, Guarantees
Arabellastr. 14
81925 Munich
Phone:
+49 89/378-0
Fax:
+49-89-3783325798
SWIFT:
HYVEDEMMXXX
E-mail:
00031134@unicredit.de

Your contact

Phone

Date

Your Guarantees Team

+49 89 378 41761

16 June 2020

To be sent to the Management Board (Vorstand) of Audi Aktiengesellschaft

Guarantee Declaration pursuant to section 327b para. 3 of the German Stock Corporation Act (Aktiengesetz – AktG) for the squeeze-out of the minority shareholders of Audi Aktiengesellschaft pursuant to sections 327a et seq. of the German Stock Corporation Act

Dear Sir or Madam
You informed us that Volkswagen Aktiengesellschaft directly holds 42,847,251 bearer shares of Audi
Aktiengesellschaft, out of a total of 43,000,000, and that, consequently, it owns shares in excess of
95% of the share capital of Audi Aktiengesellschaft. You informed us, moreover, that Volkswagen
AG addressed a request to the Management Board of Audi Aktiengesellschaft pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act that the next ordinary general
meeting of Audi Aktiengesellschaft is to be asked to adopt a resolution concerning the transfer of
the shares held by all other shareholders (minority shareholders) to Volkswagen Aktiengesellschaft
in its capacity as principal shareholder in exchange for an adequate compensation being granted
pursuant to section 327a para. 1 sentence 1 of the German Stock Corporation Act. Such resolution
concerning the transfer of the minority shareholders’ shares is planned to be adopted in the course
of the 2020 ordinary general meeting of Audi Aktiengesellschaft on 31 July 2020. Concerning the
cash compensation, Volkswagen Aktiengesellschaft determined an amount of EUR 1,551.53 per nopar-value bearer share of Audi Aktiengesellschaft.
Now therefore, we, UniCredit Bank AG, having the seat in Munich, registered in the Commercial
Register (Handelsregister) of the Local Court (Amtsgericht) of Munich under HRB 42148, hereby
provide, in our capacity as credit institution authorised to conduct business in the scope of application of the German Stock Corporation Act, pursuant to section 327b para. 3 of the German Stock
Corporation Act by way of a bank guarantee vis-à-vis each of the minority shareholders of Audi
Aktiengesellschaft, irrevocably and unconditionally, the guarantee for the fulfilment of the obligation
of Volkswagen Aktiengesellschaft to pay, without undue delay, to the minority shareholders following
the entry of the transfer resolution into the commercial register competent for Audi Aktiengesellschaft
the cash compensation as determined in the amount of EUR 1,551.53 for each share in Audi Aktiengesellschaft transferred to Volkswagen Aktiengesellschaft as the principal shareholder. This
guarantee also refers to the fulfilment of the principal shareholder’s obligation to pay interest
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pursuant to section 327b para. 2 of the German Stock Corporation Act at a rate of five percentage
points p.a. above the applicable base rate pursuant to section 247 of the German Civil Code (Bürgerliches Gesetzbuch – BGB).
To the extent that share certificates were issued for the minority shareholders’ shares which evidence the minority shareholders’ claim for the cash compensation until they are delivered to the
principal shareholder, the payment will only be made against simultaneous (Zug um Zug) delivery
of the share certificate concerned or the transfer of the rights in a global certificate.
This guarantee declaration grants each minority shareholder, by way of a contract for the benefit of
third parties, i.e. a contract which creates a claim for the third party which can only be disposed of
with its consent (echter Vertrag zugunsten Dritter), a direct claim for a payment as against us. We
can be held liable on the basis of this declaration only to the extent that the claim for the cash
compensation exists in the case concerned and has not yet become time-barred. The claim of a
minority shareholder as against us on the basis of this guarantee declaration is due upon the claim
for the cash compensation being due, and expires upon the claim for the cash compensation as
held by the minority shareholder ceasing to exist. In the relationship with each of the minority shareholders, any objections (Einwendung) or defences (Einrede) arising from our relationship with the
principal shareholder are excluded.
The declaration of this guarantee as defined in section 327b para. 3 of the German Stock Corporation Act is governed by the law of the Federal Republic of Germany.

Kind regards
UniCredit Bank AG
[signature]

[signature]

[stamp: Reinhard Krauel]

[stamp: Jan Hesseler]

Up to a value of EUR 500,000.00 the signature being made by an authorised signatory is sufficient.
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Order of the Regional Court of Munich I (Landgericht München I) dated 6 March 2020
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[stamp: certified copy]
[coat of arms]

Regional Court of Munich I
Justice centre Lenbachplatz 7
80316 Munich

5 HK O 2836/20

Decision
dated 6 March 2020:
1.

Following an application filed by
Volkswagen Aktiengesellschaft
Berliner Ring 2
38440 Wolfsburg
the Presiding Judge of the 5th Commercial Division (Kammer für Handelssachen) of the Regional Court of Munich I, pursuant to sections 327c para. 2 sentence 3 and sentence 4, 293c
para. 1 of the German Stock Corporation Act, appoints
Baker Tilly GmbH & Co. KG
Wirtschaftsprüfungsgesellschaft
Cecilienallee 6-7
40474 Düsseldorf
as auditor for the examination of the adequacy of a cash compensation to be granted by the
applicant to the shareholders of AUDI AG, having its seat in Ingolstadt, registered with the
Commercial Register (Handelsregister) of the Local Court (Amtsgericht) – commercial register court – of Ingolstadt, HRB 1.

2.

The value of the subject matter at issue is determined to be EUR 5,000, section 36 para. 3
of the German Court and Notary Fees Act (Gerichts- und Notarkostengesetz – GNotKG).

Reasons:
The are no evident reasons preventing the appointment of the auditor mentioned above as compensation examiner so that it could be selected by the court in line with the suggestion made by the
applicant among the two accounting firms specified.
[signature]

[stamp:
Certified to be a true and exact copy
Munich, 6 March 2020

Dr Krenek
Presiding Judge at the Regional Court

The Registrar of the Court
Registry of the Regional Court
of Munich I]
[signature]
[stamp:
Regional Court of Munich I,
Bavaria]

[stamp:
Spensberger,
court clerk]

Non-binding convenience translation from German into English

Annex 9
To the Transfer Report

Draft transfer resolution
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Draft transfer resolution:
“In exchange for the granting of adequate cash compensation in the amount of €1,551.53 per no-parvalue bearer share of AUDI AG to be paid by Volkswagen AG with its registered seat in Wolfsburg
(Principal Shareholder), the shares of the remaining shareholders of AUDI AG (Minority Shareholders)
will be transferred to the Principal Shareholder pursuant to sections 327a et seq. of the German Stock
Corporation Act.”

