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Declaration  

by the Board of Management and the Supervisory Board of Daimler AG  
pursuant to Section 161 of the German Stock Corporation Act (AktG)  

regarding the German Corporate Governance Code as amended on May 26, 20101

 

 

Section 161 of the German Stock Corporation Act (AktG) requires the Board of Management 
and the Supervisory Board of a listed stock corporation to declare each year that the 
recommendations of the "German Corporate Governance Code Government Commission" as 
published by the Federal Ministry of Justice in the official section of the electronic Federal 
Gazette have been and are being met or, for which reasons which recommendations have not 
been or are not being applied. Permanent public access to such declaration must be given on 
the website of the Company.  

The German Corporate Governance Code (”Code”) contains rules with varying binding effects. 
Apart from outlining aspects of the applicable German Stock Corporation Law, it contains 
recommendations from which companies are permitted to deviate. However, if they do so, 
they must disclose this each year. According to § 161 AktG, deviations from the 
recommendations of the Code have to be explained. The Code further contains suggestions 
which can be ignored without giving rise to any disclosure requirement.  

The Board of Management and the Supervisory Board of Daimler AG have decided to disclose 
and explain not only deviations from the Code's recommendations (see I.) but also – without 
being legally obliged to do so – deviations from its suggestions (see II.). 

For the period since the compliance declaration of April 2010 until July 1, 2010, the following 
declaration refers to the Code as amended on June 18, 2009. For the corporate governance 
practice of Daimler AG since July 2, 2010, this declaration refers to the requirements of the 
Code as amended on May 26, 2010, published in the electronic Federal Gazette on July 2, 
2010. 

The Board of Management and the Supervisory Board of Daimler AG declare that as a rule 
both the recommendations and the suggestions of the "German Corporate Governance Code 
Government Commission" have been and are being met. The Board of Management and the 
Supervisory Board of Daimler AG also intend to follow the recommendations and suggestions 
of the German Corporate Governance Code in the future. The following recommendations and 
suggestions are the only ones that have not been and are not being applied: 

                                                 
1 Amended by the Board of Management and the Supervisory Board due to alterations of the Supervisory Board compensation 
and respective alteration of the Rules of Procedure by resolution of the Annual Meeting in April 2011, entry in the Commercial 
Register in May 2011 
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I. Deviations from the Recommendations of the German Corporate Governance 
Code 

1. Deductible with the D&O insurance for the Supervisory Board (Code Clause 3.8, 
Paragraph 3) 

The Directors’ and Officers’ Liability insurance (D&O insurance) obtained by Daimler 
AG also refers to the members of the Supervisory Board. As no insurance coverage for 
intentional acts and omissions and for breaches of duty knowingly committed is 
assumed, a deductible only comes into question in the context of negligent breaches 
of duty. 

Since the renewed D&O insurance policy as of April 1, 2010 such deductible for the 
members of the Supervisory Board is provided for negligent breach of duty amounting 
to 50 % of the respective remuneration 

Since the remuneration structure of the Supervisory Board is limited to a fixed 
remuneration without success-related components the setting of a deductible for 
members of the Supervisory Board of one and a half times of the fixed annual 
remuneration compared to the members of the Board of Management, whose 
remuneration consists of fixed and success-related components, would lead to a 
disproportionate economic result. Against this background the Supervisory Board 
decided on a deductible for its members amounting to 50 % of the respective 
remuneration, which exceeds the legal mandatory deductible for the members of the 
Board of Management in relation to the total remuneration. 

2.  Concrete Objectives for the Composition of the Supervisory Board (Code Clause 
5.4.1, Sentence 2) 

Over and above the existing quality objectives the Supervisory Board has decided on 
December 9, 2010 on concrete figures for its composition, under special 
consideration of an adequate proportional representation of women. 

3. Compensation of the Supervisory Board (Code Clause 5.4.6, Paragraph 2, 
Sentence 1)  

The Supervisory Board receives adequate compensation that contains fixed and 
function-related elements, where applicable, as well as attendance fees. The Articles 
of Incorporation provide for a base annual fee for each Member of the Supervisory 
Board. This base annual fee increases according to the respective field of 
responsibility particularly with taking over further functions within the Supervisory 
Board, as taking a membership of Supervisory Board Committees or the Chair or 
Deputy Chair of the Supervisory Board. We believe that a function-related 
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compensation system is also more appropriate for the oversight role of Supervisory 
Board members than performance-related compensation because it eliminates any 
potential conflicting interests that might arise from decisions of the Supervisory Board 
with possible influence on performance criteria. Thus the Supervisory Board does not 
receive performance-related compensation. 

II. Deviations from the Suggestions of the German Corporate Governance Code 

1. Broadcast of the Annual Meeting (Code Clause 2.3.4) 

The Annual Meeting of Daimler AG is broadcast on the internet through the end of the 
Board of Management's report. Continuing the broadcast after this point, particularly 
broadcasting comments made by individual shareholders could be construed as 
interfering with privacy rights. The fact that, at the forefront, transmission of the entire 
Annual Shareholders Meeting requires legitimation by the Articles of Incorporation or 
Rules of Procedure adopted by the Shareholders’ Meeting itself, points out that, in due 
consideration, privacy rights of the shareholder are not per se subordinated to a 
transmission interest.  

For this reason the company will go on not to broadcast the entire Annual Meeting. 

2. Variable compensation of the Supervisory Board relating to the company’s 
long-term success (Code Clause 5.4.6 Paragraph 2, Sentence 2) 

We refer to the comments on I. 3. with regard to the introduction of performance-
related compensation for the members of the Supervisory Board. 

 

Stuttgart, in May 2011 

 

 

 

The Supervisory Board  The Board of Management 

Chairman    Chairman 


