VIRTUAL ANNUAL

” N
GENERAL MEETING 2020 HELLF'
of HELLA GmbH & Co. KGaA on September 25, 2020 N’

ADDITIONAL EXPLANATIONS WITH RESPECT

TO SHAREHOLDER RIGHTS

PURSUANT TO §§ 122 (2), 126 (1), 127, 131 (1) of the German Stock Corporation Act
(Aktiengesetz, ,AktG") in conjunction with § 1 of Article 2 of the German Act to

Mitigate the Consequences of the COVID-19 Pandemic under Civil, Insolvency and
Criminal Procedure Law (Gesetz zur Abmilderung der Folgen der COVID-19-Pandemie
im Zivil-, Insolvenz- und Strafverfahrensrecht, ,Covid 19 Act")

The convocation of the Annual General Meeting of HELLA GmbH & Co. KGaA on September 25, 2020 contains
information about shareholder rights in accordance with §§ 122 (2), 126 (1), 127, 131 (1) AktG in conjunction with
§ 1 of the Covid 19 Act.

These rights are based, in particular, on the following applicable provisions under stock corporation law and on
the Articles of Association:

§ 70 German Stock Corporation Act

Computation of the Period of Shareholding

If the exercise of rights arising from a share requires that the shareholder has been the holder of such share for a
certain period of time, the right to demand transfer of title from a credit institution, a financial services institute, or
an enterprise operating under § 53 (1) sentence 1 or § 53b (1) sentence 1 or (7) of the German Banking Act (Gesetz
Uber das Kreditwesen) shall be deemed equivalent to ownership. The period during which the share was owned by
a predecessor shall be attributed to the shareholder, provided that he has acquired the share without consideration
from his fiduciary, as a successor in legal interest by operation of law, in connection with the liquidation of a
community of interest, or as a result of a transfer of assets pursuant to § 13 of the German Insurance Supervision
Act (Versicherungsaufsichtsgesetzes) or § 14 of the German Building Loan Associations Act (Gesetzes Uiber Bau-
sparkassen).

§ 122 German Stock Corporation Act

Convening at the Request of a Minority

(1) The general meeting shall be called if shareholders, whose holding in aggregate equals or exceeds one-
twentieth of the share capital, request such meeting in writing, stating the purpose and the reasons of such
meeting; such request shall be addressed to the management board. The articles of association may provide
that the right to convene a general meeting shall require another form or the holding of a lower proportion of
the share capital. The applicants must provide proof that they have been the holders of the shares for at least
90 days prior to the date of receipt of the request and that they will continue to hold such shares until the
decision by the management board on the request. § 121 (7) shall apply mutatis mutandis.

(2) Inthe same manner, shareholders whose shares amount in aggregate to not less than one-twentieth of the
share capital or represent an amount of the share capital corresponding to € 500,000, may request that items
are put on the agenda and published. Each new item shall be accompanied by a statement of reasons or a
proposed resolution. The request in the sense of sentence 1 shall be provided to the company at least 24 days,
in case of listed companies at least 30 days, prior to the meeting; the day of receipt shall not be included in this
calculation.
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(3) If any such request is not complied with, the court may authorize the shareholders, who have made the
request, to convene a general meeting or publish such items. At the same time, the court may appoint the
chairman of the meeting. The convening of the meeting or the publication shall refer to such authorization.
An appeal may be made against such decision. The applicants must provide proof that they hold the shares
until the decision by the court.

(4) The company shall bear the costs of the general meeting and, in the case of para. 3, also the court costs if
the court has granted such motion.

§ 126 AktG
Antrage von Aktiondren
(1) Antrage von Aktionaren einschlieBlich des Namens des Aktionars, der Begriindung und einer etwaigen

Stellungnahme der Verwaltung sind den in § 125 Abs. 1 bis 3 genannten Berechtigten unter den dortigen

Voraussetzungen zuganglich zu machen, wenn der Aktiondr mindestens 14 Tage vor der Versammlung der

Gesellschaft einen Gegenantrag gegen einen Vorschlag von Vorstand und Aufsichtsrat zu einem bestimmten

Punkt der Tagesordnung mit Begriindung an die in der Einberufung hierfir mitgeteilte Adresse Ubersandt hat.

Der Tag des Zugangs ist nicht mitzurechnen. Bei bérsennotierten Gesellschaften hat das Zuganglichmachen

Uber die Internetseite der Gesellschaft zu erfolgen. § 125 Abs. 3 gilt entsprechend.

(2) Ein Gegenantrag und dessen Begriindung brauchen nicht zugénglich gemacht zu werden,

1. soweit sich der Vorstand durch das Zuganglichmachen strafbar machen wiirde,

2. wenn der Gegenantrag zu einem gesetz- oder satzungswidrigen Beschluf3 der Hauptversammlung
fihren wirde,

3. wenn die Begriindung in wesentlichen Punkten offensichtlich falsche oder irrefiihrende Angaben
oder wenn sie Beleidigungen enthalt,

4. wenn ein auf denselben Sachverhalt gestiitzter Gegenantrag des Aktionars bereits zu einer
Hauptversammlung der Gesellschaft nach § 125 zuganglich gemacht worden ist,

5. wenn derselbe Gegenantrag des Aktionars mit wesentlich gleicher Begriindung in den letzten funf
Jahren bereits zu mindestens zwei Hauptversammlungen der Gesellschaft nach § 125 zugénglich
gemacht worden ist und in der Hauptversammlung weniger als der zwanzigste Teil des vertretenen
Grundkapitals fur ihn gestimmt hat,

6. wenn der Aktionar zu erkennen gibt, da3 er an der Hauptversammlung nicht teilnehmen und sich nicht
vertreten lassen wird, oder

7. wenn der Aktionar in den letzten zwei Jahren in zwei Hauptversammlungen einen von ihm mitgeteilten
Gegenantrag nicht gestellt hat oder nicht hat stellen lassen.

Die Begriindung braucht nicht zuganglich gemacht zu werden, wenn sie insgesamt mehr als 5 000 Zeichen

betragt.

(3) Stellen mehrere Aktiondre zu demselben Gegenstand der BeschluBfassung Gegenantrége, so kann der

Vorstand die Gegenantrage und ihre Begriindungen zusammenfassen.

§ 127 German Stock Corporation Act

Nominations by Shareholders

§ 126 shall apply analogously to a nomination by a shareholder for the election of a member of the supervisory
board or external auditors. Such nomination needs not be supported by a statement of the grounds for this. The
management board also need not communicate such nomination if it fails to contain the particulars required by

§ 124 (3) sentence 4 and § 125 (1) sentence 5. The management board shall provide a nomination by a shareholder
for the election of members of the supervisory board of listed companies to which the German Codetermination
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Act (Mitbestimmungsgesetz), the German Act on Co-Determination in the Coal, Iron and Steel Industry (Montan-

Mitbestimmungsgesetz) or the German Supplementary Co-Determination Act (Mitbestimmungserganzungsgesetz)

applies, with the following contents:

1. reference to the requirements of § 96 (2),

2. indication whether the complete fulfillment pursuant to § 96 (2) Sentence 3 has been objected and

3. indication how many of the seats on the supervisory board shall be at least filled with women and men
respectively, in order to fulfill the minimum proportion requirement pursuant to § 96 (2) Sentence 1.

§ 131 German Stock Corporation Act

Right of shareholders to information

(1) Each shareholder shall upon request be provided with information at the shareholders’ meeting by the ma-
nagement board regarding the company’s affairs, to the extent that such information is necessary to permit
a proper evaluation of the relevant item on the agenda. The duty to provide information shall also extend to
the company’s legal and business relations with any with any affiliated enterprise. If a company makes use
of the simplified procedure pursuant to § 266 (1) sentence 3, § 276 or § 288 of the German Commercial Code
(Handelsgesetzbuch), each shareholder may request that the annual financial statements be presented to him
at the shareholders meeting on such annual financial statements in the form in which they would be without
such simplified procedure.

The duty of the management board of a parent company (§ 290 (1) and (2) of the German Commercial Code

(Handelsgesetzbuch)) to provide information at the shareholders meeting at which the consolidated financial

statements and management'’s discussion and analysis of these statements are presented also extends to

the consolidated groups position and the enterprises included in the consolidated financial statements.

(2) The information provided shall comply with the principles of conscientious and accurate accounting. The
articles or the rules of procedure pursuant to § 129 may authorize the chairman of the meeting to reasonably
limit a shareholders time to speak and ask questions and may provide relevant details in this connection.

(3) The managing board may refuse to provide information:

1. to the extent that providing such information is, according to sound business judgment, likely to cause
not immaterial damage to the company or an affiliated enterprise;

2. to the extent that such information relates to tax valuations or the amount of certain taxes;

3. with regard to the difference between the value at which items are shown in the annual balance sheet
and the higher market value of such items, unless the shareholders’ meeting is to approve the annual
financial statements;

4. with regard to the methods of accounting and valuation, if disclosure of such methods in the notes is
sufficient to provide a clear view of the actual condition of the company’s assets, financial position and
profitability within the meaning of § 264 (2) of the German Commercial Code (Handelsgesetzbuch); the
foregoing shall not apply if the shareholders’ meeting is to approve the annual financial statements;

5. if the managing board would by providing such information become criminally liable;

6. ifin the case of a credit institution or financial services institution information about the applied balance
sheet and methods of accounting and valuation made in the annual financial statement or the group’s
management report need not be given;

7. if the information is continuously available on the company's internet page seven or more days prior to
the beginning and during the shareholders’ meeting.

The provision of information may not be denied for other reasons.
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(4)

(5)
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If information has been provided to a shareholder outside a shareholders " meeting to a shareholder by reason
of his status as a shareholder, such information shall upon request be provided to any another shareholder at
the shareholders " meeting, even if such information is not necessary to permit a proper evaluation of an item
on the agenda. The management board may not refuse to provide such information on the grounds of
Subsection (3) sentence 1, no. 1 through 4. Sentences 1 and 2 shall not apply if a subsidiary (§ 290 (1) and (2)
of the German Commercial Code (Handelsgesetzbuch)), a cooperative enterprise (§ 310 (1) of the German
Commercial Code (Handelsgesetzbuch)) or an associated company (§ 311 (1) of the German Commercial Code
(Handelsgesetzbuch)) provides information to a parent company (§ 290 (1) and (2) of the German Commercial
Code (Handelsgesetzbuch)) for the purpose of inclusion in the consolidated annual financial statement of the
parent company and the information is required for this purpose.

A shareholder who has been denied information may request that his question and the reason for which the
information was denied be recorded in the minutes of meeting.

§ 1 of Article 2 of the German Act to Mitigate the Consequences of the COVID-19 Pandemic under Civil,
Insolvency and Criminal Procedure Law

Stock corporations; public partly limited partnerships; European companies (SEs); mutual insurance
companies

M

2

3
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Decisions concerning the right of shareholders to participate in the general meeting by means of electronic
communication in accordance with § 118 (1) sentence 2 of the Stock Corporation Act (Aktiengesetz) (electronic
participation), to exercise the right to cast their vote by means of electronic communication in accordance with
§ 118 (2) of the Stock Corporation Act (Aktiengesetz) (postal vote), the participation of members of the super-
visory board by means of audio and video transmission in accordance with § 118 (3) sentence 2 of the Stock
Corporation Act (Aktiengesetz) and provision for the general meeting to be broadcast by means of audio and
video transmission in accordance with § 118 (4) of the Stock Corporation Act (Aktiengesetz) may be taken by
the company’s management board even without authority being granted therefor under the by-laws or rules
of procedure.

The management board may decide that the general meeting is to be held in the form of a virtual general

meeting without the need for shareholders or their authorized representatives to be physically present,

provided that

1. the broadcast by means of audio and video transmission encompasses the entire general meeting,

2. provision is made for shareholders to exercise their voting right by means of electronic communication
(postal vote or electronic participation) and to grant a power of attorney,

3. shareholders are given the opportunity to ask questions by means of electronic communication,

4. shareholders who exercise their voting right in accordance with no. 2 are afforded the possibility of
objecting to a resolution adopted by the general meeting by way of derogation from § 245 no. 1 of the
Stock Corporation Act (Aktiengesetz), the need to be physically present at the general meeting thus
being waived.

The management board decides at its duty-bound, free discretion which questions it wishes to respond
to; it may also stipulate that questions must be submitted by means of electronic communication no
later than two days prior to the meeting.

By way of derogation from § 123 (1) sentence 1 and (2) sentence 5 of the Stock Corporation Act (Aktiengesetz),

the management board may decide to convene the general meeting no later than the 21st day prior to the day

of the general meeting. By way of derogation from § 123 (4) sentence 2 of the Stock Corporation Act (Aktien-
gesetz), proof of shares held in companies listed on the stock exchange must refer to the start of the 12th day
prior to the general meeting and must, in the case of bearer shares of the company, be sent to the address
stated in the invitation convening the general meeting to arrive there no later than four days prior to the general

meeting, unless the management board makes provision in its invitation convening the general meeting for a
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shorter period within which the company must be in receipt of that proof; deviating determinations made in the
by-laws are irrelevant. Where an invitation convening a general meeting stipulates a shorter period than that
set out in sentence 1, the notification referred to in § 125 (1) sentence 1 of the Stock Corporation Act must be
made no later than 12 days prior to the general meeting and the notification referred to in § 125 (2) of the Stock
Corporation Act (Aktiengesetz) must be made to the entity entered in the share register before the start of the
12th day prior to the general meeting. By way of derogation from § 122 (2) of the Stock Corporation Act (Aktien-
gesetz), the company must, in the aforementioned case, be in receipt of any demands for amendments no later
than 14 days prior to the general meeting.

By way of derogation from § 59 (1) of the Stock Corporation Act (Aktiengesetz), the management board may
decide, even without being granted authority therefor under the by-laws, to make an interim payment towards
the net income to shareholders pursuant to § 59 (2) of the Stock Corporation Act (Aktiengesetz). Sentence 1
applies accordingly to an interim payment towards the payment of compensation (§ 304 of the Stock
Corporation Act (Aktiengesetz)) made to external shareholders under an inter-company agreement.

The management board may decide, by way of derogation from § 175 (1) sentence 2 of the Stock Corporation
Act (Aktiengesetz), that the general meeting is to be held in the course of the financial year.

The decisions of the management board as referred to in subsections (1) to (5) require the consent of the
supervisory board. By way of derogation from § 108 (4) of the Stock Corporation Act (Aktiengesetz), the super-
visory board may pass resolutions pertaining to its consent in writing, by telephone or by other comparable
forms, regardless of the rules set out in the bylaws or rules of procedure and without the need for its members
to be physically present.

Notwithstanding the rule set out in § 243 (3) no. 1 of the Stock Corporation Act (Aktiengesetz), an action for
avoidance of a resolution adopted by the general meeting may also not rely on breaches of § 118 (1) sentences
3to 5, (2) sentence 2 or (4) of the Stock Corporation Act (Aktiengesetz), on a breach of formal requirements in
respect of notifications in accordance with § 125 of the Stock Corporation Act (Aktiengesetz) nor on a breach of
subsection (2), unless the company can be proven to have acted with intent.

Subsections (1) to (7) apply accordingly to companies established in the form of a public partly limited part-
nership (Kommanditgesellschaft auf Aktien). Subsections (1) to (7), with the exception of subsection (5), apply
accordingly to European companies within the meaning of Council Regulation (EC) No 2157/2001 of 8 October
2001 on the Statute for a European company (SE) (0J L 294, 10.11.2001, p. 1), as last amended by Regulation
(EU) No 517/2013 (0J L 158, 10.6.2013, p. 1). The decisions referred to in subsections (1) to (4) are taken by the
administrative board in the case of a company established in accordance with § 20 of the Act Implementing
Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European Company (SE)
(SE-Ausfuhrungsgesetz) of 22 December 2004 (Federal Law Gazette |, p. 3675), as last amended by Article 9

of the Act of 12 December 2019 (Federal Law Gazette |, p. 2637), (company with a one-tier system);

subsection (6) does not apply to such companies.

Subsections (1) and (2), subsection (3) sentences 1 and 3, and subsections (4) to (7) apply accordingly to
mutual insurance companies within the meaning of § 171 of the Insurance Supervision Act (Versicherungs-
aufsichtsgesetz).
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§ 19 of the Articles of Association of HELLA GmbH & Co. KGaA

Chair and course of the General Meeting

(1) The General Meeting shall be chaired by the Chairman of the Shareholders’ Committee or by another mem-
ber of the Shareholders’ Committee whom he has designated. If neither the Chairman of the Shareholders’
Committee nor the member of the Shareholders’ Committee whom he has designated chairs the meeting, the
chairman of the meeting shall be elected by the Shareholders’ Committee.

(2) The chairman of the meeting presides over the General Meeting. He or she shall determine the order in which
the items on the agenda are dealt with as well as the type and the order of the votes. In the case of elections to
the Supervisory Board and the Shareholders’ Committee the chairman of the meeting shall be entitled to put
the election of several members of the Supervisory Board or the Shareholders’ Committee jointly to the vote.
The Chairman may determine appropriate time limits for the question and speaking rights of shareholders. In
particular, he or she is entitled to stipulate already at the beginning of the General Meeting or during its course
an appropriate time limit for the course of the General Meeting, for the discussion of the individual items on the
agenda as well as for the question and speaking time in general or for individual speakers.

(3) The General Meeting may be broadcast and recorded in video and audio format in full or in part. The broadcast
may also be made through a medium to which the public has unlimited access. Further details are determined
by the General Partners as well as, during the Annual General Meeting, the chairman of the meeting.

(4) The General Partners may provide that the shareholders may also participate in the General Meeting without
the need to be present at the venue and without a proxy and exercise all or some of their rights wholly or
partially by means of electronic communication. The General Partner may further provide that shareholders
may vote in writing or by means of electronic communication (postal vote) even without participating in the
General Meeting. The details shall be announced in the convocation of the General Meeting.
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