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“RWE AG Annual General Meeting on 20 April 2011 – Countermotion Pursuant to 
Section 126 of the German Stock Corporation Act regarding Item 7 on the Agenda  

 

Ladies and Gentlemen, 

 

We announce the following motion concerning Item 7 on the Agenda of the Annual General 

Meeting of RWE Aktiengesellschaft (“RWE AG”) on 20 April 2011: 

 

“Mr. Ullrich Sierau shall not be elected to the Supervisory Board of RWE 

Aktiengesellschaft as shareholder representative.” 

 

 

Rationale 
 
Disproportionate Municipal Representation on the Supervisory Board  
 
The composition of the shareholder representatives on the Supervisory Board of RWE AG 

has long failed to appropriately reflect the company’s ownership structure. Based on data 

furnished by the municipal representatives on RWE’s Supervisory Board, they own 

approximately 25% of RWE AG’s capital stock. However, they account for four of the ten 

shareholder representatives (40%). In contrast, the majority of the shareholders on the 

Supervisory Board is not represented in line with their share of the capital. The municipalities 

thus have disproportionately high representation on the Supervisory Board.  

 

 



Potential Conflicts of Interest of Municipal Representatives not Considered 
 

The present and proposed composition of the Supervisory Board is of special importance to 

the majority of the shareholders as regards potential conflicts of interest, which may arise for 

municipal representatives on the Supervisory Board. Besides being RWE shareholders, the 

municipalities have multiple conflicts of interest, as they are customers, licensors and site 

representatives.  

 

The question that arises therefore is how the municipal representatives will behave with 

respect to entrepreneurial decisions which are of special importance to RWE, but may go 

against municipal interests. A conflict of interest may result above all from capital increases 

and major investment decisions. According to the press, structures within the company were 

proposed that were designed to reduce the influence municipalities have on such decisions. 

Irrespective of the Supervisory Board elections, RWE should provide clearer information on 

how the Supervisory Board handles these conflicts of interest. 

 

 

Lack of Comprehensibility of the Nomination Process 
 

Against this backdrop, it is especially problematic that the process of nominating candidates 

for the Supervisory Board elections and the criteria on which the selection is based are not 

comprehensible to the majority of the shareholders. In particular, there is no meaningful 

information on why certain candidates were proposed to be elected to the Supervisory 

Board. 

 

In light of the substantial challenges faced by the national and global energy sectors, one 

must communicate clearly how proposed candidates satisfy the minimum requirements for 

the appropriate staffing of the Supervisory Board. As municipalities have disproportionately 

high representation on the Supervisory Board, it should also be clearly communicated what 

experience and qualifications each municipal representative has – especially holders of 

political offices – that are particularly important to the Supervisory Board’s work. The same 

applies to how potential conflicts of interest in the nomination process were taken into 

account. Despite the suggestions made by the shareholders, RWE has not issued a clear 

public statement on these issues. 

 

 



The nomination process should have been prepared more thoroughly and transparently –  

through an independent, external evaluation of the Supervisory Board in 2010 and a 

consultation with the major shareholders with respect to the criteria for selecting the 

candidates. 

 

Imbalance of the Proposed List of Candidates 
 

The composition of the Supervisory Board resulting from the proposed list of candidates 

would be unbalanced especially regarding the autonomy, diversity, age and international 

experience of the candidates overall and would be inappropriate in certain individual 

respects. 

 

 

Countermotion 
 

Based on the proposal made by the Supervisory Board, Mr. Sierau (as representative of the 

municipalities) is to be elected to the Supervisory Board. He has six appointments on legally 

mandated supervisory boards and comparable committees of commercial enterprises in 

addition to his post as Mayor of the City of Dortmund. According to his own statements, he is 

additionally a member of over 50 additional associations, working groups and committees 

(source: www.ullisierau.de, Home/Über mich/Mitgliedschaften). In view of this, it is extremely 

doubtful whether he will have enough time to exercise his office at RWE. 

 

Therefore, we file a motion not to elect Mr. Sierau to the Supervisory Board. We reserve the 

right to present a more suitable candidate by the time the Annual General Meeting takes 

place. 

 

Mike Craston 

on commission from 

Legal & General (Pensions Management) Ltd” 


