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SUMMARY OF THE PROSPECTUS
A. - Introduction and Warnings

This prospectus (the Prospectus) relates to the admission to the regulated market of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) with simultaneous admission to the sub-segment of the regulated
market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbérse) of 40,021,196 registered shares (auf den Namen lautende Aktien) with no-par value in Vitesco
Technologies Group Aktiengesellschaft (the Company, and together with its combined subsidiaries, the Group
or Vitesco Technologies) (the Shares). Each Share has a notional interest in the share capital of the Company
of €2.50 and carries full dividend rights from January 1, 2021. By way of a spin-off by absorption (Abspaltung
zur Aufnahme) (the Spin-off) which is expected for September 15, 2021, Continental AG (together with its
consolidated subsidiaries, the Continental Group) will transfer inter alia 100% of the limited partnership
interests in Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco Technologies 2.
Beteiligungsgesellschaft mbH & Co. KG and the shares in their respective general partners, Vitesco
Technologies 1. Verwaltungs GmbH and Vitesco Technologies 2. Verwaltungs GmbH, to the Company. Upon
the Spin-off, around 99.95% of the Shares will be transferred to the shareholders of Continental AG in the same
proportion as their shareholding in Continental AG.

The International Securities Identification Number (ISIN) of the Shares is DEOOOVTSC017. The Company can
be contacted at its business address at SiemensstraBe 12, 93055 Regensburg, Federal Republic of Germany
(Germany) (telephone +49 941 2031 - 8823 or +49 941 2031 - 6381; website: www.vitesco-technologies.com).
The Company’s Legal Entity Identifier (LEl) 529900CCDMZ7UCYYS252.

The Company and Deutsche Bank Aktiengesellschaft, stock corporation with its registered seat in Frankfurt am
Main, Germany, and its business address in Taunusanlage 12, 60325 Frankfurt am Main, Germany
(telephone: +49 69 910-00; website: www.db.com; LElI 7LTWFZYICNSX8D621K86) (Deutsche Bank), will ask
for admission to trading on the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse) with simultaneous admission to the sub-segment of the regulated market of the
Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) with additional post-admission obligations (Prime
Standard).

The Prospectus is dated September 7, 2021 and has been approved by the German Federal Financial
Supervisory Authority (Bundesanstalt flr Finanzdienstleistungsaufsicht, BaFin) on September 7, 2021. BaFin can
be contacted at Marie Curie StraBe 24-28, 60439 Frankfurt am Main, Germany (telephone +49 228 4108 O;
website: www.bafin.de).

This summary should be read as an introduction to this Prospectus. Any decision to invest in the Shares should
be based on a consideration of this Prospectus as a whole by an investor. Investors in the Shares could lose all
or part of their invested capital. Where a claim relating to the information contained in a prospectus is brought
before a court, the plaintiff investor might, under national law, have to bear the costs of translating the
prospectus before the legal proceedings are initiated. Civil liability attaches only to those persons who have
tabled the summary, including any translation thereof, but only where the summary is misleading, inaccurate or
inconsistent, when read together with the other parts of the prospectus, or where it does not provide, when read
together with the other parts of the prospectus, key information in order to aid investors when considering
whether to invest in such securities.

B. - Key information on the Issuer
B.1 - Who is the Issuer of the Securities?

The Company is a stock corporation (Aktiengesellschaft) organized under German law. The Company’s legal
name is Vitesco Technologies Group Aktiengesellschaft. The Company, with LElI 529900CCDMZ7UCYYS252,
has its registered seat in Hanover, Germany, and its registered business address at SiemensstraBe 12, 93055
Regensburg, Germany. It is registered with the commercial register (Handelsregister) of the local court
(Amtsgericht) of Hanover under the number HRB 219172. On August 25, 2021, the Company’s shareholders’
meeting has resolved to move the registered seat of the Company to Regensburg shortly after the Spin-off.

Principal Activities

Upon the Spin-off becoming effective, the Company will be the holding company of Vitesco Technologies.
Vitesco Technologies focuses on the development and production of components and system solutions for the
powertrain of hybrid and electric vehicles and for combustion engine-based vehicles. Its portfolio includes 48
Volt electrification solutions, electric drives, and power electronics for hybrid and battery electric vehicles.
Furthermore, the product range counts electronic controls, sensors, actuators, turbochargers, hydraulic
components and pumps as well as solutions for exhaust aftertreatment.
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The operations of Vitesco Technologies are managed in four business units that also represent its reporting
segments under International Financial Reporting Standards as adopted by the EU (IFRS): Electronic Controls
(EC), Electrification Technology (ET), Sensing & Actuation (S&A) and Contract Manufacturing (CM).

e EC focuses on technologies, products and services ensuring the efficiency, performance and convenience
of powertrains of light vehicles, commercial vehicles and two-wheelers. It offers technologies, products and
services for (i) controlling of powertrains based on combustion engines, electric motors and a combination
of both in hybrid vehicles and (ji) transmission control and actuation. In addition, high voltage boxes for
plug-in hybrid electric vehicles and battery electric vehicles, were recently added to the EC portfolio.

e ET covers a wide spectrum of electrification architectures for powertrains and offers technologies and
products for fuel cell electric vehicles, plug-in hybrid electric vehicles, battery electric vehicles as well as
mild hybrid electric vehicles.

e  S&A focuses on technologies and products for the precise sensing and actuation in the powertrain. It offers
a comprehensive product portfolio for combustion engines as well as the hybridization and the
electrification of the entire powertrain.

e CM resulted from the carve-out of Continental Group’s powertrain business to form Vitesco Technologies. It
covers the business relationship between Vitesco Technologies and Continental Group where companies of
Vitesco Technologies engage in manufacturing activities for customer orders of the contractual partners of
Continental Group. Vitesco Technologies plans to gradually phase out CM over the long-term. Sales
generated by CM are expected to fall by more than 50% until the end of 2023 and to be largely limited to
three locations. The phasing out of CM should be substantially completed by 2025.

Within EC and S&A, the Group also manufactures certain technologies and products for internal combustion
engines (ICE) which are considered today to only have limited market potential and therefore considered non-
core ICE technologies, such as fuel injection equipment, fuel delivery, selective catalytic reduction systems as
well as turbochargers. Vitesco Technologies plans to discontinue the development and manufacturing of non-
core ICE technologies products either by phase-out, i.e. that in general no business acquisition for next
generation or new customer applications are sought and focus on fulfillment of existing customer obligations, or
through other forms of an exit planned to be completed within the next decade, while one third is planned to be
phased out in the mid-term.

In the fiscal year 2020, in its core technologies (its business excluding non-core ICE technologies and CM),
Vitesco Technologies generated core technologies sales of €4,932.2 million (€2,742.2 million in the six-month
period ended June 30, 2021) with a core technologies adjusted EBITDA margin of 4.8% (6.6% in the six-month
period ended June 30, 2021). In the fiscal year 2020, in its business including non-core ICE technologies and
CM, Vitesco Technologies generated sales of €8,027.7 million (€4,396.9 million in the six-month period ended
June 30, 2021). From those sales, 45.3% were generated by EC, 5.1% were generated by ET, 36.3% were
generated by S&A and 13.7% were generated by CM.

Major Shareholders

As the date of this Prospectus, the Company’s sole shareholder is Continental AG, a German stock corporation
(Aktiengesellschaft) organized under the laws of Germany.

The following table contains information on the major shareholders which have been reported to and published
by Continental AG to directly or indirectly hold an interest of 3% or more (calculated pursuant to Sections 33 et
seqq. of the German Securities Trading Act (Wertpapierhandelsgesetz)) in Continental AG. Based on these
shareholding notifications, the Company’s capital and voting rights, immediately after completion of the Spin-off
will be as follows.

Immediately after completion of the Spin-off
Number of Shares/
Shareholder voting rights In %
Continental AG . .. .............'uuiiinann... 20,000 0.05®
Shareholders of Continental AG
Maria-Elisabeth Schaeffler-Thumann and Georg F.W.

Schaefflervia . . . ... ... . . e 18,400,596 45,98
IHO Verwaltungs GmbH, Herzogenaurach, Germany™ ... ... 14,398,091 35.98
IHO Beteiligungs GmbH, Herzogenaurach, Germany® . ... ... 4,002,505 10.00
Harris Associates Investment Trust® ... ................ 2,006,027 5.01
BlackRock, Inc., Wilmington, Delaware, US.A® . ... ... ... .. 1,215,543 3.04
Freefloat . .. ... ... . @ . @ . e 18,379,030 45.92

Total . ... ... . . e 40,021,196 100

(1) As of the notification to Continental AG on January 4, 2016, the voting rights were attributed to (i) IHO Beteiligungs
GmbH, Herzogenaurach, Germany; (i) IHO Holding GmbH & Co. KG, Herzogenaurach, Germany; (i) IHO
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Management GmbH, Herzogenaurach, Germany; (iv) INA-Holding Schaeffler GmbH & Co. KG, Herzogenaurach,
Germany; (v) Schaeffler Holding LP, Dallas, U.S.A.; (vi Georg F.W. Schaeffler and (vii Maria-Elisabeth Schaeffler-
Thumann pursuant to Section 34 of the German Securities Trading Act (Wertpapierhandelsgesetz). The voting rights
in the Company immediately after completion of the Spin-off will be held and attributed accordingly.

(2) As of the notification to Continental AG on January 4, 2016, the voting rights were attributed to () IHO Holding
GmbH & Co. KG, Herzogenaurach, Germany; (iij IHO Management GmbH, Herzogenaurach, Germany; (i) INA-
Holding Schaeffler GmbH & Co. KG, Herzogenaurach, Germany; (iv) Schaeffler Holding LP, Dallas, U.S.A.; (v) Georg
F.W. Schaeffler and (vi) Maria-Elisabeth Schaeffler-Thumann pursuant to Section 34 of the German Securities Trading
Act (Wertpapierhandelsgesetz); IHO Verwaltungs GmbH, Herzogenaurach, and IHO Beteiligungs GmbH,
Herzogenaurach, together the IHO Shareholders. The voting rights in the Company immediately after completion of
the Spin-off will be held and attributed accordingly.

(8) As of the notification to Continental AG on May 10, 2021, the voting rights were attributed to Harris Associates L.P.
in accordance with Section 34 of the German Securities Trading Act (Wertpapierhandelsgesetz). The voting rights in
the Company immediately after completion of the Spin-off will be held and attributed accordingly.

(4) 2.997% of the voting rights in Continental AG as of the notification to Continental AG on July 8, 2021, were
attributed to BlackRock, Inc.in accordance with Section 34 of the German Securities Trading Act
(Wertpapierhandelsgesetz) and 0.04% of the voting rights in Continental AG were attributed to BlackRock, Inc. as
instruments in accordance with Section 38 (1) sentence 1 No. 1 of the German Securities Trading Act
(Wertpapierhandelsgesetz). The voting rights in the Company immediately after completion of the Spin-off will be held
and attributed accordingly.

(5) The voting rights in the Company held by Continental AG will also be attributed to the IHO Shareholders pursuant to
the German Securities Trading Act (Wertpapierhandelsgesetz).

Key Managing Directors

The Company’s management board has three members: Andreas Wolf as chairman and chief executive officer
of the Company’s management board, Werner Volz as chief financial officer and Ingo Holstein as chief human
resources officer.

Statutory Auditors

KPMG AG Wirtschaftsprifungsgesellschaft, Berlin and Frankfurt am Main, Germany (KPMG) with business
address at GanghoferstraBe 29, 80339 Munich, Germany are the independent auditors of the Company.

KPMG AG Wirtschaftsprifungsgesellschaft, Berlin and Frankfurt am Main, Germany with business address
PrinzenstraBBe 23, 30159 Hanover, Germany, were the independent auditors of (i) the audited combined financial
statements of the Company as of and for the fiscal years ended December 31, 2020, December 31, 2019 and
December 31, 2018 prepared in accordance with IFRS and (i) audited unconsolidated financial statements of
the Company as of and for the fiscal year ended December 31, 2020 prepared in accordance with the German
Commercial Code (Handelsgesetzbuch).

B.2 — What is the Key Financial Information regarding the Issuer?

The audited combined financial statements of the Company as of and for the fiscal years ended December 31,
2020, 2019 and 2018 were prepared in accordance with IFRS (the Annual Combined Financial Statements).
KPMG has audited and issued an unqualified independent auditor’s report with respect to the Annual Combined
Financial Statements. Although KPMG issued an unqualified independent auditor’s report with respect to the
Annual Combined Financial Statements, the auditor’s report included a sub-section entitled “Emphasis of
matter”, drawing attention to their basis of preparation, including the approach to and the purpose for preparing
them, and the fact that Vitesco Technologies has not operated as a separate group of entities. Consequently,
the Annual Combined Financial Statements may not necessarily be indicative of the financial performance that
would have been achieved if Vitesco Technologies had operated as an independent group of entities, nor may
they be indicative of the results of operations of Vitesco Technologies for any future period. The unaudited
condensed combined interim financial statements of the Company as of and for the six months ended June 30,
2021 including the comparable figures for the six months ended June 30, 2020, were prepared in accordance
with IFRS for interim financial reporting (IAS 34) (the Interim Combined Financial Statements). The financial
information for the years ended December 31, 2020, 2019 and 2018 and for the six months ended June 30,
2021 and 2020 is presented in the form of the Annual Combined Financial Statements and Interim Combined
Financial Statements to show the entire business of the Group as if the entire business was held by the
Company as of January 1, 2018.

The financial information contained in the following tables has been taken or derived from (i) the Annual
Combined Financial Statements and (ii) the Interim Combined Financial Statements.

In this summary, where financial data is labelled “audited” in the following tables, it has been taken from the
Annual Combined Financial Statements. The label “unaudited” is used in the following tables to indicate financial
data that has been taken from the Interim Combined Financial Statements or taken or derived from the
Company’s accounting records or internal reporting systems, or has been calculated based on financial data
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from the above-mentioned sources. Individual figures (including percentages) stated in this summary have been
rounded using the common commercial method (kaufménnische Rundung).

Key Financial Information from the Combined Income Statements

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million, unless otherwise noted)

Sales . ... e 4,396.9 3,408.7 8,027.7 9,092.5 9,143.1
Growthin %O .. ... ... 29.0 - -11.7 -0.6 -
Operating result (EBIT) ... ................... 39.8 -300.6 -324.3 -635.2 184.2
EBIT marginin % .............. ... ........ 0.9 -8.8 -4.0 -7.0 2.0
Netincome . ......... ... ... ... .. .. . ..... -31.5 -301.3 -363.2 -639.9 106.5

(*) Unaudited figures.

Key Financial Information from the Combined Statements of Financial Position

As of June 30, As of December 31,
2021 2020 2019 2018
(Unaudited) € (A#dit)ed, unless otherwise noted)
million
Totalassets . .. ....... .. i e 8,289.6 8,061.7 8,411.1 9,047.7
Total equity ... ... .. . ... 2,656.6 2,648.6 3,178.9 5,094.1
Net debtO™M L -580.4 -405.7 -919.6  -1,904.0

(*) Unaudited figures.

(1) Calculated as short-term indebtedness plus long-term indebtedness less cash and cash equivalents and short-term
interest-bearing investments (being “short-term derivative instruments and interest-bearing investments” as included in
the Company’s Annual Combined Financial Statements and Interim Combined Financial Statements, but excluding
derivative instruments and non-Continental Group debt instruments hold to collect (short-term)).

Key Financial Information from the Combined Statements of Cash Flows

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million)
Cash flow arising from operating activities . . . ... ........ 345.8 -641.4 -59 6925 679.6
Cash flow arising from investing activities ... ........... -41.0 -162.8  -449.8 -637.1 -644.0
Cash flow arising from financing activities ... ........... 402.0 963.4 537.7 56.6 -37.6

Key Performance Indicators and Alternative Performance Measures

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million, unless otherwise noted)
Adjusted EBITY . ... ... ... ... . . ... 842  -218.1 -91.9 52.9 224.7
Adjusted EBIT marginin %@ ... ............... 1.9 -6.4 -1.1 0.6 2.5
Adjusted EBITDAO® ... ... 336.7 25.7 399.5 535.5 646.5
Adjusted EBITDA margin in %0® ... ... ...... 7.7 0.8 5.0 5.9 7.1
Capex® 146.0 161.7 428.4 595.5 684.1
Return on capital employed® . . ... ............. n/a n/a -11.5 -22.7 5.2

() Unaudited figures.

(1) Calculated as operating result (EBIT) before amortization of intangible assets from purchase price allocation, changes
in the scope of combination, and special effects (e.g. impairment, restructuring and gains and losses from disposals of
companies and business operations).

(2) Calculated as adjusted EBIT divided by adjusted sales multiplied by 100.
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@)
®)
©)

Calculated as operating result before depreciation and amortization (EBITDA) before changes in the scope of
combination, and special effects (e.g. restructuring and gains and losses from disposals of companies and business
operations).

Calculated as adjusted EBITDA divided by adjusted sales multiplied by 100.
Capex relates to additions to property, plant and equipment, and software excluding right of use assets.

Calculated as the ratio of operating result (EBIT) to average operating assets for the fiscal year. It corresponds to the
rate of return on the capital employed. Operating assets are defined as the assets less liabilities as reported in the
combined statement of financial position, without recognizing the net indebtedness, sale of trade accounts receivable,
deferred tax assets, income tax receivables and payables, as well as other financial assets and debts. Average
operating assets are calculated as at the end of the quarterly periods and correspond to the capital employed.
However, average operating assets for the year 2018 are calculated as an average of the reporting dates
December 31, 2018 and December 31, 2017.

B.3 - What are the Key Risks That are Specific to the Issuer?

An investment in the Shares is subject to a number of risks, some of which are presented in this section and
under section “C.3 — What are the Key Risks that are Specific to the Securities?” of this summary. The
occurrence of any of the following, individually or together, could materially adversely affect the Company’s
business, financial position, results of operations, reputation and prospects. If any of these risks were to
materialize, investors could lose all or part of their investments.

The following risks are key risks specific to the Company:

As a global supplier to the automotive sector Vitesco Technologies is exposed to substantial risks
associated with the performance of the global economy and developments in Europe, the United States of
America and China in particular.

Vitesco Technologies may be particularly affected in case of a prolonged economic downturn in key
markets or an adverse change in the geographical distribution of the automotive demand.

Vitesco Technologies may not be able to keep pace with the accelerated transformation of the automotive
industry.

Vitesco Technologies depends on the demand of products of its customers and in particular sales
generated from original equipment manufacturers (OEM).

Vitesco Technologies operates in an industry where it is hard for it to correctly forecast demand for the
Group’s products.

Vitesco Technologies faces risks associated with the quote process, in particular for larger and mid-sized
OEM projects. Vitesco Technologies’ order backlog may not necessarily be indicative of the level of its
future sales, and the order books are not guaranteed.

Vitesco Technologies depends on a limited number of key suppliers for certain products and inability to
source products from these suppliers, for example semiconductors, particularly due to supply interruptions,
could adversely affect its operations.

Change of control provisions and other provisions in existing and future debt obligations could lead to an
acceleration of payment obligations under these debt instruments.

Vitesco Technologies may face liquidity risks due to changes in its (perceived) creditworthiness when
Vitesco Technologies ceases to be part of Continental Group.

Vitesco Technologies is exposed to warranty, product liability and recall claims and may incur additional
costs in connection with such claims.

Vitesco Technologies may be obliged to pay significant compensation and may incur significant costs in
connection with investigations related to the alleged use of illegal defeat devices in diesel engines.

The withdrawal from Continental Group may lead to the loss of synergies in shared services and
infrastructure scale as well as higher purchasing costs.

Vitesco Technologies is exposed to risks arising from indemnities which have been granted to the
Continental Group in connection with the separation from the Continental Group.

The IHO Shareholders will be able to control Vitesco Technologies upon completion of the Spin-off, and the
interests of the IHO Shareholders may conflict with the interests of other shareholders or those of Vitesco
Technologies. The IHO Shareholders hold 46% of Continental AG’s shares and voting rights prior to the
Spin-off and will therefore hold 46% of the Company’s Shares upon completion of the Spin-off.
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C. - Key Information on the Securities
C.1 - What are the Main Features of the Securities?

Upon the Spin-off becoming effective, the Company’s share capital will be €100,052,990 and consist of
40,021,196 registered shares (auf den Namen lautende Aktien) with no-par value (Stlickaktien). Each such Share
with a notional par value of €2.50 in the share capital and with full dividend rights as from January 1, 2021, with
the ISIN DEOOOVTSCO017. All Shares are of the same class. Each Share in the Company carries one vote at the
Company’s shareholders’ meeting. There are no restrictions on voting rights. Voting rights are the same for all
Shares. The Shares are freely transferable in accordance with the legal requirements for registered shares,
except for the restrictions set forth in “Lock-up” below. In the event of the Company’s liquidation, any proceeds
remaining after satisfaction of all liabilities of the Company will be distributed to the holders of the Shares in
proportion to their interest in the Company’s share capital.

Prior to the Spin-off taking effect, the Company does not commence business operations and did not pay any
dividends in the past. The Company’s ability and intention to pay dividends in the future will depend on its
financial position, results of operations, capital requirements, investment alternatives and other factors that the
management board and supervisory board of the Company may deem relevant, and any proposals by the
management board and supervisory board of the Company regarding dividend payments will be subject to the
approval of the Company’ shareholders’ meeting. The Company’s future dividend policy is to distribute between
15% and 30% of the consolidated net income attributable to common shareholders in accordance with IFRS in
a given fiscal year as dividends assuming that the payment of such dividends is consistent with long-term and
sustainable business development. The Company’s ability to pay dividends in the future will depend on the
amount of distributable profits. The Company further entered into syndicated facilities agreement with various
lenders under which terms the payments of dividends, distributions or repayment of shareholder loans by the
Company is subject to certain conditions. In the light of these aspects, it is currently not foreseen that a dividend
may be paid for the fiscal years 2021 and 2022 and it is uncertain from what point in time a dividend payment
will be proposed.

C.2 - Where will the Securities be Traded?

The Company will apply for admission of its shares to trading on the regulated market (regulierter Markt) of the

Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and, simultaneously, to the sub-segment of the

regulated market of the Frankfurt Stock Exchange with additional post-admission obligations (Prime Standard).

The Shares are expected to be admitted to trading on September 15, 2021 and public trading in the Shares is

expected to commence on September 16, 2021.

C.3 - What are the Key Risks that are Specific to the Securities?

The following risk is a key risk specific to the Shares:

e Substantial sales of Shares in the Company may occur in connection with the Spin-off or in the future,
which could depress the market price of the Shares, such sales may also occur at a later stage.

D. - Key Information on the Admission to Trading on a Regulated Market

D.1 - Under which Conditions and Timetable Can | Invest in this Security?

Upon the Spin-off becoming effective, around 99.95% of the Shares will be transferred to the shareholders of
Continental AG in the same proportion as their shareholding in Continental AG. On September 16, 2021, each
shareholder of Continental AG is expected to receive

e for every five (5) bearer shares with no-par value in Continental Aktiengesellschaft (ISIN DE0005439004 /
WKN 543900)

e one (1) registered share with no-par value in Vitesco Technologies Group Aktiengesellschaft
(ISIN DEOOOVTSCO017 / WKN VTSCO01).

Following the commencement of trading, which is expected to occur on September 16, 2021, the Shares can be
bought and sold on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse).

D.2 - Who is the Person Asking for Admission to Trading?

The Company will apply for admission of the Shares to trading. Applications will be made together with
Deutsche Bank, acting on behalf of the Listing Agents, for the purpose of the admission to trading.

D.3 - Why is this Prospectus being Produced?

The purpose of this Prospectus is to admit the Shares to trading on the Frankfurt Stock Exchange (Frankfurter
Wertpapierbérse).
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No Proceeds

Neither Continental AG nor the Company will receive proceeds in connection with the Spin-off. Continental AG
will retain 20,000 shares in Vitesco Technologies Group Aktiengesellschaft (equal to around 0.05% of the share
capital after the Spin-off) which will not be spun off in the Spin-off. Continental AG intends to sell these shares
on the market after the Spin-off.

The costs in connection with the listing of the Shares are expected to amount to approximately €47 million, of
which approximately €40 million shall be borne by Vitesco Technologies. The costs and expenses of preparing
for the Spin-off by separating and establishing Vitesco Technologies as well as the costs and expenses of the
actual Spin-off have been assumed by Continental Group and Vitesco Technologies in accordance with an
agreed split. Any costs in connection with the Spin-off that will occur for Vitesco Technologies after the
completion of the Spin-off, will be borne by Vitesco Technologies only.

Listing Agreement

In connection with the Spin-off and the listing of the Shares, Continental AG, the Company as well as BofA
Securities Europe SA, 51 rue La Boétie, 75008 Paris, France, LEI 549300FHOWJAPEHTIQ77 (BofA Securities),
Deutsche Bank and J.P. Morgan AG, Taunustor 1, TaunusTurm, 60310 Frankfurt am Main, Germany,
LEIl 549300ZK53CNGEEI6A29 (J.P. Morgan and together with BofA Securities and Deutsche Bank, the Lead
Financial Advisors or the Listing Agents) and Banco Bilbao Vizcaya Argentaria, S.A., Citigroup Global Markets
Europe AG, COMMERZBANK Aktiengesellschaft, Crédit Agricole Corporate and Investment Bank, DBS Vickers
Securities (UK) Ltd, DZ BANK AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main, Landesbank
Hessen-Thiringen Girozentrale, ING Bank N.V., Landesbank Baden-Wrttemberg (LBBW), SMBC Nikko Capital
Markets Europe GmbH and UniCredit Bank AG (the Co-Advisors together with the Listing Agents, the Banks)
have entered into a listing agreement dated September 7, 2021. The Company and Continental AG have agreed
in the listing agreement to indemnify the Banks against certain liability obligations that may arise in connection
with the Spin-off and the admission to trading. Internally, the Company and Continental AG have agreed to
share certain indemnity risks in accordance with general principles of German civil laws. In addition,
Continental AG and the Company have entered into a share settlement agreement with Deutsche Bank who will
act as a trustee within the meaning of Sections 125 sentence 1, 71 (1) sentence 1 of the German Transformation
Act (Umwandlungsgesetz). In these agreements, the Company has agreed to pay to the Banks and Deutsche
Bank as trustee a commission in a total amount of €17,475,000.

Lock-up

IHO Holding GmbH & Co. KG (the holding company of Maria-Elisabeth Schaeffler-Thumann and Georg F.W.
Schaeffler) committed itself, that IHO Beteiligungs GmbH, IHO Verwaltungs GmbH (both being 100%
subsidiaries IHO Holding GmbH & Co. KG), any of its affiliated companies, any of its officers and any person
or persons that control IHO Beteiligungs GmbH or IHO Verwaltungs GmbH or any of its affiliates will not
knowingly enter into any agreement, understanding, arrangement or substantial negotiations concerning the
sale, exchange, a transfer by gift, of other disposition of any of the stock of Vitesco Technologies Group
Aktiengesellschaft during the six-month period following the Spin-off. Notwithstanding the foregoing, any direct
or indirect grant of a security interest, pledge, lien or negative covenant with respect to any shares of the
Company is not subject to the lock-up period.

The Company has agreed to a lock-up until 180 days after the date of the introduction to trading (Einfihrung) of
the Shares on the Frankfurt Stock Exchange, subject to the written consent of the Listing Agents. During this
period the Company will refrain from issuing new shares or taking similar actions.

Material Conflicts of Interest Pertaining to Listing

In connection with the Spin-off and the admission to trading of the Shares, the Banks are in a contractual
relationship with the Company and Continental AG. Upon successful implementation of the Spin-off and
admission to trading of the Shares, the Company has undertaken to pay the Banks a commission.

Vitesco Technologies GmbH promised to pay a retention bonus to a certain limited number of employees at the
management levels below the Company’s management board who have special responsibility in connection with
the Spin-off and the success of the independent operation of the business of Vitesco Technologies.

Continental AG has an interest in the Spin-off as it serves the purpose of disposing of a majority shareholding in
Vitesco Technologies. It further enables Continental AG to sell its participation in the Company in the amount of
20,000 shares on the market in a timely manner after the listing of the Shares has taken effect.
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ZUSAMMENFASSUNG DES PROSPEKTS
A. - Einleitung mit Warnhinweisen

Dieser Prospekt (der Prospekt) bezieht sich auf die Zulassung zum regulierten Markt der Frankfurter Wertpapierborse
mit gleichzeitiger Zulassung zum Teilbereich des regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime
Standard) der Frankfurter Wertpapierbdrse von 40.021.196 auf den Namen lautenden Aktien ohne Nennbetrag an der
Vitesco Technologies Group Aktiengesellschaft (die Gesellschaft, und zusammen mit ihren kombinierten
Tochtergesellschaften, der Konzern oder Vitesco Technologies) (die Aktien). Jede Aktie hat einen rechnerischen
Anteil am Grundkapital der Gesellschaft von 2,50 EUR und ist ab dem 1. Januar 2021 voll dividendenberechtigt. Im
Wege einer voraussichtlich am 15. September 2021 stattfindenden Abspaltung zur Aufnahme (die Abspaltung) wird die
Continental AG (zusammen mit ihren konsolidierten Tochterunternehmen der Continental-Konzern) unter anderem
100% der Kommanditanteile an der Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG und der Vitesco
Technologies 2. Beteiligungsgesellschaft mbH & Co. KG und die Anteile an deren jeweiligen Komplementéaren, der
Vitesco Technologies 1. Verwaltungs GmbH und der Vitesco Technologies 2. Verwaltungs GmbH an die Gesellschaft
Ubertragen. Bei der Abspaltung werden rund 99,95% der Aktien auf die Aktiondre der Continental AG in dem ihrer
Beteiligung an der Continental AG entsprechenden Verhéltnis Ubertragen.

Die internationale Wertpapier-ldentifikationsnummer (International Securities Identification Number, ISIN) der Aktien ist
DEOOOVTSCO017. Die Gesellschaft ist unter ihrer Geschaftsadresse SiemensstraBe 12, 93055 Regensburg,
Bundesrepublik Deutschland (Deutschland) (Telefon +49 941 2031 - 8823 oder +49 941 2031 - 6381;
Website: www.vitesco-technologies.com) erreichbar. Die Rechtstrigerkennung (Legal Entity Identifier, LEI) der
Gesellschaft ist 529900CCDMZ7UCYYS252.

Die Gesellschaft und die Deutsche Bank Aktiengesellschaft, eine Aktiengesellschaft mit Sitz in Frankfurt am Main,
Deutschland, und der Geschéftsanschrift Taunusanlage 12, 60325 Frankfurt am Main, Deutschland (Telefon: +49 69
910 - 00; Website: www.db.com; LElI 7LTWFZYICNSX8D621K86) (Deutsche Bank) werden die Zulassung zum Handel
am regulierten Markt der Frankfurter Wertpapierb6rse mit gleichzeitiger Zulassung zum Teilbereich des regulierten
Marktes mit weiteren Zulassungsfolgepflichten (Prime Standard) an der Frankfurter Wertpapierbdrse beantragen.

Der Prospekt datiert vom 7. September 2021 und wurde von der Bundesanstalt fir Finanzdienstleistungsaufsicht
(BaFin) am 7. September 2021 gebilligt. Die BaFin ist erreichbar unter Marie-Curie-StraBe 24-28, 60439 Frankfurt am
Main, Deutschland (Telefon: +49 228 4108 - 0; Webseite: www.bafin.de).

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt verstanden werden. Bei jeder Entscheidung, in die
Aktien zu investieren, sollte sich der Anleger auf diesen Prospekt als Ganzes stiitzen. Anleger kénnten ihr investiertes
Kapital ganz oder teilweise verlieren. Fiir den Fall, dass vor einem Gericht Anspriiche aufgrund der in einem Prospekt
enthaltenen Informationen geltend gemacht werden, kénnte der als Kldger auftretende Anleger nach nationalem Recht
die Kosten fiir die Ubersetzung des Prospekts vor Verfahrensbeginn zu tragen haben. Zivilrechtlich haften nur diejenigen
Personen, die die Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und (ibermittelt haben, und dies auch nur
flir den Fall, dass die Zusammenfassung, wenn sie zusammen mit den anderen Teilen des Prospekts gelesen wird,
irrefihrend, unrichtig oder widerspriichlich ist oder dass sie, wenn sie zusammen mit den anderen Teilen des Prospekts
gelesen wird, nicht die Basisinformationen vermittelt, die in Bezug auf Anlagen in die betreffenden Wertpapiere fir die
Anleger eine Entscheidungshilfe darstellen wirden.

B. - Basisinformationen iiber die Emittentin
B.1. — Wer ist die Emittentin der Wertpapiere?

Die Gesellschaft ist eine Aktiengesellschaft nach deutschem Recht. Die juristische Bezeichnung der Gesellschaft ist
Vitesco Technologies Group Aktiengesellschaft. Die Gesellschaft mit der Rechtstrdgerkennung (LEI)
529900CCDMZ7UCYYS252 hat ihren Sitz in Hannover, Deutschland, ihre Geschéftsadresse lautet SiemensstraBe
12, 93055 Regensburg, Deutschland. Sie ist im Handelsregister des Amtsgerichts Hannover unter HRB 219172
eingetragen. Am 25. August 2021 hat die Hauptversammlung der Gesellschaft beschlossen, den Sitz der Gesellschaft
kurz nach der Abspaltung nach Regensburg zu verlegen.

Haupttétigkeiten

Mit Wirksamwerden der Abspaltung wird die Gesellschaft die Holding-Gesellschaft von Vitesco Technologies. Der
Fokus von Vitesco Technologies liegt auf der Entwicklung und Produktion von Komponenten und Systemldsungen fiir
Antriebsstrange von Hybrid- und Elektrofahrzeugen und fir Fahrzeuge mit Verbrennungsmotoren. Das Portfolio
umfasst Antriebslésungen fiir die 48-Volt-Elektrifizierung, Elektromotoren sowie Leistungselektronik flr
hybridangetriebene und rein batterieelektrische Fahrzeuge. Darlber hinaus zahlen zum Leistungsangebot
elektronische Steuerungen, Sensoren, Aktuatoren, Turbolader, Hydraulikkomponenten und Pumpen sowie L&sungen
zur Abgasnachbehandlung.

Die Geschafte von Vitesco Technologies werden in vier Geschéaftseinheiten gefiihrt, die auch die Berichtssegmente der
Gesellschaft gemaB in der EU anwendbaren International Financial Reporting Standards (IFRS) bilden: Electronic
Controls (EC), Electrification Technology (ET), Sensing & Actuation (S&A) und Contract Manufacturing (CM).

e Den Schwerpunkt von EC bilden Technologien, Produkte und Services zur Sicherstellung von Effizienz, Leistung
und Komfort der Antriebe von Pkw, Nutzfahrzeugen und Zweirddern. Das Angebot der Geschéftseinheit umfasst
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Technologien, Produkte und Services fir (i) die Steuerung von Antriebsstrangen basierend auf Verbrennungs- und
Elektromotoren sowie eine Kombination von beidem in Hybridfahrzeugen und (ii) die Getriebesteuerung und
Aktuatoren. Zudem wurden vor kurzem Hochvoltboxen flr aufladbare Hybridfahrzeuge und batteriebetriebene
Elektrofahrzeuge in das EC-Portfolio aufgenommen.

e ET deckt ein breites Spektrum von Elektrifizierungsarchitekturen fir Antriebe ab und bietet Technologien und
Produkte fur Elektrofahrzeuge mit Brennstoffzelle, aufladbare Hybridfahrzeuge, batteriebetriebene Elektrofahrzeuge
und Mild-Hybridfahrzeuge.

e Der Schwerpunkt von S&A liegt auf Technologien und Produkten fir das prézise Erfassen von Signalen sowie
Stellelementen und Stellantrieben im Antriebsstrang. Die Geschéftseinheit bietet ein umfassendes Produktportfolio
fur Verbrennungsmotoren sowie fir die Hybridisierung und die Elektrifizierung des gesamten Antriebsstrangs an.

e CM entstand aus Ausgliederung des Powertrain-Geschafts des Continental-Konzerns zur Errichtung von Vitesco
Technologies. Die Geschéftseinheit deckt das Geschéftsverhdltnis zwischen Vitesco Technologies und dem
Continental-Konzern ab, in welchem Vitesco Technologies fur die Herstellung von Kundenauftrdgen
Vertragspartner des Continental-Konzerns beauftragt. Vitesco Technologies plant, CM langfristig schrittweise
auslaufen zu lassen. Von CM generierte Umsédtze werden bis Ende 2023 voraussichtlich um mehr als 50%
zuriickgehen und weitgehend auf drei Standorte beschrankt sein. Das Auslaufen von CM sollte bis 2025 im
Wesentlichen abgeschlossen sein.

Innerhalb von EC und S&A stellt der Konzern auch bestimmte Technologien und Produkte fiir Verbrennungsmotoren
(ICE) her, die heute als Technologien mit nur begrenztem Marktpotenzial und daher als nicht zum Kerngeschéaft
zéhlende ICE-Technologien angesehen werden, z. B. Kraftstoffeinspritzanlagen, Kraftstoffzufuhr, selektive katalytische
Reduktionssysteme sowie Turbolader. Vitesco Technologies plant, die Entwicklung und Herstellung von Produkten
nicht zum Kerngeschéft gehdrender ICE-Technologien einzustellen, und zwar entweder durch Auslaufenlassen, d. h.,
dass generell keine Geschéftsakquisition fir Kundenanwendungen der nachsten Generation oder neue
Kundenanwendungen angestrebt wird und der Fokus auf der Erfullung bestehender Verpflichtungen gegeniber
Kunden liegt, oder durch andere Formen eines Ausstiegs, der innerhalb des nachsten Jahrzehnts vollzogen werden
soll, wobei ein Drittel mittelfristig auslaufen soll.

Im Geschaftsjahr 2020 erwirtschaftete Vitesco Technologies in seinen Kerntechnologien (das Geschéft der Gesellschaft
ohne nicht zum Kerngeschéft gehérende ICE-Technologien und CM) einen Umsatz von € 4.932,2 Mio. (€ 2.742,2 Mio.
im zum 30. Juni 2021 endenden Sechsmonatszeitraum) mit einer bereinigten EBITDA-Marge fir Kerntechnologien von
4,8% (6,6% im zum 30. Juni 2021 endenden Sechsmonatszeitraum). In seinem Geschéft einschlieBlich nicht zum
Kerngeschaft gehdrender ICE-Technologien und CM erwirtschaftete Vitesco Technologies im Geschéftsjahr 2020 einen
Umsatz von € 8.027,7 Mio. (€ 4.396,9 Mio. im zum 30. Juni 2021 endenden Sechsmonatszeitraum). Von diesem
Umsatz entfielen 45,3% auf EC, 5,1% auf ET, 36,3% auf S&A und 13,7% auf CM.

Hauptanteilseigner

Zum Datum dieses Prospekts ist die einzige Aktionédrin der Gesellschaft die Continental AG, eine Aktiengesellschaft
nach deutschem Recht.

Die folgende Tabelle enthélt Informationen zu den Hauptanteilseignern, die der Continental AG als eine unmittelbare
oder mittelbare Beteiligung von mindestens 3% (berechnet geméaB § 33 ff. Wertpapierhandelsgesetz (WpHG)) an der
Continental AG haltend gemeldet und von dieser veroffentlicht wurden. Auf der Grundlage dieser
Stimmrechtsmeldungen werden sich das Kapital und die Stimmrechte der Gesellschaft unmittelbar nach Vollzug der
Abspaltung wie folgt darstellen.

Unmittelbar nach Vollzug
der Abspaltung

Anzahl Aktien/

Aktionar Stimmrechte in %
continental AG . . .. . ... .ot 20.000 0,05®
Aktionére der Continental AG
Maria-Elisabeth Schaeffler-Thumann und Georg F.W. Schaeffler tber . . ... ... .. .. 18.400.596 45,98
IHO Verwaltungs GmbH, Herzogenaurach, Deutschland™ .. ... ............. 14.398.091 35,98
IHO Beteiligungs GmbH, Herzogenaurach, Deutschland® .. .. .............. 4.002.505 10,00
Harris Associates Investment Trust® . . .. . .. . . 2.006.027 5,01
BlackRock, Inc., Wilmington, Delaware, USA® . . .. ... .. ... .. . . . .......... 1.215.543 3,04
Streubesitz . . . . . . e 18.379.030 45,92
Gesamt . . ... 40.021.196 100

(1) Zum Zeitpunkt der Mitteilung an die Continental AG am 4. Januar 2016 wurden die Stimmrechte (i) der IHO
Beteiligungs GmbH, Herzogenaurach, Deutschland, (i) der IHO Holding GmbH & Co. KG, Herzogenaurach,
Deutschland, (i) der IHO Management GmbH, Herzogenaurach, Deutschland, (iv) der INA-Holding Schaeffler GmbH &
Co. KG, Herzogenaurach, Deutschland, (v) der Schaeffler Holding LP, Dallas, USA, (vij Georg F.W. Schaeffler und
(vi) Maria-Elisabeth Schaeffler-Thumann gemaB § 34 WpHG zugerechnet. Die Stimmrechte an der Gesellschaft
unmittelbar nach Vollzug der Abspaltung werden dementsprechend gehalten und zugerechnet.
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(2) Zum Zeitpunkt der Mitteilung an die Continental AG am 4. Januar 2016 wurden die Stimmrechte (i) der IHO Holding
GmbH & Co. KG, Herzogenaurach, Deutschland, (i) der IHO Management GmbH, Herzogenaurach, Deutschland,
(iii) der INA-Holding Schaeffler GmbH & Co. KG, Herzogenaurach, Deutschland, (iv) der Schaeffler Holding LP, Dallas,
USA, (v) Georg F.W. Schaeffler und (vi) Maria-Elisabeth Schaeffler-Thumann geméaB § 34 WpHG zugerechnet; die IHO
Verwaltungs GmbH, Herzogenaurach, und die IHO Beteiligungs GmbH, Herzogenaurach, gemeinsam die IHO-
Gesellschafter. Die Stimmrechte an der Gesellschaft unmittelbar nach Vollzug der Abspaltung werden
dementsprechend gehalten und zugerechnet.

(8) Zum Zeitpunkt der Mitteilung an die Continental AG am 10. Mai 2021 wurden die Stimmrechte Harris Associates L.P.
gemaB § 34 WpHG zugerechnet. Die Stimmrechte an der Gesellschaft unmittelbar nach Vollzug der Abspaltung
werden dementsprechend gehalten und zugerechnet.

(4) Zum Zeitpunkt der Mitteilung an die Continental AG am 8. Juli 2021 wurden 2,997% der Stimmrechte an der
Continental AG BlackRock, Inc. gemaB § 34 WpHG zugerechnet und 0,04% der Stimmrechte an der Continental AG
wurden BlackRock, Inc. als Instrumente gemaB § 38 Abs. 1 Satz 1 Nr. 1 WpHG zugerechnet. Die Stimmrechte an der
Gesellschaft unmittelbar nach Vollzug der Abspaltung werden dementsprechend gehalten und zugerechnet.

(5) Die von der Continental AG gehaltenen Stimmrechte an der Gesellschaft werden gemaB WpHG auch den IHO-
Gesellschaftern zugerechnet werden.

Hauptgeschéftsfihrer

Der Vorstand der Gesellschaft besteht aus drei Mitgliedern: Andreas Wolf als Chief Executive Officer und
Vorstandsvorsitzender der Gesellschaft, Werner Volz als Finanzvorstand (Chief Financial Officer) und Ingo Holstein
als Personalvorstand (Chief Human Resources Officer).

Abschlusspriifer

KPMG AG Wirtschaftsprifungsgesellschaft, Berlin und Frankfurt am Main, Deutschland (KPMG), mit Geschaftsadresse
GanghoferstraBe 29, 80339 Minchen, Deutschland ist der unabhangige Abschlussprifer der Gesellschaft.

KPMG AG Wirtschaftspriifungsgesellschaft, Berlin und Frankfurt am Main, Deutschland, mit Geschéaftsadresse
PrinzenstraBe 23, 30159 Hannover, Deutschland war unabhéngiger Abschlusspriifer (i) des zum 31. Dezember 2020,
31. Dezember 2019 und 31. Dezember 2018 fir die zu diesen Daten endenden Geschéftsjahre gemaB IFRS erstellten
gepruften kombinierten Jahresabschlusses der Gesellschaft und (i) des zum 31. Dezember 2020 fir das zu diesem
Datum endende Geschéftsjahr gemaB dem Handelsgesetzbuch erstellten gepriften nicht konsolidierten
Jahresabschlusses der Gesellschaft.

B.2 - Welches sind die wesentlichen Finanzinformationen der Emittentin?

Der geprifte kombinierte Abschluss der Gesellschaft fir die zum 31. Dezember 2020, 31. Dezember 2019 und
31. Dezember 2018 endenden Geschéftsjahre wurde nach IFRS erstellt (der Gepriifte Kombinierte Jahresabschluss).
Der Gepriifte Kombinierte Jahresabschluss wurde von der KPMG geprift und mit einem uneingeschrénkten
Bestatigungsvermerk des unabhdngigen Abschlusspriifers versehen. Wenngleich KPMG einen uneingeschrankten
Bestatigungsvermerk zum Gepriften Kombinierten Jahresabschluss ausgestellt hat, enthielt der Prifbericht einen
Unterabschnitt ,Emphasis of matter” (hinweisender Zusatz), in dem auf die Grundlage der Aufstellung des Abschlusses
hingewiesen wurde, einschlieBlich des Ansatzes und Zwecks der Aufstellung, sowie auf den Umstand, dass Vitesco
Technologies nicht als getrennte Unternehmensgruppe tatig war. Deshalb lasst der Geprifte Kombinierte
Jahresabschluss nicht unbedingt auf das finanzielle Ergebnis schlieBen, das erzielt worden wére, wenn Vitesco
Technologies als unabhangige Unternehmensgruppe tatig gewesen ware, und auch nicht auf die Ertragslage von
Vitesco Technologies in kiinftigen Rechnungsperioden. Der ungepriifte verklrzte kombinierte Zwischenabschluss der
Gesellschaft fir den zum 30. Juni 2021 endenden Sechsmonatszeitraum, einschlieBlich der Vergleichszahlen fiir den
zum 30. Juni 2020 endenden Sechsmonatszeitraum wurde gemaB dem IFRS fiir die Zwischenberichterstattung (IAS 34)
erstellt (der Kombinierte Zwischenabschluss). Die Finanzinformationen fir die zum 31. Dezember 2020, 2019 und
2018 endenden Geschéftsjahre und fir die zum 30. Juni 2021 und 2020 endenden Sechsmonatszeitraume werden in
Form des Gepriften Kombinierten Jahresabschlusses und Kombinierten Zwischenabschlusses dargestellt, um das
gesamte Geschéft des Konzerns so darzustellen, als ob es zum 1. Januar 2018 von der Gesellschaft gehalten wirde.

Die in den folgenden Tabellen enthaltenen Finanzinformationen sind () dem Gepriften Kombinierten Jahresabschluss
und (i) dem Kombinierten Zwischenabschluss entnommen bzw. aus diesen abgeleitet.

Soweit in dieser Zusammenfassung in den folgenden Tabellen enthaltene Finanzinformationen als ,,geprift* bezeichnet
sind, wurden sie dem Gepriften Kombinierten Jahresabschluss entnommen. Die Bezeichnung ,,ungeprift* wird in den
folgenden Tabellen fir Finanzinformationen verwendet, die dem Kombinierten Zwischenabschluss entnommen oder
aus der Buchhaltung oder dem internen Berichtswesen der Gesellschaft genommen oder aus diesen abgeleitet oder
auf der Basis von Finanzinformationen aus den vorgenannten Quellen errechnet worden sind. Einzelne Zahlenangaben
(einschlieBlich Prozentangaben) in dieser Zusammenfassung wurden nach der kaufmannischen Rundungsmethode
gerundet.




Wesentliche Finanzinformationen aus den kombinierten Gewinn- und Verlustrechnungen

Fiir den zum 30. Juni Fiir das zum 31. Dezember
endenden Sechsmonatszeitraum endende Geschaftsjahr

2021 2020 2020 2019 2018
(ungepriift) (gepriift, sofern nicht

anders angegeben)
(in Mio. €, sofern nicht anders angegeben)

Umsatz . .............. . .. . ... .. 4.396,9 3.408,7 8.027,7 9.092,5 9.1431
Wachstum in %0 ... ... .. 29,0 — -11,7 -0,6 -
Operatives Ergebnis (EBIT) . . ... ........... 39,8 -300,6 -324,3 -635,2 184,2
EBIT-Marge in % . ......... ..., 0,9 -8,8 -4,0 -7,0 2,0
Konzernergebnis . ... ................... -31,5 -301,3 -363,2 -639,9 106,5

(*) Ungeprifte Angabe.

Wesentliche Finanzinformationen aus den kombinierten Bilanzen

Zum 30. Juni Zum 31. Dezember
2021 2020 2019 2018
(ungepriift) (geprift, sofern nicht
anders angegeben)
(in Mio. €)

Bilanzsumme . ... ... 8.289,6 8.061,7 8.4111 9.047,7
Eigenkapital ... .. ... ... ... . . . ... 2.656,6 2.648,6 3.178,9 5.094,1
Netto-Finanzschulden®™ . . .. .. ... ... .. ... . . .. -580,4 -405,7 -919,6 -1.904,0

(") Ungepriifte Angabe.

(1) Berechnet als kurzfristige Finanzschulden zuziglich langfristiger Finanzschulden abzuglich flissiger Mittel und
kurzfristiger verzinslicher Anlagen (als “kurzfristige derivative Finanzinstrumente und verzinsliche Anlagen” im Gepriften
Kombinierten Jahresabschluss und dem Kombinierten Zwischenabschluss der Gesellschaft ausgewiesen, jedoch ohne
positive Marktwerte von Derivaten und ohne kurzfristig verzinsliche Anlagen auBerhalb der Continental Gruppe).

Wesentliche Finanzinformationen aus den kombinierten Kapitalflussrechnungen

Fiir den zum Fiir das zum
30. Juni endenden 31. Dezember
Sechsmonatszeitraum endende Geschaftsjahr
2021 2020 2020 2019 2018
(ungepriift) (gepriift)
(in Mio. €)
Mittelzufluss/-abfluss aus laufender Geschaftstétigkeit . . . . . . . 345,8 -641,4 -5,9 692,5 679,6
Mittelabfluss aus Investitionstétigkeit . ................. -41,0 -162,8 -449,8 -637,1 -644,0
Mittelabfluss/-zufluss aus Finanzierungstatigkeit . .......... 402,0 963,4 537,7 56,6 -37,6
Wesentliche Leistungskennzahlen und alternative Leistungskennzahlen
Fiir den zum Fiir das zum
30. Juni endenden 31. Dezember
Sechsmonatszeitraum endende Geschéftsjahr
2021 2020 2020 2019 2018
(ungepriift) (geprift, sofern nicht

anders angegeben)
(in Mio. €, sofern nicht anders angegeben)

Bereinigtes EBIT™ . . . . . ... . . . ... 84,2 -218,1 -91,9 52,9 2247
Bereinigte EBIT-Marge in %@ ... ..... ... ... ........ 1,9 -8,8 -1,1 0,6 2,5
Bereinigtes EBITDAO® . . . . .. .. ... 336,7 25,7 399,5 5355 646,5
Bereinigte EBITDA-Marge in %0@ . ... ... ... ... ... ..... 7,7 0,8 5,0 59 7,1
Investitionen® L 146,0 161,7 428,4 5955 684,1
Kapitalrendite (Return on Capital Employed)® ... .......... n/a n/a 11,5 -22,7 5,2

(*) Ungeprufte Angabe.

(1) Berechnet als operatives Ergebnis (EBIT) bereinigt um Abschreibungen auf immaterielle Vermdgenswerte aus
Kaufpreisallokation, Konsolidierungskreisveranderungen und Sondereffekte (z.B. Wertminderungen, Restrukturierungen
und VerduBerungsgewinne und -verluste aus Abgangen von Gesellschaften und Geschéftsbereichen).

S

Berechnet als bereinigtes EBIT geteilt durch den bereinigten Umsatz multipliziert mit 100.

@

Berechnet als operatives Ergebnis bereinigt um Abschreibungen (EBITDA) vor Konsolidierungskreisveranderungen und
Sondereffekten (z.B. Restrukturierungen und VerduBerungsgewinne und -verluste aus Abgangen von Gesellschaften
und Geschéftsbereichen).




(4) Berechnet als bereinigtes EBITDA geteilt durch den bereinigten Umsatz multipliziert mit 100.

(5) Bei Investitionen handelt es sich um Zugdnge von Sachanlagen und Software, exklusive ausgewiesener
Nutzungsrechte.

(6) Berechnet als Verhaltnis von operativem Ergebnis (EBIT) zu durchschnittlichen operativen Aktiva des Geschéftsjahres.
Sie entspricht der Verzinsung des betrieblich gebundenen Kapitals. Operative Aktiva sind definiert als die Aktiva
abzlglich Passiva der kombinierten Bilanz ohne Beriicksichtigung der Netto-Finanzschulden sowie Verkdufe von
Forderungen aus Lieferungen und Leistungen, latenter Steuern und Ertragssteuerforderungen und -verbindlichkeiten
sowie anderer finanzieller Vermdgenswerte und Schulden. Durchschnittliche operative Aktiva werden aus den
Quartalsstichtagen berechnet und entsprechen dem Capital Employed. Die operativen Aktiva fir das Geschéftsjahr
2018 wurden aus dem Durchschnitt der jeweiligen Bilanzstichtages 31. Dezember 2018 und 31. Dezember 2017
berechnet.

B.3 - Welches sind die zentralen Risiken, die fiir die Emittentin spezifisch sind?

Eine Investition in die Aktien unterliegt einer Reihe von Risiken, von denen einige in diesem Abschnitt und unter
Abschnitt ,,C.3 — Welches sind die zentralen Risiken, die fir die Wertpapiere spezifisch sind?“ dieser Zusammenfassung
dargestellt werden. Das Auftreten der folgenden Risiken kdnnte, allein oder zusammen, die Geschéfts-, Finanz- und
Ertragslage, den Ruf sowie die Aussichten der Gesellschaft erheblich nachteilig beeintrachtigen. Wenn sich eines oder
mehrere der genannten Risiken verwirklichen sollten, kdnnten Anleger das gesamte angelegte Kapital oder einen Teil
davon verlieren.

Die folgenden Risiken sind zentrale Risiken, die fir die Gesellschaft spezifisch sind:

e Als globaler Zulieferer im Automobilsektor ist Vitesco Technologies erheblichen Risiken in Verbindung mit der
Leistung der Weltwirtschaft und den Entwicklungen insbesondere in Europa, den Vereinigten Staaten von Amerika
und China ausgesetzt.

e Vitesco Technologies kann von einem langeren wirtschaftlichen Abschwung in den Schlusselmérkten oder einer
unglnstigen Verénderung der geografischen Verteilung der Nachfrage im Automobilbereich besonders betroffen
sein.

e Vitesco Technologies ist mdglicherweise nicht in der Lage, mit dem beschleunigten Wandel in der
Automobilindustrie mitzuhalten.

e Vitesco Technologies ist abhangig von der Nachfrage nach den Produkten ihrer Kunden und insbesondere den
Umséatzen von Erstausristern.

e Vitesco Technologies ist in einer Branche tatig, in der es fir sie schwierig ist, die Nachfrage nach den Produkten
des Konzerns korrekt zu prognostizieren.

e Vitesco Technologies ist Risiken in Verbindung mit der Auftragsvergabe, insbesondere bei Projekten von gréBeren
und mittelgroBen Erstausriistern, ausgesetzt. Der Auftragsbestand von Vitesco Technologies lasst nicht unbedingt
auf die Hohe ihrer kiinftigen Umsétze schlieBen, und der Bestand der Auftragsbiicher ist nicht garantiert.

e Vitesco Technologies ist von einer begrenzten Anzahl an wichtigen Lieferanten fir bestimmte Produkte abhéngig,
und wenn Vitesco Technologies nicht in der Lage ist, Produkte wie beispielsweise Halbleiter von diesen
Lieferanten zu beziehen, insbesondere aufgrund von Lieferunterbrechungen, konnte dies ihren Geschéftsbetrieb
beeintrachtigen.

e Kontrollwechselbestimmungen und andere Bestimmungen in bestehenden und kiinftigen Schuldverpflichtungen
kénnten dazu fuhren, dass Zahlungsverpflichtungen aus diesen Schuldtiteln vorzeitig féllig werden.

e Vitesco Technologies ist unter Umstidnden Liquiditdtsrisiken aufgrund von Anderungen bei ihrer
(wahrgenommenen) Kreditwirdigkeit ausgesetzt, wenn Vitesco Technologies nicht mehr Teil des Continental-
Konzerns ist.

e Vitesco Technologies ist Anspriichen im Rahmen von Garantien, Produkthaftung und Ruckrufen ausgesetzt und
muss im Zusammenhang mit solchen Anspriichen unter Umsténden zuséatzliche Kosten zu tragen.

e Vitesco Technologies ist mdglicherweise zur Zahlung erheblicher Entschadigungen und erheblicher Kosten im
Zusammenhang mit Untersuchungen zur angeblichen Verwendung verbotener Abschalteinrichtungen in
Dieselmotoren verpflichtet.

e Der Riuckzug des Continental-Konzerns kénnte zum Verlust von Synergien bei gemeinsam genutzten
Dienstleistungen und Infrastrukturen sowie zu steigenden Einkaufskosten fiihren.

e Vitesco Technologies ist Risiken aus Haftungsfreistellungen ausgesetzt, die dem Continental-Konzern im
Zusammenhang mit der Trennung vom Continental-Konzern eingerdumt wurden.

e Die IHO-Gesellschafter werden Vitesco Technologies nach Vollzug der Abspaltung beherrschen kdnnen, und die
Interessen der IHO-Gesellschafter kénnen mit den Interessen anderer Aktiondre oder derjenigen von Vitesco
Technologies kollidieren. Die IHO-Gesellschafter halten 46% der Aktien und der Stimmrechte der Continental AG
vor der Abspaltung und werden somit bei Vollzug der Abspaltung 46% der Aktien der Gesellschaft halten.




C. - Basisinformationen liber die Wertpapiere
C.1 - Welches sind die wichtigsten Merkmale der Wertpapiere?

Mit Wirksamwerden der Abspaltung wird das Grundkapital der Gesellschaft €100.052.990 betragen und eingeteilt sein
in 40.021.196 auf den Namen lautende Stlickaktien ohne Nennbetrag. Jede dieser Aktien hat einen anteiligen Betrag
von €250 am Grundkapital und volle Gewinnanteilsberechtigung ab dem 1. Januar 2021; die ISIN lautet
DEOOOVTSCO17. Alle Aktien sind Aktien derselben Gattung. Jede Aktie der Gesellschaft gewdhrt in der
Hauptversammlung der Gesellschaft eine Stimme. Es bestehen keine Beschréankungen des Stimmrechts. Samtliche
Aktien verfigen (ber die gleichen Stimmrechte. Die Aktien sind in Ubereinstimmung mit den gesetzlichen
Bestimmungen fiir auf den Namen lautende Aktien frei Ubertragbar, mit Ausnahme der nachstehend unter ,Lock-up”
aufgefiihrten Beschrankungen. Im Falle der Liquidation der Gesellschaft wird ein nach Erflllung aller Verbindlichkeiten
der Gesellschaft verbleibender Ertrag auf die Inhaber der Aktien im Verhaltnis zu ihrer Beteiligung am Grundkapital der
Gesellschaft verteilt.

Die Gesellschaft nimmt ihren Geschéftsbetrieb nicht vor dem Wirksamwerden der Abspaltung auf und hat in der
Vergangenheit keine Dividenden gezahlt. Die Fahigkeit und die Absicht der Gesellschaft zur Leistung kinftiger
Dividendenzahlungen werden von der Finanzlage der Gesellschaft, dem Geschéftsergebnis, dem Finanzierungsbedarf,
den alternativen Investitionsmdglichkeiten und anderen aus Sicht des Vorstands und des Aufsichtsrats der Gesellschaft
maBgeblichen Faktoren abh&ngen und Dividendenzahlungen betreffende Vorschldge des Vorstands oder des
Aufsichtsrats der Gesellschaft bediirfen der Zustimmung der Hauptversammlung der Gesellschaft. Entsprechend der
zukunftigen Dividendenpolitik der Gesellschaft sollen zwischen 15% und 30% des nach IFRS-Grundsatzen
Stammaktiondren zurechenbaren Konzerngewinns je Geschéftsjahr als Dividenden ausgeschittet werden, soweit
solche Dividendenzahlungen mit einer langfristigen und nachhaltigen Geschaftsentwicklung in Einklang zu bringen sind.
Die Fahigkeit der Gesellschaft zur zukinftigen Zahlung von Dividenden wird von der Héhe des ausschittungsfahigen
Bilanzgewinns abhangen. Darliber hinaus hat die Gesellschaft mit verschiedenen Kreditgebern einen
Konsortialkreditvertrag abgeschlossen, nach dessen Bestimmungen die Zahlung von Dividenden, Ausschuttungen
oder die Rickzahlung von Gesellschafterdarlehen durch die Gesellschaft bestimmten Bedingungen unterliegen. Vor
diesem Hintergrund ist derzeit nicht vorgesehen, dass eine Dividende fir die Geschéaftsjahre 2021 und 2022 gezahlt
wird und es ist unsicher, ab welchem Zeitpunkt eine Dividendenzahlung vorgeschlagen werden wird.

C.2 - Wo werden die Wertpapiere gehandelt?

Die Gesellschaft wird die Zulassung ihrer Aktien zum Handel im regulierten Markt der Frankfurter Wertpapierb&rse mit
gleichzeitiger Zulassung zum Teilbereich des regulierten Marktes der Frankfurter Wertpapierbdrse mit weiteren
Zulassungsfolgepflichten (Prime Standard) beantragen. Die Aktien werden voraussichtlich am 15. September 2021 zum
Handel zugelassen und der Offentliche Handel mit den Aktien wird voraussichtlich am 16. September 2021
aufgenommen.

C.3 - Welches sind die zentralen Risiken, die fiir die Wertpapiere spezifisch sind?

Das folgende Risiko ist ein zentrales Risiko, das fiir die Aktien spezifisch ist:

e Im Zusammenhang mit der Abspaltung oder in der Zukunft kann es zu erheblichen Verkdufen von Aktien der
Gesellschaft kommen, die den Aktienkurs unter Druck setzen kénnten. Solche Verkaufe sind auch zu einem
spateren Zeitpunkt moglich.

D. - Basisinformationen liber die Zulassung zum Handel an einem geregelten Markt

D.1 - Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?

Mit dem Wirksamwerden der Abspaltung werden rund 99,95% der Anteile auf die Aktionédre der Continental AG in dem
ihrer Beteiligung an der Continental AG entsprechenden Verhéltnis Ubertragen. Am 16. September 2021 erhalt jeder
Aktionar der Continental AG voraussichtlich

e flr je funf (5) auf den Inhaber lautende Stiickaktien ohne Nennbetrag der Continental Aktiengesellschaft (ISIN
DE0005439004 / WKN 543900)

e eine (1) auf den Namen lautende Stlickaktie ohne Nennbetrag der Vitesco Technologies Group Aktiengesellschaft
(ISIN DEOOOVTSCO017 / WKN VTSCO01).

Nach dem voraussichtlich am 16. September 2021 erfolgenden Handelsbeginn kénnen die Aktien an der Frankfurter
Wertpapierbdrse gekauft und verkauft werden.

D.2 - Wer ist die die Zulassung zum Handel beantragende Person?

Die Gesellschaft wird die Zulassung der Aktien zum Handel beantragen. Die Antrdge werden gemeinsam mit der im
Auftrag der Listing Agents handelnden Deutschen Bank zum Zwecke der Zulassung zum Handel gestellt.

D.3 - Weshalb wird dieser Prospekt erstellt?

Der Zweck des Prospekts ist es, die Aktien zum Handel an der Frankfurter Wertpapierbdrse zuzulassen.




Keine Erlése

Weder die Continental AG noch die Gesellschaft werden im Zusammenhang mit der Abspaltung Erlése erhalten. Die
Continental AG wird 20.000 Aktien an der Vitesco Technologies Group Aktiengesellschaft (entsprechend ca. 0,05% des
Grundkapitals nach der Abspaltung) behalten, die im Rahmen der Abspaltung nicht mit abgespalten werden. Die
Continental AG beabsichtigt, diese Aktien nach der Abspaltung am Markt zu verkaufen.

Die Kosten im Zusammenhang mit der Borsenzulassung der Aktien werden sich voraussichtlich auf ca. €47 Mio.
belaufen, wovon ca. €40 Mio. von Vitesco Technologies zu tragen sind. Die Kosten und Aufwendungen fir die
Vorbereitung der Abspaltung durch Abtrennung und Griindung von Vitesco Technologies sowie die Kosten und
Aufwendungen der eigentlichen Abspaltung haben der Continental-Konzern und Vitesco Technologies entsprechend
einer vereinbarten Aufteilung Ubernommen. Kosten im Zusammenhang mit der Abspaltung, die Vitesco Technologies
nach dem Vollzug der Abspaltung entstehen, werden ausschlieBlich von Vitesco Technologies getragen.

Bérsenzulassungsvertrag (Listing Agreement)

Im Zusammenhang mit der Abspaltung und der Bodrsenzulassung der Aktien haben die Continental AG, die
Gesellschaft sowie BofA  Securities Europe SA, 51 rue La Boétie, 75008 Paris, Frankreich,
LElI 549300FHOWJAPEHTIQ77 (BofA Securities), die Deutsche Bank und J.P. Morgan AG, Taunustor 1,
TaunusTurm, 60310 Frankfurt am Main, Deutschland, LEI 549300ZK53CNGEEI6A29 (J.P. Morgan und zusammen
mit BofA Securities und der Deutschen Bank die Lead Financial Advisors oder Listing Agents) sowie Banco Bilbao
Vizcaya Argentaria, S.A., Citigroup Global Markets Europe AG, COMMERZBANK Aktiengesellschaft, Crédit Agricole
Corporate and Investment Bank, DBS Vickers Securities (UK) Ltd, DZ BANK AG Deutsche Zentral-
Genossenschaftsbank, Frankfurt am Main, Landesbank Hessen-Thiringen Girozentrale, ING Bank N.V., Landesbank
Baden-Wurttemberg (LBBW), SMBC Nikko Capital Markets Europe GmbH und UniCredit Bank AG (die
Co-Advisors zusammen mit den Listing Agents, die Banken) einen Borsenzulassungsvertrag (Listing Agreement) mit
Datum 7. September 2021 geschlossen. In dem Boérsenzulassungsvertrag haben sich die Gesellschaft und die
Continental AG verpflichtet, die Banken von bestimmten Haftungsverpflichtungen freizustellen, die im Zusammenhang
mit der Abspaltung und der Zulassung zum Handel entstehen kénnen. Intern haben die Gesellschaft und die
Continental AG vereinbart, bestimmte Haftungsrisiken nach allgemeinen zivilrechtlichen Grundséatzen zu teilen. Darliber
hinaus haben die Continental AG und die Gesellschaft einen Abwicklungsvertrag mit der Deutschen Bank, die als
Treuhanderin im Sinne der § 125 Satz 1 und § 71 Abs. 1 Satz 1 UmwG fungieren wird, abgeschlossen. In diesen
Vertragen hat sich die Gesellschaft verpflichtet, an die Banken und die Deutsche Bank als Treuh&nder eine Provision in
Hohe von insgesamt €17.475.000 zu zahlen.

Lock-up

Die IHO Holding GmbH & Co. KG (die Beteiligungsgesellschaft vom Maria-Elisabeth Schaeffler-Thumann und Georg
F.W. Schaeffler) hat sich verpflichtet, dass die IHO Beteiligungs GmbH, IHO Verwaltungs GmbH (beide 100%
Tochtergesellschaften der IHO Holding GmbH & Co. KG), mit diesen verbundene Unternehmen, deren Geschéftsleitung
oder Personen, die Kontrolle Gber IHO Beteiligungs GmbH oder IHO Verwaltungs GmbH oder mit diesen verbundene
Unternehmen ausiiben, wahrend eines Zeitraums von sechs Monaten nach der Abspaltung nicht wissentlich Vertrage,
Verstandigungen, Vereinbarungen oder wesentliche Verhandlungen Uber den Verkauf, den Tausch, die Schenkung oder
andere VerduBerung von Aktien der Vitesco Technologies Group Aktiengesellschaft abschlieBen bzw. flhren wird.
Ungeachtet der vorstehenden Regelung unterféllt es nicht der Lock-up-Verpflichtung, wenn Aktien der Gesellschaft,
direkt oder indirekt, als Sicherheit gestellt, verpfdndet oder mit einer Negativverpflichtung belegt werden.

Die Gesellschaft hat sich vorbehaltlich der schriftlichen Zustimmung der Listing Agents zu einem Lock-up von 180
Tagen ab dem Tag der Einflhrung der Aktien zum Handel an der Frankfurter Wertpapierbérse verpflichtet. Wahrend
dieser Periode wird die Gesellschaft keine neuen Aktien ausgeben oder MaBnahmen mit &hnlicher Wirkung vornehmen.

Wesentliche Interessenkonflikte in Bezug auf die Bérsenzulassung

Im Zusammenhang mit der Abspaltung und der Zulassung der Aktien zum Handel befinden sich die Banken in einem
vertraglichen Verhaltnis mit der Gesellschaft und der Continental AG. Bei erfolgreicher Durchfiihrung der Abspaltung
und der Zulassung der Aktien zum Handel hat sich die Gesellschaft verpflichtet, den Banken eine Provision zu zahlen.

Die Vitesco Technologies GmbH hat einer bestimmten, zahlenmdBig begrenzten Anzahl von Mitarbeitern der
Leitungsebenen unterhalb des Vorstands der Gesellschaft, denen im Zusammenhang mit der Abspaltung und einer
erfolgreichen eigenstandigen Geschéftstatigkeit von Vitesco Technologies besondere Verantwortung zukommt, einen
Bonus (retention bonus) zugesagt.

Die Continental AG hat ein Interesse an der Abspaltung, da sie der VerauBerung einer Mehrheitsbeteiligung an Vitesco
Technologies dient. Zudem ermdglicht sie es der Continental AG, ihre 20.000 Aktien umfassende Beteiligung an der
Gesellschaft zeitnah nach dem Wirksamwerden der Bdrsenzulassung der Aktien am Markt zu verauBern.




1. RISK FACTORS

Prospective investors should carefully consider the following risk factors set out below prior to making
any investment in the shares (the Shares) of Vitesco Technologies Group Aktiengesellschaft (the
Company and together with its combined subsidiaries, the Group, the Vitesco Technologies Group
or Vitesco Technologies). The market price of the Company’s Shares could fall if any or all of the
below risks were to materialize, in which case prospective investors could lose all or part of their
investment.

References in this Prospectus, including in this section “Risk Factors”, to the “Company”, the
“Group”, “Vitesco Technologies Group” or “Vitesco Technologies” refer to the Company, where
applicable, and its combined subsidiaries as it will exist upon the completion of the spin-off by
absorption (Abspaltung zur Aufnahme) in accordance with the German Transformation Act
(Umwandlungsgesetz) of the business activities of Vitesco Technologies (primarily comprising the
business activities of the group sector Powertrain Technologies and of the Powertrain business area
of the Continental Group, Continental AG together with its consolidated subsidiaries, the Continental
Group) to the Company, with around 99.95% of the Shares in the Company being transferred to the
shareholders of Continental AG upon the spin-off (the Spin-off). The Spin-off is expected to be
implemented on September 15, 2021 and after the date of this Prospectus but before any Shares in
the Company are delivered to investors. As a consequence, the Group is presented in this
Prospectus, including in this section “Risk Factors”, as if the Spin-off had already occurred, unless
indicated otherwise.

The risk factors featured in the Prospectus are limited to risks which are specific to the Group or the
Shares in the Company and which are material for taking an informed investment decision. The risk
factors are presented in categories depending on their nature. Within each category the order of risk
factors is based on the Company’s assessment with respect to the probability of occurrence and the
expected magnitude of the negative impact of such risk factors, with at least the two most material
risk factors (i.e. those the Company believes are most likely to have a material adverse impact)
mentioned at the beginning of each category. The risks mentioned may materialize individually or
cumulatively.

1.1 Risks related to the development of the global economy and the markets in which
Vitesco Technologies operates

1.1.1 As a global supplier to the automotive sector Vitesco Technologies is exposed to
substantial risks associated with the performance of the global economy and
developments in Europe, the U.S.A. and China in particular.

Vitesco Technologies is a global supplier to the automotive sector. Thus, the Group is substantially
exposed to fluctuations of sales to automotive original equipment manufacturers (OEM) and global
production of vehicles which in turn are subject to risks associated with the performance of the
global economy. Therefore, Vitesco Technologies’ revenues and profit have been influenced, and will
continue to be influenced by the general state and the performance of the global economy, including
disposable income and household consumer spending and preferences, which can be affected by a
number of factors such as fuel costs and the availability and cost of consumer financing to allow
purchases of new vehicles. This holds also true for commercial vehicles and two-wheelers.

Specific further macroeconomic risks that have been identified by the Company include the
development of the European economy as well as the economy in North America and Asia (see risk
factor “1.1.2 Vitesco Technologies may be particularly affected in case of a prolonged economic
downturn in key markets or an adverse change in the geographical distribution of the automotive
demand.”) and the vulnerability of the globalized automotive industry in case of events affecting
global production and supply chains, such as force-majeure events and global pandemics and its
consequences (see “1.1.3 The global spread of the COVID-19 Pandemic has had and could have a
material adverse effect on Vitesco Technologies’ business and result of operation which cannot be
adequately determined or reliably quantified for the time being.”). Also, tendencies toward
protectionism, the implementation of trade embargos for markets in which the Group operates,
including a potential tightening of the trade embargo between the People’s Republic of China (China)
and the United States of America (the U.S.A. or the U.S.) or further protectionist measures by e.g. the
U.S. or China, and the imposition of sanctions, restrictions and limitations in jurisdictions in which the



Group operates as well as the implementation or increase of tariffs impacting international trade may
have a negative impact on Vitesco Technologies’ sales and results of operations.

Also, the exit of the United Kingdom (UK) from the European Union (EU) (commonly referred to as
“Brexit”) has created significant uncertainty about the future relationship between the UK and the EU
and the consequences for the economies and financial markets in both the UK and EU and the
customers and suppliers of Vitesco Technologies. Even though the Group’s UK market exposure is
comparably low, the Brexit might result in lower overall EU wide vehicle deliveries and therefore
indirectly adversely affect Vitesco Technologies’ sales.

There are numerous other factors that may have an impact on the global economy and the
automotive sector and therefore also affect the demand for Vitesco Technologies’ products, such as
an economic slowdown in China or other key markets. In addition, investment programs envisaged
by the Chinese government to stimulate growth in, among others, the Chinese automotive industry
and in infrastructure projects might be coupled with a preference for domestic suppliers (so-called
“national champions”), which could have a material adverse effect on Vitesco Technologies’ business
in China. It cannot be excluded that Vitesco Technologies may experience negative effects resulting
from such interventions in the future.

1.1.2 Vitesco Technologies may be particularly affected in case of a prolonged economic
downturn in key markets or an adverse change in the geographical distribution of the
automotive demand.

Key markets for the Group include in Europe particularly Germany, in Asia particularly China and in
North America particularly Mexico and the U.S.A. In the fiscal year 2020, Vitesco Technologies
realized 43% of its total sales in Europe, thereof 17% of total sales were realized in Germany. 25% of
Vitesco Technologies’ total sales in the fiscal year 2020 were realized in North America, 31% in Asia,
and 1% in other countries. If demand falls in the markets where Vitesco Technologies realizes its
sales and is not compensated for by an increase in another regional market, this could adversely
affect sales of Vitesco Technologies’ products. The world production of light vehicles (consisting of
vehicles with a weight up to six metric tons such as passenger cars, crossover vehicles, sports utility
vehicles, pick-ups, vans and light trucks) shrank by 16.2% in 2020, after a decline of 5.5% in 2019
and of 1.0% in 2018 (according to IHS Markit Ltd. (IHS Markit)). In Europe excluding Germany, light
vehicle production was also unsupportive of the Group’s business, declining by 20.9% in 2020,
declining by 2.4% in 2019 after a growth of 1.9% in 2018 (according to IHS Markit). In Germany, one
of the Group’s largest individual markets, new light vehicle production declined in the past three
years (24.2% in 2020, 8.1% in 2019 and 9.2% in 2018). In China, also one of the largest individual
markets of Vitesco Technologies, new car production declined by 4.4% in 2020, after a decline of
8.1% in 2019 and of 4.1% in 2018 (according to IHS Markit). In the current global economic situation,
adverse changes in the geographical distribution of automotive demand could also have a material
adverse effect on the Group. It is not known whether the development in one or more of these
markets will prove sustainable in the future or if further decreases will be experienced.

1.1.3 The global spread of the COVID-19 Pandemic has had and could have a material
adverse effect on Vitesco Technologies’ business and result of operation which
cannot be adequately determined or reliably quantified for the time being.

Since spring 2020, the global outbreak of COVID-19, a novel strain of the coronavirus (the COVID-19
Pandemic), has had an unprecedented effect on the global economy and all of Vitesco
Technologies’ markets and that has led and is expected to continue to lead to significant
reductions in economic growth worldwide, including Vitesco Technologies’ key regions. In response
to the COVID-19 Pandemic, governments, states and cities, including those in all major European
economies, have taken various preventative measures, such as imposing restrictions on travel and
business operations and may continue to do so going forward. As a result, business activity has seen
a significant slowdown and even ground to a halt in certain areas for a period of time, while
unemployment rates have risen sharply.

The effects of the COVID-19 Pandemic and the measures implemented adversely affected Vitesco
Technologies’ business and result of operation in 2020 and the first six months of 2021 and
continues to pose material risks to Vitesco Technologies’ supply chains, production, the sales of
products and the delivery of services. These effects could, for example, be caused by restrictions on
business activities of suppliers, customers and the Group, including its personnel, imposed by public



authorities on a regional, national or international level, by unavailability of critical workforce and
increased costs. The negative economic effects on Vitesco Technologies beyond the effects already
visible in its audited combined financial statements as of and for the fiscal year ended December 31,
2020 and its unaudited combined financial statements as of and for the six months ended June 30,
2021 cannot be adequately determined or reliably quantified for the time being. These effects will be
exacerbated the longer the COVID-19 Pandemic lasts.

The economic impacts of the COVID-19 Pandemic also massively affected automotive manufacturers
and automotive suppliers. The global production of light vehicles declined by 13.7 million units from
88.3 million units in the fiscal year 2019 to 74.6 million units in the fiscal year 2020.

Due to the COVID-19 Pandemic, several OEMs decided to suspend part of or the majority of their
production in Europe and worldwide in 2020. These suspensions applied for several months and
affected production of cars, vans and commercial vehicles. Vitesco Technologies also had to
repeatedly close most of its plants in Europe, the Americas and Asia over various periods of time and
had to limit the production volumes in its plants due to the COVID-19 Pandemic related measures,
including governmental restrictions and measures for safe production implemented by Vitesco
Technologies, as well as to respond to the limited production by OEM, and the asymmetric restart
after the various shutdowns. Also, global supply chains were disrupted due to the COVID-19
Pandemic over a period of time in 2020 and in 2021, in particular the supply of semiconductors, and
disruptions may continue.

Accordingly, in the fiscal year 2020, the COVID-19 Pandemic caused a significant decline in Vitesco
Technologies’ sales revenues by 11.7% compared to the fiscal year 2019.

Due to the fact that the COVID-19 Pandemic and its macroeconomic impacts are still ongoing and it
cannot be predicted how long the COVID-19 Pandemic and the related macroeconomic impacts will
last, it cannot be ruled out at present that the future development of the results of operations of
Vitesco Technologies may continue to be directly or indirectly affected by the further evolution of the
COVID-19 Pandemic. Measures taken by Vitesco Technologies, such as the reduction of capital
expenditures, the reduction of personnel cost, savings of material costs and a working capital
reduction may not be sufficient to address the impacts of the COVID-19 Pandemic.

Should Vitesco Technologies be unable, due to disruptions caused by the COVID-19 Pandemic, to
deliver its products within the agreed time, amounts or quality, Vitesco Technologies might be
exposed to claims for damages by its customers. In turn, Vitesco Technologies might not be able to
reimburse its costs should its suppliers or service providers be unable to fulfil their contractual
obligations.

1.2 Risks related to the automotive market and the market trends

1.2.1 Vitesco Technologies may not be able to keep pace with the accelerated
transformation of the automotive industry.

The markets for the products that Vitesco Technologies offers are characterized by rapidly changing
technology (e.g. the shift from combustion engines to e-mobility), evolving technical and regulatory
standards and changes in customer preferences. Particularly the regulatory requirements became
more and more challenging in the recent past (please also see “1.2.5 Vitesco Technologies operates
in a regulation driven industry and is exposed to risks associated with regulatory changes in the
vehicles sales market.”). The impact of current and future changes of regulatory requirements might
be significant and affect the required frequency as well as the time to market for the introduction of
new products. The development and commercialization of new technologies and the introduction of
new products will often make existing ones obsolete, unmarketable or even inadmissible. Products
exclusively used for vehicles with a combustion engine may become obsolete over time as electric
vehicles increasingly gain in popularity. This trend of decreasing production of combustion engine
components may accelerate the faster the markets shift towards electrified vehicles. The fast or
accelerated electrification of the automotive market may also result in constrained capabilities to fulfil
demand by customers and/or in higher research and development (R&D) costs and investments than
expected. This might result in high costs that would affect profitability or even result in losses. In
contrast, should the electrification of vehicles develop slower than expected or if the transformation
of the powertrain market is being delayed, investments in the development of new products could
result in the expected return or could even be obsolete.



Vitesco Technologies’ competitiveness in the future will depend on its ability to (i) keep pace with
technological trends, (ii) develop and manufacture innovative products in a timely and cost-effective
manner, (i) attract and retain highly capable technical and engineering personnel, and (iv) accurately
assess the demand for, and perceived market acceptance of, new products that it develops. Should
Vitesco Technologies fail to adapt to volatile external factors and to use and transfer its know-how
and resources into new technologies and products or should competitors be faster in adapting to
these challenges, Vitesco Technologies may not be able to maintain or gain market share.

1.2.2 Vitesco Technologies depends on the demand of products of its customers and in
particular sales generated from original equipment manufacturers.

In the fiscal year 2020, the Group generated more than 90% of its sales from OEMs. Vitesco
Technologies’ seven largest automotive OEM customers (in alphabetical order: Daimler Group, Fiat
Chrysler Group (merged with Groupe PSA in 2021 to form Stellantis Group), Ford Group, General
Motors Group, Hyundai Motor Group, Renault-Nissan-Mitsubishi and Volkswagen Group) generated
on three year average 71% to the annual combined sales revenues between 2018 and 2020
(excluding sales of contract manufacturing with Continental Group). The top three customers
contributed on three year average 43% to the annual combined sales revenues between 2018 and
2020 (excluding sales of contract manufacturing with Continental Group). Sales to Vitesco
Technologies’ customers and in particular of OEMs are cyclical and depend, among other things,
on general economic conditions or impacts affecting the economy globally, market success and
demand for products of such customers (see risk factor “1.7.7 As a global supplier to the automotive
sector Vitesco Technologies is exposed to substantial risks associated with the performance of the
global economy and developments in Europe, the U.S.A. and China in particular.” and “1.1.3 The
global spread of the COVID-19 Pandemic has had and could have a material adverse effect on
Vitesco Technologies’ business and result of operation which cannot be adequately determined or
reliably quantified for the time being.”). Customers’ (including OEMSs) businesses are also affected by
changes in the regulatory framework as well as consumer spending and preferences, which can be
affected by a number of factors, including employment, consumer confidence and income, energy
costs, inflation and the availability and costs of consumer financing. Further, the demand by
customers depend on limitations due to trade barriers, tariffs or other measures affecting the trade
with vehicles, vehicle components or other materials or components that are important in the
manufacturing and production process. Given the variety of such economic parameters influencing
the global automotive demand, the volume of automotive production has historically been, and will
continue to be, characterized by a high level of fluctuation, making it difficult for Vitesco
Technologies to accurately predict demand levels for its products throughout its different business
units. OEMs typically translate their vehicle sales plan which is based on these factors for each key
market into a vehicle production plan. Depending on such vehicle production planning, the OEMs
define the powertrain production and delivery needs for each vehicle type and location and source
powertrain components accordingly.

A number of further factors could also cause a loss of all or a substantial portion of Vitesco
Technologies’ sales to any of its major customers and may render investments made with respect to
such customer useless. These factors include beside volume reductions, the termination of supply
agreements and/or the failure to renegotiate new agreements or new terms, loss of contracts,
reduced or delayed customer requirements and plant shutdowns, strikes or other work stoppages
affecting production by such customers.

1.2.3 Vitesco Technologies operates in an industry where it is hard for it to correctly
forecast demand for the Group’s products.

The contracts of Vitesco Technologies with its OEM customers in principle specify certain volumes
and/or capacity commitments (both annual as well as lifetime volumes) of Vitesco Technologies.
While Vitesco Technologies therefore usually commits to provide the respective quantities of
products, the OEM customers themselves generally do not commit to minimum quantities from
Vitesco Technologies over a time period. The OEM customers usually only commit to the purchase of
certain product volumes when submitting the specific purchase orders for the quantities needed from
time to time. As a consequence, Vitesco Technologies is facing the challenge of having to ensure
sufficient production capacities (including sufficient personnel, materials and tools) to meet supply
demands of its OEM customers at short notice, while lacking any guarantee that the OEM customers
will submit respective purchase orders. Planning of capacities is even more difficult for Vitesco



Technologies, as non-binding forecasts provided by OEM customers have in the past sometimes
turned out to be inaccurate.

The disconnect between capacity commitments of Vitesco Technologies on the one hand and
customers’ fluctuating call-offs on the other hand entails financial risks for Vitesco Technologies, in
particular in view of the high fixed costs that characterize Vitesco Technologies’ business.

Inability to correctly forecast demand for Vitesco Technologies’ products could either lead to
underutilization of its facilities or insufficient capacity to meet customer demand. On the one hand,
Vitesco Technologies risks underutilization of its facilities if the markets in which it operates decline
or if it experiences a significant customer volume shortfall, which could result in idle capacity costs,
write-offs of inventories and losses on products due to falling average sales prices. On the other
hand, Vitesco Technologies risks having insufficient capacity to meet customer demand if the
markets in which it operates grow faster than anticipated and thus may lose market share. Also,
attempts to react to inaccurate forecasts by increasing or reducing capacity at short notice may
cause Vitesco Technologies to incur additional costs (e.g., severance payments or overtime
surcharges).

The accelerated transformation of the automotive industry and the shift towards electromobility might
lead to an earlier phase out of certain powertrain components (such as injectors, high pressure
pumps and selective catalytic reduction systems) than anticipated, leading to a reduction of order
volumes related to such products. The reduction of production quantities by OEMs may also occur in
times of lower demand or for other disruptions in the OEMs’ operations. For example, the shortages
in the supply of semiconductors that have been experienced since the second half of 2020 and that
are still ongoing (see “1.3.2 Vitesco Technologies depends on a limited number of key suppliers for
certain products and inability to source products from these suppliers, for example semiconductors,
particularly due to supply interruptions, could adversely affect its operations.”) negatively impacted
vehicle production of Vitesco Technologies’ OEM customers and may continue to do so in the future.
If an OEM customer discontinues the business relationship, decreases the envisaged sales volume,
or terminates a supply contract prematurely, the original investments made by Vitesco Technologies
to provide products to this OEM customer could be wholly or partially lost.

1.2.4 Vitesco Technologies might be affected by insourcing of the development and
production of electric powertrains.

Some international OEMs have their own development and production capacities for parts of the
electric powertrain, for example high voltage electric axle drives for electric vehicles. This is mainly
due to the shift to electric powertrain as technology of the future and to keep expected value adding
activities in-house. If the OEMs do not outsource certain types or all electric powertrains in the future,
Vitesco Technologies might not be able to gain a considerable market share.

1.2.5 Vitesco Technologies operates in a regulation driven industry and is exposed to risks
associated with regulatory changes in the vehicles sales market.

The market in which the Group and its customers operate is highly affected by changes in regulatory
requirements. Although changes in the legislative agendas regarding the transport industry and, in
particular, the automotive industry are relayed to the vehicle manufacturers, these changes indirectly
also affect suppliers, such as Vitesco Technologies. New regulatory requirements involve for example
safety and test procedures for new technologies, and in particular pollutant emissions standards
caring about human health and greenhouse gas standards to address the climate change. The
environmental regulatory standards are set mainly by three regulatory lead regions, namely U.S.A./
California (e.g. California LEV lIl, Federal Tier 3 or CAFE standards), the EU (e.g. Euro6 and Euro7)
and Japan. China typically adopts parts of these lead regions’ regulations and is typically on a similar
stringency level.

Global production of vehicles and, as a result, business with automotive OEM customers, is therefore
subject to several regulatory developments that may affect the powertrain mix sold by automotive
OEMs short-term and mid- to long-term. Changes in regulatory frameworks or other regulatory
elements, including more stringent, or a relaxation or revision of, targets or limits, may affect the
market in various ways and could result in changes in overall production volumes, higher or lower
electrification shares in production or in an otherwise different powertrain mix:



e Regulatory targets can be reached with different technology combinations, e.g. battery electric,
plug-in hybrids, high voltage hybrids or 48 Volt (48V) technology together with combustion
engine optimization. The volume mix is volatile and must, particularly in the European market, be
adapted to the set carbon dioxide (CO,) fleet targets and the end-consumer behavior. End-
consumer behavior thereby does not only depend on the industry offer but will be heavily
influenced by political/regulatory measures like public subsidies, tax policy and development of
charging infrastructures. This creates needs for the supplier industry to adapt and respond on
production volume and technology development.

e End users’ purchase behavior could be further influenced by local regulations with bans of
certain technologies in inner cities, including ban of diesel or vehicles not conforming with
specified emission legislation levels or even all combustion engines. These local actions can
even multiply end-consumer behaviors resulting in uncertainty on reliability of market forecast
and technology planning stability.

e Availability and performance of charging infrastructure for full or plug-in hybrid electric vehicles is
generally considered an important factor for e-mobility. In this context numerous standards have
been set up to cover different aspects for charging, such as power-levels, connectors, car/
electric vehicle supply equipment communication schemes and standards related to distribution
and sale of electrical energy for the charging infrastructure. End users’ purchase behavior is
expected to be influenced by the performance, pace of building up and coverage of a charging
infrastructure.

e Risks could also arise from a mismatch between political and technological timescales. Today'’s,
especially European, policy is driving for reduction of greenhouse gases and reduction of
pollutant emissions. Public opinion might further focus on environmental awareness but might
also shift focus so that economic and social consequences of emissions regulations will not be
broadly accepted leading to a reversing of the political direction. Loosening of environmental
targets was already experienced in the U.S.A. in 2020.

¢ Life-cycle assessment of products and transport technologies is under consideration for the time
frame 2030. In line with other regulatory changes that are being considered or demanded by
customers, life-cycle assessment, once implemented, could lead to costs for additional
administrative burden but also change the market acceptance and forecasts of different
technologies.

As a result, the vehicle mix sold by Vitesco Technologies’ customers has shifted considerably in the
last few years and is expected to also change further in the future. Vitesco Technologies may not be
able to develop appropriate strategies as a response should market trends develop in a different
direction than expected by Vitesco Technologies and technical developments in order to adapt
sufficiently or in a timely manner, e.g. by developing appropriate components or in adapting its
production to these changes.

1.2.6 The significant bargaining power of Vitesco Technologies’ major customers with
respect to price, sales volume and capacity commitments may not be compensated
by cost reduction and affect its profit margins.

Vitesco Technologies’ major customers have substantial bargaining power with respect to price,
sales volume and capacity commitments of Vitesco Technologies and other commercial terms. Most
OEM customers, for example, have annual price-reduction initiatives and objectives with their
suppliers. Contracts with customers may also provide for productivity targets in the form of
automatic price reductions each year. If Vitesco Technologies is not successful in constantly
improving its production process in order to reduce costs, customers’ demand for price reductions
may adversely affect its profit margins or even result in losses.

The automotive supply industry, in particular, has been characterized by high capital expenditures,
rapid technological change, continuous advancements in process technologies and manufacturing
capabilities, intense pricing pressure from major OEM customers and periods of oversupply. Vitesco
Technologies’ customers are increasingly affected by innovation and cost-cutting pressures from
competitors and seek price reductions in both the initial quote process, if and to the extent such a
quote process takes place, and during the term, or upon expiration, of an existing contract.



The aforementioned risks may further increase should the trend towards consolidation of OEMs in
the automotive industry continue and lead to additional largescale mergers such as the merger of
Groupe PSA and Fiat Chrysler Group.

1.2.7 Vitesco Technologies’ business environment is characterized by intense competition,
which could reduce Vitesco Technologies’ sales or put continued pressure on Vitesco
Technologies’ sales prices.

The markets in which Vitesco Technologies operates are competitive and have been characterized by
changes in market penetration, increased price competition as well as the development and
introduction of new products, product designs and technologies by significant existing and new
competitors. In the traditional powertrain market for combustion engines, the market is basically split
among medium to big suppliers and competition is primarily based on price, quality, timeliness of
delivery and design as well as the ability to provide engineering support and service on a global
basis. By contrast, the supplier market for electrified vehicles is highly fragmented, consisting of
medium to big suppliers but also characterized by new entrants from non-automotive industries as
well as start-ups in different regions, including new entrants in Asia. Should Vitesco Technologies fail
to develop and produce the products as needed at a competitive cost, to secure the quality of the
Group’s products and the reliability of the Group’s supply and service in the future, the Group’s
customers could decide to purchase products from the Group’s competitors. In particular,
competitors from Asia may pursue an aggressive pricing policy and offer conditions to customers
that are more favorable than that of Vitesco Technologies.

Moreover, OEMs are increasing standardization through vehicle and powertrain platforms. This
makes platform projects for these OEMs more important for Vitesco Technologies. If a competitor
wins such a platform, it will strengthen such competitor’s position and weaken Vitesco Technologies
accordingly.

If competitors to Vitesco Technologies consolidate (as was recently the case due to the acquisition of
Delphi Technologies by BorgWarner), this might further increase cost pressure on the Group in order
to be able to defend its market share.

1.2.8 Vitesco Technologies has invested substantial resources in products and areas where
it expects growth and Vitesco Technologies may be unable to recover its investments
or timely redeploy its invested capital should its expectations not be realized.

The automotive industry is increasingly focused on the development of hybrid and electric vehicles,
with the goal of developing and introducing a commercially viable, electrified driving experience as
well as emission reduction. Vitesco Technologies has identified Europe as well as China and North
America as key geographic areas and components for the electrified powertrain and e-mobility in
general as key growth areas. In expectation that these areas and products experience growth,
Vitesco Technologies has made and expects to continue to make substantial investments in
numerous manufacturing operations, technical centers, R&D activities and other infrastructure. These
high investments are made into a business which is still characterized to progress to mass market,
which is reflected in negative EBIT contributions of the business unit Electrification Technology in the
fiscal years 2018, 2019 and 2020. The strategic decisions to focus on the electrified powertrain and
e-mobility could turn out to be unfavorable should the electrification of vehicles develop slower than
expected or if the transformation of the powertrain market is being delayed or should the automotive
industry shift to alternatives to electrification, e.g. alternative or synthetic fuels (e.g. ethanol or other
bio fuels, e-fuels) or hydrogen.

Developing new and improved products is very costly and therefore requires a substantial amount of
funding for those significant ramp-up costs. Vitesco Technologies spends significant resources on
R&D. Capital expenditure on property, plant and equipment, and software and right of use assets for
the fiscal year 2020 was €480.0 million (in the six month period ended June 30, 2021: €212.7 million).
If Vitesco Technologies devotes resources to the pursuit of new technologies and products that fail
to be accepted in the marketplace or that fail to be commercially viable, all or part of these significant
expenses may be lost.

Also, if Vitesco Technologies is unable to deepen existing and develop additional customer
relationships, realize efficiencies on existing programs or develop and introduce market-relevant
technologies, Vitesco Technologies may not only fail to realize expected rates of return on its existing



investments but may also incur losses on such investments and be unable to timely redeploy the
invested capital to other business areas. Vitesco Technologies’ business will also suffer if its
customers change or delay strategies and should geographic areas and products not develop as
anticipated, or if customers use other suppliers or insource these products.

1.2.9 Vitesco Technologies’ investments in emerging markets are subject to a variety of
business, economic, legal and political risks, the materialization of which could
adversely affect Vitesco Technologies’ expansion efforts.

Vitesco Technologies pursues the strategy to — where possible — manufacture its products in the
region for the region, i.e. locally in the countries and markets where it generates the sales from its
customers or with the aim to produce cost efficient. Vitesco Technologies is therefore also actively
operating and expanding its operations in emerging markets in line with the business operations of
its customers. In the future, also due to largely saturated markets in Europe and North America for
some of its products, Vitesco Technologies plans to further expand its presence in these markets, in
particular in Asia, and to generate a higher volume of sales from OEMs local in these markets.
However, should Vitesco Technologies be unable to secure sufficient funding to finance such
activities in the future, Vitesco Technologies could lose its competitive position in these important
regional markets. Furthermore, if Vitesco Technologies invests in emerging markets that do not
develop as expected, or that deteriorate due to economic, political or other reasons, including due to
the impacts of the COVID-19 Pandemic on the automotive industry, all or part of these investments
may be lost.

Potential social, political, legal, regulatory and economic instability but also protectionist tendencies
may pose significant risks to Vitesco Technologies’ ability to conduct its business and expand its
activities in certain markets. Inherent in Vitesco Technologies’ international operations is the risk that
any number of the following circumstances could adversely affect its operations: underdeveloped
infrastructure; lack of qualified management or adequately trained personnel, divergent labor
regulations or cultural expectations regarding employment, labor disputes or strikes (as recently
experienced in Mexico), or violation of human rights; currency exchange controls, exchange rate
fluctuations and devaluations; governmental restrictions on foreign investment, transfer or
repatriation of funds; the imposition of sanctions, restrictions and limitations as well as the
implementation or increase of tariffs; prohibitions or restrictions on acquisitions or joint ventures;
changes in laws or regulations, including its enforcement, and unpredictable or unlawful government
actions; the difficulty of enforcing agreements and collecting receivables through foreign legal
systems; as well as variations in protection of intellectual property and other legal rights.

1.2.10 The transformation of the automotive industry could have a negative impact on
Vitesco Technologies’ traditional product portfolio.

The shift away from pure diesel and gasoline engines may result in lower demand for Vitesco
Technologies’ current components. This might also lead to an increased competition in the market
for these combustion systems. Vitesco Technologies might therefore experience lower sales volumes
which in turn could affect volumes of component parts or raw materials that Vitesco Technologies
sources and therefore the volume prices of such parts and materials. This might result in lower
margins and profitability of the combustion engines business.

In addition to the strategic decision to focus on the electrified powertrain and e-mobility, the
Company decided to no longer invest in internal combustion engine technologies which the
Company believes to have limited long term market perspectives beyond 2030, limited synergies into
the electrified future and lower profitability, namely fuel injection equipment, fuel delivery, selective
catalytic reduction systems and turbochargers and to exit or phase out such technologies. These
internal combustion engine technologies accounted for a considerable amount of sales in the fiscal
year 2020 and it cannot be assured that the exit and phase out can be conducted as planned or that
decreasing sales from such exit or phase out can be compensated or replaced by sales from other
products of the Group’s portfolio, including electrified systems. Should the shift towards electrified
powertrains occur slower or later than expected by Vitesco Technologies, its products might no
longer be competitive for a then still existing market for pure diesel and gasoline powertrains as it
ceased R&D investments for combustion powertrain components.



1.2.11  Other means of transport could become more attractive compared to privately owned
cars and could therefore change the automotive market.

Beside the consumer focus on clean mobility and increased sustainability awareness, there has also
been an increase in consumer preferences for public transportation or mobility on demand services,
such as car- and ride-sharing, as opposed to automobile ownership, or a tendency in consumer
preferences towards smaller cars or cars with less power which may result in a long-term reduction
in the number of vehicles or a change in the mix of vehicles produced. In addition, some industry
participants are exploring transportation through alternatives to automobiles. These evolving areas
have also attracted increased competition from entrants outside the traditional automotive industry.

1.3 Risks related to the Group’s business operations

1.3.1 Vitesco Technologies faces risks associated with the quote process, in particular for
larger and mid-sized OEM projects. Vitesco Technologies’ order backlog may not
necessarily be indicative of the level of its future sales, and the order books are not
guaranteed.

OEM sales are typically based on an iterative quote process with several fixed steps that are closely
followed. In particular, in the case of larger and more complex projects, participation in a quote and
the development efforts (e.g. the development of functional prototypes or work samples before
nomination) in connection with the different phases involve significant costs and are time consuming.
If Vitesco Technologies is not selected by the OEM and therefore not awarded with an order, these
expenses and efforts will be redundant, especially if the tender is large or will not be put forth again
for a number of years. Based on awarded contracts and Vitesco Technologies assumptions
regarding volumes Vitesco Technologies estimates the lifetime sales acquired but those contracts do
not contain guaranteed order volumes. OEM customers typically retain the contractual ability to
change or cancel order volumes at short notice.

Vitesco Technologies’ order backlog represents future production and estimated potential sales
attributable to firm contracts with, or written orders from, customers for delivery in various periods.
Instability in the global economy, negative conditions in the global credit markets, volatility in the
industries that Vitesco Technologies’ products serve, changes in legislative policy, changes in
preferences of end consumers, adverse changes in the financial condition of customers, adverse
changes in the availability of raw materials and supplies, warranty claims or unremedied contract
breaches could lead to contract amendments, termination or cancellations of orders in Vitesco
Technologies’ order backlog or request for deferred deliveries of order backlog orders.

Order books relating to Vitesco Technologies’ series production business are not guaranteed.
Customers typically provide Vitesco Technologies with a delivery forecast for a period that can
comprise the next three to twelve months and request capacities increases with usually three to six
months’ notice. However, customers generally retain the ability to change or cancel order volumes
upon short notice, with or without a limitation of the percentage of the volume that can be increased
or reduced, as the case may be. In such an event, Vitesco Technologies may not be able to adjust its
manufacturing capacities or may be unable to ask for compensation of related costs. If the order
volumes are reduced upon short notice, Vitesco Technologies may be unable to sell these products,
which are generally vehicle-specific, and will thus not be able to recover the resulting production
costs. Additionally, Vitesco Technologies may face claims from its suppliers, e.g. cancellation costs
due to the short notice cancellation or follow-up costs due to release and storage of the no longer
needed supplied materials. In turn, if the order volumes exceed expected volumes, Vitesco
Technologies may be unable to produce the additional volumes sufficiently fast, obtain approval from
customers to produce in different lines or locations (in case of an increase of orders) or obtain the
necessary additional material from its supplier, which may result in late deliveries and/or increased
expenses. In general, Vitesco Technologies may not be able to source all required materials as
suppliers may not commit to the delivery of specific volumes at a specific time or for multiple reasons
(including force majeure-events) do not honor existing commitments.



1.3.2 Vitesco Technologies depends on a limited number of key suppliers for certain
products and inability to source products from these suppliers, for example
semiconductors, particularly due to supply interruptions, could adversely affect its
operations.

Vitesco Technologies requires substantial amounts of materials for its production, including
electronics, mechanics and plastic and rubber, as well as the supply of non-production materials,
such as production equipment, engineering services, IT licenses, energy and spare parts. Although it
is Vitesco Technologies’ policy to source input products and materials from a number of different
suppliers, for some of the components or services Vitesco Technologies has to rely on a limited
number of key suppliers. In some cases, Vitesco Technologies is forced to single source respective
products or services, since multi-sourcing would economically or technically not be feasible or is not
available. For its production material, Vitesco Technologies single-sourced in 2020 82% of the
purchased materials, which includes for example the nitrogen oxide (NO,) sensor probe. Double- or
multi-sourcing applied to 18% of the purchased production materials in 2020. Vitesco Technologies’
purchasing logistics may be adversely affected by supply delays, cancellations, insufficient quantities
or inadequate quality related to any of its suppliers. If any of Vitesco Technologies’ suppliers
becomes unable to meet the delivery requirements for any reason, Vitesco Technologies may be
unable to source components from other suppliers upon short notice, at the required volume and/or
a comparable price. Any of these factors could result in interruptions in production and, therefore,
have an adverse effect on Vitesco Technologies’ production capacity, which in turn may cause
delays in the delivery of products to customers. Such risks increase if suppliers in markets
consolidate, as it is the trend in the market for semiconductors. Increased prices in the supply chain
could also be caused by the requirements imposed by the German Supply Chain Due Diligence Act
(Lieferkettensorgfaltspflichtengesetz).

The disruptions caused by the COVID-19 Pandemic have caused extreme volatility in the automotive
industry. After the industry shutdown in the early phase of the crisis and the resulting abrupt drop in
demand, automotive manufacturers in all regions increased their production volumes in the second
half of 2020 and in 2021 much faster than expected by market experts. This resulted in large scale
supply shortages for semiconductors. Although semiconductor manufacturers had already reacted to
the sudden demand by expanding their capacities, the additional volumes needed have not been
available on time since the beginning of the fiscal year 2021 due to the necessary lead times in the
semiconductor industry (and additional production stoppages of key suppliers due to natural events
like snowstorms in the U.S.A. as well as Mexico in February 2021). This supply shortage in the
semiconductor industry has already caused and is expected to continue to cause major disruptions
to Vitesco Technologies’ business activities. Since it started, the shortages have significantly reduced
the number of vehicles Vitesco Technologies’ customers can produce as well as the volume of
finished products that Vitesco Technologies’ can supply, negatively impacting Vitesco Technologies’
revenue development, which is also expected to affect revenues in 2021 by a significant amount.
Undersupply related to the shortages have also resulted in elevated costs, such as from inefficiencies
in Vitesco Technologies’ production activities, including additional logistic costs of a mid-double digit
million euro amount in the first six months of 2021. Vitesco Technologies might not be able to avoid
continuing to request its customers to adapt their production or adjust their product mix in specific
cases. Impacts on procurement activities have and will continue to be felt, including increasing prices
for semiconductors or related components as well as more disadvantageous business framework
conditions with semiconductor suppliers in the areas of payment terms, delivery terms and
consignment contracts. Vitesco Technologies may not be able to hold itself harmless towards its
suppliers as various contracts with suppliers do not provide for a clear commitment to deliver
specific volumes at fixed prices. In addition, certain circumstances (e.g. the occurrence of force-
majeure events due to the COVID-19 Pandemic) may excuse suppliers from their delivery obligations.

Furthermore, due to the declining global economy and the impacts of the COVID-19 Pandemic,
Vitesco Technologies faces the increased risk of insolvency of small and medium sized suppliers,
which might result in unforeseen supply interruptions.

In addition, many of Vitesco Technologies’ OEM customers must be asked for approval with respect
to the suppliers and/or components used, limiting Vitesco Technologies’ ability to source input
products from other suppliers upon short notice.
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1.3.3 Vitesco Technologies’ operations rely on complex information technology systems
and networks, and interruptions of these systems and networks due to malfunctions,
security breaches, cyber-attacks or any other event could adversely affect its
business operations.

Vitesco Technologies relies heavily on centralized information technology systems and networks to
support business processes, as well as internal and external communications. These systems and
networks are potentially vulnerable to damage or interruption from a variety of sources and to
security threats. An extended outage of an important infrastructure service (e.g. data center, user
authentication service, telecommunications network) utilized by Vitesco Technologies’ IT systems,
security breaches, cyber-attacks, incorrect usage of hardware or software by employees, external
contractors or visitors, or any similar event could lead to deliberate improper access of the Group’s
sites or systems, an extended and unanticipated interruption of its systems or networks and affect its
production and other operations as well as its reputation.

In addition, it is possible that a malfunction of Vitesco Technologies’ data system security measures
could enable unauthorized persons to access sensitive business data, including information relating
to Vitesco Technologies’ intellectual property or business strategy, as well as information relating to
its customers, suppliers, business partners and employees. Any compromise of Vitesco
Technologies’ data security and access to or public disclosure or loss of personal or confidential
business information could result in legal claims or proceedings with third parties, liability or
regulatory penalties under the laws that protect the privacy of personal information (such as the
Regulation (EU) No 2016/679 of the European Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the processing of personal data and on the free
movement of such data (GDPR)), disruption of Vitesco Technologies’ operations, damage to its
reputation, loss of business or remediation costs.

These risks are further exacerbated by the fact that potential attackers are increasingly sophisticated
and often supported by organized crime or even nation-states economic espionage or even
sabotage.

Some of the IT systems used by Vitesco Technologies will also have to be replaced or updated as
current systems work on old platforms or are not delivering the performance needed in a highly
digitized working environment which could result in increased costs.

1.34 Vitesco Technologies’ future business success depends on a high quality of its
products.

For customers, one of the determining factors in purchasing the Group’s components and systems is
the high quality of the Group’s products. A decrease in the actual or perceived quality of the Group’s
products could damage image and reputation of the Group. In addition, defective products could
result in loss of sales, loss of customers and loss of market acceptance.

Furthermore, many of Vitesco Technologies’ products are subject to industry-wide or customer
specific standards and norms; Vitesco Technologies manufactures many products pursuant to these
specifications and quality requirements. The list of applicable standards and norms in a given
quotation tender can be extensive, while still leaving room for interpretation regarding impact on
product design. A lack in clarity can result in a subsequent customer directive to implement a
specific solution which could drive a significant increase in the cost structure of the product and
Vitesco Technologies might have to take some or all of this cost increase. If the products
manufactured and delivered by Vitesco Technologies do not meet the requirements stipulated e.g. by
the OEM customer, production of the relevant products may be discontinued, continued under
setting containment actions or continued under deviation approval by the OEM until the cause of the
product deviation/defect has been identified and remedied. Furthermore, Vitesco Technologies’ OEM
customers could potentially bring claims for damages based on breach of contract, even if the cause
of the defect is remedied at a later point in time.

1.3.5 Vitesco Technologies is exposed to fluctuations in prices of raw materials, purchased
components and non-production material, which may lead to higher production
costs.

In the fiscal year 2020, purchases of production materials (consisting of e.g. electronics, mechanics
as well as plastic and rubber) comprised €3,750 million (thereof, approximately 30% were spent on
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the purchase of semiconductors and other electronic components). The Group also purchased non-
production materials (consisting of buildings and construction service, production equipment,
engineering services, facility services, freight and transportation rates, packaging, services for human
relations, travel, consulting, IT licenses, energy and spare parts) in the amount of €1,136 million in the
fiscal year 2020. Prices for production and non-production materials may significantly fluctuate
influenced by global or regional supply/demand dynamics, transportation costs, government
regulations and tariffs, geopolitical events, changes in currency exchange rates, price controls, the
economic climate and other circumstances, including availability and prices for raw materials needed
to manufacture these materials. Depending on the increase in demand and market penetration for
electromobility and renewable energies, delivery bottlenecks and a further increase in prices for
production materials specifically needed for electrified vehicles are possible in the next few years, as
current production capacities are limited. This could also affect prices for components that depend
on specific raw materials, for example copper, nickel, aluminum, plastics or precious metals. Also,
rare earths are globally considered to be high-risk raw materials, 80% of which are mined and
processed in China. Price increases for the aforementioned components, as well as non-production
material, may affect the manufacturing costs of Vitesco Technologies’ products. Vitesco
Technologies does only hedge in selected cases against the risk of rising raw material prices via
indirect forward buys.

Since the shortages in the supply of semiconductors (please also see “1.3.2 Vitesco Technologies
depends on a limited number of key suppliers for certain products and inability to source products
from these suppliers, for example semiconductors, particularly due to supply interruptions, could
adversely affect its operations.”) started in 2020, the shortages have not only significantly reduced
the number of vehicles Vitesco Technologies’ customers can produce as well as the volume of
finished products that Vitesco Technologies’ can supply. Undersupply related to the shortages have
also resulted in elevated costs, such as from inefficiencies in Vitesco Technologies’ production
activities, including additional logistic costs of a mid-double digit million euro amount in the first six
months of 2021. Impacts on procurement activities have and will continue to be felt, including
increasing prices for semiconductors or related components as well as more disadvantageous
business framework conditions with semiconductor suppliers in the areas of payment terms, delivery
terms and consignment contracts. With the shortages expected to continue for the remainder of
2021 as well as into 2022, such material adverse effects on profitability and cash flows are also
expected to continue.

The Group might also not be able to manage purchasing costs through competitive tenders,
adjustments to its supplier portfolio and agreeing to long-term supply contracts. Therefore, if Vitesco
Technologies is not able to undertake corresponding cost-saving measures elsewhere in its
operations or is not able to gain compensation for or pass on cost increases to customers, such
price increases or deteriorations of payment terms, delivery terms and consignment contracts could
have a material adverse effect on its results of operations. During periods of declining raw material or
production and non-production material prices, customers may demand price reductions for Vitesco
Technologies’ products, even if existing inventories were purchased at higher prices.

1.3.6 Vitesco Technologies’ business could be adversely impacted by strikes and other
labor disputes.

With around 40,000 employees (as of June 30, 2021), Vitesco Technologies employs a large
workforce around the world. A significant number of Vitesco Technologies employees is unionized.
Wage costs are therefore dependent on collective bargaining agreements. Although, Vitesco
Technologies believes that it has good relationships with its workforce, work councils and unions,
there is no assurance that when existing collective bargaining agreements expire, new agreements
will be concluded on terms that are satisfactory to Vitesco Technologies. Furthermore, the Company
and its German subsidiaries Vitesco Technologies GmbH and Vitesco Technologies Germany GmbH
are subject to the regulations of the German Co-Determination Act (Mitbestimmungsgesetz), Vitesco
Technologies Emitec GmbH is subject to the regulations of the One-Third Participation Act
(Drittelbeteiligungsgesetz).

Therefore, Vitesco Technologies depends on positive relationships with its employees and employee
representatives. If these relationships deteriorate in the future, Vitesco Technologies could
experience strikes, further unionization efforts or other types of conflicts with employee
representatives or employees. Strikes associated with Vitesco Technologies’ operations could
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affect production over a longer period of time and damage its reputation with customers or its public
reputation.

1.3.7 Vitesco Technologies is exposed to the risks of overproportionally rising labor costs
and of non-tariff individual labor agreements being challenged, which might
negatively affect the Group’s profitability.

Personnel expenses represent a significant portion of Vitesco Technologies’ cost structure. Future
increases of statutory minimum wages, standard wages under collective bargaining agreements and
general wage levels may impact Vitesco Technologies’ costs.

Vitesco Technologies operates in certain countries with a significant number of employees in which
wages and salaries have historically been significantly lower than wages and salaries in more
economically developed countries for similarly skilled employees. Wages and salaries in these
countries have increased significantly in recent years. Vitesco Technologies runs production and R&D
facilities in a number of countries with a tight and highly competitive labor market, resulting in an
increase of wages, salaries and fluctuations of the workforce. Wages and salaries in these countries
could continue to increase, for example, as a result of continuing expansion of industrial sites of
other companies in the vicinity of Vitesco Technologies’ sites. Further, in Mexico legislation has been
enacted that prohibits to subcontract or outsource personnel and personnel has to be employed
directly by the operative or manufacturing companies. Employing the personnel directly could lead to
an increase of labor costs for Vitesco Technologies with respect to its business operations in Mexico.
If Vitesco Technologies is not able to increase the efficiency and productivity of the Group’s
employees in line with the rate of the wage and salary increases or to introduce alternative
production solutions such as automatization through collaborative robot (Cobot) systems, Vitesco
Technologies’ margins could be reduced by such increased costs. Also, due to rapid technological
developments in the market and in particular the shift toward electrification, Vitesco Technologies
has been faced with the necessity to react quickly to such market demands by also adjusting its
workforce. The challenges involved with the shift of resources and the change of required know-how
will continue to be a major task also in the following years and includes the necessity for suitable
trainings and education programs in order to re- and up-skill the workforce according to market
needs, specifically in electrification and software. There is no guarantee that Vitesco Technologies
will be successful in retaining executives and employees in key positions at current costs, in reskilling
its current workforce, in particular its engineers to adapt to new market developments or in attracting
a sufficient number of new employees with corresponding qualifications at the current wage level.

Furthermore, the COVID-19 Pandemic resulted in higher labor costs since the safety measures had
to be increased. Employers have to observe occupational health and safety standard rules which
result in both one-time as well as current costs. In addition, there is the risk that the COVID-19
Pandemic may lead to interruption and even shutdown of sites, particularly in the case of high
sickness rates among the employees or quarantines which could result in loss of productivity. This
could especially be the case in countries in which the progress of vaccination is to be expected
relatively low, such as e.g. Mexico.

1.3.8 Vitesco Technologies’ insurance coverage may be insufficient and it may be unable to
completely insure certain risks or obtain sufficient insurance coverage in the future.

Vitesco Technologies has taken out insurance coverage for certain risks, including property damage
and business interruption insurance, general and product liability insurance, directors’ and officers’
(D&O) insurance, transport insurance, group accident insurance and automobile insurance. Vitesco
Technologies also considers to take out insurance regarding automotive recalls and cyber protect
insurance after the Spin-off but there is no assurance that these may be available. There is no
guarantee that Vitesco Technologies’ insurance policies will adequately cover all material risks it
faces. Some risks cannot be insured or specific issues are excluded, and for certain risks and in
certain locations, insurance may not be available or may be available only at costs that are not
economically viable. There is also no guarantee that Vitesco Technologies will be able to continue to
obtain sufficient levels of insurance on terms and conditions that are economically viable.
Furthermore, there is a risk that insurance premiums will increase, or insurance coverage will not
be available in some lines of insurance due to the changing insurance market conditions in the recent
past due to high profile cases and the economic downturn.
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1.3.9 Vitesco Technologies may be unable to successfully integrate or achieve expected
benefits from acquisitions or divestments.

Vitesco Technologies’ strategy also includes a focus on inorganic growth opportunities through
acquisitions, including through joint ventures. Vitesco Technologies may pursue selected acquisitions
in the future, and in doing so Vitesco Technologies may need to expend substantial amounts of cash,
incur debt or assume loss-making operations. Future acquisitions also involve a number of other
risks, including:

e difficulties in integrating the financial, technological and management standards, processes,
procedures and controls of the acquired business with those of Vitesco Technologies’ existing
operations as well as unexpected losses of key employees of the acquired operations;

e challenges in managing the increased scope, geographic diversity and complexity of operations;
e the possible loss of customers and/or suppliers; and

e control issues in relation to acquisitions through joint ventures and other arrangements where
Vitesco Technologies does not exercise sole control.

Vitesco Technologies may not be able to realize the anticipated cost savings, synergies, future
earnings or other benefits that Vitesco Technologies intends to achieve from acquisitions or joint
ventures. Vitesco Technologies cannot guarantee that any future acquisition or joint venture will yield
benefits that are sufficient to justify the expenses Vitesco Technologies incurs. Furthermore, Vitesco
Technologies might not be able to carry out certain merger and acquisition (M&A) projects due to
covenants of financing agreements, which restrict or prevent certain of its M&A activities. Vitesco
Technologies could also take on additional risks as a result of acquisitions or joint ventures.

Risks may also result from divestments, in particular, in regard to potential pre- or post-closing
reductions of purchase prices, the recognition of losses in connection with the deconsolidation of the
divested business, or due to possible liabilities arising from representations, warranties or covenants,
for example, regarding taxes, pensions or real estate valuations, and difficulties in carving out the
respective activities to be sold.

1.3.10 Vitesco Technologies could be adversely affected by customers defaulting on
payments.

If the creditworthiness of Vitesco Technologies’ customers, in particular large OEM customers, or
other customers were to decline, Vitesco Technologies would face an increased default risk with
respect to its trade receivables. There can be no assurance that any financial arrangements provided
to these companies, or even a successful reorganization of such companies, e.g. through
bankruptcy, will guarantee their continued viability. In addition, Vitesco Technologies only carries
insurance on its receivables in individual cases. If certain customers of Vitesco Technologies are
unable to make payments for products that have already been delivered, Vitesco Technologies may
not be able to recover those receivables. In addition, if any customer becomes insolvent, the original
investments made by Vitesco Technologies to provide products to this customer could be wholly or
partially lost. This risk may even be increased if customer defaults are due to a worsening of the
global economy in general or a crisis affecting several of Vitesco Technologies’ customers, e.g. due
to the COVID-19 Pandemic (see “1.1.3 The global spread of the COVID-19 Pandemic has had and
could have a material adverse effect on Vitesco Technologies’ business and result of operation which
cannot be adequately determined or reliably quantified for the time being.”).

1.3.11  Vitesco Technologies faces risks relating to joint ventures, cooperations and
partnerships and the interests of Vitesco Technologies’ partners may conflict with
its own.

For a number of reasons Vitesco Technologies has entered and needs to enter into joint ventures,
cooperations or partnerships. The reasons include to minimize R&D costs as well as to operate in or
enter certain markets, in particular, emerging markets, to diversify the Group’s regional presence as
well as to transform its existing product portfolio. Vitesco Technologies might have only limited
influence on the organization and business success of the companies concerned. Thus, Vitesco
Technologies’ ability to fully exploit the strategic potential in markets in which it operates or which it
enters could be impaired if it is unable to agree with partners or joint shareholders on a common
strategy and its implementation. The interests of partners or joint shareholders could also conflict
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with Vitesco Technologies’ interests. In addition, Vitesco Technologies could be subject to fiduciary
or contractual obligations to its partners which may prevent or impede its ability to unilaterally
expand or maintain its activities in the business area in which such a joint venture or associated
company operates. In this context, also see “1.3.9 Vitesco Technologies may be unable to
successfully integrate or achieve expected benefits from acquisitions or divestments.”.

1.3.12 Vitesco Technologies could be adversely affected by property losses and unforeseen
business interruptions.

Vitesco Technologies operates 29 manufacturing sites in 14 countries around the world and its
results of operations are dependent on the continued operation of its manufacturing and other
facilities as well as the availability of services. Even if technical and safety standards for the
construction, operation and maintenance of the Group’s facilities and major equipment are observed,
operational disruptions and delays cannot be ruled out and can occur as a result of unanticipated
failures or for reasons outside Vitesco Technologies’ control. Damage and loss caused by fire,
accidents, natural disasters, severe weather or other disruptions of Vitesco Technologies’ production
process at its facilities or within the supply chain can be severe, as notably experienced in the past
by the nuclear power plant incident of Fukushima, Japan, earthquakes in Japan and the eruption of
an Islandic volcano (Eyjafjallajokull). Also, outbreaks of diseases or pandemics, such as the
COVID-19 Pandemic, that initially strike only locally, can quickly have a global impact when
spreading via global traffic flows, affecting production capacities and trade flows or resulting in a
disruption of the automotive industry. Far-reaching negative consequences can also arise from
political or social unrest or instability. Risks arising from business interruption and loss of production
might not be insured at all and existing insurance coverage could prove insufficient in individual
cases. Furthermore, such events could injure or kill individuals or damage or destroy third-party
property or the environment, which could, among other things, lead to considerable financial costs.

14 Financing risks

1.4.1 Change of control provisions and other provisions in existing and future debt
obligations could lead to an acceleration of payment obligations under these debt
instruments.

The Company and other entities of the Group may be subject to risks related to existing and future
financing agreements or other future debt obligations. After the Spin-off, Vitesco Technologies’
external financing arrangements will mainly consist of two syndicated revolving credit facilities: A
core revolving credit facility in a total volume of €750 million and an incremental revolving credit
facility in a total volume of €250 million. The volume of the incremental revolving credit facility shall
be reduced or, to the extend utilized, repaid, with the net proceeds from any bonds or other debt
capital markets issue or certain debt financings by Vitesco Technologies. The terms of the
syndicated revolving credit facilities contain restrictive covenants, including financial covenants
regarding the maximum leverage ratio, minimum liquidity and minimum adjusted EBITDA, and
restrictions regarding the financial indebtedness, as well as a change of control provision. In the
event of a breach of certain contractual obligations, e.g. the non-fulfillment of a repayment obligation
or if Vitesco Technologies fails to comply with any of these covenants or obligations or if a change of
control occurs, and the Group is unable to obtain a waiver from the respective creditors, a default
could result under the relevant debt instrument, which then could be declared to be immediately due
and payable and/or would become immediately due and payable.

1.4.2 Vitesco Technologies may face liquidity risks due to changes in its
(perceived) creditworthiness when Vitesco Technologies ceases to be part of
Continental Group.

Until the Spin-off becomes effective, Vitesco Technologies is part of the financing pool of Continental
Group. When Vitesco Technologies ceases to be part of Continental Group, it is likely that its
(perceived) creditworthiness changes, making it more difficult for Vitesco Technologies to obtain
financing at commercially reasonable terms. The ability of Vitesco Technologies to obtain debt
financing, derivative or hedging lines from financial institutions at commercially reasonable terms,
including volume and costs, could depend on several factors, some of which are beyond its control,
such as general economic conditions, the availability of credit from financial institutions, market
interest rates and global and EU monetary policy and financial markets regulation. Vitesco
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Technologies’ liquidity could also suffer if its suppliers introduce more stringent terms of payment or
if its customers were to extend their agreed payment terms or if its customers do not continue to
participate in the financing of R&D costs of Vitesco Technologies.

1.4.3 Risks arise for Vitesco Technologies’ business from liquidity and refinancing needs.

If additional financing needs arise after the Spin-off, Vitesco Technologies will be dependent on
access to sufficient financing sources, e.g. lines of credit from banks and/or access to the capital
markets to satisfy current and future financial needs. The Company does not have an authorized
capital or a contingent capital. It is therefore not able to raise capital through offerings of additional
equity securities or debt securities convertible into shares, unless any such capital is authorized by
the Company’s shareholders’ meeting, requiring a resolution by at least three quarters of the share
capital represented at the time a vote is taken.

Since the automotive supplier industry is characterized by high capital expenditures due to rapid
technological change, Vitesco Technologies faces high capital requirements for the development of
new products or production processes, or future acquisitions, investments and economically required
restructuring measures may lead to significant costs in the future. For instance, significant
investments in R&D may be required to fund the development of new products and to focus on
the electrified powertrain and e-mobility.

The financing structure of Vitesco Technologies as of the Spin-off is based on assumptions for the
economic development in general, market expectations in the automotive industry, forecasts on
e-mobility as well as the Group’s sales planning and order backlog. If actual results do not reach the
expected level, e.g. caused by a worsening of global economy, including due to the COVID-19
Pandemic, or differing consumer behavior, a decrease in revenues may not be fully or even partially
recovered by cost reductions thus resulting in additional financing and liquidity needs. The liquidity
planning of Vitesco Technologies also considers favorable payment terms regarding the contract
manufacturing with the Continental Group. Should the actual phase out of the contract
manufacturing differ from the planned volume changes, this could affect the available liquidity of
Vitesco Technologies.

A deterioration in Vitesco Technologies business results, financial condition or credit assessment
could lead to higher financing costs or other unfavorable commercial terms or an acceleration of
loans. It has, however, not yet been decided whether or when Vitesco Technologies will apply for an
external credit rating. Depending on its future cash flows and the availability of equity capital or debt
at appropriate terms, there is the risk that Vitesco Technologies cannot sufficiently finance its
business.

1.4.4 Vitesco Technologies is exposed to risks in connection with interest rate changes,
changes in currency exchange rates and associated hedging.

Vitesco Technologies is exposed to risks associated with changes in interest rates as certain of its
credit facilities bear interest at a floating rate basis. Therefore, an increase or decrease in interest
rates would affect its current interest expenses and its future refinancing costs. These risks are
monitored and evaluated as part of the Group’s risk management activities.

Vitesco Technologies operates worldwide and is therefore exposed to financial risks that arise from
changes in exchange rates. This leads to a translation risk, since Vitesco Technologies’ reporting
currency is the euro while it has subsidiaries with a functional currency other than euro. Currency
exchange fluctuations could cause losses if assets denominated in currencies with a falling exchange
rate lose value and/or liabilities denominated in currencies with a rising exchange rate appreciate. A
number of the Group’s subsidiary companies, report in currencies other than the euro. The income
and expenses of the Group’s foreign subsidiaries are translated into euro at the average exchange
rate for the period while assets and liabilities are translated at the closing rate.

At the same time, external and internal transactions involving the delivery of products and services to
third parties can result in cash inflows and outflows which are denominated in currencies other than
the functional currency of the respective Group company. The most significant transaction exposure
arises from a mismatch with the U.S. dollar, since Vitesco Technologies purchases a considerable
part of its production and non-production materials in U.S. dollar. Further relevant exchange rate
exposures exist in Japanese Yen. In addition, fluctuations in foreign exchange rates could intensify or
reduce fluctuations in the prices of production and non-production materials, since Vitesco
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Technologies purchases a part of its production and non-production materials in currencies other
than the relevant functional currency of the relevant group company.

The possible future use of derivative interest rate hedging or exchange rate hedging instruments is
generally dependent on the availability of adequate credit lines with appropriate financial institutions.
As a result, Vitesco Technologies may be unable to use derivative financial instruments in the future
to the extent necessary, and the Group’s hedging strategy could therefore ultimately be adversely
impacted. There is no guarantee that Vitesco Technologies will not incur losses on their risk
management strategy and respective hedging instruments.

1.4.5 Vitesco Technologies is exposed to default risks in connection with cash and cash
equivalents, derivative instruments and interest bearing investments.

Vitesco Technologies is exposed to default risks for cash and cash equivalents, derivative
instruments and interest-bearing investments. For such transactions Vitesco Technologies
generally uses banks that it has classified on the basis of defined criteria such as credit ratings or
the premiums for insuring against their respective credit default risk. Although the creditworthiness of
the banks with which investments are made, loans are granted or derivative instruments are traded is
continuously monitored, it cannot be ruled out that such banks cannot meet their contractual
obligations which could have a material adverse effect on Vitesco Technologies financial condition
and results.

1.4.6 The Group has substantial pension and other similar employee benefits-related
obligations and is subject to risks related to the development of these obligations and
to funding requirements of its pension and other post-employment benefit plans.

Vitesco Technologies operates various pension plans, including defined benefit pension plans which
are mostly concentrated in Germany, the U.S.A., Canada and France, and has other similar
obligations regarding long-term employee benefits mainly in the Group’s subsidiaries. As of
December 31, 2020, the net liability for the defined benefit plans recognized in the combined
statement of financial position was €789.2 million. Certain assets held by the Group, such as assets
held under contractual trust arrangements (CTA), qualify as plan assets and can be offset against the
corresponding pension liabilities in the balance sheets. The funding ratio (i.e. the ratio between
pension obligations and the fair value of plan assets) depends on the development of both
parameters. Due to the large number of variables that determine the development of the obligations
and pension funding requirements, which are difficult to predict, as well as any legislative action,
future cash funding requirements for the Group’s pension plans and other long-term post-
employment benefit plans could, taken also into account that in Germany only active plan
participants were transferred but not (deferred) pensioners, be significantly higher than the amounts
estimated as of December 31, 2020. The highest sensitivity is related to changes in discount rates. If
the market value of plan assets falls or external pension providers are unable to fulfil the respective
pension commitment, e. g. due to a long-term low interest-phase, the Group may also have to
substantially increase its pension provisions or to make additional contributions to fund the external
pension providers. For example, interest rates, securities prices and fluctuations in currency may
adversely affect the value of the plan assets. The Spin-off may also affect the future development of
the value of the plan assets, e.g. if the recent investment strategy for the assets may not be
continued to “as is” but worse conditions in the period following such Spin-off.

The current pension obligation for the Canadian pension plan is based on going concern and would
be materially higher in case of a future restructuring/closure of the Canadian operations due to the
necessity to trigger a wind up in those circumstances.

1.5 Legal, regulatory and taxation risks

1.5.1 Vitesco Technologies is exposed to warranty, product liability and recall claims and
may incur additional costs in connection with such claims.

As a manufacturer, Vitesco Technologies is constantly subject to product liability risks including
claims, lawsuits and other proceedings alleging violations of due care, violations of warranty
obligations, product defects, treatment errors due to design weakness, manufacturing failures,
deviation from specification or quality spills at suppliers and claims arising from breaches of contract,
recall actions or fines imposed by governmental or regulatory authorities. The significance and
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outcome of these proceedings can vary greatly and may have considerable consequences. Recent
material warranty claims include for e.g. deficiencies of flanshes for fuel modules and a failure of the
PCRs5 Piezo Diesel injector due to local electrical sparkover. Any such lawsuits, proceedings or
other claims could result in increased costs. Moreover, defective products could result in loss of
sales and loss of customers and market acceptance. Risks arising from product liability lawsuits,
proceedings and other claims might not be insured or only insured up to levels Vitesco Technologies
considers economically reasonable, and the insurance coverage could prove insufficient in individual
cases. Additionally, any defect in one of Vitesco Technologies’ products (in particular, safety-related
products) could also have a considerable adverse effect on its reputation and market perception.
This could in turn have a negative impact on sales and income.

Moreover, OEMs are increasingly requiring a contribution from their suppliers for potential product
liability, warranty and recall claims, and Vitesco Technologies has been subject to continuing efforts
by its customers to change contract terms and conditions concerning the contribution to warranty
and recall claims.

1.5.2 Vitesco Technologies may be obliged to pay significant compensation and may incur
significant costs in connection with investigations related to the alleged use of illegal
defeat devices in diesel engines.

The public prosecutor’s office in Hanover searched locations of Continental AG and certain
companies of the Continental Group including premises of the Vitesco Technologies Group as part of
investigations in connection with the alleged use of illegal defeat devices in VW diesel engines. The
investigations concern products of the (former) Powertrain division of the Continental Group that
belong to the business which has been operationally separated and transferred as part of a carve-out
(the Carve-Out) to Vitesco Technologies. These investigations are currently directed, inter alia,
against individuals of the Continental Group and of Vitesco Technologies and against Continental AG
and certain companies of the Continental Group but not against companies of the Vitesco
Technologies Group.

Furthermore, the public prosecutor’s office in Frankfurt am Main conducted searches of the premises
of Mitsubishi Motor Corporation and certain of its suppliers, including Continental Group and Vitesco
Technologies, based on accusations of using illegal emission controls in certain diesel engines. The
public prosecutor’s office is conducting investigations against at least one former employee of an
international automotive manufacturer and against unknown employees of the Continental Group
with regard to the alleged use of illegal defeat devices in certain diesel engines. It cannot be
excluded that unlawful conduct will be unveiled in the future as the investigation continues or new
investigative measures are taken by the competent authorities.

Pursuant to the terms of the Carve-Out agreements and the related separation agreement between
the Company, Vitesco Technologies GmbH and Continental AG (the Group Separation Agreement),
Vitesco Technologies Group AG and Vitesco Technologies GmbH must indemnify Continental AG
and other companies of the Continental Group under the terms and conditions defined therein from
and against expenses and liabilities attributable to the businesses transferred to the Vitesco
Technologies Group as part of the Carve-out. This is consistent with the agreement between the
parties that all benefits and all risks attributable to the transferred business shall be borne by the
Vitesco Technologies Group. In connection with the proceedings initiated by the Hannover and
Frankfurt am Main public prosecutors, Vitesco Technologies Group is exposed to the risk that
financial liabilities will be imposed on and expenses will be incurred by companies of the Continental
Group which Vitesco Technologies Group AG and Vitesco Technologies GmbH must indemnify the
Continental Group for. These liabilities may consist of administrative fines and, in particular, amounts
representing the disgorgement of economic benefits (Gewinnabschdpfung) that the public
prosecutors may determine to have accrued to the businesses transferred to Vitesco Technologies
Group in connection with alleged breaches of law as well as costs of legal advice and internal
investigations.

Continental Group and Vitesco Technologies Group are cooperating with the public prosecutors. The
investigation of the relevant facts and the further procedures are expected to take a protracted
period of time to conclude. Given the early state of the investigations, the financial exposure of
Vitesco Technologies Group cannot currently be determined with certainty, but overall exposure
could be substantial. Furthermore, Vitesco Technologies Group will incur further material costs
(including costs for legal and other advisors) in connection with the proceedings, costs relating to
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legal and other advisors occurred so far amount to a low double-digit million euro amount. Moreover,
it cannot be ruled out that third parties may bring civil claims based on the facts established in the
investigations or that other investigations will be initiated related to the alleged use of illegal defeat
devices. Investigations will also bind considerable resources at Vitesco Technologies Group including
senior management attention and may result in reputational damage. To date, no provisions or other
liabilities for future costs have been recognized by either Vitesco Technologies Group AG or any
other entity in the Vitesco Technologies Group in respect of the proceedings. The potential overall
financial exposure may have a significant negative effect on the future development of Vitesco
Technologies’ results of operations.

Although Vitesco Technologies implemented a technical compliance department in order to ensure
the legal and regulatory compliance of its products, it cannot be guaranteed that violations of its
compliance system, including technical compliance, will not occur in the future.

Due to the considerable scale of the investigations conducted on a national and international level
against automotive manufacturers and suppliers, further regulatory or civil proceedings in and
outside of Germany and the associated financial risks cannot be ruled out.

1.5.3 If outstanding claims for input value added tax in Mexico recognized on the Group’s
financial statements cannot be collected and/or must be written off, this could have
material adverse effects on the Group’s net assets, financial condition, cash flows
and results of operations.

Vitesco Technologies Mexico S. de R.L. de C.V. and Vitesco Technologies Maquila Mexico S. de R.L.
de C.V. (the Mexican Vitesco Technologies Subsidiaries) have accrued claims for input value
added tax against the tax authorities in Mexico. The claims have accrued since January 2019 and the
claims that the Mexican Vitesco Technologies Subsidiaries are entitled to collect by way of
applications that need to be filed for each month and the corresponding receivables that are
recognized in the Group’s financial statements amount to 5,426 million Mexican pesos
(€229.99 million) per June 30, 2021. Based on the view of its Mexican tax advisors who assess
these claims as valid and enforceable, the Group expects to be able to fully collect the receivables.
However, the Mexican tax authorities have either dismissed or indicated to dismiss, as the case may
be, the refund applications the Mexican Vitesco Technologies Subsidiaries have filed and/or will file,
as the case may be, to collect the claims. To the extent that the refund applications have been
denied or will be denied, the Mexican Vitesco Technologies Subsidiaries have brought and will
continue to bring their claims to the Mexican tax courts. The Mexican tax authorities have, e.g.,
denied the claim of Vitesco Technologies Mexico S. de R.L. de C.V. related to April 2020 and the
claim of Vitesco Technologies Maquila Mexico S. de R.L. de C.V. related to January 2020 and the
Mexican Vitesco Technologies Subsidiaries have brought these tax claims to the Mexican tax court.
The claims accrued since January 2019 are currently recognized as receivables at their face value on
the Group’s financial accounts. If, however, these receivables cannot be collected as expected and/
or must be written off, this could have a material adverse effect on the Group’s net assets, financial
condition, cash flows and results of operations.

1.5.4 Vitesco Technologies might be affected by transfer pricing rules and this may
increase its tax burden.

Because Vitesco Technologies operates in several jurisdictions, the Group is also exposed to tax
risks relating to the so-called transfer pricing rules applicable in several jurisdictions and in relation to
cross border business relationships. Pursuant to such rules, related enterprises are obligated to
conduct any inter-company transactions on conditions which would also apply among unrelated third
parties (so-called at “arm’s length principle”) and to provide sufficient documentation thereof, subject
to the rules applicable to them in the relevant jurisdiction. It cannot be excluded that Vitesco
Technologies may face tax risks with respect to its group-wide transfer pricing model. It is possible
that tax authorities might not agree with the Group’s implemented transfer pricing rules. This could
lead to double taxation of parts of the charged transfer prices in the two or more countries, which
could potentially only be mitigated or avoided by a mutual agreement procedure or bilateral
advanced pricing agreements between the relevant tax authorities or certain unilateral measures. For
example, Romanian tax authorities currently challenge the qualification of Vitesco Technologies
Romania SRL as an entrepreneur for transfer pricing purposes and argue that Vitesco Technologies
Romania SRL should be treated as a so-called routine-company. This re-qualification of Vitesco
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Technologies Romania SRL could lead to an additional tax burden and an effective double taxation
of the relevant income in Romania and Germany for the years under audit and subsequent years in
the region of a low to middle single digit million euro amount per year. Furthermore, transfer pricing
risks may increase in the future as intra-group cross-border business grows or changes against the
background of the digitalization and as the tax authorities’ interpretation of the arm’s length principle
evolves over time. Special requirements regarding the documentation of transfer prices according to
special tax laws, such as the German Foreign Tax Act (AuBensteuergesetz) or similar applicable
national laws and the regulations of the Organisation of Economic Co-operation and Development
(OECD) must be fulfiled by Vitesco Technologies. This transfer pricing documentation may be
considered to be insufficient by the relevant tax authorities or transfer prices may be considered to
be inadequate or inadequately justified. This may result in penalties and additional tax payments.

1.5.5 Vitesco Technologies could be unsuccessful in adequately protecting and/or
enforcing its intellectual property.

Vitesco Technologies products and services are highly dependent upon its technological know-how,
the reputation of its brand, and the scope and limitations of its proprietary rights therein.

As of the date of this Prospectus, Vitesco Technologies owns approximately 10,500 patents and is in
the process of application for a further 4,300 patents that are of considerable importance to its
business. The process of seeking and obtaining patent protection can be lengthy and expensive.
Furthermore, patents may not be granted on currently pending or future applications or may not be
of sufficient scope or strength to provide Vitesco Technologies with meaningful protection or a
commercial advantage and are subject to expiry. Vitesco Technologies typically requires its
employees and independent contractors that work in engineering to assign to it all intellectual
property and work product they create (employee inventions) in connection with their employment or
engagement. If these inventions are not properly assigned, this could result in that Vitesco
Technologies does not have access to the respective intellectual property or could be forced to
agree to royalties or other payments. A major part of Vitesco Technologies’ know-how and industrial
secrets is not patented and cannot be protected through registered intellectual property rights.
Consequently, this poses a risk that competitors will copy Vitesco Technologies’ know-how without
incurring any expenses of their own. In addition, while there is a presumption that patents are valid,
the granting of a patent does not necessarily guarantee its validity in third party invalidation attempts
or that a possible patent infringement can be effectively enforced to the degree necessary or desired.

Vitesco Technologies owns approximately 1,150 registered trademarks and trademark applications.
There is a risk that pending or future trademark applications will not be accepted by trademark
offices or will be objected by third parties (in whole or in respect of certain countries or certain goods
or services), e.g. due to prior rights of third parties in that name, and therefore not result in
successful trademark registrations. Specifically, filings of trademark applications for the core element
of Vitesco Technologies’ name (“Vitesco”) have been submitted to trademark offices since end of
2018. Searches conducted before deciding for the name “Vitesco” have revealed a number of third-
party rights that may pose a risk to the protection of the name in certain countries should third
parties file opposition or otherwise take action against the trademark applications of Vitesco
Technologies. Currently, 128 applications for the “Vitesco” name are still pending and, so far, one
application has been opposed by a third party in Turkey. This third-party opposition has been
refused by the Turkish Trademark Office after Vitesco Technologies successfully filed a
counterstatement. If Vitesco Technologies cannot successfully defend against third-party
oppositions or other actions, or the disputes cannot be settled through contractual arrangements,
Vitesco Technologies may have to accept certain restrictions of protection and use of its company
name in the affected countries.

There is a risk that third parties will take legal action to have Vitesco Technologies’ intellectual
property rights declared null and void (e.g. based on prior art, prior rights or third parties allegation
that Vitesco Technologies’ intellectual property rights do not fulfil the requirements for registration,
or — in respect of trademarks — allegation of non-use). Vitesco Technologies could be involved in
lengthy and costly litigation or proceedings before intellectual property offices.

Should registered intellectual property rights expire, become voidable (e.g. in case of trademarks as
a result of not using a registered trademark for all or certain products/services covered by the
registration for a certain period of time) or be subject to geographical restrictions, this could allow
competitors to use the relevant intellectual property in order to facilitate entry into the market or
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strengthen their position. Vitesco Technologies has further been the target of product piracy in the
past and Vitesco Technologies expects that third parties will continue to produce and distribute
counterfeit products using Vitesco Technologies’ technologies and brands in the future. In addition,
Vitesco Technologies has entered into a number of license, cross-license, collaboration and
development agreements with customers, competitors and other third parties under which it is
granted access and rights to intellectual property and know-how of such third parties. It is possible
that license agreements could be terminated under certain circumstances, leaving Vitesco
Technologies with reduced access to intellectual property rights to commercialize its own
technologies. Furthermore, the licensed intellectual property rights may be invalid.

1.5.6 There is a risk that Vitesco Technologies infringes on the intellectual property rights
of third parties and could therefore be forced to change its product offering or be
exposed to additional costs.

Vitesco Technologies’ competitors, suppliers and customers also submit a large number of patent,
utility model, trademark or other intellectual property rights applications in order to protect their
technologies and brands. It is not always possible to determine with certainty whether there are
effective and enforceable third-party intellectual property rights to certain processes, methods or
products. Therefore, third parties could assert infringement claims against Vitesco Technologies,
even unjustified ones.

In case of an alleged infringement of third-party intellectual property rights, Vitesco Technologies
may be subjected to the risk and cost of defending infringement claims. If third-party infringement
claims are asserted, Vitesco Technologies could be forced to cease manufacturing, using or
marketing the respective technologies or products in certain countries or to make changes to
manufacturing processes and/or products. In addition, Vitesco Technologies could be liable to pay
compensation for infringements or could be forced to purchase licenses to continue using
technology or trademarks of third parties. These claims may require Vitesco Technologies to initiate
or defend protracted and costly litigation. Vitesco Technologies is also subject to the risk of being
drawn into disputes regarding alleged infringements of intellectual property rights by its customers.

Future car type approval legislation is expected to include mandatory onboard fuel consumption and/
or exhaust gas emission data monitoring as well as over the air communication using cellular
communication standards of respective vehicle data. Therefore, Vitesco Technologies may in the
future supply control units monitoring such data and providing them to a communication device
using such cellular communication standards. Such standards are covered by patents (standard
essential patents, SEP) which have to be licensed by the SEP owners on fair, reasonable and non-
discriminatory (FRAND) terms and conditions. If Vitesco Technologies should decide to also supply
the communication devices with its control units, there will be a risk that Vitesco Technologies or its
suppliers may be denied an own direct license to use the SEPs or will be facing material license fees,
either directly claimed by SEP owners or claimed as indemnification by its customers facing such
license fee claims.

1.5.7 Vitesco Technologies may be subject to fines, claims for damages and other legal
consequences in relation to alleged or actual antitrust or anti-competitve behavior.

Vitesco Technologies is subject to applicable competition and antitrust laws, rules and regulations,
and may be exposed to investigations and proceedings by national and supranational competition
and antitrust authorities for alleged infringements of competition or antitrust laws. If any competent
antitrust authority concludes that Vitesco Technologies participated in anti-competitive practices, it
may seek to impose a fine. Furthermore, prosecutors may initiate criminal proceedings against
Vitesco Technologies or its employees. In addition, Vitesco Technologies may be exposed to
substantial follow-on civil damage claims from both direct and indirect purchasers of affected
products. Moreover, customers are increasingly requiring that provisions entitling the respective
customer to liquidated damages (pauschalisierter Schadensersatz) in the event of antitrust violations
are being included in sourcing contracts. As a result, if such clauses are enforceable and if Vitesco
Technologies was to be found in the future to have engaged in any antitrust violations Vitesco
Technologies may be contractually required to pay substantial liquidated damages, which could
make follow-on civil damage claims even more likely. In addition, depending on the particular facts
and circumstances, it cannot be ruled out that Vitesco Technologies becomes subject to certain
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limitations on future acquisitions imposed by regulators due to its market shares in specific
businesses.

1.5.8 Vitesco Technologies’ risk management and compliance controls and procedures
may fail to prevent or detect corruption, fraud, money laundering or other criminal or
otherwise unauthorized behavior.

Prior to the Spin-off, the business conducted by Vitesco Technologies was integrated into the global
compliance management system (CMS) of the Continental Group. In preparation for the Spin-off,
Vitesco Technologies has implemented its own worldwide CMS aiming at (i) preventing and detecting
anti-competitive behavior, bribery and corruption, money-laundering, fraud and other criminal or
otherwise unauthorized behavior by its employees and business partners acting as intermediaries,
(i) securing compliance with trade sanctions and technical requirements relating to Vitesco
Technologies’ products, and (iii) harnessing the operations of Vitesco Technologies against any
cyber-attacks, preventing data leaks and securing compliance with applicable data protection laws
and regulations. However, given that Vitesco Technologies was prior to the Spin-off integrated into
the global CMS of Continental Group, it may take some time until this new CMS is fully operational
and implemented in the entire Vitesco Technologies Group.

Furthermore, given the global scope of Vitesco Technologies’ operations and, in particular, the fact
that corruption, fraud and similar criminal conduct are widespread in certain countries in which it
operates (such as Brazil, Mexico, India, China, and South Korea), such controls may prove to be
insufficient to prevent or detect unlawful conduct. Despite training, oversight and compliance
programs, Vitesco Technologies cannot assure that its internal control policies and procedures will
always protect it from deliberate, reckless or inadvertent acts of its employees or agents that
contravene its policies or violate applicable laws. Certain employees or intermediaries (such as
consultants or agents) as well as suppliers may still engage in illegal practices or corruption to win
business or to conspire in order to circumvent Vitesco Technologies’ compliance controls. Similarly,
Vitesco Technologies’ risk management function may fail to identify, mitigate or manage relevant risk
exposures. The continued expansion, including in Asia and into developing countries, could increase
the exposure to such violations in the future.

In particular, the U.S. Foreign Corrupt Practices Act and other anti-corruption laws (such as the UK
Bribery Act 2010 and the anti-bribery and corruption provisions of the German Criminal Code)
generally prohibit companies and their intermediaries from making improper payments to public
officials or counterparties in commercial relationships for the purpose of obtaining or retaining
business. Vitesco Technologies operates facilities and has thousands of persons employed by group
companies throughout the U.S.A. and other parts of the world.

If Vitesco Technologies’ employees, intermediaries or suppliers engage in corruption, fraud, money
laundering, anti-competitive or other criminal or unauthorized behavior, such misconduct could be
subject to administrative, civil or criminal fines or other sanctions, such as debarment from public
orders, loss of business licenses or permits or other restrictions. Potential wrongdoings by its
employees, intermediaries or suppliers could also damage Vitesco Technologies’ reputation and have
an adverse impact on its ability to compete for business.

1.5.9 Vitesco Technologies may be subject to fines, claims for damages and other legal
consequences in relation to alleged or actual breach of applicaple data protection
legislation or information security policies.

Vitesco Technologies receives, generates and stores sensitive information in the form of personal
data. It is therefore subject to a variety of local, state, national and international laws, directives and
regulations that apply to the collection, use, storage, retention, protection, disclosure, transfer and
other processing of personal data, in the different jurisdictions in which the Group operates, including
the GDPR. The GDPR regulation has resulted in a number of changes in the EU data protection
legislation, for example, increased fines (up to 4% of annual worldwide turnover or €20 million,
whichever is greater), and direct liability for breach by data processors. Vitesco Technologies may be
required to put in place additional mechanisms to ensure compliance with the new data protection
rules. Moreover, complying with these various laws could require Vitesco Technologies to observe
more obligations in its contracts, restrict its ability to collect, use and disclose personal data, or in
some cases, impact the Group’s ability to operate in certain jurisdictions.
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European, U.S. federal and state and other foreign laws and regulations relating to data protection,
privacy and other similar laws and regulations are constantly evolving and can be subject to
significant change. As a result, the application, interpretation, and enforcement of these laws and
regulations are often uncertain and may be interpreted and applied inconsistently from country to
country and inconsistently with its current policies and practices. Vitesco Technologies’ failure to
comply with applicable laws and regulations, or to protect data breaches or misuse by employees,
could result in investigations by law enforcement agencies and enforcement action against it. Such
enforcement could include fines, public censure, claims for damages by employees, customers and
other affected individuals, damage to Vitesco Technologies’ reputation and loss of goodwill (both in
relation to existing customers and prospective customers) and in some circumstances the
imprisonment of company officials.

1.5.10 Vitesco Technologies may have to repay investment grants and other subsidies, or
previously awarded investment grants or other subsidies may not be disbursed in full
or in part.

A part of Vitesco Technologies’ investment requirements for developing and expanding its production
capacity is covered by public aid, such as subsidies, loans at favorable conditions or tax reductions
or exemptions. The decisions on granting public aid received by Vitesco Technologies contain
various conditions such as investment obligations, the creation of jobs, maintaining operations or
specific R&D activities. If these conditions are not fulfilled during the commitment period, which
generally exceeds the specified investment period, this could result in a repayment claim by the
relevant authorities for the public aid received by Vitesco Technologies.

In addition, Vitesco Technologies also receives subsidies for specific R&D activities. If Vitesco
Technologies does not comply with the subsidy conditions, which typically require that certain R&D
activities have to be undertaken, this could result in a repayment claim by the relevant authorities.

Furthermore, investment grants or other subsidies already awarded may not be disbursed in full or in
part, e.g. because the competent authority has not been allocated the required funds or because
Vitesco Technologies has not complied with investment obligations.

1.5.11 Vitesco Technologies could be held liable for damages to natural resources, such as
soil, water or groundwater contamination, or for risks related to hazardous materials.

Many of the sites which Vitesco Technologies operates have been used for industrial purposes for
many years, leading to risks of contamination and resulting in site restoration obligations. Under
certain environmental laws, Vitesco Technologies could be held responsible, regardless of fault and
without any caps on liability, for the remediation of any hazardous substance contamination at its
past, present and future facilities and could also be held liable for damages to natural resources,
such as soil, water and/or groundwater contamination, and any consequences arising out of human
exposure to such substances or other environmental damage. Vitesco Technologies could also be
held responsible for the remediation of areas adjacent to the Group’s sites if these areas were
contaminated due to Vitesco Technologies’ activities. As a result, Vitesco Technologies may be
required to pay for clean-up costs (and in specific circumstances, for aftercare costs) for any
contaminated property it owns or uses as operator or has owned or used in the past. For instance,
soil, water and/or groundwater impact has been discovered at some of the sites operated by Vitesco
Technologies in the past and at present, including Burlington (Canada) and Salto (Brazil), and
performs remediation in compliance with local laws.

The cost of environmental claims and related measures relating to Vitesco Technologies’ sites,
products and operations, including the handling or disposal of waste and environmental remediation,
if required, is difficult to accurately predict and could be significant, including related governmental
fines or other sanctions and third-party claims for decontamination, property damages or personal
injury. In addition, with respect to plants and sites that Vitesco Technologies has acquired in the
past, it may have failed to properly identify and assess potential risks in this regard. In such a case,
Vitesco Technologies might not succeed in claiming damages or indemnification against the relevant
seller. If any contamination were to become a subject of public discussion, there is a risk that Vitesco
Technologies’ reputation or relations with its customers could be adversely affected.

Furthermore, at some of the sites at which Vitesco Technologies operates, hazardous materials may
have been used in the past. The health and safety of persons (such as former employees) may have
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been affected and could still be affected and Vitesco Technologies could therefore be exposed to
related damage claims in the future. Vitesco Technologies faces similar risks with respect to former
sites which have already been sold. Even if Vitesco Technologies has contractually excluded or
limited its liability in connection with the sale of such properties, Vitesco Technologies could be held
responsible for currently unknown contamination on properties which Vitesco Technologies
previously owned or used.

1.5.12  Violations of export control laws, existing embargos or other sanctions may adversely
affect Vitesco Technologies’ business.

As a result of Vitesco Technologies’ international activities, it is subject to the laws and regulations of
the various countries in which it does business. Certain of the countries in which Vitesco
Technologies does business, including Russia, the Ukraine and China, are subject to economic
sanctions, restrictions and export control laws imposed by the U.S.A., the United Nations, the UK
and the EU. Furthermore, the export of goods can be subject to authorizations or prohibitions.
Despite its awareness, oversight and CMS, Vitesco Technologies cannot predict the development
and enforcement policies of the U.S.A., EU, China or other countries in which Vitesco Technologies
does business with respect to economic sanctions and export controls, and it is possible that the
relevant authorities will take a different view regarding the status of Vitesco Technologies or the
compliance measures it has taken.

Laws, regulations or licensing policies on economic sanctions or export controls could change in a
way that could require Vitesco Technologies to reduce, or to cease altogether, its business in and/or
with these countries. Given the challenging political situation in some parts of the world, there is a
risk that legal sanctions against countries such as Russia, in particular those enacted by the EU and
the U.S.A,, will be broadened or that new sanctions will be imposed.

1.56.13 Vitesco Technologies is involved in legal, administrative and arbitration proceedings
and may be obligated to pay substantial damages or incur additional costs.

Companies of Vitesco Technologies are involved in a number of legal, administrative and arbitration
proceedings and could become involved in additional legal, administrative and arbitration
proceedings in the future. These proceedings or potential proceedings could involve substantial
claims for damages or other payments, particularly in the U.S.A. Based on judgments or settlement
agreements, Vitesco Technologies could be obligated to pay substantial damages. Vitesco
Technologies’ litigation costs and those of third parties could also be significant. In addition, these
proceedings could also lead to other adverse actions, such as authorities issuing orders against
companies of Vitesco Technologies compliance of which could require significant expenses. Please
also see “1.5.2 Vitesco Technologies may be obliged to pay significant compensation and may incur
significant costs in connection with investigations related to the alleged use of illegal defeat devices in
diesel engines”.

1.5.14  Vitesco Technologies’ tax burden could increase due to changes in tax laws and
regulations or their application or interpretation or as a result of current or future tax
audits.

The Vitesco Technologies companies operate in nearly all countries of the world and therefore are
subject to many different tax regulations. Vitesco Technologies” tax burden could increase due to
changes in tax laws or their application or interpretation, or as a result of current or future tax audits.
Furthermore, these changes could particularly impact Vitesco Technologies” tax receivables and tax
liabilities as well as deferred tax assets and deferred tax liabilities. In addition, the uncertain legal
environment in some regions could limit the ability to enforce Vitesco Technologies rights. As a
globally operating organization, Vitesco Technologies conducts business in countries subject to
complex tax rules, which may be interpreted in different ways.

The Company and many German as well as foreign companies of Vitesco Technologies are subject
to routine tax audits by the competent tax authorities. For example, the last tax audit conducted by
the competent tax authorities regarding all material German subsidiaries that existed prior to the
Carve-Out covered the fiscal years from 2014 up to and including 2016. The respective tax
assessments after this tax audit are final and binding (bestandskréftig) and the results have been
analyzed and accounted for by the Company and its subsidiaries. Future tax audits for Vitesco
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Technologies GmbH and Vitesco Technologies Germany GmbH have been announced for the years
2018 and 2019.

As a result of ongoing or future tax audits or other reviews by the tax authorities or tax disputes,
() material additional taxes could be imposed on the Company and other companies of Vitesco
Technologies that exceed the provisions by Vitesco Technologies and are also not covered by
indemnity claims of Vitesco Technologies against a Continental Group company under the
agreements implementing the Carve-Out and/or (i) tax claims against the respective competent
tax authorities shown in Vitesco Technologies” financial statements might not be realized.

As a consequence of the Romanian tax audit for the years 2013 to 2019, for example, the tax
authorities challenge the Group’s qualification of Vitesco Technologies Romania SRL as an
entrepreneur for transfer pricing purposes and argue that Vitesco Technologies Romania SRL
should be treated as a so-called routine-company. This re-qualification of Vitesco Technologies
Romania SRL for transfer pricing purposes could lead to significant additional Romanian tax
payments and an effective double taxation of the relevant income in Romania and Germany for the
audit period and such payments might exceed the provisions by Vitesco Technologies and potential
indemnity claims against a Continental Group company under the agreements implementing the
Carve-Out. Also, if this re-qualification were to be upheld for the years following the current tax audit,
this could lead to a higher tax burden for Vitesco Technologies in the future in the region of a low to
middle single digit million euro amount per year. Further, in South Korea, in the tax audit for the years
2015 to 2019, the Korean tax authorities challenged in particular the treatment of intra-group
payments as service charges and requalified these payments into royalties subject to withholding tax
in Korea which led to additional tax payments for the past. The underlying withholding tax notices
have been challenged in appeal which is still pending. Should the view of tax authorities prevail in the
appeal proceedings and is applied also for future years, this could lead to a higher tax burden for
Vitesco Technologies in the future in the region of a low single digit million euro amount per year.
Furthermore, some companies of the Vitesco Technologies Group have been and are still significantly
benefitting from a preferential tax treatment, such as the preferential tax status of certain of the
Group’s Chinese subsidiaries which, under Chinese tax law, are classified as “high and new
technology enterprise” (HNTE) and thus are eligible for a lower income tax rate. If a preferential tax
treatment was denied with retroactive effect or is no longer granted in the future, this could result in
significant additional tax payments.

Vitesco Technologies GmbH and other domestic and foreign members of Vitesco Technologies have
considerable tax losses and tax loss carryforwards which are available to offset future taxable
income, some of which have been capitalized as deferred tax assets. The utilization of tax losses and
tax loss carryforwards may, however, be restricted under applicable tax laws, for instance, if they
cannot be carried forward indefinitely or if they forfeit upon occurrence of a certain event (e.g., a
direct or indirect transfer of shares or a change of control). If and to the extent that the utilization of
tax losses or tax loss carryforwards were denied by the tax authorities, this would generally increase
Vitesco Technologies’ tax burden and may require a write-off of the deferred tax assets. For the
specific Spin-off related risk with respect to tax losses, tax loss carryforwards and interest
carryforwards of Vitesco Technologies GmbH and certain of its German subsidiaries, see “1.6.8 As a
consequence of the Spin-off, the German unutilized current tax losses and tax loss carry forwards of
Vitesco Technologies GmbH and certain of its German subsidiaries could be forfeited.”

1.5.15 If Vitesco Technologies fails to maintain an effective system of internal controls over
financial reporting, it may not be able to detect fraud or report its financial results
accurately or timely.

An effective internal control environment is necessary for Vitesco Technologies to produce reliable
financial reports and is an important part of the Vitesco Technologies’ effort to prevent financial
fraud. Until Spin-off, Vitesco Technologies is integrated in Continental group’s internal control
environment. After the Spin-off, Vitesco Technologies is prepared to periodically evaluate the
effectiveness of the design and operation of its internal controls over financial reporting. Based on
these evaluations, Vitesco Technologies may conclude that enhancements, modifications, or
changes to internal controls are necessary or desirable. As a result of becoming a listed company,
Vitesco Technologies may also be required to make additional changes to its system of internal
controls in order to comply with the additional requirements that will be applicable to it, and there
can be no guarantee that it will be able to respond to these additional requirements without
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difficulties or inefficiencies that could cause it to incur additional costs and/or expose it to regulatory
or civil litigation or penalties.

While management evaluates the effectiveness of Vitesco Technologies’ internal controls on a regular
basis, these controls may not always be effective. There are inherent limitations on the effectiveness
of internal controls, including fraud, collusion, management override, and failure in human judgment.
In addition, control procedures are designed to reduce rather than eliminate business risks.

If Vitesco Technologies fails to maintain an effective system of internal controls, it may be unable to
produce reliable financial reports or prevent fraud. In addition, Vitesco Technologies may be subject
to sanctions or investigation by regulatory authorities. Any such actions could result in an adverse
reaction in the financial markets due to a loss of confidence in the reliability of Vitesco Technologies’
financial statements.

1.5.16  Vitesco Technologies is subject to several regulations, technical standards and
governmental policies, and its business, results of operations, cash flows and
financial position could be affected by the regulatory frameworks in different ways.

The industries in which Vitesco Technologies operates is subject to extensive governmental
regulations worldwide. The cost of compliance with these regulations is significant and new or more
comprehensive or stringent legislation could result in significant additional expenses for Vitesco
Technologies in the future, which could have a material adverse effect on its business, results of
operations, cash flows and financial position.

The Group is subject to extensive laws and regulations governing e.g. emissions, environmental
protection, occupational health and safety, employment standards, and other matters, including
social, ethical or governance-related matters. Complying with these varied and often diverging
regulations across the countries where the Group is active, requires extensive efforts. Inadequate
compliance with health and safety regulations and standards can lead to serious accidents or work-
related illnesses and, thus, substantial damages claims as well as a loss in reputation, in particular as
certain customers have a high corporate awareness for health and safety concerns and competent
authorities become more stringent in adopting administrative measures to ensure compliance.

In particular, as a result of the COVID-19 Pandemic, the requirements and standards for safety and
health at work have increased in many countries resulting in increasing costs. The Group has taken
extensive measures to meet the requirements and to protect its employees. However, there is a
liability risk if health or life of employees is injured due to an infection as a result of a breach of work
safety regulations.

Moreover, Vitesco Technologies globally faces increasing requirements regarding matters of
corporate responsibility and sustainability management and transparency, not only with respect to
expectations from internal stakeholders, customers, investors and the general public, but also with
respect to legal requirements such as the German Non-financial Reporting Directive Implementation
Act to Strengthen Non-Financial Reporting of Companies in their Management Reports (Gesetz zur
Stdrkung der nicht-finanziellen Berichterstattung der Unternehmen in ihren Lage- und
Konzernlageberichten) (with the directive currently being under review), and recent regulations
regarding human rights and environmental due diligence (such as the German Supply Chain Due
Diligence Act (Lieferkettensorgfaltspflichtengesetz) or the planned EU-Directive on supply chain due
diligence, based on the United Nations Guiding Principles on Business and Human Rights and the
OECD Guidelines for Multinational Enterprises, as well as other related national legislation). Rules and
regulations regarding corporate responsibility, sustainability and transparency have been enacted
worldwide, including regions where Vitesco Technologies conducts its business, such as the U.S.A.
and China, and are expected to be further developed and expanded in the future. Although Vitesco
Technologies has designed processes to observe relevant human rights and other similar regulations
and standards, any potential violation thereof, or the perception of such non-observance, could have
a particularly negative effect on its reputation and result, potentially, in sanctions and fines.
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1.56.17 Vitesco Technologies depends, with respect to certain activities, on permits, licenses,
approvals, certifications, exemptions and exceptions, and there can be no assurance
that Vitesco Technologies will be able to obtain or renew all necessary licenses,
certifications and similar permits required for the Group’s operations in a timely
manner.

Certain of Vitesco Technologies’ activities depend on permits, licenses, approvals, certifications and/
or exemptions in different jurisdictions in order to operate its business. For example, Vitesco
Technologies is exposed to permitting risks associated with approvals when building and operating
production facilities. Furthermore, Vitesco Technologies requires certain certifications (e.g., 1SO
(International Organization for Standardization)) for its plants, which must be regularly renewed.
Vitesco Technologies’ customers increasingly require that Vitesco Technologies obtains additional
certifications in order to consider engaging it as a supplier. The necessary validation and certification
processes are often complex, time-consuming, lengthy and costly, and may be influenced by factors
that are beyond Vitesco Technologies’ control. Relevant regulatory authorities may not grant licenses,
approvals, certifications, exemptions and exceptions as quickly as anticipated, which may result in
project delays or unused capacities.

There can also be no assurance that Vitesco Technologies will be able to obtain or renew permits,
licenses, approvals, certifications, exemptions and exceptions upon their expiration within the
required timeframe or at all. Moreover, there can be no assurance that any exemption or exception
Vitesco Technologies currently relies on for its business operations will continue to exist in the future.
In addition, licenses, approvals, certifications, exemptions and exceptions currently held may be
challenged in court by third parties or local authorities, which may lead to their revocation or
operating restrictions. Granted permits, licenses, approvals, exemptions and/or exceptions may also
be subject to amendments and/or additional conditions being imposed on Vitesco Technologies.

Vitesco Technologies aimed that in the course of the Carve-Out all required permits have been
transferred or have been reapplied for, given the size of the Carve-Out in several jurisdictions,
individual permits may not have been transferred.

The introduction of any new and/or more stringent laws, regulations, licenses, approvals,
certifications, exemptions and exceptions requirements relevant to Vitesco Technologies’ business
operations may incur significant additional investments and maintenance costs or may preclude
Vitesco Technologies from continuing with its existing operations or some areas of its business
activities or may limit or preclude Vitesco Technologies from expanding its business. A violation of
applicable regulations could lead to the imposition of penalties, fines, damages, restrictions on or
revocations of the permits and licenses, restrictions on or prohibitions of business.

1.5.18 Risk factors regarding Vitesco Technologies ADRs.

The specific treatment of American Depositary Receipts (ADR) in Germany is based on domestic
German tax laws, including, but not limited to, circulars issued by German tax authorities, which,
e.g., are not binding on the German courts, and the income tax treaty between the U.S. and
Germany (the US-Germany Treaty). The pertinent laws are subject to change, possibly with
retroactive effect.

If, e.g., the Vitesco Technologies ADRs were determined not to fall within the scope of application of
the circular issued by the German Federal Ministry of Finance (BMF-Schreiben), dated May 24, 2013
(reference number IV C 1-S2204/12/10003), as amended by the circular dated December 18, 2018
(reference number IV C 1-S2204/12/10003), in respect of the taxation of ADRs on domestic shares
(the ADR Tax Circular), or a German tax court did not follow the ADR Tax Circular, and profit
distributions made with respect to the Vitesco Technologies ADRs were not treated as a dividend for
German tax purposes, a holder of the Vitesco Technologies ADRs might not be entitled to a refund of
any taxes withheld on the dividends under German tax law and profit distributions made with respect
to the Vitesco Technologies ADRs may be effectively taxed twice.

Furthermore, the applicable German withholding tax rate can, e.g., be reduced to the rate provided in
the US-Germany Treaty, which in the vast majority of cases should be 15%, if, among others, the
applicable taxpayer is eligible for such treaty rate and files an application supplemented by a specific
German tax certificate with the German Federal Central Tax Office (Bundeszentralamt fir Steuern). If
such a tax certificate cannot be delivered to the (future) Vitesco Technologies ADR holder such
holder may be unable to benefit from the double tax treaty relief and may be unable to claim a credit
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of withholding tax in excess of the applicable treaty rate in its jurisdiction of residence. Moreover, the
payment made to the (future) Vitesco Technologies ADR holder equal to the net dividend may qualify,
under the tax law applicable to the (future) Vitesco Technologies ADR holder, as taxable income that
is in turn subject to withholding, which could mean that a dividend is effectively taxed twice.

1.6 Risks related to the Spin-off

1.6.1 The withdrawal from Continental Group may lead to the loss of synergies in shared
services and infrastructure scale as well as higher purchasing costs.

In the past, the Group was to a certain extent using shared services provided by the Continental
Group and able to take advantage of cost savings due to higher scale. Examples of those shared
services are IT services, financing and accounting, insurance, pension plans, recruiting, purchasing
functions, legal and audit services. In addition, the Group was using to a certain extent shared
infrastructure, e.g. servers, buildings, manufacturing plants and/or laboratories. Also, the Group (at
this time materially the Powertrain business area of Continental Group) has historically been able to
take advantage of Continental Group’s size and organization in procuring goods like production
material and non-production material. Following the separation from Continental Group, the Group is
a smaller and less diversified company than the Continental Group. As a separate, stand-alone
company, the Company or the Group may be unable to obtain goods, technology and services at
prices and on terms as favorable as those available prior to the separation from Continental Group. In
addition, incorporation of own shared services or infrastructure internally, externally or via service
agreements may be more expensive.

1.6.2 Vitesco Technologies is exposed to risks arising from indemnities which have been
granted to the Continental Group in connection with the separation from the
Continental Group.

In the course of the Carve-Out process the business activities primarily related to the former
Powertrain business area of Continental Group were transferred substantially by share and/or asset
deal from the relevant owning legal entities to Vitesco Technologies GmbH and/or to existing or
newly formed legal entities in the respective jurisdiction. In general, those shares, assets, rights,
liabilities and contracts were subject to the specific transfers which were related to the Powertrain
business area. In case of asset transfers, the relevant asset purchase agreements contained a clause
pursuant to which the relevant purchasing legal entity indemnified the relevant selling legal entity and
held it harmless from and against any existing or future (known or unknown actual or contingent)
liability or obligation arising in connection with the conduct of the transferred business. As a
consequence of this concept, Vitesco Technologies GmbH will have to indemnify Continental AG and
the relevant affected companies of the Continental Group from and against any expenses and
liabilities resulting from the investigations in connection with the use of illegal defeat devices in VW
diesel engines (see “1.5.2 Vitesco Technologies may be obliged to pay significant compensation and
may incur significant costs in connection with investigations related to the alleged use of illegal defeat
devices in diesel engines.”).

In addition, under the Group Separation Agreement, the Company, Vitesco Technologies GmbH and
Continental AG agree that the indemnity obligations agreed in the course of the Carve-Out continue
to apply. In case no such obligations have been agreed in the course of the Carve-Out, the Company
and its subsidiaries are, in principle, obligated to indemnify and hold harmless Continental AG and its
subsidiaries (excluding the Group) from any claims (and costs in connection with such claims) which
relate to the business operations of the Group prior to the Spin-off becoming effective.

These indemnity obligations could lead to substantial liabilities of the Vitesco Technologies entities
towards the respective Continental Group entities.

1.6.3 The creation of administrative, financial and other functions and services that were
provided to date by the Continental Group could be delayed, fail to succeed, or lead
to unforeseen costs.

As a business area of the Continental Group, the Group historically has relied on financial,
administrative and other resources, assets, IT systems and other infrastructure of Continental Group
to operate its business (including in the area of financing and accounting, insurance, pension plans,
recruiting, purchasing functions, legal tax and audit services and R&D). In connection with the
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separation from Continental Group, the Group is in the process to create its own financial,
administrative and other support systems and functions or contract with third parties to replace
functions and services previously provided by Continental Group. The Company has entered into
agreements with Continental AG or certain of its subsidiaries under which Continental AG or certain
of its subsidiaries will provide various transitional services to the Group for a period of maximum
24 months. However, these services may not be sufficient to meet the Group’s needs, and, after
these agreements with Continental AG or certain of its subsidiaries expire, the Group may not be
able to replace these services at all or obtain these services at prices and on terms as favorable as
currently or the creation and/or adequate staffing of its own support systems and functions may not
be possible or delayed.

In addition, the financial statements included in this Prospectus for periods prior to the Spin-off may
not fully reflect the additional costs of the Group operating independently. The Company may incur
increased administrative expenses as a stand-alone company, including expenses for services that
will continue to be provided by the Continental Group pursuant to service agreements at prices
intended to correspond to those obtainable from third parties as well as for hiring of new personnel
to set up the functions needed to operate as a stand-alone company and which may be provided by
the Continental Group. As a substantially smaller group, Vitesco Technologies may also lose the
benefit of some economies of scale that Continental Group was able to achieve with respect to
administrative operations. It is possible that these increased costs will be materially higher than
anticipated. Vitesco Technologies plans to enter into a purchasing cooperation with Continental
Group, however, such cooperation may not yield the benefits that the Group anticipates or can be
cancelled by either party. In the future, the Group will also no longer benefit from funding previously
provided by the Continental Group or from external financing supported by collateral provided by
Continental Group (e.g. guarantees). Without further support activities of Continental Group and
dependent on the credit standing of the Group, future financing and providing guarantees as security
for contractual obligations towards third parties will become more difficult and more expensive as an
independent company.

1.6.4 Due to its complex financial history, the Company has prepared combined financial
statements for this Prospectus. The financial information presented in this
Prospectus may not be fully representative of the results as an independent
company.

Vitesco Technologies Group Aktiengesellschaft was founded in 2019. A legal group of companies
within the meaning of the International Financial Reporting Standards as adopted by the EU (IFRS)
with Vitesco Technologies Group Aktiengesellschaft as parent company will only be created when
the Spin-off becomes effective (which is expected on September 15, 2021). Therefore, the Company
is an issuer with a complex financial history and combined financial statements have been prepared
for this Prospectus. The audited annual combined financial statements for the fiscal years ended
December 31, 2020, 2019 and 2018 and the unaudited condensed combined interim financial
statements as of and for the six months ended June 30, 2021 are based on a series of assumptions
and estimates which affect the recognition and amount of income, expenses, assets and liabilities
that are attributable to the economic operations of Vitesco Technologies. Further assumptions and
estimates were made with regard to the allocation of expenses and the appropriate and consistent
application in the reporting periods. Accordingly, the historical financial information included in this
Prospectus does not necessarily fully reflect changes that have occurred or will occur when the
Company operates as a separate company and are also not indicative of the results of operations of
Vitesco Technologies for any future period. The use of assumptions and estimates in the combined
financial statements presented in this Prospectus include the risk that these may prove incorrect or
that the combined financial statements are likely not to be fully representative of what the Group’s
financial position, results of operations and cash flows would have been had the Company been a
fully stand-alone entity during the periods presented.

1.6.5 Vitesco Technologies will continue contract manufacturing with Continental Group.
The separation or ramp-up of production and other capacities after the Spin-off could
be delayed or fail to succeed.

A significant volume of products of the Group will after the Spin-off continue to be manufactured in
plants of Continental Group (volume equaling €1,005.3 million in fiscal year 2020) and, vice versa, a
comparable volume of products of Continental Group will after the Spin-off continue to be
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manufactured in plants of the Group (equaling €1,099.3 million sales in fiscal year 2020) until
completion of the full separation of all production facilities and equipment. The Company has entered
into contract manufacturing agreements with Continental AG or certain of its subsidiaries. The
contract manufacturing with Continental Group also includes prolongations of the term of payment
for the Group and an advance payment to Vitesco Technologies in the amount of up to
USD 100 million which will be offset against certain payments due by Continental Group as
consideration for the delivery of products until the end of 2024, starting in January 2024. Should a
termination (ordinary or for cause) of the underlying agreements and/or certain product clusters occur
or should the actual phase out of the contract manufacturing differ from the planned volume
changes, this could cause the advance payment to become due for repayment (in whole or in part)
before the end of 2024 which could affect the available liquidity of Vitesco Technologies.

However, contract manufacturing services provided by Continental Group may face quality issues or
other interruptions or delays. Should Continental Group not be in a position to fulfill its contractual
obligations concerning contract manufacturing, the Group might not be able to deliver products as
agreed with its customers or might be exposed to additional costs or subject to defaults by
Continental Group. Also, the Group may not be able to separate or take over the relevant production
equipment, or ramp up its own or external production capacities, within the agreed timelines and/or
at costs and on terms comparable to the costs or terms currently agreed. In turn, contract
manufacturing services provided by the Group may also face quality issues or other interruptions or
delays, exposing the Group to claims by or cost reimbursement to Continental Group.

1.6.6 The Group will only have limited access to the intellectual property rights of
Continental Group.

In the past, the Group had broad access to the intellectual property rights and know-how controlled
by Continental Group on the basis of intragroup pooling and cross-license agreements. While these
agreements will automatically terminate as of the Spin-off, the Group will retain licenses to use
certain intellectual property rights and know-how of Continental Group to the extent incorporated in
the existing products of the Group (as well as for certain evolutionary developments of these
products), base functional units and manufacturing processes that were in use already before the
Spin-off provided that the Continental Group retains these intellectual property rights. Also, the
Group will be allowed to make limited use of the “Continental” trademarks and logos after the Spin-
off during certain sell-off and re-branding periods (in particular on tools and reusable packaging)
subject to the terms and conditions of a trademark license agreement. According to the agreement,
rebranding of tools needs to be completed at the latest by the end of 2030 and rebranding of
reusable packaging by the end of 2025. However, if the Group requires any other use of intellectual
property rights or know-how of Continental Group after the Spin-off, the Group may have to
negotiate licenses (and respective terms and conditions) with Continental Group on a case-by-case
basis.

1.6.7 Carve-out related tax risks.

Vitesco Technologies has acquired the Powertrain business from members of the Continental Group
via asset deals and share deals, except for some parts which it will still acquire. The tax treatment of
this Carve-Out could be challenged by the tax authorities. The transfer of the assets and shares
resulted (or will result), as a rule, in a realization of the hidden reserves included in the sold assets
and shares. As a rule, the relevant transferring entity is liable for the payment of taxes on these
hidden reserves (if any). If taxes on the hidden reserves are assessed in a higher amount than initially
declared, especially as a result of tax audits, such taxes will generally be borne by the transferring
entity. Furthermore, if and to the extent such additional taxes can potentially result in tax benefits for
the acquiring entity, the discounted net present value of such tax benefits is to be paid by the
acquiring entity under the Group Separation Agreement between inter alia the Company and
Continental AG irrespective of whether or when the Company or its subsidiaries can actually cash-
effectively realize such tax benefits. Finally, the transfer agreements provide, as a rule, that the
relevant acquiring entity is liable for the payment of real estate transfer taxes (and similar transaction
taxes) incurred as a result of the transfer of the assets and shares. Hence, if real estate transfer taxes
(and similar transaction taxes) are assessed in a higher amount than initially declared, especially as a
result of tax audits, such taxes, as a rule, will be borne by the acquiring entity. Thus, additional taxes
in connection with the Carve-Out could lead to additional payment obligations of Vitesco
Technologies.
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1.6.8 As a consequence of the Spin-off, the German unutilized current tax losses and tax
loss carry forwards of Vitesco Technologies GmbH and certain of its German
subsidiaries could be forfeited.

Pursuant to Section 8c (1) of the German Corporate Income Tax Act (Kérperschaftsteuergesetz,
KStG), the Spin-off would in principle give rise to a forfeiture of current tax losses and tax loss
carryforwards at Vitesco Technologies GmbH and certain of its German subsidiaries because
(indirectly) more than 50% of the shares are transferred to a single acquirer (Vitesco Technologies
Group Aktiengesellschaft) within a five-year period (harmful acquisition of shares, schéadlicher
Beteiligungserwerb). On the basis of preliminary calculations, Vitesco Technologies GmbH and
certain of its German subsidiaries are expected to have current tax losses and tax loss carryforwards
in the mid three digit million euro range at the relevant time.

However, in the view of the Company these unused losses should not become forfeited due to the
application of the so-called “corporate group clause” (Konzernklausel) under Section 8c (1) sentence
4 KStG as the economic ownership (which is relevant for the purposes of Section 8c KStG) in the
partnership interests held by Continental AG in Vitesco Technologies 1. Beteiligungsgesellschaft
mbH & Co. KG and Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG is transferred to
Vitesco Technologies Group Aktiengesellschaft prior to the registration of the Spin-off, i.e. at a time
at which Continental AG still holds 100% of the shares in Vitesco Technologies Group
Aktiengesellschaft. Accordingly, Vitesco Technologies GmbH has received a binding ruling from
the competent tax authority confirming that its unused losses would not become forfeited. The
binding effect of the ruling is subject to the correct implementation of the facts on which the binding
ruling issued by the competent tax authority was based and limited to the unused losses of Vitesco
Technologies GmbH.

Furthermore, it is expected that the issuance of new shares in Vitesco Technologies Group
Aktiengesellschaft as a result of the Spin-off will neither give rise to a forfeiture of tax losses at
Vitesco Technologies GmbH and certain of its German subsidiaries as likely no acquirer (within the
meaning of Section 8c (1) sentences 1 and 2 KStG) or related party will, directly or indirectly, acquire
more than 50% of the shares in Vitesco Technologies GmbH or certain of its German subsidiaries.

The possibility that the tax authorities take the view that current tax losses and tax loss carryforwards
at Vitesco Technologies GmbH and certain of its German subsidiaries are forfeited as a consequence
of the Spin-off (e.g. by challenging the correct implementation of the facts on which the binding
ruling issued by the tax office was based) can however not be ruled out.

1.6.9 Vitesco Technologies will continue to receive various general services and R&D
services from Continental Group and will rely on Continental Group to continue to
provide those services.

Vitesco Technologies will after the Spin-off continue to receive various general services, in particular
in the area of IT and infrastructure from Continental Group. In addition, Vitesco Technologies will
continue to receive certain R&D services from Continental Group after the Spin-off, including services
for prototype development, software related services as well as services provided by certain R&D,
testing and certification facilities (the Automotive Quality Labs or AQL) operated by Continental
Group. As part of the Carve-Out, certain of these Automotive Quality Labs operated by companies of
Continental Group in Germany, the U.S.A. and China were, in whole or in part, transferred to Vitesco
Technologies. In countries and locations where such Automotive Quality Labs will remain with
Continental Group, Vitesco Technologies will receive services from these Automotive Quality Labs
(including product validation and testing services) from Continental Group after the Spin-off until the
end of 2025, based on a mutually agreed capacity planning (per location and discipline) in order for
Vitesco Technologies to ramp-up its own R&D capacities in this respect. Should Continental Group
no longer be able to provide these general services and R&D services, the Group might be forced to
build up its own capabilities or purchase service from external providers which entails the risk that
the Group could incur additional costs.
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1.6.10 If the Spin-off does not qualify as a reorganization for U.S. federal income tax
purposes, U.S. Holders will be treated as receiving their Company shares or Vitesco
Technologies ADRs in a taxable distribution.

Continental AG has received a private letter ruling from the United States Internal Revenue Service
(the IRS) regarding the U.S. federal income tax treatment of the Carve-Out (the IRS Ruling), including
a ruling substantially to the effect that the steps required to implement the Carve-Out that involve
U.S. subsidiaries or assets and the distribution of the Company shares in the Spin-off will, for
U.S. federal income tax purposes, qualify as tax-free reorganizations within the meaning of
Section 368(a)(1)(D) and as a tax-free distribution under Section 355 of the United States Internal
Revenue Code of 1986, as amended (the Internal Revenue Code). Accordingly,

() No gain or loss will be recognized by (and no amounts will be included in the income of) a
U.S. Holder of Continental AG shares or American Depositary Receipts of Continental AG
(Continental ADRs) upon the receipt of the Company shares or American Depositary Receipts
representing shares in Vitesco Technologies Group Aktiengesellschaft (Vitesco Technologies
ADRs) in the Spin-off.

(i) The aggregate tax basis of of a U.S. Holder in the stock of Continental AG or Continental ADRs
and the Company shares or Vitesco Technologies ADRs issued in the Spin-off will equal the
aggregate adjusted basis of the Continental AG shares or Continental ADRs held by such
U.S. Holder immediately prior to the Spin-off, with the basis in separate blocks of
Continental AG shares or Continental ADRs acquired at different times or at different cost
basis determined on a block-by-block basis.

(i) The holding period of the Company shares or Vitesco Technologies ADRs received by a
U.S. Holder in the Spin-off will include such U.S. Holder’s holding period of the Continental AG
shares or Continental ADRs with respect to which the distribution of the Company shares or
Vitesco Technologies ADRs is made.

The IRS Ruling relies upon certain representations, assumptions and undertakings, and the IRS
Ruling may not be relied upon if such representations, assumptions and undertakings were incorrect.

If the Spin-off fails to qualify for tax-free treatment, U.S. Holders receiving Company shares or
Vitesco Technologies ADRs in the Spin-off generally would be subject to tax as if they had received a
taxable distribution equal to the fair market value of the Company shares or Vitesco Technologies
ADRs distributed to them.

1.6.11 As a legal consequence of the Spin-off, Vitesco Technologies Group
Aktiengesellschaft is exposed to existing claims against Continental AG and
depends on Continental AG’s ability to provide indemnification and the Group
might have to provide security to its creditors.

In accordance with the provisions of the German Transformation Act (Umwandlungsgesetz), Vitesco
Technologies Group Aktiengesellschaft is jointly and severally liable for liabilities of Continental AG
which came into existence before the Spin-off becomes effective, if (i) such liabilities become due
before the expiry of five years after the Spin-off and (jii) a claim against the Company is submitted to
a court or established in another manner specified in Section 133 German Transformation Act
(Umwandlungsgesetz). Continental AG and the Company have agreed in the spin-off and assumption
agreement (Abspaltungs- und Ubernahmevertrag) that the Company shall be indemnified in case
claims relating to existing liabilities of Continental AG are submitted against the Company. If existing
creditors of Continental AG submit such existing claims against the Company and Continental AG is
not in the financial position to meet its indemnification obligation, this could have material adverse
effects on the Group’s business, financial position and results of operations. In addition, under the
German Transformation Act (Umwandlungsgesetz), creditors of the Company may, within six months
after publication of registration of the Spin-off in the commercial register of the Company, ask the
Company to provide security to the extent such creditors cannot obtain satisfaction of their claims
and can demonstrate probable cause that the fulfillment of their claims will be jeopardized by the
Spin-off.
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1.7 Risks related to the Company’s shareholder structure

1.7.1 The IHO Shareholders will be able to control Vitesco Technologies upon completion
of the Spin-off, and the interests of the IHO Shareholders may conflict with the
interests of other shareholders or those of Vitesco Technologies.

Georg F.W. Schaeffler and Maria-Elisabeth Schaeffler-Thumann, Herzogenaurach, via indirect
shareholdings in IHO Verwaltungs GmbH, Herzogenaurach and IHO Beteiligungs GmbH,
Herzogenaurach (together the IHO Shareholders) hold 46% of Continental AG’s shares and
voting rights prior to the Spin-off and will therefore hold 46% of the Company’s Shares upon
completion of the Spin-off. With this 46% shareholding, the IHO Shareholders could block decisions
proposed by the Company to its shareholders, in particular those requiring a three-quarter majority.
Such decisions include, but are not limited to, corporate actions (such as capital increases) and
certain reorganizations. Moreover, this shareholding may provide the IHO Shareholders with a
majority of the votes present at the Company’s general shareholders’ meetings (assuming that not
more than 90% of the Company’s share capital will be present at such general shareholders’
meetings). Therefore, the IHO Shareholders may be in a position to have resolutions passed which
only require a simple majority. This enables the IHO Shareholders to exert considerable influence in
the Company’s general shareholders’ meetings and, therefore, also on decisions submitted for the
vote of the general shareholders’ meeting (including resolutions electing the shareholder appointed
members of the Company’s supervisory board (the Supervisory Board) or resolutions to determine
the allocation of profit and hence the Company’s dividend policy). As the IHO Shareholders can
determine the future composition of the Supervisory Board they may also, indirectly, influence the
future composition of the board of management (the Management Board). The IHO Shareholders’
could thus decide on certain resolutions that require the majority of votes cast or implement
measures that are in their own interest and/or not supported by or in the best interest of other
shareholders or of Vitesco Technologies.

Depending on the representation of the other shareholders in the Company’s shareholders’ meeting,
the IHO Shareholders might also adopt certain resolutions on other significant matters which under
German company law require the approval of at least three-quarters of the share capital represented
at the time a vote is taken. Such resolutions are for example creating authorized or conditional
capital, changing the corporate purpose (Unternehmensgegenstand), mergers, spin-offs or
conversions to a different form of legal entity. The interests of the IHO Shareholders and its
further participations (such as the holdings in Schaeffler AG and in Continental AG) could conflict
with the interests of the other shareholders or the Company’s strategy, policies and objectives. The
IHO Shareholders may increase their stake in the future without the requirement to make a
mandatory takeover offer to all other shareholders. Furthermore, also as a consequence of this
potential influence, the Company will be deemed a dependent company of the IHO Shareholders
according to Section 17 of the German Stock Corporation Act (Aktiengesetz).

The IHO Shareholders’ mere potential to exert influence and especially actual voting at the
Company’s shareholders’ meeting or the exertion of influence in a way that conflicts with the
interests of the Company’s other shareholders may have a significant adverse impact on the price of
the Company’s Shares. Furthermore, any capital increase requires the cooperation of the
IHO Shareholders, which may limit the Company’s ability to raise further capital or allow the
Company to do so only on unfavorable terms. Even if the IHO Shareholders agree to a future capital
increase, if they do not participate in such capital increase, it could be more difficult for the Company
to raise new capital in that capital increase.

1.7.2 Membership of the same persons on several boards may result in conflicts of interest
between Vitesco Technologies, Continental AG and Schaeffler AG or other companies
affiliated with any of them.

Some members of the Supervisory Board of the Company are also members of the supervisory or
management board, as the case may be, of Continental AG and Schaeffler AG and certain of their
affiliated companies (Dual Mandates), which is common practice in comparable corporate
structures.

It cannot be excluded that there may be a conflict of interest in engaging in and structuring business
relations between Vitesco Technologies, Continental AG and Schaeffler Technologies AG & Co. KG
or companies affiliated with any of them. The German Stock Corporation Act (Aktiengesetz) and the
German Corporate Governance Code (Deutscher Corporate Governance Kodex) contain provisions
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aimed at protecting companies from the negative effects of potential conflicts of interest in case of
personnel overlap. Members of the boards of a German stock corporation (Aktiengesellschaft) such
as the Company have a legal duty to act solely in the interests of their respective companies. In the
case of Dual Mandates, this duty can mean that board members are not permitted to vote on certain
decisions in one or both of the companies. Persons holding Dual Mandates are not allowed to make
any decisions that are not in the Company’s interests. Despite these regulations, the Company
cannot exclude the possibility that in some cases conflicts of interest may arise which are resolved to
the detriment of Vitesco Technologies. In particular, it cannot be excluded that the persons holding
Dual Mandates will be acting in the interests of these other companies.

1.8 Risks related to the Company’s Shares and the commencement of trading of the
Shares

1.8.1 Substantial sales of Shares in the Company may occur in connection with the Spin-
off or in the future, which could depress the market price of the Shares.

As a result of the Spin-off, current shareholders of Continental AG will automatically receive Shares
of the Company pursuant to Section 123 (2) no. 1 of the German Transformation Act
(Umwandlungsgesetz), as allocated to them in accordance with the allocation ratio. Such Shares
are expected to be credited to Continental AG shareholders’ securities accounts on the first day of
trading of the Shares of the Company, which is expected to take place on September 16, 2021. As
their shareholding in the Company following the listing of the Shares on the Frankfurt Stock
Exchange (Frankfurter Wertpapierbérse) (the Listing) will not be the result of an active investment
decision, but rather of the automatic acquisition of the Shares of the Company, such shareholders
may not be interested in an investment in the Company on a stand-alone basis and, as a result, it is
likely that a number of shareholders will sell Shares following the Listing, which could lead to a
decline of the share price of the Company. Reasons for such a fall in the share price could be that
shareholders sell the Shares because they do not wish to invest in the activities which have been
spun off, which might especially be true for institutional investors such as investment funds, because
applicable rules and guidelines regulating their investments and shareholdings may not allow for a
stake in the Company as a stand-alone listed company, and new investors do not buy the Shares to
the same extent, one reason being that no experience has yet been gained with Vitesco
Technologies Group Aktiengesellschaft on a stand-alone basis. In particular, unlike the shares of
Continental AG, the Shares of Vitesco Technologies Group Aktiengesellschaft are likely not to be
listed in the DAX; this means that all existing investors who are limited to invest in stocks of DAX
companies as a result of their investment guidelines or other reasons would have to sell the Shares.
There are no lock-up agreements of shareholders, other than the lock-up of six-months agreed by
IHO Holding GmbH & Co. KG. The IHO Shareholders, whose interests may not be aligned with those
of other shareholders of the Company, may dispose of its Shares in the Company following the
expiration of the lock-up period. If this happens, or if one or more of the Company’s other
shareholders effect a sale or sales of a substantial number of the Company’s Shares at any time
following the Listing of the Shares, or if the market believes that such sales might take place, this
could have a material adverse effect on the share price of the Company’s Shares and could impair
the Company’s ability to raise capital through the sale of additional equity securities. Therefore, it is
not unlikely that considerable selling pressure will develop immediately after the Company’s Shares
are admitted to trading.

1.8.2 The combined value of the Shares and the shares of Continental AG following the
Spin-off may not equal or exceed the value of Continental AG shares prior to the
Spin-off.

As a result of the Spin-off, the shareholders of Continental AG will receive Shares of the Company,
as allocated to them in accordance with the allocation ratio, by way of book-entry into their securities
account. Following the Spin-off, the shares of Continental AG will continue to be listed. As a result of
the Spin-off and the Listing, the current shareholders of Continental AG will be shareholders of two
publicly listed companies, Continental AG and Vitesco Technologies Group Aktiengesellschaft.
Following the first trading day after the Spin-off enters into effect, the share price of Continental AG
will take the Spin-off into account and may decline (ex Spin-off trading) as the business of Vitesco
Technologies will, following the Spin-off, no longer be a part of the Continental Group. As the market
capitalization of a company is calculated by multiplying the total number of such company’s
outstanding Shares by the current market price of the share, the market capitalization depends on
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the development of the share price. Therefore, in case of a declining share price, the combined value
of the Continental AG and Vitesco Technologies Group Aktiengesellschaft reflecting the respective
market capitalization of these listed entities following the Spin-off and the Listing may be lower than
the market capitalization of Continental AG prior to the completion of the Spin-off. Until the market
has fully evaluated the business of the Continental Group excluding the business of Vitesco
Technologies as well as the business of Vitesco Technologies on a stand-alone basis, the shares of
Continental AG and the Company may be subject to significant fluctuations, and this could have
adverse economic effects on an investment in the Shares.

1.8.3 The Company’s ability to pay dividends depends, among other things, on the
Company’s results of operations, financial investment needs, the availability of
distributable profit and overall financial position.

The Company’s general shareholders’ meeting will decide on matters relating to the payment of
future dividends. These decisions will be based on the particular situation of the Company at the
time. The Company’s ability to pay dividends depends upon, among other things, its results of
operations, financing and investment requirements, as well as the availability of distributable profit.
Prior balance sheet losses have to be made up and certain reserves must be established by law and
must be deducted when calculating the distributable profit. In addition, the Company’s existing
multicurrency revolving facilities agreement includes restrictions on the Company’s business and
ability to pay dividends. The Company may only pay dividends if, at the time the dividend proposal,
the management board resolves that the cash flow (in respect of the testing period of twelve months
ending on the last day of a quarter) taking into account the relevant dividend payment on a pro forma
basis and deducting the amount of any capital expenditure made in cash during such testing period
is positive. Future debt financing arrangements or other agreement may also impose restrictions on
the Company’s business and on its ability to pay dividends under certain circumstances. Any of
these factors, individually or in combination, could restrict the Company’s ability to pay dividends.
Given that the Company’s Shares are, and any dividends to be paid in respect of them will be,
denominated in euro, an investment in the Company’s Shares by an investor whose principal
currency is not the euro in addition exposes the investor to foreign currency exchange rate risk.

1.84 The market price and trading volume of the Company’s Shares may fluctuate
significantly, in which case investors could lose some or all of their investment.

Following the Listing of the Company’s Shares and any future offerings, the trading volume and share
price of the Company’s Shares may fluctuate significantly. The Company’s share price will be
affected primarily by the supply and demand for its Shares and could fluctuate significantly in
response to numerous factors, many of which are beyond the Company’s control. These factors
include, among others, fluctuations in actual or projected results of operations, changes in projected
earnings or failure to meet securities analysts’ earnings expectations, the absence of analyst
coverage on the Company’s Shares, changes in trading volumes in the Company’s Shares, changes
in macroeconomic conditions, including fluctuations in foreign currencies, the activities of
competitors and suppliers, changes in the market valuations of similar companies, changes in
investor and analyst perception of the Company or its industry, changes in the statutory framework in
which the Company operates and other factors. The materialization of any of the risks described
above could cause the price of the Company’s Shares to fall, in which case investors could lose
some or all of their investment.

1.8.5 The Shares of the Company have not been publicly traded, and there can be no
assurance that a liquid trading market for the Company’s Shares will develop.

Prior to the Listing of the Company’s Shares, there has been no public trading in the Shares of the
Company and they have never been offered to the public. There is no assurance that an active, liquid
trading market for the Shares will develop or be sustained following the Listing of the Company’s
Shares and the share liquidity may not be as high as if the Shares had been offered publicly.
Furthermore, low liquidity of the Company’s Shares may also entail high volatility regarding share
price.

Investors may not be able to sell their Shares quickly or at the market price if there is no active
trading in the Company’s Shares. If an active market for the Shares does not develop after the
Listing, the liquidity and market price of the Shares may be adversely affected.

35



1.8.6 Future capitalization measures may lead to significant dilution (i.e., a reduction in the
value of the Company’s Shares and the control rights of existing shareholders’
interests in the Company). Future offerings of debt or equity securities may adversely
affect the market price of the Company’s Shares.

The Company may require additional capital in the future to finance its business operations and
growth or to fulfil regulatory requirements. Therefore, the Company may seek to raise capital through
offerings of debt securities (possibly including convertible debt securities) or additional equity
securities. Although the Company has currently no authorized or contingent capital, this might
change and an issuance of additional equity securities or securities with a right to convert into equity,
such as convertible bonds or option bonds could adversely affect the market price of the Company’s
Shares and would dilute the economic and voting interests of existing shareholders, if made without
granting subscription rights to existing shareholders. Even if existing shareholders were granted
subscription rights, investors in certain jurisdictions (particularly in the U.S.A.) may not be able to
acquire and/or exercise any subscription rights due to local laws.

Because the timing and nature of any future offering will depend on market conditions, it is not
possible to predict or estimate the amount, timing or nature of future offerings. In addition, the
acquisition of other companies or investments in companies in exchange for newly issued Shares of
the Company could lead to a dilution of the economic and voting interests of existing shareholders.
Furthermore, a proposal to the general shareholders’ meeting to take any of the abovementioned
measures, with dilutive effects on the existing shareholdings, or any other announcement thereof,
could adversely affect the market price of the Company’s Shares.

1.8.7 Shareholders of the Company in jurisdictions outside Germany may not be able to
participate in future issues of Company’s shares unless the Company decides to take
additional steps to comply with applicable local laws and regulations of such
jurisdictions.

In the case of certain increases in the Company’s issued share capital, the Company’s existing
shareholders are generally entitled to subscribe to the new shares issued unless such subscription
rights are specifically excluded. Shareholders outside Germany may not be able to exercise their
subscription rights unless the Company decides to comply with applicable local laws and
regulations. The Company cannot assure any shareholders outside Germany that steps will be
taken to enable them to exercise their subscription rights, or to permit them to receive any proceeds
or other amounts relating to their subscription rights.

1.8.8 The Company may fail to comply with the additional requirements that will be
applicable to it as a public company.

Following the admission to trading of the Company’s Shares, the Company will for the first time be
directly subject to the legal requirements of German companies listed on a regulated stock market.
The Company’s management team will need to develop the expertise necessary to comply with the
numerous regulatory and other requirements applicable to public companies, including requirements
relating to corporate governance, listing standards and securities, financial reporting, environmental,
social and governance (ESG) and non-financial reporting as well as investor relations issues. There
can be no guarantee that the Company will be capable of responding to these additional
requirements, to implement the necessary procedures to account for the status as listed company,
including the creation and staffing of its own functions to ensure compliance with the aforementioned
requirements, without difficulties and inefficiencies could cause it to incur significant additional costs
and/or could expose it to regulatory or civil litigation or penalties.

As a publicly traded company, the Company will incur additional legal, accounting and other
expenses that the Company did not incur as a business area of Continental Group. This increase will
be due to the increased accounting support services, filing annual and quarterly reports, increased
audit fees, investor relations, directors’ fees, legal fees and stock exchange listing fees, which the
Company expects to incur after the consummation of the Spin-off. In addition, the Company expects
that complying with the legal capital market requirements will increase its legal and financial
compliance costs and make activities more time-consuming and costly. Further, the Company will
incur additional costs associated with its publicly traded corporation reporting requirements.
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2. GENERAL INFORMATION
21 Responsibility for the Contents of the Prospectus.

Vitesco Technologies Group Aktiengesellschaft, with its registered seat in Hanover, Germany, and its
registered business address at SiemensstraBe 12, 93055 Regensburg, Germany, a stock corporation
(Aktiengesellschaft) organized under German law and registered with the commercial register
(Handelsregister) of Hanover, under the number HRB 219172, telephone +49 941 2031-8823 or
+49 941 2031-6381 (the Company, and together with its subsidiaries, the Group, the Vitesco
Technologies Group or Vitesco Technologies), together with BofA Securities Europe SA, 51 rue La
Boétie, 75008 Paris, France, LEl: 549300FHOWJAPEHTIQ77 (BofA Securities), Deutsche Bank
Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main, Germany,
LEl: 7LTWFZYICNSX8D621K86 (Deutsche Bank) and J.P. Morgan AG, Taunustor 1, TaunusTurm,
60310 Frankfurt am Main, Germany, LEI: 549300ZK53CNGEEI6A29 (J.P. Morgan and together with
BofA Securities and Deutsche Bank, the Lead Financial Advisors or the Listing Agents) and Banco
Bilbao Vizcaya Argentaria, S.A., Plaza San Nicolas 4, 48005 Bilbao, Spain,
LEl: K8BMS7FD7N5Z2WQ51AZ71, Citigroup Global Markets Europe AG, Reuterweg 16, 60323
Frankfurt am Main, Germany, LEl: 6TJCK1B7E7UTXP528Y04, COMMERZBANK Aktiengesellschaft,
KaiserstraBe 16 (Kaiserplatz), 60311 Frankfurt am Main, Germany, LEl: 851WYGNLUQLFZBSYGB56,
Crédit Agricole Corporate and Investment Bank, 12, Place des Etats-Unis, CS 70052, 92547
Montrouge Cedex, France, LEL: 1VUV7VQFKUOQSJ21A208, DBS Vickers Securities (UK) Ltd, 1
London Wall, EC2Y 5EA London, United Kingdom, LEl: 21380011TCD1B80L2898, DZ BANK AG
Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main, Platz der Republik, 60325 Frankfurt am
Main, Germany, LEIl: 529900HNOAA1KXQJUQ27, Landesbank Hessen-Thiringen Girozentrale, Neue
Mainzer StraBe 52-58, 60311 Frankfurt am Main, Germany, LEl: DIZES5CFO5K3I5R58746, ING
Bank N.V., Bijimerdreef 106, 1102 CT Amsterdam, The Netherlands, LEI: 3TK20IVIUJ8J3ZUOQE75,
Landesbank Baden-Wurttemberg (LBBW), Am Hauptbahnhof 2, 70173 Stuttgart, Germany,
LEIl: B81CK4ESI35472RHJ606, SMBC Nikko Capital Markets Europe GmbH, Neue Mainzer StralBe
52-58, 60311 Frankfurt am Main, Germany, LEl: 5493008794GM6YH5G766 and UniCredit Bank AG,
Arabellastrasse 12, 81925 Munich, Germany, LEl: 2ZCNRR8UK830OBTEK2170 (the Co-Advisors,
and together with the Listing Agents, the Banks), have assumed responsibility for the contents of this
prospectus (the Prospectus) pursuant to Section 8 of the German Securities Prospectus Act
(Wertpapierprospektgesetz), and declare, to the best of their knowledge, that the information
contained in this Prospectus is correct and that the Prospectus makes no material omission likely to
affect its import.

This Prospectus has been approved by the German Federal Financial Supervisory Authority
(Bundesanstalt fir Finanzdienstleistungsaufsicht — BaFin), Marie Curie StraBe 24-28, 60439 Frankfurt
am Main, Germany (telephone +49 228 4108 0; website: www.bafin.de), as competent authority
under Regulation (EU) 2017/1129. BaFin only approves this Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by Regulation (EU) 2017/1129 and such
approval should not be considered as an endorsement of the issuer or the quality of the securities
that are the subject of this Prospectus. Investors should make their own assessment as to the
suitability of investing in the securities.

The Company’s Legal Entity Identifier (LEI) is: 529900CCDMZ7UCYYS252.

The Company’s website is (www.vitesco-technologies.com). Information contained on the
Company’s website is not incorporated by reference in this Prospectus and is not part of this
Prospectus.

If any claims are asserted before a court of law based on the information contained in this
Prospectus, the investor appearing as plaintiff may have to bear the costs of translating this
Prospectus prior to the commencement of the court proceedings pursuant to the national legislation
of the member states of the European Economic Area (the EEA).

2.2 Subject Matter of the Prospectus

The subject matter of the Prospectus for the purpose of admission to trading relates to
40,021,196 registered shares (auf den Namen lautende Aktien) in the Company with no-par value
(the Shares), each Share with a notional interest in the share capital of the Company of €2.50 (entire
share capital upon effectiveness of the capital increase in connection with the spin-off of an indirect
100% shareholding in Vitesco Technologies GmbH by way of a transfer of inter alia 100% of the

37



limited partnership interests in Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and
Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG and the shares in their respective
general partners, Vitesco Technologies 1. Verwaltungs GmbH and Vitesco Technologies 2.
Verwaltungs GmbH, to Vitesco Technologies Group Aktiengesellschaft and the issue of 99.95% of
the shares in Vitesco Technologies Group Aktiengesellschaft to the shareholders of Continental AG).
For further details on the Spin-off of the Company please see “3 The Spin-off’.

References in this Prospectus to the “Company”, the “Group” or “Vitesco Technologies” refer to the
Company and, where applicable, its combined subsidiaries as it will exist upon the completion of the
Spin-off (please see “3 The Spin-off’). The Spin-off will be completed after the date of this
Prospectus but before any Shares in the Company are delivered to investors. As a consequence, the
Company and the Group are presented in this Prospectus as if the Spin-off had already occurred,
unless indicated otherwise.

2.3 Validity of this Prospectus

The validity of this Prospectus will expire with the beginning of the trading of the Shares on
the regulated market of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse), which
is expected to occur on September 16, 2021, and no obligation to supplement this
Prospectus in the event of significant new factors, material mistakes or material
inaccuracies will apply when this Prospectus is no longer valid.

24 Forward-Looking Statements

This Prospectus contains forward-looking statements. A forward-looking statement is any statement
that does not relate to historical facts or events or to facts or events as of the date of this
Prospectus. This applies, in particular, to statements in this Prospectus containing information on the
Company’s future earnings capacity, plans and expectations regarding the Company’s business
growth and profitability, and the general economic conditions to which the Company is exposed. In
some cases, forward-looking statements can be identified by the use of forward-looking terminology
or subjective assessments, which may include words such as “anticipate”, “believe”, “contemplate”,
“continue”, “could”, “expect”, “intend”, “plan”, “potential”, “predict”, “project”, “should”, “target” and
“would” or the negative of these words or other similar terms or expressions.

The forward-looking statements in this Prospectus are based on estimates and assessments made to
the best of the Company’s present knowledge. These forward-looking statements are based on
assumptions, uncertainties and other factors, the occurrence or non-occurrence of which could
cause the Company’s actual results, including the financial condition and profitability of the Group, to
differ materially from or fail to meet the expectations expressed or implied in the forward-looking
statements. These expressions can be found in several sections in this Prospectus, particularly in the
sections of this Prospectus describing risk factors, markets and competition, the Company’s
business and recent developments and outlook, and wherever information is contained in this
Prospectus regarding the Company’s intentions, beliefs, or current expectations relating to its future
financial condition and results of operations, plans, liquidity, business outlook, growth, strategy and
profitability, as well as the economic and regulatory environment to which the Company is subject.
See “7 Management’s Discussion and Analysis of Financial Condition and results of Operations”, “8
Markets and Competition”, “9 Business”, “10 Regulatory and Legal Environment” and “20 Recent
Developments and Outlook”.

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in
this Prospectus will not occur. In addition, the forward-looking estimates and forecasts reproduced in
this Prospectus from third-party reports could prove to be inaccurate (for more information on the
third-party sources used in this Prospectus, see “2.5 Third Party and Market Information”).

For a description of risks relating to Vitesco Technologies and the Shares, please see “71 Risk
Factors”.

Moreover, it should be noted that neither the Company nor any of the Banks assumes any obligation,
except as required by law, to update any forward-looking statement or to conform any such
statement to actual events or developments. The Company may not actually achieve the plans,
intentions or expectations disclosed in the forward-looking statements, and one should not place
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undue reliance on these forward-looking statements. These forward-looking statements do not reflect
the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments.

25 Third Party and Market Information

To the extent not otherwise indicated, the information contained in this Prospectus on the market
environment, market developments, growth rates, market trends and competition in the markets in
which the Group operates are based on the Company’s assessments and estimates, using
underlying data from independent third parties. The Company obtained market data and certain
industry forecasts used in this Prospectus from internal surveys, reports and studies, where
appropriate, as well as market research, publicly available information and industry publications or
commissioned reports, including reports, publications and data compiled by:

e ACEA, publications regarding new registrations of passenger cars per fuel type in the European
Union published in February 2020 (available via https://www.acea.be/uploads/
press_releases_files/20200206_PRPC_fuel_Q4_2019_FINAL.pdf) and in February 2021
(available via https://www.acea.be/uploads/press_releases_files/
20210204_PRPC_fuel_Q4_2020_FINAL.pdf);

e ADAC, “Kostenvergleich Elektro, Benzin oder Diesel: Lohnt es sich umzusteigen?”, published in
July 2020 (available via https://web.archive.org/web/20210225200108/https://www.adac.de/
rund-ums-fahrzeug/auto-kaufen-verkaufen/autokosten/elektroauto-kostenvergleich/);

e ADAC, “Audi e-tron quattro: So gut ist der Elektro-SUV”, published in January 2021 (available via
https://www.adac.de/rund-ums-fahrzeug/autokatalog/marken-modelle/audi/audi-e-tron-quattro/)

e ADAC, “Elektroautos auf der Langstrecke: Wie kann das funktionieren®, published in
February 2020 (available via https://www.adac.de/rund-ums-fahrzeug/tests/elektromobilitaet/
schnellladen-langstrecke-ladekurven/)

e Autobild, “E-Autos und deren Reichweite: Reichweitenangst, aufladen, liegenbleiben”,
January 2021 (available via https://www.autobild.de/artikel/e-autos-und-ihre-reichweite-
reichweitenangst-aufladen-liegen-bleiben-18660301.html);

e Boston Consulting Group, “Who will drive electric cars to the tipping point?”, published in
January 2020 (available via https://www.bcg.com/en-us/publications/2020/drive-electric-cars-to-
the-tipping-point);

¢ Boston Consulting Group, “Why Electric Cars Can’t Come Fast Enough”, published in April 2021
(available via https://www.bcg.com/publications/2021/why-evs-need-to-accelerate-their-market-
penetration);

e Continental Mobility Study 2020, (Electric) Mobility During the COVID-19 Pandemic (available via
https://www.continental.com/fileadmin/__imported/sites/corporate/_international/english/
hubpages/10_20press/03_initiatives_surveys/mobility_20studys/2020/
brosch_c3_bcre_20_7c_20report_20wave_201_20_28en_29/report_20pdf_20_28en_29.pdf;
cited: Continental Mobility Study 2020);

e |ICCT, “Passenger car CO, emissions and fuel consumption, normalized to NEDC”, update
May 2020 (available via https://theicct.org/sites/default/files/plot_nedc_pc_SAFEGHG_web.png);

e |HS Markit, “Automotive Light Vehicle Powertrain Forecast”, October 2020, February 2021 and
July 2021 (cited: IHS Markit, Light Vehicle Powertrain Forecast);

e |HS Markit, “Automotive Light Vehicle Production Forecast”, July 2021 (cited: IHS Markit, Light
Vehicle Production Forecast, July 2021);

e |HS Markit, “Automotive Light Vehicle Sales Forecast”, June 2021 (cited: IHS Markit, Light
Vehicle Sales Forecast, June 2021);

e McKinsey, Center for Future Mobility, “Reboost”, published in October 2019 (available via
https://www.mckinsey.com/~/media/McKinsey/Industries/Automotive and Assembly/Our
Insights/Reboost A comprehensive view on the changing powertrain component market and
how suppliers can succeed/Reboost-a-comprehensive-view.pdf);

e  Ministry of Industry and Information Technology of People’s Republic of China, “Development
Plan for the New Energy Vehicles Industry”, published November 2020;
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¢ Roland Berger, study extract published in February 2021 and entitled “Powertrain market outlook
2030” (cited: Roland Berger, Powertrain market outlook 2030);

e Roland Berger, “The car will become a computer on wheels” published in January 2020.
(available via https://www.rolandberger.com/en/Insights/Publications/The-car-will-become-a-
computer-on-wheels.html).

In addition, certain market, economic and industry data, in particular statistics, data and other
information relating to markets, market sizes, market shares, market positions and other industry
data pertaining to the Group’s business and markets, have been derived and extrapolated from
reports provided by IHS Markit as well as the Company’s analysis and best estimates, which are in
turn based upon multiple sources such as internal surveys, customer feedback as well as third party
sources, including IHS Markit data and services commissioned by the Company from Roland Berger
GmbH (Roland Berger) in December 2020 entitled “Powertrain market” (cited: Roland Berger,
Powertrain market).

The IHS Markit reports, data and information referenced herein (the IHS Markit Materials) are the
copyrighted property of IHS Markit Ltd. and its subsidiaries (IHS Markit) and represent data,
research, opinions or viewpoints published by IHS Markit, and are not representations of fact. The
IHS Markit Materials speak as of the original publication date thereof and not as of the date of this
document. The information and opinions expressed in the IHS Markit Materials are subject to change
without notice and IHS Markit has no duty or responsibility to update the IHS Markit Materials.
Moreover, while the IHS Markit Materials reproduced herein are from sources considered reliable, the
accuracy and completeness thereof are not warranted, nor are the opinions and analyses which are
based upon it. IHS Markit is a trademark of IHS Markit. Other trademarks appearing in the IHS Markit
Materials are the property of IHS Markit or their respective owners.

It should be noted in particular that reference has been made in this Prospectus to information
concerning markets and market trends. Such information was obtained, where so specified, from the
above-mentioned sources. The Company has accurately reproduced information that has been
sourced from a third party and, as far as it is aware and able to ascertain from information published
by such third parties, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Nevertheless, prospective investors are advised to consider this data with
caution. For example, market studies are often based on information or assumptions that may be
inaccurate or inappropriate, and their methodology is inherently predictive and speculative. Neither
the Company nor the Banks have independently verified the figures, market data or other information
on which third parties, including Roland Berger, have based their studies.

The Prospectus also contains estimates of market and other data and information derived from such
data, which was not and cannot be obtained from publications by market research institutes or from
other independent sources. Such information is partly based on the Company’s own market
observations, the evaluation of industry information (from conferences, sector events, etc.) or internal
assessments. The Company’s management believes that its estimates of market and other data and
the information it has derived from such data assists potential investors in gaining a better
understanding of the industry in which companies of the Group operate and the Group’s position
therein.

The Company’s internal market observations and estimates are derived from various sources,
including, among others, requests for projects from customers and potential customers, industry
publications, studies conducted by third parties as well as available information on the Group’s
competitors and customers. The Company has compiled its estimates for the relevant markets and
competitive data in part on the basis of available historical data, and in part on the basis of internal
assessments and forecasts, using assumptions and methodologies which the Company believes to
be reasonable, as well as various sources that the Company believes to be reliable. In light of the
absence, to a large extent, of publicly available market data for the specific market segments that
Vitesco Technologies addresses, information on certain areas of the Group’s addressable markets for
specific products (including the respective market definitions as well as the data on market sizes,
projected growth rates and competitive position) is largely based on the businesses the Group
operates and the main products it offers for which the Company believes a market can be reasonably
assessed. The Company’s own estimates and internal market assessments used in the Prospectus
have not been checked or verified externally. The Company nevertheless assumes that its own
market observations are reasonable. However, they should be viewed with caution and may differ
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from estimates made by competitors of Vitesco Technologies or from (future) studies conducted by
market research institutes or other independent sources (which may also use a different market
definition, product-based split and/or methodology). The Company and the Banks give no warranty
that estimates mentioned in the Prospectus are accurate and do not differ materially from actual
events.

Information contained on any website mentioned in this Prospectus, including the Company’s
website, is not incorporated by reference in this Prospectus and is not part of this Prospectus.

2.6 Currency presentation and presentation of figures

In this prospectus, “euro”, “EUR” and “€” refer to the single European currency adopted by certain
participating Member States of the European Union (the EU) (the Eurozone), including Germany.

Where financial data in this Prospectus is labeled “audited”, this means that it has been taken from
the Annual Combined Financial Statements (as defined under the immediately following subheading
“Presentation of Financial Information”). The label “unaudited” is used in this Prospectus to indicate
financial data that has been taken from the Interim Combined Financial Statements (as defined under
the immediately following subheading “Presentation of Financial Information”) or taken or derived
from the Company’s accounting records or internal reporting systems. All of the financial data
presented in this Prospectus are shown in millions of euros (EUR or € million), except as otherwise
stated.

Individual figures (including percentages) stated in this Prospectus have been rounded using the
common commercial method (kaufménnische Rundung). The sum totals or interim totals contained in
the tables may possibly differ from the non-rounded figures contained elsewhere in this Prospectus
due to this rounding. Furthermore, figures that have been rounded may possibly not exactly add up
to the interim totals or sum totals contained in the tables or stated elsewhere in this Prospectus. With
respect to financial data set out in this Prospectus, a dash (“—") signifies that the relevant figure is
not applicable, while a zero (“0”) signifies that the relevant figure is available but is or has been
rounded to zero.

2.7 Presentation of Financial Information

This Prospectus includes (i) the audited combined financial statements of the Company as of and for
the fiscal years ended December 31, 2020, 2019 and 2018 prepared in accordance with International
Financial Reporting Standards as adopted by the EU (IFRS) (the Annual Combined Financial
Statements), (ii) the unaudited condensed combined interim financial statements of the Company as
of and for the six months ended June 30, 2021 including the comparable figures for the six months
ended June 30, 2020, prepared in accordance with IFRS for interim financial reporting (IAS 34) (the
Interim Combined Financial Statements) and (iii) the audited unconsolidated financial statements
of the Company as of and for the fiscal year ended December 31, 2020 prepared in accordance with
the German Commercial Code (Handelsgesetzbuch, German GAAP).

The Annual Combined Financial Statements and the unconsolidated financial statements of the
Company were audited by KPMG AG Wirtschaftspriifungsgesellschaft, Berlin and Frankfurt am Main,
Germany (KPMG) with business address at PrinzenstraBe 23, 30159 Hanover, Germany, as stated in
their independent auditor’'s report (Bestdtigungsvermerk des unabhdngigen Abschlussprifers)
thereon.

Although KPMG issued an unqualified independent auditor’s report with respect to the Annual
Combined Financial Statements, the auditor’s report included a sub-section entitled “Emphasis of
matter”, whose text is reproduced here in its entirety:

“We draw attention to Notes 2 and 3 of the Notes to the Combined Financial Statements, which
describe their basis of preparation, including the approach to and the purpose for preparing them,
and the fact that the Vitesco Business has not operated as a separate group of entities.
Consequently, the Combined Financial Statements may not necessarily be indicative of the financial
performance that would have been achieved if the Vitesco Business had operated as an independent
group of entities, nor may they be indicative of the results of operations of the Vitesco Business for
any future period.

Our opinion is not modified in respect of this matter.”
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2.8 Alternative Performance Measures

This Prospectus contains certain financial measures (APMs), including adjusted sales, operating
result (EBIT), adjusted EBIT, earnings before interest, tax, depreciation and amortization (EBITDA),
adjusted EBITDA, research and development expenses (net), capex (capex), capital expenditure
(capital expenditure), cash flow before financing activities (free cash flow), adjusted EBIT margin,
adjusted EBITDA margin, gearing ratio, equity ratio, return on capital employed (ROCE), order intake,
book-to-bill ratio, order backlog and net debt, that are not required by, or presented in accordance
with, IFRS, German GAAP or any other generally accepted accounting principles (GAAP). These
APMs are measures of the Group’s historical or future performance, financial position or cash flows
that contain adjustments that exclude or include amounts that are included or excluded, as the case
may be, from the most directly comparable measure calculated and presented in accordance with
IFRS in the Group’s Annual Combined Financial Statements and Interim Combined Financial
Statements and are alternative performance measures as defined in the guidelines issued by the
European Securities and Markets Authority (ESMA) on October 5, 2015 on alternative performance
measures (the ESMA Guidelines). The Company presents APMs because they are used by
management in monitoring, evaluating and managing its business and management believes these
measures provide an enhanced understanding of the Group’s underlying results and related trends.

The definitions of the APMs may not be comparable to other similarly titled measures of other
companies and have limitations as analytical tools and should, therefore, not be considered in
isolation or as a substitute for analysis of the Group’s operating result as reported under IFRS or
German GAAP. APMs are not measurements of the Group’s or the Company’s performance or
liquidity under IFRS or German GAAP and should not be considered as alternatives to results for the
period or any other performance measures derived in accordance with IFRS, German GAAP or any
other GAAP or as alternatives to cash flow from operating, investing or financing activities. For a
reconciliation of APMs to results or any other performance measures derived in accordance with
IFRS, see “7.4 Key Performance Indicators and Alternative Performance Measures”.

The Company has defined each of the following APMs as follows:

APM

Definition

Relevance of its use

Adjusted EBIT . . . .

Adjusted EBIT
margin

Adjusted EBITDA

Adjusted EBITDA
margin

Adjusted EBIT is calculated as EBIT
before amortization of intangible
assets from purchase price
allocation (PPA), changes in the
scope of combination, and special
effects (e.g. impairment,
restructuring and gains and losses
from disposals of companies and
business operations).

Adjusted EBIT margin is calculated
as adjusted EBIT divided by adjusted
sales multiplied by 100.

Adjusted EBITDA is calculated as
operating result before depreciation
and amortization (EBITDA) before

changes in the scope of
combination, and special effects

(e.g. restructuring and gains and
losses from disposals of companies
and business operations).

Adjusted EBITDA margin is
calculated as adjusted EBITDA
divided by adjusted sales multiplied
by 100.
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The Company discloses adjusted
financial figures because it believes
that a more insightful assessment of
the Group’s performance can be
obtained by making certain
adjustments to its reported results.
The adjustment eliminates one-off
effects and can be used to
compare operational profitability
between periods.

Therefore, the Company believes
that adjusted EBIT, adjusted EBIT
margin, adjusted EBITDA, adjusted
EBITDA margin and adjusted sales
are of relevance for the evaluation of
the Group’s performance and
business activities over time.

The Company discloses adjusted
EBIT, adjusted EBITDA and
adjusted sales as APMs, as it
believes they are  meaningful
measures to evaluate the
performance of the  Group’s
business  activities over time,
without being affected by special
items, corresponding to a
normalized result of operations.



APM

Definition

Relevance of its use

Adjusted sales

Book-to-bill ratio . .

Capital expenditure

EBITDA

Equity ratio

Adjusted sales is calculated as sales
adjusted for changes in the scope of
combination.

Book-to-bill ratio is calculated as the
ratio of order intake over sales
(excluding CM).

Capex relates to additions to
property, plant and equipment, and
software. Capex equals to capital
expenditure excluding right of use
assets.

Capital expenditure relates to
additions to property, plant and
equipment, and software, as well as
additions to respective right-of-use
assets accounted for based on
IFRS 16 - Leases, and capitalized
borrowing costs in line with IAS 23 -
Borrowing Costs.

Earnings before interest, tax,
depreciation and amortization. In
the Group’s financial reports this
abbreviation is defined as earnings
before financial result, tax,
depreciation and amortization. It
equals the sum of operating result
(EBIT); depreciation of property,
plant and equipment; amortization
of intangible assets; and
impairment, excluding impairment
on financial investments.

The equity ratio is calculated as total
equity divided by total assets.
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The Company believes that the
presentation of adjusted EBIT
margin and adjusted EBITDA margin
provides useful information on how
the Group’s business developed in
its markets under a normalized
perspective.

The Company discloses book-to-bill
ratio as APM because this is a
potential reference point usable as
an indication for future development.

The Company discloses capex as a
relevant key figure in combination
with other key figures. For example,
the Company believes capex in
combination with sales or
depreciation can be wused to
measure the performance of
investments. Capex can be used as
a meaningful result to compare
companies within the industry and
to assess the market position.

The Company discloses capital
expenditure as a relevant key figure
in combination with other key
figures. For example, the Company

believes capital expenditure in
combination with sales or
depreciation can be wused to
measure the performance  of
investments. Capital expenditure

can be used as a meaningful result
to compare companies within the
industry and to assess the market
position.

EBITDA is used to
operational profitability.

assess

The Company discloses EBITDA as
an APM, as it believes it is a
meaningful measure to evaluate the
performance of the Group’s business
activities over time. The Company is
of the opinion that this measure is
used by investors in assessing the
Group’s performance.

The equity ratio measures the
amount of assets that are financed
by shareholder’'s investments by
comparing the total equity to the
total assets of the Group.

The Company discloses equity ratio
as an APM because it believes it is a
high-level indicator of the solidity of
the capital structure.



APM

Definition

Relevance of its use

Free cash flow

Gearing ratio

Net debt ..

Operating result

(EBIT)

Order backlog . . . .

Order intake

Free cash flow is the sum of cash
flow arising from operating activities
and cash flow arising from investing
activities. It is also referred to as
cash flow before financing activities.

The gearing ratio is calculated as net
indebtedness divided by equity. It is
also known as the debt-to-equity
ratio. Net indebtedness is defined
as the net amount of interest-bearing
financial liabilities as recognized in
the combined statement of financial
position, the fair values of the
derivative instruments, cash and
cash equivalents, as well as other
interest-bearing investments.

Net debt is defined as short-term
indebtedness plus long-term
indebtedness less cash and cash
equivalents and short-term interest-
bearing investments (being “short-
term derivative instruments and
interest-bearing  investments” as
included in the Company’s Annual
Combined Financial Statements and
Interim Combined Financial
Statements, but excluding derivative
instruments and non-Continental
Group debt instruments hold to
collect (short-term)).

Earnings before interest and tax. In
the Group’s financial reports this
abbreviation is defined as earnings
before financial result and tax.

Order backlog is calculated as the
sum of the cumulative order intake
which has not yet been booked as
sales.

Order intake is calculated as the sum
of estimated lifetime sales acquired
within the respective fiscal year.
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Free cash flow is used to assess
financial performance.

The Company discloses free cash
flow as APM because it
demonstrates the Group’s ability to
reduce debt financing and distribute
funds to shareholders.

This key figure is used to assess the
financing structure.

The Company discloses gearing ratio
as APM because it believes it is a
useful indicator for financial risk
related to the Group.

The Company believes that the
presentation of net debt provides
useful information to investors
because the Company’s
management reviews the measure
as part of the management of its
liquidity, financial flexibility, capital
structure and leverage. Furthermore,

the Company understands that
certain business partners and
stakeholders may monitor the

Company’s net debt as part of their
assessment of Vitesco Technologies’
business.

Operating result (EBIT) is the result of
ordinary business activities and is
used to assess operational
profitability.

The Company discloses operating
result (EBIT) as APM, as it believes
it is a meaningful measure to
evaluate the performance of the
Group’s business activities over
time. The Company is of the
opinion that this measure is broadly
used by investors in assessing the
Group’s performance.

The Company discloses order
backlog as APM because this is a
potential reference point usable as
an indication for future development.

The Company discloses order intake
as APM, because this is a potential
reference point usable as an
indication for future development.



APM Definition Relevance of its use
Research and Research and development The Company discloses research
development expenses (net) are defined as and development expenses (net) as
expenses (net) .. expenses for research and an APM because the Company
development less reimbursements believes it is a measure in analyzing
and subsidies that the Group EBIT.

Return on capital

employed (ROCE)

received in this context.

ROCE is calculated as the ratio of
operating result (EBIT) to average
operating assets for the fiscal year.
ROCE corresponds to the rate of
return on the capital employed.

Operating assets are defined as the

ROCE is used to assess the Group’s
profitability and efficiency. The
Company discloses ROCE as an
APM because it shows the ability to
finance the coverage of average cost
of capital.

assets less liabilities as reported in
the combined statement of financial
position, without recognizing the net
indebtedness, sale of trade accounts
receivable, deferred tax assets,
income tax receivables and
payables, as well as other financial
assets and debts.

Average operating assets are
calculated as at the end of the
quarterly periods and correspond to
the capital employed.

2.9 Documents available for Inspection

For the period during which this Prospectus is valid, the following documents will be available for
inspection on the Company’s website www.vitesco-technologies.com:

e the Company’s articles of association (the Articles of Association);

¢ the audited combined financial statements of the Company as of and for the fiscal years ended
December 31, 2020, December 31, 2019 and December 31, 2018;

e the audited unconsolidated financial statements of the Company as of and for the fiscal year
ended December 31, 2020;

e the unaudited condensed combined interim financial statements of the Company as of and for
the six-month period ended on June 30, 2021.

The Company’s future consolidated annual and interim financial statements and unconsolidated
annual financial statements will be available from the Company’s website and from the German
Company Register (Unternehmensregister) (www.unternehmensregister.de). The Company’s future
consolidated annual and interim financial statements and unconsolidated annual financial statements
will also be published in the German Federal Gazette (Bundesanzeiger).

2.10 Enforcement of civil liabilities

The Company is a stock corporation (Aktiengesellschaft) governed by German law and all or a
substantial portion of its assets are located primarily outside the United States of America (the U.S.A.
or the U.S.). In addition, other than Mr. Georg F.W. Schaeffler, the members of the Company’s
management board (Vorstand) (the Management Board) and the Company’s supervisory board
(Aufsichtsrat) (the Supervisory Board) are non-residents of the U.S.A. and all or most of their assets
are located outside the U.S.A. As a result, it may not be possible for investors to effect service of
process within the U.S.A. upon the Company or such persons or to enforce against them or the
Company judgments of courts of the U.S.A., whether or not predicated upon the civil liability
provisions of the federal securities laws of the U.S.A. or other laws of the U.S.A. or any state thereof.

The U.S.A. and Germany do not currently have a treaty providing for reciprocal recognition and
enforcement of judgments in civil and commercial matters. Therefore, a final judgment for payment of
money rendered by a federal or state court in the U.S.A. based on civil liability, whether or not
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predicated solely upon U.S. federal securities laws, may not be enforceable, either in whole or in
part, in Germany. However, if the party in whose favor such final judgment is rendered brings a new
suit in a competent court in Germany, such party may submit to the German court the final judgment
rendered in the U.S.A. Under such circumstances, a judgment by a federal or state court of the
U.S.A. against the Company or such persons will be regarded by a German court only as evidence of
the outcome of the dispute to which such judgment relates, and a German court may choose to re-
hear the dispute. In addition, awards of punitive damages in actions brought in the U.S.A. or
elsewhere may be unenforceable in Germany.

2.1 ISIN/WKN/Common Code/Trading Symbol

International Securities Identification Number (ISIN) . .............. DEOOOVTSCO017
German Securities Code (Wertpapierkennnummer, WKN) . .......... VTSCO1
Common Code . .. ... .. ... 229694715
Trading Symbol . . . . ... e VTSC

212 Information to Distributors

Each distributor is responsible for undertaking its own target market assessment with respect to the
Shares and determining appropriate distribution channels. Solely for the purposes of the product
governance requirements contained within: (a) Directive 2014/65/EU of May 15, 2014 on markets in
financial instruments, as amended (MiFID II); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID IlI; and (c) local implementing measures (together, the
MIFID Il Product Governance Requirements), and disclaiming all and any liability, whether arising
in tort, contract or otherwise, which any “manufacturers” (for the purposes of the MiFID Il Product
Governance Requirements) may otherwise have with respect thereto, the Shares have been subject
to a product approval process by the Banks. As a result, it has been determined that such Shares
are: (i) compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MIFID Il; and (ii) eligible for
distribution through all distribution channels as are permitted by MIFID Il (the Target Market
Assessment). Notwithstanding the Target Market Assessment, any person subsequently offering,
selling or recommending the Shares (a “distributor” for the purpose of the MIFID Il Product
Governance Requirements) should note that: the price of the Shares may decline and investors could
lose all or part of their investment; the Shares offer no guaranteed income and no capital protection;
and an investment in the Shares is compatible only with investors who do not need a guaranteed
income or capital protection, who (either alone or in conjunction with an appropriate financial or other
adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient
resources to be able to bear any losses that may result therefrom. The Target Market Assessment is
without prejudice to the requirements of any contractual, legal or regulatory selling and transfer
restrictions in relation to any subsequent offering or resale of the Shares and does not constitute
() an assessment of suitability or appropriateness for the purposes of MiFID Il or (i) a
recommendation to any investor or group of investors to invest in, purchase, or take any other
action whatsoever with respect to, the Shares.

In addition, other restrictions may apply in other jurisdictions in relation to any subsequent offering,
transfer or resale of the Shares. Potential investors or distributors should make their own assessment
on the suitability, appropriateness and lawfulness of any such offering, transfer or resale and as to
their own investment decision and, if appropriate, seek professional advice for the relevant
jurisdiction or jurisdictions. In particular, it may be unlawful in certain jurisdictions to make Shares
available to others, including through a resale, allotment, delivery or transfer, without a registration or
the publication of a disclosure document approved or otherwise endorsed by the competent
authority in such jurisdictions unless an exemption or waiver applies.
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3. THE SPIN-OFF

In view of the fundamental changes taking place in the automotive industry, the executive board of
Continental AG resolved in 2018, with the consent of the supervisory board of Continental AG, on a
strategic realignment which included the operational and organizational separation of the business of
the former Powertrain division (since January 1, 2020, the (former) Powertrain division comprised the
business activities of the group sector Powertrain Technologies and of the Powertrain business area)
of Continental Group (Continental AG together with its consolidated subsidiaries Continental Group)
by way of a carve-out (please see “3.7 The Carve-Out”). In 2019, the executive board of
Continental AG, with the consent of the supervisory board of Continental AG, took the strategic
decision to spin-off by way of absorption (Abspaltung zur Aufnahme) in accordance with the German
Transformation Act (Umwandlungsgesetz) the business activities of Vitesco Technologies (primarily
former Powertrain division of the Continental Group (since January 1, 2020, divisions are being called
business areas)) to the Company, with around 99.95% of the shares in the Company being
transferred to the shareholders of Continental AG in the same proportion as their shareholding in
Continental AG upon the spin-off (the Spin-off). The executive board of Continental AG decided on
October 22, 2019 to submit a spin-off and transfer agreement (Abspaltungs- und Ubernahmevertrag),
subject to prior approval of the supervisory board, to the annual shareholders’ meeting of
Continental AG for resolution. Initially, it was expected that the shareholders’ meeting would adopt
the resolution still in 2020. Due to the COVID-19 Pandemic and the ongoing economic uncertainty
caused by it, the executive board of Continental AG decided on April 30, 2020 not to implement the
Spin-off in the year 2020 but to continue preparing the Spin-off. The executive board of
Continental AG resolved on March 1, 2021 to pursue the Spin-off in the form originally planned
and the supervisory board of Continental AG approved this resolution on March 16, 2021.

By way of a spin-off by absorption (Abspaltung zur Aufnahme), Continental AG will transfer 100% of
the limited partnership interests in Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG
and Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG and the shares in their
respective general partners, Vitesco Technologies 1. Verwaltungs GmbH and Vitesco
Technologies 2. Verwaltungs GmbH, to Vitesco Technologies Group Aktiengesellschaft. Vitesco
Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco Technologies 2.
Beteiligungsgesellschaft mbH & Co. KG in tun hold all of the shares in Vitesco
Technologies GmbH. Vitesco Technologies GmbH is the current operating parent company of the
powertrain business of Continental Group and will be the operating parent company of Vitesco
Technologies after the Spin-off has taken effect, subject to future internal reorganization measures
post Spin-off.

The Spin-off is based on a spin-off and transfer agreement dated March 18, 2021 between
Continental AG and the Company (the Spin-off and Transfer Agreement), which was approved by
the general shareholders’ meeting of Continental AG on April 29, 2021 and by the general
shareholders’ meeting of the Company on March 23, 2021. In addition, on March 23, 2021, the
general shareholders’ meeting of the Company resolved on the implementation of the share capital
increase required for purposes of the Spin-off.

The Spin-off is intended to have retroactive economic effect as of January 1, 2021, 0:00 hrs. The
Spin-off becomes effective upon the registration of the Spin-off with the competent commercial
registers of Continental AG and the Company in Hanover, whereby the later registration with the
commercial register of Continental AG, expected to occur on September 15, 2021, is determinative.
With respect to the reasons for the Spin-off, see “4. Reasons for the Spin-off and Cost of Spin-off
and Listing”. For a description of the Spin-off and Transfer Agreement, see “15.1.11 Spin-off and
Transfer Agreement”.

3.1 The Carve-Out

The former Powertrain division (since January 1, 2020, divisions are being called business areas)
was, prior to the operational and organizational separation of its business, one of Continental
Group’s five business areas which has been operationally separated and transferred to Vitesco
Technologies GmbH and became independent in terms of operation and organization (the Carve-
Out). While the large majority of the Powertrain business area’s business was conducted by direct or
indirect subsidiaries of Continental AG, the former Powertrain business area also comprised two joint
ventures (in India and South Korea) as well as a minority shareholding in Germany. The Powertrain
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business area encompassed not only production and distribution of goods but also research and
development (R&D) activities.

The Powertrain business area conducted business in 19 countries worldwide (Germany, France, Italy,
the United Kingdom (UK), the Czech Republic, Hungary, Romania, Russia, Brazil, Canada, Mexico,
U.S.A,, Taiwan, the People’s Republic of China (China), Japan, South Korea, India, Singapore,
Thailand). In some countries the Powertrain business area was organized in separate legal entities
and separated from Continental Group’s other business areas. However, in the majority of countries
mentioned above neither a legal separation from the remaining business areas of the Continental
Group, nor a physical segregation was in place.

In the course of the Carve-Out process the business activities primarily related to the former
Powertrain business area were transferred substantially by share and/or asset deal from the relevant
owning legal entities to Vitesco Technologies GmbH and/or to existing or newly formed legal entities
in the respective jurisdiction. In general, those shares, assets, rights, liabilities and contracts were
subject to the specific transfers which were related to the Powertrain business area. In the course of
the transfers, the relevant specific structures, the relevant applicable local law as well as the relevant
regulatory provisions of the relevant country were observed.

The decisions for (i) share transfers, (i) asset transfers (jiii) a combination of both instruments or
(iv) other instruments were based on a comprehensive assessment of economical, tax, human
resources (HR) as well as the legal impacts of the particular transaction. For example, structures
such as dividends in kinds, spin-offs, de-mergers, contributions to equity or similar corporate actions
were chosen.

As a rule, a share transfer was used if a specific legal entity was fully related to the Powertrain
business area. In contrast, an asset transfer was used if the majority of the business operated by a
legal entity was non-powertrain business. The valuations of the entities (in case of a share deal) and/
or assets (in case of an asset deal) involved were carried out by independent auditors using
internationally acknowledged valuation methods.

For share transfers all shares of the respective legal entity were sold and transferred. To the extent
permissible under the relevant local law, the selling entity granted a tax indemnification in favor of the
purchaser regarding, inter alia, the filing of all required tax returns and the payment of all relevant
taxes for the time period prior to the transfer. In addition, the seller represented to the purchaser that
the seller held legal and beneficial title to the shares, free and clear of any encumbrances and that
there were no pre-emptive rights, rights of first refusal, options or other rights of any third party to
purchase or acquire all or part of the shares. In general, no representations, warranties or similar
instruments were agreed in addition to those described above.

For asset transfers all substantial assets related to the Powertrain business area were transferred.
These assets comprised all current and fixed assets including several trademarks, patents, customer
contracts of the local entities and liabilities. As an exemption from this, trade receivables or trade
payables were principally not transferred. No representations or warranties were made by the
relevant selling legal entity. Furthermore, the relevant purchasing legal entity indemnified the relevant
selling legal entity and held it harmless from and against any existing or future (known or unknown
actual or contingent) liability or obligation arising in connection with the conduct of the transferred
business.

In a low number of cases the instrument of a reverse carve-out was used. In doing so, legal entities
hosting primarily powertrain business were transferred to Vitesco Technologies via share deal in a
first step. As a second step, the businesses not related to the Powertrain business area were
thereafter (re-)transferred from such entities to entities belonging to the Continental Group by the use
of asset transfers.

The vast majority of all transfers (share deals, asset deals, a combination of both instruments or other
instruments) was made with legal and economic effect as to January 1, 2019. Deviating
arrangements were made in cases in which a transfer as to January 1, 2019 was not possible due
to local circumstances. Such circumstances comprised regulatory or law restrictions of the relevant
country or restrictions inherent to the business activities.

As part of the Carve-Out the contracts of employment of the employees related to the powertrain
business were transferred with effect from January 1, 2019, or later in case of some jurisdictions, to
other existing or newly established local entities within Vitesco Technologies. Generally, all long-term
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employee benefits, like pensions, were, to the extent permissible by the relevant local law, also
transferred.

Since January 1, 2019, further steps were taken in order to fully implement the Carve-Out.

This mainly concerns the completion of the Carve-Out in South Korea. The activities attributable to
Vitesco Technologies and further business activities of the Continental Group in South Korea were
combined in a joint venture with a South Korean partner. The sales volume generated by this joint
venture was around €499.3 million in 2019, of which roughly one half were generated by activities
attributable to Vitesco Technologies and the other half by the further business activities of the
Continental Group in South Korea. All shares held by the Continental Group in this joint venture (65%
of the South Korean company) were transferred to Vitesco Technologies as part of the Carve-Out.
The remaining 35% of the shares in the joined venture continued to be held by the South Korean
partner. By purchase agreement dated August 28, 2020, Continental AG acquired this 35% stake
from the partner. The acquisition of the stake was closed on September 11, 2020. By agreement
dated November 26, 2020 with closing on December 18, 2020, Continental AG sold this 35% stake
on to Vitesco Technologies. As a result, Vitesco Technologies now holds 100% of the shares in
Vitesco Technologies Korea Jusik Hoesa (Vitesco Technologies Korea). Finally, by way of several
asset deals dated November 26, 2020, the business activities of Vitesco Technologies Korea
attributable to the Continental Group and the business activities of further companies of the
Continental Group in South Korea attributable to Vitesco Technologies were transferred to
companies of the Continental Group and Vitesco Technologies, as applicable, with effect as of
January 1, 2021. As a result, the Carve-Out in South Korea has been fully completed since
January 1, 2021.

Until December 16, 2020, Continental Automotive GmbH held a 20% stake in IAV GmbH
Ingenieurgesellschaft Auto und Verkehr (IAV). The business activities of IAV relate both to Vitesco
Technologies and to the automotive business of the Continental Group. Consequently, it is in the
interest of Continental AG and in the interest of Vitesco Technologies that Continental Automotive
GmbH and Vitesco Technologies will continue to hold stakes in IAV after the Spin-Off. Therefore,
Continental Automotive GmbH sold a 10% stake in IAV to Vitesco Technologies GmbH by agreement
dated December 8, 2020. The sale was closed on December 16, 2020. As a result, Continental
Automotive GmbH and Vitesco Technologies GmbH each hold a 10% stake in IAV.

Finally, it was planned as part of the Carve-Out to transfer individual R&D, testing and certification
facilities (the Automotive Quality Labs or AQL) operated by companies of the Continental Group in
Germany, the U.S.A. and China, in whole or in part, to Vitesco Technologies. This transfer was
implemented by way of asset deals on the basis of separate Sale and Purchase Agreements for each
location with effect as of January 1, 2021 for the locations Nuremberg, Auburn Hills, Tianjin and
Wuhu. The (full or partial) transfer of the location Regensburg took place in July 2021, and the (full or
partial) transfer of the locations Schwalbach and Changchun in June 2021.

3.2 Preparatory measures for the Spin-off

In preparation for the Spin-off, in the course of 2019 until 2021, the executive board of
Continental AG laid the foundation to further pursue the separation of Vitesco Technologies.
Beside the finalization of the outstanding the Carve-Out measures, the following measures have been
or are being implemented to enable the Company to conduct its business as a stand-alone
company:

e establishment of the corporate structure of Vitesco Technologies by transfer of business
attributable to the former Powertrain business area of Continental Group essentially by share
and/or asset deals from the relevant owning entities to Vitesco Technologies and/or to existing
and newly formed subsidiaries of Vitesco Technologies;

e set-up of Vitesco Technologies’ own treasury organization and measures to end Vitesco
Technologies’ participation in the financing structure of the Continental Group through intragroup
financing and preparations to end its participation in cash poolings, other cash management,
hedging transactions and replacement of bank and group guarantees, set-up of own programs;

¢ increase of Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG’s and Vitesco
Technologies 2. Beteiligungsgesellschaft mbH & Co. KG’s equity in three steps by a total
amount of €5.75 billion;
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e organization and management of pensions plans for the employees of Vitesco Technologies;

e establishment of an own compliance management system (CMS), including sustainability and
environmental, social and governance (ESG) related processes, which will be based on and
largely continue the current system of Continental AG, but will be adapted to the particular risks
Vitesco Technologies is exposed to;

e set-up of own global insurance programs, which adequately cover the risks of the Group, taking
into account commercial aspects;

e transfer and management of respective intellectual property rights including the use of the name
“Continental” and related logos and the creation of its own name and corporate identity;

e establishment of an own IT organization;

e termination of intra-group agreements and transitional services concluded in connection with the
Carve-Out;

e entering into new agreements with Continental Group regarding, inter alia, contract
manufacturing, R&D services and general services (please see “15.1 Relationship with
Continental Group”);

e economic transfer of state aid projects relating to the powertrain business;
e planning of taxes payable; and

e allocation of joint contracts with third parties between Vitesco Technologies and Continental
Group.

Moreover, a transformation program has been started and significant measures have been
implemented in the fiscal years 2019 and 2020 already and reflected in the Group’s Annual
Combined Financial Statements and Interim Combined Financial Statements. This includes the
announcement in August 2019 by Vitesco Technologies of its strategic focus on the electrification of
the powertrain and the corresponding transformation of Vitesco Technologies towards electrification,
also driven by more stringent CO, and pollutant emission regulations. Due to this transformation,
certain restructuring measures were announced, including the phase-out of certain locations over the
next four to seven years. However, these measures are ongoing and will especially weigh in the time
period until 2023.

The strategic transformation towards electrification is accompanied by a structural transformation
program. Vitesco Technologies seeks to enhance its operating performance and competitiveness on
an ongoing basis through various cost reduction programs and restructuring plans with a view to the
global automotive market development. This includes the adjustment of costs to lower automotive
market volumes in 2020 caused by the COVID-19 Pandemic. Vitesco Technologies managed to
achieve cost cutting measures in the fiscal year 2020 of approximately €320 million and a capital
expenditure reduction of approximately €170 million. Further restructuring measures to adjust to a
faster ramp down of Non-Core ICE Technologies and Contract Manufacturing (see sections
“9.1 Overview” and “9.4.2 Building an electrification specialist by implementing a clear strategic
portfolio focus”) are planned. Within this program the number of production locations is planned to
be reduced from 29 in 2020 to 24 production locations midterm. However, Vitesco Technologies
cannot guarantee that it will be able to implement the structural program within the envisaged
timeline or may not be able to implement all measures as planned, e.g. due to negotiation
requirements by social partners such as unions. Should measures be delayed or not be possible at
all or should the measures fail to have the envisaged impact, the costs involved in the structural
program may increase or the program may not yield benefits that are sufficient to justify the risks and
expenses Vitesco Technologies already incurred and is expected to incur in the future for the
structural program.

In addition, a stake of 3.56% in Vitesco Technologies GmbH that was held by Continental
Automotive France S.AS. (CA France) has been transferred to  Vitesco
Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco
Technologies 2. Beteiligungsgesellschaft mbH & Co. KG on June 22, 2021. The total purchase
price of €121 million, that was paid by Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co.
KG and Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG to CA France, was agreed
on the basis of the fair market value based on an appraisal report of Deloitte GmbH
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Wirtschaftsprifungsgesellschaft dated April 23, 2021. It should be noted, however, that such
enterprise value could differ materially from a market capitalization of the Company following the
Listing and should not be regarded as determinative in assessing the value of the Shares in the
Company or its market capitalization following the Listing.

Following completion of the preparatory measures for the Spin-off and the reorganization of
Continental Group, the corporate structure is as follows (in simplified form):

Shareholders

Vitesco Technologies

Group AG 100 % Continental AG

100 %

Vitesco Technologies
1. Beteiligungsgesellschaft
mbH & Co. KG

Vitesco Technologies
2. Beteiligungsgesellschaft
mbH & Co. KG

51%

Vitesco Technologies

GmbH

3.3 The Spin-off procedure

In the Spin-off, Continental AG will dispose of its participations in Vitesco Technologies and will
transfer (as transferor) its limited partner interests in Vitesco Technologies 1. Beteiligungsgesellschaft
mbH & Co. KG and Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG together with
the shares in their general partners, Vitesco Technologies 1. Verwaltungs GmbH and Vitesco
Technologies 2. Verwaltungs GmbH to Vitesco Technologies Group Aktiengesellschaft as transferee
by way of spin-off by absorption (Abspaltung zur Aufnahme) in accordance with the German
Transformation Act (Umwandlungsgesetz). Continental AG will retain 20,000 shares in Vitesco
Technologies Group Aktiengesellschaft (equal to around 0.05% of the share capital after the Spin-off)
which will not be spun off in the Spin-off. Continental AG intends to sell these shares in the market
after the Spin-off.

As consideration for the Spin-off, the shareholders of Continental AG will receive shares in the
Company in proportion (verhéltniswahrend) to their participations in Continental AG. The shares
required for this purpose will be created by a capital increase of Vitesco Technologies Group
Aktiengesellschaft against contributions in kind. The share capital will increase from €50,000 by
€100,002,990 to €100,052,990 by issuing 40,001,196 registered no-par value shares. It is intended
that each share will represent a notional pro rata amount of €2.50 in the share capital. The allocation
ratio (Zuteilungsverhéltnis) is 5:1, i.e. shareholders of Continental AG receive one (1) share in the
Company for every five (5) shares in Continental AG.
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The following diagrams illustrate the mechanics of the Spin-off (in simplified form):

Shareholders

99.95 %
new shares

N
|
|
|

Vitesco Technologies

Group AG 0.05 % Continental AG

Vitesco Technologies Vitesco Technologies
1. Beteiligungsgesellschaft 2. Beteiligungsgesellschaft
mbH & Co. KG mbH & Co. KG

51% 49 %

Vitesco Technologies
GmbH

With the structure after implementation of the Spin-off being (in simplified form):

Shareholders

Vitesco Technologies

Group AG 0.05 % Continental AG

100 %
Vitesco Technologies Vitesco Technologies
1. Beteiligungsgesellschaft 2. Beteiligungsgesellschaft
mbH & Co. KG mbH & Co. KG
51% 49%

Vitesco Technologies
GmbH

3.4 Statutory auditor for the Spin-off

At the joint request of the executive board of Continental AG and the Management Board, the
Regional Court (Landgericht) of Hanover appointed KPMG AG Wirtschaftspriifungsgesellschaft, Berlin
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and Frankfurt am Main, Germany with business address at PrinzenstraBe 23, 30159 Hanover,
Germany as spin-off auditor by order of December 17, 2019. KPMG AG
Wirtschaftsprifungsgesellschaft as the spin-off auditor audited the Spin-off and Transfer
Agreement and prepared a spin-off audit report.

3.5 Audit of non-cash contributions and post-formation audit

The issuance of new shares in Vitesco Technologies Group Aktiengesellschaft to the Continental AG
shareholders against contribution of the interest in Vitesco Technologies 1. Beteiligungsgesellschaft
mbH & KG, Vitesco Technologies 2. Beteiligungsgesellschaft mbH & Co. KG, Vitesco
Technologies 1. Verwaltungs GmbH and Vitesco Technologies 2. Verwaltungs GmbH to Vitesco
Technologies Group Aktiengesellschaft by way of spin-off by absorption is associated with a capital
increase against contribution in kind (Sachkapitalerhbhung) at Vitesco Technologies Group
Aktiengesellschaft. As less than two years have passed since the registration of Vitesco
Technologies Group Aktiengesellschaft in the commercial register and the envisaged completion of
the capital increase against contribution in kind, the supervisory board of Vitesco Technologies
Group Aktiengesellschaft has reviewed the Spin-off and Transfer Agreement and prepared a post-
formation report on March 18, 2021.

By decision of the local court (Amtsgericht) of Hanover dated December 18, 2019, KPMG AG
Wirtschaftsprifungsgesellschaft, Berlin and Frankfurt am Main, Germany with business address at
PrinzenstraBe 23, 30159 Hanover, Germany was appointed as the auditor of the post-formation
acquisition and the contribution in kind (Sacheinlage- und Nachgriindungspriifer). KPMG AG
Wirtschaftspriifungsgesellschaft prepared an audit report on the contribution in kind and the post-
formation dated March 22, 2021.

3.6 Allocation ratio, trustee, allocation and settlement

Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main, Germany (Deutsche
Bank) has been appointed as trustee for the Spin-off as required under the German Transformation
Act (Umwandlungsgesetz). The trustee will, on behalf of the shareholders, take possession of the
Vitesco Technologies Group Aktiengesellschaft shares to be issued to the shareholders of
Continental AG prior to the Spin-off taking effect and will deliver these shares to the shareholders
in a timely manner after the Spin-off has taken effect in accordance with the share allocation ratio
(Zuteilungsverhéltnis) of 5:1 set forth in the Spin-off and Transfer Agreement. Continental AG will
retain 20,000 shares in Vitesco Technologies Group Aktiengesellschaft (equal to around 0.05% of the
share capital after the Spin-off) which will not be spun off in the Spin-off. Continental AG intends to
sell these shares in the market after the Spin-off.

In connection with the Spin-off, Deutsche Bank was also mandated as settlement agent.

The Company’s Shares will be represented by one or more global share certificates (each a Global
Share Certificate and together the Global Share Certificates), which will be deposited with
Clearstream Banking Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Germany
(Clearstream).

The German language version of the notification of allotment (Zuteilungsbekanntmachung) set forth
below is expected to be published on September 16, 2021 in the German Federal Gazette
(Bundesanzeiger), subject to the correctness of the stated dates on the time of publication:

Continental Aktiengesellschaft, Hanover
ISIN DE0005439004 // German Securities Identification Number (WKN) 543900

— Allocation of Vitesco Technologies Group Aktiengesellschaft shares in the course of the
spin-off ISIN DEOOOVTSCO017 // WKN VTSCO1 -

Continental Aktiengesellschaft as the transferring company and Vitesco Technologies Group
Aktiengesellschaft as the receiving company entered into a spin-off and transfer agreement on
March 18, 2021. Under this agreement, Continental Aktiengesellschaft transfers all limited partnership
interests in Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco
Technologies 2. Beteiligungsgesellschaft mbH & Co. KG, which, in turn, hold 100% of the shares
in Vitesco Technologies GmbH, together with the shares in their general partners, Vitesco
Technologies 1. Verwaltungs GmbH and Vitesco Technologies 2. Verwaltungs GmbH by way of
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spin-off by absorption (Abspaltung zur Aufnahme) under section 123 (2) no. 1 of the German
Transformation Act (Umwandlungsgesetz) to Vitesco Technologies Group Aktiengesellschaft. As
consideration for the spin-off, the shareholders of Continental Aktiengesellschaft will receive shares
in Vitesco Technologies Group Aktiengesellschaft in proportion (verhdltniswahrend) to their
participations in Continental Aktiengesellschaft. The shares required for this purpose will be
created by a capital increase of Vitesco Technologies Group Aktiengesellschaft against contributions
in kind. The allocation ratio (Zuteilungsverhéltnis) is 5:1, i.e. shareholders of Continental
Aktiengesellschaft receive one (1) share in Vitesco Technologies Group Aktiengesellschaft for every
five (5) shares in Continental Aktiengesellschaft.

The shareholders’ meetings of Continental Aktiengesellschaft and Vitesco Technologies Group
Aktiengesellschaft approved the spin-off and transfer agreement dated March 18, 2021 on April 29,
2021 and March 23, 2021, respectively. Following registration of the spin-off and the share capital
increase necessary to implement the spin-off in the commercial register of Vitesco Technologies
Group Aktiengesellschaft at the local court (Amtsgericht) of Hanover on August 20, 2021, the spin-off
will enter into effect by virtue of being recorded in the commercial register of Continental
Aktiengesellschaft at the local court (Amtsgericht) of Hanover on September 15, 2021. Upon the
spin-off taking effect, ie., upon its registration in the commercial register of Continental
Aktiengesellschaft, 99.95% of the Vitesco Technologies Group Aktiengesellschaft shares are held
by the shareholders of Continental Aktiengesellschaft. Continental Aktiengesellschaft will retain
20,000 shares in Vitesco Technologies Group Aktiengesellschaft (equal to around 0.05% of the share
capital after the spin-off) which will not be spun off in the spin-off. Continental Aktiengesellschaft
intends to sell these shares in the market after the spin-off.

To implement the spin-off, Vitesco Technologies Group Aktiengesellschaft is increasing its share
capital of €50,000 by €100,002,990 to €100,052,990 by issuing 40,001,196 registered shares with
no-par value, each share with a notional interest in the share capital of €2.50. These new shares in
Vitesco Technologies Group Aktiengesellschaft created as a result of the share capital increase will
be granted to the shareholders of Continental Aktiengesellschaft. All shares issued by Vitesco
Technologies Group Aktiengesellschaft are entitled to participate in profits as from January 1, 2021.

Allocation ratio

Upon the spin-off taking effect through its registration into Continental Aktiengesellschaft’s
commercial register, the shareholders of Continental Aktiengesellschaft will also become
shareholders of Vitesco Technologies Group Aktiengesellschaft. In this regard, clause 10 of the
spin-off and transfer agreement provides for an allocation ratio of 5:1. This means that a shareholder
of Continental Aktiengesellschaft will receive per securities account

e for every five (5) bearer shares with no-par value in Continental Aktiengesellschaft
(ISIN DE0005439004 / WKN 543900)

e one (1) registered share with no-par value in Vitesco Technologies Group Aktiengesellschaft (ISIN
DEOOOVTSCO017 / WKN VTSCO01) with a notional interest in the share capital of €2.50 per share
and conferring the right to participate in profits as from January 1, 2021.

Treasury shares of Continental Aktiengesellschaft are not eligible for allocation in connection with the
spin-off and hence will not be taken into account when allocating the new shares of Vitesco
Technologies Group Aktiengesellschaft granted for the purposes of implementing the spin-off.

Trustee and settlement agent

Continental Aktiengesellschaft and Vitesco Technologies Group Aktiengesellschaft have appointed
Deutsche Bank Aktiengesellschaft to handle the processing of the allocation and settlement and to
act as trustee in accordance with sections 125 sentence 1, 71 (1) sentence 1 of the German
Transformation Act (Umwandlungsgesetz) for receipt of the Vitesco Technologies Group
Aktiengesellschaft shares to be granted and to deliver them to the eligible shareholders. Prior to
the spin-off taking effect, Deutsche Bank Aktiengesellschaft, in its capacity as trustee, will take
possession of the Vitesco Technologies Group Aktiengesellschaft shares to be granted to the
shareholders of Continental Aktiengesellschaft and then distribute these shares to the shareholders
without undue delay after the spin-off has taken effect.
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Implementation of allocation

The allocation of Vitesco Technologies Group Aktiengesellschaft shares to the eligible shareholders
of Continental Aktiengesellschaft will be effected via Clearstream Banking Aktiengesellschaft,
Mergenthalerallee 61, 65760 Eschborn, Germany (Clearstream) in a ratio of 5:1 on the basis of the
individual securities accounts by the respective depositary bank by way of a securities account
credit. Because the allocation of Vitesco Technologies Group Aktiengesellschaft shares, as a
component of the spin-off, is in the interest of Continental Aktiengesellschaft, Continental
Aktiengesellschaft will pay the Continental Aktiengesellschaft shareholders’ depositary banks
domiciled in Germany a fee to cover their processing expenses. Shareholders who hold their
Continental Aktiengesellschaft shares in securities accounts outside of Germany might incur
commissions and expenses on the basis of the existing agreements with the custodian institution. No
assurance can be given that respective Continental Aktiengesellschaft shareholders will not be
subject to additional charges by the respective depositary banks.

Since all shares in Continental Aktiengesellschaft are evidenced by global share certificates
deposited with Clearstream and held in collective safe securities accounts, the shareholders of
Continental Aktiengesellschaft do not need to take any action with regard to the allocation of Vitesco
Technologies Group Aktiengesellschaft shares, except for a potential purchase or sale of fractional
shares up or down to full shares (so-called settlement of fractional shares).

The shares in Vitesco Technologies Group Aktiengesellschaft will be allotted to the shareholders
entitled thereto by crediting the shares to the securities account, which shall in principle occur on
September 16, 2021, in accordance with their holdings of shares in Continental Aktiengesellschaft on
(the evening of) September 15, 2021, taking into account any stock exchange transactions still
outstanding. It may be expected that, in individual cases, depositary banks will effect, in analogy to
the handling at Clearstream, such crediting only upon settlement of stock exchange transactions still
outstanding, i.e. only on September 20, 2021. The articles of association of Vitesco Technologies
Group Aktiengesellschaft exclude the right of the shareholders of Vitesco Technologies Group
Aktiengesellschaft to demand share certificates, unless this is required by the rules of a stock
exchange to which the Vitesco Technologies Group Aktiengesellschaft shares are admitted. The
shares in Vitesco Technologies Group Aktiengesellschaft will be represented by global share
certificates and deposited with Clearstream; Vitesco Technologies Group Aktiengesellschaft’s
shareholders will hold an interest as a co-owner in the collective holdings of shares corresponding
to their respective interest. The processing of the above measures will be coordinated by Deutsche
Bank Aktiengesellschaft.

Holders of American Depositary Receipts of Continental Aktiengesellschaft (Continental ADRs) will
be provided American Depositary Receipts representing shares in Vitesco Technologies Group
Aktiengesellschaft (Vitesco Technologies ADRs) in proportion to their holdings. Holders of
Continental ADRs should note that the delivery of Vitesco Technologies ADRs might occur later
than the delivery of the shares to shareholders that are holding the Continental Aktiengesellschaft
share directly. To the extent holders of Continental ADRs are, due to the share allocation ratio under
the spin-off and the terms of the Continental Aktiengesellschaft sponsored ADR program, not entitled
to full Vitesco Technologies ADRs, Deutsche Bank Trust Company Americas as depositary (or a
representative) will sell the shares in Vitesco Technologies Group Aktiengesellschaft attributable to
the Continental ADRs on the stock exchange after commencement of trading and distribute the
proceeds, net of applicable taxes, fees, charges and expenses, pro rata to such holders of the
Continental ADRs. In connection with any such sale of shares, Deutsche Bank Trust Company
Americas as depositary (or any representative) shall not have any liability for the price received in
connection with any such sale, the timing thereof or any delay in action or omission to act nor shall it
be responsible for any error or delay in action, omission to act, default or negligence on the part of
the party so retained in connection with any such sale or proposed sale.

Because the shareholders of Continental Aktiengesellschaft will receive one (1) share in Vitesco
Technologies Group Aktiengesellschaft for every five (5) shares in Continental Aktiengesellschaft, the
shareholders of Continental Aktiengesellschaft whose securities account holdings in shares of
Continental Aktiengesellschaft are not a multiple of five will receive fractional shares in Vitesco
Technologies Group Aktiengesellschaft (ISIN code DEOOOVTSCOT1 / WKN VTSCOT). These fractional
shares generally do not carry any shareholder rights (see section 213 (2) of the German Stock
Corporation Act (Aktiengesetz)). A rounding of the fractional shares to full shares (so-called
settlement of fractional shares (Spitzenregulierung)) by the respective depositary bank requires that a
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corresponding buy or sell order be issued by the shareholder to its depositary bank. Those
shareholders of Continental Aktiengesellschaft holding fractional Vitesco Technologies Group
Aktiengesellschaft shares even after the depositary banks have effected the book-transfer of
fractional shares in Vitesco Technologies Group Aktiengesellschaft shares have the opportunity to
instruct their depositary bank as soon as possible,

but no later than presumably October 5, 2021,

to purchase or sell fractional shares for the purpose of creating full shares. Upon request, Deutsche
Bank Aktiengesellschaft or any of its affiliated companies, together with the custodian banks will
endeavor to achieve a settlement between the holders of the fractional shares so as to give them the
opportunity to sell fractional shares or to purchase additional fractional shares in order to acquire a
full entitlement. Where no settlement of fractional shares is effected, upon expiry of October 10,
2021, the fractional shares attributable to the allocated Vitesco Technologies Group
Aktiengesellschaft shares will be combined into full shares and sold via the depositary banks and
the central issuing agent. The proceeds from this sale will be credited to the relevant shareholders in
cash in proportion to the fractional shares attributable to them, likely by October 13, 2021. It has to
be expected in individual cases that depositary banks, in particular in foreign countries, will not
cooperate in a settlement of fractional shares or will not accept corresponding orders.

Because the settlement of fractional shares, as a component of the spin-off, is in the interest of
Continental Aktiengesellschaft, Continental Aktiengesellschaft will pay the Continental
Aktiengesellschaft shareholders’ depositary banks domiciled in Germany, a fee to cover their
processing expenses. Shareholders who hold their Continental Aktiengesellschaft shares in securities
accounts outside of Germany might incur commissions and expenses on the basis of the existing
agreements with the custodian institution. No assurance can be given that respective Continental
Aktiengesellschaft shareholders will not be subject to additional charges by the respective depositary
banks for the allocation of shares in Vitesco Technologies Group Aktiengesellschaft or for the
processing of an order to settle fractional shares with regard to Vitesco Technologies Group
Aktiengesellschaft’s shares. In addition, it cannot be excluded that the depositary banks will book the
shares in Vitesco Technologies Group Aktiengesellschaft or the fractional shares with a delay.

The allocation of the acquisition costs between the Continental Aktiengesellschaft shares after the
spin-off, on the one hand, and the new Vitesco Technologies Group Aktiengesellschaft shares, on the
other hand, is generally to be based on the allocation ratio (Zuteilungsverhdéltnis). Shareholders are
advised to seek their own professional advice in relation to the fact that the thus determined
acquisition costs of the shares may not reflect the pro rata proportionate value of the shares.

Stock exchange admission and commencement of listing

The German Federal Financial Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht,
BaFin) approved Vitesco Technologies Group Aktiengesellschaft’s prospectus for the exchange
listing. BaFin only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by Regulation (EU) 2017/1129 and such approval
should not be considered as an endorsement of the issuer that is the subject of the prospectus.
Printed copies of the prospectus for the listing of Vitesco Technologies Group Aktiengesellschaft’s
40,021,196 no-par value registered shares are available, free of charge, at Vitesco Technologies
Group Aktiengesellschaft, SiemensstraBe 12, 93055 Regensburg, Germany (e-mail: ir@vitesco.com;
fax: +49 941 2031 - 1000).

Vitesco Technologies Group Aktiengesellschaft’s 40,021,196 no-par value registered shares were
admitted to the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbérse) and, simultaneously, to the sub-segment of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbdérse) with additional post-admission obligations (Prime Standard) on
September 15, 2021.

Exchange trading in the shares of Vitesco Technologies Group Aktiengesellschaft is expected to start
on September 16, 2021.

Presumably also on September 16, 2021, Continental Aktiengesellschaft’s shares will be listed on the
regulated markets of the stock exchanges in Frankfurt, Hamburg, Hanover, and Stuttgart with the
notation “ex spin-off”. The intention is that the Continental Aktiengesellschaft shares listed at other
stock exchange markets in and outside the Federal Republic of Germany are, as far as possible,

56



traded with a comparable notation. In any event, upon the spin-off taking effect, the Continental
Aktiengesellschaft share only represents, in economic terms, a very limited participation in the
business activities that have been spun off for transfer to Vitesco Technologies Group
Aktiengesellschaft as Continental Aktiengesellschaft will only retain 20,000 shares in Vitesco
Technologies Group Aktiengesellschaft (equal to around 0.05% of the share capital after the spin-off).
Continental Aktiengesellschaft intends to sell these shares in the market after the spin-off so that
after such sale Continental Aktiengesellschaft intends to no longer hold any shares in Vitesco
Technologies Group Aktiengesellschaft.

Hanover, in September 2021 Continental Aktiengesellschaft

The Executive Board

3.7 ADR Program

In the U.S.A., Continental AG shares are traded on the OTC (over the counter) market in the form of a
sponsored American Depositary Receipts (ADR) Program (the Continental ADRs). Under the deposit
agreement between Continental AG and Deutsche Bank Trust Company Americas, as depositary, the
depositary shall, in the case of non-cash distributions made by Continental AG (excluding
subscription rights and Continental AG shares), after consultation with Continental AG, be entitled
under certain circumstances to distribute the net proceeds from the sale of the relevant securities
instead of the securities themselves to the holders of the Continental ADRs. The depositary shall be
entitled to do this if a distribution of securities is not lawful or practicable. The Company has
arranged for the establishment of a sponsored ADR program shortly after the Spin-off with Deutsche
Bank Trust Company Americas as depositary and ADRs representing Shares in the Company (the
Vitesco Technologies ADRs) may be traded on the OTC (over the counter) market in the U.S.A. after
the Spin-off. Holders of Continental ADRs will be provided Vitesco Technologies ADRs in proportion
to their holdings. Holders of Continental ADRs should note that the delivery of Vitesco Technologies
ADRs may, under certain circumstances, occur later than the delivery of the Shares in the Company
to shareholders (over the counter) that are holding Continental AG shares directly.

To the extent a holder of Continental ADRs is, due to the share allocation ratio under the Spin-off and
the terms of the Continental AG sponsored ADR program, not entitled to full Vitesco Technologies
ADRs, Deutsche Bank Trust Company Americas (or a representative of the depositary) will sell the
Shares in the Company attributable to the Continental ADRs on the stock exchange after
commencement of trading and distribute the proceeds, net of applicable taxes, fees, charges and
expenses, pro rata to such holders of the Continental ADRs.

In the event that the delivery of Vitesco Technologies ADRs is illegal or not practicable for any
reasons, Deutsche Bank Trust Company Americas (or a representative of the depositary) will sell the
Shares in the Company attributable to the Continental ADRs on the stock exchange after
commencement of trading and distribute the proceeds, net of expenses, pro rata to the respective
holders of the Continental ADRs.

3.8 Admission to the Frankfurt Stock Exchange and Commencement of Trading

The Company will apply for admission of its Shares to trading on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and, simultaneously, to the
sub-segment of the regulated market of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse)
with additional post-admission obligations (Prime Standard) on or about September 7, 2021.
Application will be made together with Deutsche Bank, acting on behalf of the Listing Agents for the
purpose of the admission to trading. The listing approval (admission decision) for the Company’s
Shares is expected to be granted on or about September 15, 2021. Trading in the Company’s Shares
on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) (the Listing) is planned to commence
on or about September 16, 2021, as the next exchange trading day.

Trading in the Vitesco Technologies Group Aktiengesellschaft Shares will not be possible on the date
on which the Spin-off enters into effect by virtue of the entry in the commercial register of
Continental AG and the Continental AG shares will still be trading “cum Vitesco Technologies”.
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3.9 Timetable for spin-off and admission to trading

The Spin-off and the admission to trading on the stock exchange will take place according to the
following anticipated timetable:

September 7, 2021 ... ... Approval of the Prospectus by the BaFin.

Publication of the Prospectus on the Company’s website
(www.vitesco-technologies.com)

by September 15, 2021 ... Registration of Spin-off and the share capital increase with the
competent commercial registers; capital increase in connection with
the Spin-off becoming effective.

September 15, 2021 . .. .. Listing order (Zulassungsbeschluss) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse) and publication of the listing order.

September 16, 2021 ... .. Credit of Shares in Vitesco Technologies Group Aktiengesellschaft to
shareholders of Continental AG and booking of fractional shares to
their securities account in line with the allocation ratio of the Spin-off
(as per the securities account balances as of the evening of
September 15, 2021) by the depositary banks.

September 16, 2021 ... .. First day of trading of the Shares; Continental AG shares will trade
“ex Vitesco Technologies”.

The Prospectus will be published on the Company’s website www.vitesco-technologies.com under
the caption “Investors”.

3.10 Designated Sponsor

Hauck & Aufhduser Privatbankiers AG, Frankfurt am Main, Germany, has been mandated as
designated sponsor of the Company’s Shares traded on the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse). Pursuant to the designated sponsor agreement expected to be concluded among
the designated sponsor and the Company, the designated sponsor will, among other things, place
limited buy and sell orders for the Company’s Shares in the electronic trading system of the Frankfurt
Stock Exchange (Frankfurter Wertpapierbérse) during regular trading hours. This is intended to
achieve greater liquidity in the market for the Company’s Shares. The designated sponsor is entitled
to delegate its duties under the designated sponsor’s agreement to third parties. In accordance with
Sections 81 and 82 of the Rules of the Frankfurt Stock Exchange (Bérsenordnung fir die Frankfurter
Wertpapierbdrse), the designated sponsor’s agreement stipulates the duties and responsibilities of
the designated sponsor. Among other things, the designated sponsor shall be available during
trading hours and, upon receipt of a request for a quote, shall promptly supply quotes and enter into
transactions on such basis. In addition, the designated sponsor shall provide quotes throughout the
auction.

3.11 Interest of participating parties in the Spin-off

In connection with the Spin-off and the admission to trading of the Shares, the Banks are in a
contractual relationship with the Company and Continental AG. The Banks advise the Company and
Continental AG on the Spin-off and the Listing of the Shares on the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse) and coordinate the structuring and execution of the Listing. Upon
successful implementation of the Spin-off and admission to trading of the Shares, Vitesco
Technologies Group Aktiengesellschaft has undertaken to pay the Banks a commission, see
“3.12 Listing Agreement, fees, indemnity, lock-up”. As a result of these contractual relationships, the
Banks have a financial interest in the completion of the Spin-off and the admission to trading.

Vitesco Technologies GmbH promised to pay a retention bonus to a certain limited number of
employees at the management levels below the Management Board of Vitesco Technologies Group
Aktiengesellschaft who have special responsibility in connection with the Spin-off and the success of
the independent operation of the business of Vitesco Technologies.

The retention bonus comprises a specific cash amount payable in two tranches, the second of which
may increase depending on the future performance of the Company’s share price once the Shares
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are listed. The first tranche of the fixed payment under the plan was a one-time special payment
which was due and payable after the shareholders’ meeting of Continental AG approved the Spin-off.
In order to set a specific incentive also over the medium term, the second tranche of the payment,
constituting the major part of the retention bonus, will be due and payable only upon expiry of a two-
year vesting period starting from the date of commencement of trading in the Company’s Shares.
The payment amount under the second tranche depends on the performance of the Company’s
share price during this period. In case a beneficiary leaves Vitesco Technologies or is appointed as
member of the Management Board prior to the expiry of the two-year vesting period, the second
tranche of the retention bonus is automatically forfeited. The retention bonus plan (taking into
account a possible increase of payments under the second tranche) has a total volume of
approximately €20 million.

Continental AG has an interest in the Spin-off as it enables Continental AG to sell its participation in
Vitesco Technologies Group Aktiengesellschaft in the amount of 20,000 shares on the market in a
timely manner after the Listing of the Shares has taken effect. For the indirect benefits expected by
Continental AG and Vitesco Technologies Group Aktiengesellschaft from the Spin-off see “4 Reasons
for the Spin-off and Cost of Spin-off and Listing”.

Some members of the Supervisory Board of the Company are also members of the supervisory or
management boards of Continental AG and Schaeffler AG and certain of their affiliated companies
(Dual Mandates), which is common practice in comparable corporate structures. Persons holding
Dual Mandates are not allowed to make any decisions that are not in the Company’s interests.
Despite these regulations, the Company cannot exclude the possibility that in some cases conflicts
of interest may arise which are resolved to the detriment of Vitesco Technologies.

Other than the interests described above, there are no material interests with respect to the Spin-off
or the admission to trading of the Shares.

3.12 Listing Agreement, fees, indemnity, lock-up

In connection with the Spin-off and the Listing of the Shares, Continental AG, Vitesco Technologies
Group Aktiengesellschaft and the Banks have entered into a listing agreement dated September 7,
2021. In addition, Continental AG and Vitesco Technologies Group Aktiengesellschaft have entered
into a share settlement agreement with Deutsche Bank who will act as a trustee within the meaning
of Sections 125 sentence 1, 71 (1) sentence 1 of the German Transformation Act
(Umwandlungsgesetz). In these agreements, Vitesco Technologies Group Aktiengesellschaft has
agreed to pay to the Banks and Deutsche Bank as trustee a commission in a total amount of
€17,475,000.

The Company and Continental AG have agreed in the listing agreement to indemnify the Banks
against certain liability obligations that may arise in connection with the Spin-off and the admission to
trading. Internally, Vitesco Technologies Group Aktiengesellschaft and Continental AG have agreed to
share certain indemnity risks in accordance with general principles of German civil laws.

The Company has agreed that, without the prior written consent of the Listing Agents, until 180 days
after the date of the introduction to trading (Einfihrung) of the Shares on the Frankfurt Stock
Exchange, it will not:

a) announce or effect an increase of the share capital of the Company out of authorized capital; or
b) submit a proposal for a capital increase to any meeting of the shareholders for resolution; or

c) announce to issue, effect or submit a proposal for the issuance of any securities convertible into
shares of the Company, with option rights for shares of the Company; or

d) enter into a transaction or perform any action economically similar to those described in
a) through c) above.

The Company may, however, offer, sell and issue options, warrants and shares of the Company (i) to
directors and/or employees of the Company or any of its subsidiaries under present and future share
purchase plans, stock awards and/or share option schemes or (ii) as partial or full consideration for a
business acquired by the Company or for purposes of entering into a joint venture, provided that,
with respect to (ii) only, the Company shall (i) consult with the Listing Agents prior to the issuance of
the shares or other securities and (ii) use its best efforts to negotiate an undertaking of the recipient
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of the shares or such other securities of the Company to comply with the restrictions on the disposal
of shares as described above.

IHO Holding GmbH & Co. KG (the holding company of Maria-Elisabeth Schaeffler-Thumann and
Georg F.W. Schaeffler) committed itself on November 15, 2019, that IHO Beteiligungs GmbH, IHO
Verwaltungs GmbH (both being 100% subsidiaries of IHO Holding GmbH & Co. KG), any of its
affiliated companies, any of its officers and any person or persons that control IHO Beteiligungs
GmbH or IHO Verwaltungs GmbH or any of its affiliates will not knowingly enter into any agreement,
understanding, arrangement or substantial negotiations concerning the sale, exchange, a transfer by
gift, of other disposition of any of the stock of either Continental AG or Vitesco Technologies Group
Aktiengesellschaft during the twelve-month period that precedes and the six-month period following
the Spin-off. Notwithstanding the foregoing, any disposition activity with respect to 5% or less of the
outstanding stock of Continental AG prior to the public Spin-off or any direct or indirect grant of a
security interest, pledge, lien or negative covenant with respect to any shares of Continental AG or
the Company is not subject to the lock-up period.

3.13 Other relationships between the Banks, Continental AG and the Company

The Banks or their affiliates may enter into financing arrangements (including swaps or contracts for
differences) with investors in connection with which Banks (or their affiliates) may from time to time
acquire, hold or dispose of Shares in the Company. With respect to the syndicated facilities
agreement see “9.21.3 Financing”. None of the Banks intends to disclose the extent of any such
investment or transactions otherwise than in accordance with any legal or regulatory obligation to do
so or as disclosed in this Prospectus.

The Banks or their affiliates may have business relations with the Vitesco Technologies Group
(including lending activities), Continental Group and the IHO Shareholders or may perform services
for the Vitesco Technologies Group, Continental Group and the IHO Shareholders in the ordinary
course of business (see also “3.11 Interest of participating parties in the Spin-off”).
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4. REASONS FOR THE SPIN-OFF AND COST OF SPIN-OFF AND LISTING
4.1 Reasons for the Spin-off

As a diversified corporate group, Continental Group is responsible for regularly analyzing the
strategic importance of the various fields of business as well as their potential for synergies with
other areas in the group. During the course of this analysis the executive board of Continental AG
decided to transform Vitesco Technologies into an independent group and to introduce it to the
stock exchange.

The decision to transform Vitesco Technologies into an independent group is essentially based on
changes in the (global) powertrain business. This business is determined, among other things, by
regulatory emission limit requirements, which vary in the markets that are important to
Continental AG. Rapid adaptability is essential in order to succeed in this business. It is precisely
this adaptability which is to be enhanced by the transformation of Vitesco Technologies into an
independent group and the Spin-off.

Moreover, the automotive industry is seeking to adapt its business to the global effort to reduce
emissions and improve fuel economy. The automotive industry is experiencing more stringent
environment protection regulations that aim to reduce emissions of carbon dioxide (CO,), particulate
matter (PM), or nitrogen oxide (NO,). Also, limited city access through driving bans or sanctions for
high emission is incentivizing drivers to use less-polluting vehicles. On the other hand, the influence
of social trends and activism is rising and is driving increasing consumer demand for environmentally
friendly and sustainable products. These factors are behind the ongoing fundamental changes in the
global powertrain market in which Vitesco Technologies is active.

In the light of these changes in the powertrain market, the industry as a whole and, in particular,
Vitesco Technologies is placing an increased focus on electric mobility. Electric mobility is regarded
as a key concept for making private transportation more sustainable in the future. Experts expect the
market for electric mobility to grow significantly each year between 2020 and 2025. For example,
around a third of those surveyed in Germany said they would consider buying an electric car in the
future, compared to just 17% in a survey in 2013 (source: Continental Mobility Study 2020). In other
markets, surveys show that electric mobility has achieved an even higher acceptance. In addition,
Continental AG believes that a legally independent business of Vitesco Technologies is in a better
position to actively support the expected long-term consolidation process in these markets. The
following aspects speak for a separation in the interest of Vitesco Technologies:

e As a separate and independent corporate group, the Vitesco Technologies Group will be better
equipped to react to market developments. As a result of shorter decision-making channels, the
Vitesco Technologies Group will be able to increase its speed and agility. Its clear focus is on
electrification, e-mobility and electronics, supported by an independent brand presence aligned
with this focus.

e The legal transformation of Vitesco Technologies into an independent group provides the
necessary independence and flexibility in order to be able to assume a leading role in the
dynamic market environment for powertrain technologies. The Spin-off also provides all
stakeholders with clear guidance on future planning so that they can focus on the actual
business, its profitable growth and successful technological expansion.

e The direct access to the capital market will give Vitesco Technologies the flexibility to directly
access external sources for financing. This will be made possible by the public listing of the
Shares in Vitesco Technologies Group Aktiengesellschaft subsequent to the Spin-off. In the
Continental Group, the raising of external capital is generally subject to the approval of the
relevant group functions and, depending on the amount and duration of the financing, also
requires the approval of the executive board and of the supervisory board of Continental AG.
Therefore, Vitesco Technologies was not able to independently raise external capital and was
dependent on the allocation of funds within the Continental Group. Direct access to the capital
market will give Vitesco Technologies as an independent corporate group the general possibility
to access financing in a manner appropriate for its situation and to decide on the uses of the
financing without the constraints of a broad-based corporate group such as the Continental
Group. In the course of the Spin-off preparation, the Company has been provided with a solid
capital structure. It has not yet been decided whether or when Vitesco Technologies will apply
for a credit rating.
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4.2 Cost of Spin-off and Listing

Neither Continental AG nor Vitesco Technologies Group Aktiengesellschaft will raise proceeds in the
Spin-off. Continental AG will retain 20,000 shares in Vitesco Technologies Group Aktiengesellschaft
(equal to around 0.05% of the share capital after the Spin-off) which will not be spun off in the Spin-
off. Continental AG intends to sell these shares in the market after the Spin-off.

With respect to costs and expenses in connection with the Spin-off, a distinction has to be made
between (i) costs and expenses of preparing for the Spin-off by separating and establishing Vitesco
Technologies as well as the costs and expenses of the actual Spin-off and (i) the costs of the Listing
of the Company. Further, a distinction must be made between external costs and taxes.

External expenses for the separation of shared systems, in particular in the areas IT, finance and
other group functions, which incurred until the date of the Spin-off are allocated between the parties
in accordance with a separate agreement, focusing at equal distribution of costs between both
parties, so that approximately 50% are borne by each Continental Group and Vitesco Technologies
Group, taking into account the practice pursued until then in the Continental Group. This cost split
does not include local costs, e.g. for the constructional separation of shared workspaces, as well as
local transaction taxes. These costs are not distributed but remain in the legal entity where they incur
primarily. Those external expenses incurred after the date of the Spin-off will be borne by each party
or their respective group company themselves.

The external one-time costs (including transaction taxes such as, in particular, real estate transfer
tax) incurred for the years 2018 to 2020 in connection with the transformation of Vitesco
Technologies into an independent group amounted, in total, to around €174 million as per
December 31, 2020. The external one-time costs include, in particular, the expenses for the set-up of
independent structures in the IT area in the amount of around €74 million and the costs for external
advice (including but not limited to advice in the areas of strategy, finance, law and tax) and for
personnel (in particular for the further qualification of employees) in the amount of around €67 million.
In accordance with the agreement with Continental Group, approximately 50% of these costs have
been borne by Vitesco Technologies Group. Furthermore, local costs in the amount of around
€19 million were incurred for, in particular, the separation of shared spaces in manufacturing, R&D
and administrative areas and for rebranding measures at individual sites. Other expenses amounted
to around €14 million. An amount of around €12 million of these expenses was attributable to
transaction taxes. In accordance with the agreement with Continental Group, the majority of these
costs remain in the legal entity where they incurred primarily, whereby less than 50% of these costs
incurred at Vitesco Technologies.

In addition to the costs incurred until December 31, 2020, the further external one-time costs
(including transaction taxes) incurred by Continental AG and Vitesco Technologies in connection with
making the Vitesco Technologies Group fully independent in organizational terms in the preparation
and implementation of the Spin-off are estimated to amount, in total, to around €80 million until the
date of the Spin-off.

e The external one-time costs until the date of the Spin-off include additional expenses for the
development of independent structures in the IT area in the amount of around €35 million. In
accordance with the agreement with Continental Group, approximately 50% of these costs will
be borne by Vitesco Technologies Group. The costs incurred for the separation of shared spaces
and rebranding measures, as well as for the reorganization and transfer of production lines and
Automotive Quality Labs (see below “9.7 Manufacturing”) until the date of the Spin-off are
estimated to amount to around €17 million and will remain in the legal entity where they incurred
primarily. External one-time costs after the date of the Spin-off are expected for the separation
of shared spaces and rebranding measures, as well as for the reorganization and transfer of
production lines and Automotive Quality Labs.

e The costs incurred for external advice and for personnel measures are estimated to amount to
around €24 million and approximately 50% of these costs will be borne by Vitesco Technologies
Group. Other expenses are expected to amount to €4 million including transaction taxes (in
particular real estate transfer tax incurred as a result of the Spin-off).

In addition, after the completion of the Spin-off expenses occurring for Vitesco Technologies in
connection with the Spin-off for the period until 2025 are planned in the amount of €56 million. These
costs will be borne by Vitesco Technologies only.
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Taxes incurred until December 31, 2020 in connection with the transformation into an independent
group (excluding the aforementioned transaction taxes) recognized as expense in the balance sheet
and the statement of financial position amounted to around €55 million. The sale of 3.56% of the
shares in Vitesco Technologies GmbH held by CA France at market value to Vitesco
Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco Technologies 2.
Beteiligungsgesellschaft mbH & Co KG prior to the Spin-off taking effect and transfers of
Automotive Quality Labs by companies of the Continental Group to Vitesco Technologies (see
below “9.7 Manufacturing”), which have been completed, are not expected to give rise to any
substantial tax expense.

Furthermore, the expected costs for the planned Listing incurred in the years 2019, 2020 and 2021
amount to approximately €47 million, of which approximately €40 million are to be borne by Vitesco
Technologies Group. These costs mainly include costs for external advice (in particular, for
investment banks (see above “3.12 Listing Agreement, fees, indemnity, lock-up”), legal counsels and
further advisors), audit costs (for auditors) and insurance as well as further costs related to the
Listing.
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5. DIVIDEND POLICY, RESULTS AND DIVIDENDS PER SHARE, USE OF PROFITS
5.1 General provisions relating to profit allocation and dividend payments

The shareholders’ share of the Company’s profits is determined based on their respective interests in
the Company’s share capital. For a stock corporation (Aktiengesellschaft) under German law, such as
the Company, the distribution of dividends for a given fiscal year (Geschéftsjahr) and the amount and
payment date thereof, are resolved by the shareholders’ meeting (Hauptversammiung) of the
subsequent fiscal year. The shareholders’ meeting must generally be held within the first eight
months of each fiscal year. For shareholders’ meetings held in 2021 the German Act on the
Mitigation of the Consequences of the COVID-19 Pandemic in the Areas of Insolvency, Civil and
Criminal Procedure Law (the Mitigation Act — Gesetz zur Abmilderung der Folgen der COVID-19-
Pandemie im Zivil-, Insolvenz- und Strafverfahrensrecht as amended by Gesetz zur weiteren
Verklirzung des Restschuldbefreiungsverfahrens und zur Anpassung pandemiebedingter Vorschriften
im Gesellschafts-, Genossenschafts-, Vereins- und Stiftungsrecht sowie im Miet- und Pachtrecht)
allows to convene the shareholders’ meeting virtually and/or to postpone it within the fiscal year. The
Company may therefore decide that the shareholders’ meeting is not to be held in the first eight
months, but later in the course of the fiscal year. Proposals for the distribution of dividends will be
issued by the Management Board and the Supervisory Board jointly or by the Management Board
and the Supervisory Board separately, with the shareholders’ meeting however not bound by those
proposals.

Dividends may only be distributed from the distributable profit (Bilanzgewinn) of the Company. The
distributable profit is calculated based on the Company’s unconsolidated financial statements
prepared in accordance with the requirements of the German Commercial Code
(Handelsgesetzbuch).  Accounting regulations under the German Commercial Code
(Handelsgesetzbuch) differ from IFRS in material aspects.

When determining the distributable profit, net income or loss for the fiscal year (Jahresiiberschuss/-
fehlbetrag) must be adjusted for profit/loss carry-forwards (Gewinn-/Verlustvortrdge) from the prior
fiscal year and releases of or allocations to reserves. Certain reserves are required to be set up by
law and amounts mandatorily allocated to these reserves in the given fiscal year must be deducted
when calculating the distributable profit. The Management Board must prepare unconsolidated
financial statements (statement of financial position, income statement and notes to the
unconsolidated financial statements) and a management report for the previous fiscal year by the
statutory deadline and present these to the auditors and the Supervisory Board immediately after
preparation. At the same time, the Management Board must present to the Supervisory Board a
proposal for the allocation of the Company’s distributable profits pursuant to Section 170 (2) of the
German Stock Corporation Act (Aktiengesetz). According to Section 171 of the German Stock
Corporation Act (Aktiengesetz), the Supervisory Board must review the unconsolidated financial
statements, the Management Board’s management report and the proposal for the allocation of the
distributable profit and report to the shareholders’ meeting in writing on the results. The Supervisory
Board must submit its report to the Management Board within one month after the documents were
received. If the Supervisory Board approves the financial statements after its review, these are
deemed adopted unless the Management Board and the Supervisory Board resolve to assign
adoption of the financial statements to the shareholders’ meeting. If the Management Board and the
Supervisory Board choose to allow the shareholders’ meeting to adopt the financial statements, or if
the Supervisory Board does not approve the financial statements, the Management Board must
convene a shareholders’ meeting without delay.

The shareholders’ meeting’s resolution on the allocation of the distributable profits requires a simple
majority of the votes cast. If the Management Board and the Supervisory Board adopt the financial
statements, they can allocate an amount of up to half of the Company’s net income/loss for the year
to other revenue reserves. Additions to the legal reserves and loss carry-forwards must be deducted
in advance when calculating the amount of net income/loss for the year to be allocated to other
revenue reserves. Pursuant to Section 22 (1) of the Articles of Association, the shareholders’ meeting
may also resolve to distribute the distributable profit by way of a dividend in kind in addition to or
instead of a cash dividend, or it may allocate further amounts to revenue reserves or carry such
amounts forward as profit in the resolution on the appropriation of the distributable profits. Pursuant
to Section 22 (3) of the Articles of Association, the Management Board is authorized, subject to the
consent of the Supervisory Board, to make an interim payment to the shareholders out of the
prospective balance sheet profit in accordance with Section 59 of the German Stock Corporation Act
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(Aktiengesetz) once the fiscal year has expired. Dividends resolved by the shareholders’ meeting are
due and payable on the third business day following the day of the relevant shareholders’ meeting,
unless a later due date is provided in the dividend resolution or the Articles of Association, in
compliance with the rules of the respective clearing system. Since all of the Company’s dividend
entitlements will be evidenced by one or more Global Share Certificates deposited with Clearstream,
Clearstream will transfer the dividends to the shareholders’ custodian banks for crediting to their
accounts and German custodian banks are under an obligation to distribute the funds to their
customers. Shareholders using a custodian bank located outside Germany must inquire at their
respective bank regarding the terms and conditions applicable in their case. Notifications of any
distribution of dividends resolved upon are published in the German Federal Gazette
(Bundesanzeiger) immediately after the shareholders’ meeting. To the extent dividends can be
distributed by the Company in accordance with the German Commercial Code (Handelsgesetzbuch)
and corresponding decisions are taken, there are no restrictions on shareholder rights to receive
dividends. Any dividends not claimed within the past three years become time-barred. If dividend
payment claims expire, the Company becomes the beneficiary of the dividends. Generally,
withholding tax (Kapitalertragsteuer) is withheld from dividends paid. For more information on the
taxation of dividends, see “16 Warning on Tax Consequences”.

5.2 Dividend Policy

Vitesco Technologies Group Aktiengesellschaft has been incorporated in November 2019. Prior to
the Spin-off taking effect, Vitesco Technologies Group Aktiengesellschaft does not commence
business operations and did not pay any dividends in the past. The Company’s ability and intention
to pay dividends in the future will depend on its financial position, results of operations, capital
requirements, investment alternatives and other factors that the Management Board and Supervisory
Board may deem relevant, and any proposals by the Management Board and Supervisory Board
regarding dividend payments will be subject to the approval of the shareholders’ meeting. The
Company expects that the principal source of funds for the payment of dividends, if any, will be
dividends and other payments received from its current and future subsidiaries, in particular Vitesco
Technologies GmbH. The determination of each subsidiary’s ability to pay dividends is made in
accordance with applicable law.

The Company’s future dividend policy is to distribute between 15% and 30% of consolidated net
income attributable to common shareholders in accordance with IFRS in a given fiscal year as
dividends assuming that the payment of such dividends is consistent with long-term and sustainable
business development. For these purposes, the percentage calculation may take into account certain
exceptional non-cash effects within income. The Company’s ability to pay dividends in the future will
depend on the amount of distributable profits. The Company can provide no assurance regarding the
amounts of future distributable profits, if any, and consequently, it can provide no assurance that it
will pay dividends in the future. Moreover, the results of operations set out in the Annual Combined
Financial Statements and Interim Combined Financial Statements, respectively, may not be indicative
of the amounts of future dividend payments.

The Facilities Agreement (please see “9.21.3 Financing”) entered into by, among others, Vitesco
Technologies GmbH and the Company contains the provision that payment of dividends,
distributions or repayment of shareholder loans by the Company may only be made if, at the time
the dividend proposal or distribution of shareholder loans is resolved by the management board, the
cash flow (in respect of the most recent testing period) taking into account the relevant dividend
payment on a pro forma basis and deducting the amount of any capital expenditure made in cash
during such testing period is positive. Testing period means a period of twelve months ending on the
last day of a quarter. Furthermore, it cannot be ruled out that future debt financings or other
securities of Vitesco Technologies will include terms which may have an effect on the ability to pay
dividends.

In the light of these aspects, it is currently not foreseen that a dividend may be paid for the fiscal
years 2021 and 2022 and it is uncertain from what point in time a dividend payment will be proposed.

No distributions of profits or reserves were made to Continental AG by the Company’s subsidiary
Vitesco Technologies GmbH since the incorporation of Vitesco Technologies GmbH on July 25, 2018
up to the date of this Prospectus.
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6. CAPITALIZATION, INDEBTEDNESS AND STATEMENT ON WORKING CAPITAL

The following tables set forth the Group’s capitalization and indebtedness derived from the Interim
Combined Financial Statements.

Investors should read this table in conjunction with section “7 Management’s Discussion and Analysis
of Financial Condition and results of Operations” as well as the Annual Combined Financial
Statements and the Interim Combined Financial Statements, including the notes thereto, contained in
the Prospectus.

6.1 Capitalization

As of June 30, 2021

(Unaudited)

(€ million)*
Total current debt (including current portion of non-current debt)™ .. ... ... 963.4
Guaranteed . . ... ... e —
Secured . ..o e —
Unguaranteed / unsecured . . ... ... ... .. 963.4
Total non-current debt (excluding current portion of non-current debt)® . . .. 192.7
Guaranteed . . . ... e —
Secured . . .. —
Unguaranteed / unsecured . . ... ... . ... 192.7
Shareholder equity® . . . ... .. ... 2,656.6
Share capital® . ... ... 2,904.2
Legal reServe(S) . . . o v v vt e e e e e -
Other reserves’® . . . .. ... -247.6
Total® . . 3,812.7

Columns may not add up due to rounding.

(1) “Total current debt” is referred to as “Short-term indebtedness” in the Company’s Interim Combined Financial
Statements and includes the current portion of bank loans and overdrafts, lease liabilities, other indebtedness and the
negative fair values of derivative instruments due not later than one year.

(2) “Total non-current debt” is referred to as “Long-term indebtedness” in the Company’s Interim Combined Financial
Statements and includes the non-current portion of bank loans, lease liabilities, other indebtedness and the negative
fair values of derivative instruments due later than one year.

(8) “Shareholder equity” is referred to as “total equity” in the Company’s Interim Combined Financial Statements.

(4) “Share capital” is referred to as “invested equity attributable to Continental Group” in the Company’s Interim
Combined Financial Statements.

(5) “Other reserves” is referred to as “other comprehensive income” in the Company’s Interim Combined Financial
Statements.

(6) “Total” represents the sum of “Total current debt”, “Total non-current debt” and “Shareholder equity”.
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6.2 Indebtedness

As of June 30, 2021

(Unaudited)
(€ million)*
A Cash®) o 645.6
B. Cash equivalents® . . . . .. ... ... 326.2
C. Other current financial assets® . . . .. ... ... .. ... ... ... ... ... ... 764.7
D. Liquidity (A)+(B)+(C) . ... ... ... . . . 1,736.5
E. Current financial debt (including debt instruments, but excluding current
portion of non-current financial debt)® ... .. ..... ... ... ... . ..... 963.4
F. Current portion of non-current financial debt® . . . ... ... ... ........ —
G. Current financial indebtedness (E)+(F) . . . . ... .. ... ... ........ 963.4
H. Net current financial indebtedness (G)-(D) . . ... ... .............. -773.1
I. Non-current financial debt (excluding current portion and debt
instruments)® . . L 192.7

J. Debt instruments™) . . . —
K. Non-current trade and other payables® . ........................ —
L. Non-current financial indebtedness ()+(J)+(K) ................... 192.7

M. Total financial indebtedness (H)+(L) ... ....................... -580.4

*

Columns may not add up due to rounding.

(1) “Cash” includes all liquid funds and is presented in note 12 in the Company’s Interim Combined Financial Statements.
Cash is included in the line item “cash and cash equivalents” in the interim combined statement of financial position
of the Company’s Interim Combined Financial Statements.

(2) “Cash equivalents” are presented in note 12 in the Company’s Interim Combined Financial Statements. Cash
equivalents are included in the line item “cash and cash equivalents” in the interim combined statement of financial
position of the Company’s Interim Combined Financial Statements.

(8) “Other current financial assets” is referred to as “short-term derivative instruments and interest-bearing investments” in
the interim combined statement of financial position of the Company’s Interim Combined Financial Statements,
however, excluding derivative instruments and non-Continental debt instruments hold to collect (short-term).

(4) “Current financial debt (including debt instruments, but excluding current portion of non-current financial debt)” is
referred to as “short-term indebtedness” in the interim combined statement of financial position of the Company’s
Interim Combined Financial Statements and includes short-term lease liabilities.

(5) “Current portion of non-current financial debt” means the portion of the non-current financial debt with is to be repaid
within the next twelve months.

(6) “Non-current financial debt (excluding current portion and debt instruments)” is referred to as “long-term
indebtedness” in the interim combined statement of financial position of the Company’s Interim Combined Financial
Statements and includes long-term lease liabilities.

(7) “Debt instruments” includes capital market debt, e.g. corporate bonds issued by the Company. As of June 30, 2021,
no debt instruments have been issued by the Group.

(8) “Non-current trade and other payables” means long-term financial obligations. As of June 30, 2021, the Group had no
such long-term financial obligations.

As of June 30, 2021, the Group’s financial debt included liabilities related to leases. Current financial
debt (as disclosed in item E. in the table above) included short-term lease liabilities in an amount of
€40.8 million and non-current financial debt (as disclosed in item I. in the table above) included long-
term lease liabilities in an amount of €192.7 million.

6.3 Contingent Liabilities

As of June 30, 2021, the Company had contingent liabilities amounting to €8.4 million. These
contingent liabilities were primarily in connection with liabilities on warranties (€7.8 million). As of
December 31, 2020, 2019 and 2018, the Company had contingent liabilities amounting on aggregate
to €5.2 million, €14.3 million and €8.4 million, respectively. For further information on the Company’s
contingent liabilities, see also “7.9.711 Contingent Liabilities and Other Financial Obligations”.

6.4 Statement on Working Capital

In the opinion of the Company, the Group’s working capital (i.e. the Group’s ability to access cash
and other available liquid resources to meet its liabilities as they fall due) is sufficient to meet the
Group’s requirements over at least the next twelve months from the date of the Prospectus.
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6.5 Statement regarding significant Changes

Other than as described in “20.7 Recent developments”, between June 30, 2021 and the date of this
Prospectus, no significant change in the financial performance or financial position of the Group
described in the Interim Combined Financial Statements has occurred.

For information on current trading and management’s view on future trends, see “20 Recent
Developments and Outlook”.
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7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The financial information contained in the following sections and tables has been taken or derived
from the Annual Combined Financial Statements and Interim Combined Financial Statements. The
Annual Combined Financial Statements and Interim Combined Financial Statements were prepared in
accordance with IFRS as adopted by the EU. KPMG has audited and issued an unqualified
independent auditor’s report with respect to the Annual Combined Financial Statements. These
financial statements and the independent auditor reports are included in the Prospectus, beginning
on page F-2. The financial information for the years ended December 31, 2020, 2019 and 2018 and
for the six months ended June 30, 2021 and 2020 is presented in the form of the Annual Combined
Financial Statements and Interim Combined Financial Statements to show the entire business of the
Group as if the entire business was held by the Company as of January 1, 2018. Where financial data
in the following tables is presented as “audited,” it indicates that the financial data has been taken
from the Annual Combined Financial Statements. The label “unaudited” is used in the following
tables to indicate financial data that has been taken from the Interim Combined Financial Statements
or taken or derived from the Company’s accounting records or internal reporting systems.

The discussion and analysis below provide information that the Group believes is relevant to an
assessment and understanding of the Group’s historical financial position and results of operations.
Prospective investors should read this discussion and analysis in conjunction with the sections
entitled “2.7 Presentation of Financial Information”.

The following discussion of the Group’s results of operations also makes reference to certain non-
IFRS financial measures. Prospective investors should bear in mind that these non-IFRS financial
measures are not financial measures defined in accordance with IFRS, may not be comparable to
other similarly titled measures of other companies, have limitations as analytical tools and should not
be considered in isolation or as a substitute for analysis of the Group’s operating result as reported
under IFRS. See “2.8 Alternative Performance Measures”.

74 Overview

Vitesco Technologies focuses on the development and production of components and system
solutions for the powertrain of hybrid and electric vehicles and for combustion engine-based
vehicles. Its portfolio includes 48 Volt (48V) electrification solutions, electric drives, and power
electronics for hybrid and battery electric vehicles. Furthermore, the product range counts electronic
controls, sensors, actuators, turbochargers, hydraulic components and pumps as well as solutions
for exhaust aftertreatment. Vitesco Technologies has, in total, 50 locations worldwide. Of those, eight
locations are pure manufacturing sites, 22 locations conduct mainly R&D activities and 20 locations
combine manufacturing and R&D activities. The Group is headquartered in Regensburg, Germany. As
of June 30, 2021, Vitesco Technologies had around 40,000 employees worldwide.

Vitesco Technologies offers a broad and comprehensive range of powertrain systems and
components for light vehicles (consisting of vehicles with a weight up to six metric tons such as
passenger cars, crossover vehicles, sports utility vehicles, pick-ups, vans and light trucks),
commercial vehicles (i.e. medium and heavy duty trucks with a weight over six metric tons and
buses), two-wheelers and recreational and off-road (i.e. agriculture, construction) vehicles and serves
almost all major automotive original equipment manufacturers (OEM). The management of Vitesco
Technologies expects that demand for pure combustion engines will gradually decrease while the
automotive industry will shift towards powertrains with lower CO,, NOx and other pollutant
emissions. Vitesco Technologies’ management believes that its innovative and energy-efficient
powertrain system solutions as well as modular components make powertrains more efficient,
affordable and cleaner and put the Group into a strong position to exploit the opportunity presented
by the shift to low- and no-emissions powertrain concepts, especially with regards to electrification.

The operations of Vitesco Technologies are managed in four business units that also represent its
reporting segments under IFRS: Electronic Controls (EC), Electrification Technology (ET), Sensing &
Actuation (S&A) and Contract Manufacturing (CM).

EC focuses on technologies, products and services ensuring the efficiency, performance and
convenience of powertrains of light vehicles, commercial vehicles and two-wheelers. It offers
technologies, products and services for (i) controlling of powertrains based on combustion engines,
electric motors and a combination of both in hybrid vehicles and (ii) transmission control and
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actuation. In addition, high voltage boxes, consisting of on-board chargers (OBC) and direct current /
direct current (DC/DC) converters for plug-in hybrid electric vehicles (PHEV) and battery electric
vehicles (BEV), were recently added to the EC portfolio. ET covers a wide spectrum of electrification
architectures for powertrains and offers technologies and products for PHEVs, BEVs as well as mild
hybrid electric vehicles (mostly 48V) (MHEV). S&A focuses on technologies and products for the
precise sensing and actuation in the powertrain. It offers a comprehensive product portfolio for
combustion engines as well as the hybridization and the electrification of the entire powertrain. CM
resulted from the Carve-Out of Continental Group’s powertrain business to form Vitesco
Technologies. It covers the business relationship between Vitesco Technologies and Continental
Group where companies of Vitesco Technologies engage in manufacturing activities for customer
orders of the contractual partners of Continental Group. Vitesco Technologies plans to gradually
phase out CM over the long-term. Sales generated by CM are expected to fall by more than 50%
until the end of 2023 and to be largely limited to three locations. The phasing out of CM should be
substantially completed by 2025.

Within EC and S&A, the Group also manufactures certain technologies and products for internal
combustion engine-based (ICE) vehicles which are considered today to only have limited market
potential and therefore considered part of the Group’s non-core technologies (Non-Core ICE
Technologies), such as fuel injection equipment, fuel delivery, selective catalytic reduction systems
as well as turbochargers. Vitesco Technologies plans to discontinue the development and
manufacturing of Non-Core ICE Technologies products either by phase-out, i.e. that in general no
business acquisition for next generation or new customer applications are sought and focus on
fulfillment of existing customer obligations, or through other forms of an exit planned to be
completed within the next decade, while one third is planned to be phased out in the mid-term.

In the fiscal year 2020, in its business excluding Non-Core ICE Technologies and CM (the Core
Technologies), Vitesco Technologies generated Core Technologies sales of €4,932.2 million
(€2,742.2 million in the six-month period ended June 30, 2021) with a Core Technologies adjusted
EBITDA margin' of 4.8% (6.6% in the six-month period ended June 30, 2021). The Group’s Core
Technologies order backlog? amounted to approximately €41.0 billion as of December 31, 2020. In
the fiscal year 2020, in its business including Non-Core ICE Technologies and CM, Vitesco
Technologies generated sales of €8,027.7 million (€4,396.9 million in the six-month period ended
June 30, 2021). From those sales, 45.3% were generated by EC, 5.1% were generated by ET, 36.3%
were generated by S&A and 13.7% were generated by CM.

Having invested €681.0 million net® or 8.5% of its total fiscal year 2020 sales into R&D (including
R&D regarding Non-Core ICE Technologies and CM) focusing on systems and components for the
electrification of the powertrain, the Group considers itself a technology leader in this field.

7.2 Preparation of the Annual Combined Financial Statements and Interim Combined
Financial Statements

In 2018, Continental AG announced that it would be undergoing comprehensive reorganization. In
July 2018, Continental AG’s executive board and supervisory board approved the Carve-Out of
Continental Group’s powertrain business and created a new group of legal entities for the powertrain
business headed by Vitesco Technologies GmbH and, following the Spin-off, the Group will begin
operating as a legally independent group of companies with Vitesco Technologies Group
Aktiengesellschaft as holding company. Vitesco Technologies GmbH will continue to be the
operating parent company of Vitesco Technologies after the Spin-off has taken effect.

The financial information for the years ended December 31, 2020, 2019 and 2018 and for the six
months ended June 30, 2021 and 2020 is presented in the form of the Annual Combined Financial
Statements and Interim Combined Financial Statements to show the entire business of the Group as
if the entire business was held by the Company as of January 1, 2018.

1 Adjusted EBITDA margin is calculated as adjusted EBITDA divided by adjusted sales multiplied by 100. Adjusted EBITDA
is defined as EBITDA before changes in the scope of combination, and special effects.

“Order backlog” is defined as the sum of the cumulative order intake which has not yet been booked as sales. Order
backlog represents a reference point for the resultant sales achievable, however may be subject to deviations if actual
customer behavior and/or general market conditions change.

“R&D net” is defined as expenses for research and development less reimbursements and subsidies that the Group
received in this context.
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The Annual Combined Financial Statements (including opening balances as of January 1, 2018) and
the Interim Combined Financial Statements have been prepared in accordance with the International
Financial Reporting Standards (IFRS) applicable for the year ended December 31, 2020 and
endorsed by the EU. The term IFRS also includes the International Accounting Standards (IAS) and
the interpretations issued by the International Financial Reporting Standards Interpretations
Committee or its predecessor the International Financial Reporting Interpretations Committee
(IFRIC) and the former Standing Interpretations Committee (SIC). All International Financial Reporting
Standards mandatory for the fiscal year 2020 have been applied, subject to endorsement by the EU.

IFRS provide no guidelines for the preparation of the Annual Combined Financial Statements and
Interim Combined Financial Statements. Therefore IAS 8.12 was used which requires the
consideration of the most recent pronouncements of other standard-setting bodies, other financial
reporting requirements and recognized industry practices.

In the Annual Combined Financial Statements and Interim Combined Financial Statements, the
predecessor accounting approach has been applied in accordance with accounting rules for
business combinations under common control. Assets and liabilities of the businesses included in the
Annual Combined Financial Statements and Interim Combined Financial Statements correspond to
the historically reported amounts in the IFRS consolidated financial statements of the Continental
Group. This includes the transfer of goodwill that can be allocated to the cash-generating units
(CGUs) of Continental AG’s Powertrain business area.

The financial information of businesses included in the Annual Combined Financial Statements and
Interim Combined Financial Statements have been prepared using the same accounting policies and
measurement principles that are used by Continental Group when preparing the consolidated
financial statements in the respective reporting periods if not otherwise stated separately. As of
January 1, 2019, the Company adopted IFRS 16 — Leases and, as of January 1, 2018, IFRS 9 -
Financial Instruments, and IFRS 15 — Revenue from contracts with customers, in the preparation of
the Annual Combined Financial Statements and Interim Combined Financial Statements using the
modified retrospective approach. As a result, the Annual Combined Financial Statements and Interim
Combined Financial Statements may not be fully comparable with one another.

7.2.1 Scope of Combination

Until the Spin-off, the Group will be part of Continental Group and will not operate as an independent
group. The legal reorganization that will be finalized with the Spin-off is reflected in the respective
reporting periods 2020, 2019 and 2018 as well as the six months ended June 30, 2020 and 2021 in
the Annual Combined Financial Statements and Interim Combined Financial Statements. Mainly
included are assets, particularly land, production facilities, office buildings and other real estate that
historically have been used by the Group or relate to the business of the Group including employee
contracts. The scope of combination includes Vitesco Technologies GmbH, as well as its direct or
indirect subsidiaries and its holding companies including Vitesco Technologies Group
Aktiengesellschaft, Hanover, Germany, as parent company, Vitesco Technologies
1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco Technologies 2. Beteiligungsgesellschaft
mbH & Co. KG and their respective general partners, Vitesco Technologies 1. Verwaltungs GmbH
and Vitesco Technologies 2. Verwaltungs GmbH.

7.2.2 Reconciliation from Continental AG’s Powertrain segment to the Group

Continental AG reports results for its Powertrain segment each quarter. The scope of these results is
not identical and not directly comparable to the Group information presented in this Prospectus as a
result of the Carve-Out and associated transfers and restructurings.

7.2.3 Basis of Preparation of the Annual Combined Financial Statements and Interim
Combined Financial Statements

The Group has prepared its Annual Combined Financial Statements in compliance with IFRS
applicable for the year ended December 31, 2020. The Annual Combined Financial Statements and
Interim Combined Financial Statements have been prepared in euros. Unless otherwise stated, all
amounts are given in millions of euros (EUR or € million). All figures are shown rounded, so minor
discrepancies may arise from addition of these amounts.
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Proper and complete preparation of the Annual Combined Financial Statements and Interim
Combined Financial Statements in accordance with IFRS requires management to make estimates
and assumptions. These estimates and assumptions affect assets, liabilities and disclosures in the
notes, as well as the income and expenses for the period in the Annual Combined Financial
Statements and Interim Combined Financial Statements. The estimates and assumptions for the
reporting period are based on the information currently available at the date of the preparation of the
Annual Combined Financial Statements and Interim Combined Financial Statements. The underlying
information is regularly reviewed and updated to reflect actual developments as necessary. The
estimates in accordance with the basis of preparation made in the Annual Combined Financial
Statements and Interim Combined Financial Statements are consistent with estimates made for the
same date in accordance with estimates with the IFRS reporting requirements as part of the
consolidation group of the Continental AG. Where there is objective evidence that those estimates
are not in accordance with IFRS on a stand-alone basis additional assumptions and estimates have
been made.

The Combined Financial Statements have been prepared for the fiscal years from January 1, 2020 to
December 31, 2020, January 1, 2019 to December 31, 2019 and January 1, 2018 to December 31,
2018 and for six months ended June 30, 2021 and 2020.

Prospective investors should read this discussion and analysis in conjunction with the Annual
Combined Financial Statements and Interim Combined Financial Statements.

7.2.4 Segment Reporting

In accordance with the provisions of IFRS 8 — Operating Segments, the Group’s segment reporting is
based on the management approach with regard to segment identification, under which information
regularly provided to the chief operating decision maker for decision-making purposes is considered
decisive. The Group’s reporting structure will be finalized with the Spin-off. This expected reporting
structure was mapped retrospectively for the fiscal years 2020, 2019 and 2018. It is considered
necessary to provide reliable financial data for all three years for purposes of the Spin-off of the
Group. Therefore, IFRS 8 is fully applied for the voluntary segment report within the Annual
Combined Financial Statements and Interim Combined Financial Statements.

Given the affinity of certain products, these have been combined as segments. This can mainly be
seen in product requirements and market trends. The activities of the Group are divided into the
following four reportable segments (i) EC, (i) ET, (i) S&A and (iv) CM.

“Other/consolidation” comprises centrally managed subsidiaries and affiliates, such as holding and
financing companies, as well as the holding function of Vitesco Technologies Group
Aktiengesellschaft and certain effects of consolidation. It also contains the effects on earnings of
uncertain risks, particularly those in connection with contractual and similar claims or obligations
representing, among other things, risks from investments that cannot currently be assigned to the
individual operating units.

Internal control and reporting within the Group are based on IFRS. The Group measures the
performance of its segments on the basis of their adjusted return on sales adjusted operating result
(adjusted EBIT) divided by adjusted sales and the return on capital employed (ROCE), which
represents the operating result (EBIT) as a percentage of average operating assets. Intersegment
sales and other proceeds are determined at arm’s length prices. For administrative services
performed by centrally operated companies or by the Group’s management, costs are calculated on
an arm’s length basis in line with utilization. Where direct allocation is not possible, costs are
assigned according to the services performed.

The segment assets comprise the operating assets of the assets side of the combined statements of
financial position as at the end of the reporting period. The segment liabilities show the operating
asset parts on the liabilities side of the combined statement of financial position.

Capital expenditure relates to additions to property, plant and equipment, and software, as well as
additions to respective right-of-use assets accounted for based on IFRS 16 — Leases, and capitalized
borrowing costs in line with IAS 23 — Borrowing Costs. Depreciation and amortization include the
scheduled diminution of and the impairment on intangible assets, property, plant and equipement,
and investment properties as well as the impairment on goodwill. This figure does not include
impairment on financial investments.
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Non-cash expenses / income mainly include the changes in provisions for pension liabilities (except
for contributions to or withdrawals from the associated funds) and the profit or loss from impairment
and reversal of impairment losses on the value of equity-accounted investees.

73 Key Factors Affecting the Results of Operations

The Group believes that the factors discussed below have significantly affected its results of
operations, financial position and cash flow in the past periods for which financial information is
presented in the Prospectus, and that these factors will continue to have a material influence on its
results of operations, financial position and cash flow in the future.

7.3.1 General Economic Conditions

Global production of vehicles and, as a result, the business with OEMs are subject to major
fluctuations as a result of general economic conditions, including disposable income and household
consumer spending and preferences, which can be affected by a number of factors such as fuel
costs and the availability and cost of consumer financing.

The markets for the Group include, in terms of sales revenue, Germany (17%), Europe excluding
Germany (26%), North America (25%), Asia (31%) and other countries (1%), where the Group derived
its sales revenues in the fiscal year ending on December 31, 2020.

Actual or anticipated improvements in economic conditions may result in higher production numbers
from OEMs for passenger cars and light trucks, which may translate into higher business volume for
the Group. Conversely, a weak or uncertain economic environment may discourage private car and
fleet owners from replacing or expanding their car fleet, as is currently the case and was the case in
fiscal year 2020 in connection with the negative macroeconomic impacts of the COVID-19 Pandemic
and the economic crisis caused by it (also see “7.3.4 Impacts of the COVID-19 Pandemic” below).

In addition to the impacts of the COVID-19 Pandemic, since the second half of 2020, large scale
shortages in the supply of semiconductors have negatively impacted and continue to negatively
impact the vehicle production of Vitesco Technologies’ OEM customers as well as Vitesco
Technologies’ production directly. Undersupply related to the shortages have also resulted in
elevated costs, such as from inefficiencies in Vitesco Technologies’ production activities, including
additional logistic costs. Impacts on procurement activities have and will continue to be felt, including
increasing prices for semiconductors or related components as well as more disadvantageous
business framework conditions with semiconductor suppliers in the areas of payment terms, delivery
terms and consignment contracts. With the shortages expected to continue for the remainder of
2021 as well as into 2022, such material adverse effects on profitability and cash flows are also
expected to continue.

7.3.2 Market Developments and Market Share

As of today, the Group is one of the global leading Tier-1 powertrain suppliers with particular focus
on electronics and electrification technologies as well as on sensors and actuators. Vitesco
Technologies is active in the automotive powertrain industry mainly for light vehicle on-road
applications. Two areas of regulations have major influence on powertrain technology:

e (O, fleet emission regulations (also referred to as fuel economy regulations or fuel consumption
regulation); and

e Pollutant emission regulations.

In light of increasingly more stringent targets and limits in these areas in Europe and Asia, this
regulatory environment has caused a shift towards higher powertrain electrification of vehicles,
meaning equipping the vehicles with an electric drive which either supplements the ICE (“hybrid
vehicle”) or propels the vehicle purely electric (“electric vehicle”). Also, with pollutant emissions
standards becoming more stringent, the need for components of efficient systems to reduce
pollutants has increased. The trend towards tighter CO, fleet and pollutant emission regulations is
expected to continue.

The Group’s sales development and its competitiveness depend on its ability to adapt to these
changing powertrain market requirements and regulatory environment.
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7.3.3 Sales volume

Sales volume is the principal driver of revenue for the Group and is driven by a number of factors,
including general market conditions in its key markets, product prices, new product introductions,
regulatory developments and competition with other modes of transport.

The Group targets business acquisitions across all major OEMs in the relevant regions of Asia,
Europe and North America, which helps soften special effects coming from the bad performance of
particular OEMs (for example in connection with the manipulation of exhaust-gas treatment
components in diesel engines (see “1.5.2 Vitesco Technologies may be obliged to pay significant
compensation and may incur significant costs in connection with investigations related to the alleged
use of illegal defeat devices in diesel engines”)) or individual regions (for example the trade conflict
between the U.S.A. and China). The diversified product portfolio of the Group comprises, for
example, power electronics with high content per vehicle (CPV) but also sensors and actuators with a
lower CPV but high penetration, which typically suffer less volume variation driven by market
volatility. In addition, the Group uses its extensive knowledge of the market, vehicle and engine
platforms and close contacts to its customers to secure orders for key projects and successful
vehicle platforms, maximizing the chances of success and the profitability per project.

The strategic decisions of the Group to focus in the future more on electrified powertrains will create
new growth opportunities for the Group in the medium and long term. In the opinion of the Group
based on expert views, this area will offer in 2025 up to around 5 times the CPV opportunities
compared to a traditional ICE powertrain in 2018. Accordingly, there will probably be a lower growth
risk arising from the mere overall industry vehicle production numbers in the medium and long term.

7.3.4 Impacts of the COVID-19 Pandemic

The business operations of the Group have been severely affected by the COVID-19 Pandemic and
the economic crisis caused by it since 2020. The economic impacts of the COVID-19 Pandemic also
massively affected automotive manufacturers and automotive suppliers. The global production of
light vehicles declined by 13.7 million units from 88.3 million units in the fiscal year 2019 to
74.6 million units in the fiscal year 2020. As a consequence, also Vitesco Technologies’ results of
operations in 2020 were indirectly (as a result of changes in the relevant sales and procurement
markets) and directly (as a result of individual measures taken by the Vitesco Technologies Group)
affected by the COVID-19 Pandemic.

In the fiscal year 2020, the COVID-19 Pandemic caused a significant decline in sales revenues by
11.7% compared to the fiscal year 2019. In order to secure its financial liquidity, the Group
implemented the “Cash Agility Program” (CAP Measures) in March 2020, which is based on the
following four “pillars”:

¢ Reduction of capital expenditures;

e Reduction of personnel cost, e.g. by making use of government schemes such as short-time
work, a recruitment freeze, bonus cuts and a reduction of working hours;

e Savings of material costs, e.g. by suspending business travel and reducing the use of services
provided by third parties; and

e  Optimization of working capital.

In the course of the program, projects and capital expenditures that were not absolutely necessary
were postponed until further notice, the costs were reduced and the working capital was optimized.

Due to the fact that the COVID-19 Pandemic and its macroeconomic impacts are still ongoing and it
cannot be predicted how long the COVID-19 Pandemic and the related macroeconomic impacts will
last, it cannot be ruled out at present that the future development of the results of operations of
Vitesco Technologies may continue to be affected by the further evolution of the COVID-19
Pandemic.

7.3.5 Product Mix

The results of operations of the Group are affected by the differences in the business opportunities
and the resulting margins of the various products within the four segments of the Group.
EC develops, produces and sells in its Core Technologies engine and transmission control units
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worldwide. Here, emissions and CO, legislation, which will become even more stringent in the future,
is expected to continue to offer good business opportunities. EC recently expanded the portfolio in
its Core Technologies to include e-mobility products. High voltage boxes allow the safe and fast
charging of high voltage batteries for plugin and battery electric vehicles. Master controllers are
needed to cope with the increasing complexity of the electrics/electronics (E/E) architecture of hybrid
and battery electric vehicles. This helps the OEMs to manage the high amount of variants of different
propulsion system in combination with the increasing amount of vehicle platforms per OEM.
Transmission actuator modules for automatic transmissions contribute to reducing energy
consumption (gasoline, diesel and traction electricity) in hybrid and electric vehicles and to
increasing their range. For fuel injectors and pumps, the decision was made to phase those
technologies out and to significantly reduce further investments in them. Similarly, the turbochargers
business is no longer considered as a growth area. In the S&A segment, the future emissions and
CO, legislation will offer additional business opportunities because the number and value of the
components that are necessary for that purpose will increase. Also, the area of thermal management
was developed in this segment in recent years. For electrified vehicles, thermal management
significantly contributes to increasing the range of the vehicle, supports fast charging and prolongs
the lifetime of components. In addition, thermal management is enhancing driving comfort by more
efficient vehicle air conditioning. The ET segment, which develops products to address different
types of electrification, has expanded its product line in the last four years to offer mild 48V hybrid
applications and high voltage power electronics for plug-ins and electric vehicles. This expansion and
the ramp-up of new projects in the area of axle drive systems has resulted in a sharp growth in sales
revenues. This growth together with the margin improvement programs launched in prior years had a
positive effect on margins. As growth continues, the Group expects that economies of scale will
further improve margins and profitability in the field of electrification. The CM segment records the
business relationship between Vitesco Technologies and Continental Group where companies of the
Continental Group and of Vitesco Technologies each engage in manufacturing activities for customer
orders of the contractual partners of Vitesco Technologies and, respectively, Continental Group.

7.3.6 Operational Efficiency Measures

The Group operates in an industry where efficiency improvements and cost savings are crucial to
maintain competitiveness and profitability. As a result, the results of operations of the Group depend
significantly on its ability to improve operational efficiency across its organization.

The Group seeks to enhance its operating performance through various cost reduction programs and
restructuring plans. In particular, the Group’s strategic transformation towards electrification is
accompanied by a structural transformation program. In the short term, the current measures of the
Group result in restructuring costs in the context of the phase-out of Non-Core ICE Technologies (for
example, for severance payments, asset impairments and provisions) with a negative effect on the
results of operations of the Group.

When these restructuring payments become cash effective, cash flows in the respective period will
be negatively impacted. In the medium to long term, however, these measures aim at achieving
increased efficiencies and lower costs and, as a consequence, improving the results of operations
and cash flows of the Group.

Further, also in the light of lower automotive market volumes 2020 caused by COVID-19 Pandemic,
Vitesco Technologies seeks to enhance its operating performance and competitiveness through
various cost reduction programs and restructuring plans considering the global automotive market
development. In the fiscal year 2020, Vitesco Technologies managed to achieve cost cutting
measures of approximately €320 million and a capital expenditure reduction of approximately
€170 million.

7.3.7 Prices for Production and Non-Production Materials

The results of operations of the Group are affected by fluctuations in the prices for production
materials (prices of raw materials and purchase components) and for non-production materials
(e.g. energy, software, services), which are both important cost drivers as they represent the largest
portion of its total operating expense.

Potential increases in the price of production materials (e.g. electronic, mechanical and plastic &
rubber components) have a significant impact on the costs for the Group and its segments. The
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Group tries to achieve lower prices for the production materials through annual price negotiations,
adaption of supplier shares and implementation of material cost reduction programs in order to
counteract potential price increases. Moreover, a decline of the value of the euro against the
U.S. dollar may have an additional negative impact on the cost of production materials as a
considerable portion of the production materials used by the Group are billed on a U.S. dollar basis.

The sustainability strategy of the Group, which aims, for example, to make production carbon-neutral
or to ensure sustainability in the supply chain, may, among other things, have an impact on the
selection and prices of the raw materials, components and non-production materials used and thus
may also have an indirect effect on the operating expenses of the Group.

The raw materials that the Group currently uses in its manufacturing operations are mainly steel and
resin (plastic granulates), with the components the Group purchases from its suppliers also
containing copper, nickel, aluminum, plastics, precious metals and rare earths. The prices of raw
materials are influenced by global or regional supply/demand dynamics, transportation costs,
government regulations and tariffs, geopolitical events, changes in currency exchange rates, price
controls, the economic climate and other circumstances. The prices for components purchased by
the Group, in turn, are directly influenced by the prices and availability of the raw materials from
which these components are produced.

When sourcing components, the Group manages procurement costs through various measures,
including the selection of its suppliers through competitive tenders, continuous optimization of its
supplier portfolio with regard to strategy and supplier performance, and long-term supply contracts
under which suppliers undertake to deliver the components on the agreed terms. The Group also
uses, to the extent possible, price escalation adjustment clauses in supplier contracts. Prices in the
raw material sector showed a very homogenous development. The prices for steel long products
significantly increased in the fiscal year 2020. Vitesco Technologies was able to avoid some of these
price increases in the fiscal year 2020 because it had entered into longer-term contracts with steel
suppliers. The prices for copper and recycled aluminum (secondary aluminum) also increased due to
limited availability and reached a multi-year high in the fourth quarter. Gold and silver showed a
similar development. In particular, large purchases in the investment sector led to a sharp increase in
prices in the second quarter, which continued in the third quarter. Similarly, the prices of palladium,
which is primarily used in catalytic converters, rose again significantly during the year and were, on
annual average, significantly higher than in the previous year. Therefore, the results of the individual
segments are also determined and influenced by the raw materials used in their specific products.
The Company expects that prices for raw materials will further increase.

In the six months ended June 30, 2021, the prices of production materials and for non-production
materials decreased compared to the same period in 2020. The shortages in the supply of
semiconductors (please also see “1.3.2 Vitesco Technologies depends on a limited number of key
suppliers for certain products and inability to source products from these suppliers, for example
semiconductors, particularly due to supply interruptions, could adversely affect its operations.”),
however, has resulted and will continue to result in increasing prices for semiconductors or related
components.

7.3.8 Specific Warranty Expenses, Provisions and Warranty Claims

The results of operations of the Group are significantly affected by specific warranty expenses and
provisions, which can vary significantly throughout the year. These specific warranty expenses or
provisions arise in connection with certain components which are alleged to be defective or for which
warranty claims arise. Warranty expenses and provisions affect both the results of operations of the
Group and have a balance sheet impact.

Similarly, claims and litigation can also cause large fluctuations in results. Non-warranty related
claims from customers and suppliers against the Group generally have a negative impact on the
results of the Group. To a certain extent the Group can reduce the number and magnitude of claims
against it, thereby improving its profitability and financial condition. However, the Group is also
asserting claims against its customers and suppliers, which may limit the negative effects on its
results. For all product liability claims from customers the Group examins whether suppliers have
caused the liability case and thus issues an active claim for re-imbursement. A significant percentage
of events of damage in the past was due to issues with pumps and injectors. The decision was made
to phase out those technologies and to significantly reduce further investments in them. Therefore,
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the percentage of those products in sales will constantly decrease, which should also have a positive
effect on the events of damage.

7.3.9 Research and Development

The results of operations and competitiveness of the Group are driven to a significant extent by its
ability to develop commercially attractive products and technologies. As a result, the Group
dedicates substantial resources to research and development.

The table below sets forth the research and development expenses of the Group for the fiscal years
ending on December 31, 2018, 2019 and 2020:

Fiscal year ended
December 31,

2020 2019 2018
(Audited, unless
otherwise noted)

(€ million, unless
otherwise noted)

Total research and development expenses (net)” . ................ 681.0 723.2 709.1
Capitalization of research and development expenses ... ........... 354 721 55.5
In % of research and development expenses® . . . .. ... ... ... .... 4.9 9.1 7.3
Amortization of capitalized development expenses . . ... ............ 324 336 27.6

(") Unaudited figures.

(1) Research and development expenses (net) are defined as expenses for research and development less
reimbursements and subsidies that the Group received in this context. Capitalized research and development
expenses are excluded.

(2) Calculated from capitalization of research and development expenses divided by the sum of research and
development expenses (net) and capitalization of research and development expenses.

7.3.10 Foreign Exchange Rate Fluctuations

The Group operates worldwide and is therefore exposed to financial risks arising from foreign
exchange rate fluctuations.

Translational effects of exchange rate fluctuations arise because the results of subsidiaries of the
Group are measured in the functional currency of the country in which the subsidiary operates. A
number of subsidiaries of the Group report their results in currencies other than the euro. For the
preparation of the Annual Combined Financial Statements and Interim Combined Financial
Statements, the Group must translate all results of its non-euro subsidiaries from local currency
into euro at the average exchange rate for the respective period. Balance sheet items expressed in a
currency other than euro have to be translated into euro at the relevant closing rate. As a
consequence, fluctuations in the foreign currency exchange rates may increase or decrease the euro
value of the non-euro assets, liabilities, revenue and expenses of the Group even if their value has
not changed in their functional currency.

Transactional effects of exchange rate fluctuations arise when companies of the Group enter into
sale or purchase transactions in a currency other than their local currency. In addition, exchange rate
fluctuations may also intensify or reduce fluctuations in the prices of raw materials in euros with a
corresponding effect on results of operations. In order to avoid impacts caused by the mismatch
between the currencies, the Group strives to match receipts and payments in the same currency,
negotiating terms with suppliers that include invoicing them in their local currencies. The most
significant transaction exposure of the Group arises from the U.S. dollar and the Japanese Yen
because, in these currencies, the payments exceed the receipts.

7.4 Key Performance Indicators and Alternative Performance Measures

In addition to its IFRS reporting, the Group tracks certain alternative performance measures, ratios
and adjustments that are not required by, or presented in accordance with, IFRS or German GAAP.
These are adjusted sales, operating result (EBIT), adjusted EBIT, EBITDA, adjusted EBITDA, research
and development expenses (net), capex, capital expenditure, free cash flow, adjusted EBIT margin,
adjusted EBITDA margin, gearing ratio, equity ratio, ROCE, order intake, book-to-bill ratio and order
backlog. Management uses these alternative performance measures internally to benchmark
performance over time and against peers/competitors. These alternative performance measures,
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however, are not defined under IFRS, German GAAP or similar GAAP and may be calculated
differently within other industries and even by the Group’s competitors within the automotive
industry.

74.1 Group Key Performance Indicators and Alternative Performance Measures

The following table presents certain key performance indicators and alternative performance
measures the Group uses for years ended December 31, 2020, 2019 and 2018 and for the six
months ended June 30, 2021 and 2020. A description of the calculation of each alternative
performance measure is included in footnotes to the following tables.

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million, unless otherwise noted)
Sales . . ... 4,396.9 3,408.7 8,027.7 9,092.5 9,143.1
growth in %O ... ... L 29.0 — -11.7 -0.6 —
Adjusted sales™ .. ... ... 4,396.9 3,408.7 8,027.7 9,092.5 9,143.1
Operatingresult (EBIT) . ............... 39.8 -300.6 -324.3 -635.2 184.2
EBIT margin in %@ .. ................. 0.9 -8.8 -4.0 -7.0 2.0
Adjusted EBIT® . . ... ... ... ......... 84.2 -218.1 -91.9 52.9 224.7
Adjusted EBIT marginin %“ ... .......... 1.9 -6.4 -1.1 0.6 2.5
EBITDA . . . .ot 344.0 2.7 2529 179.8  635.5
EBITDA margin in % .. ............... 7.8 -0.1 3.2 2.0 7.0
Adjusted EBITDA®® . . .. .. ... ....... 336.7 257  399.5 535.5 646.5
Adjusted EBITDA margin in %©0 ... ... ... 7.7 0.8 5.0 5.9 7.1
Research and development expenses (net)” . . 384.8 349.7 681.0 723.2 709.1
Capital expenditure® . .. .. ............ 212.7  172.7 480.0 782.4 684.1
%ofsales ......... .. .. .. .. .. .. . ... 4.8 5.1 6.0 8.6 7.5
Capex®) L 146.0 161.7  428.4 595.5 684.1
% of sales” ... ... ... 3.3 4.7 5.3 6.5 7.5
Cash flow before financing activities (free cash
flow)™® 304.8 -804.2 -455.7 55.4 35.6
Gearing ratio” .. ... ... ... ... .. .. ... n/a n/a -15.3 -28.9 -37.4
Equity ratio” ... ... ... ... 32.0 36.7 32.9 37.8 56.3
ROCE™ . . . . ... .. ... n/a n/a -11.5 -22.7 5.2
Sales (Core Technologies)? . ... ......... 2,742.2 2,096.0 4,932.2 5,404.4 5,464.5
growth in %O ... ... L 30.8 — -8.7 -1.1 —
Adjusted EBIT (Core Technologies)®? . . . .. 440 -110.6 -13.4 306.7 319.5
margin in %@0 L 1.6 -5.3 -0.3 5.7 5.8
Adjusted EBITDA (Core Technologies)®® ...  180.0 13.2 2376 5472 5221
margin in %©0 6.6 0.6 4.8 10.1 9.6
Capital expenditure (Core Technologies)®” .  168.1 132.7 382.5 541.6 368.6
% of Core Technologies sales” . .......... 6.1 6.3 7.8 10.0 6.7
Capex (Core Technologies)®" . . ... ... ... 107.2 1226 3428 369.6 368.6
% of Core Technologies sales” . .......... 3.9 5.8 7.0 6.8 6.7

(*) Unaudited figures.
(1) Before changes in the scope of combination.
(2) EBIT margin is calculated as EBIT divided by sales multiplied by 100.

(3) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

B

Adjusted EBIT margin is calculated as adjusted EBIT divided by adjusted sales multiplied by 100.

—
($)]
=

Adjusted EBITDA is calculated as operating result before depreciation and amortization (EBITDA) before changes in the
scope of combination, and special effects (e.g. restructuring and gains and losses from disposals of companies and
business operations).

(6) Adjusted EBITDA margin is calculated as adjusted EBITDA divided by adjusted sales multiplied by 100.
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(7) Research and development expenses (net) are defined as expenses for research and development less
reimbursements and subsidies that were received in this context.

(8) Capital expenditure on property, plant and equipment, and software. First-time adoption of IFRS 16 — Leases at
January 1, 2019.

(9) Capex equals to capital expenditure on property, plant and equipment, and software excluding right of use assets.

(10) Cash flow before financing activities (free cash flow) is defined as the sum of the cash flow arising from operating
activities and the cash flow arising from investing activities and calculated as follows:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million)

(A) Cash flow arising from operating activities . ............. 345.8 -641.4 -5.9 692.5 679.6

(B) Cash flow arising from investing activities .. ............ -41.0 -162.8 -449.8 -637.1 -644.0
(A+B) Cash flow before financing activities

(freecashflow) .......... ... ... ... . ... ... ..... 304.8 -804.2 -455.7 55.4 35.6

(11) ROCE is the ratio of operating result (EBIT) to average operating assets for the fiscal year. ROCE corresponds to the rate
of return on the capital employed and is used to assess the company’s profitability and efficiency. In general, average
operating assets are calculated as at the end of the quarterly periods. However, average operating assets for the year
2018 are calculated as an average of the reporting dates December 31, 2018 and December 31, 2017. Operating assets
are defined as the assets less liabilities as reported in the combined statement of financial position, without recognizing
the net indebtedness, sale of trade accounts receivable, deferred tax assets, income tax receivables and payables, as well
as other financial assets and debts.

The following table presents order intake and book-to-bill ratio for the periods indicated.

Fiscal Year ended
December 31,

2020 2019 2018
(Unaudited)
(€ million, unless otherwise noted)
Orderintake . ... ... ... ... ... . . . .. ... . . . e 8,560.5 9,923.0 11,431.5
Book-to-bill ratio . . . . ... .. ... 1.2X 1.3x 1.4x
Order intake (Core Technologies) ...................... 7,461.7 8,775.8 8,906.5
Book-to-bill ratio (Core Technologies) ... .................. 1.5x 1.6x 1.6x

The table below provides, for the periods indicated, a reconciliation of operating result (EBIT) and
adjusted EBIT to sales:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million)

Sales . . ...... ... .. ... ... . 4396.9 3,408.7 8,027.7 19,0925 9,143.1

Costofsales...................... -3,744.3 -3,068.7 -6,971.8 -7,883.5 -7,749.7

Research and development expenses .. ... -503.2 -500.7 -1,001.3 -1,121.2 -1,123.2

Sales and administration expenses ... .. .. -182.6 -218.5 -414.2 -457.7 -308.2

Otherincome ..................... 314.5 259.0 538.7 753.3 590.2

Otherexpenses . ................... -241.7 -180.3 -504.4 -1,018.1 -367.7

Income from equity-accounted investees . . . 0.2 -0.1 1.0 -0.5 -0.3

Other income from investments . ........ — 0.0 - 0.0 0.0

Operating result (EBIT) .............. 39.8 -300.6 -324.3 -635.2 184.2

PPA amortization . .................. 2.5 5.2 9.1 10.7 11.4
Special effects . . ... ... ..

Goodwill impairment . ... ........... - - - 223.5 —

Impairment™ . ... 49.0 43.4 69.7 435 14.8

Restructuring® . ... ............... -10.9 10.5 87.3 361.6 14.3

Other® . . . . . .. .. ... ... 3.8 23.4 66.3 48.8 —

Adjusted EBIT .................... 84.2 -218.1 -91.9 529 224.7

(1) Impairment also includes necessary reversal of impairment losses. This item does not include impairment that arose in
connection with a restructuring and impairment on financial investments.
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(2) This includes impairment losses totaling €0.2 million for the six months ended June 30, 2021, €5.5 million for the six
months ended June 30, 2020, €7.0 million for the fiscal year 2020, €54.6 million for the fiscal year 2019 and
€3.3 million for the fiscal year 2018.

(8) This includes costs for the Carve-Out of the Group in an amount of €25.4 million for the six months ended June 30,
2021, €15.9 million for the six months ended June 30, 2020, €52.6 million for the fiscal year 2020 and €46.3 million
for the fiscal year 2019.

The table below provides, for the periods indicated, a reconciliation of EBITDA and adjusted EBITDA
to sales:

Six Months ended Fiscal Year ended
June 30 December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million)

Sales .. ...... ... .. ... .. 4,396.9 3,408.7 8,027.7 9,0925 9,143.1
Costofsales . ..................... -3,744.3 -3,068.7 -6,971.8 -7,883.5 -7,749.7
Research and development expenses . . ... -503.2 -500.7 -1,001.3 -1,121.2 -1,123.2
Sales and administration expenses . ... ... -182.6 -218.5 -414.2 -457.7 -308.2
Otherincome ..................... 314.5 259.0 538.7 753.3 590.2
Other expenses . ................... -241.7 -180.3 -504.4 -1,018.1 -367.7
Income from equity-accounted investees . . . 0.2 -0.1 1.0 -0.5 -0.3
Other income from investments . ........ — 0.0 — 0.0 0.0
Operating result (EBIT) .............. 39.8 -300.6 -324.3 -635.2 184.2
Depreciation and amortization .......... 304.2 297.9 577.2 814.9 451.3
EBITDA .. ..... .. ... .. ... .. .. .... 344.0 -2.7 252.9 179.8 635.5
Restructuring . . . ................... -10.9 10.5 87.3 361.6 14.3
Less impairment included in restructuring . . . -0.2 -5.5 -7.0 -54.6 -3.3
Other . . . ... . ... ... 3.8 23.4 66.3 48.8 —
Adjusted EBITDA (unaudited) . ......... 336.7 25.7 399.5 535.5 646.5

(1) This includes costs for the Carve-Out of the Group in an amount of €25.4 million for the six months ended June 30,
2021, €15.9 million for the six months ended June 30, 2020, €52.6 million for the fiscal year 2020 and €46.3 million
for the fiscal year 2019.
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74.2 Segment Data

The following table presents certain key performance indicators and alternative performance
measures the Group uses for its segments for years ended December 31, 2020, 2019 and 2018.

7.4.2.1 2020 Segment Data

Other/
EC ET S&A CM consolidation Group

(Audited, unless otherwise noted)
(€ million, unless otherwise noted)

Sales ... 3,636.8 4059 2917.2 1,099.3 -31.5 8,027.7
Adjusted sales™ . ... ... ... ... 3,636.8 4059 2,917.2 1,099.3 -31.5 8,027.7
Operating result (EBIT) ... ...... -26.6  -400.9 45.8 53.0 4.4 -324.3
EBITDA . ..o 232.0 -326.8 2282  115.1 4.4 252.9
Adjusted EBIT® . .. .......... 85.6 -345.7  110.3 53.5 4.4 -91.9
Adjusted EBITDA®® .. . ... 330.6 -323.2 2725 1153 4.3 399.5
margin in %@0 L. 9.1 -79.6 9.3 10.5 — 5.0
Capital expenditure® . ... ... .. 1745 1215 164.3 19.6 0.1 480.0
% ofsales ................. 4.8 29.9 5.6 1.8 — 6.0
Capex®© ... L. 1489 1158  144.6 19.1 - 428.4
% ofsales” . ............... 4.1 28.5 5.0 1.7 — 5.3
Research and development

expenses (net) . ............ 290.7 189.1 187.4 13.8 — 681.0
ROCE™ .. ................. -21  -303.5 3.9 21.2 - -11.5
Order intake® . .. ............ 4,816.8 1,043.7 2,700.0 — — 8,560.5
Sales (Core Technologies)” . . . . .. 2,320.7  405.9 2,237.1 — -31.5 4,932.2
Adjusted EBITDA (Core

Technologies)®" . . ... ..... 270.5 -323.2 286.0 - 4.3 237.6
margin in %®0 L 11.7  -79.6 12.8 — — 4.8
Capital expenditure (Core

Technologies)®" . . .. ... ... 1341 1215  126.9 - - 382.5
% of Core Technologies sales!’ . . . 5.8 29.9 5.7 — — 7.8
Capex (Core Technologies)®® .. 1186 1158 108.4 - 342.8
% of Core Technologies sales” . . . 5.1 28.5 4.8 — 7.0
Order intake (Core Technologies)” . 4,214.8 1,043.7 2,203.3 — — 7,461.7

(*) Unaudited figures.
(1) Before changes in the scope of combination.

(2) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

(3) Adjusted EBITDA is calculated as operating result before depreciation and amortization (EBITDA) before changes in the
scope of combination, and special effects (e.g. restructuring and gains and losses from disposals of companies and
business operations).

Adjusted EBITDA margin is calculated as adjusted EBITDA divided by adjusted sales multiplied by 100.

Capital expenditure on property, plant and equipment, and software. First-time adoption of IFRS 16 - Leases at
January 1, 2019.

Capex equals to capital expenditure on property, plant and equipment, and software excluding right of use assets.
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ROCE is the ratio of operating result (EBIT) to average operating assets for the fiscal year. ROCE corresponds to the
rate of return on the capital employed and is used to assess the company’s profitability and efficiency. The average
operating assets are calculated as at the end of the quarterly periods. Operating assets are defined as the assets less
liabilities as reported in the combined statement of financial position, without recognizing the net indebtedness, sale of
trade accounts receivable, deferred tax assets, income tax receivables and payables, as well as other financial assets
and debts.
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74.2.2 2019 Segment Data

Other/
EC ET S&A CM consolidation Group

(Audited, unless otherwise noted)
(€ million, unless otherwise noted)

Sales .................... 42708 2352 3,261.2 1,342.0 -16.7 9,092.5
Adjusted sales™ .. ... ... ... .. 42708 2352 3,261.2 1,342.0 -16.7 9,092.5
Operating result (EBIT) .. ....... -570.5 -341.5 210.3 66.7 -0.1 -635.2
EBITDA . ..o -457 -286.8 379.5 1329 -0.1 179.8
Adjusted EBIT® . ... ......... 37 -298.4  280.8 67.0 -0.1 52.9
Adjusted EBITDA®® . . . .. 2427 -275.0 435.1 132.9 -0.2 535.5
margin in %®0 L. 57 -116.9 13.3 9.9 — 5.9
Capital expenditure® . ... ... .. 323.0 117.7 258.8 82.7 0.2 782.4
% ofsales ................. 7.6 50.0 7.9 6.2 — 8.6
Capex®© L. 218.2 91.9 2049 80.4 0.1 595.5
% ofsales” . ............... 5.1 39.1 6.3 6.0 - 6.5
Research and development

expenses (net) . ............ 320.1 151.0 207.8 44.3 — 723.2
ROCE™ .. ................. -40.3  -268.1 19.2 17.8 - -22.7
Order intake® . ... ........... 4,376.8 1,764.1 3,782.1 - - 9,923.0
Sales (Core Technologies)” . . . . .. 2,7245 2352 2,461.4 — -16.7 5,404.4
Adjusted EBITDA (Core

Technologies)®® . .. ... .... 387.7 -275.0 4347 - -0.2 547.2
margin in %®0 o L 142  -116.9 17.7 — — 10.1
Capital expenditure (Core

Technologies)® . . .. ... ... 2405 117.7  183.2 - 0.2 541.6
% of Core Technologies sales!’ . . . 8.8 50.0 7.4 — — 10.0
Capex (Core Technologies)®” .. 141.5 91.9  136.1 - 0.1 369.6
% of Core Technologies sales) . . . 5.2 39.1 5.5 — — 6.8
Order intake (Core Technologies)” . 3,525.5 1,764.1 3,486.2 — — 8,775.8
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Unaudited figures.
Before changes in the scope of combination.

Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

Adjusted EBITDA is calculated as operating result before depreciation and amortization (EBITDA) before changes in the
scope of combination, and special effects (e.g. restructuring and gains and losses from disposals of companies and
business operations).

Adjusted EBITDA margin is calculated as adjusted EBITDA divided by adjusted sales multiplied by 100.

Capital expenditure on property, plant and equipment, and software. First-time adoption of IFRS 16 — Leases at
January 1, 2019.

Capex equals to capital expenditure on property, plant and equipment, and software excluding right of use assets.

ROCE is the ratio of operating result (EBIT) to average operating assets for the fiscal year. ROCE corresponds to the
rate of return on the capital employed and is used to assess the company’s profitability and efficiency. The average
operating assets are calculated as at the end of the quarterly periods. Operating assets are defined as the assets less
liabilities as reported in the combined statement of financial position, without recognizing the net indebtedness, sale of
trade accounts receivable, deferred tax assets, income tax receivables and payables, as well as other financial assets
and debts.
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7.4.2.3 2018 Segment Data

Other/
EC ET S&A CM consolidation Group
(Audited, unless otherwise noted)
(€ million, unless otherwise noted)

Sales . .. 45679  196.8 3,226.0 1,224.7 -72.3 9,143.1
Adjusted sales™ .. ... ... .. .. 4567.9 196.8 3,226.0 1,224.7 -72.3 9,143.1
Operating result (EBIT) . ....... 239.6 -369.2 247.2 64.6 2.0 184.2
EBITDA . ..........cooo.... 4569 -339.0 3940 121.6 2.0 635.5
Adjusted EBIT® ... ......... 261.1 -3582 2552 64.6 2.0 224.7
Adjusted EBITDA®®) . . . .. 467.8 -339.0 394.1 121.6 2.0 646.5
margin in %®0 L. 102 -172.3 12.2 9.9 — 7.1
Capital expenditure® ... ... .. 313.8 452  228.8 96.3 - 684.1
% ofsales ................ 6.9 23.0 7.1 7.9 — 7.5
Capex®® ... ... ... 313.8 452  228.8 96.3 - 684.1
% of sales” . .............. 6.9 23.0 7.1 7.9 — 7.5
Research and development

expenses (net) ............ 304.2 160.3 204.8 39.8 — 709.1
ROCE™ ... ............... 13.2 -268.7 18.9 21.6 - 5.2
Order intake” . ... .......... 5,661.2 1,969.2 3,801.1 — — 11,431.5
Sales (Core Technologies)” . . . .. 2,9484  196.8 2,391.6 — -72.3 5,464.5
Adjusted EBITDA (Core

Technologies)®® . ... ... .. 440.5 -339.0 418.7 - 1.9 522.1
margin in %@0 L 149 -1723 17.5 - — 9.6
Capital expenditure (Core

Technologies)® . ... ... .. 156.2 452  167.3 - -0.1 368.6
% of Core Technologies sales! . . 5.3 23.0 7.0 — — 6.7
Capex (Core Technologies)®” .  156.2 452  167.3 - -0.1 368.6
% of Core Technologies sales) . . 5.3 23.0 7.0 - — 6.7
Order intake (Core Technologies)‘x) 3,891.1 1,969.2 3,046.2 — — 8,906.5
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Unaudited figures.
Before changes in the scope of combination.

Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

Adjusted EBITDA is calculated as operating result before depreciation and amortization (EBITDA) before changes in the
scope of combination, and special effects (e.g. restructuring and gains and losses from disposals of companies and
business operations).

Adjusted EBITDA margin is calculated as adjusted EBITDA divided by adjusted sales multiplied by 100.
Capital expenditure on property, plant and equipment, and software.
Capex equals to capital expenditure on property, plant and equipment, and software.

ROCE is the ratio of operating result (EBIT) to average operating assets for the fiscal year. ROCE corresponds to the
rate of return on the capital employed and is used to assess the company’s profitability and efficiency. In general,
average operating assets are calculated as at the end of the quarterly periods. However, average operating assets for
the year 2018 are calculated as an average of the reporting dates December 31, 2018 and December 31, 2017.
Operating assets are defined as the assets less liabilities as reported in the combined statement of financial position,
without recognizing the net indebtedness, sale of trade accounts receivable, deferred tax assets, income tax
receivables and payables, as well as other financial assets and debts.

Explanation of Income Statement Items

Sales primarily includes revenue generated from the sale of products and services resulting from the
ordinary business activities of the Group.

Cost of sales includes the production costs incurred to generate the sales revenue and the cost of
goods purchased for resale. In addition to direct material costs, which represent the majority of cost
of sales, non-staff overheads and personnel costs, production cost also includes production-related
indirect costs, including depreciation of production facilities and general warranty costs.

Gross margin on sales is the difference between sales and cost of sales.
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Research and development expenses are defined as expenses for research and development.
They include research and development expenses not eligible for capitalization in the period.
Amortization of capitalized research and development expenses are recorded under cost of sales.

Sales and administration expenses include costs incurred in operating and administering the
business and consist primarily of expenses for salaries of non-production workers and headquarter
expenses.

Other income mainly includes income from research and development, income from disposals of
companies and business operations, compensation from customers and suppliers, income from the
reimbursement of customer tooling expenses, income from the disposal of property, plant and
equipment and other miscellaneous income.

Other expenses mainly include additions to specific warranty provisions and provisions for
restructuring measures, additions to provisions for litigation and environmental risks, expenses from
currency translations, compensation to customers and suppliers, impairments on property, plant and
equipment, intangible assets and goodwill and other miscellaneous expenses.

Income from equity-accounted investees includes the share of earnings of companies accounted
for using the equity method.

Other income from investments comprise the dividends received from investments in
participations.

Operating result (EBIT) is defined as earnings before financial result and tax. It is calculated as the
sum of gross margin on sales, research and development expenses, sales and administration
expenses, other income, other expenses, income from equity-accounted investees and other income
from investments.

Interest income consists of interest and similar income and expected income from long-term
employee benefits and from pension funds.

Interest expense consists of interest and similar expenses, interest expenses on lease liabilities (in
fiscal years 2018: finance lease expenses), interest expense from long-term employee benefits and
interest expense for long-term provisions and liabilities.

Effects from currency translation consist of currency translation effects related to financing
transactions.

Effects from changes in the fair value of derivative instruments, and other valuation effects
include gains and losses from fair value changes of derivatives not included in hedge accounting as
well as other valuation effects from the remeasurement of financial instruments.

Financial result is defined as the sum of interest income, interest expense, effects from currency
translation (resulting from financial transactions) and the effects from changes in the fair value of
derivative instruments, and other valuation effects.

Earnings before tax is the sum of operating result (EBIT) and financial result.
Income tax expense includes net current tax and net deferred tax.

Net Income is the sum of earnings before tax and income tax expense.
Non-controlling interests include the interest of minority shareholders in income.

Net income attributable to Continental Group is the sum of net income and non-controlling
interests.
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7.6 Results of Operations - Income Statement

The table below sets forth the Group’s combined income statement for the fiscal years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million)

Sales . ......... .. ... ... . e 4,396.9 3,408.7 8,027.7 9,092.5 9,143.1
Costofsales . ..................... -3,744.3 -3,068.7 -6,971.8 -7,883.5 -7,749.7
Gross marginonsales .............. 652.6 340.0 1,0559 1,209.0 11,3934
Research and development expenses . . ... -503.2 -500.7 -1,001.3 -1,121.2 -1,123.2
Sales and administration expenses ... .. .. -182.6 -218.5 -414.2 -457.7 -308.2
Otherincome ..................... 314.5 259.0 538.7 753.3 590.2
Otherexpenses . ................... -241.7 -180.3 -504.4 -1,018.1 -367.7
Income from equity-accounted investees . . . 0.2 -0.1 1.0 -0.5 -0.3
Other income from investments . ........ — 0.0 — 0.0 0.0
Operating result (EBIT) .............. 39.8 -300.6 -324.3 -635.2 184.2
Interest income .. .................. 9.7 12.5 20.6 37.0 13.4
Interest expense . . ..... .. .. ... ... .. -13.5 -19.0 -33.7 -49.4 -26.7
Effects from currency translation . . .. ... .. 15.5 -33.9 -14.8 -20.7 54
Effects from changes in the fair value of

derivative instruments, and other valuation

effects . . ... ... . L L L -2.3 2.7 0.9 1.8 -1.8
Financial result . . . . ... ............. 9.4 -43.1 -27.0 -31.2 -9.7
Earnings before tax . ................ 49.2 -343.7 -351.3 -666.4 174.5
Income tax expense . .. .............. -80.7 42.4 -11.9 26.5 -68.0
Netincome ...................... -31.5 -301.3 -363.2 -639.9 106.5
Non-controlling interests . . . ........... — -3.6 -13.5 -20.0 -20.0
Net income attributable to the Continental

Group . ... -31.5 -304.9 -376.7 -659.9 86.5

7.6.1 Sales Revenue
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales revenue increased by €988.2 million, or 29.0%, to €4,396.9 million in the six months ended
June 30, 2021 from €3,408.7 million in the six months ended June 30, 2020. This increase was
primarily due to the market recovery after the COVID-19 Pandemic which had a significant negative
impact on the sales of all segments in the six months ending June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales revenue decreased by €1,064.8 million, or 11.7%, to €8,027.7 million in the fiscal year ending
on December 31, 2020 from €9,092.5 million in the fiscal year ending on December 31, 2019. This
decrease was due to the impact of the COVID-19 Pandemic, which led to a decline in sales across all
segments except for ET, where the sales increased in total. This growth in sales in ET resulted from
higher sales volumes of high voltage power electronics, 48V drive systems and high voltage axle
drive systems.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales revenue decreased by €50.6 million, or 0.6%, to €9,092.5 million in the fiscal year ending on
December 31, 2019 from €9,143.1 million in the fiscal year ending on December 31, 2018. This
decrease was due to the decline in sales in EC while all other segments increased their sales.
7.6.2 Cost of Sales

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Cost of sales increased by €675.6 million, or 22.0%, to €3,744.3 million in the six months ended
June 30, 2021 from €3,068.7 million in the six months ended June 30, 2020. Higher sales led to an
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increase of the cost of sales while further cost reduction measures, the phase-out of the hydraulic
business as well as other mix effects in product sales positively impacted the cost of sales. However,
due to the semiconductor shortage the cost of sales increased by a mid-double digit million euro
amount.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Cost of sales decreased by €911.7 million, or 11.6%, to €6,971.8 million in the fiscal year ending on
December 31, 2020 from €7,883.5 million in the fiscal year ending on December 31, 2019. With
86.8%, the ratio of cost of sales to revenues remained stable in the fiscal year 2020 compared to
86.7% in the fiscal year 2019, despite the decline in sales revenues by 11.7%. One of the main
reasons for this development was the implementation of the CAP Measures which led to a reduction
in personnel costs and material costs and, due to the restrictive capital expenditure policy, resulted
in depreciation and amortization remaining stable in the fiscal year 2020 compared to the fiscal year
2019. In addition, the phase-out of the product line “Hydraulics” (pumps and injectors) in the EC
segment resulted in savings of fixed costs of sales. By contrast, the increase in revenues in the areas
of high voltage power electronics and high voltage axle drive systems in the ET segment led to an
increase in cost of sales.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Cost of sales increased by €133.8 million, or 1.7%, to €7,883.5 million in the fiscal year ending on
December 31, 2019 from €7,749.7 million in the fiscal year ending on December 31, 2018. This
increase in the cost of sales was primarily due to an increase in depreciation and amortization and
negative exchange-rate effects on materials purchase prices. Cost of sales decreased as a result of
reduced volumes; however, the percentage of products with high cost of sales increased while the
percentage of products with low cost of sales decreased.

7.6.3 Gross margin on sales
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Gross margin on sales increased by €312.6 million, or 91.9%, to €652.6 million in the six months
ended June 30, 2021 from €340.0 million in the six months ended June 30, 2020. This increase was
due to higher sales and positive impacts on the cost of sales resulting in an improvement of the
margin by 4.8 percent points in the six months ended June 30, 2021 (14.8%) compared to the six
months ended June 30, 2020 (10.0%). Negative impacts on the gross margin on sales resulted from
the semiconductor shortage.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Gross margin on sales decreased by €153.1 million, or 12.7%, to €1,055.9 million in the fiscal year
ending on December 31, 2020 from €1,209.0 million in the fiscal year ending on December 31, 2019.
With 13.2%, the gross margin percentage remained almost unchanged in the fiscal year 2020
compared to the fiscal year 2019 (13.3%). The decrease in the gross margin on sales was primarily
due to the decline in sales revenues.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Gross margin on sales decreased by €184.4 million, or 13.2%, to €1,209.0 million in the fiscal year
ending on December 31, 2019 from €1,393.4 million in the fiscal year ending on December 31, 2018.
The gross margin percentage decreased from 15.2% in the fiscal year 2018 to 13.3% in the fiscal
year 2019. The decline in the gross margin on sales was primarily due to the increase in cost of
sales.

7.64 Research and development expenses
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Research and development expenses increased by €2.5 million, or 0.5%, to €503.2 million in the
six months ended June 30, 2021 from €500.7 million in the six months ended June 30, 2020. In the
ET segment the expenses increased due to investments in future platforms as well as in S&A
segment due to new European requirements regarding vehicle emission (Euro7). However, in the EC
segment the expenses decreased due to the stepwise phase-out of the hydraulic business and in the
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CM segment due to the sale of Vitesco Technologies Korea’s Automotive Business to the Continental
Group.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Research and development expenses decreased by €119.9 million, or 10.7%, to €1,001.3 million in
the fiscal year ending on December 31, 2020 from €1,121.2 million in the fiscal year ending on
December 31, 2019. The CAP Measures implemented in the area of research and development as a
consequence of the COVID-19 Pandemic led to savings of both personnel costs and material costs
in all segments. Moreover, a significant reduction in research and development expenses was
achieved by reducing research and development activities in the product line “Hydraulics” (pumps
and injectors) of the EC segment. In the ET segment, research and development expenses increased
due to investments in projects in the areas of high voltage power electronics, high voltage axle drive
systems, battery management systems and 48-volt drive systems.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Research and development expenses decreased by €2.0 million, or 0.2%, to €1,121.2 million in the
fiscal year ending on December 31, 2019 from €1,123.2 million in the fiscal year ending on
December 31, 2018. The decrease of research and development expenses is primarily due to a
decline in the activities relating to injectors, pumps and transmission control units in EC. In S&A,
research and development expenses were almost at the same level as in the previous year. Research
and development expenses in the ET segment increased due to the basic development of new high
voltage engines and the further development of existing high voltage engines for new customers. The
increase in research and development expenses in CM was due to activities of customers (business
areas) of the Continental Group.

7.6.5 Sales and administration expenses
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales and administration expenses decreased by €35.9 million, or 16.4%, to €182.6 million in the six
months ended June 30, 2021 from €218.5 million in the six months ended June 30, 2020. The
decrease in sales and administration expenses was mainly due to the ongoing cost reduction
measures and the ongoing organizational separation of Vitesco Technologies from Continental AG,
which resulted in a lower volume of reciprocal supplies and services.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales and administration expenses decreased by €43.5 million, or 9.5%, to €414.2 million in the fiscal
year ending on December 31, 2020 from €457.7 million in the fiscal year ending on December 31,
2019. The reason for this decrease in sales and administration expenses was, in addition to the
implementation of CAP measures, in particular the ongoing organizational separation of Vitesco
Technologies from Continental AG, which resulted in a lower volume of reciprocal supplies and
services.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales and administration expenses increased by €149.5 million, or 48.5%, to €457.7 million in the
fiscal year ending on December 31, 2019 from €308.2 million in the fiscal year ending on
December 31, 2018. The increase in sales and administration expenses was especially due to the
takeover of central functions from the Continental Group. Additional expenses were incurred as a
result of the transformation into an independent group and the separation from the Continental
Group and for services provided by external advisers.

7.6.6 Other income

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Other income increased by €55.5 million, or 21.4%, to €314.5 million in the six months ended
June 30, 2021 from €259.0 million in the six months ended June 30, 2020. Other income was mainly
increased because of the proceeds from the sale of Vitesco Technologies Korea’'s Automotive
Business to the Continental Group and the income from the reversal of provisions. This increase was
partially offset by the development of income from research and development.
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Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Other income decreased by €214.6 million, or 28.5%, to €538.7 million in the fiscal year ending on
December 31, 2020 from €753.3 million in the fiscal year ending on December 31, 2019. This
decrease in other income was primarily due to the reduction in amounts charged for services
provided by Vitesco Technologies to companies of the Continental Group and to the reduction of
income from research and development.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Other income increased by €163.1 million, or 27.6%, to €753.3 million in the fiscal year ending on
December 31, 2019 from €590.2 million in the fiscal year ending on December 31, 2018. The increase
in other income is primarily due to the charging of services provided by the Group to companies of
the Continental Group. Moreover, other income increased as a result of income from the reversal of
specific warranty provisions. This increase was partially offset by the development of compensation
from customers and suppliers, income from the disposal of property, plant and equipment, income
from the reimbursement of customer tooling expenses, and income from research and development.

7.6.7 Other expenses

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Other expenses increased by €61.4 million, or 34.1%, to €241.7 million in the six months ended
June 30, 2021 from €180.3 million in the six months ended June 30, 2020. This increase was
primarily due to additions to specific warranty provisions and cost for the Spin-off and Listing of
Vitesco Technologies.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Other expenses decreased by €513.7 million, or 50.5%, to €504.4 million in the fiscal year ending on
December 31, 2020 from €1,018.1 million in the fiscal year ending on December 31, 2019. This
decrease in other expenses was primarily due to lower additions to specific warranty provisions and
provisions for restructuring measures and to the fact that, in contrast to the fiscal year 2019, no
goodwill impairment had to be recognized.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Other expenses increased by €650.4 million to €1,018.1 million in the fiscal year ending on
December 31, 2019 from €367.7 million in the fiscal year ending on December 31, 2018. This
increase is primarily due to additions to specific warranty provisions and provisions for restructuring
measures, and impairment on goodwill. Impairment on property, plant and equipment, and intangible
assets also increased, while compensation to customers and suppliers decreased.

7.6.8 Income from equity-accounted investees

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Income from equity-accounted investees increased by €0.3 million to €0.2 million in the six months
ended June 30, 2021 from €-0.1 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Income from equity-accounted investees increased by €1.5 million to €1.0 million in the fiscal year
ending on December 31, 2020 from €-0.5 million in the fiscal year ending on December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Income from equity-accounted investees decreased by €0.2 million, or 66.7%, to €-0.5 million in the
fiscal year ending on December 31, 2019 from €-0.3 million in the fiscal year ending on December 31,
2018, and thus remained almost stable.

7.6.9 Other income from investments
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

No other income from investments was generated in the six months ended June 30, 2021.
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Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019
No other income from investments was generated in the fiscal year 2020.
Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Other income from investments remained stable in the fiscal year 2019 compared to the previous
year.

7.6.10  Operating result (EBIT)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Operating result (EBIT) increased by €340.4 million to €39.8 million in the six months ended June 30,
2021 from €-300.6 million in the six months ended June 30, 2020. This increase was primarily due to
the increase of the gross margin and the decrease of the sales and administration expenses.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

The operating result (EBIT) increased by €310.9 million, or 49.0%, to €-324.3 million in the fiscal year
ending on December 31, 2020 from €-635.2 million in the fiscal year ending on December 31, 2019.
Despite the decrease in the gross margin on sales due to the decline in sales revenues and the
decline in other income compared to the fiscal year 2019, an increase in the operating result (EBIT)
was achieved by the reduction in research and development expenses, sales and administration
expenses and other expenses.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

The operating result (EBIT) decreased by €819.4 million to €-635.2 million in the fiscal year ending on
December 31, 2019 from €184.2 million in the fiscal year ending on December 31, 2018. This
decrease in the operating result (EBIT) compared to the previous year was primarily due to additions
to specific warranty provisions and provisions for restructuring measures, impairment on goodwill,
impairment on property, plant and equipment, and intangible assets, as well as expenses incurred as
a result of the transformation into an independent group and the separation from the Continental
Group. Moreover, the increase in the cost of sales had a negative impact on the operating result

(EBIT).

7.6.11  Interest income
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Interest income decreased by €2.8 million, or 22.4%, to €9.7 million in the six months ended
June 30, 2021 from €12.5 million in the six months ended June 30, 2020. This decrease in interest
income was primarily due to a lower volume of deposits made under the intragroup financing of the
Continental Group and lower income from fund assets relating to long-term employee benefits.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Interest income decreased by €16.4 million, or 44.3%, to €20.6 million in the fiscal year ending on
December 31, 2020 from €37.0 million in the fiscal year ending on December 31, 2019. This decrease
in interest income was primarily due to a lower volume of deposits made under the intragroup
financing of the Continental Group and lower income from long-term employee benefits.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Interest income increased by €23.6 million to €37.0 million in the fiscal year ending on December 31,
2019 from €13.4 million in the fiscal year ending on December 31, 2018. The increase in interest
income resulted from transactions with companies of the Continental Group. Income from long-term
employee benefits were at the same level as in the previous year.

7.6.12  Interest expense

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Interest expense decreased by €5.5 million, or 29.0%, to €13.5 million in the six months ended
June 30, 2021 from €19.0 million in the six months ended June 30, 2020. This decrease in interest
expense resulted primarily from a lower volume of loans taken out under the intragroup financing of
the Continental Group.
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Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Interest expense decreased by €15.7 million, or 31.8%, to €33.7 million in the fiscal year ending on
December 31, 2020 from €49.4 million in the fiscal year ending on December 31, 2019. This decrease
in interest expense resulted primarily from a lower volume of loans taken out under the intragroup
financing of the Continental Group.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Interest expense increased by €22.7 million, or 85.0%, to €49.4 million in the fiscal year ending on
December 31, 2019 from €26.7 million in the fiscal year ending on December 31, 2018. The increase
in interest expense resulted primarily from the business with companies of the Continental Group.

7.6.13  Effects from currency translation
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Effects from currency translation resulted in a positive contribution to earnings of €15.5 million in the
six months ended June 30, 2021 after an expense from €33.9 million in the six months ended
June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Expenses attributable to effects from currency translation decreased by €5.9 million, or 28.5%, to
€14.8 million in the fiscal year ending on December 31, 2020 from €20.7 million in the fiscal year
ending on December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Effects from currency translation resulted in a negative contribution to earnings of €20.7 million in the
fiscal year ending on December 31, 2019 after an income of €5.4 million in the fiscal year ending on
December 31, 2018.

7.6.14  Effects from changes in the fair value of derivative instruments, and other valuation
effects

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Effects from changes in the fair value of derivative instruments, and other valuation effects resulted in
expenses of €2.3 million in the six months ended June 30, 2021 compared to expenses of
€2.7 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Income attributable to effects from changes in the fair value of derivative instruments and other
valuation effects decreased by €0.9 million, or 50.0%, to €0.9 million in the fiscal year ending on
December 31, 2020 from €1.8 million in the fiscal year ending on December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Effects from changes in the fair value of derivative instruments, and other valuation effects resulted in
earnings of €1.8 million in the fiscal year ending on December 31, 2019 after an expense of
€1.8 million in the fiscal year ending on December 31, 2018.

7.6.15  Financial result

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Financial result increased by €52.5 million to €9.4 million in the six months ended June 30, 2021 from
€-43.1 million in the six months ended June 30, 2020. This increase was primarily due to the effects
from currency translation.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

The financial result increased by €4.2 million, or 13.5%, to €-27.0 million in the fiscal year ending on
December 31, 2020 from €-31.2 million in the fiscal year ending on December 31, 2019. The
decrease in interest income was almost entirely offset by the lower amount of interest expenses,
which means that the improvement of the financial result was primarily due to an improved
contribution from currency translation.
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Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Financial result decreased by €21.5 million to €-31.2 milion in the fiscal year ending on
December 31, 2019 from €-9.7 million in the fiscal year ending on December 31, 2018. The
positive effect from interest income was more than offset by higher interest expense and the negative
contribution from currency translation.

7.6.16  Earnings before tax

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Earnings before tax increased by €392.9 million to €49.2 million in the six months ended June 30,
2021 from €-343.7 million in the six months ended June 30, 2020. Earnings before tax are calculated
as the sum of operating result (EBIT) and financial result.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Earnings before tax increased by €315.1 million, or 47.3%, to €-351.3 million in the fiscal year ending
on December 31, 2020 from €-666.4 million in the fiscal year ending on December 31, 2019. Earnings
before tax are calculated as the sum of operating result (EBIT) and financial result.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Earnings before tax decreased by €840.9 million to €-666.4 million in the fiscal year ending on
December 31, 2019 from €174.5 million in the fiscal year ending on December 31, 2018. Earnings
before tax are calculated as the sum of operating result (EBIT) and financial result.

7.6.17 Income tax expense

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Income tax changed from an income tax income of €42.4 million in the six months ended June 30,
2020 to an income tax expense of €80.7 million in the six months ended June 30, 2021.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Income taxes changed from an income tax income of €26.5 million in the fiscal year 2019 by
€38.4 million to an expense of €11.9 million in the fiscal year 2020.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018
Income taxes changed from an income tax expense of €68.0 million in the fiscal year 2018 by
€94.5 million to an income tax income of €26.5 million in the fiscal year 2019.

7.6.18 Net Income

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Net income increased by €269.8 million, or 89.6%, to €-31.5 million in the six months ended June 30,
2021 from €-301.3 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Net income increased by €276.7 million, or 43.2%, to €-363.2 million in the fiscal year ending on
December 31, 2020 from €-639.9 million in the fiscal year ending on December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018
Net income decreased by €746.4 million to €-639.9 million in the fiscal year ending on December 31,
2019 from €106.5 million in the fiscal year ending on December 31, 2018.

7.6.19  Net income attributable to non-controlling interests

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

No net income attributable to non-controlling interests was generated in the six months ended
June 30, 2021 compared to €-3.6 million in the six months ended June 30, 2020.
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Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Net income attributable to non-controlling interests changed by €6.5 million to €-13.5 million in the
fiscal year ending on December 31, 2020 from €-20.0 million in the fiscal year ending on
December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018
In the fiscal year ending on December 31, 2019 non controlling interests were on the same level like
in fiscal year ending on December 31, 2018.

7.6.20 Net income attributable to the Continental Group

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Net income attributable to the Continental Group increased by €273.4 million, or 89.7%, to
€-31.5 million in the six months ended June 30, 2021 from €-304.9 million in the six months ended
June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Net income attributable to the Continental Group increased by €283.2 million, or 42.9%, to
€-376.7 million in the fiscal year ending on December 31, 2020 from €-659.9 million in the fiscal year
ending on December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018
Net income attributable to the Continental Group decreased by €746.4 million to €-659.9 million in
the fiscal year ending on December 31, 2019 from €86.5 million in the fiscal year ending on
December 31, 2018.

7.7 Results of Operations by Segment

7.7.1 Electronic Controls

The table below sets forth EC’s combined selected results of operations for the fiscal years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million, unless otherwise noted)
Sales . ... .. 1,873.3 1,528.9 3,636.8 4,270.8 4,567.9
Operating result (EBIT) .. ................ 35.4 -95.5 -26.6  -570.5 239.6
Adjusted EBIT™ . . ... ... ... ... ... ... ... 51.9 -74.3 85.6 3.7 261.1
Adjusted EBIT marginin % ............... 2.8 -4.9 2.4 0.1 5.7
Research and development expenses (net) . . . .. 165.3 150.5 290.7 320.1 304.2

(1) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

7.7.1.1 Sales Revenue
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales revenue increased by €344.4 million, or 22.5%, to €1,873.3 million in the six months ended
June 30, 2021 from €1,528.9 million in the six months ended June 30, 2020. This increase was
primarily due to the market recovery after COVID-19 Pandemic impacting mainly the first six months
in 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales revenues decreased by €634.0 million, or 14.8%, to €3,636.8 million in the fiscal year ending
on December 31, 2020 from €4,270.8 million in the fiscal year ending on December 31, 2019. The
COVID-19 Pandemic impacted the development of revenues in all product lines.
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Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales revenue decreased by €297.1 million, or 6.5%, to €4,270.8 million in the fiscal year ending on
December 31, 2019 from €4,567.9 million in the fiscal year ending on December 31, 2018. This
decrease was primarily due to a decrease in the sales volume of injectors and transmission control
units. The increase in the sales of turbochargers and engine control units partially offset the
decrease. The sales of high-pressure pumps were at the same level as in the previous year.

7.7.1.2 Operating result (EBIT)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Operating result (EBIT) increased by €130.9 million to €35.4 million in the six months ended June 30,
2021 from €-95.5 million in the six months ended June 30, 2020. Higher sales volumes led to higher
contribution margins. Additional positive impacts resulted from the ongoing stepwise phase-out of
the hydraulic business, improved operational performance and enhanced fixed cost management.
However, due to the semiconductor shortage the operating result (EBIT) was impacted negatively by
a double digit million euro amount.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Operating result (EBIT) increased by €543.9 million, or 95.3%, to €-26.6 million in the fiscal year
ended December 31, 2020 from €-570.5 million in the fiscal year ended December 31, 2019. The
improvement of the operating result (EBIT) was primarily due to a decrease in additions to specific
warranty provisions and provisions for restructuring measures as well as due to the fact that,
compared to the fiscal year 2019, there was no impairment on goodwill necessary. As a result of
reduced sales volumes the operating result (EBIT) decreased, however the negative impact was
compensated by the positive results of the implemented CAP Measures and the stepwise phase-out
of the hydraulic business. Although the income from research and development decreased, a positive
impact on operating result (EBIT) resulted from the reduction of research and development expenses,
also due to the implemented CAP Measures and the phase-out of the hydraulic business.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Operating result (EBIT) decreased by €810.1 million, or 338.1%, to €-570.5 million in the fiscal year
ending on December 31, 2019 from €239.6 million in the fiscal year ending on December 31, 2018.
The decrease in the operating result (EBIT) was primarily due to an increase in additions to specific
warranty provisions and provisions for restructuring measures as well as the impairment on goodwill
and property, plant and equipment. Furthermore, the operating result (EBIT) decreased as a result of
reduced volumes; however, the percentage of products with a higher cost of sales ratio increased
while the percentage of products with a lower cost of sales ratio decreased. An increase in
depreciation and amortization, a negative impact from exchange rate effects on prices of materials as
well as increases in research and development expenses (net) and costs relating to the Carve-Out of
the Group had a negative impact on the operating result (EBIT).

7.7.1.3 Adjusted EBIT

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Adjusted EBIT increased by €126.2 million, or 169.9%, to €51.9 million in the six months ended
June 30, 2021 from €-74.3 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019
Adjusted EBIT increased by €81.9 million, or 2,213.5%, to €85.6 million in the fiscal year ended
December 31, 2020 from €3.7 million in the fiscal year ended December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Adjusted EBIT decreased by €257.4 million, or 98.6%, to €3.7 million in the fiscal year ended
December 31, 2019 from €261.1 million in the fiscal year ended December 31, 2018.
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7.7.1.4 Research and development expenses (net)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Research and development expenses (net) increased by €14.8 million, or 9.8%, to €165.3 million in
the six months ended June 30, 2021 from €150.5 million in the six months ended June 30, 2020.
Research and development expenses decreased by €10.4 million, or 3.9%, due to the stepwise
phase-out of the hydraulic business, while income from research and development decreased by
€25.1 million, or 22.1%, mainly due to seasonal effects in 2021.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Research and development expenses (net) decreased by €29.4 million, or 9.2%, to €290.7 million in
the fiscal year ended December 31, 2020 from €320.1 million in the fiscal year ended December 31,
2019. Research and development expenses decreased by €96.5 million or 15.7% due to the
implemented CAP Measures and the stepwise phase-out of the hydraulic business, while income
from research and development decreased by €67.1 million or 22.8% due to the COVID-19
Pandemic.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Research and development expenses (net) increased by €15.9 million, or 5.2%, to €320.1 million in
the fiscal year ending on December 31, 2019 from €304.2 million in the fiscal year ending on
December 31, 2018. Research and development expenses decreased by €23.6 million or 3.7% due
to a reduction in activities regarding injectors, pumps and transmission control units. Income from
research and development decreased by €39.5 million or 11.8%.

7.7.2 Electrification Technology

The table below sets forth ET’s combined selected results of operations for the fiscal years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018

(Unaudited) (Audited)

(€ million, unless otherwise noted)
Sales .. ... 3124 139.8 4059 2352 196.8
Operating result (EBIT) .. ................... -177.6 -226.9 -400.9 -341.5 -369.2
Adjusted EBIT®" . . . .. ... . ... -139.4 -182.7 -3457 -298.4 -358.2
Adjusted EBIT marginin % .................. -446 -130.7 -852 -126.9 -182.0
Research and development expenses (net) . ....... 118.6 95.0 189.1 151.0 160.3

(1) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

7.7.2.1 Sales Revenue
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales revenue increased by €172.6 million, or 123.5%, to €312.4 million in the six months ended
June 30, 2021 from €139.8 million in the six months ended June 30, 2020. Sales volumes in the six
months ended June 30, 2021 were less impacted by the COVID-19 Pandemic than in the six months
ended June 30, 2020. The increase in sales revenue was primarily due to higher sales volumes of
high voltage power electronics, 48V drive systems and high voltage axle drive systems as a result of
a favourable development of the electrified automotive market.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales revenue of the ET segment increased by €170.7 million, or 72.6%, to €405.9 million in the fiscal
year ending on December 31, 2020 from €235.2 million in the fiscal year ending on December 31,
2019. Despite the negative impact on sales due to COVID-19 Pandemic, in total the ET segment
increased the sales. The growth in sales resulted from higher sales volumes of high voltage power
electronics, 48V drive systems and high voltage axle drive systems.
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Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales revenue increased by €38.4 million, or 19.5%, to €235.2 million in the fiscal year ending on
December 31, 2019 from €196.8 million in the fiscal year ending on December 31, 2018. The growth
in sales was driven by a greater sales volume of power electronics and 48V drive systems and a
restart of high voltage axle drive systems.

7.7.2.2 Operating result (EBIT)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Operating result (EBIT) increased by €49.3 million, or 21.7%, to €-177.6 million in the six months
ended June 30, 2021 from €-226.9 million in the six months ended June 30, 2020. This increase was
primarily due to an increase of the gross margin by 38 percent points due to the improvement of
production processes, which had a positive impact on scrap, material cost and variable labor cost.
Furthermore, positive impacts on operating result (EBIT) resulted from reduced impairment of
property, plant and equipment and additions to specific warranty provisions. However, the increase
of research and development expenses had a negative impact on the operating result (EBIT).

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Operating result (EBIT) decreased by €59.4 million, or 17.4%, to €-400.9 million in the fiscal year
ended December 31, 2020 from €-341.5 million in the fiscal year ended December 31, 2019. The
increase of research and development expenses, the decrease of income from research and
development as well as a one-time effect due to the cancellation of a 48V-project and the insolvency
of a customer, had a negative impact on the operating result (EBIT). Furthermore, negative impacts
on operating result (EBIT) resulted from increased impairment of property, plant and equipment,
additions to specific warranty provisions and accruals for upcoming claims due to the cancellation of
a 48V-project. However, a positive impact on the operating result (EBIT) resulted from an increase of
the gross margin by 44 percentage points due to the increase of customer prices and improvement
of production processes, which had a positive impact on scrap, material cost and variable labor cost.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Operating result (EBIT) increased by €27.7 million, or 7.5%, to €-341.5 million in the fiscal year
ending on December 31, 2019 from €-369.2 million in the fiscal year ending on December 31, 2018.
Greater sales volume and decreased ramp-up costs as compared to the previous fiscal year had a
positive impact on the operating result (EBIT). Increased income from research and development also
had a positive impact on the operating result (EBIT), as did the decrease in additions to specific
warranty provisions. By contrast, sales and administration expenses increased on account of the
greater sales volume, as did costs in relation to the Carve-Out of the Group and costs for external
consultants, which had a negative impact on the operating result (EBIT). Furthermore, increases in
research and development expenses as well as in expenses for impairment on property, plant and
equipment also had a negative impact on the operating result (EBIT).

7.7.2.3 Adjusted EBIT

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Adjusted EBIT increased by €43.3 million, or 23.7%, to €-139.4 million in the six months ended
June 30, 2021 from €-182.7 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019
Adjusted EBIT decreased by €47.3 million, or 15.9%, to €-345.7 million in the fiscal year ended
December 31, 2020 from €-298.4 million in the fiscal year ended December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Adjusted EBIT increased by €59.8 million, or 16.7%, to €-298.4 million in the fiscal year ended
December 31, 2019 from €-358.2 million in the fiscal year ended December 31, 2018.

95



7.7.24 Research and development expenses (net)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Research and development expenses (net) increased by €23.6 million, or 24.8%, to €118.6 million in
the six months ended June 30, 2021 from €95.0 million in the six months ended June 30, 2020. This
increase was primarily due to investments in future platform projects such as a new generation of
axle drive, high voltage power electronic and battery management system.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Research and development expenses (net) increased by €38.1 million, or 25.2%, to €189.1 million in
the fiscal year ended December 31, 2020 from €151.0 million in the fiscal year ended December 31,
2019. Research and development expenses increased by €19.8 million or 9.8%. The increase was
primarily due to investments in the future platform projects such as new generation of axle drive, high
voltage power electronic and battery management system. In fiscal year 2020 negative one-time
effects occurred due to the cancellation of a 48V-project and the insolvency of a customer. Income
from research and development decreased by €18.3 million or 35.3%.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Research and development expenses (net) decreased by €9.3 million, or 5.8%, to €151.0 million in
the fiscal year ending on December 31, 2019 from €160.3 million in the fiscal year ending on
December 31, 2018. Research and development expenses in the ET segment increased by
€12.7 million or 6.7% due to the basic development of new high voltage axle drive systems and the
further development of existing high voltage axle drive systems for new customers. Income from
research and development increased by €22.0 million or 73.6%.

7.7.3 Sensing & Actuation

The table below sets forth S&A’s combined selected results of operations for the fiscal years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million, unless otherwise noted)
Sales . ... ... e 1,684.4 11,2701 2,917.2 3,261.2 3,226.0
Operating result (EBIT) . ................. 119.4 -0.1 45.8 210.3 247.2
Adjusted EBIT® . . ... ... ... ... .. ... ... 141.3 16.8  110.3  280.8 255.2
Adjusted EBIT marginin % ............... 8.4 1.3 3.8 8.6 7.9
Research and development expenses (net) . . ... 101.2 98.6 187.4 207.8 204.8

(1) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

7.7.3.1 Sales Revenue

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales revenue increased by €414.3 million, or 32.6%, to €1,684.4 million in the six months ended
June 30, 2021 from €1,270.1 million in the six months ended June 30, 2020. This increase was
primarily due to the overall market recovery following the COVID-19 Pandemic in 2020. The increase
is visible in all product lines of the S&A segment.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales revenues of the S&A segment decreased by €344.0 million, or 10.6%, to €2,917.2 million in the
fiscal year ending on December 31, 2020 from €3,261.2 million in the fiscal year ending on
December 31, 2019. The COVID-19 Pandemic led to a decline in revenues in all product lines of the
S&A segment.
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Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales revenue increased by €35.2 million, or 1.1%, to €3,261.2 million in the fiscal year ending on
December 31, 2019 from €3,226.0 million in the fiscal year ending on December 31, 2018. As a result
of emissions legislation, the sales of exhaust-gas sensors recorded a significant increase, which was
able to more than offset the decline in fuel delivery modules, sensors for combustion engines and
catalytic converters.

7.7.3.2 Operating result (EBIT)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Operating result (EBIT) increased by €119.5 million to €119.4 million in the six months ended
June 30, 2021 from €-0.1 million in the six months ended June 30, 2020. This increase was primarily
due to the sales increase following the decline during the COVID-19 Pandemic, supported by the
ongoing optimization measures put in place in the fiscal year 2020. However, due to the
semiconductor shortage the operating result (EBIT) was impacted negatively by a mid-double digit
million euro amount.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Operating result (EBIT) decreased by €164.5 million, or 78.2%, to €45.8 million in the fiscal year
ended December 31, 2020 from €210.3 million in the fiscal year ended December 31, 2019. This
decrease was primarily due to reduced sales volumes and an increase of additions to specific
warranty and restructuring provisions. Although the income from research and development
decreased, a positive impact resulted from the reduction of research and development expenses.
Further positive impact on operating result (EBIT) could be achieved by fast implementation of fixed
costs reduction measures as a response on the sales drop in 2020.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Operating result (EBIT) decreased by €36.9 million, or 14.9%, to €210.3 million in the fiscal year
ending on December 31, 2019 from €247.2 million in the fiscal year ending on December 31, 2018.
The operating result (EBIT) decreased primarily due to a negative exchange-rate effect on the prices
of materials, increased fixed costs due to carve-out transfers and higher depreciation costs. Also, a
negative impact on the operating result (EBIT) resulted from an increase in additions to provisions for
restructuring measures, costs related to the Carve-Out of the Group and expenses for impairment on
property plant and equipment. By contrast, decreases in additions to specific warranty provisions
and compensation to customers had a positive impact on the operating result (EBIT).

7.7.3.3 Adjusted EBIT

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Adjusted EBIT increased by €124.5 million, or 741.1%, to €141.3 million in the six months ended
June 30, 2021 from €16.8 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019
Adjusted EBIT decreased by €170.5 million, or 60.7%, to €110.3 million in the fiscal year ended
December 31, 2020 from €280.8 million in the fiscal year ended December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018
Adjusted EBIT increased by €25.6 million, or 10.0%, to €280.8 million in the fiscal year ended
December 31, 2019 from €255.2 million in the fiscal year ended December 31, 2018.

7.7.3.4 Research and development expenses (net)

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Research and development expenses (net) increased by €2.6 million, or 2.6%, to €101.2 million in the
six months ended June 30, 2021 from €98.6 million in the six months ended June 30, 2020. This
increase was primarily due to efforts needed for the implementation of new European requirements
regarding vehicle emission (Euro?).

97



Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Research and development expenses (net) decreased by €20.4 million, or 9.8%, to €187.4 million in
the fiscal year ended December 31, 2020 from €207.8 million in the fiscal year ended December 31,
2019. Research and development expenses decreased by €30.0 million or 11.7% due to the
implemented CAP Measures. Income from research and development decreased by €9.6 million or
19.8% due to the COVID-19 Pandemic.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Research and development expenses (net) increased by €3.0 million, or 1.5%, to €207.8 million in the
fiscal year ending on December 31, 2019 from €204.8 million in the fiscal year ending on
December 31, 2018. In S&A, research and development expenses were almost the same as in the
previous year, as was the case for the income from research and development.

7.74 Contract Manufacturing

The table below sets forth CM’s combined selected results of operations for the fiscal years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018

(Unaudited) (Audited)

(€ million, unless otherwise noted)
Sales ... ... e 546.1 481.4 1,099.3 1,342.0 1,224.7
Operating result (EBIT) .. ................. 94.4 19.8 53.0 66.7 64.6
Adjusted EBIT® . . .. ... ... ... L. 32.9 19.9 53.5 67.0 64.6
Adjusted EBIT marginin % ................ 6.0 4.1 4.9 5.0 5.3
Research and development expenses (net) . ... .. -0.2 5.6 13.8 44.3 39.8

(1) Adjusted EBIT is calculated as operating result (EBIT) before amortization of intangible assets from purchase price
allocation (PPA), changes in the scope of combination, and special effects (e.g. impairment, restructuring and gains
and losses from disposals of companies and business operations).

7.7.4.1 Sales Revenue

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Sales revenue increased by €64.7 million, or 13.4%, to €546.1 million in the six months ended
June 30, 2021 from €481.4 million in the six months ended June 30, 2020. This increase in sales
revenue was mainly attributable to the Continental Group business area Autonomous Mobility and
Safety.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Sales revenues of the CM segment decreased by €242.7 million, or 18.1%, to €1,099.3 million in the
fiscal year ending on December 31, 2020 from €1,342.0 million in the fiscal year ending on
December 31, 2019. The decline in revenues in the business with the Continental Group was
attributable in almost equal parts to the Continental Group business areas Autonomous Mobility and
Safety and Vehicle Networking and Information.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Sales revenue increased by €117.3 million, or 9.6%, to €1,342.0 million in the fiscal year ending on
December 31, 2019 from €1,224.7 million in the fiscal year ending on December 31, 2018. The
increase in sales in the business with the Continental Group mainly resulted from transactions with
the business area Vehicle Networking and Information.

7.7.4.2 Operating result (EBIT)

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Operating result (EBIT) increased by €74.6 million to €94.4 million in the six months ended June 30,
2021 from €19.8 million in the six months ended June 30, 2020. This increase in operating result
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(EBIT) was mainly driven by a one-time impact from the sale of Vitesco Technologies Korea’s
Automotive Business to Continental Group.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Operating result (EBIT) decreased by €13.7 million, or 20.5%, to €53.0 million in the fiscal year ended
December 31, 2020 from €66.7 million in the fiscal year ended December 31, 2019. The main reason
for the reduction of the operating result (EBIT) was the decrease in sales. By contrast, lower research
and development expenses had a positive impact on operating result (EBIT).

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Operating result (EBIT) increased by €2.1 million, or 3.3%, to €66.7 million in the fiscal year ending on
December 31, 2019 from €64.6 million in the fiscal year ending on December 31, 2018. The positive
impact of increased sales on the operating result (EBIT) was reduced by increased negative
exchange rate effects on prices of materials. An increase in research and development expenses
(net) as well as lower income from the disposal of property, plant and equipment also had a negative
impact on the operating result (EBIT), while the reversal of specific warranty provisions had a positive
impact.

7.7.4.3 Adjusted EBIT

Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Adjusted EBIT increased by €13.0 million, or 65.3%, to €32.9 million in the six months ended
June 30, 2021 from €19.9 million in the six months ended June 30, 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Adjusted EBIT decreased by €13.5 million, or 20.1%, to €53.5 million in the fiscal year ended
December 31, 2020 from €67.0 million in the fiscal year ended December 31, 2019.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Adjusted EBIT increased by €2.4 million, or 3.7%, to €67.0 million in the fiscal year ended
December 31, 2019 from €64.6 million in the fiscal year ended December 31, 2018.

7.74.4 Research and development expenses (net)
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Research and development expenses (net) changed by €5.8 million to an income of €0.2 million in
the six months ended June 30, 2021 from an expense of €5.6 million in the six months ended
June 30, 2020. This decrease was related to the sale of Vitesco Technologies Korea’s Automotive
Business to the Continental Group.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Research and development expenses (net) decreased by €30.5 million, or 68.9%, to €13.8 million in
the fiscal year ended December 31, 2020 from €44.3 million in the fiscal year ended December 31,
2019. This decrease was due to the research and development activities related to the business
areas Autonomous Mobility and Safety and Vehicle Networking and Information of the Continental
Group.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Research and development expenses (net) increased by €4.5 million, or 11.3%, to €44.3 million in the
fiscal year ending on December 31, 2019 from €39.8 million in the fiscal year ending on
December 31, 2018. This increase was primarily due to research and development activities related
to the business area Vehicle Networking and Information of the Continental Group.
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7.8 Discussion of Balance Sheet

The following table shows the Group’s overview of the balance sheet as of the dates shown:

Jtﬁnseosfo, As of December 31,
2021 2020 2019 2018
(Unaudited) (Audited)
(€ million)
Assets
Non-current assets . ... ... ... ... @ .. 3,667.7 3,732.6 3,967.0 3,845.3
Currentassets .. ....... ... ... .. . . .. .. ... 4,621.9 43291 4,4441 5,202.4

Totalassets . . ... ... ... . ... ... ... . .. ... ... 8,289.6 8,061.7 8,411.1 9,047.7

Equity and liabilities

Invested equity attributable to Continental Group . .. .. 2,904.2 3,056.6 3,256.5 5,095.1
Other comprehensive income . . ... .............. -247.6 -408.0 -134.5 -46.1
Equity attributable to Continental Group .. ... ... .. 2,656.6 2,648.6 3,122.0 5,049.0

Non-controlling interests . . ... ................. — — 56.9 451
2,656.6 2,648.6 3,178.9 5,094.1

Totalequity .......... .. ... .. .. ... .. . ...

Liabilities

Non-current liabilities ... ... ... ... ... . ... ..... 1,461.5 1,490.9 1,293.1 781.4
Current liabilities ... ... ... ... ... ... ... ...... 41715 3,922.2 3,939.1 3,172.2
Total liabilities ... ......................... 5,633.0 5,413.1 5,232.2 3,953.6

Total equity and liabilities ... ................. 58,2806 8,001.7 84111 09,0477

7.8.1 Non-current assets

The Group’s non-current assets consist of goodwill, other intangible assets, property, plant and
equipment, investments in equity-accounted investees, other investments, deferred tax assets,
defined benefit assets, long-term derivative instruments and interest-bearing investments, long-term
other financial assets, long-term other assets.

As of June 30, 2021 compared to December 31, 2020

Non-current assets decreased by €64.9 million, or 1.7%, to €3,667.7 million at June 30, 2021 from
€3,732.6 million at December 31, 2020. This decrease was primarily due to property, plant and
equipment, where depreciation and disposals exceeded additions.

As of December 31, 2020 compared to December 31, 2019

Non-current assets decreased by €234.4 million, or 5.9%, to €3,732.6 million at December 31, 2020
from €3,967.0 million at December 31, 2019. This mainly resulted from a decrease in property, plant
and equipment. Additions to property, plant and equipment decreased primarily due to the global
economic conditions as a consequence of the COVID-19 Pandemic and the reduction of investments
in components for combustion engines.

As of December 31, 2019 compared to December 31, 2018

Non-current assets increased by €121.7 million, or 3.2%, to €3,967.0 million at December 31, 2019
from €3,845.3 million at December 31, 2018. This mainly resulted from the increase in property, plant
and equipment due to the first-time adoption of IFRS 16 — Leases, as at January 1, 2019, as well as
the expansion of production capacity. In addition, deferred tax assets increased. However, an
impairment of goodwill led to a decrease in non-current assets.

7.8.2 Current assets

The Group’s current assets consist of inventories, trade accounts receivable, short-term contract
assets, short-term other financial assets, short-term other assets, income tax receivables, short-term
derivative instruments and interest-bearing investments, cash and cash equivalents, assets held for
sale.

100



As of June 30, 2021 compared to December 31, 2020

Current assets increased by €292.8 million, or 6.8%, to €4,621.9 million at June 30, 2021 from
€4,329.1 million at December 31, 2020. This increase was primarily due to an increase in cash and
cash equivalents resulting from settlements of financing transactions with the Continental Group and
from an increase in inventory, while trade accounts receivable and short-term derivative instruments
and interest-bearing investments decreased.

As of December 31, 2020 compared to December 31, 2019

Current assets decreased by €115.0 million, or 2.6%, to €4,329.1 million at December 31, 2020 from
€4,444 .1 million at December 31, 2019. This decrease was primarily due to the short-term derivative
instruments and interest-bearing investments and to the decrease of inventories while cash and cash
equivalents, short-term other assets, short-term other financial assets and especially trade accounts
receivable increased. The increase in trade accounts receivable was mainly due to the following
reasons: Higher sales in the fourth quarter of the fiscal year 2020 compared to the sales in the fourth
quarter of fiscal year 2019 led to an increase in trade accounts receivable. Besides, payment
procedures with Continental Group on certain intercompany transactions were adjusted leading to an
increase in accounts receivables for ordinary business activities with Continental Group.

As of December 31, 2019 compared to December 31, 2018

Current assets decreased by €758.3 million, or 14.6%, to €4,444.1 million at December 31, 2019
from €5,202.4 million at December 31, 2018. This decrease was mainly due to the short-term
derivative instruments and interest-bearing investments, which mainly included, as at December 31,
2018, a first contribution of Continental AG to the capital of the Group in preparation of the Carve-
Out. In 2019, the contributions by Continental AG to the capital of the Group were mainly used for
the acquisition of the operating business from Continental Group entities. On the other hand, there
was an increase in short-term other assets due to an increase in tax refund claims which was
primarily the result of VAT receivables from the purchase of production material.

7.8.3 Equity

The major items of total equity are invested equity attributable to Continental Group, other
comprehensive income, and non-controlling interests.

As of June 30, 2021 compared to December 31, 2020

Equity increased by €8.0 million, or 0.3%, to €2,656.6 million at June 30, 2021 from €2,648.6 million
at December 31, 2020. This increase was due to an increase in other comprehensive income, nearly
offset by the cost of acquisition of 3.56% interest in Vitesco Technologies GmbH from CA France
and the net loss for the period.

As of December 31, 2020 compared to December 31, 2019

Equity decreased by €530.3 million, or 16.7%, to €2,648.6 million at December 31, 2020 from
€3,178.9 million at December 31, 2019. The decrease resulted from the negative net income, from
the remeasurement of defined benefit plans and from currency translation. Furthermore, a decrease
of the equity is atttributable to successive purchases (acquisition of non-controlling interest in Vitesco
Technologies Korea). By contrast, an increase of equity resulted from the contributions (net) of the
shareholder to the equity attributable to the Continental Group. In 2020, Continental Group
contributed €250.0 million to Vitesco Technologies and withdrawals of €18.4 million related to post
carve-out transactions and share transfers.

As of December 31, 2019 compared to December 31, 2018

Equity decreased by €1,915.2 million, or 37.6%, to €3,178.9 million at December 31, 2019 from
€5,094.1 million at December 31, 2018. The decrease was partly due to the negative net income and
the impact of contributions and withdrawals of the shareholder to the equity attributable to the
Continental Group. In 2019, the Continental Group contributed €3,050.0 million to the Group and
withdrew €4,327.8 million. The withdrawals relate to transactions in connection with the acquisition of
the operating business from Continental Group entities by the Group.
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7.8.4 Non-current liabilities

The Group’s non-current liabilities consist of long-term employee benefits, deferred tax liabilities,
long-term provisions for other risks and obligations, long-term indebtedness, long-term contract
liabilities, long-term other liabilities.

As of June 30, 2021 compared to December 31, 2020

Non-current liabilities decreased by €29.4 million, or 2.0%, to €1,461.5 million at June 30, 2021 from
€1,490.9 million at December 31, 2020. This decrease was primarily due to a decrease in long-term
employee benefits caused by higher interest rates.

As of December 31, 2020 compared to December 31, 2019

Non-current liabilities increased by €197.8 million, or 15.3%, to €1,490.9 million at December 31,
2020 from €1,293.1 million at December 31, 2019. Long-term employee benefits as well as the long-
term provisions for restructuring and for warranties increased while deferred tax liabilities decreased.
Long term indebtedness was almost on the same level like in the previous year.

As of December 31, 2019 compared to December 31, 2018

Non-current liabilities increased by €511.7 million, or 65.5%, to €1,293.1 million at December 31,
2019 from €781.4 million at December 31, 2018. Long-term employee benefits as well as the long-
term provisions for restructuring increased while deferred tax liabilities decreased. The increase of
long-term lease liabilities which are part of long-term indebtedness resulted from the first-time
adoption of IFRS 16 — Leases.

7.8.5 Current liabilities

The Group’s current liabilities consist of short-term employee benefits, trade accounts payable,
short-term contract liabilities, income tax payables, short-term provisions for other risks and
obligations, short-term indebtedness, short-term other financial liabilities, short-term other liabilities,
liabilities held for sale.

As of June 30, 2021 compared to December 31, 2020

Current liabilities increased by €249.3 million, or 6.4%, to €4,171.5 million at June 30, 2021 from
€3,922.2 million at December 31, 2020. This increase was primarily due to short-term indebtedness
stemming from financing with the Continental Group, while in particular trade accounts payable
decreased.

As of December 31, 2020 compared to December 31, 2019

Current liabilities decreased by €16.9 million, or 0.4%, to €3,922.2 million at December 31, 2020 from
€3,939.1 million at December 31, 2019, and thus remained almost unchanged. Within current
liabilities, an increase in trade accounts payable was due to an extension of payment terms in the
contract manufacturing business with the Continental Group while the financing from related parties
(Continental Group entities) decreased.

As of December 31, 2019 compared to December 31, 2018

Current liabilities increased by €766.9 million, or 24.2%, to €3,939.1 million at December 31, 2019
from €3,172.2 million at December 31, 2018. The increase was mainly driven by provisions for
warranties and restructuring as well as the increase of the trade accounts payable and the income
tax payables. In addition, the increase resulted from purchase prices payable on company
acquisitions and liabilities for VAT and other taxes. By contrast, financing from related parties
decreased.

7.9 Liquidity and Capital resources
7.9.1 Overview

The Group’s primary sources of liquidity are cash generated from operations, supplemented by
intragroup financing provided by the Continental Group until the date of Spin-off. The Group had
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cash and cash equivalents of €255.0 million, €184.8 million and €71.1 million as of December 31,
2020, December 31, 2019 and December 31, 2018, respectively. In addition, the Group had a net
balance from the intragroup financing (excluding lease liabilities) with Continental Group of
€406.5 million, €930.9 million and €1,846.6 million as of December 31, 2020, December 31, 2019
and December 31, 2018, respectively.

The net balance of intragroup financing (excluding lease liabilities) with Continental Group is
calculated as follows:

Fiscal Year ended
December 31,

2020 2019 2018
(Audited)
(€ million)
Accounts receivable . .. .. ... .. ... ... e 1,026.2 1,747.0 2,705.2
Accounts payable . . . ... ... .. ... 619.7 816.1 858.6
Net Balance . . . . ... ... . . e 406.5 930.9 1,846.6

Following the completion of the Spin-off, the Group expects that its key sources of liquidity will
continue to be cash flows from operations and bank debt. These sources might be complemented by
capital market debt.

The Group aims to manage capital to ensure that all Group-companies can continue to operate as a
going concern. The Group’s ability to generate cash flow from operations depends on its future
operating performance, which is in turn dependent on general economic, financial, competitive,
market and other factors, many of which are beyond its control.

7.9.2 Working capital

The following table sets forth the principal components of the Group’s working capital for the periods
indicated, calculated as sum of inventories and trade accounts receivable minus trade accounts
payable.

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2019 2018
(Audited, unless
(Unaudited) otherwise noted)
(€ million, unless otherwise noted)

Inventories ... ....... ... .. .. .. ... . ... .. 729.4 561.8 621.1 620.5
(% of sales)”) . . . ... n/a 7.0 6.8 6.8
Trade accounts receivable . . ............... 1,630.2 1,983.6 1,474.7 1,552.7
(% ofsales)”) . ... .. ... n/a 24.7 16.2 17.0
Trade accounts payable . ................. 2,050.5 2,2155 1,963.5 1,679.8
(% of sales)) . . . ... n/a 27.6 21.6 18.4
Working capital® ... .. ... ... ... ....... 309.1 3299 132.3 4934
(% of sales)) . . .. ... n/a 4.1 1.5 5.4

(*) Unaudited figures.

In the fiscal years 2019 and 2020 and in the first six months of the fiscal year 2021, the Group’s
working capital was impacted by effects from the Carve-Out and the preparation of the Spin-off.
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7.9.3 Cash Flows

The following table sets forth the principal components of the Group’s cash flows for the periods
indicated.

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million)
Cash flow arising from operating activities .. ......... 3458 -641.4 -5.9 692.5 679.6
Cash flow arising from investing activities ........... -41.0 -162.8 -449.8 -637.1 -644.0
Cash flow arising from financing activities . .......... 402.0 963.4 537.7 56.6 -37.6
Change in cash and cash equivalents . . ............ 706.8 159.2 82.0 112.0 -2.0

Cash and cash equivalents at the beginning of the period 255.0 184.8 184.8 711 727
Effect of exchange-rate changes on cash and cash

equivalents . ... .. ... L L 10.0 -6.8 -11.8 1.7 04
Cash and cash equivalents at the end of the period .... 971.8 337.2 2550 184.8 71.1

7.9.3.1 Cash flow arising from operating activities
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Cash flow from operating activities increased by €987.2 million, or 153.9%, to €345.8 million in the
six months ended June 30, 2021 from €-641.4 million in the six months ended June 30, 2020. This
increase was primarily due to improved the operating result (EBIT) and relatively stable working
capital in the first six months of the fiscal year 2021, whereas working capital significantly increased
in the first six months of the fiscal year 2020.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Cash flow from operating activities decreased by €698.4 million, or 100.9%, to €-5.9 million in the
fiscal year ending on December 31, 2020 from €692.5 million in the fiscal year ending on
December 31, 2019. The improvement in the operating result (EBIT) at first glance had a positive
impact on the operating cash flow. However, prior year operating result (EBIT) was impacted by an
impairment on goodwill and significant additions to warranty and restructuring provisions. Besides,
an increase of working capital, payments for warranties and increased income tax payments
contributed to the decrease of cash flow from operating activities.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Cash flow from operating activities increased by €12.9 million, or 1.9%, to €692.5 million in the fiscal
year ending on December 31, 2019 from €679.6 million in the fiscal year ending on December 31,
2018. The decrease in the operating result (EBIT) was impacted by an impairment on goodwill and
significant additions to warranty and restructuring provisions. A reduction of working capital also had
a positive impact on operating cash flow which in total was on level with prior year 2018.

7.9.3.2 Cash flow arising from investing activities
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

The cash outflow from investing activities decreased by €121.8 million, or 74.8%, to €-41.0 million in
the six months ended June 30, 2021 from €-162.8 million in the six months ended June 30, 2020.
This decrease was primarily due to a cash inflow from the sale of Vitesco Technologies Korea’s
Automotive Business to the Continental Group and a participation, accompanied by lower capital
expenditure.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

The cash outflow from investing activities decreased by €187.3 million, or 29.4%, to €-449.8 million
in the fiscal year ending on December 31, 2020 from €-637.1 million in the fiscal year ending on
December 31, 2019. The decrease primarily resulted from lower capital expenditure both on property,
plant and equipment and software (excluding right of use assets) and on intangible assets from
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development projects. The net amount from the acquisition and disposal of companies and business
operations resulted in a total cash outflow while in fiscal year 2019 no cash impact was recorded.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

The cash outflow from investing activities decreased by €6.9 million, or 1.1%, to €-637.1 million in
the fiscal year ending on December 31, 2019 from €-644.0 million in the fiscal year ending on
December 31, 2018. Capital expenditure on property, plant and equipment, and software (excluding
right of use assets) decreased. By contrast, the capital expenditure on intangible assets from
development projects and miscellaneous increased while cash inflow from the disposal of assets
decreased.

7.9.3.3 Cash flow arising from financing activities
Six months ended June 30, 2021 compared to the six months ended June 30, 2020

Cash flow from financing activities decreased by €561.4 million, or 58.3%, to €402.0 million in the six
months ended June 30, 2021 from €963.4 million in the six months ended June 30, 2020. Cash flow
from financing transactions in the respective periods is dominated by financing transactions with the
Continental Group. While in the first half year 2020 financing from the Continental Group was
required mainly to balance the negative free cash flow, financing transactions with the Continental
Group in the first half of 2021 mainly relate to the settlements of financing with the Continental
Group: a net financing receivable position of Vitesco Technologies was settled.

Fiscal year ended December 31, 2020 compared to the fiscal year ended December 31, 2019

Cash flow from financing activities increased by €481.1 million, or 850.0%, to €537.7 million in the
fiscal year ending on December 31, 2020 from €56.6 million in the fiscal year ending on
December 31, 2019. This increase was primarily due to transactions with the Continental Group.
However, cash outflow resulted from the acquisition of 35% non-controlling interest in Vitesco
Technologies Korea, in order to increase ownership from 65% to 100%.

Fiscal year ended December 31, 2019 compared to the fiscal year ended December 31, 2018

Cash flow from financing activities increased by €94.2 million, to €56.6 million in the fiscal year
ending on December 31, 2019 from €-37.6 million in the fiscal year ending on December 31, 2018.
This increase was primarily due to the net cash change in short-term indebtedness and financial
transactions with the Continental Group.

7.9.4 Free cash flow

The Group defines free cash flow as the sum of cash flow arising from operating activities and cash
flow arising from investing activities. Also referred to as cash flow before financing activities. The
table below shows historical free cash flow for the Group for the years ended December 31, 2020,
2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,
2021 2020 2020 2019 2018
(Unaudited) (Audited)
(€ million)
Cash flow arising from operating activities ... ... .. 3458 -641.4 -5.9 6925 679.6
Cash flow arising from investing activities . ....... -41.0 -162.8 -449.8 -637.1 -644.0
Cash flow before financing activities (free cash
flow) . ... ... 304.8 -804.2 -455.7 55.4 35.6

7.9.5 Investments
7.9.5.1 Most important historical investments of the Group

Investments of the Group relate to acquisitions of companies or business operations. For the years
ended December 31, 2020, 2019 and 2018, the Group had no significant investments.

The Group dedicates substantial resources to research and development please see “7.3.9 Research
and Development” and “7.6.4 Research and development expenses”.
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7.9.5.2 Ongoing investments of the Group

The Group has no ongoing investments that relate to acquisitions of companies or business
operations.

The Group dedicates substantial resources to research and development, please see “7.3.9 Research
and Development” and “7.6.4 Research and development expenses”.

7.9.56.3 Future investments resolved upon by the management board and supervisory board
of the Group

The management and supervisory bodies of the Group have not resolved on any future investments
by the Group.

7.9.6 Off-balance Sheet Arrangements

The Group has no material off-balance sheet arrangements.

7.9.7 Pension Commitments

In order to finance the obligations under pension commitments, the main pension plans of the Group
are partly covered by plan assets within the meaning of IAS 19. The defined benefit obligation within
the meaning of IAS 19 of the principal defined benefit plans (including defined contribution
commitments in Germany) amounted to €1,032.5 million as of December 31, 2020. The fair value of
the plan assets within the meaning of IAS 19 of these principal pension plans amounted to
€243.3 million as of December 31, 2020. The resulting underfunding of these principal pension plans
amounted to €789.2 million constituting the major part of the item “Long-term employee benefits” in
the combined statement of financial position in the amount of €923.6 million. The increase in the
underfunding as of December 31, 2020 compared to the underfunding as of December 31, 2019 of
€645.0 million was primarily due to an increase in the obligations arising from current service cost for
the pension obligations in Germany, in addition to actuarial losses. In connection with the carve-out
of the German pension plans as part of the Carve-Out, the obligations to active employees were
assumed by the Group, while the obligations to employees who left the company or retired were
retained by the Continental Group. The pension plan obligations for Emitec GmbH in Germany were
assumed by the Group for all plan members including those who left the company or retired.

7.9.8 Financial Liabilities

Financial liabilities amounted to €3,371.4 million as of June 30, 2021 and comprised derivatives,
lease liabilities, other indebtedness, other financial liabilities and trade accounts payable.

The following table shows the Group’s financial liabilities as of June 30, 2021 and December 31,
2020, including a breakdown of these financial liabilities according to maturity as of December 31,
2020:

As of
June 30, 2021 As of December 31, 2020
Maturity Maturity Maturity
Total Total of 0 -1year of1-5year of>5years
(Unaudited) (Audited) (Unaudited)
(€ million)
Derivatives . ... ............. 2.3 1.4 1.4 — —
Lease liabilities . ............. 233.5 220.6 39.3 91.8 89.5
Oher indebtedness ... ........ 920.3 648.2 648.2 — —
thereof bank loans . ......... 0.0 30.7 30.7 — -
Other financial liabilities .. ... ... 164.8 106.0 106.0 — —
Trade accounts payable . ....... 2,050.5 2,215.5 2,215.5 — —
Financial liabilities .. ......... 3,371.4 3,191.7 3,010.4 91.8 89.5

For additional information on Vitesco Technologies’ financial liabilities, see notes 29 and 30 of the
Annual Combined Financial Statements.

106



7.9.9 Net debt

Net debt is defined as short-term indebtedness plus long-term indebtedness less cash and cash
equivalents and short-term interest-bearing investments (being “short-term derivative instruments
and interest-bearing investments” as included in the Company’s Annual Combined Financial
Statements and Interim Combined Financial Statements, but excluding derivative instruments and
non-Continental Group debt instruments hold to collect (short-term)). The Group’s net debt
amounted to €-580.4 million, €-405.7 million, €-919.6 million, €-1,904.0 million and as of June 30,
2021, December 31, 2020, December 31, 2019 and December 31, 2018, respectively; i.e. the sum of
cash and cash equivalents and interest-bearing investments exceeded indebtedness for each period.
Since the Group meets its funding needs until the Spin-off mainly from operating cash flow and the
intragroup financing within the Continental Group, the receivables from and liabilities to the
Continental Group from financing activities are included in the calculation of net debt.

The table below sets out the Group’s net debt as of June 30, 2021 and as of December 31, 2020,
2019, and 2018:

As of June 30, As of December 31,
2021 2020 2019 2018
(Unaudited) (Audited, unless otherwise noted)
(€ million)

Short-term indebtedness . . . ................ 963.4 688.9 822.2 868.8
Plus: Long-term indebtedness ... ............ 192.7 181.3 186.8 3.2
Total of gross indebtedness . ............. 1,156.1 870.2 1,009.0 872.0
Less: Cash and cash equivalents . ............ 971.8 255.0 184.8 711
Less: Short-term interest-bearing investments™" . 764.7 1,020.9 1,743.8 2,704.9

Total of cash and cash equivalents and
interest-bearing investments . ...........

Netdebt? ............................
(*) Unaudited

(1) “Other current financial assets” is referred to as “Short-term derivative instruments and interest-bearing investments” in
the Company’s Interim Combined Financial Statements, however, excluding derivative instruments and non-Continental
debt instruments hold to collect (short-term).

1,736.5 1,275.9 1,928.6 2,776.0
-580.4 -405.7 -919.6 -1,904.0

As of June 30, 2021 compared to December 31, 2020

Negative net debt increased by €174.7 million, to €-580.4 million at June 30, 2021 from
€-405.7 million at December 31, 2020. This increase was primarily due to a positive free cash
flow, offset by the acquisition of 3.56% in Vitesco Technologies GmbH from CA France for a
purchase price of €121.0 million. Due to the sale of the stake held by CA France at market value to
Vitesco Technologies 1. Beteiligungsgesellschaft mbH & Co. KG and Vitesco Technologies
2. Beteiligungsgesellschaft mbH & Co. KG on June 22, 2021, equity as well as financial resources
decreased by the amount of the purchase price.

The net financial resources (the sum of cash and cash equivalents and interest-bearing investments
exceeds indebtedness) of the Group as of June 30, 2021 in the amount of €580.4 million are
available for the financing of planned cash outflows for operating, investing and financial
transactions.

As of December 31, 2020 compared to December 31, 2019

Negative net debt decreased by €513.9 million to €-405.7 million at December 31, 2020 from
€-919.6 million at December 31, 2019. The development of net debt was significantly influenced by
the implementation of capital measures in preparation for the Spin-off. The equity of the Group was
increased in the years 2018 to 2020 in three steps in cash by a total amount of €5.75 billion, thereof
€250 million in 2020. In 2020, the Group used its net financial resources to fund a negative free cash
flow of 455.7 million. In addition, as a result of the acquisition of the minority stake of 35% in Vitesco
Technologies Korea on December 18, 2020 at a price of €121.6 million, the equity and financial
resources decreased by the amount of the purchase price. Also, in 2020 purchase price adjustments
for the acquisition of the Czech entity amounting €105.9 million were paid.
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As of December 31, 2019 compared to December 31, 2018

Negative net debt decreased by €984.4 million, to €-919.6 million at December 31, 2019 from
€-1,904.0 million at December 31, 2018. The capital measures in the years 2018 to 2020 amounting
to €5.75 billion (thereof €3.05 billion in 2019) were mainly aimed at financing the Carve-Out, in
particular the fulfilment of the purchase price obligations of the Group to Continental AG and its
direct and indirect subsidiaries arising as a result of the Carve-Out. An amount of €4.3 billion of the
funds from the capital increase was used for the acquisition of Vitesco Technologies’ business as
part of the Carve-Out. Furthermore, the capital and financial resources of the Group were
strengthened in preparation for the Spin-off. These capital measures are taken into account in the
Annual Combined Financial Statements and increased the net financial resources of the Group.
Besides, first time adoption of IFRS 16 — Leases led to an increase of indebtedness.

7.9.10 Capital Expenditure

Capital expenditure relates to additions to property, plant and equipment, and software as well as
additions to respective right of use assets.

The Group’s capital expenditures are made to maintain and improve the Group’s business, including
capacity expansion, improvements of production processes, land and buildings, supplier tooling and
other projects.

Compared to the previous years, there was a change in 2019 because of the recognition of right-of-
use assets as a result of the first-time adoption of IFRS 16 — Leases.

The following table shows capital expenditures for the segments and the Group for the years ended
December 31, 2020, 2019 and 2018 and the six months ended June 30, 2021 and 2020:

Six Months ended Fiscal Year ended
June 30, December 31,

2021 2020 2020 2019 2018

(Unaudited) (Audited)

(€ million, unless otherwise noted)
Electronic Controls (EC) . .................... 91.4 716 1745 323.0 313.8
%ofsales . ....... ... . . .. ... 4.9 4.7 4.8 7.6 6.9
Electrification Technology (ET) ................ 54.4 36.9 1215 117.7 45.2
%ofsales . ....... ... .. . ... ... 17.4 26.4 29.9 50.0 23.0
Sensing & Actuation (S&A) .. ................. 59.8 546 164.3 258.8 228.8
%ofsales ........ ... .. . .. ... 3.6 4.3 5.6 7.9 7.1
Contract Manufacturing (CM) . ................ 71 9.6 19.6 827 96.3
%ofsales . ...... .. . .. ... 1.3 2.0 1.8 6.2 7.9
Other/consolidation . ....................... - - 0.1 0.2 -
Total .. ... ... ... . . . . 2127 1727 4800 7824 684.1
%ofsales ........ ... .. ... ... 4.8 5.1 6.0 8.6 7.5

The capital expenditure of the Group increased to a total of €212.7 million in the first six months
2021 from €172.7 million in the comparable period of the previous year 2020. The increase by
€40.0 million is driven by capacity increases in the area of production, mainly for the core business.
Capital expenditure done in the non-core business experienced again another decrease compared to
the previous period.

The capital expenditure of the Group decreased in the fiscal year 2020 compared to the fiscal year
2019, by €302.4 million to €480.0 million from €782.4 million. This decrease was primarily due to the
global economic conditions as a consequence of the COVID-19 Pandemic and the reduction of
capital expenditure in components for combustion engines.

In the EC segment, capital expenditure in the six months ended June 30, 2021 were mainly made in
the core businesses of transmission control and engine control units in the area of production.
Compared to the six months ended June 30, 2020 capital expenditure in non-core business
decreased.

In the EC segment, capital expenditure in the fiscal year 2020 were mainly made in the ramp-up of
production of a new generation of transmission control units. Capital expenditure in the area of
engine control units remained at the same level as in the previous year, whereas capital expenditure
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in product lines relating to components for combustion engines significantly decreased compared to
the previous fiscal year.

In the ET segment, capital expenditure in the six months ended June 30, 2021 were mainly made of
building up production capacity for the new generations of high voltage power electronics, 48V drive
systems and high voltage axle drive systems.

In the ET segment in the fiscal year 2020, the focus of capital expenditure was on building up
production capacity in the field of high voltage electronics and on a new generation of high voltage
axle drive systems. Total capital expenditure slightly increased compared to the previous year.

In the S&A segment, in the six months ended June 30, 2021 the main capital expenditure were made
in the product line “Transmission & Engine Sensors” and in the product line “Actuators”. Capital
expenditure in the product line “Fluid Control Systems” are on the same level like in the first six
months ended June 30, 2020.

In the S&A segment in the fiscal year 2020, the main capital expenditure were made in the product
line “Transmission & Engine Sensors” and in the product line “Actuators”. Capital expenditure in the
product line “Fluid Control Systems” significantly decreased compared to the previous fiscal year.

In the CM segment, in the six months ended June 30, 2021 capital expenditure significantly
decreased compared to the six months ended June 30, 2020. This decrease was due to the fact that
the segment CM merely executes existing manufacturing orders on behalf of the Continental Group,
while the Continental Group implements capital expenditure for new orders from end customers at its
own manufacturing sites.

In the CM segment in the fiscal year 2020, capital expenditure significantly decreased compared to
the fiscal year 2019. This decrease was due to the fact that CM merely executes existing
manufacturing orders on behalf of the Continental Group, while the Continental Group implements
capital expenditure for new orders from end customers at its own manufacturing sites.

7.9.11  Contingent Liabilities and Other Financial Obligations

The table below sets out the Group’s contingent liabilities and commitments as of June 30, 2021 and
as of December 31, 2020, 2019, and 2018:

Six Months ended Fiscal Year ended

June 30, December 31,
2021 2020 2019 2018
(Unaudited) ~ (Audited)
(€ million)

Liabilities on guarantees . ... ... ... ... ... ... ...... 0.0 — 0.2 —
Liabilities on warranties . ... ... ... ... ... . ... .. ... 7.8 43 10.7 5.1
Risks from taxation and customs . .................. 0.2 0.8 24 3.2
Other contingent liabilities . .. ... .................. 0.4 0.1 1.0 0.1
Contingent liabilities and other financial obligations . . .. 8.4 52 143 84

Contingent liabilities relate to guarantees for the liabilities of affiliated companies and third parties not
included in combination and to contractual warranties.

7.10 Quantitative and Qualitative Disclosure on Market Risk and Other Financial Risk
7.10.1  Overview

Market fluctuations may result in cash flow and earnings volatility risk for Vitesco Technologies.
Vitesco Technologies’ worldwide operating business as well as its investment and financing activities
are affected by changes in foreign exchange rates, interest rates and commodity prices. Also, the
Group is exposed to default (credit) and liquidity risk. Until the Spin-off, Vitesco Technologies is part
of the intragroup financing of Continental Group and thus adheres to Continental Group financial risk
management policies. After the Spin-off, Vitesco Technologies will seek to manage and control these
risks primarily through its regular operating activities and derivative instruments when deemed
appropriate.
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7.10.2  Foreign Currency Exchange Rate Risk

The international nature of the business activities of Vitesco Technologies results in deliveries and
payments in various currencies. Currency-exchange fluctuations involve the risk of losses because
assets denominated in currencies with a falling exchange rate lose value, while liabilities
denominated in currencies with a rising exchange rate become more expensive. For hedging, only
derivative instruments that have been defined in group-wide policies and can be reported and
measured in the risk management system are considered acceptable. Financial instruments that do
not meet these criteria are generally not permitted. In operational currency management, actual and
expected foreign-currency cash flows are combined as operational foreign-exchange exposures in
the form of net cash flows for each transaction currency on a rolling 12-month basis. These cash
flows arise mainly from receipts and payments from external and intra-group transactions by the
Group’s subsidiaries worldwide. A natural hedge approach for reducing currency risks has been
pursued, meaning that the difference between receipts and payments in any currency is kept as low
as possible. Exchange-rate developments are also monitored, analyzed and forecasted. In addition to
operational foreign-currency risk, currency risks also result from the Group’s external and internal net
indebtedness that is denominated in a currency other than the functional currency of the respective
subsidiary. The quantity of these instruments is regularly summarized in the form of a financial
foreign-currency exposure for each transaction currency. These currency risks are generally hedged
against through the use of derivative instruments, particularly currency forwards, currency swaps and
cross-currency interest-rate swaps.

Many Vitesco Technologies entities are located outside the Eurozone. Since the financial reporting
currency of Vitesco Technologies is the euro, the financial statements of these subsidiaries are
translated into euro for the preparation of the Annual Combined Financial Statements and Interim
Combined Financial Statements. To consider the effects of foreign exchange translation in risk
management, the general assumption is that investments in foreign-based operations are permanent
and that reinvestment is continuous. The Group’s net foreign investments are, as a rule, not hedged
against exchange-rate fluctuations. Effects from foreign currency exchange rate fluctuations on the
translation of net asset amounts into euro are reflected in the line item total equity in the Annual
Combined Financial Statements and Interim Combined Financial Statements.

7.10.3 Interest Rate Risk

Vitesco Technologies’ exposure to the risk of changes in market interest rates relates historically
primarily to short-term bank loans and borrowings and investments at Continental Group. No
significant long-term financial obligations besides lease obligations or interest-bearing investments
exist before Spin-off. Vitesco Technologies has historically been mainly financed by Continental
Group. Variable interest agreements result in a risk of rising interest rates for interest-bearing financial
liabilities and falling interest rates for interest-bearing financial investments. These interest-rate risks
are valued and assessed as part of Vitesco Technologies’ interest-rate management activities, partly
on the basis of continuous monitoring of current and anticipated long-term and short-term interest-
rate developments and are managed by means of derivative interest-rate hedging instruments, as
needed. The Group’s interest-bearing net indebtedness is the subject of these activities. Interest-rate
hedges serve exclusively to manage identified interest-rate risks. The Group is not exposed to a risk
of fluctuation in the fair value of long-term financial liabilities due to market changes in fixed interest
rates as the lenders do not have the right to demand early repayment in the event of changing rates,
and these liabilities are recognized at amortized cost.

The management of the interest rate risk was handled at the level of Continental Group.
Consequently, until the Spin-off, there was no need for Vitesco Technologies to actively manage
its interest rate risk by entering into any interest rate derivative contracts. Going forward, Vitesco
Technologies intends to hedge interest rate risks partially if commercially appropriate.

7.10.4 Interest and Share Price Risks from Pension Plans

Interest and share price risks have an effect on pension liabilities and the associated pension plan
assets, as decreasing interest rates result in increasing pension liabilities and lower interest income
from new investments (combined with positive effects on the market value of existing investments in
interest bearing securities). In addition to interest bearing investments, the plan assets especially
include equity instruments such as shares and equity funds which are subject to the market
fluctuations on the capital markets.

110



7.10.5 Commodity Price Risk

In the ordinary course of business, Vitesco Technologies’ operations expose it to various commodity
price risks. Commodity price risk fluctuations may result in unwanted and unpredictable earnings and
cash flow volatility. Vitesco Technologies employs various strategies to mitigate or eliminate certain
of those exposures.

7.10.6  Default Risk (Credit Risk)

Default risks from trade accounts receivable, contract assets or other financial assets include the risk
that receivables will be collected late or not at all if a customer or another contractual party does not
fulfill its contractual obligations, such as a consequence of the financial crisis and the global
downturn. Default risk is influenced mainly by characteristics of the customers and the sector and is
therefore analyzed and monitored by central and local credit managers. The responsibilities of the
credit management function also include pooled receivables risk management. Contractual partners’
creditworthiness and payment history are analyzed on a regular basis.

Default risk for non-derivative financial receivables is also limited by ensuring that agreements are
entered into with partners with proven creditworthiness only or that collateral is provided or, in
individual cases, trade credit insurance is agreed. The Group held no collateral as at December 31,
2020, as in prior years. However, default risk cannot be excluded with absolute certainty, and any
remaining risk is addressed by recognizing expected credit losses for identified individual risks and
on the basis of experience, taking account of any relevant future components.

The effective monitoring and controlling of default risk is and will be an integral part of the risk
management system of Vitesco Technologies.

7.10.7  Liquidity Risk

Liquidity risk results from Vitesco Technologies’ potential inability to meet its financial liabilities, in
particular paying its suppliers, employees and banks. In order to monitor and control liquidity risk,
Vitesco Technologies performs working capital management. Cost-effective, adequate financing is
necessary for the subsidiaries’ operating business. Vitesco Technologies Group is largely financed by
Continental Group, through equity, loans and central financing, and invests excess liquidity with
Continental AG or its subsidiaries. This includes integration into Continental Group’s cash pooling
and cash management system. A liquidity forecast is therefore prepared by central cash
management of Continental AG on a regular basis. Upon effectiveness of the Spin-off, Vitesco
Technologies will be financed mainly by the utilization of available liquidity as well as bank loans and
drawing on syndicated credit facilities provided by an international syndicate of banks. The loan
volume, the structure of the credit facility and the term of the loan have been determined to ensure
that Vitesco Technologies has access to sufficient financing in the midterm in accordance with its
business planning and has adequate flexibility in repaying its financial obligations.

7.11 Accounting Pronouncements and Critical Accounting Policies

Proper and complete preparation of the Annual Combined Financial Statements and Interim
Combined Financial Statements requires management to make estimates and assumptions. These
estimates and assumptions affect the assets, liabilities and disclosures in the notes, as well as the
income and expenses for the period.

The most important estimates relate to the determination of the useful lives of intangible assets and
property, plant and equipment; the impairment testing of goodwill and non-current assets, in
particular the underlying cash flow forecasts and discount rates; the recoverability of amounts
receivable and other assets as well as income tax receivable; the financial modeling parameters for
long-term incentive plans; the recognition and measurement of liabilities and provisions, especially
the actuarial parameters for pensions and other post-employment obligations; and the probabilities
of claims and amounts of settlements for warranty, litigation or environmental risks.

The assumptions and estimates for the reporting period are based on the information currently
available at the date of preparation of the Annual Combined Financial Statements and Interim
Combined Financial Statements. The underlying information is regularly reviewed and updated to
reflect actual developments as necessary.
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The estimates in accordance with the basis of preparation made in the Annual Combined Financial
Statements and Interim Combined Financial Statements are consistent with estimates made for the
same date in accordance with the IFRS reporting requirements as part of the consolidation group of
Continental AG. Where there is objective evidence that those estimates are not in accordance with
IFRS on a stand-alone basis, additional assumptions and estimates have been made. The
corresponding areas with significant estimates and assumptions are disclosed.

Material accounting judgments were made with regards to taxes, leasing, restructuring and
assessment of principal agent accounting for sales revenues. For more information, please refer to
the Annual Combined Financial Statements, in particular note 4 — Aggregation of the Significant
Accounting Principles.

7.12 Additional Information relating to the Audited Standalone Financial Statements of the
Company prepared in accordance with HGB (Handelsgesetzbuch) as of and for the
fiscal year ended December 31, 2020

The Company does not engage in business activities prior to the Spin-off taking effect. Therefore, it
has not yet generated any income. In the fiscal year 2020, the distributable loss (Bilanzverlust) as
shown in the Company’s audited unconsolidated financial statements 2020 amounted to €11,766.5.
As of December 31, 2020, the total assets and liabilities as shown in the Company’s audited
unconsolidated financial statements 2020 amounted to €48,233.5. For additional information on the
Company’s audited unconsolidated financial statements 2020, see “19 Financial information”.
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8. MARKETS AND COMPETITION
8.1 Light Vehicle Powertrain Market

Vitesco Technologies is active in the automotive powertrain industry mainly for light vehicle on-road
applications. The Group is one of the global leading Tier-1 powertrain suppliers with particular focus
on electronics and electrification technologies as well as on sensors and actuators. In addition to the
light vehicle powertrain market, Vitesco Technologies offers products for powertrains of two-
wheelers, other on-road (e.g. medium and heavy duty trucks, buses), recreational and off-road
(e.g. agriculture, construction) vehicles as well as non-powertrain related products (see “8.5 Adjacent
Markets addressed by Vitesco Technologies”). Such products are mainly derived from Vitesco
Technologies’ product portfolio for light vehicle powertrains.

8.1.1 General Automotive Market

The powertrain market is a part of the automotive market. The automotive industry deals with the
design, development, manufacturing, marketing and selling of motor vehicles. The term powertrain
refers to the entire system of a vehicle that generates and transmits power to the wheels. It typically
includes energy storage, transformation of the energy carrier into mechanical energy via a motor and
transmission to the axles of the vehicle.

The on-road vehicle markets of the automotive industry are typically grouped into the following
segments: light-duty (or light) vehicles, medium-duty (or medium) vehicles and heavy-duty (or heavy)
vehicles. Through its business units, the Group primarily serves the global on-road light vehicle
segment, consisting of vehicles with a weight up to six metric tons such as passenger vehicles or
light commercial vehicles. In addition, the Group serves adjacent markets mostly carrying over
products to other applications such as on-road medium and heavy commercial vehicles with a
weight over six metric tons, busses, 2/3-wheelers (e.g. motorcycles) and other smaller vehicle types
(e.g. quads) or off-road applications (e.g. snowmobiles, marine, construction, agriculture).

In the automotive market parts are either used for series production of new vehicles at OEMs or as
replacement parts. They are either distributed via OEMs and their service dealer network or via the
independent aftermarket market (IAM).

8.1.2 Value Chain in the Powertrain Market

OEMs such as Daimler Group, Ford Group, General Motors Group, Hyundai Motor Group, Renault-
Nissan-Mitsubishi, Stellantis Group, and Volkswagen Group and others develop, produce and sell
light vehicles. They typically offer a range of vehicle nameplates (also referred to as “brands” or
“models”) which represent various vehicle types and styles demanded by consumers and other end-
customers (such as new mobility providers or fleet owners, rental companies, leasing companies).
Technically, several nameplates usually are based on a common vehicle platform with common
components and powertrain variants.

OEMs typically develop and assemble powertrain systems in-house and purchase various powertrain
components or sub-systems from suppliers such as Vitesco Technologies, Robert Bosch GmbH,
Denso Corporation, Magna International Incorporated, Valeo SA, ZF Friedrichshafen AG and others.
Suppliers develop components and systems according to contract requirements specified by the
OEM. Usually they develop a base product and derive specific variants for OEMs. Supplier
relationships typically include a two to three-year development phase, several years of series delivery
and up to 15 years of spare part supply after the end of serial production.

OEMs apply different value chain strategies following individual strategic, commercial and technical
considerations, for instance a traditional long-established OEM might prefer to source single
components and integrate them in-house whereas an emerging OEM might prefer to buy entire
subsystems.

Suppliers are typically categorized according to their position in the value chain:

e Tier-1 suppliers (“Tier-1 suppliers”) sell their products directly to OEMs. Products can range from
small single components to entire sub-assemblies or systems which may integrate components
from Tier-2 suppliers. Examples: injectors, engine control units, sensors, actuators.

e Tier-2 suppliers (“Tier-2 suppliers”) typically produce smaller components, often integrating
products from Tier-3 suppliers. Examples: semiconductors, transmission control units actuators.
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e Tier-3 and Tier-4 suppliers (and other suppliers): depending on the complexity of the value chain,
additional suppliers are involved, e.g. raw material suppliers.

In general, the complexity of subsystems tends to increase on higher integration levels in the value
chain (i.e. closer to the OEM). Suppliers may serve different OEMs with the same product in a
different Tier position. For instance, a transmission control unit might be sold directly to an OEM with
in-house production of transmissions and at the same time to a Tier-1 transmission supplier.

Vitesco Technologies is a Tier-1 supplier for most of its products and systems. A small portion of the
Group’s products is sold as Tier-2 supplier to other Tier-1 suppliers.

8.1.3 Powertrain Types
Powertrains can be grouped into the following types (source: Roland Berger, Powertrain market):

e Internal combustion engine (ICE) vehicles use conventional fuels (e.g. gasoline, diesel, biofuels)
as energy carrier and create propulsion exclusively via internal combustion.

e Mild hybrid electric vehicles (MHEVs): A low-voltage (mostly 48V) electric machine supplements
the ICE and allows to reduce fuel consumption and, if also equipped with the relevant system
components, reduce pollutant emissions. Electric energy is stored in a battery which is charged
either via energy recuperation or via the combustion engine, but not externally. Electric power is
typically within the range of 8-30kW, based on Vitesco Technologies information.

e  Full hybrid electric vehicles (FHEVs): A high voltage electric machine supplements the ICE and
often allows pure electric driving for short distances. Due to the higher power of the electric
machine, fuel saving potential is higher than in a MHEV. Electric energy is stored in a battery
which is charged either via energy recuperation or via the combustion engine, but not externally.
Primarily used by Japanese OEMs with a different architecture compared to other types of
powertrains (and hence limited market potential for Vitesco Technologies) and limited
technological advances expected in the future (source: Roland Berger, Powertrain market).
Electric power is typically within the range of 40-80kW.

e Plug-in hybrid electric vehicles (PHEVs): A high voltage electric machine supplements the ICE
and allows pure electric driving for medium distances (typically >50 km). Electric energy is stored
in a battery which is mainly charged externally and ICE is often used for range extension. Higher
shares of pure electric driving allow significantly higher fuel savings than FHEVs. Electric power
is typically within the range of 40-110 kW, based on Vitesco Technologies information.

e Battery electric vehicles (BEVs) create propulsion exclusively via a high voltage electric machine.
Electric energy is used as energy carrier, which is stored in an externally chargeable battery.
Electric power is typically from 50 kW to above 250 kW, based on Vitesco Technologies
information.

e Fuel cell electric vehicles (FCEVs) use hydrogen as energy source, which is transformed into
electric energy in a fuel cell. Propulsion is exclusively created via a high voltage full electric drive
similar to BEVs.

8.2 Market Drivers

Demand for specific types of propulsion systems is influenced by several market-specific factors.
The most relevant are the demand for new light vehicles, changes to regulatory frameworks, the
technology strategy of OEMs and consumer preferences.

8.2.1 Demand for new light vehicles: Increasing mobility in emerging markets

The global demand for light vehicles drives the demand for powertrains, their sub-systems and
components. The macroeconomic factors that impact demand for vehicles include general economic
conditions, levels of employment, interest rates, inflation, prevailing wages, levels of disposable
income, population growth, demographic trends, fuel prices, availability and cost of financing
facilities and level of industrialization. In general, OEM demand for automotive components and
systems follows overall global vehicle production volumes.
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Developed markets (e.g. U.S.A., EU, Japan) are generally saturated and vehicle production mostly
serves the replacement of old vehicles. Growth of the global demand for light vehicles is expected to
be mainly driven by emerging markets (e.g. China, India).

822 Regulatory Frameworks: More stringent climate, environment & health regulations
Two areas of regulations have major influence on powertrain technology:

a. CO, fleet emission regulations (alternatively stated as fuel economy or fuel consumption) have
been introduced in a number of regions to lower CO, emissions. They usually mandate OEMs to
achieve a certain fleet average for their new vehicles, but do not limit CO, emissions of an
individual vehicle. Non-compliance may lead to significant penalties under the regulation,
e.g. the EU penalizes exceedance of the fleet target with a payment of €95 per gram per
passenger car (e.g. if an OEM selling 1 million cars exceeds its fleet average target by 10g
CO./km it faces a penalty of €950 million). The chart below “Passenger car CO, emission and
fuel consumption values, normalized to NEDC” shows the CO, emission targets of various
regions that have been consistently made stricter.

b. Pollutant emission regulations limit the emission of substances which are considered hazardous
to human health and/or are harmful to environment even in comparatively small quantities.
Examples of such substances are hydrocarbons (HC), carbon monoxide (CO), nitrogen oxide
(NO,) or particulate matter (PM). Pollutant emission regulations typically apply for every individual
vehicle. During vehicle type approval the OEM usually has to proof compliance with mandatory
minimum standards in a defined test procedure. Vehicles exceeding this minimum standard
cannot be sold. Pollutant emissions are measured on chassis dynamometers. Real driving
emission (RDE) tests have been added recently augmenting these existing tests. Scope, testing
limits and boundary conditions of RDE tests will also become stricter.

Passenger car CO, emissions and fuel consumption values, normalized to NEDC
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Within the CO, fleet emission target regulations for OEMs there are credits or other schemes defined
for BEVs and/or PHEVs that contribute to fulfilling the target. In addition to the fleet targets,
mandatory quotas for so-called “zero emission vehicles” (ZEV) are defined in some regulations such
as the ZEV program by California Air Resources Board.

Introduction of CO, fleet emission regulation reflects the goal to lower greenhouse gas emission as
agreed in the Kyoto Protocol, the Paris Agreement or similar treaties and/or regulations. Pollutant
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emission regulations are driven by international or national standards or recommendations on air
quality, as issued by the World Health Organization or others and implemented in national law
(e.g. EU’s clean air directive and its national implementations).

Most worldwide regulations currently follow the regulations and their underlying framework of
procedures set up by regulatory bodies of three lead regions, namely U.S.A./California (e.g. California
LEV Ill, Federal Tier 3 or CAFE standards), the EU (e.g. Euro6 and Euro7) and Japan. China typically
adopts parts of these lead regions’ regulations and is typically on a similar stringency level. The
process of developing a successive regulation usually takes several years and is subject to influences
like updated health or environmental standards as stated above, available or newly introduced
technologies (e.g. portable measurement equipment used for RDE) as well as new opinions or trends
in society and politics. Often, underlying methodologies and procedures are modified or added in this
process. The introduction of a successive regulation typically considers a lead time for the
automotive and other industries to adopt to the changing regulatory environment.

Regulatory frameworks primarily target to influence the available offerings of new vehicles in the
market in favor of “low emission vehicles”, meaning variants with low pollutant emissions and/or low
CO, emissions. In the course of the latest regulations, limits for pollutants got more stringent and
more pollutant substances were added to the frameworks. The discussion to tighten regulation is
ongoing, for example in the EU and in the U.S.A. under the Biden administration.

Local regulations and incentives

Apart from the major regulations stated above, regulatory bodies on subordinate levels (such as
state, provincial or city level) are influencing the demand of low emission vehicles via additional
measures, such as:

e Direct or indirect subsidies for the purchase of low emission vehicles;

e Taxation or duty schemes promoting purchase, ownership or usage of low emission vehicles;
e Fuel and energy taxation or duty schemes;

e Scrappage / replacement schemes for old vehicles;

e  Entry restriction schemes in cities;

e Various non-monetary privileges (e.g. exemption from license plate lottery / auction, exemption
from pollution-related bans, toll road rebates, high occupancy vehicle or bus lane access,
electrified vehicle specific speed limits, parking privileges);

e Investments in infrastructure (e.g. charging).

8.2.3 OEMs Technology Strategy: Electrification

In order to comply with above mentioned regulations and meet the customers’ demands OEMs
typically apply the following strategies:

a. Optimize the combustion process to achieve a higher efficiency and avoid emissions.
b. Filter or convert pollutants in the exhaust gases via aftertreatment.

c. Modify/apply propulsion technologies (e.g. electrification of powertrain) with best fit to regulatory
environment, infrastructure and demand.

Until recently, most regulatory targets and limits could be achieved via combustion optimization and
exhaust aftertreatment only. In light of more stringent targets and limits, these measures will not be
sufficient in the future, specifically for CO, emissions. The prevailing current strategy amongst OEMs
is to electrify the powertrain system, meaning equipping the vehicle with an electric drive which either
supplements the ICE (“hybrid vehicle”) or propels the vehicle purely electric (“electric vehicle”).

Examples for alternatives to electrification are so called alternative or synthetic fuels (e.g. ethanol or
other bio fuels, e-fuels, hydrogen) that are considered CO,-neutral. High cost and other
disadvantages (e.g. lack of availability or food vs. fuel discussion for bio fuels) have so far
hindered a successful market introduction, but most importantly, since the CO, saving is realized
during the fuel production, it is typically not accounted for in the prevailingly tank-to-wheel-based
accounting principle of the OEM CO, fleet emission target of most regulations.
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As the accounting of BEVs is typically 0g CO,/km and accounting procedures allow for PHEVs
typically to achieve less than 50g CO./km electrification and in particular BEVs and PHEVs are
considered to be key technologies to comply with the regulatory targets.

To address the upcoming changes OEMs are likely to allocate a significant amount of investments to
electrification, it is estimated that the amount of investments by OEMs in electric mobility by 2030 will
be over US$300 billion (source: Boston Consulting Group, “Who will drive electric cars to the tipping
point?”, January 2020).

Although electrification initially incurs higher cost of powertrains, it is considered to be the most
effective means to comply with the CO, emission regulations:

As non-compliance is often penalized it also entails major reputational risks and is often not
considered a viable option by OEMSs.

Initial high electrification cost has been already reduced (partly driven by lower battery prices) and is
expected to go further down (source: Roland Berger, Powertrain market). Hybrid and electric vehicle
and powertrain designs have substantially been optimized in cost and performance versus their
previous generations. The designs are also targeted to better leverage scale effects across vehicle
and powertrain platforms with higher overall volumes. These efforts are supported by advances in
battery cost and performance. Higher number of electric vehicle model offerings will contribute to
increase overall volumes.

824 Consumer preferences: Trend towards electrified powertrains

The buying decision for a vehicle and specifically the decision for a powertrain option depends on a
number of factors, that may include price for powertrain options, availability and price of fuel/energy,
incentives for various powertrain options, powertrain characteristics (e.g. power, range, refueling or
recharging time), potential usage restrictions (e.g. related to city entry restriction) today and
expectations for the future as well as usage patterns and personal preferences of the buyer. In
addition, intangible factors like a positive, environmentally friendly image or extensive media
presence of BEVs and PHEVs influence the demand for e-mobility.

Among other studies, a Roland Berger survey showed that on average around 40% of customers
globally are considering buying a battery electric vehicle as their next car (source: Roland Berger,
Powertrain market). In China the share is around 60%. In major European countries the share is at
least 25% (Belgium, Germany and UK) or higher: in France and the Netherlands the share is 30%, in
Sweden 35%, Italy 40%, Spain 55% (source: Roland Berger, Powertrain market). Willingness of
U.S. end-customers to purchase electric vehicles is significantly below the international average at
only around 25%. (source: Roland Berger, Powertrain market). Roland Berger analysis indicated that
key reasons for customers to buy an electric vehicle are suitability for the typical ranges, tax
advantages and ability to replace public transport trips (Roland Berger, Powertrain market outlook
2030).

8.2.4.1 Improved offerings of electric vehicles

The performance of electric vehicles in terms of range and charging time has increased significantly
over the last years. Meeting the demands and driving profiles of a broader group of potential buyers
is expected to raise demand for BEVs. It is therefore targeted that the average range of a BEV will
increase to around 500km, from the current average range of BEVs of 352km (source: Autobild,
“E-Autos und deren Reichweite: Reichweitenangst, aufladen, liegenbleiben”, January 2021, 352km
represents average range of BEV based on expert analysis in 2020, >50% of current BEV with range
of 200-400km and >25% with range of >400km). For recharging the battery to 80% the targeted
charging time is 10 min using a 150kW charging infrastructur, compared to the current status
of 20-30 minutes, based on Audi e-tron 55 quattro as an illustrative example, which has an average
range of approximately 365km and completes approximately 80-100% of charging in 20-30 minutes
(source: ADAC, “Elektroautos auf der Langstrecke: Wie kann das funktionieren?”, February 2020,
ADAC, “Audi e-tron quattro: So gut ist der Elektro-SUV”, January 2021). In addition, prices are
becoming more affordable meeting the budget of a broader consumer group. As an illustrative
example comparing the price of a gasoline vehicle to a comparable electric vehicle, the price of a
Golf VIII 1.5 eTSI (110kW, assuming 16% VAT) is approximately €29,700 as of July 2020, compared
to approximately €31,900 for the price of the e-Golf VII (100kW, assuming 16% VAT) as of July 2020
and prior to subsidies (source: ADAC, “Kostenvergleich Elektro, Benzin oder Diesel: Lohnt es sich
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umzusteigen?”, July 2020). Comparing the same two vehicles of the previous example, the total cost
of ownership of the gasoline vehicle is 47.6 cents/km, compared to 52.8 cents/km for the electric
vehicle, based on purchase price, average costs for repair, gasoline/electricity and tax, assuming
ownership period of 5 years with 15,000km annual mileage (source: ADAC, “Kostenvergleich Elektro,
Benzin oder Diesel: Lohnt es sich umzusteigen?”, July 2020). Considering available subsidies, e.g. in
Germany, for BEV, the purchase price as well as the cost of ownership of a BEV may be reduced to
below the cost for a comparable gasoline vehicle.

According to IHS Markit forecast, the number of BEV and PHEV passenger car models (indicated by
global nameplate) produced by OEMs in the region Europe is expected to grow to slightly above the
number of ICE models (incl. stop/start and micro hybrids below 48V) in 2025, with the proportion of
available BEV and PHEV models expected to be around 1:1. (source: IHS Markit, Light Vehicle
Powertrain Forecast, February 2021). In addition, experts estimate that over 300 battery electric and
plug-in hybrid models will have been brought to market by OEMs by 2023 (source: Boston
Consulting Group, “Why Electric Cars Can’t Come Fast Enough”, April 2021).

8.2.4.2 Changes in ICE driven vehicle offerings

In sales markets with stringent CO, fleet emission regulations, ICE powered vehicle offerings are
currently fully or partially replaced by hybrids at a model change or upgrade. Such replacements
typically start at the top end of OEMs offerings and may be bundled with other, attractive offering
options, such as vehicle model, engine power or automated transmission. Advantages of the
combustion engine remain and buyers obtain additional benefits in regard to fuel economy and
comfort.

The scale and timing of such replacements depend on the OEM strategy to meet the CO, fleet
targets, see “8.2.2 Regulatory Frameworks: More stringent climate, environment & health regulations”
regarding tightening targets in many countries globally. As a result, the hybridization trend is starting
in the higher price segment and is expected to expand to less expensive models.

8.2.4.3 Charging infrastructure

Availability and performance of charging infrastructure for BEVs and PHEVs is generally considered
an important factor for e-mobility. In this context numerous standards have been set up to cover
different aspects for charging, such as power-levels, connectors, car/electric vehicle supply
equipment communication schemes and standards related to distribution and sale of electrical
energy for the charging infrastructure. These measures are supplemented by other measures
(e.g. related to building regulations) to further accelerate the development of a charging
infrastructure. Energy suppliers, OEMs and others have already made substantial investments into
building up a charging infrastructure often supported by public funding.

There are several announcements (e.g. by governments, OEMSs, charging infrastructure companies)
or ongoing activities (e.g. IONITY, Electrify America) to further expand the charging infrastructure
specifically in the U.S.A., EU, Japan and China therefore further growth of charging infrastructure
over the next years can be expected. The density of charging infrastructure has increased
significantly in numerous countries, multiplying by 3.4x in China, 1.3x in the U.S.A. and 2.1x in
Germany between January 2017 and January 2020 (source: Roland Berger, Powertrain market).
Depending on the specific region and possibility for home charging, 5-10 BEV/PHEV per public
charging station is considered a target (source: Roland Berger, Powertrain market).

8.3 Market Outlook

The powertrain market is described by three defining factors:

a. The number of new light vehicles which is globally demanded and therefore produced. It is
mainly influenced by the market driver “demand for light vehicles”.

b. The mix of powertrain types and their shares in the market. It is mainly influenced by the market
drivers “regulation” and “consumer preferences”.

c. The value of the powertrain types, described by the CPV. It represents cost for the end-
consumer and OEM and a business opportunity for a supplier/manufacturer. It is mainly
influenced by the market driver “technology”, but also by scale, thus “demand”, “regulation” and
“consumer preferences”.
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8.3.1 Global light vehicle production

According to IHS Markit (source: IHS Markit, Light Vehicle Production Forecast, July 2021),
74.6 million light vehicles were produced globally in 2020. Globally production contracted on average
by 11.0% annually from 2018 to 2020, 94.2 million and 89.0 million light vehicles were produced in
2018 and 2019, respectively. Regionally, Europe contracted by 13.2%, Asia by 8.9% and North
America by 12.4% compound annual growth rate (CAGR) 2018-2020, respectively, also based on
IHS Markit data.

From 2020 to 2025, global light vehicle production is expected to increase at a CAGR of 5.3% and
amount to 96.4 million light vehicles and from 2025 to 2030, global light vehicle production is
expected to increase at a CAGR of 1.4% and amount to 103.4 million light vehicles (source: IHS
Markit, IHS Light Vehicle Production Forecast, July 2021).

Global light vehicle production by region (million units)
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