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Countermotion by Mr. Ulrich Dillmann, Gelsenkirchen, 4 April 2011 

 

 

“C O U N T E R M O T I O N S  
regarding items on the Agenda of RWE AG’s  

2011 AGM 
 
A. Countermotion regarding Item 3 on the Agenda (Approval of the Acts of the Executive 

Board)  

 

I hereby file a motion: 

 

1. not to approve the acts of the Executive Board of RWE AG because it made a false 
statement of compliance on 22 February 2011 pursuant to Section 161 of the German 
Stock Corporation Act, which does not satisfy statutory regulations; 
 
2. and also because it tolerated constant infringements of the rules of RWE’s Code of 
Conduct caused by conflicts of interest of the Chairman of the Executive Board of 
RWE AG. 
 
In this respect, I submit the following: 

 

As can be gleaned from page 223 of the 2011 Annual Report, the Chairman of the Executive 

Board, Dr. Jürgen Großmann, is a partner in Georgsmarienhütte-Holding GmbH, RGM 

Gebäudemanagement GmbH and, as far as I know (not listed there), in Georgsmarienhütte 

GmbH, a hotel in Switzerland, the La Vie restaurant in Osnabrück, and a vineyard in 

Australia. The holding company alone is alleged to manage approximately 50 companies. 

 

As further shown in the Annual Report, those of Dr. Großmann’s companies listed in it 

undertake business transactions with RWE Group companies. An inquiry placed by a 

shareholder at the 2010 AGM revealed that Dr. Großmann has held events organised by the 
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department he used to oversee (Investor Relations) in his hotel in Switzerland. The hotel is 

not mentioned in the Annual Report. 

 

These business relations cause the private business interests of the Chairman of the 

Executive Board to become mixed with those of RWE. As a result, conflicts of interest are 

likely to occur repeatedly and remain permanently, exposing the RWE Group’s wealth-

related interests to a risk that is not insignificant – especially since the Chairman of the 

Executive Board of RWE AG is involved given the ways he has to exert his influence. In 

addition, it is highly unlikely that the individual transactions and the influence the Chairman of 

the Executive Board conceivably has on them can be monitored in view of the large number 

of companies on both sides – especially given that Dr. Großmann oversees the Corporate 

Audit and Compliance Departments. 

 

According to the provisions of the German Corporate Governance Code, the Executive 

Board is obliged to ensure compliance with statutory regulations and the company’s internal 

guidelines. In this case, this applies to the provisions of RWE’s Code of Conduct. Item III –

External Relations – Paragraph 2, Sentence 2 and Sentence 1 of RWE’s Code of Conduct 

strictly forbids transactions involving conflicts and clashes of interest or merely appearing to 

involve a clash of interests. In fact, Sentence 2 reads: 

 

“A conflict of interest shall be deemed to occur if individual interests clash with 
RWE’s interests in any way, or even if this appears to be the case.” 
 

Sentence 1 specifies that individual interests and those of RWE AG must be held strictly 
separate from each other. 
 

The Executive Board of RWE AG has and had knowledge of the Chairman of the Executive 

Board’s permanent clashes of interest, which were associated with a risk to the assets of 

RWE AG that is not insignificant. It is thus obvious that the Executive Board knew that this 

did and does not comply with the recommendations of the German Corporate Governance 

Code in this regard with respect to the internal, binding provisions of RWE’s Code of 

Conduct. It acted in bad faith by tolerating this in the past and continues to do so at present. 

 

Against better judgement of the fact that the statement is not in accordance with statutory 

regulations regarding compliance with the aforementioned provisions of the German 

Corporate Governance Code and RWE’s Code of Conduct, the Executive Board allowed the 
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statement of compliance pursuant to Section 161 of the German Stock Corporation Act to be 

signed by Dr. Großmann and Dr. Pohlig on 22 February 2011. 

 

It should thus be ruled out that the acts of the Executive Board of RWE AG be approved. 

 

B. With reference to the circumstances outlined above, I further file the following 

countermotion regarding Item 4 on the Agenda (Approval of the Acts of the 
Supervisory Board): 
 
1. I file a motion not to approve the acts of the Supervisory Board as a whole and 

instead to take a vote on the approval of the acts of the individual Supervisory 
Board members; 

 
2. not to approve the acts of the Chairman of the Supervisory Board, Dr. Manfred 

Schneider, 
 
a) because Dr. Schneider quite obviously fails to fulfil his duty to supervise the 

Executive Board; 
b) he fails to ensure compliance with the rules of good corporate governance and 

RWE’s Code of Conduct; 
c) he signed the statement of compliance in accordance with Section 161 of the 

German Stock Corporation Act on 22 February 2011 against better judgement of 
the fact that the provisions of the German Corporate Governance Code and RWE’s 
Code of Conduct were not complied with; 

d) thereby infringing the transparency obligation to shareholders in the past and 
present (see Item III of RWE’s Code of Conduct—Behaviour vis-à-vis 
Shareholders). 

 
signed: Ulrich Dillmann” 

 
 
 
 
 


