OFFERING MEMORANDUM CONFIDENTIAL

VOLKSWAGEN

Volkswagen Group of America Finance, LLC
U.S.$2,000,000,000
consisting of
U.S.$750,000,000 1.600% Guaranteed Notes due 2017,
U.S.$750,000,000 2.450% Guaranteed Notes due 2019 and
U.S.$500,000,000 Floating Rate Guaranteed Notes due 2017
With an unconditional and irrevocable guarantee as to payment of principal and interest from

VOLKSWAGEN AKTIENGESELLSCHAFT

The Notes will be issued by Volkswagen Group of America Finance, LLC (the “Issuer”) and will be unconditionally and irrevocably guaranteed (the
“Guarantee’’) by VOLKSWAGEN AKTIENGESELLSCHAFT (the “Company” or “Guarantor”) (the “Offering”). See "“Form of Guarantee of the
Notes". The Issuer is offering U.S.$750,000,000 Guaranteed Notes due 2017 (the “A Notes") that will bear interest at a rate of 1.600% per year,
U.S.$750,000,000 Guaranteed Notes due 2019 (the “B Notes") that will bear interest at a rate of 2.450% per year and U.S.$500,000,000 Floating
Rate Guaranteed Notes due 2017 (the “C Notes" and, together with the A Notes and the B Notes, the “Notes”). Interest on the A Notes and the
B Notes will be payable semi-annually in arrears on May 20 and November 20 of each year, commencing on May 20, 2015. Interest on the C Notes
will bear interest at a floating interest rate of U.S.$ LIBOR plus 0.44% per annum and be payable quarterly in arrears on February 20, May 20,
August 20 and November 20 of each year, commencing on February 20, 2015, as described in this offering memorandum (the "Offering
Memorandum”). The A Notes will mature on November 20, 2017, the B Notes will mature on November 20, 2019 and the C Notes will mature on
November 20, 2017.

The Issuer may, at its option, redeem the A Notes or the B Notes in whole or in part, on a pro rata basis across such series, at any time as further
provided in “Terms and Conditions of the Notes — Redemption, Purchase and Cancellation — Redemption at the Option of the Issuer’. The
Issuer may also redeem the A Notes, the B Notes, the C Notes or all the Notes at the Issuer’s option, in whole but not in part, at 100% of their
principal amount then outstanding plus accrued interest if certain tax events occur as described in this Offering Memorandum.

The Issuer does not intend to apply to list the Notes on any securities exchange.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 11.

The Notes and the Guarantee have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act"'),
or the securities laws of any other place. The Issuer has not been and will not be registered under the U.S. Investment Company Act of 1940, as
amended (the “Investment Company Act"), in reliance on the exemption set forth in Section 3(c)(7) thereof. Accordingly, the Notes may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as such term is defined under the Securities Act)
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and in a transaction
that does not cause the Issuer to be required to register under the Investment Company Act. The Notes may be offered and sold only (1) to a
person who is both a qualified institutional buyer (a "“Qualified Institutional Buyer”) (as defined in Rule 144A under the Securities Act
(“Rule 144A")) and a qualified purchaser (a “Qualified Purchaser”) (as defined in Section 2(a)(51) of the Investment Company Act and related
rules), in each case purchasing for its own account or the account of a Qualified Institutional Buyer who is also a Qualified Purchaser as to which
the purchaser exercises sole investment discretion, in reliance on the exemption from the registration requirements of the Securities Act
provided by Rule 144A; or (2) to a non-U.S. person (as defined in the Securities Act) in offshore transactions in reliance on Regulation S under the
Securities Act ("Regulation S"), and in each case, in accordance with any other applicable law. Prospective purchasers are hereby notified that
the seller of the Notes may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.

Each purchaser and transferee of the Notes, in making its purchase, will be subject to certain restrictions and must be able to make and will be
deemed to have made certain acknowledgements, representations and agreements, for itself and for each account for which it is purchasing, as
set forth under " Purchase and Transfer Restrictions”. The Notes are not transferable except in accordance with the restrictions described under
"Purchase and Transfer Restrictions".

Issue Price: 99.933% of the principal amount of the A Notes, 99.776% of the principal amount of the B Notes and
100% of the principal amount of the C Notes

The Notes sold in the United States to Qualified Institutional Buyers that are also Qualified Purchasers will initially be represented by beneficial
interests in one or more global notes in registered form without interest coupons (the “Rule 144A Global Notes"), which will be deposited with a
custodian for, and registered in the name of a nominee of, The Depository Trust Company (“DTC"). Beneficial interests in a Rule 144A Global Note
will be shown on, and transfers thereof will be effected only through, records maintained by DTC and its participants. Notes sold in reliance on
Regulation S will initially be represented by beneficial interests in one or more global notes in registered form without interest coupons (the
"Regulation S Global Notes"), which will be deposited with, and registered in the name of a nominee for, a common depositary for Euroclear
Bank SA/NV, as operator of the Euroclear System (“Euroclear”) and Clearstream Banking, société anonyme ("’Clearstream, Luxembourg”).
Beneficial interests in a Regulation S Global Note will be shown on, and transfers thereof will be effected only through, records maintained by
Euroclear or Clearstream, Luxembourg. See " Book-Entry, Delivery and Form".

The Initial Subscribers (as defined below in the section entitled " Plan of Distribution”) expect to deliver the Notes against payment in immediately
available funds on or about November 20, 2014.
Joint Book-Running Managers

Barclays HSBC J.P. Morgan Mizuho Securities

The date of this Offering Memorandum is November 12, 2014






Unless otherwise indicated or the context otherwise requires, references in this Offering Memorandum
to the “Issuer” are to Volkswagen Group of America Finance, LLC, references to the “Company”, the
“Guarantor” or “Volkswagen AG" are to VOLKSWAGEN AKTIENGESELLSCHAFT, and references to
“Volkswagen'', the “Volkswagen Group”, “we”, "“us” and “our” are to VOLKSWAGEN
AKTIENGESELLSCHAFT together with its consolidated subsidiaries, including the Issuer.

For the definition of other terms used throughout this Offering Memorandum, see “Presentation of
Financial and Other Information”.
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IMPORTANT NOTICE

You should rely only on the information contained in this Offering Memorandum. Neither the
Issuer nor Volkswagen Aktiengesellschaft nor any other person has authorized anyone to provide
you with different information. None of the Issuer, Volkswagen Aktiengesellschaft or the Initial
Subscribers is making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information contained in this Offering Memorandum
is accurate as of any date other than the date on the front of this Offering Memorandum.

This Offering Memorandum has been prepared by Volkswagen solely for use in connection with the
proposed offering of the securities described in this Offering Memorandum. This Offering Memorandum
is personal to each offeree and does not constitute an offer to any other person or to the public generally
to subscribe for or otherwise acquire securities. Distribution of this Offering Memorandum to any person
other than the prospective investor and any person retained to advise such prospective investor with
respect to its purchase is unauthorized, and any disclosure of any of its contents, without Volkswagen's
prior written consent, is prohibited. Each prospective investor, by accepting delivery of this Offering
Memorandum, agrees to the foregoing and to make no photocopies of this Offering Memorandum or
any of the documents referred to in this Offering Memorandum. The Initial Subscribers make no
representation or warranty, express or implied, as to the accuracy, verification or completeness of the
information contained in this Offering Memorandum. Nothing contained in this Offering Memorandum
is, or shall be relied upon as, a promise or representation by the Initial Subscribers as to the past or future.
The Initial Subscribers assume no responsibility for its accuracy, completeness or verification and
accordingly disclaim, to the fullest extent permitted by applicable law, any and all liability whether arising
in tort, contract or otherwise which they might otherwise be found to have in respect of this Offering
Memorandum. Volkswagen has furnished the information contained in this Offering Memorandum.

Neither the U.S. Securities and Exchange Commission (the “SEC"), any state securities commission nor
any other regulatory authority has approved or disapproved the securities, nor have any of the foregoing
authorities passed upon or endorsed the merits of this Offering or the accuracy or adequacy of this
Offering Memorandum. Any representation to the contrary is a criminal offense. The Issuer has not been
and will not be registered under the Investment Company Act in reliance on Section 3(c)(7) of the
Investment Company Act, which in general excludes from the definition of an investment company any
issuer whose outstanding securities are purchased only by Qualified Purchasers. Each purchaser and
transferee of the Notes in making its purchase will be deemed to have made certain acknowledgments,
representations, warranties and agreements as set forth under " Purchase and Transfer Restrictions”. In
addition, each purchaser and transferee of the Notes will agree that, other than in compliance with the
purchase and transfer restrictions described under such caption, it will not offer, sell, pledge or otherwise
transfer the Notes. Each purchaser and transferee of the Notes may be required to bear the financial risks
of investing in the Notes for an indefinite period of time.

In making an investment decision, prospective investors must rely on their own examination of the
Issuer and Guarantor and the terms of this Offering, including the merits and risks involved. None of the
Issuer, the Guarantor or the Initial Subscribers, or any of their respective representatives, is making any
representation to any offeree or purchaser of the Notes regarding the legality of an investment in the
Notes by such offeree or purchaser under the laws applicable to such offeree or purchaser. Prospective
investors should not construe anything in this Offering Memorandum as legal, business or tax advice.
Each prospective investor should consult its own advisers as needed to make its investment decision
and to determine whether it is legally permitted to purchase the securities under applicable legal
investment or similar laws or regulations.

Investors also acknowledge that: (i) they have not relied on the Initial Subscribers or any person affiliated
with the Initial Subscribers in connection with any investigation of the accuracy of any information
contained in this Offering Memorandum or their investment decision; and (ii) they have relied only on the
information contained in this document, and that no person has been authorized to give any information



or to make any representation concerning the Issuer, the Guarantor or its subsidiaries or the Notes (other
than as contained in this document) and, if given or made, any such other information or representation
should not be relied upon as having been authorized by the Issuer, the Guarantor or the Initial
Subscribers.

In this Offering Memorandum, Volkswagen relies on and refers to information and statistics regarding its
industry. Volkswagen obtained this market data from independent industry publications or other publicly
available information. Although Volkswagen believes that these sources are reliable, it has not
independently verified and does not guarantee the accuracy and completeness of this information. See
" Presentation of Financial and Other Information".

This Offering Memorandum contains summaries believed to be accurate with respect to certain
documents, but reference is made to the actual documents for complete information. All such
summaries are qualified in their entirety by such reference. Copies of documents referred to herein will
be made available to prospective investors upon request to Volkswagen or the Initial Subscribers.

The Initial Subscribers are acting exclusively for the Issuer and the Guarantor and no one else in
connection with the Offering. They will not regard any other person (whether or not a recipient of this
document) as their respective clients in relation to the Offering and will not be responsible to anyone
other than the Issuer and the Guarantor for providing the protections afforded to their respective clients
nor for giving advice in relation to the Offering or any transaction or arrangement referred to herein.

Neither the delivery of this Offering Memorandum nor any sale made hereunder shall under any
circumstances imply that there has been no change in the Issuer’s or the Guarantor's affairs or that the
information set forth in this Offering Memorandum is correct as of any date subsequent to the date
hereof.

In connection with the Offering, the Initial Subscribers may engage in over-allotment, stabilizing
transactions and syndicate covering transactions. Over-allotment involves sales in excess of the
offering size, which creates a short position for the Initial Subscribers. Stabilizing transactions
involve bids to purchase the Notes in the open market for the purpose of pegging, fixing or
maintaining the prices of the Notes. Syndicate covering transactions involve purchasers of the
Notes in the open market after the distribution has been completed in order to cover short
positions. Any of these activities may prevent a decline in the market prices of the Notes, and may
also cause the prices of the Notes to be higher than they would otherwise be in the absence of
these transactions. The Initial Subscribers may conduct these transactions in the
over-the-counter market or otherwise. If the Initial Subscribers commence any of these
transactions, they may discontinue them at any time.

In connection with the issue and offering of the Notes, each Initial Subscriber and any of their respective
affiliates each acting as an investor for its own account may take up Notes and in that capacity may retain,
purchase or sell Notes for their own account and any other securities of the Issuer or related investments
and may offer or sell such securities or other investments otherwise than in connection with the issue
and offering of the Notes. Accordingly, references in this document to the Notes being offered or placed
and the Offering should be read as including any offering or placement of securities and Offering to each
Initial Subscriber and any of its respective affiliates acting in such capacity. In addition, certain of the Initial
Subscribers or their respective affiliates may enter into financing arrangements with investors. The Initial
Subscribers do not intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE UNIFORM SECURITIES ACT
(“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS



EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER
ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF NEW HAMPSHIRE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, SUBSCRIBER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

In any member state of the European Economic Area (the “EEA") that has implemented the Prospectus
Directive (as defined below) (each, a “Relevant Member State"), this communication is only addressed
to and is only directed at qualified investors in that Relevant Member State within the meaning of the
Prospectus Directive.

This Offering Memorandum has been prepared on the basis that all offers of Notes will be made
pursuant to an exemption under the Prospectus Directive, as implemented in each Relevant Member
State from the requirement to produce a prospectus for offers of Notes. Accordingly, any person making
or intending to make any offer within the EEA of Notes which are the subject of the placement
contemplated in this Offering Memorandum should only do so in circumstances in which no obligation
arises for Volkswagen or any of the Initial Subscribers to produce a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive for
such offer. Neither Volkswagen nor the Initial Subscribers have authorized, nor do they authorize, the
making of any offer of Notes through any financial intermediary, other than offers made by Initial
Subscribers which constitute the final placement of Notes contemplated in this Offering Memorandum.

Each person in a Relevant Member State who receives any communication in respect of, or who
acquires any Notes under, the offers contemplated in this Offering Memorandum will be deemed to have
represented, warranted and agreed to with each Initial Subscriber and Volkswagen that:

e itis a qualified investor within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive; and

e inthe case of any Notes acquired by it as a financial intermediary, as that term is used in Article 3(2) of
the Prospectus Directive, (i) the Notes acquired by it in the offer have not been acquired on behalf of,
nor have they been acquired with a view to their offer or resale to, persons in any Relevant Member
State other than qualified investors, as that term is defined in the Prospectus Directive, or in
circumstances in which the prior consent of Barclays Capital Inc., HSBC Securities (USA) Inc.,
J.P. Morgan Securities LLC or Mizuho Securities USA Inc. has been given to the offer or resale; or
(i) where Notes have been acquired by it on behalf of persons in any Relevant Member State other
than qualified investors, the offer of those Notes to it is not treated under the Prospectus Directive as
having been made to such persons.

For the purposes of this “Notice to Prospective Investors in the European Economic Area” the
expression an “offer” in relation to any Notes in any Relevant Member State means the communication
in any form and by any means of sufficient information on the terms of the offer and any Notes to be
offered so as to enable an investor to decide to purchase or subscribe for the Notes, as the same may be
varied in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State, and the expression “Prospectus Directive’ means Directive 2003/71/EC (and
amendments thereto, including Directive 2010/73/EU, to the extent implemented in the Relevant
Member State) and includes any relevant implementing measure in the Relevant Member State.



NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

This Offering Memorandum is only being distributed to and is only directed at (i) persons who are outside
the United Kingdom, (ii) investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) otherwise high net worth
entities falling within Article 49 of the Order, and other persons to whom it may lawfully be
communicated under the Order (all such persons together being referred to as “relevant persons”). The
Notes are only available to, and any invitation, offer or agreement to subscribe for, purchase or otherwise
acquire such Notes will be engaged only with, relevant persons. Any person who is not a relevant person
should not act or rely on this Offering Memorandum or any of its contents.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains various forward-looking statements, as such term is defined in
Section 21E of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act"”). Forward-
looking statements relate to future, not past, events and often contain words such as “aim”,
“anticipate”, “believe"”, “could”, “estimate”, “expect”, “forecast”, “intend”, “may"”, “plan”, "“predict"”,
“project”, "should”, “seek” or “will'" or, in each case, their negative, or similar expressions. Other
forward-looking statements can be identified in the context in which the statements are made. Forward-
looking statements appear in a number of places in this Offering Memorandum, including the sections
entitled "“Risk Factors”, “Developments since January 1, 2014 and QOutlook”, " Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and "Business of the
Volkswagen Group' and include, among other things, statements relating to:

the Volkswagen Group’s strategy, outlook and growth prospects;

the Volkswagen Group’s operational and financial targets and its dividend policy;

the Volkswagen Group’s planned investments;
e general economic trends and trends in the Volkswagen Group’s industry; and
e the competitive environment in which the Volkswagen Group operates.

Although Volkswagen believes that the expectations reflected in these forward-looking statements are
reasonable, it can give no assurance that they will materialize or prove to be correct. Because these
statements involve risks and uncertainties, the actual result or outcome could differ materially from
those set out in the forward-looking statements as a result of, among other things:

e the Volkswagen Group's ability to successfully develop, introduce and expand its products;
e competition in the Volkswagen Group’s market segments;

e the Volkswagen Group's ability to manage its operations and integrate its recent and future
acquisitions;

e changes in international and local economic, business and industry conditions;

e significant changes in economic, political and market conditions in China, including the effect of
competition from new market entrants, on Volkswagen Group's vehicle sales and market position in
China;

e consolidation in certain of the Volkswagen Group’s customers’ industries;
e the Volkswagen Group's ability to retain key personnel or skilled employees;

e the Volkswagen Group's ability to manage the legal and regulatory aspects of its operations, including
protecting its intellectual property rights and environmental compliance;

e the Volkswagen Group's ability to reduce its costs; and



e the Volkswagen Group's credit risk management.

Additional factors that could cause the Volkswagen Group's actual results, performance or achievements
to differ materially include those discussed under “Risk Factors".

These forward-looking statements speak only as of the date of this Offering Memorandum. Volkswagen
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise, other than as required by law or regulation. Accordingly,

prospective investors are cautioned not to place undue reliance on any of the forward-looking statements
herein.

Vi



ENFORCEABILITY OF LIABILITIES AND SERVICE OF PROCESS

The Company is a stock corporation (Aktiengesellschaft) established under German law with its
registered office in Wolfsburg, Germany. The majority of the Company’s executive officers and directors
reside in Germany or other jurisdictions outside the United States, and all or a substantial portion of the
assets of such persons and of the Company are located outside the United States. As a result, it may not
be possible for investors to effect service of process in the United States upon the Company, or upon the
Company's executive officers and directors, or to enforce against the Company, or the Company's
executive officers and directors, judgments obtained in U.S. courts predicated upon civil liability
provisions of the federal securities law or other laws of the United States. In general, the enforcement of
a final judgment of a United States court requires a declaration of enforceability by a German court in a
special proceeding.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Information presented in this Offering Memorandum is qualified in its entirety by the description of
recent developments relating to the Volkswagen Group set forth in “Developoments since January 1,
2014 and Outlook”, which reflects among other things information disclosed in the unaudited interim
report of Volkswagen AG and its consolidated subsidiaries for the period from January 2014 to
September 2014, including the unaudited condensed consolidated interim financial statements of
Volkswagen AG as of and for the nine-month period ended September 30, 2014 (the “Company Interim
Financial Statements”').

o

The Company publishes its financial statements expressed in euro. References to “€", "EUR" or “euro”
are to the single currency of the participating Member States in the third stage of the European and
Economic Monetary Union pursuant to the Treaty establishing the European Community, as amended
from time to time, and references to “$"”, “"USD"”, “U.S.$" or “U.S. dollars” are to United States
currency. For certain information regarding rates of exchange between the euro and the U.S. dollar,
please see "Exchange Rates".

Solely for convenience, the euro market bid price (the “euro market bid price”) at noon New York time
on November 10, 2014, as indicated by Bloomberg Finance L.P. (“Bloomberg”) was EUR 0.8048 per
U.S.$1.00, which equates to U.S.$1.2425 per EUR 1.00.

Consolidated Financial Information

The Company Interim Financial Statements, the audited consolidated financial statements of the
Company as of and for the years ended December 31, 2013 and 2012 (the “Company Annual Financial
Statements’ and, together with the Company Interim Financial Statements, the “Company Financial
Statements’’) and the Issuer’'s unaudited condensed interim financial statements as of and for the
nine-month period ending September 30, 2014 were prepared on the basis of International Financial
Reporting Standards, as adopted by the European Union (“IFRS").

The auditor's reports for the Company Annual Financial Statements each make reference to group
management reports (Konzernlageberichte) that have not been included in this Offering Memorandum.
Additionally, the review report on the Company Interim Financial Statements refers to the interim group
management report (Konzernzwischenlagebericht), which is also not included in this Offering
Memorandum.

The examination of and auditor’s reports upon such group management report / review report upon such
interim group management report are required under German generally accepted auditing standards and
German standards for the review of financial statements. Those examinations and reports were not
made in accordance with generally accepted auditing or attestation standards in the United States.
Accordingly, PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprifungsgesellschaft does not
express any opinion in accordance with U.S. generally accepted auditing standards or U.S. attestation
standards on this information or on the Company Financial Statements, which were prepared in
accordance with IFRS as adopted by the European Union, included in this Offering Memorandum.

IFRS differs in various material respects from generally accepted accounting principles in the United
States of America (“U.S. GAAP").

No financial statements or financial information included herein have been prepared or presented in
accordance with U.S. GAAP or the accounting rules and regulations adopted by the SEC ("SEC Rules
and Regulations”). As a result, the financial information included herein may differ substantially from
financial information prepared in accordance with U.S. GAAP and those rules and regulations. It is not
practicable for the Volkswagen Group to prepare its financial statements in accordance with U.S. GAAP
and the SEC Rules and Regulations or to prepare any reconciliation of the Volkswagen Group's
consolidated financial statements and related notes. In making an investment decision, investors must
rely upon their own examination of the Volkswagen Group's financial position, operation and cash flows,
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the terms of the Offering and the financial information presented herein. Volkswagen urges potential
investors to consult their own professional advisers for an understanding of the differences between
IFRS and U.S. GAAP, and of how those differences might affect the financial information presented
herein.

Industry Information

Certain market data used in this Offering Memorandum, including under the captions “Summary’ and
“Business of the Volkswagen Group" have been extracted from official and industry sources and other
sources the Volkswagen Group believes to be reliable, but have not been independently verified.
Throughout this Offering Memorandum, the Volkswagen Group has also set forth certain statistics,
including statistics in respect of product sales volumes and market shares, from industry sources and
other sources that it believes to be reliable, but have not been independently verified.

Unit sales, delivery and production information provided by Volkswagen

This Offering Memorandum contains definitions used by Volkswagen in respect of “deliveries” and "“unit
sales”. According to these definitions, a vehicle is delivered once it has been handed over to the
customer and the term “unit sales” describes those vehicles that have been sold to external wholesalers
or to independent authorized dealers. Operational data such as unit sales, delivery and production
information appearing in this Offering Memorandum are unaudited.

Rounding

Certain figures included in this Offering Memorandum have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that precede
them.

Other Information
Al

references in this Offering Memorandum to:

e "“EU" are to the European Union;

e “Notes"” are to the Notes issued in this Offering;

e "Holder"” or “Noteholder” are to each holder of Notes;
e “Germany" are to the Federal Republic of Germany; and

e “you” are to investors or potential investors in the Notes.



ADDITIONAL INFORMATION AND REPORTING

The Volkswagen Group currently furnishes, and intends to continue to furnish, to holders of its shares an
annual report, which includes its audited consolidated financial statements prepared in accordance with
IFRS. The financial statements included in the annual reports will be audited and reported upon, with an
auditor’s report by the Volkswagen Group’s independent auditors. As a listed company in Germany,
Volkswagen Aktiengesellschaft publishes quarterly reports to its shareholders, which include unaudited
condensed consolidated interim financial information prepared in accordance with IFRS.

Volkswagen Aktiengesellschaft is not subject to the periodic reporting requirements of the Exchange
Act. Volkswagen Aktiengesellschaft is currently claiming an exemption from the reporting requirements
of the Exchange Act pursuant to Rule 12g3-2(b) under the Exchange Act and publishes, in English, on its
internet website www.volkswagenag.com certain information required under such Rule. If, at any time,
Volkswagen Aktiengesellschaft is neither subject to Section 13 or 15(d) of the Exchange Act, as
amended, nor exempt from the reporting requirements of the Exchange Act under Rule 129g3-2(b)
thereunder, it will provide to the holder or beneficial owner of such restricted securities or to any
prospective purchaser of such restricted securities designated by such holder or beneficial owner, in
each case upon the written request of such holder, beneficial owner or purchaser, the information
required to be provided by Rule 144A(d)(4) under the Securities Act for as long as the Notes are
outstanding.

In addition, this document contains inactive textual references to Internet websites operated by the
Volkswagen Group and third parties. Reference to such websites is made for informational purposes
only, and information found at such websites is not incorporated herein by reference.

Volkswagen Aktiengesellschaft's registered office is located at Berliner Ring 2, 38440 Wolfsburg,
Germany.



1. SUMMARY
1.1 Overview

Volkswagen Group is one of the world’s leading multibrand companies in the automotive industry. In
2013, Volkswagen Group achieved sales revenue of EUR 197,007 million (EUR 192,676 million in 2012
and EUR 159,337 million in 201 1), operating profit of EUR 11,671 million (EUR 11,498 million in 2012 and
EUR 11,271 million in 2011) and profit after tax of EUR 9,145 million (EUR 21,881 million in 2012 and
EUR 15,799 million in 2011). In the first nine months of 2014, Volkswagen Group achieved sales revenue
of EUR 147,718 million (EUR 145,673 million in the comparable period of 2013), operating profit of
EUR 9,416 million (EUR 8,557 million in the comparable period of 2013) and profit after tax of
EUR 8,687 million (EUR 6,702 million in the comparable period of 2013).

Volkswagen's business operations are divided into the Automotive Division and the Financial Services
Division. The Automotive Division develops vehicles and engines, produces and distributes passenger
cars, motorcycles, light commercial vehicles, trucks and buses and operates Volkswagen's business
comprising genuine parts, large-bore diesel engines, turbomachinery, special gear units, propulsion
components and testing systems. During the year ended December 31, 2013, Volkswagen delivered
9,730,680 vehicles to its customers worldwide and 7,541,982 vehicles in the first nine months of 2014.

The Financial Services Division combines customer and dealer financing, leasing, banking and insurance
activities, fleet management and mobility offerings. The primary purpose of the Financial Services
Division is to promote Volkswagen's sales and strengthen customer loyalty. The activities of the Financial
Services Division correspond to the Financial Services segment.

Since January 1, 2013, Volkswagen Group's financial reporting has been based on four reportable
segments: Passenger Cars, Commercial Vehicles, Power Engineering and Financial Services.

The following table presents an overview of Volkswagen'’s sales revenue by segments for the year ended
December 31, 2013:

Passenger Commercial Power Financial Total Volkswagen
Cars Vehicles Engineering Services segments Reconciliation Group
(EUR million)
Salesrevenue . ... .. .. .. 157,048 31,076 3,851 22,004 213,979 -16,972 197,007
Segment profit or loss
(operating profit or loss) . . . 11,053 1,044 —250 1,863 13,711 —2,040 11,671
as a percentage of sales
revenue . . ... ........ 7.0 3.4 —-6.5 8.5 5.9

Volkswagen'’s product range includes approximately 315 passenger car and commercial vehicle models,
motorcycles and their derivatives (as of December 31, 2013). With the products of its group brands,
Volkswagen Passenger Cars, Audi, Porsche, SKODA, SEAT and Volkswagen Commercial Vehicles,
Volkswagen addresses business and private customers from a wide range of customer segments and in
multiple regional markets in what is referred to as the high-volume business (i.e. production and unit
sales of vehicles with a large number of units per model). Volkswagen is represented in the sports car
segment with the brand Porsche. The brand diversity of Volkswagen is represented by group brands
Lamborghini, Bentley and Bugatti in the luxury class. With Ducati Motor Holding S.p.A., Bologna
(“Ducati”), the Volkswagen Group extended its activities to also include motorcycles. In the heavy
commercial vehicle sector (trucks with a gross vehicle weight in excess of 6 tonnes, buses and special
vehicles), Volkswagen conducts business under the Scania and MAN brands.

The Company indirectly held 49.9% of the share capital of Dr. Ing. h.c. F. Porsche AG (“Porsche AG") as
of December 31, 2011 and took over the remaining 50.1% of Porsche AG on August 1, 2012. Effective as
of July 19, 2012, the Company acquired 100% of the voting rights of Ducati. As of December 31, 2013,
Volkswagen held 75.23% of the voting rights and 73.98% of the share capital of MAN SE ("MAN").
Taking into account the shares of Scania held by MAN, the share of voting rights in Scania attributable to




Volkswagen was 99.66% and the interest in the capital of Scania attributable to Volkswagen AG was
99.57% as of September 30, 2014.

In line with its multibrand strategy, each of Volkswagen’'s brands is managed by its own board of
management.

Until December 31, 2012, the Automotive Division comprised two business areas: “Passenger Cars and
Light Commercial Vehicles” and “Trucks and Buses, Power Engineering”. The Passenger Cars and Light
Commercial Vehicles segment and the reconciliation were combined to form the Passenger Cars and
Light Commercial Vehicles Business Area. The Volkswagen Group reported on the segments “Trucks
and Buses" and “Power Engineering” under the Trucks and Buses, Power Engineering Business Area.

Since January 1, 2013, Volkswagen Group has bundled the light commercial vehicles, trucks and buses,
and power engineering businesses in a new Commercial Vehicles/Power Engineering Business Area
within the Automotive Division. Therefore, light commercial vehicles are no longer allocated to the
Passenger Cars and Light Commercial Vehicles segment, but are reported together with trucks and
buses in the new Commercial Vehicles segment. The new segment reporting comprises the four
reportable segments of Passenger Cars, Commercial Vehicles, Power Engineering and Financial
Services.

Volkswagen sells vehicles in more than 150 countries. Volkswagen'’s primary markets for its automobiles
are Europe, Asia-Pacific and the Americas. Volkswagen had an average of 563,066 employees worldwide
(including the Chinese joint ventures) in 2013.

The regional markets for Volkswagen’s products and services consist of Germany at 19.1% of the
Volkswagen Group's sales revenue from third parties in 2013 (2012: 19.6%; 2011: 21.7%), Europe and
Other Regions (not including Germany) at 40.3% (2012: 40.3%; 2011: 43.5%), North America at 13.9%
(2012: 13.0%; 2011: 11.0%), South America 8.9% (2012: 9.5%; 2011: 9.4%) and Asia-Pacific at 17.8%
(2012: 17.6%; 2011: 14.4%) (in each case not including the Chinese joint ventures).

1.2 The Offering

The summary below describes the principal terms of the Notes and the Guarantee. Certain of the terms
and conditions described below are subject to important limitations and exceptions. The “Terms and
Conditions of the Notes’ and “Form of Guarantee of the Notes" sections of this Offering Memorandum
contain more detailed descriptions of the terms and conditions of the Notes and the Guarantee.

Issuer . .. ......... .. .. ... .. Volkswagen Group of America Finance, LLC
Guarantor . . . ... ... ... ... .. .. Volkswagen AG
Offered Securities . . . ... ... .. .. U.S.$750,000,000 aggregate principal amount of 1.600%

Guaranteed Notes due 2017 (the “A Notes’),
U.S.$750,000,000 aggregate principal amount of 2.450%
Guaranteed Notes due 2019 (the “B MNotes”) and
U.S.$500,000,000 aggregate principal amount of Floating Rate
Guaranteed Notes due 2017 (the “C Notes" and, together with
the A Notes and the B Notes, the “Notes")

Guarantee. . . ... ........... .. The Guarantor will unconditionally and irrevocably guarantee
the payment of principal, premium, if any, interest and
Additional Amounts, if any, payable in respect of the Notes.

IssueDate. . . .. ........ .. ... . November 20, 2014




Maturity Date . . . . ... ... ... ..

Interest Rate . . . . . ... ... .. ... ..

Interest Payment Days . .. ... ...

Regular Record Dates for Interest .

BusinessDay .............. ..

Day Count Fraction . . . ... ... ...

Day Count Convention . ... ... ..

Optional Redemption ... ... .. ..

Tax Redemption . .. ... ... .. .. ..

The A Notes will mature on November 20, 2017, the B Notes
will mature on November 20, 2019 and the C Notes will mature
on November 20, 2017.

The A Notes and the B Notes will bear interest at the rate of
1.600% and 2.450% per annum, respectively. The C Notes will
bear interest at a floating interest rate of U.S.$ LIBOR plus
0.44% per annum.

Interest on the A Notes and the B Notes will be payable
semi-annually in arrears on May 20 and November 20 of each
year, commencing on May 20, 2015. Interest on the C Notes
will be payable quarterly in arrears on February 20, May 20,
August 20, and November 20 of each year, commencing on
February 20, 2015.

The close of business on the business day prior to the Interest
Payment Date.

Any day which is a day on which (a) the Trans-European
Automated Real-time Gross settlement Express Transfer
system (TARGET2) is open for business and (b) commercial
banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign
exchange and foreign currency deposits) in New York City.

30/360 in respect of the A Notes and the B Notes, and
Actual/360 in respect of the C Notes.

Following unadjusted in respect of the A Notes and the
B Notes, and adjusted modified following business day in
respect of the C Notes.

The A Notes or the B Notes may be redeemed, in whole or in
part, at any time or from time to time, at the Issuer’s option, at
the redemption price described in " Terms and Conditions of the
Notes — Redemption, Purchase and Cancellation —
Redemption at the Option of the Issuer’ in this Offering
Memorandum plus in each case accrued and unpaid interest to
the redemption date.

The A Notes, the B Notes, the C Notes or all of the Notes may
be redeemed at the option of the Issuer in whole, but not in
part, at any time, on giving not less than 30 nor more than
60 days' notice to the Noteholders in accordance with
Condition 14 (which notice shall be irrevocable), if: (i) the Issuer
or the Guarantor (or any successor to the Issuer or the
Guarantor) has or will become obliged to pay Additional
Amounts (as defined in Condition 8) as a result of any change
in, or amendment to, the laws or regulations of any Tax
Jurisdiction (as defined in Condition 8), or any change in the
application or official interpretation of such laws or regulations,
which change or amendment becomes effective on or after the
date of the Offering Memorandum (or, in the case of a
successor to the Issuer or the Guarantor that is organized in or a
resident for tax purposes of a jurisdiction other than the United




Payment of Additional Amounts . .

Certain Covenants . ... ... ... ..

Cross Default .. ... ... ... ....

Ranking

States or Germany, the date of such succession), and (ii) such
obligation cannot be avoided by the Issuer (or the Guarantor, as
the case may be) taking reasonable measures available to it;
provided that no such notice of redemption shall be given
earlier than 90 days prior to the earliest date on which the
Issuer (or the Guarantor, as the case may be) would be obliged
to pay such Additional Amounts were a payment in respect of
the Notes to be redeemed (or the Guarantee, as the case may
be) then due. Before the publication of any notice of
redemption pursuant to this paragraph, the Issuer shall deliver
to the Fiscal Agent a certificate signed by a duly authorized
officer of the Issuer (or the Guarantor, as the case may be)
stating that the Issuer is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer so to redeem have
occurred, and an opinion of independent legal advisers of
recognized standing to the effect that the Issuer (or the
Guarantor, as the case may be) has or will become obliged to
pay such Additional Amounts as a result of such change or
amendment. Notes redeemed pursuant to Condition 6(b) will
be redeemed at a price equal to 100% of the principal amount
of the Notes to be redeemed then outstanding plus accrued
and unpaid interest on the principal amount being redeemed
(and all Additional Amounts, if any) to (but excluding) the date of
redemption.

Subject to certain exceptions, if the Issuer or the Guarantor is
required to withhold or deduct certain taxes imposed by the
jurisdiction in which it is incorporated or resident for tax
purposes or through which it makes payments, from payments
made on the Notes or under the Guarantee, the Issuer or the
Guarantor, as the case may be, will pay such Additional
Amounts on those payments so that the amount received by
the Holders will equal the amount that would have been
received if no such taxes had been applicable.

The Notes will contain covenants:

e |imiting the Issuer’s and the Guarantor’s ability to incur liens;
and

e restricting the Issuer’s and the Guarantor's ability to pledge
its assets, secure certain borrowings and create or incur
liens on its property.

These covenants will be subject to a number of important
qualifications and limitations.

None

The Notes will be unsecured senior obligations of the Issuer
and will:

e rank equally in right of payment with all of the Issuer’s
existing and future unsecured senior indebtedness;




Use of Proceeds . ... ... .......

Purchase and Transfer Restrictions

e rank senior in right of payment to all of the Issuer’s existing
and future subordinated indebtedness;

e be effectively subordinated in right of payment to all of the
Issuer’s secured indebtedness, to the extent of the value of
the assets securing such indebtedness; and

e be effectively subordinated in right of payment to all
existing and future indebtedness and other liabilities of each
of the Issuer’s subsidiaries.

The Guarantee will be senior unsecured debt obligations of the
Guarantor and will rank equally in right of payment with all of its
other senior and unsecured debt obligations.

The net proceeds from the Notes, less commissions but before
expenses payable by the Volkswagen Group in connection with
the Notes, will be approximately U.S.$1,993,067,500 and will
be used by the Volkswagen Group for general corporate
purposes, including working capital requirements.

Volkswagen has not registered the offer or sale of the Notes
under the Securities Act or any state or other securities laws.
The Issuer has not been and will not be registered under the
Investment Company Act in reliance on the exemption set forth
in Section 3(c)(7) thereof. Accordingly, the securities may not
be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons (as such term is defined
under the Securities Act) except pursuant to an exemption
from, or in a transaction not subject to, the registration
requirements of the Securities Act and in a transaction that
does not cause the Issuer to be required to register under the
Investment Company Act. The securities may be offered and
sold only (1) to a person who is both a Qualified Institutional
Buyer and a Qualified Purchaser, in each case purchasing for its
own account or the account of a Qualified Institutional Buyer
who is also a Qualified Purchaser as to which the purchaser
exercises sole investment discretion, in reliance on the
exemption from the registration requirements of the Securities
Act provided by Rule 144A or (2) to a non-U.S. person (as
defined in the Securities Act) in offshore transactions in
reliance on Regulation S under the Securities Act, and in each
case, in accordance with any other applicable law. Prospective
purchasers are hereby notified that the seller of the Notes may
be relying on the exemption from the provisions of Section 5 of
the Securities Act provided by Rule 144A.

Each purchaser and transferee of the Notes, in making its
purchase, will be subject to certain restrictions and must be
able to make and will be deemed to have made certain
acknowledgements, representations and agreements, for itself
and for each account for which it is purchasing, as set forth
under “Purchase and Transfer Restrictions”. For a description
of important restrictions on resales, see "Purchase and
Transfer Restrictions”.




No Prior Market

Listing .. .. ..

Further Issuances . . . .. ... ... ..

Denominations

Fiscal and Payin

Registrar . . . . .

Governing Law

g Agent . .. ... ..

Volkswagen will not register the Notes for resale under the
Securities Act or the securities laws of any other jurisdiction or
offer to exchange the Notes for registered Notes under the
Securities Act or the securities laws of any other jurisdiction.

The Notes are new issues of securities for which there
currently is no market. The Initial Subscribers have advised
Volkswagen that they intend to make a market in the Notes.
The Initial Subscribers are not obligated, however, to make a
market in the Notes, and any such market-making may be
discontinued by the Initial Subscribers in their discretion at any
time without notice. Accordingly, Volkswagen cannot assure
you that a liquid market for the Notes will develop or be
maintained.

The Notes will not be listed on any securities exchange.

The Issuer may from time to time without the consent of the
Noteholders create and issue further notes having in each such
case the same terms and conditions as either the A Notes, the
B Notes or the C Notes other than the issue price and, if
applicable, the first interest payment date (so that, for the
avoidance of doubt, references in the conditions of such Notes
to "Issue Date" shall be to the first issue date of the Notes) and
so that the same shall be consolidated and form a single series
with the A Notes, the B Notes, or the C Notes, as the case may
be, and references in these Conditions to the “A Notes”, the
“B Notes” or the “C Notes" as the case may be, shall be
construed accordingly.

The Notes will be issued only in book-entry form, in minimum
denominations of U.S.$200,000 and integral multiples of
U.S.$1,000 in excess thereof.

Citibank, N.A., London Branch
Agency & Trust

Citigroup Centre

Canada Square

London E14 5LB

United Kingdom

Citigroup Global Markets Deutschland AG
Agency & Trust Department

5th Floor

Reuterweg 16

60323 Frankfurt am Main

Germany

The Terms and Conditions of the Notes, the Fiscal and Paying
Agency Agreement and the Deed of Covenant will be governed
by, and construed in accordance with, the laws of England. The
Guarantee will be governed by, and construed in accordance
with, the laws of Germany.




Risk Factors . .. .. ... ......

Potential investors should carefully consider the information
set forth in the section entitled "“Risk Factors” and the other
information included in this Offering Memorandum in deciding
whether to purchase the Notes. See "Risk Factors".

Notes due 2017 (A Notes) Rule 144A Regulation S
CUSIP . .. 928668 AF9 ISIN . ... XS1139231721
ISIN US928668AF99 Common
Code . . .. 113923172
Common
Code . . .. 114075531
Notes due 2019 (B Notes) Rule 144A Regulation S
CUSIP . .. 928668 AH5 ISIN . ... XS1139232299
ISIN US928668AH55 Common
Code . . .. 113923229
Common
Code . . .. 114075655
Notes due 2017 (C Notes) Rule 144A Regulation S
CUSIP . .. 928668 AG7 ISIN .... XS1139232372
ISIN US928668AG72 Common
Code . . .. 113923237
Common
Code . . .. 114076783
1.3 Overview of Consolidated Financial Information of the Volkswagen Group

The audited consolidated financial information of the Vlolkswagen Group set forth below as of and for the
years ended December 31, 2013, 2012 and 2011 and the unaudited condensed consolidated interim
financial information of the Volkswagen Group as of and for the nine-month periods ended
September 30, 2014 and 2013 have been derived from, should be read in conjunction with, and are
qualified in their entirety by, the Company Financial Statements, including the notes thereto, prepared in
accordance with IFRS, contained elsewhere in this Offering Memorandum.

Prospective investors should read the selected financial and other information in conjunction with the
Analysis of Financial Condition and Results of Operations”, “Business of the Volkswagen Group” and the

information contained in sections “Presentation of Financial and Other Information”, “Risk Factors”,
“Capitalization”, “Developments since January 1, 2014 and Outlook”, “Management’s Discussion and
Company Financial Statements, including the notes thereto, and other financial data appearing
elsewhere in this Offering Memorandum.




Income Statement Information

Sales revenue . .........
Costofsales............
Gross profit . . .. ... ... ..
Distribution expenses ... ..
Administrative expenses
Net other operating income/
expense? . .. ... ......
Operating profit . . . . . .. ..
Share of profits and losses
of equity-accounted
investments. . . ........
Other financial result® ... ..
Financial result ... ... ...
Profit before tax ... ... ..
Income tax expense . ... ..
Profit after tax . . . .. ... ..
Noncontrolling interests . . . .
Profit attributable to
Volkswagen AG hybrid
capital investors . .. ... ..
Profit attributable to
shareholders of
Volkswagen AG .. ... ..

For the
nine months ended
September 30,

For the year ended
December 31,

2014 2013 2013 2012" 2012 2011
(in EUR million)
(unaudited)

147,718 145,673 197,007 192,676 192,676 159,337
—120,547 —118,625 —161,407 —157,5622 —157,518 —131,371
27,171 27,048 35,600 35,154 35,158 27,965
—14,751 —14,266 —-19,655 —18,850 —18,850 —14,582
—5,082 — 4,858 —6,888 —6,220 —6,223 —4,384
2,077 623 2,613 1,414 1,426 2,271
9,416 8,557 11,671 11,498 11,510 11,271
3,057 2,834 3,588 13,568 13,568 2,174
—982 —1,992 —2,831 421 414 5,481
2,075 842 757 13,989 13,982 7,655
11,490 9,399 12,428 25,487 25,492 18,926
—2,804 —2,698 —3,283 — 3,606 — 3,608 —-3,126
8,687 6,702 9,145 21,881 21,884 15,799
79 -18 52 169 168 391
99 5 27 - - -
8,509 6,714 9,066 21,712 21,717 15,409

! Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,
this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.

2 Total of: other operating income and other operating expenses.

8 Total of: finance costs and other financial result.




Balance Sheet Information

Assets
Noncurrent assets? . . .. .. ...... ..
Intangible assets? . ... ............
Property, plant and equipment?
Lease assets
Financial services receivables. .. ... ..
Noncurrent receivables and other
financial assets®. . ... ...........
Currentassets. . ... .............
Inventories . . .. ......... ... .....
Financial services receivables. .. ... ..
Other receivables and financial assets* .
Marketable securities
Cash, cash equivalents and time
deposits . .. ... ..
Total assets? . . .. ...............
Equity and Liabilities
Equity . ........ ... ... ...
Equity attributable to shareholders of
Volkswagen Aktiengesellschaft® . . ..
Equity attributable to Volkswagen AG
hybrid capital investors . . ... ... ...
Equity attributable to Volkswagen AG
shareholders and hybrid capital
investors. . . ... ... ...
Noncontrolling interests® . .. ... ... ..
Noncurrent liabilities® . . . ... ... . ..
Noncurrent financial liabilities?
Provisions for pensions .. ... .......
Other noncurrent liabilities?’
Current liabilities® . . . . ... .. ... ...
Put options and compensation rights
granted to noncontrolling interest
shareholders®
Current financial liabilities
Trade payables . . ................
Other current liabilities®® . . ... ... ...
Total equity and liabilities?

1

As of
September 30, As of December 31,
2014 2013 2012 2012 2011
(in EUR million)
(unaudited)

215,051 202,141 196,457 196,582 148,129
59,882 59,243 59,112 59,1568 22,176
43,742 42,389 39,424 39,424 31,876
26,474 22,259 20,034 20,034 16,626
56,566 51,198 49,785 49,785 42,450
28,388 27,063 28,101 28,181 35,002

132,256 122,192 113,061 113,061 105,640
31,959 28,663 28,674 28,674 27,551
43,008 38,386 36,911 36,911 33,754
26,035 23,483 21,555 21,555 19,897

8,881 8,492 7,433 7,433 6,146
22,373 23,178 18,488 18,488 18,291

347,308 324,333 309,518 309,644 253,769
91,003 90,037 81,995 81,825 63,354
85,806 85,730 77,682 77,515 57,539

5,002 2,004 - - -
90,809 87,733 77,682 77,515 57,539
194 2,304 4,313 4,310 5,815

126,314 115,672 121,996 122,306 89,179
66,832 61,517 63,603 63,603 44,442
26,526 21,774 23,939 23,969 16,787
32,957 32,380 34,454 34,733 27,951

129,991 118,625 105,526 105,513 101,237

3,690 3,638 - - -
64,026 59,987 54,060 54,060 49,090
19,876 18,024 17,268 17,268 16,325
42,398 36,976 34,198 34,185 35,821

347,308 324,333 309,518 309,644 253,769

Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,

this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.

acquisition of MAN.

Figures as of December 31, 2011 were adjusted because of the updated purchase price allocation in conjunction with the




Total of: investment property, equity-accounted investments, other equity investments, noncurrent other receivables and
financial assets, noncurrent tax receivables, deferred tax assets.

Total of: trade receivables, current other receivables and financial assets, current tax receivables.

When the tender offer to acquire all shares of Scania was published, the present value of the amount of the offer was
derecognized from Group equity and a corresponding liability was recognized at the same time.

Following the approval by the annual general meeting of MAN SE of the conclusion of a control and profit and loss transfer
agreement on June 6, 2013, the noncontrolling interests in the equity of MAN SE were derecognized from Volkswagen Group
equity as a capital transaction involving a change in ownership interest. At the same time, a liability was recognized as a
separate item of current liabilities in accordance with the cash settlement offer.

Total of: other noncurrent liabilities, deferred tax liabilities, noncurrent provisions for taxes, other noncurrent provisions, other
noncurrent financial liabilities.

Total of: current tax payables, other current liabilities, current provisions for taxes, other current provisions, other current
financial liabilities.

Cash Flow Statement Information

For the
nine months
ended For the year ended
September 30, December 31,
2014 2013 2013 2012 2012 2011
(in EUR million)
(unaudited)

Cash and cash equivalents

at beginning of period . .. 22,009 17,794 17,794 16,495 16,495 18,228
Cash flows from operating

activities . . . . .. ... ... .. 8,515 10,597 12,595 7,209 7,209 8,500
Cash flows from investing

activities . . . . .. ... ... .. -11,013 -11,247 -16,890 —-19,482 —-19,482 —18,631
Cash flows from financing

activities . . . . .. ... ... .. 1,151 6,768 8,973 13,712 13,712 8,316
Effect of exchange rate

changes on cash and cash

equivalents. . . .......... 322 —272 —462 —141 —141 82
Net change in cash and cash

equivalents . . . .. ... .. .. —1,025 5,845 4,216 1,298 1,298 -1,733
Cash and cash equivalents

at end of period .. ... ... 20,984 23,639 22,009 17,794 17,794 16,495
Securities, loans and time

deposits. . ............. 17,434 16,758 17,177 14,352 14,352 12,163

Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,
this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.
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2. RISK FACTORS

Each of the Issuer and the Company believes that the following factors may affect its ability to fulfill its
obligations under the Notes and the Guarantee, as applicable. Some of these factors are contingencies
which may or may not occur and neither the Issuer nor the Company is in a position to express a view on
the likelihood of any such contingency occurring or not occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with the
Notes are also described below. If any of the risks described below actually materializes, the Volkswagen
Group’s business, prospects, financial condition, cash flows or results of operations may be materially
adversely affected. If that were to happen, the trading price of the Notes may decline, or the Issuer may
be unable to pay interest, principal or other amounts on or in connection with any Notes and the
Guarantor may be unable to honor the Guarantee and investors may lose all or part of their investment.
Furthermore, the Notes will have no established trading market when issued, and one may never
develop. If a market does develop, it may not be very liquid. Therefore, investors may not be able to sell
their Notes easily, or at prices that will provide them with a yield comparable to similar investments that
have a developed secondary market.

Each of the Issuer and the Company believes that the factors described below represent the principal
risks inherent in investing in the Notes, but the inability of the Issuer or the Company to pay interest,
principal or other amounts on or in connection with any Notes, or otherwise perform their respective
obligations under the Notes and the Guarantee, may occur for other reasons which the Issuer and the
Company may not consider to be significant risks based on information currently available to them or for
reasons which they may not currently be able to anticipate. Prospective investors should also read the
detailed information set out elsewhere in this Offering Memorandum and reach their own views prior to
making any investment decision.

The order in which the risk factors are presented does not necessarily reflect the likelihood of their
occurrence or the magnitude of their potential impact on the Volkswagen Group’s business, prospects,
financial condition, cash flows or results of operations.

2.1 Market-related risks
2.1.1 Demand for our products and services depend upon the overall economic situation.

The sales volume of our products and services depends upon the general global economic situation. The
global financial and economic crisis of 2008 and 2009 and the sluggish recovery that has materialized in
some parts of the industrialized countries on top of challenges recently appearing in some emerging
markets have caused the macroeconomic environment to post a high degree of uncertainty and volatility.
In particular, the scarcity of financing movements from major currencies, political uncertainty as well as a
continued lack of consumer confidence have negatively impacted consumption damaging the
macroeconomic environment which may deteriorate further.

Additionally, various geopolitical conflicts in the recent past have resulted in unexpected market volatility.
Most notably the Arab Spring with civil wars and civil unrest and more recently the outcomes from the
Ukrainian crises and their impact upon the countries in the region. Higher market volatility can in turn
result in a lack of consumer confidence, especially in these markets that are affected by such unrest and
uncertainty. This can negatively impact consumption further deteriorating consumer expenditure and by
consequence damaging the economic environment as a whole. Automobile manufacturers generally
responded to the declines in demand by cutting back production in affected major regions and by
reducing working hours and implementing sales promotions. Excess capacities in worldwide automobile
production could still occur, which may lead to an increase in inventories thus immobilizing capital.
Excess capacities and higher inventories, as well as a decrease in demand for vehicles and genuine parts,
could cause automobile manufacturers to adjust their capacities or intensify sales promotions, resulting
in additional costs and increased price pressures among competing firms.
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However, if demand for vehicles and optional equipment recovers more quickly, reduced production
capacities may lead to supply constraints, which may mean that we will not be able to process orders
within a reasonable period of time. This may reduce our sales volume compared to competitors who can
match their production capacities to market demand more quickly and accordingly. By consequence this
situation would have an adverse effect on our general business activities, net assets, financial position
and results of operations.

2.1.2 A decline in retail customers’ purchasing power or in corporate customers’ financial
situation and willingness to invest could significantly adversely affect our business.

Demand for vehicles for personal use generally depends on consumers’ net purchasing power and their
confidence in future economic developments, while demand for vehicles for commercial use by
corporate customers (including fleet customers) primarily depends on the customers’ financial condition,
their willingness to invest (motivated by expected future business prospects) and available financing. A
decrease in potential customers’ disposable income or their financial security will generally have a
negative impact on vehicle sales.

A weak macroeconomic environment, combined with restrictive lending and a low level of consumer
sentiment, reduces consumers’ net purchasing power. This tends to lead existing and potential
customers to refrain from new vehicle purchases or, if the purchases are made, to potentially choose
cheaper vehicles with fewer accessories. In other cases, government sales supporting schemes could
for a given period of time, encourage customers to make vehicle purchases earlier than originally
planned, generating risk that future revenues will be reduced accordingly. A deteriorating
macroeconomic environment may also disproportionately reduce demand for luxury vehicles. It also
leads to reluctance by corporate customers to invest in vehicles for commercial use and leased vehicles
leading to a postponement of fleet renewal contracts.

To stimulate demand, the automotive industry has offered customers and dealers price reductions on
vehicles and services, which has led to increased price pressures and sharpened competition within the
automotive industry. As a provider of numerous high-volume models, our profitability and cash flows are
significantly affected by the risk of rising competitive and price pressures.

Special sales incentives and increased price pressures in the new car business also influence price levels
in the used car market, with a negative effect on vehicle resale values. This may have a negative impact
on the profitability of the used car business in our dealer organization.

2.1.3 Our large market share in Western Europe, particularly in Germany, exposes us to
this region’s overall economic development and competitive pressures. A renewed
decline in consumer demand and investment activity could significantly adversely
affect our business. We also depend on the Audi brand and Porsche brand, which
contributes significantly to our profitability and results of operations.

In 2013, we delivered approximately 31.6% of our passenger cars and light commercial vehicles to
customers in Western Europe and approximately 12.2% to customers in Germany. A decrease in
demand for our products and services in Western Europe, especially in Germany, would have a material
adverse effect on our general business activity and on our net assets, financial position and results of
operations. This also applies to the commercial vehicle market, in which demand is particularly
dependent on economic developments in the relevant region.

In particular, continuing uncertainty regarding economic conditions, including a potential return of the
strained debt situation in many European countries, large-scale government austerity measures and tax
increases, could lead to significant long-term economic weakness and low economic growth. The uptick
in consumer demand in the beginning of 2014 may prove to be fragile, particularly in light of the recent
slowdown in economic growth in Germany and the mounting concerns about growth prospects of the
world economy generally. The political instability resulting from new sanctions in connection with the
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Ukrainian crisis and instability in the Middle East and North Africa could also damper consumer and
business sentiment. A renewed decline in consumer demand in Western Europe would have a material
adverse effect on our business, financial position and results of operations.

Our competitors, including brands in Asia and Eastern Europe that have gained access to comparable
technologies through acquisitions or partnerships with Western European automobile manufacturers,
may increasingly attempt to serve the Western European market with their spare production capacity or
new product offers. A further increase in competitive pressures in Western European markets could
result in falling prices and decreased demand for our vehicles, which could adversely affect our operating
margins and cause us to lose market share.

AUDI AG and its subsidiaries contributed EUR 5,030 million and Porsche AG and its subsidiaries
contributed EUR 2,579 million to our consolidated operating profit of EUR 11,671 million in 2013.
Therefore, a significant impairment of the brand or business activities of either Audi or Porsche would
also have a material adverse effect on our general business activities and on our net assets, financial
position and results of operations.

2.1.4 We face strong competition in all markets, which may lead to a significant decline
in unit sales or price deterioration.

The markets in which we conduct business are marked by intense competition, and we expect
competition in the international automotive market to intensify further in the coming years. In previous
years, this led to declines in unit sales for individual automobile manufacturers and thus to considerable
price cuts for various products.

Competitive pressure, particularly in the automotive markets in Western Europe, the United States,
China, Brazil, India and Russia may further intensify due to cooperation between existing vendors or the
market entry of new vendors, particularly from China, India or Russia, or an expansion of production by
existing vendors, for example by shifting production to countries with low unit labor costs.

Intensified competition could reduce the number of our marketable products and services, as well as the
prices and margins we can obtain, which would negatively affect our market position and could materially
affect our general business activities and our net assets, financial position and results of operations.

215 Changing consumer preferences with respect to modes of transportation could
limit our ability to sell our traditional product lines at current volume levels.

Recent studies in several geographic markets have indicated that consumer preference may be changing
towards smaller, more fuel efficient and environmentally friendly vehicles, including hybrid and electric
vehicles. The size, performance and accessories features of the passenger cars and light commercial
vehicles we sell have an impact on our profitability. As a general rule, larger vehicles in higher vehicle
categories with higher engine power contribute more to our earnings than smaller vehicles in lower
vehicle categories with lower engine power. It is technically demanding and cost intensive for us to
develop engines that are smaller and more efficient but which maintain the same performance. For
competitive reasons we may be able to pass these costs on to customers only to a limited extent, if at all,
which could affect our profitability.

Private and commercial users of transportation increasingly use modes of transportation other than the
automobile, especially in connection with growing urbanization. The reasons for this could include the
rising costs for automotive transport of people and goods, increasing traffic density in major cities and
environmental awareness. Furthermore, the increased use of car sharing concepts and new city-based
car rental schemes reduce dependency on private automobiles altogether.

A change in consumer preferences away from transport by automobile, as well as a trend towards
smaller vehicles or vehicles equipped with smaller engines would have a material adverse effect on our
general business activity and on our net assets, financial position and results of operations.
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2.1.6 Our commercial success depends on our own and our competitors’ expansion
efforts in Asia, the United States, South America and Central and Eastern Europe.

We believe that our future growth will, to a considerable extent, depend on demand from China, India,
Brazil, Russia, the United States and the ASEAN region (Association of Southeast Asian Nations).
Accordingly, we have increased our investments in these regions and plan to make significant
investments there in the future. This also applies to our Financial Services Division.

A number of our competitors, in particular major Asian manufacturers, have also considerably expanded
their production capacity or are in the process of doing so in relevant growth regions. These facilities
primarily serve the respective local markets, where demand for automobiles strongly depends on local
economic growth.

If local economic growth does not increase as we expect or if it weakens, we may sell fewer products in
these markets or obtain lower prices than we expect. Lack of economic growth in local markets could
also lead to significantly intensified price competition among automobile manufacturers. This could
significantly decrease our sales revenue and income.

Furthermore, due to a lack of economic growth and resulting price competition, we may realize a return
on our investments in these markets later than planned, which may have a material adverse effect on our
general business activities, net assets, financial position and results of operations.

A sharp rise in interest rates in the United States could have a negative impact on economic
developments not only in the United States, but also in emerging markets, which have profited recently
from capital inflows. This could result in increased currency pressures on many markets, which may also
have a material adverse effect on our general business activities, net assets, financial position and results
of operations.

In particular, our future growth plans significantly depend on the market development in China. We
operate in the Chinese market mainly through a number of joint ventures. However, a sudden economic
slowdown or new, unfavorable government policies may affect the demand for automobiles. In addition,
restrictions on vehicle registrations in metropolitan areas — such as have been in force in Beijing since
2011 or in Shanghai, Guiyang and Guangzhou — may be extended to other major cities in China. This
could have a material adverse effect on our sales in China.

2.2 Company-Related Risks
Strategic risks

221 We may be unable to implement our strategic plans and objectives or we may be
able to do so only at a higher cost than planned and we may not reach our
medium-and long-term financial goals.

With our “Strategy 2018", we are pursuing a strategic policy consisting of four key elements: customer
satisfaction and quality, a pre-tax profit margin of at least 8%, annual sales (including Chinese joint
ventures) of more than 10 million vehicles, and Volkswagen as an outstanding employer. We have linked
the policy to specific quantitative and qualitative goals to assess our actual progress in pursuing this
strategy. Our goal is to become the world’s leading automotive group by 2018, from both an economic
and an ecological perspective. Numerous factors, some of which are beyond our control, such as a slow
recovery or a deterioration in the business climate in our core markets, weaker development in emerging
markets or the occurrence of one or more risks described in this Offering Memorandum, can frustrate
implementation of the basic strategic policy and the attainment of these goals. If we are unable to
achieve the strategic goals we have announced, in whole or in part, or if the costs associated with the
basic strategic policy exceed our expectations, this could have a material adverse effect on our
reputation, general business activities, and on our net assets, financial position and results of operations.
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Research and development risks

222 Our future business success depends on our ability to develop new, attractive and
energy-efficient products that are tailored to our customers’ needs and to offer
these products on competitive terms and conditions.

In their purchasing decisions, customers are increasingly emphasizing lower fuel consumption and
exhaust emissions. Alternative drive technologies (for example, electric powertrains or hybrid engines)
are increasingly important to customers. A significant factor in our future success is our ability to
recognize trends in customer requirements in sufficient time to react to these changes and thus
strengthen our position in our existing product range and the market segments we already serve, as well
as to expand into new market segments. We are under continual pressure to develop new products and
improve existing products in increasingly shorter time periods.

We encounter research and development challenges as our products become more complex and as we
introduce new, more environmentally friendly technologies. We have entered into a variety of
cooperative arrangements to research and develop new technologies, particularly for propulsion and
energy source technologies, such as researching high-performance lithium ion batteries for electric cars.
These research and development activities may not achieve their planned objectives. Additionally, our
competitors or their joint ventures may develop better solutions and may be able to manufacture the
resulting products more rapidly, in larger quantities, with a higher quality or at a lower cost. This could
lead to increased demand for our competitors’ products and result in a loss of our market share.

If we misjudge, delay recognition of, or fail to adapt our products and services to trends and customer
requirements in individual markets or other changes in demand, our unit sales could drop in the short
term. We cannot eliminate this risk, even with extensive market research. If we make fundamental or
repeated misjudgments over the long term, we could lose customers and the reputation of our affected
brand could suffer. Such misjudgments may also lead to significantly unprofitable investments and
associated costs.

If any of the factors described above occurs, or if:

e we encounter potential delays in bringing new vehicle models to market,

e we have difficulties in attaining stated efficiency targets without loss of quality,
e our customers do not accept the new models we introduce,

e we encounter temporary bottlenecks in the delivery of parts, components and materials for the
manufacture of new car models,

this may have a material adverse effect on our general business activities, net assets, financial position
and results of operations.

Procurement risks

223 If we encounter a shortage of raw materials, or are unable to obtain automotive
parts and components, or if our suppliers face increasing economic pressure, our
procurement, production, transport and service chains could be interrupted or
impaired.

Our business depends, among other things, on the timely availability of raw materials, automotive parts
and components, commodities and other materials. In addition, the smooth flow of our production
depends on the quality of the parts, components, commodities and other materials, as well as reliable
and timely delivery by suppliers.

We generally source materials, automotive parts and components from several suppliers, however, in
some cases, we rely on one or a few suppliers for the delivery of certain parts, components and other

15



materials. In these cases, we face the risk of a production downtime if one or more suppliers is unable to
fulfill its delivery obligations. This effect may be exacerbated by our increasingly local production, in
particular in countries such as Brazil, Russia, India and China, where we use regionally-based suppliers
whose ability to deliver may be adversely affected by regional conditions and events.

During the difficult economic situation in Europe, vehicle sales declined significantly in some car
markets, especially in southern Europe. This decline was intensified by strong competition in the
automotive industry and had a significant adverse effect on the financial position of some of our
suppliers. As a result, some of our suppliers experienced financial distress or declared bankruptcy.
Financial distress in the supply chain may result in delivery bottlenecks, a loss of quality and price
increases.

Prices of certain raw materials, such as steel, aluminum, copper, lead, coking coal, crude oil, precious
metals and rare earth elements have remained highly volatile. A future economic recovery in key markets
and the associated rise in demand could create a shortage of the raw materials that are important for our
production and further price increases, resulting in higher manufacturing costs for end products, parts
and components.

In addition, a shortage of raw materials and energy sources could arise from decreases in extraction and
production due to natural disasters, political instability or unrest or production limits imposed in extracting
and producing countries. For example, China, which is currently the predominant producer of rare earth
elements, has limited the export of such elements from time to time.

If the prices for these or other raw materials, including energy, increase and if we are not able to pass
such increases on to our customers, or if we are unable to ensure our supply of scarce raw materials, we
may face higher component and production costs that could in turn negatively affect our future
profitability and cash flows.

Production risks

224 In the event of a strong increase in demand, our production capacity may be
insufficient.

Due to the increasing global demand for passenger cars and light commercial vehicles, as demonstrated
by an expected 3.0% increase in global sales of passenger cars and light commercial vehicles from 2013
to 2014, we adjusted our production capacity and took organizational measures such as changes to the
shift model, additional shifts and overtime to adjust our production capacity. Furthermore, we will
increase our production capacity in certain regions to meet the increase in global demand for passenger
cars that we expect based on external market forecasts. We or our important suppliers may not be able
to adjust production capacity sufficiently and timely if demand continues to grow significantly. In addition,
we may not be able to expand our production capacity as planned for political, regulatory or legal reasons.
As a result, if our competitors are able to react more quickly, they could gain market share, which may
have a material adverse effect on our reputation, business activities, net assets, financial position and
results of operations.

225 Our future business success depends on our ability to maintain the high quality of
our vehicles.

We may be able to maintain our internal quality standards only if we incur substantial costs for monitoring
and quality assurance, particularly in emerging markets where we rely on local suppliers.

We may be required to implement service or recall our vehicles if there are defects in parts or
components that we buy or manufacture in-house. We may need to develop new technical solutions that
require governmental authorization. These measures could be costly and time-consuming, which may
lead to higher warranty-related provisions and expenses than our existing provisions. Since we apply the
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modular component concept in vehicle production, our risk is increased because we use individual
components in a number of different models and brands.

Product quality significantly influences consumers’ decision to purchase vehicles. A decline in our
product quality or customer perception of such decline could harm the image of our selected brands or
our image as a prime manufacturer, which in turn could have a material adverse effect on our general
business activities, net assets, financial position and results of operations.

2.2.6 Unforeseen business interruptions to our production facilities may lead to
production bottlenecks or production downtime, and deviations from planning in
connection with large projects may hinder their realization.

We have numerous production facilities worldwide. Our production facilities may be disrupted or
interrupted. These interruptions or disruptions can occur for reasons beyond our control (such as airplane
crashes, terrorism, epidemics or natural catastrophes) or for other reasons (such as fire, explosion,
release of substances harmful to the environment or health, or strikes). Operational disruptions and
interruptions may lead to significant production downtimes. We believe that we maintain a suitable level
of insurance with respect to these risks based on a cost benefit analysis. However, insurance may not
fully cover the aforementioned scenarios. Special risks may arise during large projects. These result in
particular from contracting deficiencies, miscosting, post-contracting changes in economic and technical
conditions, and poor performance on the part of subcontractors. Any production downtime or stoppage,
or deviation from planning in connection with a large project, can have a material adverse effect on our
reputation and general business operations. In the case of insufficient insurance coverage, any of these
can also have a material adverse effect on our net assets, financial position and results of operations.

Sales and distribution risks

227 We are dependent on the sale of vehicles to corporate customers (including fleet
customers) and are therefore dependent on their economic situation.

As a rule, corporate customers, including fleet customers, generate more stable incoming orders than
retail customers. Although we do not depend on any individual corporate customer, corporate
customers, in aggregate, are an important customer group for us.

Fleet customers need vehicles to travel, distribute their goods and services and visit their customers.
They rely on cars and light commercial vehicles for their daily work and in most cases they provide a
specific budget for the acquisition of the vehicles, generating stable incoming orders.

In the first nine months of 2014, sales to fleet customers have been higher than during the same period
in the previous year. The share of fleet registrations on total registrations in Europe increased to 31.8% in
the first nine months of 2014 (first nine months of 2013: 29.9%). The importance of fleet customers for
the Volkswagen Group has slightly increased compared to 2013.

Additionally, due to the higher number of vehicles purchased by corporate customers compared to
individual customers, large corporate customers are generally granted larger discounts. There is a risk
that we may be able to offset discounts to corporate customers only partially or not at all. Moreover, if we
sell fewer vehicles to corporate customers, the Financial Services Division may conclude a lower number
of leasing agreements, which would have a negative effect on our general business activity and on our
net assets, financial position and results of operations.

228 The effects of a global financial and economic crisis, along with regulatory changes,
may have a significant negative impact on the economic situation of our dealers
and importers.

The economic situation of many of our dealers and importers, especially in Europe and South America,
was significantly impaired in the recent past due to declining demand for vehicles and the associated
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deterioration of residual values in the leasing business. The decline in demand, which was mainly caused
by the global financial and economic crisis, is characterized by a significant decline in the range of
products offered by banks and leasing companies for vehicle financing. If dealers or importers encounter
financial difficulties and our products and services cannot be sold or sold only in limited numbers, this
would have direct effects on our sales in the region covered by the dealer or importer. Additionally, if we
cannot replace the affected dealers or importers with other comparable companies, the affected dealers’
financial difficulties could have an indirect effect on our vehicle deliveries.

In addition, regulatory changes may have a significant negative effect on dealers’ and importers’
economic situation, by for example eliminating design protection for “must-match” genuine parts or the
expansion of access to technical information for independent market participants, thereby leading to an
increase in competition.

Consequently, we could be compelled to provide additional support for dealers and importers and even
take over their obligations to customers, which would adversely affect our financial position and results
of operations.

2.2.9 There is a risk that our multiple brand strategy may result in overlap in the sales
approach, which could lead to weakening of the brands.

In the Automotive Division, we have a number of brands, some of which serve similar customer
segments. Additionally, the trend of increasing number of body styles (cross-over) based on customer
expectations and competitive actions increases the risk of an overlap in the sales approach. An overlap in
the sales approach can weaken the position and the market share of the individual brands. This risk can
be intensified by our modular strategy, which provides the same platforms and components for certain
segments.

A shift in demand in the volume market in which we simultaneously offer many brands and models, for
example, in the compact vehicle class, further necessitates a strong definition of the brands and requires
additional work in positioning.

These risks may lead to internal cannibalization, loss of external sales or additional expenses associated
with repositioning of affected models or brands, which could have a material adverse effect on our
general business activities and our net assets, financial position and results of operations.

Financial risks

2.2.10 We may not succeed in refinancing our capital requirements in due time and to the
extent necessary. There is also a risk that we may refinance on unfavorable terms
and conditions.

We depend on our ability to cover adequately our capital requirements. As of December 31, 2013, our
noncurrent and current financial liabilities amounted to EUR 121,504 million.

Our Automotive Division and Financial Services Division carry out refinancing separately, but follow the
same refinancing strategy and, therefore, in principle are subject to the same financing risks. Our
Automotive Division finances itself primarily through retained, undistributed earnings as well as through
borrowings in the form of bonds and other instruments. Our Financial Services Division's refinancing
primarily uses money market and capital market note issuance programs, securitization of loan
receivables and lease receivables (asset-backed securitization programs), deposits from the direct
banking business of Volkswagen Bank GmbH, Braunschweig, Germany (“Volkswagen Bank’), and
bank loans.

Our refinancing opportunities may be adversely affected by a deterioration in general market conditions
as well as by a rating downgrade or withdrawal. For example, if our credit rating decreases, the demand
from capital market participants for securities issued by our Company may decrease, which may
adversely impact the rates of interest we have to pay and result in lower capacity to access the capital
markets.
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If general market conditions deteriorate, credit spreads and/or the general level of interest rates could
increase, either of which would result in higher interest expenses for the refinancing. If we do not limit
our exposure to changes in interest rates accordingly, we could have materially higher financing costs
which in turn would have a material effect on our profitability.

2.2.11 We are exposed to the risk that a contract party will default or that the credit
quality of our contract partners or customers will deteriorate.

We are exposed to the risk that the credit quality of our retail customers and business partners (such as
dealers and corporate customers) may deteriorate or that they may default (so-called risk of counterparty
default). This includes the risk of default on interest and lease payments as well as on financing
repayments (credit risk). Due to the relative size of the financing arrangements for dealers or corporate
customers, a default by these customers could have material adverse effects on us.

We are exposed to the risk of default or deterioration of the credit quality of our contract partners in the
money markets and the capital markets. In both our Automotive and Financial Services Divisions, we
maintain extensive business relationships with banks and financial institutions, in particular, to control
liquidity through call money and fixed term deposits and to hedge against such risks as currency
exchange rate and commodity price risks using derivatives. We incur default risks with respect to the
repayment of and interest on the deposits and the fulfillment of obligations under such derivatives. The
default of a counterparty can have an adverse effect on us. We invest surplus liquidity in bonds and
similar financial instruments, among others. If the credit quality of an issuer of these financial
instruments deteriorates, or if such an issuer becomes insolvent, this may result in losses if we sell the
financial instrument before its maturity. This can even result in the issuer’s default on the receivable.

The risks described above increased in some markets and/or portfolios in Europe during the sovereign
debt crisis. In other markets, almost no negative effects were recorded and the overall risk situation is
currently stable. However, if the macroeconomic environment were to deteriorate again in the future, we
may have to increase our risk provisioning.

22.12 Changes in exchange rates and interest rates as well as hedging transactions may
have a negative impact on us.

Our businesses, operations and financial results and cash flows are exposed to a variety of market risks,
including in particular the effects of changes in the exchange rates of the Australian dollar, Canadian
dollar, U.S. dollar, Swiss franc, Czech koruna, Swedish krona, Argentine peso, Mexican peso, British
pound sterling, South African rand, Brazilian real, Chinese renminbi, Russian ruble, South Korean won,
Japanese yen and Polish zloty especially against the euro. When business and economic conditions are
favorable, we are normally able to obtain the equivalent of euro-denominated prices for our products and
services. However, this is usually not possible during weak economic periods, with the result that a
strong euro may have an intensified negative impact. We enter into hedging transactions to lower
currency risks. However, it is possible that our exchange rate risks have not been fully hedged. Moreover,
hedging transactions reflect the market trends we predict at the time the respective contracts were
concluded. Hence we may incur losses if the actual exchange rate fluctuations deviate from our
predictions. Losses arising from unsuccessful hedging strategies, together with the expenses of
hedging transactions, may result in significant costs.

In addition, in order to manage the liquidity and cash needs of our day-to-day operations, we hold a variety
of interest rate sensitive assets and liabilities. We also hold a substantial volume of interest rate sensitive
assets and liabilities in connection with our lease and sales financing business. Changes in interest rates
may have substantial adverse effects on our operating results and cash flows.

For more information on how changes in exchange rates and interest rates may impact our operating
results and cash flows, please refer to the section “Management’s Discussion and Analysis of Financial
Conditions and Results of Operations.
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2213 Our Financial Services Division is dependent, among other things, on the
development of our Automotive Division and therefore is also exposed to the same
risks. It also depends on its ability to offer products and services that will meet
customer demands.

The primary objective of our Financial Services Division is to promote the sales of the vehicles we
produce and to strengthen customer loyalty to our brands. Our Financial Services Division offers
financing and leasing services, as well as other products that we offer in the financial services business,
in close coordination and cooperation with the Automotive Division. In the areas of customer acquisition
and customer care, our Financial Services Division works closely with our dealer organization.

The Financial Services Division generally operates in the markets where we sell vehicles. The
development of our Financial Services Division depends directly on the number of vehicles sold to
customers. This dependency is particularly evident in markets such as the United States, where a high
percentage of the vehicles we deliver to customers is financed by our Financial Services Division. A
significant decline of the number of vehicles sold in these markets would have an adverse impact on the
earnings of the Financial Services Division. Therefore those factors which influence the sale of our
vehicles would have a direct impact on our Financial Services Division.

We must continually adapt the financial services offered by our Financial Services Division to the needs
and expectations of our customers to promote sales of our vehicles. If we are unable to meet customer
demands or our competitors offer more attractive products and services, this could have a material
adverse effect on our general business activities, net assets, financial position and results of operations.

2.2.14 We are subject to liquidity risks.

We depend on the issuance of debt to manage our liquidity. If our operating performance declines or if
demand for related debt instruments falls, this could increase our borrowing costs or otherwise limit our
ability to fund operations, which would negatively affect our operating results and cash flows. In
particular, we may not be able to obtain sufficient capital to meet our financing needs or we may not be
able to finance on reasonable terms and conditions, which in turn may have a material adverse effect on
our business and on our net assets, financial position and results of operations.

2215 In connection with our leasing business, we are exposed to the risk that the market
value of the leased vehicles will fall below the calculated residual values.

As lessor under operating leases, our Financial Services Division generally bears the risk that the market
value of vehicles sold at the end of the lease term may be lower than the calculated residual value at the
time the contract was entered into (so-called residual value risk). Our Financial Services Division takes
such differences into account in its determination of residual values.

We distinguish between direct and indirect residual value risks. If our Financial Services Division carries
the residual value risk, as is generally the case in the operating lease area, it is referred to as a direct
residual value risk. For finance leases, a residual value risk is indirect when that risk has been transferred
to a third party (such as a dealer) based on a residual value guarantee. In Germany, our Financial Services
Division frequently enters into agreements that require dealers to repurchase vehicles, so dealers, as
residual value guarantors, would bear the economic residual value risk. When dealers act as the residual
value guarantors, our Financial Services Division is exposed to counterparty credit risk. If the residual
value guarantor defaults, the leased asset and also the residual value risk pass to our Financial Services
Division.

The residual value risk may be influenced by external factors such as the selection of used cars being
offered, consumer confidence and consumer preferences, exchange rates, incentive programs offered
by governments and automobile manufacturers and general economic circumstances, which are beyond
the control of our Financial Services Division. Uncertainties may also exist with respect to the internal
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methods for calculating residual values, for example owing to assumptions that prove to have been
incorrect. The residual value risk is, in relative terms, higher in markets with a large share of operating
lease agreements such as the United States, Canada and the United Kingdom. Our Financial Services
Division continuously monitors used car price trends and makes adjustments to our risk valuation.

In addition, initiatives to promote sales of new vehicles may lead to a decline in the resale value of used
cars. This was evident during the global financial and economic crisis. Among other things, our Financial
Services Division was required to increase existing loss provisioning for residual value risks. Residual
value risks may also increase in the future due to the aforementioned government and private sales-
promotion measures and a renewed deterioration of the macroeconomic environment. Estimates of
provisions for residual values may be less than the amounts actually required to be paid due to
misjudgments of initial residual value forecasts or changes in market conditions. The potential shortfall
may have a material adverse effect on our business and on our net assets, financial position and results
of operations.

2.3 Other Risks (Impairment Tests, Personnel, IT, etc.)

2.3.1 The value of goodwiill or the brand names we reported in our consolidated financial
statements may need to be partially or fully depreciated as a result of revaluations.

As of December 31, 2013, goodwill reported in our balance sheet amounted to EUR 23,730 million and
the reported value of brand names amounted to EUR 17,029 million.

At least once a year, we review whether the value of intangible assets may be impaired based on the
underlying cash-generating units. If there is objective evidence that the carrying amount is higher than
the recoverable amount for the asset concerned, we incur an impairment loss. An impairment loss may
be triggered, among other things, by an increase in interest rates. As a consequence, we may need to
take an impairment loss as of a future balance sheet date.

2.3.2 Our future success depends on our ability to attract, retain and provide further
training to qualified managers and employees.

Our success depends substantially on the quality of our senior managers and employees as well as
employees in key functions. If we lose important employees due to turnover, targeted recruiting or
age-related departures, this may lead to a significant drain on our know-how. Competition for qualified
personnel is increasing, particularly in the area of automotive research and development. If we fail to
retain qualified personnel to the necessary extent, or if we fail to add additional qualified personnel or to
continue to train existing personnel, we may not reach our strategic and economic objectives.

2.3.3 We are dependent on good relationships with our employees and their unions.

Personnel expenses are a major cost factor for us. Employees at our German locations and at a number
of foreign subsidiaries have traditionally been heavily unionized. When the current collective agreements
and collective wage agreements expire, we may not be able to conclude new agreements on terms and
conditions that we consider to be reasonable. Furthermore, we may be able to conclude such
agreements only after industrial actions such as strikes or similar measures. If our production or other
areas of our business are affected by industrial actions for an extended period, this may have material
adverse effects on our business and on our net assets, financial position and results of operations. In
addition, our competitors may obtain competitive advantages if they succeed in negotiating collective
wage agreements on better terms and conditions than we. Foreign competitors, in particular, may also
obtain competitive advantages due to more flexible legal environments.

In particular, we face risks from the collective wage agreement for long-term plant and job security
entered into with the German Metalworkers Union (/ndustriegewerkschaft Metall) and the Christian
Metalworkers Union (Christliche Gewerkschaft Metall). This agreement became effective on January 1,
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2009 and, in the normal course of events, may not be terminated before December 31, 2014. The
agreement, which is generally applicable to all employees of Volkswagen AG, rules out compulsory
redundancies during its term. In addition, we agreed to keep the number of employees at our six west
German locations stable, subject to additional structural measures agreed among management and the
employees and their representatives. The agreement may limit our ability to react in a timely mannerto a
change in underlying economic conditions.

2.3.4 Risks arising from our pension obligations could affect us adversely.

We provide retirement benefits to our employees. To determine our pension obligations, we make
certain assumptions. If these assumptions prove to be inaccurate, our balance sheet or actual pension
obligations could increase substantially and we would have to raise our pension provisions.

Since January 1, 2001, we have invested part of Volkswagen AG’'s remuneration-linked pension
expenses in plan assets that qualify to offset our pension provisions. Existing pension obligations,
however, are not fully covered by plan assets. If the market value of plan assets falls, we may have to
substantially increase our pension provisions.

Currency, interest rate and price fluctuations may adversely affect the value of the plan assets. Although
we monitor these risks and take countermeasures by entering into hedging transactions, our
countermeasures may prove to be insufficient. As a result, the value of the special securities fund would
fall short of the aggregate pension claims and we must provide the difference, which could materially
adversely affect our net assets, financial position and results of operations.

2.3.5 We are exposed to IT risks, IT security risks and data protection risks.

We operate comprehensive and complex IT systems. A group-wide harmonization of our various IT
systems, and the third-party IT systems connected thereto, with a view to creating a uniform IT
architecture, represents a special challenge for us due to, among other things, the size, complexity and
international nature of Volkswagen Group. Failure to create a uniform IT architecture across Volkswagen
Group subjects us to risks inherent in a non-uniform IT system, such as compatibility issues for both
hardware and software or the necessity to train personnel for different systems.

Additionally, numerous essential functional processes in the development, production and sales of
vehicles and components depend on computer-controlled applications and cannot be carried out without
properly functioning IT systems and IT infrastructure. Malfunctions or errors in our internal or external IT
systems and networks, including potential outside intrusions by hackers or computer viruses, software
or hardware errors, and violations of data integrity could have adverse effects on our operational
business. We face the further risks of modern industrial espionage and targeted attacks as well as the
possibility of insider attacks, which challenge us to protect the availability, integrity and traceability of our
systems and data.

Furthermore, regular or event-driven updates are required for many of our IT systems in order to meet
increasingly complex business and regulatory requirements. The software and hardware of some of our
established IT systems are no longer supported by their vendors, which increases the difficulty of
ensuring that they continue to operate properly. IT system downtime, interruptions or security flaws may
significantly adversely affect customer relationships, accounting, management or credit administration
and may result in significant expenses for data restoration and verification. IT service failures involving
mobile online services and connected cars directly affect customers and may attract negative media
attention.

We collect, process and use employee and customer data which are confidential, for example in the
areas of human resources and in our Financial Services Division. In this regard, we must comply with
applicable data protection laws. Violations of such laws may damage our reputation, constitute
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administrative offenses or criminal acts and provide grounds for damages claims and fines against us and
our subsidiaries.

2.4 Risks from Joint Ventures, Acquisitions and Equity Interests in Companies

2.4.1 Our cooperation with joint venture partners may entail risks that could endanger
our market position and cause us to incur financial losses.

At times we enter into joint ventures with strategic partners for research and development, market
launches and large projects. In the related agreements, we undertake certain obligations. If we fail to
fulfill our obligations, in whole or in part, we may be subject to claims for damages and contractual
penalties or the joint venture agreement may be terminated. In addition, a breach of contract by our
partners or unforeseen events may impair the successful implementation of a project. Moreover, the
success of our joint ventures requires that the partners constructively pursue the same goals. If we
decide to divest our shareholdings or withdraw from the joint venture, we may not be able to find a buyer
for our shares, or we may not be able to sell the shares for other reasons, or our joint venture partner may
claim damages. Additionally, it is possible that our partners may use, outside of the scope of the joint
venture project, technologies acquired in the course of the joint venture.

We are particularly exposed to these risks in relation to our joint ventures in China, due to their strategic
importance in terms of our growth strategy in Asia. Any impairment of the business activities of these
joint ventures, irrespective of any associated claims for damages arising from them, may have a material
adverse effect on the functioning of these joint ventures. This could result from a number of factors
within the respective partnership or due to the partners’ differing strategic goals.

If any of these factors were to occur, we may lose orders and customers and endanger our strategic
market position in the relevant markets, which may result in a time-consuming and costly search for
alternative partners and the loss of costs already incurred.

24.2 We may be exposed to risks in relation to corporate acquisitions and equity
interests in companies as well as with regard to the rights of minority
shareholders.

We have made significant acquisitions in the recent past and may continue to acquire companies and
equity interests in companies in the future. Corporate acquisitions are typically associated with
significant investments and risks. Often we cannot completely review the target company before the
acquisition or investment, or can do so only after incurring disproportionately high costs. Therefore, we
may not recognize all risks related to such a transaction in advance and may not adequately protect
ourselves against such risks. Target companies may also be located in countries in which the underlying
legal, economic, political and cultural conditions do not correspond to those customary in the European
Union, or have other national peculiarities with which we are not familiar. In addition, preparing for the
acquisition and integration of companies generally ties up significant management resources. There is
also a danger that acquired or licensed technologies or other assets may not be legally valid or intrinsically
valuable. Furthermore, we may not succeed in retaining, maintaining and integrating the employees and
business relationships of companies or portions of companies that we acquire.

We may not realize the targets for growth, economies of scale, cost savings, development, production
and distribution targets, or other strategic goals that we seek from the acquisition. Alternately, given time
and budget constraints we may not fully realize our strategic goals. Moreover, anticipated synergies may
not materialize, the purchase price may prove to have been too high or unforeseen restructuring
expenses may become necessary. Thus, our corporate acquisitions or purchases of equity interests in
companies may not be successful. Moreover, in many countries and regions, planned acquisitions are
subject to a review by the competition authorities, which may impede a planned transaction. It is also
possible that the flow of information to us may be restricted for legal reasons in the case of equity
interests in companies with minority shareholders.
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Furthermore, we may not be able to recover guarantees and indemnities provided to us by third parties in
the context of our acquisitions or investments. There is also a possibility that the acquired entities’
contractual partners may be entitled to cancel contracts or make other claims which are disadvantageous
to us.

If any of these risks occurs, or if we incorrectly assess the risks or if there are other failures in relation to
our acquisitions and investments, this may have a material adverse effect on our general business
activities and on our net assets, financial position and results of operations.

For more information on Volkswagen's significant equity interests, please refer to “Business of the
Volkswagen Group — Volkswagen's Divisions and their Products and Services — Automotive Division —
Significant equity interests".

25 Regulatory, Legal and Tax-Related Risks

2.5.1 We are subject to a range of different global regulatory and legal requirements that
are constantly changing.

Our business operations worldwide are subject to comprehensive and constantly changing government
regulations. This includes automobile design, manufacture, marketing and after-sales services
(i.e. measures undertaken to encourage customer loyalty to the vehicle and brand following sale),
including vehicle recycling, and activities in the financial services sector.

We must comply with various regulatory requirements that are not always homogeneous. This applies in
particular to regulatory requirements for the protection of the environment, health and safety. Vehicles
are particularly affected by regulatory requirements concerning levels of harmful emission and CO,
emission limits, as well as tax regulations in relation to CO, or consumption-based motor vehicle tax
models. Due to different limits in various countries, we may not be able to market a vehicle with the
same specifications worldwide. In addition, the operation of our products may be prohibited in a
particular country by a lowering of limits after the vehicle's sale. For example, the European Commission
has imposed regulations regarding the CO, emissions of all passenger cars (the average of fleet) offered
for sale in the European Union since 2012. Future legislative measures at the level of the European Union
or its Member States or in other countries may also pose risks for us, such as risks from the obligation to
take back end-of-life vehicles or risks arising from an integrated energy and climate protection program.

The costs of compliance with regulatory requirements are considerable, and such costs are likely to
increase further in the future. A violation of applicable regulations could lead to the imposition of
penalties, fines, damages, restrictions on or revocations of our permits and licenses, restrictions on or
prohibitions of business operations and other adverse consequences.

252 We are exposed to political, economic, tax and legal risks in numerous countries.

We manufacture products in various countries, such as Germany, Sweden, Spain, the Czech Republic
and the United States, in countries at the threshold of becoming industrialized nations, as well as those
that only recently crossed such threshold, such as China, Brazil, Russia, India and Mexico. We offer our
products and services globally. In certain countries in which we manufacture and sell products and
services, the underlying conditions differ significantly from those in Western Europe, and there is less
economic, political and legal stability. In a number of countries, there is a history of recurring political or
economic crises and changes. This presents us with risks over which we have no control and which
could have material adverse effects on our business activities and growth opportunities in these
countries.

Demand for vehicles and production conditions in certain countries may be influenced by regulatory,
foreign trade policy and other government market interventions. For example, restrictions on the
granting or retention of approvals for vehicles or production facilities, international trade disputes,
revocation of existing tax privileges, demand for the repayment of subsidies and the maintenance or
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introduction of new customs duties or other trade barriers such as import restrictions, may negatively
affect our sales, procurement activities, production costs and expansion plans in the affected regions.

The expansion of bilateral and multilateral free-trade agreements between countries could also
negatively affect our market position. This is particularly the case in Southeast Asia, where increasing
numbers of Japanese companies are obtaining preferential market access based on free-trade
agreements. Our inability to gain access to markets or ability to do so only on restrictive terms could have
a material adverse effect on our general business activities and net assets, financial position and results
of operations.

253 Our compliance and risk management systems may prove to be inadequate to
prevent and discover breaches of laws and regulations and to identify measure and
take appropriate countermeasures against all relevant risks.

In connection with our worldwide business operations, we must comply with a range of legislative
requirements in a number of countries. We have a compliance management system that supports our
operational business processes, helps to ensure compliance with legislative provisions and, where
necessary, initiates appropriate countermeasures.

Members of our governing bodies, employees, authorized representatives or agents may violate
applicable laws and our internal standards and procedures. We may not be able to identify such
violations, evaluate them correctly or take appropriate countermeasures. Furthermore, our compliance
and risk management systems may not be appropriate to our size, complexity and geographical
diversification and may fail for various reasons. In addition, on the basis of experience, we cannot rule out
that, for example in contract negotiations connected with business initiation, the members of our
governing bodies, employees, authorized representatives or agents have accepted, granted or promised
advantages for themselves, our Group or third parties, have applied comparable unfair business
practices, or continue to do so. Our compliance system may not be sufficient to prevent such actions.

The occurrence of these risks may result in a reputational loss and adverse legal consequences such as
the imposition of fines and penalties on us or the members of our governing bodies or employees, and
may lead to the assertion of damages claims by third parties or to other detrimental legal consequences.
We are particularly exposed to these risks with respect to our minority interests and joint ventures, as
well as its listed subsidiaries, where it is difficult and in some cases possible only to a limited extent to
integrate fully these entities into the Volkswagen Group’s compliance and risk management system.

254 We are exposed to environmental and security-related liability risks.

We operate complex industrial plants and rely on the manufacture, storage and use of various
substances that may constitute a hazard to human life and health as well as to the environment. In the
past or in the future, environmentally hazardous substances may have entered or may enter the air,
watercourses, especially groundwater, or the ground, and the environment, human health, life and safety
of persons and property may have been or may be affected or endangered otherwise. We may be liable,
possibly regardless of fault and in an unlimited amount, to remove or clean up such harm and to pay
damages. These risks could have a material adverse effect on our general business activities and our net
assets, financial position and results of operations.

2.5.5 We may not adequately protect our intellectual property and know-how or may be
liable for infringement of third-party intellectual property.

We own a large number of patents and other industrial property rights, a number of which are of essential
importance to our business success. Despite ownership of these rights, we may not enforce claims
against third parties to the extent we require or desire. Our intellectual property rights may be challenged
and we may not be able to secure such rights in the future. Furthermore, third parties may violate our
patents and other intellectual property rights and we may not be able to prevent such violations for legal
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or factual reasons. This applies particularly to product piracy where our vehicles and components are
copied, possibly with poor quality, resulting in additional reputational and warranty risks. Trade secrets
and know-how that cannot be safeguarded through intellectual property rights are also important for our
business success. We may be unable to prevent disclosure of trade secrets.

We may also infringe patents, trademarks or other third-party rights or may not have validly acquired
service inventions. Furthermore, we may not obtain the licenses necessary for our business success on
reasonable terms in the future. If we are alleged or determined to have violated third-party intellectual
property rights, we may have to pay damages, modify manufacturing processes, redesign products or
may be barred from marketing certain products. We could also face costly litigation. These risks could
lead to delivery and production restrictions or interruptions and materially adversely affect our general
business activities and our net assets, financial position and results of operations.

2.5.6 We are exposed to risks in connection with product-related guarantees and
warranties as well as the provision of voluntary services, in particular in relation to
recall campaigns.

As a result of contractual and legal provisions, we are obliged to provide an extensive warranty to our
dealers, importers and national distributors (quality defect liability) as well as, in certain countries, to our
customers. We may face additional liability depending on the applicable laws and contractual obligations.

As a rule, we form provisions for these obligations on an ongoing basis. Nevertheless, relative to the
guarantees and warranties that we grant, we may have set the calculated product prices and the
provisions for our guarantee and warranty risks too low or may do so in the future. Our suppliers have
also provided guarantees and warranties but, when claims are made against them, our suppliers may not
be able to fulfill their obligations.

Responsible supervisory authorities may request that we perform recall campaigns and could compel us
to perform a recall. Frequently, such recalls concern a smaller number of vehicles. However, substantial
numbers of vehicles could also be affected. The risk of a recall of a substantial number of vehicles could
be exacerbated due to our application of modular vehicle components that are used for the production of
vehicles across brands and classes.

We may not have claims against third parties (for example suppliers) for expenses and costs associated
with such recalls or part exchanges. We may have designed products with product defects or may
manufacture faulty products. Moreover, we may provide services as a courtesy or for reputational
reasons although we are not legally obligated to do so.

2.5.7 Our existing insurance coverage may be not sufficient and our insurance premiums
may increase.

We have obtained insurance coverage in relation to a number of risks associated with our business
activities that are subject to standard exclusions, such as willful misconduct. However, we may suffer
losses or claimants may bring claims against us that exceed the type and scope of our existing insurance
coverage. Significant losses could lead to higher insurance premium payments. In addition, there are
risks left intentionally uninsured based on our cost benefit analysis (such as, but not limited to, business
interruption, interruptions following marine cargo damage, supplier insolvency, industrial disputes,
specific natural hazards or comprehensive car cover), and we therefore have no insurance against these
events.

If we sustain damages for which there is no or not sufficient insurance coverage, or if we have to pay
higher insurance premiums or encounter restrictions on insurance coverage, this may materially
adversely affect our general business operations and our net assets, financial position and results of
operations.
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258 In certain markets in the European Union, our distribution system for new vehicles
could face increased testing expenses and may need to be modified. Amendment
of the Euro 5/Euro 6 legislation may also lead to higher testing expenses and
modifications in the aftermarkets.

We maintain a European-wide distribution network with selected dealers and workshops based on
standardized contracts that are adapted to European and local laws. For the distribution of new motor
vehicles, we use quantitative and qualitative selection criteria. Generally, we can limit the number of
those dealers who fulfill the qualitative criteria. However, under Regulation (EU) No 330/2010 we may be
required to self-assess our situation and be required to change our distribution contracts and admit
further dealers into our network in markets where our market share will exceed 40%.

Additionally, access to technical information for independent market participants has been expanded due
to amendments of the Euro 5/Euro 6 legislation (Regulation (EU) No 566/2011, Regulation
(EC) No 715/2007 and Regulation (EC) No 692/2008). Therefore, we may be required to grant
independent market participants access to technical information that goes beyond the current
requirements, in particular to technical information on our genuine parts. The expansion of independent
market participants’ access to such information could give rise to additional expenses in connection with
a review of existing arrangements and other costs that we would have to bear in order to adapt to the
new regulation. It could also expose us to greater competition in the aftermarkets.

259 We are exposed to tax risks, which could arise in particular as a result of tax audits
or as a result of past measures.

We and our subsidiaries based in Germany are subject to regular tax audits. The most recent tax audit of
the major Volkswagen Group companies based in Germany covered 1996 up to and including 2000. The
tax assessment notices regarding this audit are available to us and the back taxes have been paid. Our
foreign companies are subject to the audit requirements of their respective national tax authorities.

Ongoing or future tax audits may lead to demands for back taxes, tax penalties and similar payments.
Such payments may arise, for example, from the full or partial non-recognition of intra-group transfer
prices. In countries where there are no limitation periods for tax payments (such as China), we may also
face demands for back taxes relating to earlier periods.

Considerable tax risks could arise from the restructuring measures implemented at Porsche Automobil
Holding SE (“Porsche SE") in 2007 and 2009 (the merger of the former Dr. Ing. h.c. F. Porsche
Aktiengesellschaft  with  Porsche Holding Stuttgart GmbH (formerly: Porsche Zweite
Zwischenholding GmbH)) and the subsequent spin-off to Dr. Ing. h.c. F. Porsche AG (“Porsche AG"), and
from the indirect interest of Volkswagen AG in Porsche AG and the transfer of funds from Volkswagen
AG's cash contribution to Porsche SE in the form of a loan. These measures could be viewed as tainted
transactions during the blocking periods running until 2014 or 2016, and consequently lead to
subsequent taxation of the spin-offs. The internal reorganization and most of the other measures were
discussed with the tax authorities and made the subject of binding rulings prior to their implementation.
However, the binding rulings could cease to be valid if the actual circumstances differ from their
presentation in the applications for the binding rulings. In addition, other measures could be
implemented during the blocking periods running until 2014 or 2016 that could give rise to subsequent
taxation of the spin-offs implemented in 2007 and 20089.

Our provisions for tax risks may be insufficient to cover any actual settlement amount. Risks may also
arise due to changes in tax laws or accounting principles. The occurrence of these risks could have a
material adverse effect on our net assets, financial position and results of operations.
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25.10 Volkswagen Financial Services AG, Volkswagen AG and Porsche SE are liable to
the Bundesverband deutscher Banken e.V. (Association of German Banks) if the
latter incurs losses as a result of having provided assistance to Volkswagen Bank.

Volkswagen Bank is a member of the Deposit Protection Fund of the Association of German Banks.
Under the by-laws of the Association’s Deposit Protection Fund, Volkswagen Financial Services AG,
Volkswagen AG and Porsche SE have provided a declaration of indemnity for Volkswagen Bank. Under
this declaration, they have agreed to hold the Association of German Banks harmless from any losses it
incurs resulting from assistance provided to Volkswagen Bank. The Deposit Protection Fund in principle
protects all non-bank deposits, that is, deposits of private individuals, commercial enterprises and public-
sector entities. These circumstances may have a material adverse effect on our general business
activities and our net assets, financial position and results of operations. Moreover, any rescue measures
taken by the Deposit Protection Fund may cause us reputational damage.

2.5.11 In Germany, investors have brought conciliation and legal proceedings against
Volkswagen AG, claiming significant damages for alleged breaches of capital
market laws.

Since 2010, several institutional and private investors in Germany initiated conciliation proceedings
(Guteverfahren) against Volkswagen AG, as well as Porsche SE and Volkswagen AG jointly together with
regard to the assertion of claims based on alleged violations of provisions of capital market laws in
connection with Porsche SE's acquisition of a shareholding in Volkswagen AG. The alleged claims
concern alleged losses of approximately EUR 5 billion incurred by investors as a result of their sale of or
other transactions with respect to shares in Volkswagen AG and derivatives in 2008. Volkswagen
rejected the claims and refused to participate in the conciliation proceedings.

In October 2011, some of these investors, together with other investors not involved in the conciliation
proceedings, commenced joint legal proceedings against Porsche SE and Volkswagen AG alleging
violations of provisions of capital market laws in connection with Porsche SE's acquisition of a
shareholding of Volkswagen AG. At the end of December 2011, Volkswagen AG was served with an
extension of the plaintiff's claim based on the same allegations, increasing the amount of claimed
damages from EUR 1.1 billion to EUR 1.8 billion. Volkswagen AG considers the alleged claims to be
without merit.

In the future, Volkswagen could be subject to further lawsuits or conciliation proceedings in Europe or
elsewhere arising from these facts. In the event of a settlement or an unfavorable decision in the
conciliation or legal proceedings, Volkswagen AG could sustain considerable losses.

25.12 An unfavorable outcome of investigations of Scania AB and MAN SE may require
us to pay large amounts of money.

In January 2011, the European Commission commenced investigations of several commercial vehicle
manufacturers, including Volkswagen'’s subsidiaries, Scania AB (“Scania’) and MAN SE (“MAN"), for an
alleged violation of EU competition law. An investigation initiated by the United Kingdom Office of Fair
Trading (OFT) in September 2010 was subsequently terminated and referred to the European
Commission’s investigation in June 2012. The European Commission’s investigation is still ongoing. In
addition, in April 2011 the South Korean antitrust authorities conducted a search at MAN Truck & Bus
(Korea) Limited, and at Scania’s wholly owned importer Scania Korea Limited, both Seoul, South Korea.
In December 2013, the South Korean Free Trade Commission (“KFTC") terminated its investigation and
imposed fines on, among other truck manufacturers and importers, MAN and Scania (Korea) of
EUR 14 million in total for engaging in anticompetitive behavior. Both MAN and Scania (Korea) appealed
the decision of the KFTC at the beginning of 2014.

In the light of indications of irregularities in the course of the handover of four-stroke diesel engines
produced by MAN Diesel & Turbo SE, MAN Diesel & Turbo SE's supervisory board initiated an
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investigation by MAN SE's compliance function and external advisers in 2011. The investigation showed
that it was possible to externally influence the technically calculated fuel consumption figures of four
stroke diesel engines on test beds operated by MAN Diesel & Turbo SE in an improper manner such that
the figures displayed differed from the actual test results. MAN informed the public prosecutor in
Germany in 2011. Following an investigation by the public prosecutor, the Augsburg Local Court imposed
an administrative fine on MAN Diesel & Turbo SE in the single-digit millions in early 2013. Upon payment
of this amount, the public prosecutor’s investigation was discontinued. In connection with the public
prosecutor’s investigation, MAN has made accruals amounting to EUR 65 million for possible customer
solutions including on-board retrofit solutions and for expenditure for specialists engaged in this
investigation.

Such proceedings normally take several years. At this time, we cannot assess to what extent these
proceedings will be detrimental to Scania or MAN, nor can we foresee the extent and duration of the
proceedings. If the suspicions are confirmed, the participating companies will likely be subject to heavy
payment obligations.

2.5.13 We are subject to risks relating to the squeeze-out of the remaining minority
shareholders of Scania

On February 21, 2014, we announced a cash tender offer for all remaining shares of Scania not held by
Volkswagen directly or indirectly. The consideration per share of Scania was set at 200 Swedish Krona.

The offer period began on March 17, 2014 and was extended first to May 16, 2014 and then to June 5,
2014. Following settlement of the tender offer, Volkswagen held in aggregate 796.6 million shares in
Scania, comprising 398.7 million A shares and 397.8 million B shares, corresponding to 99.57 percent of
the shares and 99.66 percent of the voting rights in Scania. NASDAQ OMX Stockholm decided to delist
the Scania shares and the last day of trading was June 5, 2014.

Volkswagen has initiated squeeze-out proceedings in order to acquire all remaining shares of Scania not
tendered in the tender offer. As a result, we are at risk that the remaining minority shareholders try to
block the squeeze-out or challenge the price paid to them as part of the squeeze-out. Any legal
proceedings connected with the squeeze-out could be costly and could delay the full take-over of Scania.
If minority shareholders are successful in challenging either the squeeze-out or the determined price for
the squeeze-out, we could incur significant additional costs in connection with the takeover of Scania.
This could have an adverse effect on our general business activities and net assets, financial position and
results of operations.

2.5.14 We are subject to risks arising from legal disputes and government investigations.

In connection with its general business activities, our Company, as well as entities in which we hold a
direct or indirect interest, are currently the subject of legal disputes and government investigations in
Germany as well as abroad, and may continue to be so in the future. Such disputes and investigations
may, in particular, arise from our relationships with authorities, suppliers, dealers, customers, employees
or investors. We may be required to pay fines, or take or refrain from taking certain actions. To the extent
customers, particularly in the United States assert claims for existing or alleged vehicle defects
individually or in a class-action lawsuit, we may have to undertake costly defense measures, reimburse
plaintiffs’ legal fees and pay significant damages, including punitive damages. Complaints brought by
suppliers, dealers, investors or other third parties (such as governmental authorities or patent
exploitation companies) in the United States and elsewhere may also result in significant costs, risks or
damages. This particularly relates to current and future class-action lawsuits, actions relating to patent
rights and antitrust disputes among others. There may be investigations by governmental authorities into
circumstances of which we currently are not aware, or which have already arisen or will arise in the
future, including supervisory and environmental law, competition law, state aid or criminal proceedings.
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Where the risks arising from legal disputes and investigations can be assessed and insurance coverage is
economically sensible, we have purchased customary insurance coverage or made provisions for these
risks. However, as a number of risks cannot be estimated or can be estimated only with difficulty, we
may incur losses that are not covered by insurance or provisions. As a result, the above-described risks
may have a material adverse effect on our reputation, general business activities and net assets, financial
position and results of operations.

2.6 Risks Related to the Notes

2.6.1 The Issuer will partially depend on payments from other members of the
Volkswagen Group to make payments on the Notes.

The Issuer's cash flow and ability to service debt depend upon its own business operations, which
consist principally of the receipt of payments from the other operating subsidiaries within the
Volkswagen Group for amounts lent to such subsidiaries. Applicable laws and regulations and the terms
of other agreements to which the Issuer or other Volkswagen Group operating subsidiaries may be or
may become subject, could restrict their ability to provide the Issuer with adequate funds.

2.6.2 The Notes do not contain any financial covenants.

Neither Volkswagen nor any of its subsidiaries (including the Issuer) will be restricted from incurring
additional unsecured debt or other liabilities, including senior debt under the terms of the Notes or the
Fiscal and Paying Agency Agreement. If Volkswagen incurs additional debt or liabilities, the Issuer and/or
Volkswagen's ability to pay its obligations on the Notes could be adversely affected. In addition, under the
Notes or the Fiscal and Paying Agency Agreement, neither the Issuer nor Volkswagen Aktiengesellschaft
will be restricted from paying dividends or issuing or repurchasing their other securities.

Noteholders will not be protected under the terms of the Notes or the Fiscal and Paying Agency
Agreement in the event of a highly leveraged transaction, a reorganization or a restructuring, merger or
similar transaction that may adversely affect Noteholders.

2.6.3 The Notes and the Guarantee are unsecured obligations of the Issuer and the
Guarantor and are subordinated to secured obligations on insolvency.

Holders of secured obligations of the Issuer and the Guarantor will have claims that are prior to the claims
of holders of the Notes to the extent of the value of the assets securing those other obligations. The
Notes are effectively subordinated to secured indebtedness to the extent of the value of the assets
securing those other obligations. In the event of any distribution of assets or payment in any foreclosure,
dissolution, winding up, liquidation, reorganization, or other bankruptcy proceeding, the assets securing
the claims of secured creditors will be available to satisfy the claims of those creditors, if any, before they
are available to unsecured creditors, including the holders of the Notes. In any of the foregoing events,
there is no assurance to holders of the Notes that there will be sufficient assets to pay amounts due on
the Notes.

2.6.4 The Volkswagen Group may incur substantially more debt in the future.

The Volkswagen Group may incur substantial additional indebtedness in the future, some of which may
be secured by some or all of its assets. The terms of the Notes will not limit the amount of indebtedness
Volkswagen may incur. Any such incurrence of additional indebtedness could exacerbate the related
risks described in this Offering Memorandum or pose new risks not described in this Offering
Memorandum.
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2.6.5 Concerns regarding sovereign debt of certain member states of the European
Union may disrupt credit and capital markets, which could affect the liquidity and
pricing of the Notes.

Concerns about sovereign debt, in particular sovereign debt of certain member states of the European
Union, continue to affect the global credit markets. Certain member states that are participants in the
European monetary union have had their ability to refinance their debt called into question, amidst fears
of governmental default or ratings downgrades. This resulted in widening credit spreads, reduced
liquidity and reduced access to funding in the global financial markets. Concerns remain regarding rising
sovereign debt burdens, contagious effects of rating downgrades, possible sovereign defaults and the
future of the euro, which in turn could affect economic growth rates, interest rates and inflation. As a
result of risk aversion by investors following these developments, demand for, and values of, some
securities have decreased and may continue to decrease further in the future.

Disruption in the global credit markets has had a negative impact on investor confidence and has
negatively affected the interbank markets and debt issuance in terms of volume, maturity and credit
spreads. Renewed or intensified turmoil in global credit markets may adversely affect Volkswagen
Group's business, financial condition, results of operations and prospects, which in turn may affect its
ability to meet its payment obligations under the Notes.

2.6.6 Transfer of the Notes will be restricted, which may adversely affect the value of the
Notes.

The Notes have not been and will not be registered under the Securities Act or the securities laws of any
other jurisdiction. Purchasers may not offer the Notes in the United States except pursuant to an
exemption from, or a transaction not subject to, the registration requirements of the Securities Act and
applicable U.S. state securities laws, or pursuant to an effective registration statement. The Notes and
the Fiscal and Paying Agency Agreement under which the Notes are issued will contain provisions that
will restrict the Notes from being offered, sold or otherwise transferred except pursuant to the
exemptions available pursuant to Rule 144A or other exceptions under the Securities Act. It is the
Noteholder’s obligation to ensure that any offers and sales of the Notes within the United States and
other countries comply with applicable securities laws. See " Purchase and Transfer Restrictions”.

2.6.7 An active trading market may not develop for the Notes, in which case the
Noteholder’s ability to transfer the Notes will be more limited.

The Notes are new securities for which there currently is no market. The Notes will not be listed on any
stock exchange and the Issuer cannot assure you as to the liquidity of any market that may develop for
the Notes, the ability of holders of the Notes to sell them or the price at which holders of the Notes may
be able to sell them. The liquidity of any market for the Notes will depend on a number of factors,
including general economic conditions and the Volkswagen Group’s own financial condition,
performance and prospects, as well as recommendations of securities analysts. The Issuer cannot
assure prospective purchasers that an active trading market for the Notes will develop or, if one does
develop, that it will be maintained.

The liquidity of, and trading market for, the Notes may also be hurt by general declines in the market for
similar securities. Such a decline may adversely affect any liquidity and trading of the Notes independent
of the Volkswagen Group's financial performance and prospects.

2.6.8 The Notes will initially be held in book-entry form and therefore holders of the
Notes must rely on the procedures of the relevant clearing systems to exercise any
rights and remedies.

Unless and until notes in definitive registered form, or definitive registered notes, are issued in exchange
for book-entry interests, owners of book-entry interests will not be considered owners or holders of
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notes. DTC, or its nominee, will be the registered holder of the Rule 144A Global Notes and Euroclear or
Clearstream, Luxembourg, or their nominee, will be the registered holder of the Regulation S Global
Notes for the benefit of their respective participants. After payment to the registered holder, the Issuer
will have no responsibility or liability for the payment of interest, principal or other amounts to the owners
of book-entry interests. Accordingly, if a holder owns a book-entry interest, such holder must rely on the
procedures of the relevant clearing system, and if such holder is not a participant in the relevant clearing
system, on the procedures of the participant through which the holder owns its interest, to exercise any
rights and obligations of a holder under the Fiscal and Paying Agency Agreement. See “Book-Entry,
Delivery and Form".

Unlike the holders of the Notes themselves, owners of book-entry interests will not have any direct rights
to act upon the Issuer’s solicitations for consents, requests for waivers or other actions from holders of
the Notes. Instead, if a holder owns a book-entry interest, such holder will be permitted to act only to the
extent such holders has received appropriate proxies to do so from the relevant clearing system, or if
applicable, from a participant. There can be no assurance that procedures implemented for the granting
of such proxies will be sufficient to enable a holder to vote on any matters on a timely basis.

Similarly, upon the occurrence of an event of default under the Fiscal and Paying Agency Agreement,
unless and until definitive registered notes are issued in respect of all book-entry interests, if a holder
owns a book-entry interest, such holder will be restricted to acting through the relevant clearing system.
There can be no assurance that the procedures to be implemented through the relevant clearing system
will be adequate to ensure the timely exercise of rights under the Notes. See “Book-Entry, Delivery and
Form".

2.6.9 Interest rate risks.

Investment in fixed rate notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Notes.

A key difference between floating rate notes and fixed rate notes is that interest income on floating rate
notes cannot be anticipated. Due to varying interest income, Noteholders will not be able to determine a
definite yield on floating rate notes at the time of purchase. As a result, the return on investment in
respect of floating rate notes cannot be compared with that of investments having fixed interest rates.
Noteholders intending to reinvest the interest income paid to them under the floating rate notes may be
exposed to reinvestment risk in the event that market interest rates decline, as such reinvestments may
be subject to the relevant lower interest rates then prevailing.

2.6.10 Credit ratings may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may
not reflect the potential impact of all risks related to the structure, market and additional factors
discussed above, and other factors that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at
any time.

2.6.11 Investment Company Act of 1940.

Neither the Issuer nor the Guarantor has registered with the SEC as an investment company pursuant to
the Investment Company Act, in reliance on an exemption from registration and no-action positions
available for obligors (a) whose outstanding securities owned by U.S. persons are owned exclusively by
Qualified Purchasers and (b) which do not make a public offering of their securities in the United States.
Accordingly, investors in the securities will not be accorded the protections of the Investment Company
Act. The Issuer and the Guarantor believe that neither of them is an investment company required to be
registered under the Investment Company Act (assuming the accuracy and completeness of all
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representations and warranties made or deemed to be made by investors in the securities). No opinion or
no-action position has been requested of the SEC.

If the SEC or a court of competent jurisdiction were to find that the Issuer or the Guarantor is required,
but had failed, to register in violation of the Investment Company Act, possible consequences include,
but are not limited to, the following: (i) the SEC could apply to a district court to enjoin the violation;
(i) investors could sue the Issuer and recover any damages caused by the violation of the registration
requirement of the Investment Company Act; and (iii) any contract to which the Issuer is party that is
made in, or whose performance involves a, violation of the Investment Company Act would be
unenforceable by any party to the contract unless a court were to find that under the circumstances
enforcement would produce a more equitable result than non-enforcement and would not be
inconsistent with the purposes of the Investment Company Act. Should the Issuer be subjected to any or
all of the foregoing, there would be a material adverse effect on the Issuer.

2.6.12 Issuer Right to Require Transfer of the Notes if the Holder is not a Qualified
Purchaser.

If at any time the Issuer determines in good faith that a holder of the Notes (or of any beneficial interest
therein) is in breach, at the time given, of any of the transfer restrictions set forth under the heading
“Purchase and Transfer Restrictions” and in the Fiscal and Paying Agency Agreement, the Issuer may
require such holder to transfer such Notes (or beneficial interest therein) to a transferee acceptable to the
Issuer who is able to and who does satisfy all of the relevant requirements set forth under the heading
“Purchase and Transfer Restrictions” and in the Fiscal and Paying Agency Agreement. Pending such
transfer, such holder will be deemed not to be the holder of such Notes for any purpose, including but not
limited to receipt of principal and interest payments on such Notes, and such holder will be deemed to
have no interest whatsoever in such Notes except as otherwise required to sell its interest therein as
described in this paragraph.
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3. USE OF PROCEEDS

The net proceeds from the Notes, less commissions but before expenses payable by the Volkswagen
Group in connection with the Notes, will be approximately U.S.$1,993,067,500 and will be used by the
Volkswagen Group for general corporate purposes, including working capital requirements.
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4. CAPITALIZATION

The following table sets forth the Violkswagen Group's (a) historical (i) current financial liabilities, (ii) other
current liabilities, (iii) noncurrent financial liabilities, (iv) other noncurrent liabilities, (v) equity and (vi) total
as of September 30, 2014 as derived from the Company Interim Financial Statements, and (b) (i) current
financial liabilities, (i) other current liabilities, (iii) noncurrent financial liabilities, (iv) other noncurrent
liabilities, (v) equity and (vi) total, as adjusted to give effect to the issuance of the Notes and the
application of proceeds therefrom as discussed under “Use of Proceeds”, as if this Offering had been
completed as of September 30, 2014. This table should be read in conjunction with the sections entitled
“Selected Consolidated Financial and Operating Information”, “Developments since January 1, 2014 and
Outlook™ and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and the Company Financial Statements and the related notes thereto included elsewhere in this Offering
Memorandum.

As of September 30, 2014

Actual As adjusted’
(in EUR million)
(unaudited)

Current financial liabilities . . . . . ... ... ... ... .. .. ... ........ 64,026 64,026

of which guaranteed by third parties . .. .................... 298 298

of which secured by third parties .. .......................

of which secured by ownassets . . .. ...................... 1,092 1,092

of which unsecured/unguaranteed . . . ... ...... ... ... . ...... 62,636 62,636
Other current liabilities®? . ... ... ......................... 40,800 40,800

of which guaranteed by third parties ... ....... ... ... ... .....

of which secured by third parties .. ....... ... ... ... .. ... ...

of which secured by own assets . . .. ...................... 374 374

of which unsecured/unguaranteed . . . .. ...... ... .. ......... 40,426 40,426
Noncurrent financial liabilities . . . . .. .. .......... ... ....... 66,832 68,4213

of which guaranteed by third parties . .. ....... ... .. .. ...... 1,696 1,696

of which secured by third parties ... ...... ... ... .. .. ... ...

of which secured by ownassets . .. ....... ... ... ... ........ 1,929 1,929

of which unsecured/unguaranteed . . . .. ......... .. .. ....... 63,207 64,796°
Other noncurrent liabilities*. . . . .. ... ...... ... ... ... ... . 14,441 14,441

of which guaranteed by third parties . .. ....................

of which secured by third parties .. .......... ... .. .. ......

of which secured by ownassets . .. ....... ... ... .. ........ 420 420

of which unguaranteed/unsecured . . ... .. ... ... ... .. ...... 14,021 14,021
Equity . . . . ... 91,003 91,003

Subscribed capital . ... ... 1,218 1,218

Capital reserves . . ... ... ... 14,616 14,616

Retained earnings . . ... .. ... ... ... 71,160 71,160

Otherreserves . .. ... . . . —1,188 —-1,188

Attributable to Volkswagen AG hybrid capital investors . ... ...... 5,002 5,002

Noncontrolling interests . . ... ... .. ... .. . ... ... 194 194
Total . . .. .. 277,101 278,690°

' The Euro equivalent of Notes offered hereby is based on a Euro/U.S. dollar exchange rate of U.S.$1.2583 = €1.00, which was
the middle rate as of September 30, 2014 used to record foreign currency monetary items in the balance sheet.

2 Consists of: other current liabilities (excluding current provisions for taxes and other current provisions), current tax payables
and trade payables.

3 Figure includes the aggregate initial principal amount of the Notes.

4 Consists of: other noncurrent liabilities (excluding noncurrent provisions for taxes and other noncurrent provisions) and
deferred tax liabilities.
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5. SELECTED CONSOLIDATED FINANCIAL AND OPERATING INFORMATION

The audited consolidated financial information of the Vlolkswagen Group set forth below as of and for the
years ended December 31, 2013, 2012 and 2011 and the unaudited condensed consolidated interim
financial information of the Volkswagen Group as of and for the nine-month periods ended
September 30, 2014 and 2013 have been derived from, should be read in conjunction with, and are
qualified in their entirety by, the Company Financial Statements, including the notes thereto, prepared in
accordance with IFRS, contained elsewhere in this Offering Memorandum.

Prospective investors should read the selected financial and other information in conjunction with the
information contained in sections “Presentation of Financial and Other Information”, “Risk Factors”,

“Capitalization”, “Developments since January 1, 2014 and Outlook”, “Management’s Discussion and

Analysis of Financial Condition and Results of Operations”, “Business of the Volkswagen Group” and the
Company Financial Statements, including the notes thereto, and other financial data appearing

elsewhere in this Offering Memorandum.

Income Statement Information

For the
nine months
ended For the year ended
September 30, December 31,
2014 2013 2013 2012’ 2012 2011
(in EUR million)
(unaudited)

Sales revenue . . . ... ... 147,718 145,673 197,007 192,676 192,676 159,337
Costofsales .......... —120,547 —118,625 —-161,407 —-157,522 —-157,518 —131,371
Gross profit. . . .. ... ... 27,171 27,048 35,600 35,154 35,158 27,965
Distribution expenses . ... —14,751 —14,265 —-19,655 —18,8560 —18,850 —14,5682
Administrative expenses . . —5,082 —4,858 —6,888 —6,220 —6,223 —4,384
Net other operating

income/expense? . . . . .. 2,077 623 2,613 1,414 1,426 2,271
Operating profit . ... ... 9,416 8,557 11,671 11,498 11,510 11,271
Share of profits and losses

of equity-accounted

investments . ........ 3,057 2,834 3,588 13,568 13,568 2,174
Other financial result® . . .. —982 —1,992 —2,831 421 414 5,481
Financial result . . . . . . .. 2,075 842 757 13,989 13,982 7,655
Profit before tax ... .. .. 11,490 9,399 12,428 25,487 25,492 18,926
Income tax expense ... .. —2,804 —2,698 —-3,283 — 3,606 —3,608 —-3,126
Profit after tax. . . . . .. .. 8,687 6,702 9,145 21,881 21,884 15,799
Noncontrolling interests . . . 79 -18 52 169 168 391

Profit attributable to

Volkswagen AG hybrid

capital investors. . ... .. 99 5 27 - - -
Profit attributable to

shareholders of

Volkswagen AG . . . . .. 8,509 6,714 9,066 21,712 21,717 15,409

! Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,
this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.

2 Total of: other operating income and other operating expenses.

3 Total of: finance costs and other financial result.
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Balance Sheet Information

Assets
Noncurrent assets? . . . .. ... ... ...
Intangible assets? . .. ... ... ... ...
Property, plant and equipment?
Lease assets
Financial services receivables . . ... ...
Noncurrent receivables and other
financial assets®. . .. ............
Currentassets. . . ... ............
Inventories . . ... ... ... ... ... .. ..
Financial services receivables . .. ... ..
Other receivables and financial assets?* .
Marketable securities
Cash, cash equivalents and time
deposits . . ... ...
Total assets? . . ... ... ... . ... ...
Equity and Liabilities
Equity . .. ...... ... ... .. ... .. ..
Equity attributable to shareholders of
Volkswagen Aktiengesellschaft® . . ..
Equity attributable to Volkswagen AG
hybrid capital investors . . ... ... ...
Equity attributable to Volkswagen AG
shareholders and hybrid capital
investors . . .. ... ...
Noncontrolling interests® . .. .. ... ...
Noncurrent liabilities? . .. . .. ... ...
Noncurrent financial liabilities? . ... ...
Provisions for pensions . . ... .......
Other noncurrent liabilities?”
Current liabilities? . . . . .. .. ... .. ..
Put options and compensation rights
granted to noncontrolling interest
shareholders®
Current financial liabilities
Trade payables . . ................
Other current liabilities®® .. ... ... ...
Total equity and liabilities? . . .. .. ..

1

As of
September 30, As of December 31,
2014 2013 2012 2012 2011
(in EUR million)
(unaudited)

215,051 202,141 196,457 196,582 148,129
59,882 59,243 59,112 59,1568 22,176
43,742 42,389 39,424 39,424 31,876
26,474 22,259 20,034 20,034 16,626
56,566 51,198 49,785 49,785 42,450
28,388 27,063 28,101 28,181 35,002

132,256 122,192 113,061 113,061 105,640
31,959 28,663 28,674 28,674 27,551
43,008 38,386 36,911 36,911 33,754
26,035 23,483 21,665 21,565 19,897

8,881 8,492 7,433 7,433 6,146
22,373 23,178 18,488 18,488 18,291

347,308 324,333 309,518 309,644 253,769
91,003 90,037 81,995 81,825 63,354
85,806 85,730 77,682 77,515 57,539

5,002 2,004 - - -
90,809 87,733 77,682 77,515 57,539
194 2,304 4,313 4,310 5,815

126,314 115,672 121,996 122,306 89,179
66,832 61,5617 63,603 63,603 44,442
26,526 21,774 23,939 23,969 16,787
32,957 32,380 34,454 34,733 27,951

129,991 118,625 105,526 105,513 101,237

3,690 3,638 - - -
64,026 59,987 54,060 54,060 49,090
19,876 18,024 17,268 17,268 16,325
42,398 36,976 34,198 34,185 35,821

347,308 324,333 309,518 309,644 253,769

Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,

this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.

acquisition of MAN.

Figures as of December 31, 2011 were adjusted because of the updated purchase price allocation in conjunction with the
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Total of: investment property, equity-accounted investments, other equity investments, noncurrent other receivables and
financial assets, noncurrent tax receivables, deferred tax assets.

Total of: trade receivables, current other receivables and financial assets, current tax receivables.

When the tender offer to acquire all shares of Scania was published, the present value of the amount of the offer was
derecognized from Group equity and a corresponding liability was recognized at the same time.

Following the approval by the annual general meeting of MAN SE of the conclusion of a control and profit and loss transfer
agreement on June 6, 2013, the noncontrolling interests in the equity of MAN SE were derecognized from Volkswagen Group
equity as a capital transaction involving a change in ownership interest. At the same time, a liability was recognized as a
separate item of current liabilities in accordance with the cash settlement offer.

Total of: other noncurrent liabilities, deferred tax liabilities, noncurrent provisions for taxes, other noncurrent provisions, other
noncurrent financial liabilities.

Total of: current tax payables, other current liabilities, current provisions for taxes, other current provisions, other current
financial liabilities.

Cash Flow Statement Information

For the
nine months
ended For the year ended
September 30, December 31,
2014 2013 2013 2012 2012 2011
(in EUR million)
(unaudited)

Cash and cash equivalents

at beginning of period 22,009 17,794 17,794 16,495 16,495 18,228
Cash flows from operating

activities . . . . .. ... ... .. 8,515 10,597 12,595 7,209 7,209 8,500
Cash flows from investing

activities . . . . .. ... ... .. -11,013 -11,247 -16,890 —-19,482 —-19,482 —18,631
Cash flows from financing

activities . . . . .. ... ... .. 1,151 6,768 8,973 13,712 13,712 8,316
Effect of exchange rate

changes on cash and cash

equivalents. .. .......... 322 —272 — 462 —141 —141 82
Net change in cash and cash

equivalents . . . .. ... .. .. —1,025 5,845 4,216 1,298 1,298 -1,733
Cash and cash equivalents

at end of period ... ... .. 20,984 23,639 22,009 17,794 17,794 16,495
Securities, loans and time

deposits. . . ............ 17,434 16,758 17,177 14,352 14,352 12,163

1

Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,

this led to changes to bonus payments for partial retirement agreements. Figures derived from audited consolidated financial
statements of the Company as of and for the year ended December 31, 2013.
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6. DEVELOPMENTS SINCE JANUARY 1, 2014 AND OUTLOOK

The following discussion and analysis is intended to assist you in the understanding and assessment of
the trends and significant changes in the Volkswagen Group’s results of operations and financial
condition since January 1, 2014. The unaudited condensed consolidated interim financial information for
the period from January 1, 2014 to September 30, 2014 is not indicative of the results that may be
expected for any other period or for the full year. The forward-looking statements contained in this
discussion are subject to a variety of factors that could cause actual results to differ materially from those
contemplated by such statements. Factors that may cause such a difference include, but are not limited
to, those discussed in “Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors”.
This discussion is based on and should be read in conjunction with the Company Interim Financial
Statements and the other information included elsewhere in this Offering Memorandum. Unless
otherwise indicated, all of the financial data and discussions thereof are based upon financial statements
prepared in accordance with IFRS.

6.1 Development of the Company’s Business in the First Nine Months of 2014 and
Outlook
6.1.1 General economic development

The global economy continued its slight recovery in the first nine months of 2014, although its strength
has been mixed in the different regions. The economic situation in many industrialized nations improved
despite the continued presence of structural obstacles. Economic growth in a number of emerging
economies was held in check by currency fluctuations and structural deficits.

Economic recovery in Western Europe continued in the first three quarters of 2014. Most northern
European countries returned to a moderate growth path, while there were signs that the recession is
coming to an end in most of the crisis-hit southern European countries.

After a strong first quarter, the upturn in the German economy eased slightly, but continued to be
supported in particular by positive consumer sentiment and the stable situation on the labor market.

Economic growth was also positive in Central Europe in the first nine months of 2014. Sentiment in
Eastern Europe deteriorated due to the conflict between Russia and Ukraine.

South Africa’s economic situation continued to be impacted by structural deficits and social conflict in the
first three quarters of 2014. GDP growth showed a further decline from the already low level of the
corresponding period in 2013.

After a moderate start to the year due to weather conditions, the U.S. economy gained some momentum
in the following months. The easing unemployment rate and positive consumer sentiment stimulated
the economy. Economic growth in Mexico was positive, but still at lower rates than in previous years.

Growth in Brazil in the first three quarters of 2014 was sharply below prior-year levels, with weaknesses
in the industrial sector in particular. Recessionary trends and sustained very high inflation impacted the
situation in Argentina.

The Chinese economy continued to record robust growth over the first nine months of 2014, with slightly
declining momentum. India's economy, on the other hand, delivered a slightly weaker performance,
although there have been signs of a moderate upward trend since the new government took office in
May 2014. The Japanese economy was held in check by the tax increase introduced in April 2014.
Nevertheless, the economy expanded moderately overall in the first nine months of 2014. In the months
before the tax increase, the economy had been stimulated by monetary and fiscal policy measures.
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6.1.2 Trends in the passenger car markets

Global demand for passenger cars was higher year-on-year in the period from January to September
2014, but weakened slightly in the course of the year. The primary growth drivers were the Asia-Pacific
region, North America, Western Europe and Central Europe. In South America and Eastern Europe, new
passenger car registrations were much lower than in the corresponding period in 2013.

The passenger car market in Western Europe continued to stabilize in the first nine months of 2014,
although market volumes were still down substantially compared to pre-crisis levels. While new
passenger car registrations rose sharply in the United Kingdom, due mainly to sustained high demand
from private customers, and in Spain, due in particular to the continuation of its government purchase
incentive program, demand in France and Italy increased only slightly compared with the weak level of
the corresponding period in 2013.

In Germany, new passenger car registrations in the first three quarters of 2014 were above the low figure
for the corresponding period in 2013. In addition to the positive economic environment, the slight growth
was buoyed mainly by the sharp increase in demand for vehicles for business use.

In Central and Eastern Europe, market volumes in the period from January to September 2014 were
noticeably lower than in the previous year. However, trends in the individual markets were mixed: while
the sharp fall in Eastern Europe was attributable to poor sales in Russia and Ukraine due to the current
political crisis, new passenger car registrations in Central Europe rose sharply overall.

The South African passenger car market continues to suffer from weakness primarily attributable to the
economic downturn and higher mobility costs in the first nine months of 2014.

In North America, the first three quarters of 2014 saw a further rise in sales compared with the figure for
the corresponding period in 2013. After weak sales caused by the extreme weather conditions at the
start of the year, the U.S. market for passenger cars and light trucks almost reached the high volumes
seen before the economic and financial crisis began, achieving its best sales performance since 2006.
The positive trend was supported in particular by backlog effects, higher discounts and the robust state
of the U.S. economy. Demand was particularly strong for models in the SUV and pickup segments. The
Canadian automotive market also recorded an increase and posted a sales record for the period from
January to September 2014. Market volumes in Mexico rose moderately due in particular to a positive
trend in demand in the third quarter of 2014.

South America recorded the sharpest absolute market decline worldwide in the first nine months of
2014. In Brazil, new passenger car registrations decreased for the second consecutive year and were at
the lowest level since 2008. In addition to the poor state of the economy, the weak demand was due
mainly to the significant decline in consumer confidence. The market slump in Argentina compared with
the record volumes in the corresponding period in 2013 was mainly attributable to the tax increase on
higher-value passenger car purchases at the beginning of 2014, together with buyer reluctance due to
decreasing real incomes and sharp increases in interest rates.

New passenger car registrations in the Asia-Pacific region rose sharply in the period from January to
September 2014. The positive trend was buoyed by a double-digit increase in sales in the Chinese
passenger car market. The world’s largest automotive market recorded by far the largest absolute
increase in passenger car market volumes. The primary contributor to the new record was the increase in
sales of models in the SUV segment, which has been above average for a number of years. Passenger
car sales in India were up slightly in comparison to the corresponding period in 2013. The recovery in the
automotive market from May 2014 onwards was supported mainly by the cut in excise tax rates — for
vehicles, among other things — which has been extended until the end of 2014. In Japan, demand for
passenger cars was higher in the first nine months of 2014 in comparison to the corresponding period in
2013. However, the automotive market cooled noticeably from the second quarter onwards due to the
VAT increase effective April 1, 2014.
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6.1.3 Trends in the markets for commercial vehicles

Global demand for light commercial vehicles rose modestly in the period from January to September
2014 in comparison to the corresponding period in 2013. The light commercial vehicles market in
Western Europe was stronger in the first three quarters of 2014 than in comparison to the corresponding
period in 2013 due to economic stabilization.

In Central and Eastern Europe, demand for light commercial vehicles in the first nine months of 2014 was
weaker than in the corresponding period in the previous year, although this varied from region to region.
Demand declined in Russia and Ukraine due to political tensions and their economic impact.

In North America, the number of new registrations for light commercial vehicles rose in the first nine
months of 2014 in comparison to the first nine months of 2013.

South America saw lower demand for light commercial vehicles amid ongoing difficult economic
conditions. However, Brazil exceeded the figure for the corresponding period in 2013 due to higher
demand for new SUVs, which are included in light commercial vehicles in this market. Despite the rise in
the number of new SUVs registered in Argentina, demand for light commercial vehicles declined
significantly as a result of the tax hike on higher-value vehicles at the beginning of 2014.

Demand in China, the dominant market for light commercial vehicles in the Asia-Pacific region, rose
significantly in the first nine months of 2014 as compared to the first nine months of 2013. India suffered
the effects of persistently high inflation, which eased slightly over the course of the first nine months of
2014; demand was significantly below the corresponding period in the previous year. In Japan,
pull-forward effects from a VAT increase as of April 1, 2014 saw demand increase as against the
corresponding period in the previous year. Sales were mixed in the ASEAN region: while a number of
small markets saw strong growth, demand in Thailand declined significantly after government incentive
programs expired. In the first three quarters of 2014, global demand for mid-sized and heavy trucks with
a gross weight of more than six tonnes was below the corresponding period in the previous year.

New vehicle registrations in the Western European market in the first nine months of 2014 were slightly
below the corresponding figure for the first nine months of 2013. Among other things, this was due to
purchases pulled forward ahead of the introduction of the Euro 6 emission standard, which had lifted the
prior-year figure. Germany, the largest market in Western Europe, recorded an appreciable increase in
new vehicle registrations in the period from January to September. New truck registrations in the first
three quarters of 2014 were lifted by the tangible increase in investment in machinery and equipment
since January and the clearing of the investment backlog from 2013.

Demand for vehicles in the Central and Eastern European market declined significantly as against the
corresponding period in the previous year. This was mainly due to the still weak ruble and the more
difficult financing conditions in Russia, the region’s largest market, as a result of the tense political
situation. A scrapping bonus was introduced again in the Russian truck market in September 2014. In
North America, in particular in the USA, new vehicle registrations significantly exceeded the prior-year
figure in the first nine months of 2014. Momentum in the construction and energy sector, the labor
market and ongoing high demand for replacement vehicles in the heavy truck segment led to higher
demand in the truck market.

Sales in South America were much weaker in the first three quarters of 2014 than in the corresponding
period of the previous year. The negative trend in the Brazilian truck market was compounded by the
further deterioration of the macroeconomic environment and more restrictive financing conditions. The
high inflation and the recessionary trends in Argentina also contributed to the decline in new vehicle
registrations.

Demand for mid-sized and heavy trucks in the Asia-Pacific region — excluding the Chinese market —
declined slightly in the first three quarters of 2014 compared to the first three quarters of 2013. The
Indian truck market was significantly weaker in the first nine months of 2014 than in the first nine months
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of 2013 due to weak economic growth, high interest rates, low industrial output and delays in
implementing infrastructure projects. However, there were signs of an increase in infrastructure projects
since the new government took office.

Demand in the world’s largest truck market, China, was significantly lower than in the corresponding
period of the previous year due to slower economic growth and the diminishing pull-forward effects seen
previously from the successive introduction of the latest emission standard. New bus registrations
worldwide in the first three quarters of 2014 were below the corresponding period in the prior year.

6.1.4 Trends in the markets for power engineering

The markets for power engineering are subject to differing regional and economic factors. Consequently,
their business growth trends are generally independent of each other.

In the first three quarters of 2014, the market situation for large merchant ships — such as container and
freight ships — continued to be tense due to overcapacity. Demand for four-stroke engines for merchant
and special ships remained stable. Overall, the market for marine engines saw a slightly positive trend
compared with the same period of the previous year.

In particular in developing countries and emerging markets, the need for energy generation facilities
remained high, with a strong trend towards greater flexibility and decentralized availability. The global
trend towards using gas as a fuel continued. Order placements were delayed for larger projects in
particular, due to exchange rate fluctuations and difficult financing conditions for customers. The market
for power generation as a whole was stable in the first nine months of 2014 as compared with the
prior-year period.

The turbomachinery market is mainly dominated by contracts awarded in connection with global
investment projects in oil and chemical facilities. Project volumes remained high in the oil and gas
industry; however, competitive pressure rose as a result of the weak U.S. dollar in the first half of the year
and the devaluation of the Japanese yen. Demand for turbomachinery in the processing industry
remained at a low level in the first three quarters of 2014, further increasing the already strong
competitive pressure due to currency-related factors. Overall, the market for turbomachinery declined
slightly compared with the same period of the previous year.

6.1.5 Demand for financial services

Global demand for automotive-related financial services remained strong in the first nine months of
2014. Business with financial services products was buoyed by the good overall performance in
Germany and the signs of recovery in Western and Central Europe. This compensated for declining
demand due to lower vehicle sales in Eastern Europe.

In North America, demand for financial services in the first nine months of 2014 was slightly higher than
in the corresponding period of the previous year. In the declining South American automotive markets,
sales volumes for financial services were moderately lower in the first nine months of 2014 than in the
corresponding period of 2013.

Demand for financial services in the Asia-Pacific region, and in China in particular, was higher than in the
previous year — in some areas significantly so.

In the truck and bus business, demand for financial services products rose despite lower deliveries in the
first nine months of 2014 compared with the first nine months of 2013. Positive business growth in
Europe offset the significant decline in truck and bus sales in South America, in particular in the key
Brazilian market, which had a corresponding negative effect on demand for financial services.
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6.1.6 Volkswagen Group deliveries

The Volkswagen Group delivered 7,541,982 vehicles in the period from January to September 2014,
exceeding the figure for the corresponding period in the prior year by 358,993 units or 5.0%. The delivery
figures were higher in all nine months of 2014 than in the same months of the previous year.

The following table provides an overview of Volkswagen Group’s deliveries of passenger cars and
commercial vehicles in the nine-month periods ended September 30, 2014 and 2013:

Volkswagen Group
Deliveries
from January 1 to
September 30’

2014 2013 %
Passenger cars . . . ... ... 7,075,013 6,690,454 +b.7
Commercial vehicles . . . . ... . ... 466,969 492,535 —-5.2
Total . . . . .. 7,541,982 7,182,989 +5.0

T Deliveries for 2013 have been updated to reflect subsequent statistical trends. Includes the Chinese joint ventures. The
Saveiro model is reported as a passanger car retrospectively as of January 1, 2013.

6.1.7 Passenger car deliveries worldwide

The Volkswagen Group delivered 7,075,013 passenger cars to customers in the first three quarters of the
year, exceeding the record level set in the corresponding period in 2013 by 5.7%. The Volkswagen
Passenger Cars (+ 3.0%), Audi (+ 10.0%), SKODA (+13.0%) and Porsche (+ 13.3%) brands recorded
new highs for the first nine months of the calendar year. Since the market as a whole only grew by 4.2%
in the same period, Volkswagen was able to extend its market position and gain additional market share.
Demand for Volkswagen Group passenger cars grew particularly in the Asia-Pacific region and in
Western Europe.

43



The following table provides an overview of passenger car deliveries to customers by market in the

nine-month periods ended September 30, 2014 and 2013:

Europe/Other markets . . . . ... ... ... ... ... ... .......
Western Europe . . .. ... ... ... ... ... ... ...
of which: Germany . .. ... ... ... ... . ... ... ......

United Kingdom ... ... ... ... ... .. . ... ..
France . .. ..

Central and Eastern Europe .. ... ................ .
of which: Russia. . ........ ... ... . . . . ...
Poland . .. ... . .
Czech Republic . .. ... ... .. .. .. . .
Other markets . ... ... ... .. ... ... ... .. ........
of which: South Africa .. ...... ... ... . ... . ... .....
Turkey . ...
North America . . .. ....... ... ... .. ... ... .. .....
of which: USA . . . ... . .

Canada . . ... .. e
South America . . .. .. ... . ... . ... ... . ...
of which: Brazil .. ..... ... .. . ...

Argentina . ... ...
Asia-Pacific . . .. ... .. ... ...

Bentley . ... .. .
Lamborghini . . . ... ...
Porsche . . . ..
Bugatti ... ...

1

Passenger Car Deliveries to
Customers by Market from
January 1 to September 30

Deliveries (Units) Change
2014 2013’ (%)
2,939,653 2,789,116 +5.4
2,210,559 2,060,124 +7.3

823,411 774,933 +6.3
405,329 361,443 +12.1
183,955 181,870 +1.1
157,463 133,776 +17.7
145,456 133,946 +8.6
453,306 441,800 +2.6
187,273 214,530 -12.7
72,852 55,215 +31.9
75,137 60,088 +25.0
275,788 287,192 -4.0
76,430 80,903 -55
84,306 88,666 -4.9
649,212 661,395 -1.8
439,576 463,186 -5.1
136,511 131,831 +3.5
73,125 66,378 +10.2
508,378 624,444 —18.6
406,871 466,784 -12.8
72,907 126,079 —-42.2
2,977,770 2,615,499 +13.9
2,715,138 2,357,228 +15.2
76,937 72,784 +5.7
50,667 70,688 —28.3
7,075,013 6,690,454 +5.7
4,563,260 4,430,669 +3.0
1,298,643 1,180,748 +10.0
774,062 684,946 +13.0
294,014 266,115 +10.5
7,786 6,516 +19.5
1,570 1,688 -7.0
135,642 119,747 +13.3
36 25 +44.0

Saveiro model is reported as a passenger car retrospectively as of January 1, 2013.

6.1.7.1  Deliveries in Europe/Other markets

Deliveries for 2013 have been updated to reflect subsequent statistical trends. Includes the Chinese joint ventures. The

The Volkswagen Group delivered 2,210,559 vehicles in the growing passenger car market in Western
Europe in the period from January to September 2014. This corresponds to an increase of 7.3%
compared with the corresponding period in previous year. Demand for Volkswagen Group models was
higher in the first nine months of 2014 in all major markets in this region compared with the first nine
months of 2013. The Polo, Golf, Tiguan, Audi A3 and SKODA Octavia models were particularly popular.
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The Volkswagen Group increased its share of the passenger car market in Western Europe to 25.0% in
the first nine months of 2014 compared with 24.7% in the first nine months of 2013.

On the German passenger car market, the Volkswagen Group sold 6.3% more vehicles in the first three
quarters of 2014 than in the corresponding period in the previous year; the market as a whole grew by
2.9% in the same period. The Golf estate, Audi A3 Cabrio and SKODA Rapid models recorded
encouraging growth rates. Seven Volkswagen Group vehicles led the German Federal Motor Transport
Authority (Kraftfahrtbundesamt (KBA)) registration statistics in their respective segments: the up!, Polo,
Golf, Passat, Audi A6, Touran and Tiguan. Once again, the Golf was the most popular passenger car in
Germany in terms of registrations in the first nine months of 2014.

The number of Volkswagen Group passenger cars delivered in Central and Eastern Europe in the first
three quarters of 2014 was 2.6% above the figure for the corresponding period 0f2013. While the
Volkswagen Group recorded significant growth in Poland and the Czech Republic, among other areas,
sales in Russia and Ukraine declined as a result of the political conflict. Demand for the Golf estate,
Audi A3, SKODA Rapid, SKODA Superb and SEAT Leon models recorded particularly positive growth.
The Volkswagen Group increased its share of the passenger car market to 17.6% compared with 15.6%
in the first nine months of 2013.

The Volkswagen Group sold fewer vehicles in the declining passenger car market in South Africa in the
period from January to September 2014 than in the previous year, a decrease of 5.5%. However, the
Golf, Audi A3 and Audi Q3 models recorded increased demand.

6.1.7.2 Deliveries in North America

In North America, the number of Volkswagen Group vehicles delivered in the first three quarters of 2014
was 1.8% lower than the figure for the first three quarters of 2013; the Volkswagen Group's market
share was 4.5% in the first three quarters of 2014 compared with 4.8% in corresponding period of 2013.
The Jetta remained the Volkswagen Group's bestselling model in North America. The market as a whole
in the USA grew by 5.5% in the first nine months of 2014. This increase mainly took place in the SUV
segment, while most other segments stagnated. The Volkswagen Group delivered 5.1% fewer vehicles
to customers than in the comparable prior-year period. Demand for the Audi Qb, Audi A6, Audi Q7,
Porsche 911 Coupé and Porsche Panamera models recorded positive growth.

After a decline in the first quarter of 2014, Volkswagen Group deliveries to customers in the Canadian
market increased significantly, exceeding the prior-year figure in the first three quarters of 2014 by a total
of 10.2%. The Tiguan and Audi A3 models recorded the strongest growth. Volkswagen Group sales in
Mexico exceeded the prior-year figure by 3.5% in the first nine months of 2014. Demand for the Gol,
Audi A3, SEAT Leon and SEAT Toledo models and for the newly launched Vento was very encouraging.

6.1.7.3 Deliveries in South America

Conditions in the highly competitive South American markets increasingly deteriorated in the first nine
months of 2014. Deliveries made to Volkswagen Group’s customers decreased by 18.6% in this period
compared with the previous year. The Volkswagen Group’s share of the passenger car market in this
region was 17.7% (19.0%).

In the Brazilian market, demand for Volkswagen Group vehicles fell by 12.8% year-on-year in the period
from January to September 2014. The Saveiro, Golf, Audi A3 and Audi Q3 models saw increases. The up!
was successfully launched in the market. The Gol remained the bestselling passenger car model in
Brazil.

The Volkswagen Group's sales in Argentina were 42.2% lower than the figure for the first three quarters
of 2014 compared with the first three quarters of 2013. The Gol continued to record high demand.
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6.1.7.4  Deliveries in the Asia-Pacific region

In the Asia-Pacific region, the Volkswagen Group delivered 13.9% more passenger cars to customers in
the period from January to September of 2014 than in the corresponding period of 2013. Since the
market as a whole grew by 8.2%, the Volkswagen Group’s market share in this region increased to
13.4% (12.8%).

The Chinese passenger car market remained the growth driver in the Asia-Pacific region. The
Volkswagen Group delivered 15.2% more vehicles to customers there in the first three quarters of 2014
than in the corresponding period in the previous year. The Golf, Santana, Gran Lavida, Audi Q3 and
SKODA Rapid models recorded the highest growth rates in the first three quarters of 2014 compared
with the corresponding period in the previous year.

In Japan, the Volkswagen Group delivered 5.7% more vehicles to customers in the period from January
to September of this year than in the corresponding period in 2013. The passenger car market as a whole
grew by 5.8% during this period. The Polo, Golf, and Audi A3 models in particular saw increases.

In the declining Indian passenger car market, the Volkswagen Group sold 28.3% fewer vehicles in the
first three quarters of 2014 than in the corresponding period in the previous year. The most sought-after
Volkswagen Group model was the Polo; the Vento, Audi Q3 and SKODA Rapid models were also popular.

6.1.8 Commercial vehicles deliveries

The Volkswagen Group delivered a total of 466,969 commercial vehicles worldwide in the first nine
months of 2014, 5.2% fewer than in the corresponding prior-year period. Of this figure, 127,372 units
(—6.9%) were trucks and 14,499 units (—16.2%) were buses. Sales by the Volkswagen Commercial
Vehicles brand in the first three quarters of 2014 were 3.9% below the figure for the corresponding
period in 2013, with 325,098 vehicles delivered. Scania delivered 56,193 vehicles to customers in the
period from January to September, remaining on a level with the previous year. At MAN, the figure was
85,678 vehicles for the first three quarters of 2014, 12.5% fewer than in the corresponding period in
2013.

The Volkswagen Group increased its deliveries in the Western European market by 260,759 commercial
vehicles or 5.2% in the first three quarters of 2014 compared to the corresponding period in 2013. This
was due to the continued improvement in the economic environment. A total of 213,161 light
commercial vehicles and 45,154 trucks were sold in the first three quarters of 2014. The Caddy and the
Transporter were in particularly high demand.

In Central and Eastern Europe, Volkswagen Group sales amounted to 46,214 units in the first nine
months of 2014 (—2.8%); of these, 27,827 were light commercial vehicles and 17,927 were trucks.
Demand for the Transporter and the Caddy was also highest here. At 16,701 units (— 18.3%), deliveries
to customers in Russia in the first nine months of 2014 fellow below the figure for the corresponding
period in 2013 as a result of the political tensions.

In the Other markets, demand for Volkswagen Group commercial vehicles in the first nine months of
2014 slightly exceeded the level of the corresponding prior-year period, at 50,592 units. 32,872 light
commercial vehicles, 15,888 trucks and 1,832 buses were delivered.

In North America, the Volkswagen Group delivered 1,532 more units to customers in the first three
quarters of 2014, a total of 5,932: 4,396 light commercial vehicles, 280 trucks and 1,256 buses.

The figure for deliveries of the Volkswagen Group’s commercial vehicle brands in the South American
market fell by 34.9% to a total of 77,948 units in the first nine months of 2014; of these, 30,022 were light
commercial vehicles, 40,930 were trucks and 6,996 were buses. However, demand for the Amarok
increased — an encouraging development. In Brazil, demand for commercial vehicles was negatively
impacted in the first nine months of 2014 by the further deterioration of the macroeconomic
environment and the more difficult financing conditions. Compared to the corresponding period in 2013,
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sales there declined by 38.1% to 56,683 units; of this figure, 13,889 were light commercial vehicles,
36,874 were trucks and 5,920 were buses.

In the Asia-Pacific region, Volkswagen Group sold 25,524 commercial vehicles (+12.6%) in the first nine
months of 2014, of which 16,820 were light commercial vehicles and 7,193 were trucks. The Amarok
and the Transporter were the most sought-after Volkswagen Group models.

The following table provides an overview of commercial vehicle deliveries to customers by market in the
nine-month periods ended September 30, 2014 and 2013:

Commercial Vehicle
Deliveries to Customers by
Market from January 1 to

September 30

Deliveries (Units) Change

2014 2013’ (%)
Europe/Other markets . . ... ... ... ... .. ... ... .. ... ..... 357,565 345,726 +3.4
Western Europe . .. .. ... 260,759 247,921 +5.2
Central and Eastern Europe ... ... ... ... ... ... ... . ..... 46,214 47,541 —2.8
Other markets . . . . .. . . ... 50,592 50,264 +0.7
North America . . . . ... ... . . . ... 5,932 4,400 +34.8
South America . . . . . . . .. ... 77,948 119,744 —-34.9
of which: Brazil . . .. .. ... . . 56,683 91,520 —38.1
Asia-Pacific . . . . . .. ... 25,524 22,665 +12.6
of which: China . . . ... ... . . 4,823 3,575 +34.9
Worldwide . . . . . ... .. 466,969 492,535 -5.2
Volkswagen Commercial Vehicles . .. .......... .. ... ...... 325,098 338,429 -39
Scania ..o 56,193 56,224 —-0.1
MAN . 85,678 97,882 —125

Deliveries for 2013 have been updated to reflect subsequent statistical trends. The Saveiro model, which is sold mainly in
South America, is reported in the Volkswagen Passenger Cars brand retrospectively as of January 1, 2013.

6.1.9 Deliveries in the Power Engineering segment

Orders in the Power Engineering segment are usually part of major investment projects. Lead times
typically range from just under one year to several years, and partial deliveries as construction progresses
are common. Accordingly, there is a time lag between incoming orders and sales revenue from the new
construction business.

In the first nine months of 2014, sales revenue in the Power Engineering segment was largely driven by
Engines & Marine Systems and Turbomachinery, which together generated around two-thirds of overall
sales revenue.

6.1.10 Volkswagen Group Financial Services

Demand for Volkswagen Financial Services’ products and services remained strong in the first three
quarters of 2014. The financial services business of MAN Finance International GmbH has also been
included in this division since January 1, 2014; the prior-year figures were adjusted accordingly. The
number of new financing, leasing, service and insurance contracts signed worldwide in the first nine
months of 2014 rose to 3.6 million, exceeding the comparable prior-year figure by 17.4%. The total
number of contracts grew to 12.0 million as of September 30, 2014, 14.6% higher than at September 30,
2013.
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In Europe, 2.5 million new contracts were signed in the first nine months of the year. This corresponds to
an increase of 20.9% compared with the prior-year period. At the end of September 2014, the total
number of contracts signed was 8.2 million (+11.0%), with customer finance and leasing contracts
accounting for 4.6 million of this figure (+8.6%).

The number of contracts in North America grew by 15.3% to 2.0 million as of the end of the third quarter
of 2014 compared to the corresponding period in 2013. Of this figure, 1.5 million were customer finance
and leasing contracts (+10.9%). At 597 thousand, the number of new contracts signed exceeded the
figure for the corresponding period in 2013 by 9.3%.

In South America, the number of new contracts in the first three quarters of 2014 declined by 58.8%, to
113 thousand; this resulted in particular from lower sales figures in Brazil. In addition, higher interest
rates there had a negative impact on customer financing. At 0.8 million, the total number of contracts as
of September 30, 2014 was 0.2% below the figure at September 30, 2013. The contracts were mainly
attributable to the Customer Financing/Leasing area.

In the period from January to September 2014, 433 thousand (214 thousand) new contracts were signed
in the Asia-Pacific region, more than double the prior-year figure. The total number of contracts grew by
79.1% to 1.0 million at the end of the third quarter of 2014. The Customer Financing/Leasing area
accounted for 799 thousand contracts (+70.8%).

6.1.11 Sales to the dealer organization

In the first three quarters of 2014, the Volkswagen Group’s unit sales to the dealer organization —
including the Chinese joint ventures — amounted to 7,645,947 vehicles, exceeding the figure for the
corresponding period in 2013 by 5.6%. As a result of the high demand for Volkswagen Group models in
China and in other European countries, the number of vehicles sold outside Germany rose by 5.5%. In
the German market, sales increased by 6.4%; vehicles sold in Germany as a proportion of overall sales
slightly exceeded the prior-year figure, at 12.3% (12.2%).

6.1.12 Production

The Volkswagen Group produced 7,638,082 vehicles in the period from January to September 2014,
surpassing the figure for the corresponding period in 2013 by 5.6%. 1,898,189 vehicles were produced in
Germany, exceeding the figure for the same period in the previous year by 4.1%. The proportion of
vehicles produced in Germany declined to 24.9% (25.2%).

6.1.13 Inventories

Global inventories at Volkswagen Group companies and in the dealer organization were higher on
September 30, 2014 than at year-end 2013 and at September 30, 2013.

6.1.14 Number of employees

At the end of the third quarter of 2014, the Volkswagen Group had 564,590 active employees; a further
7,671 employees were in the passive phase of their partial retirement. An additional 18,553 young
people were in vocational traineeships. The Volkswagen Group had a total of 590,814 employees
worldwide at the end of September 2014, 3.1% above the number as of December 31, 2013. The
expansion of the workforce is a result of increased production and the recruitment of specialists and
experts. The number of employees in Germany was 269,051, 3.3% above the number as of the end of
2013. At 45.5%, the proportion of employees in Germany was at the same level as the previous year.

6.2 Results of Operations, Financial Position and Net Assets

On March 14, 2014, Volkswagen AG made a voluntary tender offer to Scania for all shares not previously
held by Volkswagen either directly or indirectly. 36.93% of all Scania shares were acquired on the
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successful completion of the offer. Volkswagen held 99.57% of Scania’s as of September 30, 2014; this
corresponded to 99.66% of the voting rights. Volkswagen has initiated a squeeze-out for the remaining
Scania shares. The transaction reduced equity by EUR 6.7 billion. EUR 6.5 billion was paid for the shares
acquired in 2014; a liability was recognized in the balance sheet without affecting profit or loss for the
shares to be acquired in the squeeze-out.

To partially fund the transaction, the Company resolved and implemented a capital increase in June 2014,
under which new preferred shares were issued from authorized capital against cash contributions, while
shareholders’ preemptive rights were excluded. This increased the share capital by a notional
EUR 26.8 million and generated gross proceeds totaling EUR 2.0 billion.

6.2.1 Results of operations of the Volkswagen Group

The Volkswagen Group generated sales revenue of EUR 147.7 billion in the first nine months of this year,
slightly exceeding the figure for the corresponding period in the prior year (EUR 145.7 billion). The clearly
negative exchange rate effects seen in the first half of the year in particular were offset by higher
volumes and improvements in the mix. The proportion of sales revenue generated outside of Germany
was 80.1% (prior-year period: 80.7%).

Gross profit in the first three quarters of 2014 was EUR 0.1 billion higher than in the corresponding period
in the previous year, at EUR 27.2 billion. The gross margin was 18.4% (prior-year period: 18.6%). While
optimized product costs had a positive impact, exchange rate deterioration, increased depreciation
charges resulting from significant capital expenditures and higher upfront investments in new products
weighed on profit in the first three quarters of 2014. Profit for the year in 2013 was impacted by
contingency reserves.

The Volkswagen Group's operating profit for the period from January 1, to September 30, 2014 was
EUR 9.4 billion, EUR 0.9 billion higher than a year earlier. The operating return on sales was 6.4%
(prior-year period: 5.9%).

Profit before tax rose by 22.2% year-on-year to EUR 11.5 billion. Profit after tax was EUR 2.0 billion higher
than in the first nine months of 2013, at EUR 8.7 billion.

6.2.2 Results of operations in the Automotive Division

The Automotive Division generated sales revenue of EUR 129.6 billion (prior-year period:
EUR 129.2 billion) in the first three quarters of 2014. The clearly negative exchange rate effects seen in
particular in the first half of 2014 were offset by positive volume and mix effects. Sales revenue
exceeded the figure for the first nine months of 2013 in the Passenger Cars Business Area while
declining in the Commercial Vehicles/Power Engineering Business Area, mainly due to the difficult
conditions in South America. As Volkswagen Group Chinese joint ventures are accounted for using the
equity method, the Volkswagen Group's positive business growth in the Chinese passenger car market
is mainly reflected in the Volkswagen Group's sales revenue only by deliveries of vehicles and vehicle
parts.

Gross profit in the Automotive Division as of September 30, 2014 was slightly lower than a year earlier at
EUR 23.1 billion (prior-year period: EUR 23.3 billion). It was depressed by unfavorable exchange rate
trends, increased depreciation charges as a result of high capital expenditures, greater fixed costs due to
growth factors and higher research and development costs, in particular for new drive concepts.
Improved product costs had a positive effect. Gross profit for the year in 2013 was impacted by
contingency reserves in the areas of passenger cars and power engineering.

Distribution expenses increased by 3.2% in the first three quarters of 2014. The ratio of distribution
expenses to sales revenue also rose slightly. Administrative expenses and the ratio of administrative
expenses to sales revenue were on a level with the prior-year period. Net other operating income
improved to EUR 2.8 billion (prior-year period: EUR 1.4 billion), mainly due to currency-related factors.
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The Automotive Division posted an operating profit of EUR 8.0 billion for the first nine months of 2014.
This represented an increase of EUR 0.8 billion compared to the prior-year period, while profit was
reduced in the first half of the year by negative exchange rate effects. The operating return on sales was
6.2% (prior-year period: 5.6%). Since the profit recorded by the joint venture companies is accounted for
in the financial result using the equity method, the positive business growth of Volkswagen Group
Chinese joint ventures is mainly reflected in the Volkswagen Group's operating profit only by deliveries of
vehicles and vehicle parts as well as license revenue.

The financial result rose by EUR 1.3 billion to EUR 2.0 billion in the nine-month period ended
September 30, 2014. The rise was due primarily to income from the measurement of derivative financial
instruments at the reporting date, as well as income from the Chinese joint ventures, which increased
above the high figures for the first nine months of 2013. In addition, the previous year was impacted by
expenses in connection with the control and profit and loss transfer agreement with MAN SE.

The following table provides an overview of the results of operations in the Passenger Cars Business
Area and the Commercial Vehicles/Power Engineering Business Area in the nine-month periods ended
September 30, 2014 and 2013:

Results of Operations in
the Passenger Cars
Business Area and

Commercial Vehicles/
Power Engineering
Business Area from

January 1 to September 30

2014 2013

(in EUR million, except
for percentages)

(unaudited)
Passenger Cars
Sales revenuUe . . . . .. 105,152 103,849
Gross profit . . ... 19,318 19,976
Operating profit . .. ... ... ... . ... 7,295 6,835
Operating return on sales (in %) .. ............ .. ......... 6.9 6.6
Commercial Vehicles/Power Engineering
Sales revenue . ... ... 24,467 25,321
Gross profit . . ... 3,812 3,296
Operating profit . .. ... ... ... . ... 685 390
Operating return on sales (in %) .. ........... . ... ... ..... 2.8 1.5
6.2.3 Results of operations in the Financial Services Division

Mainly as a result of higher business volumes, sales revenue in the Financial Services Division of
EUR 18.1 billion in the period from January 1, to September 30, 2014 was 9.7 % higher than the figure in
for the period from January 1, to September 30, 2013.

Gross profit rose by EUR 0.3 billion in the first nine months of 2014, compared to the corresponding
period in 2013, to EUR 4.0 billion.

The higher volumes and compliance with regulatory requirements pushed up distribution and
administrative expenses in the first three quarters of 2014. While the ratio of administrative expenses to
sales revenue increased, the ratio of distribution expenses to sales revenue declined.

In the nine-month period ended September 30, 2014, operating profit was EUR 1.4 billion, 7.8% higher
than at September 30, 2013 and the operating return on sales stood at 7.9% (prior-year period: 8.1%).
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6.2.4 Financial position of the Volkswagen Group

The Volkswagen Group’s gross cash flow in the first three quarters of 2014 was EUR 1.2 billion higher
than in the prior-year period at EUR 20.0 billion. Funds tied up in working capital increased by 40.6% to
EUR 11.4 billion due to volume-related factors and a stronger performance by the financial services
business. Cash flows from operating activities amounted to EUR 8.5 billion (prior-year period:
EUR 10.6 billion).

The Volkswagen Group recorded cash outflows from investing activities attributable to operating
activities of EUR 10.1 billion in the first three quarters of 2014, an increase of EUR 1.3 billion on the
corresponding period in the previous year. Both capex (investments in property, plant and equipment,
investment property and intangible assets, excluding capitalized development costs) and, in particular,
capitalized development costs rose.

Cash inflows from financing activities amounted to EUR 1.2 billion (prior-year period: EUR 6.8 billion). Net
liquidity was increased by the hybrid notes successfully placed in March 2014 (EUR 3.0 billion) and the
capital increase implemented in June 2014 by issuing new preferred shares in the amount of
EUR 2.0 billion. Dividend payments and the increase in the interest in Scania, on the other hand, resulted
in a cash outflow.

The Volkswagen Group’s net liquidity amounted to EUR —92.4 billion as of September 30, 2014; at
December 31, 2013, it was EUR —82.3 hillion.

6.2.4.1  Financial position in the Automotive Division

The gross cash flow generated by the Automotive Division in the period from January 1, to
September 30, 2014 was EUR 0.7 billion higher than the corresponding period in the previous year, at
EUR 15.2 billion, due to earnings-related factors. Funds tied up in working capital amounted to
EUR 0.3 billion, whereas in the corresponding period in the previous year funds of EUR 0.1 billion were
released from working capital. Cash flows from operating activities rose to EUR 14.9 billion (prior-year
period: EUR 14.7 billion).
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The following table provides an overview of the financial position in the Passenger Cars Business Area
and the Commercial Vehicles/Power Engineering Business Area in the nine-month periods ended
September 30, 2014 and 2013:

Financial position in the
Passenger Cars
Business Area and the
Commercial Vehicles/
Power Engineering
Business Area from
January 1 to
September 30

2014 2013
(in EUR million)
(unaudited)

Passenger Cars

Gross cash flow . .. ... 13,715 12,996
Change in working capital . .. ..... ... ... ... ... ... ... ... .... 1,253 495
Cash flows from operating activities . . . ............ ... ........ 14,968 13,490
Cash flows from investing activities attributable to operating activities.. —8,676 —9,407
Net cash flow . . . . . . . . . 6,292 4,083
Commercial Vehicles/Power Engineering Business Area

Gross cash flow . .. ... 1,518 1,576
Change in working capital . ... ...... ... ... ... ... .. .. ... .... — 1,544 —354
Cash flows from operating activities . . . ............ ... ........ —26 1,222
Cash flows from investing activities attributable to operating activities . . —-723 —857
Net cash flow . . . . .. ... . —749 365

Investing activities attributable to operating activities declined to EUR 9.4 billion (prior-year period:
EUR 10.3 billion) in the first three quarters of 2014. Capex increased slightly to EUR 6.5 billion (prior-year
period: EUR 6.4 billion); the capex ratio (defined as capex divided by sales revenue) was 5.0% (prior-year
period: 5.0%). The Volkswagen Group invested primarily in its production facilities and in models to be
launched in 2014 and 2015, as well as in the ecological focus of the Volkswagen Group model range.
Capitalized development costs rose to EUR 3.4 billion (prior-year period: EUR 2.6 billion). Investment
activities in the first nine months of 2014 included the sale of MAN Finance International GmbH to
Volkswagen Financial Services AG by MAN SE; in the previous year, they included the intragroup
acquisition of the interest in LeasePlan Corporation N.V.

At EUR 5.5 billion the Automotive Division's net cash flow in the first three quarters of 2014 was
EUR 1.1 billion above the figure for the prior-year period.

Cash outflows from financing activities amounted to EUR 6.5 billion, of which EUR 1.9 billion was
attributable to the dividend paid out to the shareholders of Volkswagen AG. A capital increase carried out
by Volkswagen AG at Volkswagen Financial Services AG at the beginning of the year in order to finance
the growth in business volumes and meet regulatory capital requirements resulted in an outflow of
EUR 2.3 billion. The purchase price for the Scania shares acquired — reported as a capital transaction
with noncontrolling interests — was recognized in the amount of EUR 6.5 billion. The successful
placement of dual-tranche hybrid notes with an aggregate principal amount of EUR 3.0 billion by
Volkswagen International Finance N.V. in March resulted in a cash inflow. They consist of a
EUR 1.25 billion note that carries a coupon of 3.75% and has a first call date after seven years, and a
EUR 1.75 billion note that carries a coupon of 4.625% and has a first call date after twelve years. Both
tranches are perpetual and increase equity by the full amount, net of transaction costs. EUR 3.0 billion of
the hybrid notes was classified as a capital contribution, which increased net liquidity. The capital
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increase implemented in June by issuing new preferred shares in the amount of EUR 2.0 billion also had
a positive impact.

The Automotive Division recorded net liquidity of EUR 16.8 billion as of September 30, 2014; at
December 31, 2013, it had amounted to EUR 16.9 billion.

6.2.4.2 Financial position in the Financial Services Division

Gross cash flow in the Financial Services Division in the first three quarters of 2014 was EUR 0.6 billion
higher than the corresponding period in the prior year at EUR 4.7 billion. Funds tied up in working capital
rose to EUR 11.1 billion (prior-year period: EUR 8.3 billion) due to growth in business volumes. Mainly
because of the intragroup acquisition of MAN Finance International GmbH from MAN SE, investing
activities attributable to operating activities recorded a cash outflow of EUR 0.7 billion. In the previous
year, the sale of the interest in LeasePlan to Volkswagen AG had led to a cash inflow.

The Financial Services Division’s negative net liquidity, which is common in the industry, amounted to
EUR —109.2 billion at the end of September 2014, after EUR —99.2 billion at December 31, 2013.

6.2.5 Consolidated balance sheet structure

The Volkswagen Group's total assets amounted to EUR 347.3 billion as of September 30, 2014, an
increase of 7.1% on the figure as of December 31, 2013. The Volkswagen Group’s equity as of
September 30, 2014 was slightly higher than the figure as of December 31, 2013 at EUR 91.0 billion
(prior-year period: EUR 90.0 billion). The equity ratio declined to 26.2% (prior-year period: 27.8%).

Noncontrolling interests declined to EUR 0.2 billion (prior-year period: EUR 2.3 billion) following the
increase in the interest in Scania; these are now largely attributable to shareholders of RENK AG and
AUDI AG.

6.2.5.1 Automotive Division balance sheet structure

As of September 30, 2014, intangible assets and property, plant and equipment in the Automotive
Division were slightly higher than at December 31, 2013. The equity-accounted investments contained in
the other noncurrent assets item increased, partly as a result of the positive business growth of the
Chinese joint ventures. Noncurrent assets rose by a total of 2.8% compared with the December 31, 2013
figure. Current assets were 6.4% higher than at December 31, 2013 due to the growth in business and
the related rise in inventories and trade receivables. Cash and cash equivalents in the Automotive
Division amounted to EUR 19.6 billion (prior-year period: EUR 20.5 billion) as of September 30, 2014.
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The following table provides an overview of the balance sheet structure of the Passenger Cars Business
Area and the Commercial Vehicles/Power Engineering Business Area as of September 30, 2014 and
2013:
Balance sheet structure in
the Passenger Cars
Business Area and the
Commercial Vehicles/Power
Engineering Business Area

September 30, December 31,

2014 2013
(in EUR million)
(unaudited)

Passenger Cars Business Area

Noncurrent assets . . ... ... . . . ... 98,892 94,873
Current a@ssets. . . ... ... .. 55,558 50,146
Total assets . . . . ... ... . . . ... 154,450 145,019
Equity . . .. 58,667 60,494
Noncurrent liabilities . . .. ... ... .. 54,317 52,900
Current liabilities . . . .. .. ... . . 41,567 31,625
Commercial Vehicles/Power Engineering Business Area

Noncurrent assets . . .. ... .. . . ... 26,944 27,565
Current @ssets. . . . ... .. 17,120 18,174
Total assets . . . . ... . .. ... 44,064 45,739
Equity . . .. 15,087 15,490
Noncurrent liabilities . . .. ... ... .. 11,495 12,390
Current liabilities . . . . . . .. . 17,482 17,859

All of the outstanding Scania shares — with the exception of 0.43% of the share capital — were acquired
following the fulfillment of all of the conditions for Volkswagen AG's voluntary tender offer to acquire all
Scania shares in May 2014. The transaction reduced equity by EUR 6.7 billion. EUR 6.5 billion was paid
for the Scania A and B shares already acquired; a liability was recognized for the shares to be acquired in
the squeeze-out. This did not affect liquidity. The noncontrolling interests are mainly attributable to RENK
AG and AUDI AG. These were lower overall than the noncontrolling interests attributable to the Financial
Services Division, so the figure for the Automotive Division, where the deduction was recognized, was
negative.

The Automotive Division's equity was EUR 73.7 billion at September 30, 2014, 3.1% lower than at
December 31, 2013. It was pushed up by healthy earnings growth, the hybrid notes issued in March
2014 and the capital increase implemented in June 2014 by issuing new preferred shares from
authorized capital. The reduction in equity as a result of the acquisition of all outstanding Scania shares,
higher actuarial losses from the measurement of pension provisions and the dividend paid out to the
shareholders of Volkswagen AG had an offsetting effect. The equity increase implemented in the
Financial Services Division also decreased equity in the Automotive Division, where the deduction was
recognized.

Within noncurrent liabilities, which were on a level with December 31, 2013, pension provisions
increased due to the current liabilities, in particular due to shorter remaining maturities, led to an increase
in current financial liabilities. Overall, current liabilities rose by 19.3% compared with December 31,
2013. The figures for the Automotive Division also contain the elimination of intragroup transactions
between the Automotive and Financial Services divisions. As the current financial liabilities for the
primary Automotive Division were lower than the loans granted to the Financial Services Division, a
negative amount was disclosed for the first three quarters of 2014. The item "Put options and
compensation rights granted to noncontrolling interest shareholders” primarily comprises the liability for
the obligation to acquire the shares held by the remaining free float shareholders of MAN and the Scania
shares to be acquired in the squeeze-out.
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At EUR 198.5 billion, the Automotive Division’s total assets as of September 30, 2014 were higher than
at December 31, 2013 (EUR 190.8 billion).

6.2.5.2 Financial Services Division balance sheet structure

At EUR 148.8 billion, the Financial Services Division's total assets as of September 30, 2014 exceeded
the December 31, 2013 figure by 11.4%. Noncurrent assets rose by 11.9% compared with
December 31, 2013 due mainly to the increase in lease assets and noncurrent financial services
receivables resulting from business growth. The 10.6% rise in current assets was also attributable to
higher volumes. The Financial Services Division accounted for 42.8% of the Volkswagen Group's assets
at the end of the first three quarters of 2014.

The Financial Services Division’s equity was 23.4% higher than at December 31, 2013 at EUR 17.3 billion
due to earnings-related factors and in particular the capital increase carried out by Volkswagen AG at the
beginning of the year in order to finance the growth in business and meet regulatory capital
requirements. The equity ratio was 11.7% (prior-year period: 10.5%). Noncurrent liabilities increased by
20.1% due mainly to higher noncurrent financial liabilities entered into to fund the growth in volumes.
Overall, current liabilities rose by 2.6% compared with December 31, 2013.

Deposits from direct banking business increased to EUR 25.4 billion (prior-year period: EUR 23.3 billion);
of this figure, EUR 23.5 billion was attributable to the direct banking operations of Volkswagen Bank.

6.3 Outlook

The global economy continued its slight recovery in the first nine months of 2014, although its strength
has been mixed in the different regions. The Volkswagen Group’s Board of Management expects the
global economy to record slightly stronger growth in 2014 than in the previous year, despite some
uncertainties. The financial markets still entail risks resulting above all from the strained debt situation of
many countries. In addition, growth prospects are being hurt by geopolitical tensions and conflicts. While
the industrialized nations will probably record moderate rates of expansion, the Volkswagen Group
continues to anticipate that growth will be strongest in the emerging economies of Asia.

Global demand for passenger cars continued to rise in the first three quarters of 2014, albeit at a slightly
slower pace; however, the markets varied from region to region. Volkswagen Group expects trends in
the passenger car markets in the individual regions to again be mixed in 2014. Overall, growth in global
demand for new vehicles will probably be somewhat slower than in 2013. Volkswagen Group anticipates
a slight recovery in demand for automobiles in Western Europe, and volumes in the German market are
also likely to increase again somewhat in 2014. The passenger car markets in Central and Eastern Europe
will be clearly below the prior-year level. The upward trend in North America will probably weaken, while
demand in the South American passenger car markets will be significantly weaker than in the previous
year. Volkswagen Group anticipates further growth in 2014 for the markets in the Asia-Pacific region that
are strategically important for the Volkswagen Group, although momentum there is expected to be lower
than in the previous year.

The global markets for light commercial vehicles will probably experience slight growth overall in 2014,
with the individual regions recording mixed trends.

Volkswagen Group anticipates that the overall volume in the markets for trucks and buses that are
relevant for the Volkswagen Group will see a decrease in 2014 as against the previous year due to the
increasingly difficult conditions in South America and Eastern Europe.

Volkswagen Group expects demand for automotive financial services to grow worldwide again in 2014.

The Volkswagen Group is well positioned to deal with the mixed developments in the automotive
markets. Volkswagen Group's strengths include its unique brand portfolio covering almost all segments,
from motorcycles through subcompact cars to heavy trucks and buses, its steadily growing presence in
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all major world markets and its wide range of financial services. Volkswagen Group offers an extensive
range of environmentally friendly, cutting-edge, high-quality vehicles for all markets and customer groups
that is unparalleled in the industry. The Volkswagen Group will continue to press ahead with its product
initiative across all brands in the remaining months of 2014, and it will modernize and expand its offering
by introducing attractive new vehicles. Volkswagen Group is pursuing the goal of offering all customers
the mobility and innovation they need, sustainably strengthening its competitive position in the process.

Volkswagen Group expects that it will moderately increase deliveries to customers year-on-year in 2014
in a still challenging market environment.

Challenges for the Volkswagen Group will come from the difficult market environment and fierce
competition, as well as interest rate and exchange rate volatility and fluctuations in raw materials prices.
The modular toolkit system, which Volkswagen Group is continuously expanding, will have an
increasingly positive effect on the Volkswagen Group's cost structure.

Depending on the economic conditions, Volkswagen Group expects 2014 sales revenue for the
Volkswagen Group and its business areas to move within a range of 3% around the prior-year figure.

In terms of the Volkswagen Group's operating profit, Volkswagen Group is expecting an operating return
on sales of between 5.5% and 6.5% in 2014 in light of the challenging economic environment, and the
same range also applies to the Passenger Cars Business Area. The Commercial Vehicles/Power
Engineering Business Area is likely to moderately exceed the 2013 figure. The operating return on sales
in the Financial Services Division is expected to be between 8.0% and 9.0%. Disciplined cost and
investment management and the continuous optimization of Volkswagen Group processes remain
integral elements of the Volkswagen Group’s Strategy 2018.

6.4 Brands and Business Fields
6.4.1 Sales revenue and operating profit by brand and business field

The Volkswagen Group generated sales revenue of EUR 147.7 billion (prior-year period: EUR
145.7 billion) between January and September 2014, a slight increase on the prior-year figure (+1.4%).
Exchange rate effects had a negative impact, especially in the first half of the year. At EUR 9.4 billion,
operating profit was 10.0% above the figure for the first nine months of 2013.

Unit sales by the Volkswagen Passenger Cars brand in the first three quarters of 2014 were 3.2% lower
year-on-year, at 3.4 million vehicles. This decrease was primarily due to the declining South American
markets. There was increased customer demand for the Golf, Golf estate and up! models. Sales revenue
decreased by 1.1% to EUR 73.4 billion as a result of lower sales figures and negative exchange rate
effects. Operating profit decreased by EUR 421 million year-on-year to EUR 1.7 billion in the nine-month
period ended September 30, 2014. Lower volumes, negative exchange rate effects in the first half of the
year, as well as higher upfront expenditures for new technologies had a negative impact, while lower
material costs and mix had a positive effect.

The Audi brand sold 1.1 million vehicles worldwide in the first nine months of 2014, 7.8% more than in
the corresponding period of the previous year. In addition, a further 373 thousand (prior-year
period: 309 thousand) Audi vehicles were sold by the FAW-Volkswagen Chinese joint venture. The A3
family, the luxury A8 model and the Q5 and Q3 SUV models in particular recorded growth in demand.
Audi saw a significant increase in unit sales volumes, primarily in Asia and North America. As a result,
sales revenue rose by 6.3% to EUR 39.3 billion. At EUR 3.8 billion, operating profit exceeded the figure
for the prior-year period by 2.3%. The increased volumes and lower material costs had a positive impact
on earnings growth, while high upfront investments in new products and technologies, as well as in the
expansion of the international production network, had an adverse effect. The financial key performance
indicators for the Audi brand also include the Lamborghini and Ducati brands. Unit sales for the Ducati
brand amounted to 38,347 motorcycles in the first three quarters of 2014 (year-on-year: +0.3%).
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The SKODA brand lifted unit sales by 16.7% to 612 thousand vehicles in the first three quarters of 2014.
Demand increased for the Octavia family, the Rapid and the Yeti models. At EUR 8.8 billion, sales
revenue exceeded the figure for the prior-year period by 19.3%. Positive volume and mix effects were
the key drivers behind the increase in operating profit, which rose by 75.5% to EUR 651 million in the
nine-month period ended September 30, 2014.

The SEAT brand sold 365 thousand vehicles between January and September 2014, 9.0% above the
figure for the prior-year period. This figure includes the Q3 manufactured for Audi. Demand for the Leon
family and the Alhambra model was very encouraging. Sales revenue rose by 12.1% year-on-year to
EUR 5.6 billion. Positive effects from mix, volume and product costs helped the operating loss narrow by
11.3% to EUR 82 million. Increased development costs for new products had a negative impact.

Unit sales by the Bentley brand increased by 22.1% to 8,026 vehicles in the first three quarters of 2014,
and sales revenue rose by 17.7% above the figure for the prior-year period to EUR 1.3 billion. The
increased sales figures more than offset the negative effects of exchange rates and mix, and as a result
operating profit rose by 27.8% to EUR 125 million at September 30, 2014.

The Porsche brand sold 134 thousand vehicles worldwide in the first three quarters of 2014, an increase
of 17.2% compared with the corresponding prior-year period. The brand’s sales revenue amounted to
EUR 12.2 billion in the first nine months of 2014, a 17.5% increase compared to the corresponding period
in 2013. The higher volume provided a boost to operating profit, which rose by 1.8% compared to the
corresponding period for 2013 to EUR 1.9 billion. By contrast, increased development costs and higher
fixed costs from the development of structures for the Macan had a negative impact. There was strong
customer demand for the new Macan and the Panamera in particular.

At 325 thousand vehicles, unit sales at Volkswagen Commercial Vehicles between January and
September 2014 remained level with the corresponding period for the previous year. Customer demand
for the Multivan/Transporter was very encouraging. Sales revenue amounted to EUR 7.0 billion (prior-year
period: EUR 7.0 billion) in the first nine months of 2014. Operating profit was up 10.5% compared to the
corresponding period in 2013 to EUR 378 million due to lower material costs and positive mix effects.

The Scania brand sold 56 thousand (56 thousand) trucks and buses in the first three quarters of 2014
(year-on-year: —0.1%). Demand for services increased in comparison with the prior-year period. Scania
Financial Services recorded healthy business growth. Sales revenue increased by 2.0% to EUR 7.5 billion
in the first nine months of 2014. Operating profit rose by 1.4% to EUR 700 million in the first nine months
of 2014.

The MAN brand sold 86 thousand vehicles in the first nine months of 2014, declining 12.5% from the
corresponding period in 2013. Sales revenue declined by 9.9% in the first nine months of 2014 to
EUR 10.2 billion. MAN generated an operating profit of EUR 304 million in the first three quarters of 2014,
compared with EUR 47 million in the prior-year period. The improvement is largely attributable to the
Power Engineering segment, which had recognized project-specific contingency reserves in the
previous year.

Operating profit at Volkswagen Financial Services increased to EUR 1.2 billion between January and
September 2014, an increase of 7.9% in comparison to the corresponding period for 2013. The growth in
volumes, particularly in Europe and China, more than compensated for the increased costs of compliance
with regulatory requirements.
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The following table provides an overview of key figures by brand and business field for the nine-month
periods ended September 30, 2014 and 2013:

Key Figures by Brand and Business Field
from January 1 to September 30'

Sales to Third Operating
Vehicle Sales Sales Revenue Parties Result

2014 2013 2014 2013 2014 2013 2014 2013
(thousand units) (in EUR million) (in EUR million) (in EUR million)
(unaudited)
Volkswagen Passenger Cars. 3,388 3,499 73,390 74,233 50,643 53,899 1,696 2,117

Audi ..o 1,083 1,004 39,300 36,965 26,305 25,654 3,831 3,743
SKODA .. ... ..... ... .. 612 524 8,784 7,365 4,459 3,694 651 371
SEAT .. ... ... ... 365 335 5,622 5017 2,455 2,211 —-82 —-93
Bentley . . ............. 8 7 1,259 1,069 823 691 125 98
Porsche? . .. ........... 134 115 12,241 10,419 11,289 9,647 1,927 1,893
Volkswagen Commercial

Vehicles . . ........... 325 325 6,976 7,011 3,510 3,525 378 342
Scania? ... ............ 56 56 7,511 7,365 7,511 7,365 700 691
MANS . o 86 98 10,214 11,342 10,091 11,253 304 47
VW China*. .. .......... 2,697 2,294 - - - - - -
Other .. .............. -1,109 —-1,017 —33,637 —29,370 16,013 14,756 —1,329° —1,777°
Volkswagen Financial

Services® ... ... ... ... - - 16,068 14,258 14,619 13,078 1,215 1,126
Volkswagen Group . . . . .. 7,646 7.241 147,718 145,673 147,718 145,673 9,416 8,557
Automotive Division . ... .. 7,646 7,241 129,619 129,171 131,227 130,507 7,980 7,225
of which: Passenger Cars

Business Area. . .. ... .. 7,179 6,761 105,152 103,849 110,541 109,070 7,295 6,835

Commercial Vehicles/

Power Engineering

Business Area . . ... .. 467 480 24,467 25,321 20,687 21,437 685 390
Financial Services Division . . - - 18,099 16,502 16,491 15,166 1,436 1,333

! All figures shown are rounded, so minor discrepancies may arise from addition of these amounts.
2 Including financial services.

3 MAN Finance International GmbH has been reported within Volkswagen Financial Services since its acquisition by Financial
Services AG as of January 1, 2014. The prior-year figures have not been adjusted.

4 The sales revenue and operating profit of the joint venture companies in China are not included in the figures for the
Volkswagen Group. The Chinese companies are accounted for using the equity method and recorded an operating profit
(proportionate) of EUR 3,920 million (prior-year period: EUR 3,530 million).

5 Mainly intragroup items recognized in profit or loss, in particular from the elimination of intercompany profits; the figure
includes depreciation and amortization of identifiable assets as part of purchase price allocation for Scania, Porsche Holding
Salzburg, MAN and Porsche.

6.4.2 Unit sales and sales revenue by market

The Volkswagen Group recorded a 6.0% increase in unit sales in the Europe/Other markets region to
3.3 million vehicles in the period from January to September 2014. Sales revenue rose by 4.7% to
EUR 90.5 billion due to volume-related factors; deteriorations in exchange rates had an offsetting effect.

Volkswagen Group sales in the North American market decreased by to 633 thousand vehicles in the first
nine months of 2014, a decrease of 4.3% compared to the first nine months of 2013. Sales revenue
declined by 3.3% to EUR 19.7 billion; positive mix effects were more than offset by a decline in volumes
and negative exchange rate effects.

The highly competitive South American markets saw a continuation of the significant negative trend in
demand in the first nine months of 2014. The Volkswagen Group sold 575 thousand vehicles, a decrease
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of 21.8% compared to the first nine months of 2013. The lower sales and negative exchange rate effects
are reflected in sales revenue, which declined 23.3% to EUR 10.1 billion.

The Volkswagen Group was able to benefit disproportionately from the healthy market growth in the
Asia-Pacific region. Including the Chinese joint ventures, 3.1 million vehicles were sold between January
and September 2014, 14.9% more than in the prior-year period. Sales revenue increased by 6.9% to
EUR 27.5 billion due to volume-related factors. This figure does not include Volkswagen Group Chinese
joint ventures, which are accounted for using the equity method.

The following table provides an overview of key figures by market for the nine-month periods ended
September 30, 2014 and 2013:

Key Figures by Market from
January 1 to September 30’

Vehicle Sales Sales Revenue
2014 2013 2014 2013
(thousand units) (in EUR million)

(unaudited)
Europe/Other markets . . ... ... .. ... ... . ....... 3,295 3,109 90,451 86,431
North America ... .. ... . . . . . . . 633 661 19,670 20,330
South America . .. ... ... .. . 575 735 10,148 13,233
Asia-Pacific? . ... ..., 3,143 2,736 27,450 25,678

Volkswagen Group?. . . ... ..................... 7,646 7,241 147,718 145,673

! All figures shown are rounded, so minor discrepancies may arise from addition of these amounts.

2 The sales revenue of the joint venture companies in China is not included in the figures for the Volkswagen Group and the

Asia-Pacific market.

6.4.3 Volkswagen Financial Services

The period from January to September 2014 saw continued strong customer demand for Volkswagen
Financial Services’ innovative products along the automotive value chain.

Volkswagen Finance China marked its tenth anniversary in September 2014, giving it an opportunity to
look back on a decade of successful growth. This wholly-owned subsidiary of Volkswagen Financial
Services AG was established in 2004 and provides customers and dealers with tailored financial services
for Volkswagen Group brands. Customer demand for vehicle financing in particular is increasing in China.

Long-term partners Volkswagen Financial Services AG and the German Nature and Biodiversity
Conservation Union (NABU) joined forces for the fifth time in September to present the “GRUNE
FLOTTE" environmental prize, which recognizes particularly environmentally-friendly fleet management
among businesses of varying sizes from a range of industries. At the awards ceremony, both partners’
commitment to sustainability was also acknowledged for their protection of wetlands: the environmental
program received the “United Nations Decade on Biodiversity” award, presented by the United Nations
to projects that confront the decline in biodiversity.

The diversified funding strategy employed by Volkswagen Financial Services comprises in particular
unsecured bonds placed on the capital markets, deposits from direct banking business and auto asset-
backed securities (ABS) transactions. Volkswagen Financial Services Korea Limited placed its first bond
on the South Korean capital markets in July 2014, with a volume equivalent to approximately
EUR 72 million. The business has grown successfully since its market entry in 2010, and the placement
of its first bond will provide sustainable support for this process. It met with considerable investor
demand.
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Also in July 2014, Volkswagen Financial Services completed its first sale of securitized Chinese auto
loans, with a volume equivalent to around EUR 96 million. The Driver China One ABS transaction
expanded the ABS program into a new currency area, and also provided a new refinancing source for the
rapidly expanding business in China. China is the eleventh country where Volkswagen Financial Services
has placed ABS transactions.

Volkswagen Financial Services placed the Driver UK two securitized transaction in September 2014, with
a volume equivalent to approximately EUR 1.5 billion. The second sterling-denominated ABS transaction
is also currently the largest placement in this currency, and demand among investors was high. It
underscored Volkswagen Financial Services' position as a leader in the European auto ABS market.

MAN Financial Services presented its leasing portfolio for longhaul and distribution transport at I1AA
Commercial Vehicles show 2014. The portfolio is based on short- and long-term leasing of tractor units,
semitrailers/trailers, and distribution and specialist vehicles. It also includes service components such as
ProTelematik. MAN Financial Services takes into consideration the fact that the transport and logistics
industry is increasingly in need of flexible, segment-specific and price-efficient mobility solutions. For this
reason, the focus remains on total cost of ownership, the lowest possible CO, emissions and
cutting-edge telematics solutions.

The number of new financing, leasing, service and insurance contracts signed in the first three quarters
of 2014 was 3.6 million, 18.0% more than in the prior-year period (excluding MAN Finance
International GmbH, which was acquired on January 1, 2014). As of September 30, 2014, the number of
contracts was 12.0% above the figure as of December 31, 2013. This included 7.7 million contracts in the
Customer Financing/Leasing area, where the figure was 10.8% higher than at the end of 2013. In the
Service/Insurance area, the number of contracts rose by 14.3% to 4.3 million. Based on unchanged
credit eligibility criteria, the share of leased or financed vehicles increased from 28.5% of total
Volkswagen Group deliveries worldwide in the previous year, to 30.2%. Compared with December 31,
2013, receivables relating to dealer financing were 4.8% higher as of September 30, 2014.

Volkswagen Bank's direct banking business had approximately 1.4 million accounts at the end of the first
three quarters of 2014, 0.5% fewer than at the end of 2013, although the volume of deposits grew.
Volkswagen Financial Services had 12,707 employees as of September 30, 2014. The 16.1% increase in
the headcount as against December 31, 2013 is primarily attributable to the acquisition of MAN Finance
International GmbH and the consolidation of foreign subsidiaries.

6.5 Recent Events

On October 10, 2014 the Volkswagen Group signed an agreement with its Chinese joint venture partner,
First Automotive Works (FAW) extending the present partnership until 2041.
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7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis is intended to assist in the understanding and assessment of the
trends and significant changes in the Volkswagen Group’s results of operations and financial condition.
Historical results may not indicate future performance. The forward-looking statements contained in this
discussion are subject to a variety of factors that could cause actual results to differ materially from those
contemplated by such statements. Factors that may cause such a difference include, but are not limited
to, those discussed in “Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors”.
This discussion is based on and should be read in conjunction with the Company Annual Financial
Statements and the other information included elsewhere in this Offering Memorandum. Unless
otherwise indicated, all of the financial data and discussions thereof are based upon financial statements
prepared in accordance with IFRS.

Trends and significant changes in the Volkswagen Group’s results of operations and financial condition as
of and for the nine-month period ended September 30, 2014 are described in “Developments since
January 1, 2014 and Outlook”.

71 Business Overview

Volkswagen Group is one of the world’s leading multibrand companies in the automotive industry. In
2013, Volkswagen Group achieved sales revenue of EUR 197,007 million (EUR 192,676 million in 2012
and EUR 159,337 million in 2011), operating profit of EUR 11,671 million (EUR 11,498 million in 2012 and
EUR 11,271 million in 2011) and profit after tax of EUR 9,145 million (EUR 21,881 million in 2012 and
EUR 15,799 million in 2011).

Volkswagen's business operations are divided into the Automotive Division and the Financial Services
Division. The Automotive Division develops vehicles and engines, produces and distributes passenger
cars, motorcycles, light commercial vehicles, trucks and buses and operates Volkswagen's business
comprising genuine parts, large-bore diesel engines, turbomachinery, special gear units, propulsion
components and testing systems. During the year ended December 31, 2013, Volkswagen delivered
9,730,680 vehicles to its customers worldwide.

The Financial Services Division combines customer and dealer financing, leasing, banking, insurance
activities, fleet management and mobility offerings. The primary purpose of the Financial Services
Division is to promote Volkswagen’'s sales and customer retention. The activities of the Financial
Services Division correspond to the Financial Services reportable segment.

Since January 1, 2013, Volkswagen Group's financial reporting has been based on four reportable
segments: Passenger Cars, Commercial Vehicles, Power Engineering and Financial Services.

The following table presents an overview of Volkswagen'’s sales revenue by segments for the year ended
December 31, 2013:

Passenger Commercial Power Financial Total Volkswagen
Cars Vehicles Engineering Services segments Reconciliation Group
(EUR million)

Sales revenue . . . 157,048 31,076 3,851 22,004 213,979 —16,972 197,007
Segment profit or

loss (operating

profit or loss) . . 11,053 1,044 —250 1,863 13,711 —2,040 11,671
as a percentage

of sales

revenue . .. .. 7.0 3.4 —-6.5 8.5 5.9

Volkswagen’'s product range includes approximately 315 passenger car, commercial vehicle and
motorcycle models and their derivatives (as of December 31, 2013). With the products of its group
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brands Volkswagen Passenger Cars, Audi, SKODA, SEAT and Volkswagen Commercial Vehicles,
Volkswagen addresses business and private customers from a wide range of customer segments and in
multiple regional markets in what is referred to as the high-volume business (i.e. production and unit
sales of vehicles with a large number of units per model). Volkswagen is represented in the sports car
segment with the brand Porsche. The brand diversity of Volkswagen is represented by group brands
Lamborghini, Bentley and Bugatti in the luxury class. With Ducati the Volkswagen Group extended its
activities to also include motorcycles. In the heavy commercial vehicle sector (trucks with a gross vehicle
weight in excess of 6 tonnes, buses and special vehicles), Volkswagen conducts business under the
Scania and MAN brands.

As of December 31, 2013, Volkswagen indirectly held 75.23% of the voting rights and 73.98% of the
share capital of MAN SE (“MAN"). Volkswagen indirectly held 49.9% of the share capital of Dr. Ing. h.c. F.
Porsche AG (“Porsche AG") as of December 31, 2011 and took over the remaining 50.1% of Porsche
AG on August 1, 2012. Effective as of July 19, 2012, Volkswagen acquired 100% of the voting rights of
Ducati Motor Holding S.p.A. (“Ducati’”).

Volkswagen sells vehicles in more than 150 countries. Volkswagen'’s primary markets for its automobiles
are Europe, Asia-Pacific and the Americas. Volkswagen had an average of 563,066 employees worldwide
(including the Chinese joint ventures) in 2013.

The regional markets for Volkswagen’s products and services consist of Germany at 19.1% of the
Volkswagen Group's sales revenue from third parties in 2013 (2012: 19.6%; 2011: 21.7%), Europe and
other regions (not including Germany) at 40.3% (2012: 40.3%; 2011: 43.5%), North America at 13.9%
(2012: 13.0%; 2011: 11.0%), South America 8.9% (2012: 9.5%; 2011: 9.4%) and Asia-Pacific at 17.8%
(2012: 17.6%; 2011: 14.4%) (in each case not including the Chinese joint ventures).

The following table provides an overview of the sales volume, sales revenue and operating result for
Volkswagen'’s Divisions during the years ended December 31, 2013, 2012 and 2011:

Unit sales Sales revenue Operating result
2013 2012 2011 2013 2012 2011 2013 2012' 2011
(Thousand vehicles) (EUR million) (EUR million)
Volkswagen Group? . ... 9,728 9,345 8,361 197,007 192,676 159,337 11,671 11,498 11,271

of which:

Automotive Division® ... 9,728 9,345 8,361 175,003 172,822 142,092 9,807 9,913 9,973
Financial Services

Division . .. ........ - - - 22,004 19,854 17,244 1,863 1,685 1,298

Figures adjusted to reflect application of IAS 19R.

2 The sales revenue and operating profit of the joint venture companies in China are not included in Volkswagen's figures. The
Chinese companies are accounted for using the equity method and recorded operating profits (proportionate) of
EUR 4,296 million, EUR 3,678 million and EUR 2,616 million for the years ended December 31, 2013, 2012 and 2011,
respectively.

8 Sales revenue and operating result include allocation of consolidation adjustments between the Automotive and Financial
Services Divisions.

7.2 Basis of Presentation

In addition to Volkswagen AG, the audited consolidated financial statements of the Company comprise
all significant companies at which the Company is able, directly or indirectly, to govern the financial and
operating policies in such a way that it can obtain benefits from the activities of these companies
(subsidiaries). The subsidiaries also comprise special purpose entities whose net assets are attributable
to Volkswagen under the principle of substance over form. The special purpose entities are used
primarily to enter into asset-backed securities transactions to refinance the financial services business.
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Consolidation of subsidiaries begins at the first date on which control exists, and ends when such control
no longer exists. Significant companies at which the Company is able, directly or indirectly, to
significantly influence financial and operating policy decisions (associates) or that are directly or indirectly
jointly controlled (joint ventures), are accounted for using the equity method.

Volkswagen conducts its operations through its Automotive Division and its Financial Services Division,
which corresponds to the Financial Services reportable segment.

Until December 31, 2012, the Automotive Division comprised two business areas: “Passenger Cars and
Light Commercial Vehicles” and “Trucks and Buses, Power Engineering”. The Passenger Cars and Light
Commercial Vehicles segment and the reconciliation were combined to form the Passenger Cars and
Light Commercial Vehicles Business Area. The Volkswagen Group reported on the segments “Trucks
and Buses" and “Power Engineering” under the Trucks and Buses, Power Engineering Business Area.
Until December 31, 2012, the Automotive Division's reportable segments were “Passenger Cars and
Light Commercial Vehicles”, “Trucks and Buses" and “Power Engineering”. The Automotive Division

also includes the reconciliation of the reportable segments.

Since January 1, 2013, Volkswagen Group has bundled the light commercial vehicles, trucks and buses,
and power engineering businesses in a new Commercial Vehicles/Power Engineering Business Area
within the Automotive Division. Therefore, light commercial vehicles are no longer allocated to the
Passenger Cars and Light Commercial Vehicles segment, but are reported together with trucks and
buses in the new Commercial Vehicles segment. The new segment reporting comprises the four
reportable segments of Passenger Cars, Commercial Vehicles, Power Engineering and Financial
Services.

Volkswagen acquired a majority stake in MAN on November 9, 2011 under the terms of a mandatory
public offer. In 2012, Volkswagen acquired further shares in MAN for EUR 2,081 millionin 2012 as well as
EUR 31 million in 2013 and, as of December 31, 2013, indirectly held 75.23% of the voting rights and
73.98% of the share capital of MAN, thus strengthening the alliance between MAN, Scania and
Volkswagen Commercial Vehicles.

Following its approval by the Annual General Meeting of MAN SE on June 6, 2013 and its entry in the
commercial register on July 16, 2013, the control and profit and loss transfer agreement in accordance
with section 291 of the German Stock Corporation Act (AktG — Aktiengesetz) between MAN SE, as the
controlled company, and Truck & Bus GmbH, a wholly owned subsidiary of Volkswagen AG, as the
controlling company, entered into force. The obligation to transfer profits is effective as of the fiscal year
beginning on January 1, 2014; the obligation to absorb losses is effective for the first time as of fiscal year
2013. As a consequence of the approval by the Annual General Meeting of MAN SE of the control and
profit and loss transfer agreement, a liability in the total amount of EUR 3.1 billion (EUR 80.89 per share)
was recognized in the balance sheet for the obligation to acquire the shares held by the remaining free
float shareholders of MAN; equity was reduced accordingly. In July 2013, Truck & Bus GmbH was served
with an application in accordance with section 1 no. 1 of the German Award Proceedings Act (SpruchG —
Spruchverfahrensgesetz) for judicial review of the appropriateness of the cash settlement and the cash
compensation for the noncontrolling interest shareholders of MAN. The expected present value of the
minimum statutory interest rate was also recognized as a liability in the amount of EUR 0.5 billion as a
result of the opening of the award proceedings in connection with the control and profit and loss transfer
agreement.

The acquisition of the majority interest in MAN in 2011 meant that MAN’'s 30% interest in
Ferrostaal GmbH (formerly: Ferrostaal AG), Essen, was attributable to Volkswagen. There was already an
intention to sell the investment in the near term at the time it was acquired, so the shares were classified
as held for sale and not accounted for using the equity method. The investment had already been written
down in full as of December 31, 2011. On March 7, 2012, the settlement agreement between MAN and
the International Petroleum Investment Company (IPIC), Abu Dhabi, regarding the repurchase of the
70% interest in Ferrostaal held by IPIC was completed (settlement with IPIC). In 2012, this resulted in a
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cash outflow of EUR 350 million, which was reported as part of the cash flows from operating activities.
At the same time, the agreement between MAN and MPC Industries GmbH, Hamburg, regarding the
transfer of 100% of the shares of Ferrostaal to MPC and a co-investor was implemented (the MPC sale).
The completion of the settlement with IPIC and the sale of MPC did not result in any earnings effects for
Volkswagen because the earnings effects attributable to the transaction had already been included in
purchase price allocation for the MAN Group as a contingent liability.

In 2013, the Volkswagen Group's profit after tax was primarily impacted in the amount of EUR 276 million
by income taxes and tax interest expenses attributable to the former income tax group between
Ferrostaal and MAN SE.

On August 1, 2012, Porsche Automobil Holding SE, Stuttgart (“Porsche SE'"), contributed its holding
company operating business to Volkswagen AG by way of singular succession in the course of a capital
increase with a mixed noncash contribution. The business acquired from Porsche SE consists in
particular of the 50.1% interest held by Porsche SE in Porsche Holding Stuttgart GmbH, Stuttgart
("Porsche Holding Stuttgart”) (formerly: Porsche Zweite Zwischenholding GmbH, Stuttgart, as the
legal successor to Porsche Zwischenholding GmbH, Stuttgart), and thus indirectly in Porsche AG, and of
all other subsidiaries of Porsche SE existing at the contribution date (with the exception of the interest in
Volkswagen AG), as well as receivables from and liabilities to companies of the Porsche Holding Stuttgart
Group. Volkswagen Aktiengesellschaft had acquired 49.9% of the shares in Porsche Holding Stuttgart in
December 2009. Volkswagen has consolidated Porsche Holding Stuttgart since August 1, 2012.

Volkswagen acquired 100% of the trading business of Porsche Holding Gesellschaft m.b.H., Salzburg
("Porsche Holding") for EUR 3.3 billion effective March 1, 2011 and has consolidated Porsche Holding
since that date.

As of July 19, 2012, the Volkswagen Group acquired 100% of the voting rights of motorcycle
manufacturer Ducati against payment of a purchase price of EUR 747 million, via Automobili
Lamborghini S.p.A., Sant’ Agata Bolognese, ltaly, a subsidiary of AUDI AG.

7.3 Material Factors Affecting Results of Operations

Volkswagen believes that the factors described below have had a material effect on its sales revenue,
costs and business development and that these factors may continue to have such an effect in the
future.

7.3.1 General economic conditions and trends in the markets for automobiles

The development of the general economic situation and the global markets for automobiles, especially
for passenger cars and light commercial vehicles, is a material factor that affects Volkswagen's sales
revenue and results, as well as its net assets, financial position and results of operations in Germany and
Western Europe, where Volkswagen delivered a substantial portion of the vehicles it produced in 2013,
at 31.6% (2012: 33.3%; 2011: 38.4%). In the wake of the global economic and financial crisis, for
example, the market for the passenger cars and light commercial vehicles produced by Volkswagen
collapsed in many regions starting in the second half of 2008. Government incentives halted the fall in
some markets only for a limited time. The ensuing economic crisis, mainly triggered by Eurozone woes,
led to a further worsening of the market environment. Vehicle markets are now at a historical low in
Europe while major growth markets such as Brazil are decelerating. The Chinese vehicle market is
continuing its growth path for now, while the release of built-up demand supports the recovery of North
American vehicle sales. The global market for passenger cars and light commercial vehicles increased to
83.3 million units in 2013.

The vehicles that are produced by Volkswagen and distributed worldwide, and the financial services
offered in this context, are predominantly purchased and used by private individuals, transportation and
logistics companies, and business entities. In turn, their willingness to invest in Volkswagen products
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depends on the foreseeable state of the economy. The relevant factors include disposable private
household income and consumer confidence, the financial situation of business customers and their
willingness to invest, the availability and terms of vehicle financing, the price of oil and fuel, and
government support programs.

The market for trucks and buses, in which Volkswagen is active through its Scania and MAN brands,
faced headwinds and has shown a slight increase in sales volume. Generally, positive economic
development is essential, as an increased demand for products generates an increased demand for
transportation by truck. Logistics and transport companies made stimulating investments in particular in
the fourth quarter of 2013 in anticipation of the introduction of the Euro-6 emission standard on
January 1, 2014. However, currency fluctuations in relevant markets for the Volkswagen Group posed a
challenge in 2013.

7.3.2 Growing demand in emerging economies

Emerging economies such as China, Brazil and Russia, as well as other Asian and Eastern European
countries, had a positive effect on Volkswagen's results after tax in recent years because of the high
rates of economic growth in those areas and the growing motorization of large sections of the
population. The economic upturn and the consequent growth in the GDP of these countries, coupled
with the growing motorization, led to a significant increase in demand for automobiles and — where
offered by Volkswagen in the countries concerned — for the related financial services.

The table below shows Volkswagen'’s deliveries of passenger cars in the BRIC countries (Brazil, Russia,
India and China) in 2013, 2012 and 2011:

Deliveries of Passenger Cars

Change Change
2013 2012 20112 2013/2012" 2012/2011'?
(%)
China® . ................. 3,266,235 2,809,689 2,258,458 +16.2 +24.4
Brazil . ............ ... ... 558,317 666,578 597,260 —-16.2 +11.6
Russia .................. 287,264 301,574 216,632 —-4.7 +39.2
India.................... 92,561 114,084 111,689 -18.9 +2.1

The delivery figures for 2012 have been updated to reflect subsequent statistical trends and the new reporting structure.
2 The delivery figures for 2011 have been updated to reflect subsequent statistical trends.

3 The delivery figures in China also include the delivery figures of the Chinese joint ventures, although these are accounted for
using the equity method and their sales revenue and profits and losses are therefore not consolidated. In the consolidated
financial statements, the Volkswagen Group’s share of the profits and losses of the Chinese joint ventures is included in the
financial result and reported as the “Share of profits and losses of equity-accounted investments”.

Volkswagen thus delivered approximately 45.7% (2012: 44.3%; 2011: 40.5%) of its passenger cars in
the BRIC countries in 2013.

In the wake of the global financial and economic crisis economic growth in certain emerging markets
decelerates or in some cases stagnates. Moreover, regional political disputes may have an impact on
future economic growth. Nevertheless Volkswagen expects that future growth will depend, to a
significant extent, on demand in China, Brazil, Russia and India, as well as the ASEAN region, and that
both delivery volumes in these countries and the share of the earnings contributions (measured by
consolidated profit) generated in these countries will continue to grow in the future. Volkswagen has
invested in particular in new production sites, for example in China in 2013. This also applies to the
Financial Services Division.

Volkswagen’s competitors, including manufacturers from Asia, have considerably expanded their
production capacity in these regions, primarily to serve the relevant regional markets. If demand growth
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levels fall below expectations, this could further exacerbate price competition in these regions, which in
turn could adversely affect Volkswagen'’s unit sales and sales revenue.

7.3.3 Price competition and sales promotion measures

Volkswagen is exposed to intense competition that has increased in recent years because of the
globalization and concentration of the automotive industry, as well as greater market transparency.
Additionally, the automotive industry has been suffering from surplus capacity for a number of years, a
situation that has increased because of the entry into the market of new automobile manufacturers, in
particular from China and India. The vehicles produced by Volkswagen also compete with other means of
transportation, such as trains, aircraft and ships, and it cannot be ruled out that private and business
travelers will increasingly use means of transportation other than automobiles in the future. The reasons
for this may include rising costs for automotive passenger and freight transportation, the growing density
of traffic in urban areas and environmental protection considerations.

At the same time, it can be observed that declining unit sales of certain automobile manufacturers have
led to growing price competition with, in some cases, aggressive sales promotion measures, causing
prices of both new and, consequently, used vehicles to fall and thus putting pressure on the margins of
the automobile manufacturers for new vehicles and the residual values of leased and other used
vehicles.

The price pressure could partially be further reinforced, especially if customer expectations of lower
prices for new vehicles have become firmly established. As a result, automobile manufacturers could be
prompted to engage in aggressive sales promotion by means of continued discounts, which would
expose Volkswagen to increased competition and affect it to a significant extent because it offers
volume models in the compact and midsize classes.

Although Volkswagen does not intend to participate in aggressive price competition, sales promotion
measures, such as discounts, special models, cheaper or no-cost accessories packages, and lower-cost
financing and leasing terms, are becoming increasingly important in the current environment. Such
measures would put pressure on the price of new vehicles produced by Volkswagen and increase the
pressure on Volkswagen to offer sales promotion measures to a larger extent. This would adversely
affect the margins in the Automotive Division. The residual values of leased and other used vehicles
would also be impaired, which would be reflected in increased residual value risk and associated
increased impairment losses and risk provisions in the Financial Services Division. In the case of
lower-cost financing and leasing terms, the costs of these measures would also affect the margins
obtainable by the Automotive Division and by dealers, because the dealers assume the cost of lower
interest rates charged by the Financial Services Division.

7.34 Product and market mix

The prices for identical vehicle models may differ from market to market for a number of reasons, such
as the local competitive situation, the taxation of the vehicles in the markets concerned, or Volkswagen's
strategic considerations. The same applies to the material and production costs incurred to produce a
certain vehicle model in various markets. As a result, different margins and earnings contributions are
generated for the same vehicle model in different geographic markets. The product mix also differs from
geographic market to market. As a result, shifts in the product and market mix, including the geographic
distribution of the vehicles sold have a considerable impact on Volkswagen's results of operations.
Another material factor is exchange rate developments, which affect considerably the profitability of the
cars sold in the different markets especially in markets where Volkswagen Group does not produce
locally. The results are further influenced by the scope and value of the level of accessories demanded by
customers. Here, too, demand varies by geographic market and vehicle type.

In total, Volkswagen expects an uneven development in the global automotive markets, which will be
marked by increasing awareness of the CO, issue, country-specific tax and legal developments, as well
as rising prices for energy, and which could generally shift global demand towards smaller product
classes and engines.
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7.3.5 Share of profits and losses of equity-accounted investments

As of December 31, 2013, Volkswagen held interests in the following significant companies that are
accounted for as equity-accounted investments and contribute to the share of profits and losses of
equity-accounted investments:

e 50% of Global Mobility Holding B.V., Amsterdam, The Netherlands, as the sole shareholder of Lease
Plan Corporation N.V.;

e 50% in Shanghai-Volkswagen Automotive Company Ltd., Shanghai, China;
e 40% in FAW-Volkswagen Automotive Company, Ltd., Changchun, China; and
e 25% plus one share in Sinotruk (Hong Kong) Limited, Hong Kong, China.

The net carrying amount of Volkswagen'’s equity-accounted investments increased by EUR 625 million,
from EUR 7,309 million as of December 31, 2012 to EUR 7,934 million as of December 31, 2013, after
declining by EUR 2,940 million, from EUR 10,249 million as of December 31, 2011 to EUR 7,309 million
as of December 31, 2012.

In 2013 changes in the consolidated amounts for equity-accounted investments rose due to the strong
performance of the Chinese joint ventures, which exceeded the dividend payments.

In 2012, EUR 12,566 million of the changes in the consolidated amounts for equity-accounted
investments relates to the reclassification of the shares of Porsche Holding Stuttgart because of the
initial consolidation of that company. The income of EUR 10,716 million from the remeasurement of the
existing shares held resulting from discontinuation of equity-method accounting was reported under
additions.

In the equity method of accounting, the income and expenses, as well as the assets and liabilities, of the
relevant equity-accounted investment are not included in the consolidated income statement and the
consolidated balance sheet. Rather, the carrying amount of the investment is increased or decreased by
the share of the equity-accounted investment’'s income or expense attributable to the Volkswagen
Group. The share of the profits and losses of equity-accounted investments determined in this way is not
included in the Volkswagen Group’s operating result, but is allocated to the financial result. For this
reason, the positive business development of the Chinese joint ventures, for example, are not included in
Volkswagen'’s operating result.

In addition, the equity-accounted investments must be tested for impairment if there are indications of
impairment, and the carrying amounts must be written down if impairment is established.

The share of profits and losses of equity-accounted investments decreased by EUR 9,980 million, from
EUR 13,568 million in 2012 to EUR 3,588 million in 2013, after increasing by EUR 11,394 million, from
EUR 2,174 million in 2011 to EUR 13,568 million in 2012. The decrease in 2013 was mainly due to the
income of EUR 10,399 million in 2012 from discontinuing equity method accounting for Porsche Holding
Stuttgart. In the case of the companies included in the consolidated financial statements using the equity
method, the joint ventures contributed a gain of EUR 3,629 million and the associated companies
contributed a loss of EUR 41 million in 2013.

7.3.6 Porsche option remeasurement

On August 1, 2012, Porsche SE contributed its holding company operating business to Volkswagen AG
by way of singular succession in the course of a capital increase with a mixed noncash contribution.
Based on the updated assumptions underlying the valuation at the acquisition date, Volkswagen AG'’s call
option agreed in the Comprehensive Agreement with Porsche SE on the outstanding shares of Porsche
Holding Stuttgart had a positive fair value of EUR 10,199 million as of December 31, 2012, compared
with EUR 8,409 million as of December 31, 2011, as measured in accordance with financial valuation
techniques, and the corresponding put option had a negative fair value of EUR 2 million as of
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December 31, 2012 compared with EUR 87 million as of December 31, 2011. The changes in the fair
value of the options are attributable to updated assumptions underlying their valuation.

Following discussions with Porsche SE, Volkswagen's Board of Management announced on
September 8, 2011 that it had reached the conclusion that the planned merger with Porsche SE could not
be implemented within the timeframe provided for in the Comprehensive Agreement. As a
consequence, the probability of a merger was estimated at 0% (previous year: 50%) when measuring
the options. In addition to the change in the probability of the merger, the adjustment of the enterprise
value attributable to the updated business plans of Porsche Holding Stuttgart and the updated underlying
assumptions, in particular, materially affected the value of the options. The difference is recognized in the
other financial result. In 2012, in the course of the contribution, the legal position of Porsche SE under the
put and call options was transferred to Volkswagen AG, in each case such that the options were
extinguished due to confusion of rights. For additional information on the put and call options relating to
Porsche SE's 50.1% interest in Porsche Holding Stuttgart, see “— Results of Operations — 2012
compared with 2011 — Financial result”.

7.3.7 Realization of potential synergies

Volkswagen's future profit situation is also influenced by the expected positive synergy potential arising
from the integrated automotive group.

Volkswagen'’s intended timeframe for the integration of Porsche’s business operations is based on a
stepwise approach. Volkswagen and Porsche are intensifying their existing collaboration in product
development, which in the past resulted in common-platform models such as the Volkswagen Touareg,
Audi Q7, Porsche Cayenne, Audi Q5 and Porsche Macan sport utility vehicles. Integration regarding
technical cooperation, which builds upon the existing collaboration in product development, is well
advanced. In support of these integration efforts, four senior Volkswagen managers have been
appointed to the Porsche AG Board of Management with responsibilities for procurement, production,
research and development, which will provide further impetus to the integration of the companies’
activities in these areas. Volkswagen expects that the synergies to be obtained from joint projects can be
realized in the medium term, based on the timeframe of the product emergence process for these joint
projects.

For additional information on the integration of Porsche see “Business of the Volkswagen Group —
Creation of an Integrated Automotive Group' and for further information on planned future synergies
from the integration of MAN and Scania into the Volkswagen Group, see “Business of the Volkswagen
Group — Creation of the Integrated Commercial Vehicles Group".

7.3.8 Procurement costs

The cost of materials, and in particular the cost of raw materials and energy, as well as vehicle parts and
components, accounts for a large portion of the cost of sales. Volkswagen's cost of materials rose by
EUR 4,639 million, or 3.8%, from EUR 122,450 million in 2012 to EUR 127,089 million in 2013, after rising
by EUR 17,802 million, or 17.0%, from EUR 104,648 million in 2011 to EUR 122,450 million in 2012. The
ratio of cost of materials to the Volkswagen Group's sales revenue was 64.5% in 2013 (2012: 63.6%;
2011:65.7%). The increase in procurement costs in 2013 as well as in 2012 and 2011 was mainly due to
increased production volumes.

The main raw materials required for vehicle production by Volkswagen's Automotive Division are steel,
followed by aluminum, copper, lead, platinum, rhodium and palladium. In addition, Volkswagen needs
energy, primarily in the form of electricity, some of which Volkswagen produces itself by burning coal.
Commodity and energy prices are subject to fluctuations, which can be considerable (and also sudden),
and were exposed to frequent and at times significant changes in the recent past. For example, the
prices of certain raw materials that are used by Volkswagen and Volkswagen'’s suppliers to manufacture
their products or components, such as steel, aluminum, copper, lead and various precious metals
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maintained a high volatility in 2013. For further information on changes in global market prices of the main
raw materials required by Volkswagen and its suppliers, see "Business of the Volkswagen Group —
Volkswagen's Divisions and their Products and Services — Automotive Division — Procurement —
Procurement of production materials".

In addition, Volkswagen could face an increased price and procurement risk due to a shortage in scarce
raw materials that are needed in vehicle production, particularly in the production of vehicle's electronic
components. This includes for example the so-called rare earths, which to a large extent occur in China
and which are currently produced almost exclusively in China. In the past China has restricted export of
rare earths. If Volkswagen or its suppliers are not able to ensure a sufficient supply of rare earths, this
could have a negative impact on vehicle production and on Volkswagen'’s results of operations before
taxes.

Because Volkswagen is dependent on the raw materials listed above, as well as on energy, whose prices
and availability in turn affect the prices of vehicle parts and components, changes in raw materials and
energy prices materially affect Volkswagen'’s overall cost of materials. Due to the intense competition in
the automotive market, Volkswagen can generally not pass on price increases for raw materials, energy,
parts and components to its customers in full. To reduce these price and purchasing risks on the
procurement side, Volkswagen relies in particular on globally coordinated purchasing activities, long-term
supply contracts and the continuous optimization of its supplier portfolio. Among other things, the
business model that is adapted by Volkswagen to reflect the demand situation in specific regions
encompasses, among other things, alliances with local suppliers and local purchasing agreements,
which are designed to ensure the lowest possible cost rate per vehicle (localized production and
procurement).

Additionally, Volkswagen tries to limit certain availability and pricing risks arising from the purchase of raw
materials by entering into forward and swap transactions. Volkswagen has, by virtue of appropriate
contracts, hedged some of its requirements for raw materials over a period of up to six years. Similar
transactions have been entered into for the purpose of supplementing and optimizing allocations of CO,
emission certificates, in particular for burning coal to generate electricity. See also "“— Critical Accounting
Estimates”.

7.3.9 Research and development costs

Volkswagen's economic success and competitiveness depend on its ability to adapt its existing product
range to technical progress, legal requirements and changing customer requirements in a timely manner,
and to set new technical trends.

Especially in developed markets, the global automotive market has been marked in recent years by
growing demand for environmentally responsible and more environmentally friendly technologies. This is
linked in particular to the public debate about global warming and climate protection, as well as very high,
and very volatile, oil and fuel prices. Through its ongoing technical developments, Volkswagen strives to
meet climate protection concerns and the increasingly strict rules and regulations expected to arise from
such concerns. In addition to continuing the development of the current generation of combustion
engines, Volkswagen is therefore focusing on the research, development and production of new drive
technologies such as natural gas engines, hybrid and electric drives. Moreover, Volkswagen plans to
systematically reduce the complexity of the individual products and the costs incurred to develop and
manufacture them by further developing the crossbrand modular strategy and by introducing and
expanding the modular component concept. The development and deployment of modular platforms will
be systematically extended in order to exploit potential for sustained efficiency gains by reducing
development times and unit costs per vehicle. In addition, the modular component concept allows faster
model changes and new products that are tailored to meet local customer preferences to be launched in
the relevant markets.
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The table below shows the research and development costs reported in the income statement, their
share of capitalized development costs and the amortization of capitalized development costs in 2013,
2012 and 2011:

Change Change
2013 2012 2011 2013/2012 2012/2011

(in EUR million) (%)
(unaudited)

Total research and development costs .. ... .. 11,743 9,515 7,203 +23.4 +32.1
of which capitalized development costs . ... .. 4,021 2,615 1,666 +53.8 +57.0
Capitalization ratio (%) . ................. 34.2 275 231
Amortization of capitalized development costs . 2,464 1,951 1,697 +26.3 +15.0
Research and development costs recognized

in the income statement . . . . .. ... ... .. 10,186 8,851 7,234 +15.1 +22.4
as % of salesrevenue . ................. 5.2 4.6 4.5

The capitalization ratio of development costs depends on the production cycle that the brands’ individual
model series pass through in different periods. Because of the large number of new products that
Volkswagen launched in 2011, 2012, 2013 and plans to launch in the near future, as well as work in
connection with the modular platforms, for the electrification of Volkswagen's vehicle portfolio and to
increase the efficiency of Volkswagen range of engines, research and development costs were higher
each year from 2011 to 2013 (capitalized and uncapitalized).

7.3.10 Exchange rate movements

Volkswagen is active in a large number of countries worldwide and generates a significant portion of its
sales revenue in currencies other than the euro, particularly in Australian dollar, Canadian dollar, U.S.
dollar, Swiss franc, Czech koruna, Swedish krona, Argentine peso, Mexican peso, British pound sterling,
South African rand, Brazilian real, Chinese renminbi, Russian ruble, South Korean won, Japanese yen and
Polish zloty. Similarly, a major proportion of Volkswagen’'s expenses are incurred in a variety of
currencies, in particular those listed above.

Because income and expenses in the relevant currencies rarely match in any given period, an adverse
development in the exchange rates for these currencies may result in a difference between the value of
the service provided calculated in Euros and the value of the consideration received ("transaction
effects”).

Gains and losses from exchange rate movements are reported in Volkswagen’s consolidated financial
statements under “other operating income and expenses”’. These items mainly comprise gains or losses
from changes in exchange rates between the dates of initial recognition and payment of receivables and
liabilities denominated in foreign currencies, as well as exchange rate gains or losses resulting from
measurement at the closing rate. Income from foreign exchange gains in 2013 amounted to
EUR 1,758 million, while foreign exchange losses amounted to EUR 2,486 million (2012:
EUR 2,437 million and EUR 2,329 million; 2011: EUR 2,176 million and EUR 1,992 million).

Significant exchange rate movements, as compared to the Euro, especially of the South African rand,
Brazilian real, Argentine peso, the Japanese yen, the Russian ruble, the Turkish lira and the Australian
dollar, were observable in the past three years and thus had a corresponding effect on Volkswagen's
results of operations.

In accordance with studies by the Company, for example, a weakening of the following currencies
against the euro by 10% in 2013 would have resulted in a deterioration in the operating result of the
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companies in the euro zone (mainly Volkswagen AG, AUDI AG and SEAT S.A.) in approximately the
following amounts:

Effect on earnings
(in EUR million)

(unaudited)

Currency

U.S. dollar ... —-920
British pound sterling . .. ... .. . . —-670
Chinese renminbi . . . . . . ... —440
Russian ruble . . . . . .. —240
Australian dollar . . . ... —150
Swedish krona . . . . . . —150
Korean Won . . . . . ... —100
SWISS franc . . . . . . —100

This assumes that changes in relevant parity were not actively offset by appropriate hedging transactions
or by countermeasures at an operational level.

Volkswagen reduces its foreign currency risk primarily through “natural hedging”, i.e. by flexibly adapting
its production capacity at its locations around the world and by establishing new production facilities in
the most important currency areas, currently, for example, in China, Mexico, and Russia, as well as by
purchasing materials in the same currency areas in which the sales are generated. The residual foreign
currency risk is hedged for a period of up to six years using financial hedging instruments. These include
predominantly currency forwards, currency options, currency swaps and cross-currency swaps.

Finally, various subsidiaries and equity investments of the Volkswagen Group prepare their financial
statements in currencies other than the euro. These financial statements must be translated into Euros
to enable preparation of the Volkswagen Group's consolidated financial statements. This translation may
result in corresponding effects in the Volkswagen Group’s consolidated financial statements (“translation
effects”).

7.3.11 Financial services

Volkswagen has bundled together its financial services activities in its Financial Services Division. The
vehicle-related activities are essentially classified into the following areas: financing (customer and dealer
financing), leasing and fleet management, insurance and services. Volkswagen is also active in the direct
banking business, which through the deposit business represents an important pillar of the Financial
Services Division’s refinancing strategy. The objective of Volkswagen's financial services activities is to
support the sale of vehicles produced by Volkswagen and to strengthen customer loyalty to the Group's
brands. In addition, the financing activities are designed to optimize the Automotive Division’s liquidity
position.

The Financial Services Division’s income from financing, leasing and insurance activities is correlated
with vehicle sales, the selling price that can be obtained for the vehicles, the term of financing and
leasing products, the amount of prepayments and the penetration rate, i.e. the number of vehicles
delivered by Volkswagen that are financed by the Financial Services Division.

In the case of financing and leasing products, the Financial Services Division’s margin is determined by
the interest rate underlying the contract (less refinancing costs) and a surcharge for administrative
expenses and risk provisions. If refinancing costs rise, for example because of higher interest rates on
the money and capital markets, or for deposits in the direct banking business, the Financial Services
Division's margin is reduced correspondingly if such an increase cannot be offset in the short term by
modifying the interest rate underlying a contract or being passed on to new customers. If low interest
rates or more attractive terms are offered as part of special financing deals to the Automotive Division’s
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customers to promote sales, the Automotive Division assumes the difference between the standard
market rate of interest and the lower interest rate, in part together with the dealer organization.

In addition, the result from the financing and leasing business is affected by the default rates. If the
default rates rise, this results in additional impairment losses and expenses for risk provisions, which
adversely affect the Volkswagen Group’s results of operations.

Volkswagen also has plans to develop new markets, especially in the Asian growth markets, by
expanding the geographic reach of the activities of the Financial Services Division to support its vehicle
sales there, increase customer loyalty and, in part, to tap new refinancing sources through the direct
banking business.

Other factors that affect the results of the Financial Services Division are linked to the development of
innovative new products.

7.3.12 Financing and refinancing costs

The Automotive Division obtains most of its financing from retained earnings and debt in the form of
commercial paper, bonds and bank loans. The Financial Services Division mainly uses established money
and capital market programs, the securitization of loan and lease receivables (asset-backed securitization
programs), Volkswagen Bank's direct banking deposits and bank loans for refinancing purposes.

The terms at which Volkswagen is able to raise debt finance depend not only on the general market
conditions, especially interest rate developments in the financial markets, but also on the assessment of
Volkswagen's credit quality by market participants and rating agencies.

7.3.13 Amount of income taxes

Volkswagen's results of operations are also affected by the amount of income taxes. The income tax rate
(the ratio of reported income tax expense to profit before tax) was 26.4% in 2013 (2012: 14.2%;
2011: 16.5%). The amount of income taxes depends primarily on the development of profit, as well as
special factors such as the change in income tax rates and the impact of companies valued at equity
(e.g. Chinese joint ventures) and, in 2011, the assessment of the put/call option in relation to the share of
Porsche SE Automobil Holding of 50.1% in Porsche Holding Stuttgart. In 2012, effects from the updated
measurement of options relating to Porsche Holding Stuttgart and the remeasurement of the existing
shares held in the amount of EUR 12.3 billion did not have any impact on the tax expense. The fair value
accounting of these options does not affect any current or deferred taxes.

7.4 Certain Income Statement ltems
7.4.1 Sales Revenue

Sales revenue includes revenue from the sale of vehicles and genuine parts (mainly spare parts), used
vehicles and third-party products, engines, powertrains and parts deliveries, Power Engineering,
Motorcycles, income from the rental and leasing business, and interest and similar income from the
financial services business. Other sales revenue comprises revenue from workshop services, among
other things. Revenue and other operating income is recognized only when the relevant service has been
rendered or the goods have been delivered in accordance with the contractual arrangements.

Sales revenue in the Automotive Division primarily relates to sales revenue from the sale of vehicles,
genuine parts, other parts and engines, and Power Engineering, in each case including the sales revenue
of Porsche AG since its initial consolidation on August 1, 2012, Ducati since its initial consolidation on
July 19, 2012, Porsche Holding since its initial consolidation on March 1, 2011 and MAN since its initial
consolidation on November 9, 2011, in each case including their respective consolidated subsidiaries.
Sales revenue in the Financial Services Division primarily relates to sales revenue from the rental and
leasing business, as well as interest and similar income from the financial services business, in each case
including the sales revenue of Porsche AG since its initial consolidation on August 1, 2012, Porsche
Holding since its initial consolidation on March 1, 2011 and MAN since its initial consolidation on
November 9, 2011, in each case including their respective consolidated subsidiaries.
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7.4.2 Cost of Sales

Cost of sales includes the costs incurred to generate the sales revenue and the cost of goods purchased
for resale, in particular for parts purchased from third parties. This item also includes the costs of
additions to warranty provisions. Research and development costs not eligible for capitalization in the
period and amortization of development costs are likewise carried under cost of sales. Reflecting the
presentation of interest and commission income in sales revenue, the interest and commission
expenses attributable to the financial services business are presented in cost of sales.

7.4.3 Distribution and Administrative Expenses

Distribution expenses include non-staff overheads and personnel costs, and depreciation and
amortization attributable to the distribution function, as well as the costs of shipping, advertising and
sales promotion. Administrative expenses mainly include non-staff overheads and personnel costs as
well as depreciation and amortization attributable to the administrative function.

7.4.4 Other Operating Income

Other operating income primarily comprises income from the reversal of valuation allowances on
receivables and other assets, income from the reversal of provisions and accruals, and income from
foreign currency hedging derivatives and foreign exchange gains.

The valuation of provisions and accruals is based on the best possible estimation of expenses necessary
to fulfill a given obligation on the due date. The income from reversal of provisions and accruals thus
results from changes in estimates linked to a lower than originally anticipated utilization of provisions and
accruals for a given transaction in individual cases.

Income from foreign currency hedging derivatives and foreign currency exchange gains mainly comprise
gains from changes in exchange rates between the dates of recognition and payment of receivables and
liabilities denominated in foreign currencies, as well as exchange rate gains resulting from fair value
measurement at the closing rate. Foreign exchange losses from these items are included in other
operating expenses.

Other income from cost allocations are costs passed through to other parties such as warranty costs,
service costs, or other overhead costs.
7.4.5 Other Operating Expenses

Other operating expenses primarily comprise valuation allowances on receivables and other assets,
losses from foreign currency hedging derivatives and foreign exchange.

Losses from foreign currency hedging derivatives and foreign exchange losses mainly comprise losses
from changes in the exchange rates between the dates of recognition and payment of receivables and
liabilities denominated in foreign currencies, as well as losses resulting from the fair value measurement
at the closing rate. Foreign exchange gains from these items are included in other operating income.
7.4.6 Finance Costs

Finance costs include all interest expenses of the Volkswagen Group, except for interest expenses of the
Financial Services Division, which are reported in cost of sales.

7.4.7 Other Financial Result

Other financial result primarily comprises gains and losses from the fair value remeasurement of
derivatives not included in hedging.
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75 Results of Operations

The following discussion compares Volkswagen’'s results of operations for the years ended
December 31, 2013, 2012 and 2011. It also includes a discussion of the sales revenue and operating
result of the divisions and a presentation by operating segment and geographic market (segment
discussion).

The Company has chosen to apply the internationally accepted cost of sales (function of expense)
method to the income statement. In the cost of sales method, expenses are classified by function
(production (included in cost of sales) distribution and administrative expenses).

74



The following table presents the main items in Volkswagen's income statements for the years ended
December 31, 2013, 2012 and 2011:

Period from January 1 to

December 31 Change Change

2013 2012" 2012 2011 2013/2012" 2012/2011
(in EUR million) (%)
(unaudited)
Sales revenue ... ... .. 197,007 192,676 192,676 159,337 +2.2 +20.9
Costofsales ......... —-161,407 —157,522 —-157,518 —131,371 +2.5 +19.9
Gross profit . . . . ... ... 35,600 35,154 35,158 27,965 +1.3 +25.7
as % of sales revenue
(unaudited) . . ... ... 18.1 18.2 18.2 17.6
Distribution expenses ... —19,655 —18,850 —18,850 —14,582 +4.3 +29.3
Administrative expenses . —6,888 —6,220 —6,223 —4,384 +10.7 +41.9
Other operating income . . 9,956 10,484 10,496 9,727 —-5.0 +7.9
Other operating expenses —7,343 —9,070 —9,070 — 7,456 —-19.0 +21.6
Operating profit. . . . . .. 11,671 11,498 11,510 11,271 +1.5 +2.1
as % of sales revenue
(unaudited) . . ... ... 5.9 6.0 6.0 7.1
Share of profits and
losses of equity
accounted investments . 3,588 13,568 13,568 2,174 —73.6 >+100.0
Finance costs ... ... ... — 2,366 — 2,546 —2,652 —2,047 —-7.1 +24.7
Other financial result . . . . —465 2,967 2,967 7,528 >-—100.0 —60.6
Financial result . . ... .. 757 13,989 13,982 7,655 —94.6 +82.7
as % of sales revenue
(unaudited) . . . ... .. 0.4 7.3 7.3 4.8
Profit before tax ... ... 12,428 25,487 25,492 18,926 —-51.2 +34.7
as % of sales revenue
(unaudited) . . ... ... 6.3 13.2 13.2 11.9
Income tax income/
expense . .......... -3,283 — 3,606 —3,608 —-3,126 —-9.0 +15.4
Profit after tax . . . . . . .. 9,145 21,881 21,884 15,799 —58.2 +38.5
as % of sales revenue
(unaudited) . ........ 4.6 11.4 1.4 9.9
Noncontrolling interests . . 52 169 168 391 —69.2 —-57.0

Profit attributable to

Volkswagen AG hybrid

capital investors . . . . .. 27 - - - X -
Profit attributable to

shareholders of

Volkswagen AG . . . .. 9,066 21,712 21,717 15,409 —58.2 +40.9

Figures adjusted to reflect application of IAS 19R, which changes the way employee benefits are accounted for. In particular,
this led to changes to bonus payments for partial retirement agreements. Figures derived from the audited consolidated
financial statements of the Company as of and for the year ended December 31, 2013.

7.5.1 Results of Operations — 2013 compared with 2012
7.5.1.1  Sales revenue

Volkswagen's sales revenue increased by EUR 4,331 million, or 2.2%, in 2013 compared with the prior
year, due to a slight decline in volumes — excluding the Chinese joint ventures — and in particular
negative exchange rate effects (EUR 4.5 billion), which were more than offset by the initial full-year
consolidation of Porsche AG and the good performance of the Financial Services Division, which
recorded higher sales revenue at EUR 22.0 billion in 2013.
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Volkswagen'’s sales revenue by source is as follows:

Period from January 1 to

December 31 Change

2013 2012 2013/2012

(in EUR million) (%)

(unaudited)
Vehicles ... ... ... ... ... 134,842 134,537 +0.2
Genuineparts . . ... .. ... 13,564 12,070 +12.4
Used vehicles and third-party products ... .. .. 8,973 7,735 +16.0
Engines, powertrains and parts deliveries . .. .. 8,441 8,990 —6.1
Power Engineering ... ......... ... ... ... 3,845 4,222 -8.9
Motorcycles .. ... ... 452 148 >+100.0
Rental and leasing business . ... ........... 13,948 11,825 +17.9
Interest and similar income .. ............. 6,034 6,337 —4.8
Other salesrevenue . ................... 6,909 6,812 +1.4
197,007 192,676 +2.2

The slight increase in sales revenue from the sale of vehicles by EUR 0.3 billion, or 0.2%, was due to the
reasons described in the preceding paragraph. The EUR 1.5 billion, or 12.4%, increase in sales revenue
from the sale of genuine parts was mainly driven by higher demand as well as the initial full year
consolidation of Porsche. In addition, Porsche had only a minor effect on the sale of used vehicles and
third party products, which increased by EUR 1.2 billion, or 16.0%, over the prior year. Despite an
increase in engines, powertrains and parts deliveries to China, the total sales revenues of engines,
powertrains and parts deliveries decreased by EUR 0.5 billion, or 6.1%, mainly due to the fact that intra-
group deliveries to Porsche are no longer recognized as revenue since Volkswagen began fully
consolidating Porsche in August 2012. Power Engineering reported a decrease in sales revenue of
EUR 0.4 billion, or 8.9%, as a result of a 3.2% decline in order intake compared to 2012. The continued
difficult situation in the shipment industry, ongoing economic uncertainties and tougher financing
conditions led to delays in awarding contracts. Sales revenue from the sale of motorcycles increased by
EUR 0.3 billion, or more than 100.0%, over the prior year, mainly due to the initial full-year consolidation
of Ducati. Sales revenue from the Financial Services Division’s rental and leasing business primarily
relates to operating lease payments and the sale of used vehicles. Sales revenue from the rental and
leasing business rose by EUR 2.1 billion, or 18.0%, in 2013 compared with the prior year, mainly due to
volume-related factors and the initial full-year consolidation of Porsche's financial services business.

Interest and similar income is generated by the financial services business and primarily consists of
interest income from customer and dealer financing, and from finance leases. Similar income primarily
relates to commission income from insurance brokerage services. The decrease in interest and similar
income of EUR 0.3 billion, or 4.8%, in 2013 compared with the prior year was primarily driven by a
decrease in interest rates.

Other sales revenue comprises revenue from workshop services, among other things. Other sales
revenue increased by EUR 0.1 billion, or 1.4%, in 2013 compared with the prior year, which was primarily
attributable to volume-related factors.
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Volkswagen's sales revenue by division is as follows:

Period from January 1 to
December 31

2013 2012

(in EUR million)
(unaudited)

Automotivel . . 175,003 172,822
Financial Services . . . . . . . . 22,004 19,854

Volkswagen Group . . . . ............ .. ... 197,007 192,676

! Including allocation of consolidation adjustments between the Automotive and Financial Services Divisions.

The Automotive Division's sales revenue increased by EUR 2.2 billion, or 1.2%, in 2013 compared with
the prior year. Declining volumes and negative exchange rate effects were more than offset mainly by
the initial full-year consolidation of Porsche. As the Chinese joint ventures are accounted for using the
equity method, Volkswagen's positive business growth in the Chinese passenger car market is mainly
reflected in consolidated sales revenue only by deliveries of vehicles and vehicle parts.

Sales revenue of the Financial Services Division rose by EUR 2.1 billion, or 10.8%, in 2013 compared with
the prior year. The increase was primarily due to increased volumes and the initial full-year consolidation
of Porsche’s financial services business.

The breakdown of Volkswagen'’s sales revenue from external customers by region is as follows:

Rest of
Europe and
Other North South
Germany Regions’ America America Asia-Pacific  Total
(in EUR million)
2013 . ... 37,714 79,348 27,434 17,495 35,016 197,007
2012 .. 37,734 77,650 25,046 18,311 33,936 192,676

! Excluding Germany.

In 2013, Volkswagen generated 19.1% of its sales revenue in Germany, compared with 19.6% in 2012.
In 2013, Volkswagen generated 59.4% of its sales revenue in Germany combined with the Rest of
Europe and Other Regions (including Africa), compared with 59.9% in 2012.

Sales revenue in Germany decreased very slightly in 2013 compared with the prior year, driven in
particular by volume related factors, the shortfall of revenues from deliveries to Porsche and the
decrease of interest income, which was partly offset by the German sales revenues of Porsche and the
increasing rental and leasing business. In the Rest of Europe and Other Regions (excluding Germany),
sales revenue increased by EUR 1,698 million, or 2.2%, in 2013. Sales revenue in North America
increased by EUR 2,388 million, or 9.5%, in 2013. The initial full-year consolidation of Porsche more than
offset the negative effects due to exchange rates. Sales revenue in South America decreased by
EUR 816 million, or 4.5%, in 2013 due to lower volumes and adverse exchange rate movements. In
Asia-Pacific, sales revenue increased by EUR 1,080 million, or 3.2%, in 2013, despite the negative impact
of exchange rate effects. These figures do not include the sales revenue generated by Volkswagen's
Chinese joint ventures, which are accounted for using the equity method.
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7.5.1.2 Cost of sales

Volkswagen'’s cost of sales and the ratio of cost of sales to sales revenue are as follows:

Period from January 1 to

December 31 Change
2013 20127 2013/2012
(in EUR million) (%)
(unaudited)
Costofsales........................ 161,407 157,522 +2.5
as % of sales revenue (unaudited) . ....... 81.9 81.8 -

! Adjusted to reflect application of IAS 19R.

Cost of sales increased by EUR 3.9 billion, or 2.5%, in 2013 compared with the prior year. Gross profit on
the group level was slightly higher than in the previous year, at EUR 35.6 billion (2012: EUR 35.2 billion).
Research and development costs included in the income statement (research and non-capitalized
development costs as well as amortization of capitalized development costs) increased by
EUR 1,335 million, or 15.1%, from EUR 8,851 million in 2012 to EUR 10,186 million in 2013, in particular
for new drive concepts.

Depreciation charges resulting from increased capital expenditures, negative mix effects and the
recognition of contingency reserves also had a negative impact.

Cost of sales also includes interest expenses of EUR 1,948 million attributable to the financial services
business and impairment losses on intangible assets, property, plant and equipment, and leasing and
rental assets in the amount of EUR 346 million in 2013 as compared to EUR 210 million in 2012.

The initial full-year consolidation of Porsche, optimized product cost and the lower write downs relating
to purchase price allocations had a positive effect.

These factors led to Volkswagen’s gross margin remaining virtually unchanged at 18.1% in 2013.

7.5.1.3  Distribution and administrative expenses

Volkswagen'’s distribution and administrative expenses and the ratio of these expenses to sales revenue
are as follows:

Period from January 1 to

December 31 Change
2013 2012 2013/2012
(in EUR million) (%)
(unaudited)
Distribution expenses .. ................. 19,655 18,850 +4.3
as % of sales revenue (unaudited). .. ... ... 10.0 9.8
Administrative expenses ... .............. 6,888 6,220 +10.7
as % of sales revenue (unaudited). .. ... ... 3.5 3.2
26,543 25,070 +5.9

! Adjusted to reflect application of IAS 19R.

Distribution and administrative expenses increased to EUR 26,543 million in 2013 compared with
EUR 25,070 million in 2012. In 2013, distribution expenses increased by EUR 805 million, or 4.3%, and
administrative expenses increased by EUR 668 million, or 10.7%, compared with the prior year. The
increase of the distribution expenses were mainly attributable to the initial full-year inclusion of Porsche
which was partially offset by currency effects.
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In the Automotive Division, distribution expenses rose by 3.7% and increased as a percentage of sales
revenue from 10.4% in 2012 to 10.6% in 2013. Administrative expenses increased by EUR 528 million,
or 10.2%, to EUR 5,682 million, and increased as a percentage of sales revenue from 3.0% in 2012 to
3.2% in 2013. The increases in distribution and administrative expenses were mainly attributable to the
initial full-year inclusion of Porsche.

In the Financial Services Division, distribution and administrative expenses increased from
EUR 2.0 billion in 2012 to EUR 2.3 billion in 2013, or by 13.7%, while the ratio of both distribution and
administrative expenses to sales revenue rose slightly. Alongside higher volumes and the consolidation
of Porsche, this was attributable to additional expenses to comply with stricter banking supervision
requirements.

7.5.1.4  Other operating income

The composition of Volkswagen'’s other operating income and the ratio of this income to sales revenue
are as follows:

Period from January 1 to

December 31 Change
2013 20127 2013/2012
(in EUR million) (%)

(unaudited)
Income from reversal of valuation allowances on

receivables and otherassets. ... .......... 547 687 —-20.4
Income from reversal of provisions and accruals . 2,532 2,964 —-14.6
Income from foreign currency hedging derivatives 1,785 1,601 +11.5
Income from foreign exchange gains . ........ 1,758 2,437 —-279
Income from sale of promotional material . . . . .. 256 193 +32.6
Income from cost allocations . . . ............ 909 832 +9.3
Income from investment property . .......... 17 65 —-73.8
Gains on asset disposals and the reversal of
impairment losses . . ........... ........ 233 159 +46.5
Miscellaneous other operating income ... ... .. 1,919 1,548 +24.0
9,956 10,484 -5.0
as % of sales revenue (unaudited) . ........ 5.1 5.4

! Adjusted to reflect application of IAS 19R.

Other operating income declined by EUR 528 million, or 5.0%, in 2013, mainly as a result of lower
income related to exchange rate factors as well as lower income from net reversal of provisions and
accruals. In the Automotive Division, currency-related factors led to an improvement in net other
operating income from EUR 2.3 billion in 2012 to EUR 3.6 billion in 2013. Net other operating income in
the Financial Services Division amounted to EUR — 1.0 billion in 2013 as compared with EUR — 0.9 billion
in 2012.

Reversals of provisions are recognized as other operating income, whereas expenses relating to the
recognition of provisions are allocated directly to the functions.
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7.5.1.5  Other operating expenses

The composition of Volkswagen's other operating expenses and the ratio of these expenses to sales
revenue are as follows:
Period from

January 1 to
December 31

Change

2013 2012 2013/2012

(in EUR million) (%)

(unaudited)
Valuation allowances on receivables and other assets . . . . . .. 1,442 1,386 +4.0
Losses from foreign currency hedging derivatives . ... ... .. 985 2,817 —-65.0
Foreign exchange losses . ... ... ... ... . ... . ... ... ... 2,486 2,329 +6.7
Expenses from cost allocations .. .................... 408 155 >+100.0
Expenses for termination agreements . . .. .......... .. .. 76 55 +38.2
Losses on disposal of noncurrent assets . . .............. 151 66 >+100.0
Miscellaneous other operating expenses . . ... ........... 1,796 2,261 —-20.6
7,343 9,070 -19.0

as % of sales revenue (unaudited) . . . .. ... ... ... ..... 3.7 4.7

Other operating expenses decreased by EUR 1,727 million, or 19.0%, to EUR 7,343 million in 2013
compared with the prior year. This decrease resulted primarily from the decrease of EUR 1,832 million in
losses from foreign currency hedging derivatives.

Net other operating income rose to EUR 2.6 billion, an increase of EUR 1,199 million, or 84.8%, as net
income from foreign exchange gains and losses decreased by EUR 836 million and net income from
foreign currency hedging derivatives increased by EUR 2,016 million.

7.5.1.6  Operating profit

Volkswagen's operating profit by division is as follows:
Period from
January 1 to
December 31

2013 2012"
(in EUR million)

AUtomMOtiVE? . . . 9,807 9,913
as % of sales revenue of the Automotive Division (unaudited) . ... ... .. 5.6 5.7
Financial Services . . .. ... . .. e 1,863 1,585
as % of sales revenue of the Financial Services Division (unaudited). . . . . 8.5 8.0
Volkswagen Group . ... ....... ... .. ... ... 11,671 11,498
as % of Group sales revenue (unaudited) . .. .. ................... 5.9 6.0

! Adjusted to reflect application of IAS 19R.

2 Including allocation of consolidation adjustments between the Automotive and Financial Services divisions.

Operating profit increased by EUR 173 million, or 1.5%, in 2013 compared with the prior year.

The Automotive Division generated an operating profit of EUR 9.8 billion in 2013, a slight decrease
compared with EUR 9.9 billion in the prior year.

Operating profit in the Passenger Cars Business Area amounted to EUR 9.0 billion, as in the previous
year. The operating return on sales was 6.4% in 2013 as compared with 6.5% in 2012. The decline in
volumes, deteriorations in exchange rates and mix, higher depreciation charges as a result of increased
capital expenditures, higher research and development costs, and the recognition of contingency
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reserves were negative factors. The initial full-year consolidation of Porsche in 2013, optimized product
costs and lower write-downs relating to purchase price allocations had a positive effect.

In the Commercial Vehicles/Power Engineering Business Area, operating profit declined from
EUR 0.9 billion in 2012 to EUR 0.8 billion in 2013, while the operating return on sales decreased from
2.8% t0 2.3%. In addition to the write-downs relating to purchase price allocation for MAN and Scania,
this was negatively impacted by increased competitive pressure on prices and margins. At
EUR —250 million, operating profit in the Power Engineering segment was well below the prior-year
figure of EUR 162 million, and was negatively impacted by project-specific contingency reserves and
declines in the license and after sales businesses.

The Financial Services Division once again made a significant contribution to Volkswagen's earnings with
an operating profit of EUR 1.9 billion in 2013, or 17.5% higher than in 2012, due to growth in business
volumes and the initial full-year consolidation of Porsche’s financial services business. The operating
return on sales increased from 8.0% in 2012 to 8.5% in 2013.

7.5.1.7 Financial result

Volkswagen'’s financial result decreased by EUR 13.2 billion, or 94.6%, from EUR 14.0 billion in 2012 to
EUR 0.8 billion in 2013.

The Automotive Division’s financial result declined by EUR 13.3 billion to EUR 0.7 billion, including
allocation of consolidation adjustments between the Automotive and Financial Services divisions.

The financial result of the Financial Services Division increased from EUR 5 million in 2012 to
EUR 102 million in 2013. It does not include the result of the operating business of the Financial Services
Division.

7.5.1.8  Share of profits and losses of equity-accounted investments

The composition of Volkswagen's share of the profits and losses of equity-accounted investments is as
follows:

Period from
January 1 to
December 31

Change

2013 2012 2013/2012

(in EUR million) (%)

(unaudited)
Share of profits of equity-accounted investments .. ... ... 3,652 13,675 —-73.3
of which from: joint ventures . . . ........ ... ... .... 3,635 13,658 —-734
of which from: associates . ... ...... ... ... ... . ... 17 16 +6.2
Share of losses of equity-accounted investments .. ... ... 64 107 —-40.2
of which from: joint ventures . . . .. ...... ... ....... 6 42 —-8b.7
of which from: associates . .. ....... ... ... ... .... 58 65 —-10.8
3,588 13,568 —-73.6

The share of profits and losses of equity-accounted investments decreased by EUR 10.0 billion in 2013.
In 2012 the profit and losses included the amounts from the adjustment of the equity interest in Porsche
until July 31, 2012 as well as income of EUR 10,399 million from discontinuing equity method accounting
for Porsche.

The sales revenue and operating profit of the joint venture companies in China are not included in the
figures for the Volkswagen Group. The Chinese companies are accounted for using the equity method
and recorded an operating profit (proportionate) of EUR 4,296 million in 2013, a 16.8% increase over the
EUR 3,678 million amount in 2012.

81



7.5.1.9 Finance costs

The composition of Volkswagen'’s finance costs is as follows:

Period from
January 1 to
December 31

Change

2013 20121 2013/2012

(in EUR million) (%)

(unaudited)
Other interest and similar expenses . . ................ 1,494 1,380 +8.3
Interest cost included in lease payments. . . ............ 19 19 -
Interest expenses . . ... ... ... L 1,513 1,398 +8.2
Interest component of additions to pension provisions . . . . . 752 760 -1.0
Interest cost on other liabilities. . . ... ....... ... ... ... 101 387 -73.9
Interest cost on liabilities . ... ... ... ... ... ... ... ... 853 1,147 —25.6
Financecosts ... ... ... ... ... ... ... ... ... ... ... 2,366 2,546 -71

! Adjusted to reflect application of IAS 19R.

With the exception of most of the interest expenses of the Financial Services Division, which are
reported in cost of sales, finance costs include all other interest expenses of the Volkswagen Group. The
EUR 180 million, or 7.1%, decrease in finance costs in 2013 compared with the prior year was primarily

due to reduced interest cost on liabilities.

7.56.1.10 Other financial result

The composition of Volkswagen's other financial result is as follows:

Period from
January 1 to
December 31

Change
2013 2012 2013/2012
(in EUR million) (%)
(unaudited)
Income from profit and loss transfer agreements. ... ... .. 18 18 —
Cost of loss absorption .. ........ . ... ... ... ...... 5 16 —68.8
Other income from equity investments . . . ............. 69 55 +25.4
Other expenses from equity investments . ... .......... 50 19 >+100.0
Income from marketable securities and loans’ . .. .. ... ... 147 113 +30.1
Other interest and similar income. ... ................ 786 844 —-6.9
Gains and losses from fair value remeasurement and
impairment of financial instruments . . .. ............. —453 7 >—100.0
Gains and losses from fair value remeasurement of
derivatives not included in hedging relationships. . .. .. .. —546 2,071 >—100.0
Gains and losses on hedging relationships . ... ......... —-33 —-107 +69.2
Other financial result. . . . . ... ... ... ... . ... ... .... —465 2,967 >—100.0

! Including disposal gains / losses.

The other financial result decreased by EUR 3,432 million in 2013 compared with the prior year. The main
changes in 2013 compared with 2012 related to the gains and losses from the fair value remeasurement
of derivatives, in particular the gains and losses from the remeasurement of the put and call options on
the 50.1% of the shares of Porsche Holding Stuttgart in connection with the integration of Porsche
(EUR 1.9 billion). Following the opening of the award proceedings in connection with the control and
profit and loss transfer agreement with MAN SE in July 2013, the expected present value of the
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minimum statutory interest rate was recognized in the other financial result (EUR 0.5 billion). Derivative
financial instruments had a negative effect.

7.5.1.11 Income tax income/expense

The composition of Volkswagen’s income tax expense is as follows:

Period from
January 1 to
December 31

Change

2013 20121 2013/2012

(in EUR million) (%)

(unaudited)
Current tax expense, Germany .. ................... 2,505 2,360 6.1
Current tax expense, abroad . ......... ... ... ... ... . 1,672 2,152 —-22.3
Current tax expense . . .. ... ..................... 4,177 4,513 -74
of which prior period expense income . . .. ........... 278 19 >+100.0
Income from reversal of tax provisions . .. ............. —445 -317 —-40.4
Current income tax expense . . . . .................. 3,733 4,196 -11.0
Deferred tax income/expense, Germany . ... ........... —-334 —309 +8.1
Deferred tax income/expense, abroad. . . ... ........... -116 —280 —b58.6
Deferred tax income . . . . . . ... ... ... ... .. —-449 —-589 —23.8
Income tax income/expense . . ... ... .. ... ... . ..... 3,283 3,606 -9.0

! Adjusted to reflect application of IAS 19R.

Income tax expense decreased by EUR 323 million, or 9.0%, in 2013 compared with the prior year. The
tax expense of EUR 3,283 million reported for 2013 was EUR 383 million lower than the expected tax
expense of EUR 3,666 million that would have resulted from application of a tax rate applicable to
undistributed profits of 29.5% to the profit before tax of the Volkswagen Group. This resulted primarily
from tax-exempt income. A tax rate of 29.8% (previous year: 29.5%) was used to measure deferred
taxes due to changes in the German consolidated tax group.

7.5.2 Results of Operations — 2012 compared with 2011
7.5.2.1 Sales revenue

Volkswagen'’s sales revenue increased by EUR 33.3 billion, or 20.9%, in 2012 compared with the prior
year, due primarily to higher volumes (EUR 8.2 billion), the full-year consolidation of MAN and the
first-time consolidation of Porsche AG from August 1, 2012 as well as positive exchange rate effects
(mainly for U.S. dollars) (EUR 2.5 billion) and product and market mix as well as higher selling prices
(EUR 3.6 billion). There were positive effects of EUR 5.9 billion from the first-time inclusion of
Porsche AG (August 1, 2012 to December 31, 2012) and EUR 13.3 billion from the full-year inclusion of
MAN. Scania recorded a negative effect of EUR 0.8 billion whereas Volkswagen Financial Services
recorded higher sales revenue of EUR 2.0 billion.
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Volkswagen'’s sales revenue by source is as follows:

Period from
January 1 to
December 31

Change

2012 2011 2012/2011

(in EUR million) (%)

(unaudited)
Vehicles . . ... ... . 134,537 116,449 +15.5
Genuine parts. . . ... .. .. 12,070 9,784 +23.4
Used vehicles and third-party products .. ........... 7,735 6,023 +28.4
Engines, powertrains and parts deliveries ... ... ... .. 8,990 5,438 +65.3
Power Engineering . .. ...... ... ... ... . ... . .... 4,222 662 >+100.0
Motorcycles . ... .. .. 148 - -
Rental and leasing business . . . . ................. 11,825 10,245 +15.4
Interest and similar income .. .......... ... .. ..., 6,337 5,635 +14.5
Other salesrevenue .. ......... ... .. .. ........ 6,812 5,200 +31.0
192,676 159,337 +20.9

The increase in sales revenue from the sale of vehicles by EUR 18.1 billion, or 15.5%, was due primarily
to the 11.2% increase in unit sales (excluding the Chinese joint ventures), while the EUR 2.3 billion, or
23.4%, increase in sales revenue from the sale of genuine parts was mainly driven by higher demand, in
particular in China. Used vehicles and third-party products increased by EUR 1.7 billion, or 28.4%, over
the prior year, mainly due to the first-time inclusion of Porsche Holding and Porsche AG. Power
Engineering reported an increase in sales revenue of EUR 3.6 billion, or more than 100%, as a result of
the full-year inclusion of MAN which began on November 9, 2011.

Sales revenue from the Financial Services Division’s rental and leasing business primarily relates to
operating lease payments and the sale of used vehicles. Sales revenue from the rental and leasing
business rose by EUR 1.6 billion, or 15.4%, in 2012 compared with the prior year, mainly due to volume-
related factors and the inclusion of the financial services business of Porsche AG.

Interest and similar income is generated by the financial services business and primarily consists of
interest income from customer and dealer financing, and from finance leases. Similar income primarily
relates to commission income from insurance brokerage services. The increase in interest and similar
income of EUR 0.8 billion, or 14.5%, in 2012 compared with the prior year was primarily driven by
volume-related factors and the consolidation of Porsche AG and MAN.

Other sales revenue comprises revenue from workshop services, among other things. Other sales
revenue increased by EUR 1.6 billion, or 31.0%, in 2012 compared with the prior year, which was
primarily attributable to volume-related factors.

Volkswagen's sales revenue by division is as follows:

Period from
January 1 to
December 31

2012 2011

(in EUR million)
(unaudited)

Automotivel L., 172,822 142,092
Financial Services . . . . . . . . . . ... 19,854 17,244

Volkswagen Group . . . . .. ... .. ... ... 192,676 159,337

! Including allocation of consolidation adjustments between the Automotive and Financial Services Divisions.
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The Automotive Division's sales revenue increased by EUR 30.7 billion, or 21.6%, in 2012 compared with
the prior year. In addition to increased volumes, the increase resulted from favorable exchange rates and
the consolidation of Porsche AG and MAN. As the Chinese joint ventures are accounted for using the
equity method, Volkswagen's positive business growth in the Chinese passenger car market is mainly
reflected in consolidated sales revenue only by deliveries of vehicles and vehicle parts.

Sales revenue of the Financial Services Division rose by EUR 2.6 billion, or 15.1%, in 2012 compared with
the prior year. The increase was primarily due to increased volumes, in particular the expansion of
Volkswagen to include Porsche and MAN, which had a positive effect compared with the previous year's
figures.

The breakdown of Volkswagen'’s sales revenue from external customers by region is as follows:

Rest of

Europe and
Other North South
Germany Regions’ America America Asia-Pacific  Total
(in EUR million)

2012 . ... ... ... 37,734 77,650 25,046 18,311 33,936 192,676
2001 . ... 34,600 69,291 17,553 14,910 22,983 159,337

1

Excluding Germany.

In 2012, Volkswagen generated 19.6% of its sales revenue in Germany, compared with 21.7% in 2011.
In 2012, Volkswagen generated 59.9% of its sales revenue in Germany combined with the Rest of
Europe and Other Regions (including Africa), compared with 65.2% in 2011.

Sales revenue in Germany increased by EUR 3,134 million, or 9.1%, in 2012 compared with the prior
year, driven in particular by volume-related factors and the consolidation of Porsche AG and MAN. In the
Rest of Europe and Other Regions (excluding Germany), sales revenue increased by EUR 8,359 million,
or 12.1%, in 2012. Sales revenue in North America increased by EUR 7,493 million, or 42.7%, in 2012.
Sales revenue in South America increased by EUR 3,401 million, or 22.8%, in 2012. In Asia-Pacific, sales
revenue increased by EUR 10,953 million, or 47.7%, in 2012, driven primarily by the dynamic growth in
demand in the Chinese market. However, only sales revenue from the sale of parts and engines to the
equity-accounted Chinese ventures is included in the sales revenue figure for Asia-Pacific, and not the
joint ventures’ sales revenue in the Chinese market.

7.56.2.2 Cost of sales

Volkswagen'’s cost of sales and the ratio of cost of sales to sales revenue are as follows:
Period from
January 1 to
December 31

Change
2012 2011 2012/2011
(in EUR million) (%)
(unaudited)

Costofsales . ...... . . . . . . . . 157,518 131,371 +19.9
as % of sales revenue (unaudited) . ... ............ 81.8 82.4 —

Cost of sales increased by EUR 26.1 billion, or 19.9%, in 2012 compared with the prior year. The increase
in cost of sales in 2012 was due primarily to the significantly higher production figures for vehicles and
the resulting higher costs for production material and for goods purchased for resale. At the same time,
research and development costs included in the income statement (research and non-capitalized
development costs as well as amortization of capitalized development costs) increased by
EUR 1,617 million, or 22.4%, between 2011 (EUR 7,234 million) and 2012 (EUR 8,851 million), which
related to new models, the electrification of the vehicle portfolio and increasing the efficiency of the
range of engines, which was increasingly accounted for by alternative drive technologies. Cost of sales
also includes interest expenses of EUR 2,577 million attributable to the financial services business and
impairment losses on intangible assets, property, plant and equipment, and leasing and rental assets in
the amount of EUR 210 million. These factors led to an increase in Volkswagen’s gross margin from
17.6% in 2011 to 18.2% in 2012.
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7.5.2.3 Distribution and administrative expenses

Volkswagen'’s distribution and administrative expenses and the ratio of these expenses to sales revenue
are as follows:

Period from
January 1 to
December 31

Change
2012 2011 2012/2011
(in EUR million) (%)
(unaudited)
Distribution expenses . .. .......... .. ... .. . ... .. 18,850 14,582 +29.3
as % of sales revenue (unaudited) . ............... 9.8 9.2
Administrative eXpenses . . .. ... ... 6,223 4,384 +41.9
as % of sales revenue (unaudited) . . .............. 3.2 2.8
25,073 18,966 +32.2

Distribution and administrative expenses increased to EUR 25,073 million in 2012 compared with
EUR 18,966 million in 2011. In 2012, distribution expenses increased by EUR 4,268 million, or 29.3%,
and administrative expenses increased by EUR 1,839 million, or 41.9%, compared with the prior year.

In the Automotive Division, distribution expenses rose by 29.9% as a result of business expansion and
increased as a percentage of sales revenue from 9.7% in 2011 to 10.4% in 2012. Administrative
expenses increased by EUR 1,597 million, or 44.8%, to EUR 5,159 million, which was largely attributable
to the initial consolidation of MAN and Porsche AG, increased business volumes and greater
competition, especially in Western Europe. In the Financial Services Division, higher volumes and the
consolidation effects of Porsche AG and MAN as well as upfront expenditures for new projects and
additional expenses to comply with stricter banking supervision requirements led to an increase in
distribution and administrative expenses compared with the prior year.

7.5.2.4  Other operating income

The composition of Volkswagen'’s other operating income and the ratio of this income to sales revenue
are as follows:

Period from
January 1 to

December 31 Change
2012 2011 2012/2011
(in EUR million) (%)

(unaudited)
Income from reversal of valuation allowances on receivables and

otherassets . ... ... ... . . ... ... 687 677 +1.5
Income from reversal of provisions and accruals ... ......... 2,975 2,495 +19.2
Income from foreign currency hedging derivatives . . . ... ... .. 1,601 1,678 —-4.6
Income from foreign exchange gains . ... ................ 2,437 2,176 +12.0
Income from sale of promotional material . . . .............. 193 187 +3.2
Income from cost allocations . . .. ......... ... ... ... ... 832 752 +10.6
Income from investment property ... ........... ... ..... 65 60 +8.3
Gains on asset disposals and the reversal of impairment losses . 159 163 -25
Miscellaneous other operating income . ... ... ............ 1,548 1,539 +0.6
10,496 9,727 +7.9

as % of sales revenue (unaudited) ... ................. 5.4 6.1
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Other operating income rose by EUR 769 million, or 7.9%, in 2012, primarily as a result of increased
income from the reversal of provisions and from foreign currency hedging. Reversals of provisions are
recognized as other operating income, whereas expenses relating to the recognition of provisions are
allocated directly to the functions.

7.5.2.5  Other operating expenses

The composition of Volkswagen's other operating expenses and the ratio of these expenses to sales
revenue are as follows:

Period from
January 1 to
December 31

Change

2012 2011  2012/2011

(in EUR million) (%)

(unaudited)
Valuation allowances on receivables and other assets . .. ... ... 1,386 1,392 -04
Losses from foreign currency hedging derivatives . . ... ... .... 2,817 1,897 +48.5
Foreign exchange losses . . . .. ... ... ... . . ... ... ... ... ... 2,329 1,992 +16.9
Expenses from cost allocations .. .............. ... ....... 155 132 +17.4
Expenses for termination agreements .. .................. 55 22 >+100.0
Losses on disposal of noncurrent assets ... ............... 66 108 —38.9
Miscellaneous other operating expenses . . ................ 2,261 1,913 +18.2
9,070 7,456 +21.6

as % of sales revenue (unaudited) . ... ... ... . . ... ...... 4.7 4.7

Other operating expenses increased by EUR 1,614 million, or 21.6%, to EUR 9,070 million in 2012
compared with the prior year. This increase resulted primarily from increases of EUR 920 million and
EUR 337 million in losses from foreign currency hedging derivatives and foreign exchange losses,
respectively.

Net other operating income fell to EUR 1.4 billion, a decrease of EUR 845 million, or 37.2%, from the prior
year as a result of exchange rate effects.
7.5.2.6  Operating profit

Volkswagen's operating profit by division is as follows:

Period from
January 1 to
December 31

2012 2011

(in EUR million)
Automotive .. 9,923 9,973
as % of sales revenue of the Automotive Division (unaudited) . ......... 5.7 7.0
Financial Services . . . . . . . . .. 1,586 1,298
as % of sales revenue of the Financial Services Division (unaudited) . . . . . . 8.0 7.5
Volkswagen Group . . . . ... ... ... . ... 11,510 11,271
as % of Group sales revenue (unaudited) . .. ............. ... ...... 6.0 7.1

! Including allocation of consolidation adjustments between the Automotive and Financial Services divisions.

Operating profit increased by EUR 239 million, or 2.1%, in 2012 compared with the prior year.
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The Automotive Division generated an operating profit of EUR 9.9 billion in 2012, a slight decrease
compared with EUR 10.0 billion in the prior year. The negative effects of purchase price allocation for
MAN and Porsche, as well as from the switch to the Modular Transverse Toolkit, were offset by higher
volumes, optimized product costs and positive exchange rate effects in particular. The ratio of operating
profit to sales revenue of 5.7% was lower than the 7.0% recorded in the previous year. Operating profit
in the Passenger Cars and Light Commercial Vehicles Business Area rose by 4.0% to EUR 9.4 billion.
Porsche made a positive contribution to earnings despite the high initial write-downs from purchase price
allocation. Operating profit in the Trucks and Buses, Power Engineering Business Area declined from
EUR 0.9 billionin 2011 to EUR 0.5 billionin 2012. In addition to the write-downs relating to purchase price
allocation for MAN and Scania, this figure was negatively impacted by a year-on-year contraction in the
markets and increased competition.

The Financial Services Division once again made a significant contribution to Volkswagen'’s earnings with
an operating profit of EUR 1.6 billion in 2012, or 22.2% higher than in 2011, primarily due to increased
business volumes and the consolidation of Porsche and MAN'’s financial services activities.

7.5.2.7 Financial result

Volkswagen'’s financial result increased by EUR 6.3 billion, or 82.7%, from EUR 7.7 billion in 2011 to
EUR 14.0 billion in 2012.

The Automotive Division’s financial result improved by EUR 6.4 billion to EUR 14.0 billion (including
allocation of consolidation adjustments between the Automotive and Financial Services divisions). At
EUR 14.0 billion, the financial result for the Automotive Division was almost twice as high as in the
previous year (2011: EUR 7.6 billion). This is primarily attributable to the updating of the underlying
assumptions used in the valuation models for measuring the put/call rights relating to Porsche Holding
Stuttgart in the amount of EUR 1.9 billion (2011: EUR 6.6 billion), as well as the remeasurement of
existing shares held at the contribution date in the amount of EUR 10.4 billion (2011: EUR nil). Improved
income from the equity-accounted Chinese joint ventures included in the consolidated financial
statements also had a positive effect. The measurement of derivative financial instruments and higher
financing costs had a negative effect. These increased as a result of the refinancing of higher business
volumes and the unwinding of discounts on provisions, which was made necessary by lower interest
rates.

The financial result does not include the result of the operating business of the Financial Services
Division, which amounted to EUR 5 million in 2012 and EUR 104 million in 2011.
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7.5.2.8  Share of profits and losses of equity-accounted investments

The composition of Volkswagen'’s share of the profits and losses of equity-accounted investments is as
follows:

Period from
January 1 to
December 31

Change

2012 2011 2012/2011

(in EUR million) (%)

(unaudited)
Share of profits of equity-accounted investments . .......... 13,675 2,578 >+100.0
of which from: joint ventures . .. ..... ... ... .. .. .. .. .. 13,658 2,564 >+100.0
of which from: associates .. ... ..... ... ... ... ... .... 16 14 +14.3
Share of losses of equity-accounted investments . ... ....... 107 404 —-73.5
of which from: joint ventures . . . ..... ... ... ... ... .... 42 5 >+100.0
of which from: associates .. ... ..... ... ... ... ... ..... 65 399 —83.7

13,568 2,174 >+100.0

The sales revenue and operating profit of the joint venture companies in China are not included in the
figures for the Volkswagen Group. The Chinese companies are accounted for using the equity method
and recorded an operating profit (proportionate) of EUR 3,678 million in 2012, a 40.6% increase over the
EUR 2,616 million amount in 2011.

The share of profits and losses of investments increased by EUR 11.4 billion in 2012. The share of profits
and losses of investments in 2011 includes the amounts from the adjustment of the equity interest in
Suzuki Motor Corporation (“Suzuki”) until September 13, 2011 and the adjustment of the equity interest
in MAN SE until November 8, 2011. Following the discontinuation of equity accounting for these
companies, an expense of EUR 263 million was recognized for Suzuki and an expense of EUR 292 million
for MAN. The share of profits and losses of equity-accounted investments in 2012 includes the amounts
from the adjustment of the equity interest in Porsche Holding Stuttgart until July 31, 2012. Following the
discontinuation of equity accounting for Porsche Holding Stuttgart, a gain of EUR 10,399 million was
recognized; this figure includes the recognition in the income statement of amounts previously
recognized in other comprehensive income.

7.5.2.9 Finance costs

The composition of Volkswagen'’s finance costs is as follows:

Period from
January 1 to
December 31

Change

2012 2011 2012/2011

(in EUR million) (%)

(unaudited)
Other interest and similar expenses . . . ................... 1,380 1,129 +22.2
Interest cost included in lease payments .. ................ 19 17 +11.8
Interest expenses . . . ... ... ... ... 1,398 1,146 +22.0
Interest component of additions to pension provisions. ... ... .. 760 722 +5.3
Interest cost on other liabilities .. ............ .. ... .. .... 394 179 >+100.0
Interest cost on liabilities . . . . . ....... ... . ... ... ... .. 1,154 901 +28.1
Financecosts . . ... ... ... .. .. ... ... 2,552 2,047 +24.7
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With the exception of most of the interest expenses of the Financial Services Division, which are
reported in cost of sales, finance costs include all other interests expenses of the Volkswagen Group.
The EUR 505 million, or 24.7%, increase in finance costs in 2012 compared with the prior year was
primarily due to volume-related factors and the consolidation of Porsche AG and MAN.

7.5.2.10 Other financial result
The composition of Volkswagen's other financial result is as follows:
Period from

January 1 to
December 31

Change
2012 2011 2012/2011
(in EUR million) (%)
(unaudited)
Income from profit and loss transfer agreements . ... ........ 18 24 —-25.0
Cost of loss absorption .. ... ... . ... .. ... 16 5 >+100.0
Other income from equity investments .. ................. 55 58 —-5.2
Other expenses from equity investments. .. ............... 19 21 -9.5
Income from marketable securities and loans® . ... ..... ... .. 113 0 -
Other interest and similar income. . ..................... 844 885 —-4.6
Gains and losses from fair value remeasurement and impairment
of financial instruments . .. ..... ... . ... .. ... ... .. .... 7 —46 -
Gains and losses from fair value remeasurement of derivatives
not included in hedging relationships. . . .. ............... 2,071 6,654 —68.9
Gains and losses on hedging relationships . . . .............. —107 —21 >—100.0

Other financial result . . . . . .. ... ... ... . ... . ... ... 2,967 7,528 —60.6

! Including disposal gains / losses.

The other financial result decreased by EUR 4,561 million in 2012 compared with the prior year. The main
changes in 2012 compared with 2011 related to the gains and losses from the fair value remeasurement
of derivatives are not included in hedging relationships, in particular the gains and losses from the
remeasurement of the put and call options on the outstanding 50.1% of the shares of Porsche Holding
Stuttgart in the amount of EUR 1,875 million compared to EUR 6,554 million in the prior year.
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7.5.2.11 Income tax income/expense

The composition of Volkswagen's income tax expense is as follows:

Period from
January 1 to
December 31

Change

2012 2011 2012/2011

(in EUR million) (%)

(unaudited)

Current tax expense, Germany. . . ..................... 2,360 2,758 —-14.4
Current tax expense, abroad . . .......... . ... .. ..., .. 2,152 1,673 +28.6
Current tax expense . . . ........................... 4,513 4,431 +1.9
of which prior period expense income . .. .............. 19 -7 >+100.0
Income from reversal of tax provisions . ... .............. —-317 —-80 >—100.0
Current income tax expense . . . . .................... 4,196 4,351 -3.6
Deferred tax income/expense, Germany . .. .............. —308 —799 —-61.5
Deferred tax income/expense, abroad . . . ................ —280 —425 —-34.1
Deferred tax income . . . . . ... ... ... ... ... ... .. —-588 -1,225 -52.0
Income tax income/expense . . . . ... ... ... .. ... ..., 3,608 3,126 +15.4

Income tax expense increased by EUR 482 million, or 15.4%, in 2012 compared with the prior year. The
tax expense of EUR 3,608 million reported for 2012 was EUR 3,912 million lower than the expected tax
expense of EUR 7,520 million that would have resulted from application of a tax rate applicable to
undistributed profits of 29.5% to the profit before tax of the Volkswagen Group. This difference resulted
primarily from the measurement of the existing shares of Porsche Holding Stuttgart at fair value in the
course of the business combination and from the fair value measurement of the call and put options
relating to the acquisition of the remaining interest in Porsche Holding Stuttgart, which do not have any
tax effects on the Volkswagen Group.

7.6 Liquidity and Capital Resources

7.6.1 Sources of liquidity

Volkswagen primarily uses retained earnings and the capital and money markets as sources of
refinancing by issuing bonds, commercial paper and notes, asset backed securities ("ABS") and deposits
from the direct banking business.

In the capital market, Volkswagen successfully placed mandatory convertible notes in November 2012
and June 2013 as well as undated subordinated, or hybrid, notes in September 2013 and March 2014.

The following table sets forth information regarding the mandatory convertible notes.

Mandatory Convertible Notes

Date of issuance Maturity Coupon Amount
November 9, 2012 .. ... ... . ... ..... November 9, 2015 550% EUR 2,500,000,000
June 17,2013 .. ... ... . ... November 9, 2015 5.50% EUR 1,200,000,000
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The following table sets forth information regarding the issuance of undated subordinated, or hybrid,
notes.

Undated Subordinated Notes

Date of issuance First Call Date’ Relevant Swap Rate Coupon Amount

September 4, 2013 .. September 4, 2018 5 year 3.875% EUR 1,250,000,000
September 4, 2013 .. September 4, 2023 10 year 5.125% EUR 750,000,000
March 24, 2014 . . .. March 24, 2021 7 year 3.75% EUR 1,250,000,000
March 24, 2014 . . .. March 24, 2026 12 year  4.625% EUR 1,750,000,000

! Beginning on the First Call Date for each issuance, the coupon will be calculated based upon the relevant swap rate plus a
margin.

In the credit market, Volkswagen was able to secure reserves through confirmed credit lines. On July 28,
2011, Volkswagen AG successfully replaced its previous syndicated credit line with a new facility in the
amount of EUR 5.0 billion, which has been extended through July 2018. On April 25, 2014 Volkswagen
amended and extended this syndicated credit facility in the same amount until April 2019 with two
extension options in 2015 and 2016. Other Volkswagen Group companies have obtained syndicated
credit lines totaling EUR 4.7 billion. Neither Volkswagen AG nor the Volkswagen Group companies’
syndicated credit lines had been drawn down in whole or in part as of December 31, 2013. In addition,
Volkswagen Group companies arranged bilateral credit lines with national and international banks in
various other countries in the amount of EUR 39.8 billion, of which EUR 21.5 billion had not been drawn
down as of December 31, 2013.

Projects are financed by, among other things, loans provided at favorable interest rates by development
banks such as the European Investment Bank (EIB), the International Finance Corporation (IFC) and the
European Bank for Reconstruction and Development (EBRD), or by national development banks such as
Kreditanstalt fir Wiederaufbau (KfW) and Banco Nacional de Desenvolvimento Econémico e Social
(BNDES).

As part of its refinancing strategy, Volkswagen pursues a comprehensive capital market and hedging
strategy, as well as a consistent rating strategy. Volkswagen'’s refinancing policy is to source funds with
matching maturities that are as diversified as possible across currency areas, using a range of financing
instruments and a broad investor base, and that exclude currency risks to a large extent. The solvency
and liquidity of the Volkswagen Group are supported at all times by rolling liquidity planning, a liquidity
reserve in the form of cash, confirmed credit lines and globally available debt issuance programs. This
extensive range of options means that the liquidity risk to the Volkswagen Group is extremely low.
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7.6.2 Cash flows

The following table presents the main items in Volkswagen'’s cash flow statements for the years ended
December 31, 2013, 2012 and 2011:

For the year ended
December 31,

2013 20127 2011
(in EUR million)
Cash and cash equivalents at beginning of period . ... ... .. 17,794 16,495 18,228
Profit before tax . . . . . .. .. ... ... 12,428 25,487 18,926
Income taxes paid . ... ... ... .. —-3,107 —5,056 — 3,269
Cash flows from operating activities . ... .... ... ... .. ... 12,595 7.209 8,500
Cash flows from investing activities . . . . .. ... ... ... ... .. -16,890 —-19,482 —18,631
Cash flows from financing activities . . . . .. ... ... ... ... .. 8,973 13,712 8,316
Effect of exchange rate changes on cash and cash equivalents . . —462 —141 82
Net change in cash and cash equivalents . . . . ... ... ... ... 4,216 1,298 -1,733
Cash and cash equivalents at end of period . . . ... ... .. . .. 22,009 17,794 16,495
Securities, loans and time deposits . .. ....... ... ... ... ... 17,177 14,352 12,163

! Figures adjusted to reflect application of IAS 19R.

7.6.2.1  Cash flows from operating activities

Cash flows from operating activities are derived indirectly from profit before tax. Profit before tax is
adjusted to eliminate noncash expenses (mainly depreciation and amortization) and income. Other
noncash income and expenses included in particular income from the remeasurement of the Porsche
put/call options amounting to EUR 1,875 million in 2012 compared to EUR 6,554 million in 2011. After the
acquisition of the outstanding shares in Porsche in 2012, other noncash income and expense relates
mainly to the fair value measurement of financial instruments. This results in cash flows from operating
activities after accounting for changes in working capital, which also include changes in leasing and rental
assets and in financial services receivables.

Cash flows from operating activities rose by EUR 5.4 billion, or 74.7%, in 2013 compared to 2012. The
gross cash flow in 2013 was EUR 24.4 billion, EUR 4.3 billion more than in 2012. The year-on-year
increase was due to a decrease in earnings that was not relevant to cash and lower tax payments. Funds
tied up in working capital decreased by EUR 1.1 billion, which resulted in a year-on-year increase in cash
flows from operating activities to EUR 12.6 billion. Despite the increased business volumes, strict
working capital management led to the release of EUR 1.9 billion (2012: EUR 0.5 billion) in the
Automotive Division. In the Financial Services Division funds tied up in working capital increased slightly
to EUR 13.7 billion (2012: EUR 13.3 billion) as a result of volume growth.

Cash flows from operating activities declined by EUR 1.3 billion, or 15.2%, in 2012 compared to the prior
year. The gross cash flow in 2012 amounted to EUR 20.1 billion, EUR 1.2 billion more than in the previous
year. Funds tied up in working capital increased by EUR 2.5 billion, which resulted in a year-on-year
decline in cash flows from operating activities to EUR 7.2 billion. Despite the increased business
volumes, strict working capital management led to the release of EUR 0.5 billion (2011: EUR 1.7 billion) in
the Automotive Division. In the Financial Services Division funds tied up in working capital increased by
EUR 13.3 billion (2011: EUR 12.1 billion) as a result of volume growth and the resulting higher financial
services receivables, as well as changes to leasing and rental assets.

7.6.2.2  Cash flows from investing activities

Investing activities include additions to property, plant and equipment and equity investments, additions
to capitalized development costs and investments in securities and loans.
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At EUR 14.9 billion, cash outflows from group-wide investing activities attributable to operating activities
were EUR 1.9 billion, or 11.3%, lower in 2013 than in 2012, which had been characterized by the
contribution in full of Porsche and the acquisition of the shares in Ducati. In the Automotive Division,
investment in property, plant and equipment amounted to EUR 11.0 billion (2012: EUR 10.3 billion),
producing a ratio of investments in property, plant and equipment (capex) to sales revenue of 6.3%
(2012:5.9%). Volkswagen invested mainly in its production facilities and in models that were launched in
2013 or are planned for launch in 2014. Other investment focuses were the ecological focus of the model
range, the growing use of electric drives and the modular toolkits. Capitalized development costs rose
from EUR 2.6 billion in 2012 to EUR 4.0 billion in 2013.

Volkswagen Bank GmbH sold its 50% indirect interest in LeasePlan Corporation N.V. Amsterdam, The
Netherlands (“LeasePlan”) to Volkswagen AG for approximately EUR 1.7 billion as part of internal
restructuring measures designed to strengthen equity in the Financial Services Division. This reduced
liguidity within investing activities attributable to the Automotive Division. The sale of the LeasePlan
interest led in particular to cash inflows from investing activities attributable to operating activities of
EUR 1.3 billion in the Financial Services Division.

At EUR 19.5 billion, cash outflows from group-wide investing activities were EUR 0.9 billion, or 4.6%,
higher during 2012 than during 2011. These relate mainly to the acquisition of the holding company
operating business of Porsche SE for EUR 4,495 million and the acquisition of the shares in Ducati for
EUR 747 million, shares in KPI Polska Sp.z.0.0. and related financial services companies for a total of
EUR 254 million, and the shares in MAN TRUCKS India Private Limited (formerly: MAN FORCE TRUCKS
Private Limited) for EUR 150 million, in each case net of cash and cash equivalents acquired. In the
Automotive Division, investment in property, plant and equipment amounted to EUR 10.3 billion in 2012,
EUR 2.3 billion higher than in the prior year. The Financial Services Division’s cash flows from investing
activities amounted to EUR 2.9 billion, an increase of more than 100% compared with the prior year. This
was mainly due to investments in securities and loans.

7.6.2.3 Cash flows from financing activities

Financing activities include outflows of funds from dividend payments and redemption of bonds, as well
as inflows from the capital increase and issuance of bonds, and changes in other financial liabilities.

Cash flows from financing activities amounted to EUR 9.0 billion in 2013, a decrease of EUR 4.7 billion, or
34.6%, from EUR 13.7 billion in 2012. This figure includes the increase in the mandatory convertible
notes in June 2013 and the hybrid notes placed in August 2013, which were classified as capital
contributions and increased net liquidity by EUR 1.1 billion and EUR 2.0 billion, respectively.

The dividend paid out to the shareholders of Volkswagen AG rose by EUR 0.2 billion to EUR 1.6 billion in
2013. Overall, the Automotive Division recorded a cash inflow from financing activities of EUR 1.7 billion
(2012: EUR 2.6 billion), reflecting the lower proceeds from the issuance of bonds and higher cash
outflows from the repayment of bonds compared with the previous year. In the Financial Service Division
a cash inflow of EUR 7.2 billion (2012: EUR 11.2 billion) was recorded from the issuance of bonds, among
other things, to finance the increased business volumes.

Cash flows from financing activities increased from EUR 8.3 billion in 2011 to EUR 13.7 billion in 2012.
This resulted mainly from considerably higher cash inflows from net borrowings, in particular the
issuance of a mandatory convertible note which led to a cash inflow of EUR 2.5 billion, EUR 2.0 billion of
which was classified as a capital contribution and increased net liquidity. These increased cash inflows
were partially offset by higher dividend payments as well as the acquisition of further interest in MAN
totaling approximately EUR 2.1 billion. Since the consolidation of MAN, further increases in Volkswagen
AG's stake have been reported in financing activities as capital transactions with noncontrolling interests.
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7.6.2.4  Cash and cash equivalents

Cash and cash equivalents were EUR 22.0 billion as of December 31, 2013, compared with
EUR 17.8 billion as of December 31, 2012 and EUR 16.5 billion as of December 31, 2011.

7.6.2.5 Noncurrent and current financial services receivables

The following table shows noncurrent and current financial services receivables as of December 31,
2013, 2012 and 2011:

December 31 Change Change
2013 2012 2011 2013/2012 2012/2011

(in EUR million) (%)
(unaudited)

Noncurrent receivables from financing

business . . . ... ... ... ... 37,334 35,791 30,745 +4.3 +16.4

of which:
customer financing . ... ... ... .. ... 35,965 34,460 29,675 +4.4 +16.1
dealer financing . ................. 1,368 1,330 1,070 +2.9 +24.3
direct banking . ......... ... ... ... 1 1 - - -

Current receivables from financing

business . . .. ... ... ... ... .. ... .. 29,839 28,832 26,104 +3.5 +10.5

of which:
customer financing . ... ... ... ... ... 17,998 17,277 15,321 +4.2 +12.8
dealer financing . ........... ... ... 11,658 11,389 10,631 +2.4 +7.1
direct banking . ....... ... ... ... .. 183 167 153 +9.6 +9.2
67,173 64,624 56,849 +3.9 +13.7

Noncurrent receivables from operating
lease business . .. ... ... ... ... ... .. - - - - -
Current receivables from operating lease

business . . . ... .. ... ... 214 204 166 +4.9 +22.9
Noncurrent receivables from finance

leases . . . .. ... ... . ... ...... .. 13,864 13,994 11,705 -0.9 +19.6
Current receivables from finance leases . . 8,332 7,875 7,484 +5.8 +5.2

The financial indicators shown above are for the Volkswagen Group. For financial indicators of the
Financial Services Division (excluding the financial services activities of Scania, MAN or Porsche
Holding), see "“Business of the Volkswagen Group — Volkswagen'’s Divisions and their Products and
Services — Financial Services Division".

Noncurrent receivables from the customer financing business mainly bear fixed interest at rates of
between 0.0% and 39.1% in 2013 (2012 and 2011: 0.0% and 37.0%), depending on the market
condition. They have terms of up to 240 months in 2013 (2012 and 2011: 242 months).

The receivables from customer and dealer financing are collateralized by vehicles or real property liens.

Receivables from customer financing amounted to EUR 53,963 million as of December 31, 2013
(EUR 51,737 million as of December 31, 2012), of which EUR 35,965 million (EUR 34,460 million as of
December 31, 2012) was attributable to noncurrent receivables and EUR 17,998 million
(EUR 17,277 million as of December 31, 2012) was attributable to current receivables. The reason for
this development was primarily business expansion, which was partly offset by negative currency
effects.
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Receivables from dealer financing amounted to EUR 13,026 million as of December 31, 2013
(EUR 12,719 million as of December 31, 2012), of which EUR 1,368 million (EUR 1,330 million as of
December 31, 2012) was attributable to noncurrent receivables and EUR 11,658 million
(EUR 11,389 million as of December 31, 2012) was attributable to current receivables. The slight
increase was due primarily to business expansion, which was partly offset by negative currency effects.

Receivables from the operating lease business amounted to EUR 214 million as of December 31, 2013
(EUR 204 million as of December 31, 2012). Receivables from finance lease agreements amounted to
EUR 22,196 million as of December 31, 2013 (EUR 21,868 million as of December 31, 2012), of which
EUR 13,864 million as of December 31, 2013 (EUR 13,994 million as of December 31, 2012) was
attributable to noncurrent receivables. This development was primarily due to business expansion,
which was offset by negative currency effects. Refer to note 16 to the Company Annual Financial
Statements for additional information relating to the financing receivables. For further information
regarding the direct banking activities, refer to “Business of the Volkswagen Group — Volkswagen'’s
Divisions and their Products and Services — Financial Services Division — Products and services of the
Financial Services Division — Direct banking business".

7.7 Sources of Refinancing and Other Sources of Liquidity

The Volkswagen Group's total debt (sum of noncurrent and current liabilities) amounted to
EUR 234,297 million as of December 31, 2013 (December 31, 2012: EUR 227,523 million; December 31,
2011: EUR 190,416 million), of which EUR 115,672 million (December 31, 2012: EUR 121,996 million;
December 31, 2011: EUR 89,179 million) was attributable to noncurrent liabilities and
EUR 118,625 million to current liabilities (December 31, 2012: EUR 105,526 million; December 31, 2011:
EUR 101,237 million).

The following table presents an overview of Volkswagen'’s noncurrent and current financial liabilities as of
December 31, 2013, 2012 and 2011:

December 31
2013 2012 2011

non- non- non-
current current current current current current

(in EUR million)

Bonds' . ... ... .. ... ..., 16,645 39,677 12,822 36,883 11,917 24,029
Commercial paper and notes .. ... .. 9,281 11,953 9,206 12,687 7,732 7,537
Liabilities to banks ... .......... 11,305 7,659 9,670 10,621 7.474 8,561
Deposit business . . ............ 22,310 1,015 21,974 1,943 19,997 3,093
Loans and miscellaneous liabilities . . 396 850 355 1,074 1,901 923
Bills of exchange. . ............ - - 0 - 24 -
Finance lease liabilities . . .. ... ... .. 50 363 33 396 44 299

59,987 61,517 54,060 63,603 49,090 44,442

! 2011 figures adjusted because of the updated purchase price allocation for MAN.

Financial liabilities with a remaining maturity of more than one year are classified as noncurrent, and
financial liabilities with a remaining maturity of up to one year are classified as current.

Asset-backed securities transactions amounting to EUR 19,076 million in 2013, EUR 17,655 million in
2012 and EUR 14,478 million in 2011 were entered into to refinance the financial services business are
included in bonds, commercial paper and notes, and liabilities from loans. Receivables of
EUR 24,529 million in 2013, EUR 21,543 million in 2012 and EUR 16,795 million in 2011 from the
customer finance and leasing business are pledged as collateral. The expected payments are assigned to
special purpose vehicles and the financed vehicles transferred as collateral.
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Noncurrent and current financial liabilities from deposits from the direct banking business declined by
EUR 592 million, or 2.5%, from a total of EUR 23,917 million in 2012 to a total of EUR 23,325 million in
2013. Noncurrent and current financial liabilities from deposits from the direct banking business rose by
EUR 828 million, or 3.6%, from a total of EUR 23,089 million in 2011 to a total of EUR 23,917 million in
2012.

The deposits from direct banking business contained in the Volkswagen Group's financial liabilities of
EUR 121.5 billionin 2013 (2012: EUR 117.7 billion; 2011: EUR 93.5 billion) decreased by EUR 5.5 million
as a result of a fair value adjustment from portfolio hedging.

The following overview illustrates the utilization of the Volkswagen Group’s money and capital market
programs as of December 31, 2013:

Authorized volume Amount utilized
on December 31, 2013 on December 31, 2013

(in EUR billion)

Commercial paper . .................... 25.2 5.4
Bonds .. ... .. ... ... 97.9 53.8
of which USD issues in the USA ... ... ... 8.1
of which hybrid issues . . .. ............. 2.0
Asset-backed securities. . .. ... ... L. 49.3 19.1

In 2013, the nominal annual interest rate for newly signed savings plans, savings certificates and
fixed-term deposits for consumer banking customers was between 0.1% and 4.0% (2012: between
0.3% and 4.0%; 2011: between 0.25% and 4.4%). The average interest rate for overnight deposit
accounts was 0.6% as of December 31, 2013 (December 31, 2012: 1.1% and December 31, 2011:
1.84%).

In addition to financial liabilities, pension provisions and other provisions reported as noncurrent

liabilities, and trade payables and other provisions reported as current liabilities, are the largest liability

items.

7.8 Contingent Liabilities and Other Financial Obligations

7.8.1 Contingent Liabilities

The following table shows Volkswagen's contingent liabilities as of December 31, 2013, 2012 and 2011:
As of December 31,

2013 2012 2011
(in EUR million)

Liabilities under guarantees . . ... ... ... ... ... ... ... 847 846 542
Liabilities under warranty contracts . . . ... ...... ... ... ... . ........ 155 96 89
Assets pledged as security for third-party liabilities. . .. ......... ... ... 1,468 1,487 1,449
Other contingent liabilities . .. . ... ... ... . ... ... 1,750 2,188 1,997

4,220 4,617 4,077

The trust assets and liabilities of the savings and trust entities belonging to the South American
subsidiaries not included in the consolidated balance sheet amounted to EUR 601 million as of
December 31, 2013 (December 31, 2012: EUR 511 million; December 31, 2011: EUR 449 million).

In the case of liabilities from guarantees (financial guarantee contracts), the Group is required to make
specific payments if the debtors fail to meet their financial obligations.

Liabilities arising from the pledge of company assets as security for third-party liabilities primarily include
the pledge of claims under certificates of deposit with Bankhaus Metzler in the amount of EUR 1.5 billion
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to secure a loan granted to Fleet Investments B.V. by Bankhaus Metzler. Refer to "“Basis of
consolidation — Interests in Joint Ventures” in the Company Annual Financial Statements for additional
information relating to the basis of consolidation and joint ventures.

The other contingent liabilities are attributable primarily to potential liabilities arising from matters relating
to taxes and customs duties, as well as to litigation and proceedings relating to suppliers, dealers,
customers and employees.

7.8.2 Other Financial Obligations

The following table shows Volkswagen's other financial obligations as of December 31, 2013, 2012 and
2011:

As of December 31,
2013 2012 2011
(in EUR million)

Purchase commitments in respect of

property, plant and equipment. . ... .. ... ... ... 8,668 7,925 5,901

intangible assets . ... ... ... 925 525 259

INVesStMeNt Property . . . ... o 10 1 0
Obligations from

loan commitments to unconsolidated subsidiaries . . ... ..... ... ... .. 107 95 161

irrevocable credit commitments to customers ... ... L 3,348 3,183 3,548

long-term leasing and rental contracts . ... ...................... 5,333 4,963 4,453
Miscellaneous other financial obligations . . ... ... ... ... ... ....... 5988 5,412 4,727

The other financial obligations from long-term rental and leasing agreements are partly offset by
expected income from subleases in the amount of EUR 902 million as of December 31, 2013
(December 31, 2012: EUR 626 million; December 31, 2011: EUR 680 million).

Volkswagen Group holds a 50% indirect interest in the joint venture LeasePlan Corporation N.V.,
Amsterdam, The Netherlands, via its 50% stake in the joint venture Global Mobility Holding B.V.,
Amsterdam, The Netherlands. Volkswagen agreed with Fleet Investments B.V., Amsterdam, The
Netherlands, an investment company belonging to the von Metzler family, that Fleet Investments would
become the new co-investor in Global Mobility Holding in 2010. The previous co-investors were
instructed by Volkswagen AG to transfer their shares to Fleet Investments B.V. on February 1, 2010 for
the purchase price of EUR 1.4 billion. In 2013, the agreement was prolonged by a further two years until
January 2016. Volkswagen AG has granted the new co-investor a put option on its shares. If this option is
exercised, Volkswagen must pay the original purchase price plus accumulated pro rata preferred
dividends or the higher fair value. The put option is accounted for at fair value.

In addition, Volkswagen has pledged claims under certificates of deposit with Bankhaus Metzler in the
amount of EUR 1.5 billion to secure a loan granted to Fleet Investments B.V. by Bankhaus Metzler. This
pledge does not increase the Volkswagen Group's risk arising from the above-mentioned short position.

7.9 Critical Accounting Estimates

Preparation of the consolidated financial statements requires management to make certain estimates
and assumptions. The recognition and measurement of assets and liabilities, as well as of the income
and expenses recognized in the income statement, are affected by these estimates and assumptions.
Actual carrying amounts may differ from the amounts estimated by management.

For additional information on the accounting policies described below, refer to “Accounting policies” in
the Company Annual Financial Statements.
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7.9.1 Revenue recognition

Sales revenue, interest and commission income from financial services and other operating income are
recognized only when the relevant service has been rendered or the goods have been delivered, that is,
when the risk has passed to the customer, the amount of sales revenue can be reliably determined and
settlement of the amount can be assumed. If a contract comprises several separately identifiable
components (“multiple-element arrangements”), these components are recognized separately.

Income from assets for which a Group company has a buy back obligation is recognized only when the
assets have definitively left the Group. If a fixed repurchase price was agreed when the contract was
entered into, the difference between the selling and repurchase price is recognized as income ratably
over the term of the contract. Prior to that time, the assets are carried as inventories in the case of short
contract terms and as leasing and rental assets in the case of long contract terms.

Construction contracts are recognized using the percentage of completion (PoC) method, under which
revenue and cost of sales are recognized by reference to the stage of completion at the end of the
reporting period, based on the contract revenue agreed with the customer and the expected contract
costs.

7.9.2 Research and development costs
In accordance with |IAS 38, research costs are recognized as expenses when incurred.

Development costs for future series products and other internally generated intangible assets are
capitalized at cost in the consolidated financial statements, provided that manufacture of the products is
likely to bring Volkswagen an economic benefit. If the criteria for recognition as assets are not met, the
expenses are recognized in the income statement in the year in which they are incurred.

Capitalized development costs include all direct and indirect costs that are directly attributable to the
development process. Capitalized development costs are amortized using the straight-line method from
the start of production over the expected life cycle of the models or powertrains developed — generally
between two and ten years. Amortization recognized during a year is allocated to the relevant functions
in the income statement.

7.9.3 Impairment tests

Goodwill, other intangible assets with indefinite useful lives and intangible assets that are not yet
available for use are tested for impairment at least once a year. Assets in use and other intangible assets
with finite useful lives are tested for impairment only if there are specific indications that they may be
impaired. The Volkswagen Group’s intangible assets amounted to EUR 59,243 million as of
December 31, 2013 (December 31, 2012: EUR 59,112 million; December 31, 2011: EUR 22,176 million).
Of this total, EUR 17,029 million was attributable to brand names (December 31, 2012:
EUR 17,079 million; December 31, 2011: EUR 2,815 million), EUR 23,730 million to goodwill
(December 31, 2012: EUR 23,889 million; December 31, 2011: EUR 4,334 million), EUR 5,063 million to
capitalized development costs for products under development (December 31, 2012: EUR 3,599 million;
December 31, 2011: EUR 2,635 million) and EUR 9,139 million to capitalized development costs for
products in use (December 31, 2012: EUR 9,262 million; December 31, 2011: EUR 7,279 million). The
reported brand names mainly relate to Porsche (EUR 13,823 million), Scania Vehicles and Services
(EUR 1,098 million), MAN Commercial Vehicles (EUR 1,135 million), MAN Power Engineering
(EUR 470 million) and Ducati (EUR 404 million).

EUR 18,825 million of the goodwill reported as of December 31, 2013 related to Porsche (December 31,
2012: EUR 18,825 million), EUR 3,158 million to Scania Vehicles and Services (December 31, 2012:
EUR 3,260 million; December 31, 2011: EUR 3,139 million), EUR 651 million to MAN Commercial
Vehicles (December 31, 2012: EUR 708 million; December 31, 2011: EUR 505 million), EUR 290 million
to Ducati (December 31, 2012: EUR 290 million), EUR 256 million to MAN Power Engineering
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(December 31, 2012: EUR 257 million; December 31, 2011: EUR 254 million), EUR 148 million to
SKODA (December 31, 2012: EUR 161 million; December 31, 2011: EUR 157 million) and
EUR 181 million to Porsche Holding (December 31, 2012: EUR 153 million; December 31, 2011:
EUR 153 million). The recoverability of reported goodwill was regularly tested for impairment in the
course of preparing the annual financial statements, which did not result in any need to recognize
impairment losses.

Goodwill from consolidation is not amortized. The recoverable amount of goodwill and of the individual
affiliated companies and other equity investments is tested for impairment once a year or if there are
indications that a triggering event has occurred. To do this, value in use is determined by an enterprise
valuation using the discounted cash flow method. The cash flow projections used for this are based on
management'’s current planning or on publicly available capital market expectations. For the perpetual
annuity phase (2020 and thereafter), a growth discount of up to 2.0% is applied to the cost of capital in
individual cases. Country-specific and business-specific discount factors before tax of at least 6.6%
(2012: 6.6%) for the passenger cars segment, 11.2% (2012: 10.5%) for the commercial vehicles
segment and 14.7% (2012: 11.1%) for the power engineering segment are applied when determining
value in use for the purpose of impairment testing of goodwill and of other intangible assets with
indefinite useful lives in the Automotive Division.

Volkswagen generally applies the higher of value in use and fair value less costs to sell of the relevant
cash-generating unit (brands or products) to determine the recoverable amount of goodwill and other
indefinite-lived intangible assets. Measurement of value in use is based on management’s current
planning. The planning period generally covers five years. For subsequent years, plausible assumptions
are made regarding future trends. The planning assumptions are adapted to reflect the current state of
knowledge. They include reasonable assumptions about macroeconomic trends and historical
developments. Cash flow estimates are generally based on the expected growth trends for the markets
concerned.

The judgment applied in the consolidated financial statements in respect of the recoverability of upfront
expenditures and model-specific assets for certain vehicle models reflects future market assessments.
Capitalized assets are tested regularly for impairment. The result of this test was losses on other
intangible assets and property, plant and equipment of a total of EUR 0.2 billion in 2013 (2012:
EUR 0.1 billion; 2011: EUR 0.6 billion).

7.9.4 Equity-accounted investments

The cost of equity-accounted investments is adjusted to reflect the share of increases or reductions in
equity at the associates and joint ventures after the acquisition that is attributable to Volkswagen.
Additionally, the investment is tested for impairment if there are indications of impairment and written
down to the lower recoverable amount if necessary. Recoverable amount is determined using the
principles described for indefinite-lived intangible assets. If the reason for impairment ceases to apply at
a later date, the impairment loss is reversed to the carrying amount that would have been determined
had no impairment loss been recognized.

The Volkswagen Group applies equity-method accounting, as permitted by IAS 31, to account for joint
ventures. As a result, income and expenses, and assets and liabilities, of these companies are not
included in the group’s share in the consolidated financial statements. See also the section entitled
""— Material Factors Affecting Results of Operations — Share of profits and losses of equity-accounted
investments”.

7.9.5 Property, plant and equipment

Property, plant and equipment is carried at cost less depreciation and — where necessary — write-
downs for impairment. Investment grants are generally deducted from cost. Cost is determined on the
basis of the direct and indirect costs that are directly attributable. Special tools are reported under other
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equipment, operating and office equipment. Property, plant and equipment is depreciated using the
straight-line method over its estimated useful life. The useful lives of items of property, plant and
equipment are reviewed at each balance sheet date and adjusted if required.

Depreciation was based mainly on the following useful lives:

Useful life
Buildings . . . .. 25 to 50 years
Site IMProvements . . ... . . ... 10 to 18 years
Technical equipment and machinery . .. ... .. ... . .. . . . . ... .. 6 to 12 years
Other equipment, operating and office equipment, including special tools . . . ... .. 3 to 15 years

Impairment losses on property, plant and equipment are recognized in accordance with IAS 36 where the
recoverable amount of the asset concerned has fallen below the carrying amount. Recoverable amount
is the higher of value in use and fair value less costs to sell. Value in use is determined using the principles
described for intangible assets. If the reasons for impairments recognized in previous years no longer
apply, the impairment losses are reversed up to a maximum of the amount that would have been
determined if no impairment loss had been recognized.

In accordance with the principle of substance over form, assets that have been formally transferred to
third parties under a sale and leaseback transaction including a repurchase option also continue to be
accounted for as separate assets.

Where leased items of property, plant and equipment are used, the criteria for classification as a finance
lease as set out in IAS 17 are met if all material risks and rewards incidental to ownership have been
transferred to the group company concerned. In such cases, the assets concerned are recognized at fair
value or at the present value of the minimum lease payments (if lower) and depreciated using the
straight-line method over the asset’s useful life, or over the term of the lease if this is shorter. The
payment obligations arising from the future lease payments are discounted and recorded as a liability in
the balance sheet.

Where group companies are the lessees of assets under operating leases, i.e. if not all material risks and
rewards incidental to ownership are transferred, lease and rental payments are recorded directly as
expenses in the income statement.

7.9.6 Leasing and rental assets

Vehicles leased out under operating leases are recognized at cost and depreciated to their estimated
residual value using the straight-line method over the term of the lease. Impairment losses identified as a
result of an impairment test in accordance with IAS 36 are recognized and the depreciation rate is
adjusted. The forecast residual values are adjusted to include constantly updated internal and external
information on residual values, depending on specific local factors and the experiences gained in the
marketing of used cars. Impairment losses in 2013 amounted to EUR 107 million (2012: EUR 99 million;
2011: EUR 87 million).

7.9.7 Financial instruments

Financial instruments are contracts that give rise to a financial asset of one company and a financial
liability or an equity instrument of another. Regular way purchases or sales of financial instruments are
accounted for at the settlement date — that is, at the date on which the asset is delivered.

IAS 39 classifies financial assets into the following categories:
e Financial assets at fair value through profit or loss;

e Held-to-maturity financial assets;
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e | oans and receivables; and

e Available-for-sale financial assets.

Financial liabilities are classified into the following categories:

e Financial liabilities at fair value through profit or loss; and

e Financial liabilities carried at amortized cost.

Volkswagen recognizes financial instruments at amortized cost or at fair value.
The amortized cost of a financial asset or financial liability is the amount

e at which a financial asset or financial liability is measured at initial recognition;
® minus any principal repayments;

® minus any write-downs for impairment or uncollectibility;

e plus or minus the cumulative amortization of any difference between the original amount and the
amount repayable at maturity (premium, discount), amortized using the effective interest method
over the term of the financial asset or liability.

In the case of current receivables and liabilities, amortized cost generally corresponds to the principal or
repayment amount.

Fair value generally corresponds to the market or quoted market price. If no active market exists, fair
value is determined using valuation techniques, such as by discounting the future cash flows at the
market interest rate, or by using recognized option pricing models, and verified by confirmations from the
banks that handle the transactions.

Volkswagen does not use the fair value option.

In the Volkswagen Group, Level 3 fair values comprise long-term commodity futures because the prices
available on the market must be extrapolated for measurement purposes. Options on equity instruments
are also reported in Level 3 due to the absence of observable enterprise values. To calculate Level 3 fair
values, the Volkswagen Group uses valuation techniques that incorporate inputs that are not directly
observable in active markets.

The following table shows the amount of financial assets and liabilities measured using Level 3 inputs:

As of

December 31, Change Change
2013 2012 2011 2013/2012 2012/2011

(in EUR million) (%)
(unaudited)
Financial assets . . .. ... ... ... .. ... ... ... 32 119 8,584 —73.1 —98.6
Financial liabilities. . . .. ... ... ... . ... . . .... 218 60 595 >+100.0 —89.9

The decrease in financial assets measured using Level 3 inputs in 2013 compared to the prior year
resulted from several factors. The decrease in financial assets measured using Level 3 inputs in 2012
compared to the prior year resulted primarily from the derecognition of the call option on shares of
Porsche Holding Stuttgart.

Financial liabilities measured using Level 3 inputs in 2013 increased compared to the prior year, due to
several factors. Financial liabilities measured using Level 3 inputs in 2012 decreased compared to the
prior year, due primarily to lower negative values of commodity futures as well as the derecognition of
the put option on shares of Porsche Holding Stuttgart.
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In 2013, 2012 and 2011, the transfers out of Level 3 consisted of commodity futures for which
observable quoted prices were available for measurement purposes due to the decline in their remaining
maturities, so that no extrapolation of fair value was required.

Refer to " Additional Balance Sheet Disclosures in Accordance with IFRS 7 (Financial Instruments)” in the
Company Annual Financial Statements for additional information on the use of fair value measurements.

7.9.8 Loans and receivables and financial liabilities

Loans, receivables and liabilities, as well as held-to-maturity investments, are measured at amortized
cost, unless hedged. Specifically, these relate to:

e Receivables from financing business;

e Trade receivables and payables;

e Other receivables and financial assets and liabilities;
e Financial liabilities; and

e (Cash, cash equivalents and time deposits.

Asset-backed securities transactions are used to refinance the financial services business via
consolidated special purpose entities. Receivables from the customer financing and the leasing business
serve as collateral.

7.9.9 Derivatives and hedge accounting

Volkswagen Group companies use derivatives such as forward transactions, swaps and options to hedge
balance sheet items and future cash flows (“hedged items”). The criteria for the application of hedge
accounting are that the hedging relationship between the hedged item and the hedging instrument is
clearly documented and that the hedge is demonstrated to be highly effective.

The accounting treatment of changes in the fair value of hedging instruments depends on the nature of
the hedging relationship. In the case of hedges against the risk of change in the carrying amount of
balance sheet items (fair value hedges), both the hedging instrument and the hedged risk portion of the
hedged item are measured at fair value. Several risk portions of hedged items are grouped into a portfolio
if appropriate. In the case of a fair value portfolio hedge, the changes in fair value are accounted for in the
same way as for a fair value hedge of an individual underlying. Gains or losses from remeasurement are
recognized in profit or loss. In the case of hedges of future cash flows (cash flow hedges), the hedging
instruments are also measured at fair value. Gains or losses from remeasurement of the effective portion
of the derivative are initially recognized in the reserve for cash flow hedges directly in equity, and are only
recognized in the income statement when the hedged item is recognized in profit or loss; the ineffective
portion of a cash flow hedge is recognized immediately in profit or loss.

Derivatives used by Volkswagen for financial management purposes to hedge against interest rate,
foreign currency, commodity, or price risks, but that do not meet the strict criteria of IAS 39, are classified
as financial assets or liabilities at fair value through profit or loss. This also applies to options on shares.
External hedges of intra-Group hedged items that are subsequently eliminated in the consolidated
financial statements are also assigned to this category.

7.9.10 Impairment losses on financial instruments

Default risk on loans and receivables in the financial services business is accounted for by recognizing
specific valuation allowances and portfolio-based valuation allowances.

More specifically, in the case of significant individual receivables (e.g. dealer finance receivables and
receivables from fleet customers), specific valuation allowances are recognized in accordance with
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group-wide standards in the amount of the incurred loss. A potential impairment is assumed in the case
of a number of situations such as delayed payment over a certain period, the institution of enforcement
measures, the threat of insolvency or overindebtedness, application for or the opening of bankruptcy
proceedings, or the failure of reorganization measures.

Portfolio-based valuation allowances are recognized by grouping together non-significant receivables and
significant individual receivables for which there is no indication of impairment into homogeneous
portfolios on the basis of comparable credit risk features and allocating them by risk class. As long as no
definite information is available as to which receivables are in default, average historical default
probabilities for the portfolio concerned are used to calculate the amount of the valuation allowances.

As a matter of principle, specific valuation allowances are recognized on receivables outside the Financial
Services segment.

An impairment loss is recognized on financial assets available-for-sale if there is objective evidence of
permanent impairment. In the case of equity instruments, evidence of impairment is taken to exist,
among other things, if the fair value decreases below cost significantly (by more than 20%) or the
decrease is prolonged (by more than 10% of the average market prices over one year) decline in the fair
value below their cost. If impairment is identified, the cumulative loss is recognized in the reserve and
charged to profit and loss. In the case of equity instruments, reversals of impairment losses are taken
directly to equity. Impairment losses are recognized on debt instruments if a decrease in the future cash
flows of the financial asset is expected. An increase in the risk-free interest rate or an increase in credit
risk premiums is not in itself evidence of impairment.

7.9.11 Deferred taxes

Deferred tax assets are generally recognized for tax-deductible temporary differences between the tax
base of assets and their carrying amounts in the consolidated balance sheet, as well as on tax loss
carryforwards and tax credits, provided it is probable that they can be used in future periods. Deferred tax
liabilities are generally recognized for all taxable temporary differences between the tax base of liabilities
and their carrying amounts in the consolidated balance sheet.

Deferred tax liabilities and assets are recognized in the amount of the expected tax liability or tax benefit,
as appropriate, in subsequent years, based on the expected enacted tax rate at the time of realization.
The tax consequences of dividend payments are not taken into account until the resolution on
appropriation of earnings available for distribution has been adopted.

Deferred tax assets that are unlikely to be realized within a clearly predictable period are reduced by
valuation allowances.

Deferred tax assets and deferred tax liabilities are offset where taxes are levied by the same taxation
authority and relate to the same tax period.

7.9.12 Credit risk valuation allowances

Default risk on loans and receivables in the financial services business (including receivables from
customer and dealer financing and operating and finance lease business) is accounted for by recognizing
specific valuation allowances and portfolio-based valuation allowances. The valuations allowances
mainly represent management’s estimate of the probable credit losses and are regularly recognized in
separate allowance accounts. Receivables from customer and dealer financing are secured by vehicles
or real property liens. Collectability risks include consumer and dealer insolvencies and insufficient
collateral values to realize the full carrying values of the receivables.

In the case of significant individual receivables (for example, dealer finance receivables and receivables
from fleet customers), specific valuation allowances are recognized in accordance with group-wide
standards in the amount of the incurred loss. A potential impairment is assumed in the case of a number
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of situations such as delayed payment over a certain period, institution of enforcement measures, threat
of insolvency or over-indebtedness, application for or the opening of bankruptcy proceedings, or failure of
reorganization measures.

In the case of individual non-significant receivables (for example, customer finance receivables), specific
valuation allowances are recognized using a generalized procedure once a default has been identified.
Portfolio-based valuation allowances are recognized for non-significant receivables and significant
individual receivables for which there is no indication of impairment into homogeneous portfolios on the
basis of comparable credit risk features and allocating them by risk class. As long as no definite
information is available as to which receivables are in default, average historical default probabilities for
the portfolio concerned are used to calculate the amount of the valuation allowances. As a matter of
principle, specific valuation allowances are recognized on receivables in the Automotive Division.

Volkswagen Group assesses the adequacy of its credit risk valuation allowances at least quarterly and
regularly evaluates the assumptions and models used in establishing the allowances. Estimating credit
losses requires a number of assumptions about matters that are uncertain. Volkswagen Group uses a
combination of models and management judgment, which are based on historical trends in credit losses
and recoveries (including key metrics, such as delinquencies, repossessions and bankruptcies), the size
and composition of the portfolios (including vehicle brand, term, risk evaluation and old/new vehicles),
trends in historical and projected used vehicle values, economic conditions and other factors.

The level of credit losses is influenced primarily by two key assumptions: frequency of occurrence
(i.e. the number of receivables expected to default over a period of time) and severity of loss (i.e. the
expected difference between the amount a customer owes when the finance contract is charged off and
the amount Volkswagen Group receives, net of expenses, from selling the repossessed vehicle,
including any recoveries from the customer). Changes in these assumptions would affect Volkswagen
Group's credit risk valuation allowances.

7.9.13 Pension and other post-employment benefit provisions

The actuarial valuation of pension provisions for defined benefit plans is based on the projected unit
credit method in accordance with IAS 19. The valuation is not only based on pension payments and
vested entitlements known at the balance sheet date, but also reflects future salary and pension trends
as well as experience-based staff turnover rates. Actuarial gains and losses are recognized directly in
equity, net of deferred taxes.

The estimation of pension and other post-employment benefit (among other things, in respect of
post-employment medical care) costs and obligations depends on assumptions used in calculating such
amounts. These assumptions include discount rates, salary and pension growth trends, employee
turnover rates and healthcare cost increases. These assumptions mainly have an effect on the amount of
the disclosed pension provision, other post-employment benefit and equity in the balance sheet.

The most critical assumption impacting the calculation of pension costs and provisions is the discount
rates. The discount rate is determined in accordance with IAS 19 and is based on the yields of prime-
rated corporate bonds with matching maturities and currencies of the pension obligations at Volkswagen
Group.
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Calculation of the pension provisions was based on the assumptions in the table below:

Germany Abroad
2013 2012 2011 2013 2012 2011
(%)"
Discount rate at December 31 . ... .............. 370 320 460 551 466 5.39
Payroll trend . . ... ... ... .. .. ... .. 336 278 280 324 387 3.81
Pensiontrend . ... ....... ... ... ... ... . .. .... 1.80 180 155 3.02 229 267
Employee turnoverrate . . ...... ... ... . ... 1.08 1.02 1.10 376 4.22 4.20
Annual increase in health care costs . . .. ... ....... - - - bbb 6.08 6.72

! Weighted average values have been given for all assumptions.

A one percentage point increase or decrease in the assumed healthcare cost trends would only
marginally affect the amount of the obligations.

Refer to note 29 to the Company Annual Financial Statements for 2013 and the Company Annual
Financial Statements for 2012 and note 27 to the Company Annual Financial Statements for 2011 for
more information regarding costs and assumptions for pension and other post-employment benefits.

7.9.14 Other provisions

In accordance with IAS 37, provisions are recognized where a present obligation exists to third parties as
aresult of a past event, where a future outflow of resources is probable and where a reliable estimate of
that outflow can be made.

In addition to amounts resulting from general statutory or contractual obligations based on estimates or
experience, provisions for warranties and ex gratia payments recognized at the balance sheet date
reflect specific loss events already identified. In addition, a flat-rate provision is recognized to take
account of cases that experience shows are likely to occur, but for which insufficient concrete data is
available at the balance sheet date.

Refer to note 30 to the Company Annual Financial Statements for 2013 and the Company Annual
Financial Statements for 2012 and note 28 to the Company Annual Financial Statements for 2011 for
additional information on other provisions.

7.10 Related Party Transactions

Volkswagen's related party transactions are described under " Related Party Transactions’ and note 42 to
the Company Annual Financial Statements for 2013 and the Company Annual Financial Statements for
2012 and note 40 to the Company Annual Financial Statements for 2011.

7.11 Recent Accounting Pronouncements

Volkswagen Aktiengesellschaft has complied with all accounting pronouncements adopted by the
International Accounting Standard Board (IASB) in effect for periods beginning on or after January 1,
2013.

Refer to the notes to the Company Annual Financial Statements for additional information relating to the
accounting pronouncements adopted by the Company.
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8. THE ISSUER

The Issuer is a wholly-owned subsidiary of Volkswagen Group of America, Inc., which is a wholly-owned
subsidiary of the Company. The Issuer is a Delaware limited liability company, having its registered office
at 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, U.S.A. The Issuer’s principal place of
business is at 2200 Ferdinand Porsche Drive, Herndon, Virginia 20171, U.S.A.

The Issuer was formed in the State of Delaware on February 14, 2014 and has unlimited duration. Its
purpose is to engage in, promote, conduct and carry on any lawful acts or activities for which limited
liability companies may be organized under the Delaware Limited Liability Company Act. The Issuer’s
Board of Directors consists of four members: Dr. Jochen Stich, Albrecht Moehle, Jan Vycital and Bjoern
Baetge.

In the future, the Issuer may provide additional treasury-related services within the North American
Region for Volkswagen Group.

The following table sets forth information regarding the notes previously issued by Volkswagen Group of
America Finance, LLC.

Rule 144A Notes

Date of issuance Maturity Coupon Amount

May 23, 2014 . ... .. May 23, 2017 1.250% USD 1,450,000,000
May 23, 2014 . ... .. May 23, 2019 2.125% USD 1,000,000,000
May 23, 2014 . ... .. May 23, 2017 3 month USD LIBOR + 0.37% USD 500,000,000
May 23, 2014 . ... .. May 23, 2016 3 month USD LIBOR + 0.22% USD 250,000,000
May 23, 2014 . ... .. November 23, 2015 3 month USD LIBOR + 0.17% USD 300,000,000
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9. BUSINESS OF THE VOLKSWAGEN GROUP
9.1 Overview

Volkswagen Group is one of the world’s leading multibrand companies in the automotive industry. In
2013, Volkswagen Group achieved sales revenue of EUR 197,007 million (EUR 192,676 million in 2012
and EUR 159,337 million in 2011), operating profit of EUR 11,671 million (EUR 11,498 million in 2012 and
EUR 11,271 million in 2011) and profit after tax of EUR 9,145 million (EUR 21,881 million in 2012 and
EUR 15,799 million in 2011).

Volkswagen's business operations are divided into the Automotive Division and the Financial Services
Division. The Automotive Division develops vehicles and engines, produces and distributes passenger
cars, motorcycles, light commercial vehicles, trucks and buses and operates Volkswagen's business
comprising genuine parts, large-bore diesel engines, turbomachinery, special gear units, propulsion
components and testing systems. During the year ended December 31, 2013, Volkswagen delivered
9,730,680 vehicles to its customers worldwide.

The Financial Services Division combines customer and dealer financing, leasing, banking and insurance
activities, fleet management and mobility offerings. The primary purpose of the Financial Services
Division is to promote Volkswagen'’s sales and customer loyalty. The activities of the Financial Services
Division correspond to the Financial Services segment.

The following table presents an overview of Volkswagen'’s sales revenue by segments for the year ended
December 31, 2013:

Passenger Commercial Power Financial Total Volkswagen
Cars Vehicles Engineering Services segments Reconciliation Group
(EUR million)
Salesrevenue . ... .. .. .. 157,048 31,076 3,851 22,004 213,979 -16,972 197,007
Segment profit or loss
(operating profit or loss) . . . 11,053 1,044 —250 1,863 13,711 —2,040 11,671
as a percentage of sales
revenue . . ... ........ 7.0 3.4 —-6.5 8.5 5.9

Volkswagen'’s product range includes approximately 315 passenger car and commercial vehicle models,
motorcycles and their derivatives (as of December 31, 2013). With the products of its group brands,
Volkswagen Passenger Cars, Audi, SKODA, SEAT and Volkswagen Commercial Vehicles, Volkswagen
addresses business and private customers from a wide range of customer segments and in multiple
regional markets in the so-called high-volume business (i.e. production and unit sales of vehicles with a
large number of units per model). Volkswagen is represented in the sports car segment with the brand
Porsche. The brand diversity of Volkswagen is represented by group brands Lamborghini, Bentley and
Bugattiin the luxury class. With Ducati Motor Holding S.p.A., Bologna (“Ducati”’), the Volkswagen Group
extended its activities to also include motorcycles. In the heavy commercial vehicle sector (trucks with a
gross vehicle weight in excess of 6 tonnes, buses and special vehicles), Volkswagen conducts business
under the Scania and MAN brands.

Volkswagen indirectly held 49.9% of the share capital of Dr. Ing. h.c. F. Porsche AG (“Porsche AG") as of
December 31, 2011 and took over the remaining 50.1% of Porsche AG on August 1, 2012. Effective as of
July 19, 2012, Volkswagen acquired 100% of the voting rights of Ducati. As of December 31, 2013,
Volkswagen indirectly held 75.23% of the voting rights and 73.98% of the share capital of MAN SE
(“MAN").

In line with its multibrand strategy, each of Volkswagen’'s brands is managed by its own board of
management.

Until December 31, 2012, the Automotive Division comprised two business areas: “Passenger Cars and
Light Commercial Vehicles” and “Trucks and Buses, Power Engineering”. The Passenger Cars and Light
Commercial Vehicles segment and the reconciliation were combined to form the Passenger Cars and
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Light Commercial Vehicles Business Area. The Volkswagen Group reported on the segments “Trucks
and Buses” and “Power Engineering” under the Trucks and Buses, Power Engineering Business Area.
Until December 31, 2012, the Automotive Division's reportable segments were “Passenger Cars and

Light Commercial Vehicles”, “Trucks and Buses’ and “Power Engineering”.

Since January 1, 2013, Volkswagen Group has bundled the light commercial vehicles, trucks and buses,
and power engineering businesses in a new Commercial Vehicles, Power Engineering Business Area
within the Automotive Division. Therefore, light commercial vehicles are no longer allocated to the
Passenger Cars and Light Commercial Vehicles segment, but are reported together with trucks and
buses in the new Commercial Vehicles segment. The new segment reporting comprises the four
reportable segments of Passenger Cars, Commercial Vehicles, Power Engineering and Financial
Services.

Volkswagen sells vehicles in more than 150 countries. Volkswagen'’s primary markets for its automobiles
are Europe, Asia-Pacific and the Americas. Volkswagen had an average of 563,066 employees worldwide
(including the Chinese joint ventures) in 2013.

The regional markets for Volkswagen’s products and services consist of Germany at 19.1% of the
Volkswagen Group's sales revenue from third parties in 2013 (2012: 19.6%; 2011: 21.7%), Europe and
Other Regions (not including Germany) at 40.3% (2012: 40.3%; 2011: 43.5%), North America at 13.9%
(2012: 13.0%; 2011: 11.0%), South America 8.9% (2012: 9.5%; 2011: 9.4%) and Asia- Pacific at 17.8%
(2012: 17.6%; 2011: 14.4%) (in each case not including the Chinese joint ventures).

The Company was formed on May 28, 1937 as a limited liability company under the laws of Germany as
"Gesellschaft zur Vorbereitung des Deutschen Volkswagens mbH". During the years that followed the
Company's formation, its name was changed several times. In 1960, the legal form of the Company was
changed from a limited liability company to a corporation (Aktiengesellschaft) organized under the laws of
Germany. In 1985, the Company changed its name to “"VOLKSWAGEN AKTIENGESELLSCHAFT", which
is its current name.

The Company is the parent company of Volkswagen Group. On the one hand, it develops cars and car
components for the group, on the other hand it manufactures and sells, in particular, passenger cars and
commercial vehicles under the Volkswagen brand. The Company, as the ultimate parent company,
directly or indirectly holds interests in AUDI AG, Porsche AG, Scania AB, MAN SE, SEAT S.A., SKODA
AUTO a.s., Volkswagen Financial Services AG and numerous other companies in Germany and abroad.

The following table provides an overview of Volkswagen'’s significant subsidiaries as of September 30,
2014

Country of
incorporation/ Proportion of Proportion of

Name residence ownership interest voting power held
AUDI AG, Ingolstadt . . .. ........ Germany 99.55% 99.55%
Scania AB, Sodertalje . .. ... ... .. Sweden 99.57% 99.66%
MAN SE, Munich . ... .......... Germany 74.02% 75.26%
Volkswagen Financial Services AG

(Holding), Braunschweig ... .. .. Germany 100% 100%
Volkswagen Bank GmbH,

Braunschweig. . ......... .. .. Germany 100% 100%
Volkswagen International

Finance N.V., Amsterdam . ... .. The Netherlands 100% 100%
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9.2 Creation of an Integrated Commercial Vehicles Group

A central component of Volkswagen AG's strategy within its Commercial Vehicles business is the
creation of an integrated commercial vehicles group. As part of this strategy, Volkswagen AG aims to
create synergies through its subsidiaries MAN, Scania and Volkswagen Commercial Vehicles.

9.2.1 Domination and profit and loss agreement between MAN and Volkswagen

On June 6, 2013 the Volkswagen Group signed a domination and profit and loss agreement with MAN,
which was approved at the annual general meeting of MAN. It was approved by 112,665,822 affirmative
votes, which is equivalent to 98.47%. MAN shareholders subsequently started to have a choice between
compensation and a buy-out. Those shareholders choosing a buy-out, could transfer their MAN shares to
the Volkswagen Group and received a one-off payment in the amount of EUR 80.89 per share. Those
shareholders who did not accept the offer of a cash settlement remained shareholders of MAN and now
receive an annual compensation payment or guaranteed net dividend of EUR 3.07 per share.

9.22 Tender offer for all remaining shares of Scania

On February 21, 2014, Volkswagen announced that it would make a voluntary tender offer of 200
Swedish krona (approximately EUR 22.26 at the time) per share to the shareholders of Scania. The offer
was for the 298,910,903 shares not held either indirectly or directly by Volkswagen and was valued at
approximately EUR 6.7 billion at the time the offer was announced. Volkswagen had been invested in
Scania since 2000 and at the time the offer was announced indirectly and directly held a total of
89.2 percent of the voting rights and 62.6 percent of the capital of Scania.

The offer period began on March 17, 2014 and was extended first to May 16, 2014 and then to June 5,
2014. Following settlement of the tender offer, Volkswagen held in aggregate 796.6 million shares in
Scania, comprising 398.7 million A shares and 397.8 million B shares, corresponding to 99.57 percent of
the shares and 99.66 percent of the voting rights in Scania. NASDAQ OMX Stockholm decided to delist
the Scania shares and the last day of trading was June 5, 2014.

Volkswagen has initiated a compulsory acquisition procedure (“squeeze-out”) in order to acquire all
remaining shares in Scania not tendered in the tender offer. Volkswagen expects that the arbitration
tribunal will pass an award entitling Volkswagen to acquire the remaining shares and granting advance
access to the remaining shares during the month of November 2014. The award is expected to gain legal
force and thus be possible to execute around January 2015. As a condition for the advance access,
Volkswagen has granted a security for the minority shareholders’ potential claims and costs for the
proceedings.

Volkswagen used the Automotive Division’s existing net liquidity to pay for the shares tendered by
shareholders up to May 16, 2014 and issued EUR 3 billion in hybrid capital in March 2014 as an initial
refinancing measure. The proceeds from Volkswagen's June 2014 offering of new preferred shares have
been and will be used to further refinance the acquisition of Scania shares in the tender offer, including
the squeeze-out proceedings that have been initiated.

The full acquisition of Scania is intended to remove obstacles to cooperation and enable key joint projects
to be implemented more rapidly, thereby achieving additional growth opportunities and synergies. Above
and beyond synergies of over EUR 200 million that are targeted to be achieved by the end of 2014, on
average Volkswagen expects additional long-term synergy potential of at least EUR 650 million operating
profit per year within the integrated commercial vehicles group. However, in light of the long product
lifecycles in the commercial vehicles industry, it is expected that it will take 10 to 15 years before this
potential can be fully leveraged.
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9.3 The Global Automotive Market

The global automotive market is highly competitive and volatile. The demand for automobiles is affected
by a number of factors, including: social, political and economic conditions; introduction of new vehicles
and technologies; and costs incurred by customers to purchase and operate automobiles. These factors
can cause consumer demand to vary substantially from year to year in different geographic markets and
in individual segments of automobiles.

In 2013, the automotive industry continued its recovery from the effects of the 2008/2009 financial and
economic crisis. Global passenger car and light commercial vehicle sales increased by 4.6% from
79.6 million vehicles in 2012 to 83.3 million vehicles in 2013; worldwide sales of trucks with a gross
vehicle weight in excess of 6 tonnes decreased by 8.9% to a total of approximately 2.5 million vehicles
(2012: approximately 2.7 million vehicles). North America reported significantly stronger demand than in
the previous year (a 7.1% increase) while demand in South America was more moderate (a 1.8%
increase). Additionally, the Asia-Pacific region proved to be an important growth driver, in particular in
China with a 14.9% increase in 2013. However, the Central and Eastern Europe region did not repeat
their strong performance in 2012, registering a decline of 2.3% in 2013, with weakness in Russia being
the main contributor. Western Europe contracted again in 2013 (1.8%) due to weakness in southern
Europe, although this result is a significantly more moderate decline that the 8.8% recorded in 2012
(Source: IHS).

China, North America, Western Europe and South America were the world’s largest automotive markets
in 2013. The share of each market in the worldwide sales of passenger cars and light commercial
vehicles in 2013 was 25.7% for China, 22.2% for North America, 15.5% for Western Europe and 7.0%
for South America. For information concerning worldwide and regional new vehicle sales, see
"— Volkswagen's Divisions and their Products and Services — Automotive Division — Markets and
competition”.

The global automotive industry is heavily affected by government regulations on environment protection,
vehicle safety and fuel economy. Many governments also mandate local procurement of automotive
parts and components, impose tariffs and other trade barriers, and exercise price or exchange controls.
Compliance with regulations and government-imposed restrictions have increased or will increase the
cost of manufacturing vehicles. For example, the CO, targets that governments in the EU, the U.S. and
China have imposed on the auto industry could be extended to other parts of the globe, increasing the
pressure for new product development and investment in new technologies. Moreover, regulations and
government-imposed restrictions may limit operations of automakers and in some cases make it difficult
to repatriate profits to an automaker’s home country.

To reduce exposure to fluctuations in foreign exchange rates and avoid trade restrictions and tariffs,
manufacturers increasingly seek to localize the design and manufacture of automobiles, as well as parts
and components in the markets where automobiles are to be sold.

The global automotive industry has been undergoing a phase of consolidation as a result of excess global
production capacity, demand for higher cost efficiency, and companies’ desire to expand their global
presence into particular segments or geographic markets.

Based on external market forecasts, Volkswagen expects sales of passenger cars and light commercial
vehicles to increase in the coming years. This trend will center on expected growth in emerging markets.

Volkswagen believes that, in the medium to long term, the global automotive market will mainly be
affected by (i) a shift of purchasing power to new growth markets, such as Brazil, Russia, India and China,
(ii) increasing awareness of and requirements for environmental protection and sustainable vehicles,
leading to greater demand for electric or hybrid drive vehicles and small-sized vehicles, (iii) growing
urbanization, leading to greater demand for vehicles such as buses to bolster local public transportation,
as well as smaller vehicles designed for city driving, and (iv) flexible mobility alternatives (for example
car-sharing) which could result in changes in vehicle demand.
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94 Volkswagen’s Divisions and their Products and Services
9.4.1 Automotive Division

Passenger cars and light commercial vehicles are generally classified by vehicle types and product
classes. Volkswagen has a broad portfolio of brands, covering the entire spectrum of vehicle product
classes and types. Volkswagen classifies its vehicles into ten vehicle types: (i) hatchback, (ii) notchback/

saloon, (iii) station wagon/estate, (iv) MPV (multi purpose vehicle), (v) SUV (sports utility vehicle),
(vi) coupé, (vii) convertible, (viii) roadster, (ix) SLW (city delivery van) and (x) pick-up. Volkswagen
manufactures vehicles in the following product classes: (i) Luxury, (i) Premium, (iii) Upper mid-range,

(iv) Mid-range, (v) Compact, (vi) Subcompact and (vii) Mini.

The following chart provides an overview of Volkswagen's product classes and vehicle types in the
passenger car and light commercial vehicle segments, as well as Volkswagen's brands that fall into these
segments as of December 31, 2013.
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The following table provides an overview of the sales volume, sales revenue and operating result for
Volkswagen's brands during the years ended December 31, 2013, 2012 and 2011. The figures below
may not relate exclusively to the sales volume, sales revenue and operating result of the particular brand.
This is because the unit sales figures refer to models sold by each brand company, including vehicles of
other Volkswagen Group brands. For example, the figures for the Audi brand may also include the sales
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volume, sales revenue and operating profit from sales of vehicles of Volkswagen Passenger Cars, SEAT
or other brands.

Unit sales'’ Sales revenue'? Operating profit'?
2013 2012 2011 2013 2012 2011 2013 20123 2011
(Thousand vehicles) (EUR million) (EUR million)

Volkswagen Passenger Cars . . . . .. 4,704 4,850 4,450 99,397 103,942 94,690 2,894 3,643 3,796
Audi ... oo 1,349 1,299 1,543 49,880 48,771 44,096 5,030 5365 5,348
SKODA . . .. o 719 727 690 10,324 10,438 10,266 522 712 743
SEAT . ... . 459 429 362 6,874 6,485 5,393 —152 —156 —225
Bentley . ... ... ... ... ... 1 9 7 1,679 1,453 1,119 168 100 8
Porsche* . . ... .. ... ... ..... 155 62 - 14,326 5,879 - 2,579 943 -
Volkswagen Commercial Vehicles . . . 436 437 441 9,370 9,450 8,985 448 421 449
Scania® . ... .. ... 80 67 80 10,360 9,314 10,064 974 930 1,372
MAN* 140 134 25 15,861 15,999 2,652 319 813 193
VW China® . .. ... ... ... .... 3,038 2,609 2,201 - - - - - -
OtherS. . ... ... ... ... ..... —1,364 —1,279 —1,438 —40,047 —36,929 —33,768 —2,725" —2,682" —1,617’
Volkswagen Financial Services . . . . . - - - 18,983 17,872 15,840 1,614 1,408 1,203
Volkswagen Group® . ... .. .. .. 9,728 9,345 8,361 197,007 192,676% 159,337 11,671® 11,4988 11,2718
of which:

Automotive Division . .. ... ... .. 9,728 9,345 8,361 175,003° 172,822° 142,092° 9,807° 9,913° 9,973°
Financial Services Division . . ... .. - - - 22,004 19,854 17,244 1,863 1,585 1,298

T All individual figures shown are rounded, so minor discrepancies may arise from addition of these amounts.

2 Unaudited except where indicated.
8 Figures adjusted to reflect application of IAS 19R.
4 Includes financial services; Porsche as from August 1, 2012, MAN as from November 9, 2011.

The sales revenue and operating profit of the joint venture companies in China are not included in the figures for the Group. The
Chinese companies are accounted for using the equity method and recorded an operating profit (proportionate) of
EUR 4,296 million (2012: EUR 3,678 million; 2011: EUR 2,616 million).

8 Including Porsche Holding Salzburg as from March 1, 2011.

Mainly intragroup items recognized in profit or loss, in particular from the elimination of intercompany profits; the figures
include depreciation and amortization of identifiable assets as part of the purchase price allocation for Scania, Porsche Holding
Salzburg, MAN and Porsche.

8 Audited.

9 Including allocation of consolidation adjustments between the Automotive and Financial Services divisions.

Volkswagen generated sales revenue from vehicle sales of EUR 134,842 million, EUR 134,537 million
and EUR 116,449 million during the years ended December 31, 2013, 2012 and 2011, respectively,
which corresponds to 68.4%, 69.8% and 73.1%, respectively, of Volkswagen’s consolidated sales
revenue during such periods. During the years ended December 31, 2013, 2012 and 2011, the
Automotive Division generated sales revenue of EUR 13,564 million, EUR 12,070 million and
EUR 9,784 million, respectively, from the sale of genuine parts.

9.4.1.1 Volkswagen’s brands

Except for Volkswagen Passenger Cars and Commercial Vehicles brands, each of Volkswagen's brands is
owned by an independent legal entity. All of Volkswagen’s brands are separately and independently
managed by the respective companies.

Volkswagen focuses on producing passenger cars and light commercial vehicles. The passenger cars
and light commercial vehicles either adapt to local characteristics and preferences (such as the VW Golf
in Brazil), or follow European models (such as the Audi A4 in China) or traditional Volkswagen models
(such as the VW Santana in China).
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The tables presented under the individual brands in the following sections provide an overview of the
number of deliveries to customers, unit sales to dealers and the number of vehicles produced under the
respective brand for the years ended December 31, 2013, 2012 and 2011. In addition, the tables show
each brand’s sales revenue, operating profit and ratio of operating profit to sales revenue (operating
return on sales). Sales revenue before consolidation includes the revenue from all sales generated by the
respective brand, including sales of vehicles of other Volkswagen Group brands, as well as revenue
generated from intra-company sales to other brands (including, in addition to vehicles sales, sales of
power trains, engines and genuine parts). Sales revenue before consolidation demonstrates the
economic performance of each brand and thus reflects the area of responsibility of the brand's
management. In contrast, sales revenue from third parties eliminates intra-company transactions.
Operating profit shown in the following tables does not eliminate intra-company transactions. Operating
profit is one of the key metrics used by management to measure the performance of Volkswagen's
brands and reflects the brands’ management'’s responsibility.

9.4.1.1.1 Volkswagen Passenger Cars

The Company owns the Volkswagen Passenger Cars brand, primarily producing vehicles in the Compact
and Mid-range classes in Volkswagen'’s high-volume business. The Company has been producing and
selling cars in Germany since 1945, in other European markets since 1947 and in markets worldwide
since 1952.

2013 2012 2011
(unaudited)

Deliveries (thousand units) . .. .. ... .. .. . 5,932 5,738 5,091
Vehicle sales (thousand units) . . ... ... .. .. ... ... ... ... ... ... 4,704 4,850 4,450
Production (thousand units) . . . . ... ... ... ... ... ... ... ... .. 5,924 5,772 5,272
Sales revenue before consolidation (in EUR million) .. ... ......... 99,397 103,942 94,690
Sales revenue from third parties (in EUR million) . ... ............ 71,426 77,110 71,504
Operating profit (in EUR million) .. ...... ... ... ... .. ........ 2,894 3,643" 3,796
As percentage of the brand’s sales revenue (before consolidation) . . . . 2.9 3.5 4.0

' Figures adjusted to reflect application of IAS 19R.

The main production facilities for Volkswagen Passenger Cars brand vehicles are located in Western
Europe (in particular in Germany) and Central and Eastern Europe (in particular in Poland, Russia and
Slovakia). Other major production facilities are located in South America (Brazil and Argentina), North
America (Mexico and the United States), as well as South Africa and Asia-Pacific (in particular in China).
The main markets for Volkswagen Passenger Cars brand products are Western Europe (in particular
Germany), North America, South America (in particular Brazil) and the Asia-Pacific region (in particular
China).
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9.4.1.1.2 Audi

Volkswagen holds 99.55% of the shares in AUDI AG, based in Ingolstadt, Germany. Audi primarily
produces Compact, Mid-range, Upper mid-range and Premium vehicles.

2013 2012 2011

(unaudited)
Deliveries (thousand units) . . . ... ... . . . 1,578 1,457 1,304
Vehicle sales (thousand units) . .. ... ... . ... .. .. .. ... ... ... ... 1,349 1,299 1,543
Production (thousand units) . ... ... ... ... . .. ... 1,608 1,468 1,345
Sales revenue before consolidation (in EUR million) ... ............ 49,880 48,771 44,096
Sales revenue from third parties (in EUR million) . ............. ... 34,560 33,461 30,496
Operating profit (in EUR million) . ... ... ... ... ... ... ... ...... 5,030 5,365" 5,348
As percentage of the brand’s sales revenue (before consolidation) . . . .. 10.1 11.0 12.1

! Figures adjusted to reflect application of IAS 19R.

The main production facilities for the Audi brand are located in Western Europe (primarily in Germany),
Central and Eastern Europe (primarily in Hungary) and the Asia-Pacific region (primarily in China). The
main markets for the Audi brand are Western Europe, Central and Eastern Europe, North America and
Asia-Pacific. Since 1988, Audi brand vehicles have been produced, sold and delivered to China. See
"— Significant equity interests — Chinese joint ventures and wholly owned subsidiaries”, for a
description of the Chinese joint ventures.

9.4.1.1.3 SKODA

Volkswagen owns 100% of the shares of SKODA AUTO a.s., based in Mlada Boleslav, Czech Republic
("SKODA"). Volkswagen produces both Subcompact and Compact vehicles under the SKODA brand, as
well as some Mid-range vehicles.

2013 2012 2011

(unaudited)
Deliveries (thousand units) . .. ... ... ... . .. .. . . ... ... 921 939 879
Vehicle sales (thousand units) . .. ... ... ... ... ... ... ..... 719 727 690
Production (thousand units) . .. .......... . ... . .. . ... ... ..... 932 943 902
Sales revenue before consolidation (in EUR million) .. ............. 10,324 10,438 10,266
Sales revenue from third parties (in EUR million) . ................ 5379 5633 6,212
Operating profit (in EUR million) . .. ... ... ... ... ... ... ...... 522 712 743
As percentage of the brand’s sales revenue (before consolidation) . . . . . 5.1 6.8 7.2

The main production facilities for the SKODA brand are located in Central and Eastern Europe (in
particular in the Czech Republic) and Asia-Pacific (in particular in India and China). The main markets for
products of the SKODA brand are Central and Eastern Europe and Asia-Pacific. Since 2007, SKODA
vehicles have been produced, sold and delivered in China. See "“— Significant equity interests — Chinese
joint ventures and wholly owned subsidiaries”, for a description of the Chinese joint ventures.

9.4.1.1.4 SEAT

Volkswagen owns 100% of the shares of SEAT S.A. ("SEAT"), based in Barcelona, Spain. SEAT mainly
produces Compact and Subcompact vehicles, although some Mid-range vehicles are offered. All SEAT
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vehicles are produced in Spain. The main market for SEAT products is Western Europe (in particular Spain
and Germany).

2013 2012 2011
(unaudited)

Deliveries (thousand units) . . . ... ... ... . . .. 355 321 350
Vehicle sales (thousand units) . . ... ... ... ... ... ... ... . ... ... ... 459 429 362
Production (thousand units) . ... ... ... . . ... ... 353 321 353
Sales revenue before consolidation (in EUR million) . ... ... . ... ... .. 6,874 6,485 5,393
Sales revenue from third parties (in EUR million) ... ................ 3,044 2,785 3,284
Operating profit (in EUR million) . ... ... . ... ... ... . .. ... ... ... —152 —156 —225
As percentage of the brand’s sales revenue (before consolidation) . . . .. .. -22 =24 —-42

9.4.1.1.5 Bentley, Bugatti, Lamborghini

Volkswagen owns Bentley Motors Ltd., based in Crewe, United Kingdom, which manufactures and
markets the Bentley brand and has been operating under the name Bentley Motors Ltd. since 2002.
Volkswagen also owns Bugatti Automobiles S.A.S., based in Molsheim, France, which manufactures and
markets the Bugatti brand. Additionally, Volkswagen owns Lamborghini Holding S.p.A., based in
Sant'Agata Bolognese, Italy, which owns the Lamborghini brand.

Volkswagen produces high-priced Premium and Luxury vehicles under the Bugatti, Lamborghini and
Bentley brands. The Bugatti and Lamborghini brands produce expensive sports cars and the Bentley
brand offers luxurious, yet sporty cars. Bentley brand vehicles are produced exclusively in the United
Kingdom, Bugatti brand vehicles in France and Lamborghini brand vehicles in Italy. The main markets for
Volkswagen's Bentley, Bugatti and Lamborghini brands are Europe, North America, Russia, Asia and the
Middle East.

Bentley

2013 2012 2011

(unaudited)

Deliveries (Units) . . . . . . . .. 10,1720 8,510 7,003
Vehicle sales (Units) . . . . . . .. 10,564 9,186 7,402
Production (Units) . . . . . . .. . 10,876 9,107 7,593
Sales revenue before consolidation (in EUR million) . . .. ............. 1,679 1,453 1,119
Sales revenue from third parties (in EUR million) ... ................ 1,122 1,274 1,060
Operating profit (in EUR million) . .. ......... ... ... ... .. ........ 168 100 8
As percentage of the brand’s sales revenue (before consolidation). . ... .. 10.0 6.9 0.7
Bugatti

In 2013, Volkswagen delivered 47 Bugatti brand vehicles worldwide. In 2012 and 2011, the number of
vehicles delivered to customers was 31 and 38, respectively. In 2013, Volkswagen produced 41 Bugatti
brand vehicles (2012: 42 vehicles, 2011: 36 vehicles).

Lamborghini

Volkswagen generally includes sales of the Lamborghini brand in the sales of the Audi brand. During the
years ended December 31, 2013, 2012 and 2011, respectively, Volkswagen produced 2,122, 2,197 and
1,711 Lamborghini brand vehicles and delivered 2,121, 2,083 and 1,602 Lamborghini brand vehicles
worldwide.
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9.4.1.1.6 Porsche

As part of Volkswagen's strategy to create an integrated automotive group with Porsche, on
December 7, 2009, Volkswagen acquired a 49.9% indirect interest through Porsche Holding Stuttgart
("Porsche Holding Stuttgart”) in Porsche AG, based in Stuttgart, and accounted for it using the equity
method (see also “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Basis of Presentation”). Volkswagen took over the remaining 50.1% of Porsche AG on
August 1, 2012 through an accelerated integration model. Under this structure, Porsche SE contributed
its indirect 50.1% holding in Porsche AG to Volkswagen AG effective as of August 1, 2012. Volkswagen
then held 100% of the shares of Porsche AG via Porsche Holding Stuttgart GmbH (formerly: Porsche
Zweite Zwischenholding GmbH). Besides a share consideration, Volkswagen paid EUR 4,495 million to
Porsche SE as further consideration. As a result of Volkswagen’s 100% holding in Porsche AG, itis now a
fully consolidated entity of the Volkswagen Group.

Figures in the following table include financial services activities of the Porsche brand.

2013 2012" 2011

(unaudited)
Deliveries (thousand units) . . . ... ... ... ... . . ... .. 162 60 -
Vehicle sales (thousand units) . . ... ... ... ... . ... . . . ... ... 155 62 -
Production (thousand units) . ... ... ... ... . . ... .. ... 166 64 -
Sales revenue before consolidation (in EUR million) .. .. ............. 14,326 5,879 -
Sales revenue from third parties (in EUR million) .. ................. 13,175 5,442 -
Operating profit (in EUR million) . .. ... ... . ... ... ... ... ....... 2,579 943? -
As percentage of the brand’s sales revenue (before consolidation). . ... .. 18.0 16.0? -

! August 1, 2012 to December 31, 2012.

2 Figures adjusted to reflect application of IAS 19R.

Porsche develops, produces and sells sports cars with boxer engines such as the 911, the Boxster and
the Porsche Cayman, the sporty premium class saloon Porsche Panamera and the Porsche Cayenne in
the sports utility vehicle segment. The Porsche Group also offers various financial services and operates
an original parts business.

9.4.1.1.7 Volkswagen Commercial Vehicles

In 1950, Volkswagen began mass production of the Volkswagen Transporter, a Volkswagen Commercial
Vehicles brand vehicle. In 1995, the Company introduced Volkswagen Commercial Vehicles as a brand.

2013 2012 2011
(unaudited)

Deliveries (thousand units) . . . .. .. .. ... ... ... 552 550 529
Vehicle sales (thousand units) .. ...... ... ... . . .. .. . ... ... ... ... 436 437 441
Production (thousand units) . . ... ... ... .. ... . ... ... 511 487 508
Sales revenue before consolidation (in EUR million) . .. ............... 9,370 9,450 8,985
Sales revenue from third parties (in EUR million) . . .................. 4651 4,920 5,199
Operating profit (in EUR million) . .. ... ... ... ... .. . ... .. ... ...... 448 421 449
As percentage of the brand’s sales revenue (before consolidation) .. ... .. 4.8 4.5 5.0

The main production facilities for Volkswagen Commercial Vehicles are located in Germany, Poland and
Argentina. The main market for Volkswagen Commercial Vehicles brand is Europe. Volkswagen
Commercial Vehicles brand offers commercial vehicles, and the Compact, Mid-range and Upper
Mid-range passenger cars.
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The Volkswagen Group’s model portfolio under its Volkswagen Commercial Vehicles brand covers,
above all, city delivery vans such as the Caddy, small transporters such as the Transporter, large MPVs
such as the Caravelle and the Multivan, camper vans such as the California as well as pick-ups such as
the Amarok.

9.4.1.1.8 Scania

Taking into account the shares of Scania held by MAN, the share of voting rights in Scania attributable to
Volkswagen was 99.66% and the interest in the capital of Scania attributable to Volkswagen AG was
99.57% as of September 30, 2014. Since July 22, 2008, Volkswagen has fully consolidated Scania AB,
based in Sodertalje, Sweden. For further information on the creation of an integrated commercial
vehicles group, see “— Creation of an Integrated Commercial Vehicles Group”.

Figures in the following table include financial services activities of the Scania brand.

2013 2012 2011
(unaudited)

Deliveries (thousand units) . . ... ... ... ... . . .. .. .. 80 67 80
Vehicle sales (thousand units) . . ... ... ... .. . ... 80 67 80
Production (thousand units) . ... ... ... . ... ... . . . ... .. ..., 83 67 84
Sales revenue before consolidation (in EUR million)" . . . ... .. ... ..., 10,360 9,314 10,064
Sales revenue from third parties (in EUR million)" . . ... .. ... ... .. ... 10,360 9,314 10,064
Operating profit (in EUR million)". . ... ... ... .. .. ... .. ... . ...... 974 930 1,372
As percentage of the brand’s sales revenue (before consolidation) . . . . .. 9.4 10.0 13.6

Scania develops, produces and sells trucks weighing in excess of 16 tonnes that are used for
transportation of goods and construction. Scania also produces large buses and coaches in cooperation
with third parties. Meanwhile, Scania manufactures and sells engines with capacities of 9, 12 and 16
liters, and an output of 100 to 500 kW, used primarily in construction and agricultural machinery, electric
generators and ships. Moreover, Scania offers services to transportation and logistics companies,
including but not limited to, genuine parts and repair services, customer-specific fleet management and
driver training. Furthermore, Scania offers insurance, purchase and leasing financing for Scania vehicles
as well as for associated products such as superstructures, cooling units, trailers and semi-trailers.

The main production facilities for Scania brand are located in Europe (in particular in Sweden, France, The
Netherlands and Poland) and South America (in particular in Brazil). The main markets for Scania brand
are Europe and South America.

9.4.1.1.9 MAN

As of September 30, 2014, Volkswagen indirectly held a 74.03% interest in the share capital,
corresponding to 75.27% of the voting rights, of MAN SE, based in Munich, Germany. Since
November 9, 2011, Volkswagen has fully consolidated MAN.
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Figures in the following table include financial services and power engineering activities of the MAN
brand.

2013 2012 2011

(unaudited)
Deliveries (thousand units). . . . .. .. . . ... . . . 140 134 25
Vehicle sales (thousand units) .. ....... ... .. ... .. ... ... ... ... 140 134 25
Production (thousand units) . ... ... .. .. ... .. .. ... . ... 141 124 24
Sales revenue before consolidation (in EUR million) . . .. ... ... ... ... 15,861 15,999 2,652
Sales revenue from third parties (in EUR million) . . ... .......... ... 15,744 15,900 2,652
Operating profit (in EUR million) . . ... ... ... ... ... ... .. ........ 319 813? 193
As percentage of the brand’s sales revenue (before consolidation) . . . .. 2.0 5.12 7.3

! November 9 to December 31, 2011.

2 Figures adjusted to reflect application of IAS 19R.

The MAN Group is one of the leading European companies in the transportation-related engineering
sector. It develops, produces and sells trucks, buses, diesel engines, turbo machinery and special gear
units.

Scania and MAN are striving for a closer industrial cooperation in order to leverage substantial synergy
potential in development, production and procurement. In May 2011, Volkswagen made a mandatory
offer to all shareholders of MAN to acquire their shares in MAN. Following receipt of the required
regulatory approvals, Volkswagen increased its ownership to 55.90% of the voting rights and 53.71% of
the share capital of MAN on November 9, 2011. Following its approval by the Annual General Meeting of
MAN SE on June 6, 2013 and its entry in the commercial register on July 16, 2013, the control and profit
and loss transfer agreement in accordance with section 291 of the German Stock Corporation Act
(AktG — Aktiengesetz) between MAN SE, as the controlled company, and Truck & Bus GmbH, a wholly
owned subsidiary of Volkswagen AG, as the controlling company, entered into force. Taking into account
the shares of Scania held by MAN, the share of voting rights in Scania attributable to Volkswagen was
99.66% and the interest in the capital of Scania attributable to Volkswagen AG was 99.57% as of
September 30, 2014 (see also “— Scania").

9.4.1.2  Significant equity interests

As of September 30, 2014, Volkswagen owned the equity interests in the companies and joint ventures
described below. Volkswagen has limited access to financial information of these companies because it
does not fully consolidate them.

9.4.1.2.1 Suzuki

As of September 30, 2014, Volkswagen held a 19.89% interest in the share capital of Suzuki, based in
Hamamatsu, Japan. Suzuki produces and sells automobiles, motorcycles, marine products and offers
financial services. Suzuki’s production facilities are located in 21 countries and regions, and Suzuki sells
its products in approximately 200 countries and regions. During the fiscal year ended March 31, 2014,
Suzuki sold approximately 2.7 million cars and approximately 2.0 million motorcycles and all-terrain
vehicles worldwide. Suzuki's main markets for automobiles are India and Japan. During the fiscal year
ended March 31, 2014, Suzuki employed more than 57,000 employees (Source: Suzuki Annual Report/
Company Profile 2014).

On December 9, 2009, Volkswagen and Suzuki entered into a cooperation with Volkswagen acquiring
19.89% of the shares in Suzuki for a purchase price of approximately EUR 1.7 billion. The strategic
cooperation did not develop as expected. Suzuki has filed an arbitration action against Volkswagen AG for
retransfer of the 19.89% interest held in Suzuki, and for damages. Volkswagen has filed counterclaims.
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9.4.1.2.2 Chinese joint ventures, shareholdings and wholly owned subsidiaries

Volkswagen holds, directly and indirectly through its Chinese holding company, 50% of the shares in
Shanghai Volkswagen Automotive Company, Ltd., a joint venture based in Shanghai, China. Additionally,
Volkswagen holds directly and indirectly 40% of the shares in FAW-Volkswagen Automotive
Company, Ltd., a joint venture based in Changchun, China. Shanghai Volkswagen Automotive
Company, Ltd. has a cooperation with SKODA for the production of SKODA vehicles under licenses.
Audi, as part of Volkswagen's 40%-share, holds 10% of the shares in FAW-Volkswagen Automotive
Company, Ltd. and permits FAW-Volkswagen Automotive Company, Ltd. to manufacture its models
under licenses. In addition, Volkswagen indirectly holds 50% of the shares in Shanghai Volkswagen
(Xinjiang) Automotive Company Ltd., a sole and direct subsidiary of Shanghai Volkswagen Automotive
Company Ltd.

Volkswagen also holds interests ranging from 60% to 100% in seven component companies in China
that produce axles, engines, transmissions and seats for the two vehicle joint ventures. In addition,
Volkswagen holds directly and indirectly interests in two distribution joint ventures as well as 100% of
the shares in a vehicle import company, an accessories company and a financing company. In addition,
Volkswagen indirectly holds all shares in Audi (China) Enterprise Management Co. Ltd.

Volkswagen Passenger Car brand vehicles, which are not manufactured by the Chinese joint ventures,
are imported into China by the vehicle import company owned by Volkswagen. The two Chinese joint
ventures and the import company are positioned differently and operate separately in the Chinese
market.

9.4.1.3 Genuine parts business

Volkswagen's genuine parts business aims at directing and optimizing the supply of the genuine parts of
Volkswagen's different brands worldwide. The genuine parts include parts procured from outside
suppliers and parts produced by Volkswagen.

94.1.4  Markets and competition

Unless otherwise indicated, the market information in this section is based on the following sources: The
information on vehicle sales for passenger cars and light commercial vehicles in the market as a whole
across all automobile manufacturers worldwide (including Volkswagen) as well as in the individual sales
and production regions is taken from IHS Automotive. The information on unit sales, delivery and
production figures for the Volkswagen Group is taken from unaudited data of the Company. The
Company draws attention to the fact that no assurance can be given that the vehicle classes and
segments have been defined in the same way. As a result, there may be differences, in particular in the
distinction between passenger cars and light commercial vehicles.

This section includes, among others, the terms “vehicle sales” or “sales”, and “deliveries”. As a general
rule, the following varying meanings have to be differentiated: The term "vehicle sales” or “sales” (and
all nouns and verbs formed with it) refers to the relevant market as a whole across all automobile
manufacturers, unless otherwise indicated. The meaning of the term “vehicle sales” or “sales” (and
nouns and verbs formed with it) follows the definition used in IHS" reports. IHS generally determines
vehicle sales or sales in countries with a motor vehicle registration authority on the basis of the number
of newly registered vehicles in each year. In countries without a corresponding registration authority, IHS
relies on various other sources. These include sales figures published by dealers, trade organizations,
lobby groups, or automobile manufacturers, or figures from government surveys (for instance for tax
purposes). By contrast, the term “deliveries” (and all nouns and verbs formed with it) is used only in
connection with Volkswagen Group vehicles. Accordingly, its meaning is based on the definition used by
the Volkswagen Group: Delivery of a vehicle is completed only when the vehicle has been handed over to
the customer. In exceptional cases, reference is made to the vehicle sales volume in connection with the
Volkswagen Group. In this context, the term “unit sales” is also based on the definition used by the

120



Volkswagen Group and describes the vehicles sold to external wholesalers, or to independent authorized
dealers.

Accordingly, the Company wishes to draw attention to the fact that the meaning of the term “vehicle
sales” or “sales” as used by IHS on the one hand, and the meaning of the terms “deliveries” or
“delivery” and “unit sales” in connection with the Volkswagen Group on the other hand, are not entirely
consistent. Although the Company is of the opinion that the meaning of the terms “vehicle sales’ and
“sales” used by IHS and “deliveries” in connection with the Volkswagen Group correspond to a large
extent (the number of newly registered vehicles in a country generally corresponds to the number of
vehicles delivered to customers in that country, as defined by Volkswagen), there may be minor
variations with respect to certain regions and countries.

Volkswagen's market shares in this section are calculated as the ratio of vehicles delivered to customers
by the Volkswagen Group to the number of vehicles sold in the relevant market as a whole. The number
of vehicles delivered by Volkswagen to customers is based on the Company'’s information, whereas the
number of vehicles sold in the market as a whole is based on information provided by IHS. Volkswagen's
market position is determined on the basis of its calculated market share in the relevant market as a
whole on the basis of data from IHS. Information on the market positions of the Volkswagen Group’s
competitors is also based on information from IHS.
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The following table provides an overview of the worldwide sales of passenger cars and light commercial
vehicles during the years ended December 31, 2013, 2012 and 2011:

For the year ended December 31,

Change Change
2013 2012 2011 2013/2012 2012/2011
(units) (in %)
Europe/Other markets . . . . .. 22,646,934 23,050,262 24,437,031 -1.7 —-5.7
Western Europe . .. ... ... .. 12,933,704 13,168,508 14,442,609 -1.8 —8.8
Germany . ... ... L 3,171,847 3,308,565 3,414,464 —4.1 —3.1
United Kingdom . ......... 2,544,123 2,292,589 2,207,774 +11.0 +3.8
France . ................ 2,158,313 2,283,423 2,634,013 -55 —-13.3
ltaly ... ... .. ... 1,403,571 1,518,436 1,940,327 —-7.6 —-21.7
Spain . ... . ... 808,865 777,275 914,592 +4.1 —15.0
Central and Eastern Europe . . 4,203,379 4,296,360 4,028,237 -2.2 +6.7
Russia .. ............... 2,791,026 2,949,175 2,690,006 —-54 +9.6
Czech Republic . .. ...... .. 176,402 186,356 182,916 —-5.3 +1.9
Poland .. ............... 332,769 312,707 320,345 +6.4 —-24
Other markets . ....... .. .. 5,509,851 5,685,394 5,966,185 -1.4 —-6.4
Turkey . ... ... L 853,378 777,761 864,439 +9.7 —10.0
South Africa . . ........... 638,140 615,138 562,718 +3.7 +9.3
North America . . ... ... .. .. 18,410,501 17,164,009 15,270,247 +7.3 +12.4
United States . .. ......... 15,603,628 14,499,236 12,779,041 +7.6 +13.5
Mexico. . ............... 1,063,361 988,638 904,749 +7.6 +9.3
Canada................. 1,743,512 1,676,135 1,586,457 +4.0 +5.7
South America . .. ... ... ... 5,841,355 5,759,756 5,525,081 +1.4 +4.2
Brazil . ................. 3,581,991 3,636,285 3,418,777 -15 +6.4
Argentina . . ............. 901,119 799,646 832,387 +12.7 -39
Asia-Pacific. . . .. ........ .. 36,291,338 33,539,835 30,416,134 +8.2 +10.3
China.................. 21,422,251 18,637,461 17,629,343 +14.9 +5.7
India . ................. 2,994,278 3,263,983 3,008,891 —-8.3 +8.5
Japan............ .. ..., 5,202,669 5,216,015 4,110,095 -0.3 +26.9
Worldwide . . .. ........... 83,190,128 79,513,862 75,648,493 +4.6 +5.1
(Source: IHS)
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The following table shows the number of passenger cars and light commercial vehicles delivered to
Volkswagen'’s customers during the years ended December 31, 2013, 2012 and 2011:

For the year ended

December 31, Change Change

2013 2012 2011 2013/2012 2012/2011
(units) (in %)
Europe/Other markets . . . . . . . .. 4,076,743 4,052,756 3,990,643 +0.6 +1.6
Western Europe . . . . .. ... ... .. 3,008,711 3,023,373 3,130,072 -0.5 -34
Germany .. ... ... ... 1,159,277 1,175,502 1,153,069 —-1.4 +1.9
United Kingdom . . ........... 494 857 434,802 408,870 +13.8 +6.3
France ... ... ... ... ... .... 260,647 279,127 299,330 —6.6 —-6.7
ltaly ... ... .. 183,647 196,964 244,953 —6.8 —-19.6
Spain. . ... ... 181,152 175,809 212,549 +3.0 —-17.3
Central and Eastern Europe . . . .. 639,401 644,345 547,779 -0.8 +17.6
Russia .. ........... ... .... 303,173 317,735 228,977 —4.6 +38.8
Czech Republic . ............ 87,241 85,347 82,874 +2.2 +3.0
Poland . . . ... ... .. ... .... 81,215 74,569 73,391 +8.9 +1.6
Other markets . . . . ... ... ... .. 428,631 385,038 312,792 +11.3 +23.1
Turkey . ... ... ... 150,605 123,811 107,913 +21.6 +14.7
South Africa. . . ............. 114,357 109,109 99,391 +4.8 +9.8
North America . . . . ... ... ... .. 888,778 841,540 666,827 +5.6 +26.2
United States . . . .. .......... 611,748 596,078 444,187 +2.6 +34.2
Mexico .. ... . ... ... ... ... 189,977 164,890 153,023 +15.2 +7.8
Canada . .................. 87,053 80,572 69,617 +8.0 +15.7
South America. . . ... ....... .. 907,988 1,010,085 933,132 -10.1 +8.2
Brazil . .. ... .. ... 682,221 780,195 704,725 —-12.6 +10.7
Argentina. .. ............... 173,195 169,048 178,170 +2.5 —5.1
Asia-Pacific ... ... ... ... ... .. 3,636,345 3,169,567 2,569,873 +14.7 +23.3
China' . ... .. .. ... 3,268,724 2,812,028 2,258,614 +16.2 +24.5
India . ....... ... . ... ... 92,561 114,084 111,689 —-18.9 +2.1
Japan . ... 100,535 82,078 71,729 +22.5 +14.4
Worldwide . . . .. ............. 9,509,854 9,073,948 8,160,475 +4.8 +11.2

! Includes vehicles delivered to customers by the two Chinese joint ventures.

The following table provides an overview of Volkswagen's market share by region during the years ended
December 31, 2013, 2012 and 2011:

For the year ended

December 31, Change Change
2013 2012" 2011" 2013/2012 2012/2011

(in %) (in %-Pt.)
Western Europe . .. ... ... L 23.3 23.0 21.7 +0.3 +1.3
Central and Eastern Europe . ............. 15.2 15.0 13.6 +0.2 +1.4
North America. . . ......... . ... ........ 4.8 4.9 4.4 —-0.1 +0.5
South America .. .......... ... . ....... 15.5 175 16.9 -2.0 +0.6
Asia-Pacific? ... ... ... ... ... ... 10.0 9.5 8.4 +0.5 +1.1
Worldwide ... ... ... .. . 11.4 11.4 10.8 +0.0 +0.6

! Volkswagen's market share is calculated as the ratio of vehicles delivered to customers by the Volkswagen Group to the

number of vehicles sold in the market as a whole.

2 Includes vehicles delivered to customers by the two Chinese joint ventures.
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9.4.1.4.1 Competition; developments and trends in Volkswagen’s main markets

As a global company, Volkswagen is exposed to both global and regional competition. Volkswagen
considers BMW, Daimler, Fiat, Ford, General Motors, Honda, Hyundai/Kia, Peugeot-Citroen, Renault/
Nissan and Toyota to be its main competitors in the passenger car and light commercial vehicles market.
With a market share of 11.4%, based on the total number of vehicles delivered to customers,
Volkswagen ranked second worldwide after Toyota in 2013. In Western Europe, Volkswagen is the
market leader for passenger cars and light commercial vehicles with a market share of 23.3% (Source:
IHS and Volkswagen Group data). In the market for trucks and buses, Volkswagen'’s key globally active
competitors in the truck and bus segment include, in particular, Volvo and Daimler Trucks.

(i) Western Europe

The lingering debt crisis in major markets of Western Europe constrained consumer sentiment as
employment and income prospects stayed weak, with sales of passenger cars and light commercial
vehicles decreasing in 2013 by 1.8% to 12.9 million vehicles, which corresponds to 15.5% of worldwide
light vehicle sales (Source: IHS).

In 2013, Volkswagen delivered 3.0 million passenger cars and light commmercial vehicles to customers in
Western Europe, more than any other automotive manufacturer (Source: IHS and Volkswagen Group
data).

(i) Central and Eastern Europe

In Central and Eastern Europe, sales of passenger cars and light commercial vehicles decreased by 2.2%
to 4.2 million vehicles in 2013, which corresponds to 5.1% of worldwide vehicle sales (Source: IHS).
Russia is the largest market for Volkswagen vehicles in Central and Eastern Europe and, despite recent
weakness, the Company expects that it will remain one of the most important markets in this region.

In 2013, Volkswagen delivered 639,401 passenger cars and light commercial vehicles to customers in
Central and Eastern Europe. In the market for passenger cars and light commercial vehicles in Central
and Eastern Europe, the Volkswagen Group ranked second in 2013 with a market share of 15.2%
(Source: IHS and Volkswagen Group data).

(iii) North America

In North America, sales of passenger cars and light commercial vehicles increased by 7.3% in 2013 to
18.4 million vehicles, which corresponds to 22.1% of worldwide vehicle sales. It is expected that sales
growth of passenger cars and light commercial vehicles will slow in coming years (Source: |HS).

In 2013, Volkswagen delivered 888,778 passenger cars and light commercial vehicles to customers in
North America. This corresponds to 9.3% of Volkswagen's worldwide passenger and light commercial
vehicle sales in 2013. In the market for passenger cars and light commercial vehicles in North America,
the Volkswagen Group ranked eighth in 2013 with a market share of 4.8% (Source: IHS and Volkswagen
Group data).

(iv) South America

In South America, sales of passenger cars and light commercial vehicles increased by 1.4% in 2013 to
approximately 5.8 million vehicles. This represents 7.0% of worldwide vehicle sales in 2013 (Source:
IHS). South America is Volkswagen'’s third most important market worldwide in 2013 with respect to
sales of passenger cars and light commercial vehicles. The Company considers Brazil to be an important
market in South America.
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Volkswagen delivered 907,988 vehicles in 2013 to customers in South America. In the market for
passenger cars and light commercial vehicles in South America, the Volkswagen Group ranked third with
a market share of 15.5% in 2013 (Source: IHS and Volkswagen Group data).

(v) Asia-Pacific

In the Asia-Pacific region, sales of passenger cars and light commercial vehicles increased by 8.2% in
2013 to approximately 36.3 million vehicles, which corresponds to 43.6% of worldwide vehicle sales.
The sales of passenger cars and light commercial vehicles are expected to increase in China in the
coming years (Source: IHS).

The Asia-Pacific region was Volkswagen's most important market for sales of passenger cars and light
commercial vehicles in 2013. In this region, China and India are critical markets to Volkswagen, due to
their significant growth potential. It is expected that demand will continue to increase in China and India
due to increasing need for individual mobility. However, at the same time, more stringent emission
standards, a decline in government support, and vehicle registration restrictions in population dense
urban areas may have a negative impact on demand for vehicles.

In 2013, Volkswagen (including its Chinese joint ventures) delivered approximately 3.6 million vehicles to
customers in the Asia-Pacific region, which corresponds to 38.2% of Volkswagen's worldwide
passenger car and light commercial vehicle deliveries. The Volkswagen Group ranked second in the
Asia-Pacific market for passenger cars and light commercial vehicles sales, with a market share of 10.0%
in 2013 (Source: IHS and Volkswagen Group data).

(vi) Trucks and Buses

Volkswagen owns a majority of the voting rights in Scania AB and MAN SE, and thus is active in trucks
and buses sales. In 2013, worldwide sales of trucks with a gross vehicle weight in excess of 6 tonnes
increased by 2.5% to a total of approximately 2.7 million vehicles (2012: approximately 2.6 million
vehicles). Sales of buses are nearly on the same level as the previous year (Source: IHS). In 2013, Scania
delivered a total of 80,464 trucks and buses to customers worldwide (2012: 67,401) (Source: Scania
Year-end Report January-December 2013). In 2013, MAN SE delivered a total of 140,333 trucks and
buses to customers worldwide (2012: 134,245) (Source: MAN SE 2013 Annual Report).

94.1.5 Procurement
9.4.1.5.1 Overview

The procurement volume of Volkswagen during the years ended December 31, 2013, 2012 and 2011
was EUR 135.0 billion, EUR 128.7 billion and EUR 110.2 billion, respectively, for goods (including raw
materials, vehicle parts and components) and services. This represents an increase of 4.9% compared to
2012 and corresponds to approximately 68.5% of consolidated sales revenue. Volkswagen works with
approximately 36,000 suppliers worldwide. The most important procurement markets for Volkswagen
are Europe, followed by Asia-Pacific and South America/South Africa.
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The following table provides an overview of Volkswagen'’s total procurement volumes (including both
Chinese joint ventures) during the years ended December 31, 2013, 2012 and 2011, and the percentage
changes compared to the prior year, categorized by brand and procurement market:

For the year ended

December 31, Change Change
2013 2012 2011 2013/2012 2012/2011
(in EUR billion) (in %)
Volkswagen Passenger Cars ... ............ 79.0 77.0 69.7 +2.5 +10.5
Audi' .. 236 227 21.0 +4.3 +7.9
SKODA .. .. 65 66 6.6 -15 +0.2
SEAT . . 3.9 3.7 3.4 +6.7 +9.7
Bentley . ... ... ... ... .. 0.7 0.6 0.5 +9.7 +11.2
Porsche? . ... ... . ... . ... ... 3.7 1.4 - - -
Volkswagen Commercial Vehicles . ... ....... 2.4 2.4 2.4 +1.3 —-1.4
Scania. . ... 6.4 5.2 5.1 +22.3 +2.4
MANZ 8.8 9.1 1.5 -3.4 >+100.0
Volkswagen Group . . . . . ......... ... .... 135.0 128.7 110.2 +4.9 +16.8
Europe/Other markets ... ................ 87.9  88.1 75.4 -0.3 +16.9
North America . .. ............ ... ....... 6.3 6.2 4.7 +2.3 +32.2
South America . . . .......... ... .. ...... 8.9 8.0 8.1 +12.0 -1.7
Asia-Pacific . ........ ... ... . 31.9 26.4 22.0 +20.6 +20.0

! Audi includes Lamborghini and Ducati (from August 2012).
2 Porsche from August 2012, MAN from November 2011.

9.4.1.5.2 Procurement of production materials

Volkswagen procures raw materials and pre-products. Pre-products consist of parts and components
produced by external suppliers according to Volkswagen'’s specifications, such as navigation devices and
audio systems, wheels, tires, air filters and brake pads.

In 2013, Volkswagen purchased more than three million tons of steel and more than 500 thousand tons
of aluminum, primarily from European markets. The ten largest raw materials suppliers based on supply
volume met approximately 80% of Volkswagen's raw material requirements in 2013.

During the year ended December 31, 2013, Volkswagen paid EUR 107.9 billion for vehicle parts and
components and for pre-products (including raw materials). Volkswagen's most important suppliers of
vehicle parts and components and pre-products are Continental, Bosch and Faurecia. The ten largest
suppliers of vehicle parts and components based on supply volume met approximately 36% of
Volkswagen's procurement requirements in 2013.

As an effort to reduce production costs, Volkswagen endeavors to procure raw materials and
pre-products from local suppliers. Furthermore, Volkswagen hedges price and to a limited extent also
shortage risks associated with raw materials and pre-products by entering into forward transactions and
swaps.

9.4.1.5.3 General procurement

The general procurement sub-division is responsible for the purchase of all goods and services that are
not directly connected to vehicle production. In 2013, the procurement volume of the general
procurement division amounted to EUR 27.1 billion.
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9.4.1.6 Production
9.4.1.6.1 Production locations

Volkswagen had 106 operating production locations worldwide (including brands Porsche and Ducati) as
of December 31, 2013. Vehicles were manufactured at 61 of these locations, including 37 locations in
Europe (of which 13 locations in Germany); 6 locations in South America; 12 locations in Asia-Pacific;
3 locations in North America; and 3 locations in South Africa. Volkswagen's vehicle production in China is
performed by its two joint ventures, Shanghai Volkswagen Automotive Company Ltd. and
FAW-Volkswagen Automotive Company Ltd.

Volkswagen had a worldwide production capacity of approximately 10 million vehicles in 2013 and
approximately 10.7 million vehicles in 2014, which corresponds to a capacity utilization of its vehicle
production plants worldwide of 93% in 2013 and 2014 (excluding MAN and Scania and including the
Chinese joint ventures).

As of September 30, 2014 Volkswagen had 106 operating locations and is currently constructing or
expanding 6 production locations for passenger cars and light commercial vehicles in Wrzesnia (Poland),
San José (Mexico), Ningbo Il (China), Foshan Il (China) Urumqui (China), and Changchun (China). The
plants being expanded or that are under construction in China are owned by the Chinese joint ventures.
In addition, Volkswagen is expanding its production capacities at its existing engine and component
production locations in Germany, Russia, India, Brazil and China.

9.4.1.6.2 Description of production

The modular platform strategy and the modular toolkit concept are key features of production for
Volkswagen. Volkswagen has developed the modular platform strategy into the engineering concept of
modular toolkits. There are two types of modular toolkits: the modular transverse toolkit platforms for
vehicles with transversely mounted engines and the modular longitudinal toolkit platforms for vehicles
with longitudinally mounted engines. A modular toolkit consists of several vehicle components that are
combined in a standardized manner. For example, there is a modular toolkit for the seating systems of a
vehicle, a modular toolkit for the underbody and a modular toolkit for the axles and for the steering.
Modular toolkits can be used for production of vehicles across brands and vehicle classes.

The engineering concept of the modular toolkits means that, in the production of its volume models,
Volkswagen wiill in future mostly use modular toolkits independently of the brand or vehicle class of the
individual model, rather than individual components manufactured for individual brands, vehicle classes
or models. The development and use of modular components will be expanded to reduce development
time, one-time expenses and unit costs per vehicle. Furthermore, the modular component concept
facilitates faster model changes and the launch of new products in various markets to reflect local
customer preferences. Volkswagen believes that this engineering concept will enhance its ability to
adapt to demand fluctuations and increase the average utilization capacity of its plants.

9.4.1.7 Marketing

Volkswagen pursues a multibrand strategy in which each company brand has an autonomous character
and operates and markets independently. The profiles of Volkswagen'’s individual brands are conceived
so that, as far as possible, they do not overlap. Volkswagen’s brands are strengthened through the
development of overall brand concepts and core values geared to the customers.

One of Volkswagen's key marketing strategies is its remarketing strategy. Volkswagen views a vehicle's
resale value as one of the most important factors influencing a customer’s purchase decision. In the early
course of product development and manufacture, Volkswagen takes into consideration all relevant
factors affecting the resale value such as quality, durability, design and equipment. Volkswagen conducts
regular customer surveys through internal and external service providers to determine the needs and the
requirements of customers for a used car.
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The organizational marketing structure of the Volkswagen Group ensures that the brand-specific
marketing measures and the image of each brand remain clearly recognizable. In order to ensure the
autonomy of the brands while simultaneously protecting Volkswagen Group interests, the management
of the brands is supported by the respective brand boards of management and Volkswagen's Board of
Management.

9.4.1.8 Customers and sales

In 2013, an average of 66,457 personnel were employed in the Volkswagen Group's sales area (including
the Chinese joint ventures).

The sale of vehicles of individual brands is fundamentally the responsibility of the respective brand. Each
brand generally sells only its own products. One exception is, for example, that in Germany the
Volkswagen Group also sells Audi, SKODA and Volkswagen Commercial Vehicles to selected fleet
customer groups.

Depending on where the vehicle is sold, the sales channel may differ. If the country of the brand parent
company is identical to the country of sale, the vehicles are marketed exclusively through a retail dealer
system. Otherwise, a subsidiary of the Volkswagen Group or brand parent company (for example, in
France, the United Kingdom or Spain) or an independent wholesale company (for example, in Belgium,
the Netherlands or Switzerland) will act as an intermediary between the brand parent company and the
local retail dealers. The subsidiary or the wholesale company normally is responsible for the sale of
vehicles of one or more brands for one country. Local retail dealers are predominantly independent
external contractors.

The independent wholesale companies and independent local dealers generally act in their own names
and for their own accounts. In some markets, Volkswagen has set up a system to monitor the financial
positions of independent dealers to ensure that they are not insolvent or on the edge of insolvency.

In terms of sales of genuine parts, Volkswagen Group has its own logistics network and warehouses to
facilitate the sales. Volkswagen maintains a total of approximately 120 logistics and warehousing centers
worldwide.

As of March 1, 2011, Volkswagen acquired the operating business of Porsche Holding Gesellschaft
m.b.H., Salzburg (“Porsche Holding"), following the exercise of a put option by Porsche Gesellschaft
m.b.H. Porsche Holding is a European automobile trading company (wholesale and retail), with a
particularly strong presence in Austria, Western Europe and South Eastern Europe, as well as China. In
2013, Porsche Holding sold more than 590,000 vehicles and employed 31,846 people. Within the
Volkswagen Group, Porsche Holding retains its status as an independent organizational unit and
continues with its business model unchanged. The acquisition, which represented an important step
towards the creation of an integrated automotive group with Porsche SE, significantly strengthened
Volkswagen'’s sales activities.

9.4.2 Financial Services Division

The Financial Services Division comprises Volkswagen's financial services activities. The vehicle-related
activities are broken down into the following areas: financing (customer and dealer financing), leasing,
insurance, service and fleet management. Volkswagen is also active in the direct banking business. The
objective of Volkswagen's financial services activities is to support the sale of vehicles produced by
Volkswagen and to strengthen customer loyalty to the Group’s brands.

Although Volkswagen allocates the financial services activities of the Scania brand, Porsche Holding
(since March 1, 2011) and Porsche (since August 1, 2012) to the Financial Services Division, these
activities are managed principally by Scania, Porsche Holding and Porsche, respectively. The financial
services activities of MAN, which have been included within the Volkswagen Group since November 9,
2011 but were principally managed by MAN, were transferred to the Financial Services Division as of
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January 1, 2014. Therefore, the description of the Financial Services Division in this section of the
Offering Memorandum does not cover the financial services activities of Scania, Porsche Holding and
Porsche nor do the key financial figures include the corresponding data of Scania, Porsche Holding and
Porsche (unless indicated otherwise).

Volkswagen Financial Services AG ("VWFS AG"), a wholly owned subsidiary of the Company, is
responsible for the coordination of the Company’s worldwide financial services activities. Volkswagen
Group's financial services activities are provided by VWFS AG and its subsidiaries, as well as in the
United States, Canada, Argentina and Spain, through indirect subsidiaries of the Company.

Volkswagen'’s Financial Services Division is represented in 50 countries. The main markets for the
Financial Services Division are Germany, the United States, Brazil, the United Kingdom, Spain, Italy,
Canada, France and China. Germany is the main market for the Financial Services Division. The main
companies in the Financial Services Division in Germany include Volkswagen Bank, Volkswagen
Leasing GmbH (“Volkswagen Leasing’’) and Volkswagen Versicherungsdienst GmbH (“VVD").

Volkswagen'’s financial services operations include mainly loans, leasing as well as insurance programs
for customers and dealers. Approximately 65% of Volkswagen'’s vehicles delivered in the United States,
approximately 60% of its vehicles delivered in Germany and approximately 45% of its vehicles delivered
in Europe (excluding Scania, Porsche Holding and Porsche financial services) are financed by or leased
from the companies of Volkswagen's Financial Services Division. Volkswagen'’s financing and leasing
activities are offered in close coordination and cooperation with Volkswagen’s Automotive Division.

Through Volkswagen Bank, Volkswagen also offers basic banking services such as deposits, credit cards,
checking accounts and savings certificates.

The following table provides information about Volkswagen Group’s financial services receivables
(including Scania, MAN and Porsche) as of December 31, 2013, 2012 and 2011.

2013 2012 2011
Current Noncurrent Current Noncurrent Current Noncurrent
(in EUR million)

Receivables from
financing business

Customer financing . . .. 17,998 35,965 17,277 34,460 15,321 29,675
Dealer financing . ... .. 11,658 1,368 11,389 1,330 10,631 1,070
Direct banking . ...... 183 1 167 1 153

29,839 37,334 28,832 35,791 26,104 30,745
Receivables from

operating leases . . .. 214 - 204 - 166 -
Receivables from
finance leases . . . . .. 8,332 13,864 7,875 13,994 7,484 11,705

38,386 51,198 36,911 49,785 33,754 42,450

In growth markets such as India and Russia, Volkswagen'’s Financial Services Division is represented by
subsidiaries or through cooperations with local banks, although the volume of business is in all cases
minor compared to the main markets.

9.4.2.1 Products and services of the Financial Services Division

Volkswagen'’s Financial Services Division is present in Volkswagen's main markets, offering its
customers "car-centered” financial and banking services and products through the relevant regional
companies and branches. Products of the direct banking business are offered through the internet, by
telephone and in a few cases also through sales partnerships.
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An overview of the products and services of Volkswagen's Financial Services Division (exclusive of the
direct banking business), broken down by customer segments, can be described as follows:

Customer Leasing & Fleet
segments Financing management Insurance Service
Private e Customer e Private e Carinsurance
customers financing leasing » Personal )
insurance
Dealers e Dealer e |easing of e Dealer insurance
financing office and e Car
business ® Personal
furniture and ® Buildings
equipment
Other services
centering around
~ the automobile
e Service &
Maintenance
® Fuel cards
Major/fleet ¢ Financial e Product * Tire replacement
customers leasing packages for
e QOperating leasing & fleet
leasing customers
* Fleet e Extension of
management manufacturer’s
warranty

9.4.2.1.1 Financing

In the area of vehicle financing, Volkswagen offers financial solutions for both private customers and
dealers. In the private customer business, vehicles are financed through classic installment loans
(ClassicCredit) or flexible credit products such as balloon loans (AutoCredit). With financing products, the
ownership of the vehicle is generally transferred from the financing company to the customer at the end
of the term.

With the classic installment loan, upon the purchase of the vehicle customers can make a down
payment, which is set flexibly. The loan is then repaid in full through monthly installment payments.

With so-called balloon loans, the customer also initially makes a down payment. After a period of 12 to
54 months, in which the customer pays lower installments than, for example, in the case of a classic
installment loan, the customer must make a higher final payment, which is to be set flexibly. At the end of
the term, the customer has three options: (a) return of the vehicle to the dealer at a previously agreed
price, (b) entry into a refinancing agreement, or (c) payment of the final installment.

As part of dealer financing, the Financial Services Division offers authorized dealers of the Volkswagen
Group the ability to obtain loans. Such loans serve primarily to finance vehicles, genuine and replacement
parts and investments.

To optimize the Automotive Division’s liquidity position, the Financial Services Division uses factoring to
finance the payment terms agreed between Volkswagen, on the one hand, and importers and dealers on
the other, as well as payment terms agreed between importers and dealers.

AutoEuropa Bank, Braunschweig, Germany, a branch of Volkswagen Bank, also finances vehicles,
caravans and motor homes other than those of Volkswagen.
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9.4.2.1.2 Leasing

The leasing products offered by the Financial Services Division are used primarily by individual business
customers and corporate customers (including fleet customers).

With respect to leases, the vehicle is acquired by the lessor, which retains ownership during the entire
term. The lessee makes lease payments, which pay for the use of the vehicle and which, depending on
the structure of the relevant contract, may pay for services such as vehicle insurance and maintenance.

A fundamental distinction needs to be made between finance leasing and operating leasing. In finance
leasing, the economic risks and benefits pass over to the lessee at the end of the lease term. The lessee
includes the leasing assets in its accounts and also bears the realization risk of the leasing asset.

In operating leasing, the economic risks and benefits of the vehicle and, therefore, the realization risk of
the leasing asset, remain with the lessor throughout the lease term. The lessor includes the leasing
assets in its accounts as “leased assets”. An operating lease can also result in residual value risk for the
lessor. Generally, an exposure to residual value risk exists when the market value for realization of the
leasing asset at the end of the term of the lease agreement is lower than the residual value calculated
when the lease is concluded.

Volkswagen'’s used-car marketing is supported by the Financial Services Division, both through leasing
and financing products.

9.4.2.1.3 Insurance services

The Financial Services Division arranges insurance products as insurer or as intermediary (broker or
agent), depending on the specific market environment. With an aim to ensure a best practice business
model in each market, the Financial Services Division also cooperates with a large number of different
insurance companies.

The major products in the area of private and individual business customers are motor insurance (both
third party liability and full comprehensive insurance), warranty insurance, credit protection insurance and
gap insurance. Extended and used car warranty products are offered as an insurance or service product,
which covers electronic and mechanical breakdown of automobile parts. Credit protection insurance
policies secure and assume the remaining payments of the relevant financing in the event of disability,
unemployment, or similar circumstances. In addition, so-called “gap insurances” offer protection against
the risk that the residual value of the vehicle is below the remaining outstanding financing payments in
case of damages.

For corporate customers (including fleet customers), specific product packages are arranged and
adapted to their specific requirements. Vehicle, personal and property insurance policies are brokered for
dealers.

Commencing in 2011, the Financial Services Division has entered the warranty insurance business via
setting up an own primary insurance carrier (Volkswagen Versicherung AG) offering extended warranty
insurance in Germany and France. Additionally, the used car warranty has been rolled out in the Czech
Repubilic, Italy, Spain, Sweden, Switzerland and Turkey via freedom of services or reinsurance with a local
company fronting the business.

Through Volkswagen Versicherung AG, the Financial Services Division also carries parts of the brokered
credit insurance portfolios via reinsurance.

In April 2013 Volkswagen Financial Services AG and Allianz SE incorporated a common insurance
company, Volkswagen Autoversicherung AG, in which Volkswagen Financial Services AG holds
51 percent and the Allianz Group 49 percent of the shares. It offers customized motor insurance and
motor insurance-related products mainly to customers of the Volkswagen brands.
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9.4.2.1.4 Services

In the service area, the Financial Services Division offers its customers mainly vehicle services which are
rendered primarily as part of fleet management, but can also be purchased individually.

Fleet management includes fleet planning, administration, analysis and control. This includes reporting
for fleet customers, which allows them to obtain precise usage data regarding their vehicles and drivers.
In addition, the processing of insurance premiums and taxes, repairs and realization of the vehicle are
offered as services.

In addition, management of vehicle-related consumable materials and supplies, such as fuels, lubricants,
tires and the like, is also offered.

9.4.2.1.5 Direct banking business

Through Volkswagen Bank direct, a division of Volkswagen Bank, Volkswagen Group offers direct bank
services in Germany. During the years ended December 31, 2013, 2012 and 2011, 1,161,500, 1,123,000
and 1,094,700 customers were served, respectively. Volkswagen's Financial Services Division’s
customer deposits totaled EUR 23.3 billion, EUR 23.9 billion and EUR 23.1 billion, as of December 31,
2013, 2012 and 2011, respectively.

In Germany, Volkswagen Bank direct offers typical bank services such as maintaining checking accounts
and overnight deposit accounts, non-business loans and the issuance of credit cards for retail customers.
Furthermore, fixed-term deposit accounts, savings plans, savings certificates, mortgage loans, personal
and property insurances, as well as securities accounts are marketed. Additionally, Volkswagen Bank
direct provides services related to cashless payment systems for commercial customers.

The securities accounts, fund units, mortgage loans and insurance policies that Volkswagen Bank direct
offers are products of external third parties, which Volkswagen facilitates on a cooperative basis.
Volkswagen’s major partners in this commission-based business are DAB Bank AG (securities
transactions and securities account maintenance), DWS Investment GmbH (fund units and retirement
plan agreements), Feri Institutional Advisors GmbH (mutual fund selection) and prohyp GmbH
(mortgages).

9.4.2.1.6 Risk management in the Financial Services Division

Risk management in the Financial Services Division is performed from within VWFS AG which is the
parent institution in the VWFS AG subgroup for supervisory purposes and also supports the other
companies in the Financial Services Division.

In accordance with the requirements of the German Banking Act and the German Stock Corporation Act,
a system for identifying, measuring, monitoring and managing risk positions has been established for the
VWES AG subgroup.

Along with the quantification of risk positions, as required by regulation, and the classification of available
equity capital components, VWFS AG has established a system for determining risk-bearing capacity.
Using this system, it compares the economic risk with the available risk taking potential and performs a
quarterly assessment as to whether VWEFS AG is in a position to bear the risks that could result from the
business activity, with the goal of ensuring a going concern.

VWES AG utilizes a limit system, derived from its analysis of risk-bearing capacity, which makes it
possible to limit and manage relevant risk types with respect to their amount. The limit system
comprises three steps: In a first step, an overall group risk limit is determined. For this purpose, the
Board of Management of VWFS AG determines the portion of the available risk taking potential
(essentially equity capital) that is intended to be available for covering material risks. In the second step,
the overall group risk limit is broken down into risk limits for risk types considered to be material. In the
third step, the risk type limits are broken down to branch and subsidiary level, taking into account the
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planned business development. Regular reports are made to senior management and the Board of
Management as part of the submission of the risk management reporting.

The Board of Management of VWFS AG is responsible for establishing and implementing VWFS AG's
overall risk strategy, which contains the risk policy principles for VWFS AG. The Chief Risk Officer reports
to the Board of Management and the Supervisory Board of VWFS AG on a regular basis on the overall risk
position of the Financial Services Division. The department “Group risk management & methods"”, which
reports to the CRO, formulates the corresponding risk-policy guidelines for risk management, develops
methods and procedures, analyzes the current risk position on an ongoing basis and ensures the
transparency of reporting. Group risk management & methods reports to the Board of Management of
VWEFS AG and its Supervisory Board at least once a quarter.

Risk management, i.e. the management of the respective portfolios, is in principle integrated into the
individual subdivisions of the company. In addition, the internal audit function of the VWFS AG subgroup,
an independent department acting on behalf of the Board of Management of VWFS AG, performs
risk-related audits of the operating and commercial processes of the Financial Services Division.

9.4.2.1.7 Management of credit risk

In order to monitor credit risk, which encompasses the risk of default by customers and dealers on loans
and leases, rating procedures are utilized for dealers and corporate customers and scoring procedures
are utilized for private customers in general. These procedures form the basis for credit decisions.

The scoring procedures for private customers are either of a generic nature or have been developed
based on multi-year data histories. The rating procedures for dealers as well as corporate customers
include in general both annual financial statement data and qualitative factors, such as quality of
management, market and industry environment, and payment behavior. Additionally, models for loss
given default and credit conversion factors are in place.

The Group uses product approval procedures, regular portfolio analyses, planning sessions and business
financial reviews for the timely identification of new risks and changes in risk. All risks are quantified as
part of a quarterly assessment procedure. In addition, for all lending activities taken together, an
unanticipated loss is calculated and included in the calculation of risk-bearing capacity.

Due to the type of financing activity, the outstanding financing amount is essentially secured by the
financed vehicles. Therefore, the Financial Services Division monitors changes in the market values of
motor vehicles on an ongoing basis. If major changes in market values occur, the forecast values and the
processes for liquidating collateral are adjusted.

If customers get into payment difficulties, the affected loans are passed on to the collections
department. If the unpaid amounts cannot be recovered, the vehicles serving as collateral are liquidated.

9.4.2.1.8 Management of residual value risk

Residual value risks arise in particular in connection with operating leases when the market value at the
time of liquidating a leased asset at the end of the lease term is lower than the residual value calculated
when the lease was concluded.

To the extent that the Financial Services Division bears the residual value risks with regard to their
development, the Financial Services Division continuously monitors trends in used car prices, for which it
can utilize internal group information and experience as well as external sources such as the Schwacke
Eurotax Glass’ list. If the residual value risk increases, the risk provision is adjusted accordingly. That
approach is based on the residual value risk management circle of the VWFS AG. At the beginning of the
sovereign debt crisis there was a drop in used car prices in almost all markets, which resulted in higher
risk provisions. Currently the residual value risk situation overall has improved. However, if a negative
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market development recurs with increasing residual value risks, a corresponding adjustment of the risk
provision would be required.

9.4.2.1.9 Management of market price risk

Due to the varying interest rate elasticity of individual asset and liability items, the Financial Services
Division is exposed to the risk of a change in market interest rates.

The Financial Services Division maintains a risk monitoring and management system within the entire
Financial Services Division, the goal of which is to identify and evaluate all interest rate risks and help
ensure active management through value at risk limits in order to match maturities at the level of the
individual subsidiaries.

If the prescribed limit is exceeded, risk management informs the Board of Management of VWFS AG or
the management of Volkswagen Bank. Appropriate measures are then discussed and resolved in the
Asset Liability Management Committee in order to keep the risk position at or below the acceptable limit
level.

9.4.2.1.10 Management of liquidity risk

The Financial Services Division faces liquidity risk, in particular the risk of a negative difference between
actual cash inflows and cash outflows and expected cash inflows and cash outflows. Cash outflows
must be covered at all times by cash in hand and cash inflows.

Liquidity management for VWFS AG, Volkswagen Bank and Volkswagen Leasing is the responsibility of
VWEFES AG's treasury department. It is carried out within the framework of a multi-step planning and takes
into account known cash inflows and payment obligations, the potential growth of the credit business
and the development of the deposit business. The Operative Liquidity Committee, which is composed of
representatives of the treasury, controlling, direct banking and risk management departments, is
responsible for monitoring and micro-managing liquidity within the liquidity risk management concept.

9.5 Research and Development

Research and development expenses of the Volkswagen Group during the years ended December 31,
2013, 2012 and 2011 were EUR 10,186 million, EUR 8,851 million and EUR 7,234 million, respectively,
which corresponded to 5.2%, 4.6% and 4.5% of its sales revenue, respectively. See “Management's
Discussion and Analysis of Financial Condition and Results of Operations — Material Factors Affecting
Results of Operations — Research and development costs”.

Volkswagen's top priority for research and development in 2011, 2012 and 2013 was to develop engines
and drivetrain concepts to reduce emissions, and to develop and expand the modular longitudinal toolkit
platforms and the modular transverse toolkit platforms. In the Research and Development function,
Volkswagen employed 43,756 people worldwide in over 40 locations as of December 31, 2013
(excluding staff in the research and development department of the Scania and MAN brands, but
including the Chinese joint ventures).

At Volkswagen, research and development differ through their basic orientation. Research is detached
from specific series projects and covers new materials and technologies. Mobility, energy, safety and
environment are the most important areas of activity. Development is involved primarily with the further
development and new development of concrete vehicle projects and technologies for utilization in
series.

While development of concrete vehicle projects is primarily a function and responsibility of each brand,
individual modules and components are developed jointly with the development departments of the
brands and as a result are made available to all vehicles. Examples of such components are the dual
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clutch gearbox, the radio navigation system, the modular transverse toolkit and the modular longitudinal
toolkit.

9.5.1 Research

From 2011 through 2014, a major focus of Volkswagen'’s research was on the following areas: future
trends and mobility, fuel and drive trains, materials, driver assistance systems, communication and
networking.

In the coming years, research strategic emphasis will be on the efficiency of the entire system —
environmentally friendly drivetrain systems, lightweight construction, optimized traffic management and
seamless mobility through safe and intelligent vehicles.

From 2011 through 2014, Volkswagen's most important research cooperations with external partners
were in the fields of fuel cells and high-energy battery systems for hybrid drives and electric vehicles.

952 Development

From 2011 through 2014, the focus of the brands’ development activities was, among other things, in
the areas of drivetrain technology, the modular transverse toolkit and the modular longitudinal toolkit and
the further development of assistance systems. Another major development result of the last three
years is the start-stop feature. As soon as the automobile has come to a stop, the gear lever is in the
neutral position and the driver lets go of the clutch pedal, the system shuts the engine off. If the clutch is
pressed, the engine starts up again. On average, the start-stop system reduces fuel consumption by
approximately 3%. Among the major development results of the Scania brand is the driver eco-module
which continuously analyzes data from various sensors in the vehicle and with it identifies the driving
style of the driver who receives suggestions in real time through a display on an economically and
ecologically optimized driving style. This module is integrated into the Ecolution program of Scania,
which also includes trainings for fuel efficient driving and specific services such as a maintenance
module to ensure better technical efficiency.

Volkswagen's development capacities are supplemented through cooperation with external partners
such as suppliers and strategic partners. The major partnerships with external parties in the
Development function include the joint development and production of Volkswagen’'s models in
cooperation with Porsche AG, Daimler AG and Chrysler Group. The joint development and production of
certain vehicle models together with strategic external partners makes it possible to reduce
development and production costs. At the same time, Volkswagen'’s expertise and know-how in vehicle
development is strengthened through such cooperation. Examples of synergies of this kind are the joint
development and production of the models Volkswagen Touareg, Audi Q7 and Porsche Cayenne as well
as the joint production of the models Volkswagen Crafter and Mercedes-Benz Sprinter and the
cooperation with the Chrysler Group for the production of the Volkswagen Routan (a multipurpose
vehicle or MPV) for the U.S. market.

953 Product development

A focal point of Volkswagen's current and future development activities is and will be innovative mobility
concepts and the reduction of fuel consumption and emissions of the fleet. Currently, Volkswagen offers
438 models or model variants with CO, emissions below 130g CO,/km; 324 models emit less than
120g CO,/km and 54 models are currently already below 100g CO,/km. All of these models are sold on
the European market. With a broad range of development activities in the drivetrain sector, Volkswagen
will continue to reduce the emissions of our vehicles in the coming years. To this end, Volkswagen is
aiming to electrify the drivetrain such as with hybrid and electric vehicles, but at the same time to
optimize conventional combustion engines, which, in the Company’s opinion will continue to dominate
for decades, in particular in the large growth regions.
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9.6 Intellectual Property

Volkswagen generates and holds a significant number of patents in a number of countries in connection
with the operation of its business. While none of these patents by itself is material to its business as a
whole, these patents are important to Volkswagen'’s business and continued technological development.
In addition, Volkswagen Group holds a number of trademarks and service marks that are important to its
identity and recognition in the market place.

9.7 Property, Plants and Real Estate

Volkswagen'’s real estate consists primarily of the vehicle and component production plants of its
individual companies. In Volkswagen’s Automotive Division, real estate holdings include administrative
buildings, which are mostly on plant premises, as well as warehouses for the spare parts business and
several buildings primarily used by Volkswagen's wholesale trading companies, located mainly in
Germany and other European countries and the United States.

The real estate owned by the Company, which consists of six domestic plants and their surrounding
areas, is encumbered by three real property liens totaling approximately EUR 800 million in favor of
Volkswagen Pension Trust e.V., as security for current semi-retirement credit balances in order to protect
the credit balances of individuals in semi-retirement against insolvency in accordance with the provisions
of the German Partial Retirement Act. Occasionally, Volkswagen leases or rents its real estate to third
parties. Volkswagen has rented or leased various real estate properties which are not essential for
production, such as office space, from third parties.

The following table shows Volkswagen's key plants as of September 30, 2014:

Size of Gross size of Volkswagen
property in buildings in  or third-party
City, country thousand m? thousand m? owned
Volkswagen plant, Wolfsburg, Germany (including
proving grounds Ehra and additional nearby
properties) . . . ... ... approx. 20,800 approx. 3,320 group owned
Audi plant, Ingolstadt, Germany .. ........... approx. 6,660 approx. 3,150 group owned
SKODA plant, Mlada Boleslav, Czech Republic . . . approx. 6,430 approx. 1,000 group owned
Audi plant, Neckarsulm, Germany . . .. ........ approx. 1,215 approx. 1,610 group owned
SEAT plant, Martorell, Spain. . . ............. approx. 2,630 approx. 1,080  group owned

9.8 Employees

Including the Chinese joint ventures, Volkswagen had an average of 563,066, 533,469 and 454,025
employees during the years ended December 31, 2013, 2012 and 2011, respectively. Volkswagen's
companies based in Germany had an average of 255,397, 237,080 and 195,657 employees during the
years ended December 31, 2013, 2012 and 2011, respectively.

As of December 31, 2013, 9,501 employees had entered into early retirement agreements with
Volkswagen. Commencing in 2013, Volkswagen began analyzing whether to enter into further
agreements of this kind on the basis of personnel planning, taking into account assumptions regarding
job security and financial feasibility.

9.9 Risk Management

Volkswagen has established a risk-management system, which is based on the internationally
recognized COSO enterprise risk management framework, to identify, assess, document and monitor
relevant risks, as well as to implement countermeasures and controls. Volkswagen defines risk as the
danger of a negative deviation from corporate objectives due to internal and external factors.
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Volkswagen'’s risk management system is an integral part of the Volkswagen Group’s structure and
workflows and is embedded into its day-to-day business processes. Events that entail risk are identified
and assessed on a decentralized basis in the divisions of the group, as well as in subsidiaries and other
investees.

The major risks of the Company are documented annually in accordance with the requirements of
German law. In this process, a qualitative likelihood of occurrence, the relative range of loss and
additional qualitative criteria are allocated to each identified risk. To mitigate identified risks, suitable
countermeasures have to be implemented in an appropriate timeframe. The regular update of risk
documentation is coordinated centrally and independently. Elements of the risk management process
are reviewed by the companies’ external auditors as part of the annual financial audit.

The Financial Services Division, which operates the banking, leasing and insurance business, is subject
to special risks and regulatory requirements for risk management. For this reason, the Financial Services
Division maintains an autonomous risk management system in accordance with regulatory
requirements. See “— Volkswagen’s Divisions and their Products and Services — Financial Services
Division — Risk management in the Financial Services Division".

The Company’s Audit Committee and the Board of Management are informed on a regular basis about
risk management procedures and results. Volkswagen's risk management system is subject to
continuous improvement.

9.10 Environmental Management

Volkswagen AG has implemented an environmental management system. The environmental
management assesses the environmental impacts of manufacturing. Accordingly, Volkswagen specifies
responsibilities and processes in relation to environmental protection and continually reviews the
environmental impact of its facilities. The process satisfies the environmental requirements of the EU
Eco-Management and Audit Scheme (EMAS) and/or the international standard ISO 14001, including
internal audits. Adherence to environmental requirements is evidenced by certificates issued by external
auditors.

Volkswagen adopts comparable environmental standards in manufacturing processes throughout the
group. Worldwide all production sites have also established environmental management systems
according to ISO 14001. At the European locations, this is supported, among other things, by a regular
exchange of experience among those entrusted with environmental responsibility and by additional
working groups. Across locations, the improvement process is supported by uniform environmental
principles adopted by the Volkswagen Group, which contain strategic guidelines and technical
specifications.

9.11 Compliance Management System

Volkswagen has set up a compliance management system. This system supports operational business
processes, helps to ensure compliance with legal provisions and, when necessary, initiates appropriate
countermeasures which are continuously integrated into operational business processes. This approach
is based on the contents prescribed in the voluntary auditing standard of the Institute of Public Auditors in
Germany (IDW) for the verification of compliance management systems (IDW PS 980).

In 2008, a central Compliance Office was established, which, in addition to its responsibility for setting up
a group-wide compliance organization, is implementing steps to comply with regulations, such as the
development and implementation of a code of conduct. Various bodies support the work of the
compliance organization at Group and brand company level. For example, a core compliance team was
formed at the group level. In order to implement a uniform policy, the Compliance Office established a
group-wide network consisting of a Group Chief Compliance Officer, Chief Compliance Officers,
Compliance Officers and Compliance Representatives, to support the brand parent companies,
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companies, locations and business units in promoting and assuring compliance. Meanwhile, these
compliance structures are being translated into a wider Governance, Risk and Compliance structure. In
2010, Volkswagen heightened its focus on transparent corporate responsibility, creating the new
Governance, Risk & Compliance (GRC) unit. The head of the unit is also the Group Chief Compliance
Officer of the Volkswagen Group, reporting directly to the Chairman of the Board of Management. His
responsibilities include the introduction and monitoring of preventive measures. The Group Chief
Compliance Officer is supported by 14 Chief Compliance Officers, who are responsible for the brands,
the Financial Services Division and Porsche Holding GmbH, Salzburg, as well as 175 Compliance Officers
in the Group companies. Volkswagen adopts a preventive compliance approach.

Each year, detailed compliance risk assessments are carried out across the Group as part of the standard
GRC process.

Regular programs are being held to address issues such as anti-corruption or anti-trust and competition
law measures. Furthermore an anti-corruption guide was issued to all managers in Volkswagen AG and
was made available to the international Group brands in multiple languages. In addition, the Volkswagen
Group has implemented various measures against corruption. Among these are the operating
procedures adopted in 2006 to prevent conflicts of interest and corruption, which correspond to the
principles of the Global Compact, the rules of the International Chamber of Commerce and the OECD
guidelines for multinational companies. These are complemented by Volkswagen AG's internal rules
concerning invitations and gifts to employees and third parties. The Company considers the good
reputation enjoyed by the Volkswagen Group in the business world and among the public to be precious
asset. To safeguard its reputation, Volkswagen verifies the integrity of its business partners.

Providing information to employees at all work levels continues to be a core component of compliance
work within the Volkswagen Group.

A group-wide ombudsman system has been in place since 2006. Two independent lawyers are available
as ombudsmen to all employees, as well as to outside third parties, via a hotline. The ombudsmen are
bound by professional secrecy and only disclose information to Company investigators. In 2013, the
ombudsmen passed on 30 reports by people — whose details remained confidential if requested — to
the Volkswagen Group’s Anti-Corruption Officer, the Head of Group Internal Audit. In addition, the
Anti-Corruption Officer received information on a further 65 cases directly. Each one of these reports was
investigated. Any breach of the law or internal guidelines attracts an appropriate sanction up to, and
including, dismissal.

9.12 Insurance

The Company and its subsidiaries carry various insurance policies, including comprehensive general
liability insurance, product liability insurance, environmental liability insurance, property insurance,
marine cargo insurance and property business interruption insurance policies. Furthermore, the
Company has taken out directors’ and officers’ liability insurance for members of the Board of
Management and Supervisory Board of the Company. The Company has also taken out directors’ and
officers’ liability insurance for members of the Management Board and the Supervisory Board of the
Issuer.

The insurance protection is regularly reviewed and adjusted. However, losses incurred by Volkswagen or
claimed against Volkswagen may not be fully covered by existing insurance policies. This includes claims
associated with product recalls, which are not fully insurable.

9.13 Legal Proceedings

In connection with its general business activities, Volkswagen AG, as well as entities in which it holds a
direct or indirect interest, are from time to time the subject of legal disputes and government
investigations in Germany and abroad. Such disputes and investigations may, in particular, arise from
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Volkswagen'’s relationships with authorities, suppliers, dealers, customers or investors. The following
section summarizes material pending legal proceedings to which Volkswagen is a party.

9.13.1 Lawsuits in Germany relating to alleged capital markets laws violations

In October 2011, institutional and private investors in Germany initiated legal proceedings against
Volkswagen AG with regard to the assertion of claims based on alleged violations of provisions of capital
market laws in connection with Porsche SE's acquisition of a shareholding in Volkswagen AG. Since then,
the claim has been extended and the amount of damages claimed increased to EUR 1.8 billion. For more
information, please refer to "“Risk Factors — Regulatory, Legal and Tax-Related Risks — In Germany,
investors have brought conciliation and legal proceedings against Volkswagen AG, claiming significant
damages for alleged breaches of capital market laws".

9.13.2 Arbitration action by Suzuki

Suzuki has filed an arbitration action against Volkswagen AG for retransfer of Volkswagen's 19.89%
interest held in Suzuki and for damages. Volkswagen considers the claims to be unfounded and has itself
filed a counterclaim for breach of contract. A decision is not likely before the end of 2014. For more
information, please refer to “— Volkswagen'’s Divisions and their Products and Services — Automotive
Division — Significant equity interests — Suzuki".

9.13.3 Patent infringement claims in the United States

The Company, Audi AG and Volkswagen Group of America, Inc. have been sued in the United States for
patent infringement. In addition, 14 patent infringement actions against Volkswagen Group of
America, Inc. are currently pending. The lawsuits were, for the most part, filed by patent exploitation
companies. Although the amount of damages claimed has not been specified in each case, the Company
anticipates double-digit of millions of Euros to be paid for costs of defending a lawsuit and potentially to
be paid as damages if the plaintiffs prevail and a settlement cannot be reached. Moreover, there are
reputational risks associated with these proceedings.

9.13.4 Lawsuits in the United States relating to water ingress in the vehicle interior

In 2007, two class-action lawsuits were brought in the United States against the Company, AUDI AG,
Volkswagen de Mexico and Volkswagen Group of America, Inc. in connection with the ingress of water
into the driver’'s compartment of certain vehicle models. The plaintiffs claimed that water penetrated into
the interior of the vehicles due to blocked drains in the water tank and the sunroof as well as a deficient
sealing of the pollen filter, causing damages to, among other things, the roof lining, carpets and control
units.

In February 2010, the parties to the dispute reached a settlement that was approved by the Circuit Court,
which is the court of first instance. The settlement payments and plaintiffs’ expected legal costs, which
Volkswagen agreed to pay, are fully covered by provisions. A third party then filed an appeal from the
court’'s approval as well as the fee awarded to the plaintiffs’ attorney. The Court of Appeals vacated the
settlement approval in May 2012. The parties modified the settlement to meet the requirements of the
Court of Appeals, which approved the modified settlement in February 2014. A third party petitioned the
U.S. Supreme Court to review this approval through a writ of certiorari. On October 6, 2014 the U.S.
Supreme Court denied the writ of certiorari, ending the third party's efforts to overturn the approved
settlement and providing the parties repose, as no further appeal from the decision of the Court of
Appeals is available.

9.13.5 Lawsuits in the United States relating to the use of asbestos in brakes

A number of lawsuits have been filed in the United States against Volkswagen Group of America, Inc. and
in some cases against the Company and Audi AG for damages caused by harmful asbestos previously
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used in brakes and clutch linings of Volkswagen's and Audi’s vehicles. Many plaintiffs have claimed that
they suffer from asbestosis, lung cancer or mesothelioma due to the use of asbestos. As many U.S.
companies that manufactured and/or processed large quantities of asbestos in prior decades no longer
exist, in recent years, plaintiffs’ lawyers have targeted the automobile industry.

Each of these lawsuits entails different risks. Although many cases have been dismissed for failure to
show the cause of action and some claims have been settled for a relatively small sums, we had to pay, in
some cases, six-figure settlements. If a reasonable settlement cannot be reached, the court will decide
the case and it cannot be ruled out that we may be ordered to pay several million dollars for damages. We
have set aside provisions against the risk of these lawsuits.
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10. REGULATION

Volkswagen'’s business is subject to regulatory requirements in various countries. These relate, among
other things, to environmental law, intellectual property and copyright law, consumer protection law,
product warranty and product liability law, energy law, labor and employment protection law, hazardous
substances and chemicals law, export control regulations, banking and insurance law, competition and
antitrust law, construction and planning law and tax law, anti-money laundering law and criminal law. In
addition, international agreements, including bilateral and multilateral agreements between countries
concerning customs duties or other regulations related to the import and export of products, are
important for Volkswagen.

Applicable regulatory requirements are not always homogeneous. The cost of compliance with
regulatory requirements can be significant and is ongoing.

The regulatory environment applicable to Volkswagen's business operations, broken down by division, is
described below.

10.1 Automotive Division

The automotive business is in particular subject to regulations concerning the development, design,
production and sale/distribution of vehicles, as well as product-related regulations.

10.1.1 Regulations concerning the development, design, production and distribution of
vehicles

10.1.1.1 Industrial environmental control
10.1.1.1.1 Requirements in Member States of the European Union

All legal systems of the Member States of the European Union impose restrictions on excessive
pollution of the environment. In particular, Volkswagen must comply with Directive 2004/35/EC, or more
precisely, the national laws of the respective European Union states that implement the requirements
and restrictions of Directive 2004/35/EC, on environmental liability with regard to the prevention and
remedying of environmental damage. The Directive establishes a comprehensive liability system, based
on the “polluter pays" principle, for damage to natural resources, protected species and natural habitats,
waters and land. Operators of activities that cause damage or direct danger of damage to these natural
resources could be held responsible for restoring the damage caused, or made to pay for restoration,
irrespective of whether they are at fault.

10.1.1.1.2 Requirements in the United States

Assembly, manufacturing and other operations in the United States, carried out by Volkswagen Group of
America, Inc. or one of its subsidiaries, must meet substantial regulatory requirements under various
federal and state laws. These laws substantially restrict airborne and waterborne emissions, discharges
of pollutants and the disposal of waste from Volkswagen Group of America, Inc.’s facilities, as well as the
handling of hazardous materials. These requirements may require Volkswagen Group of America, Inc. to
install additional monitoring and other pollution control equipment, which would be costly.

10.1.1.2 Cross-border import and export of vehicles

Volkswagen's import and export of goods are subject to the national and international foreign trade
legislation and customs laws. Most countries in which Volkswagen conducts business have export
control regulations.

The most important foreign trade regulations applicable to Volkswagen in Germany are contained in the
German Foreign Trade and Payments Act, the German Foreign Trade and Payments Regulation and
Council Regulations (EC) No 428/2009 and (EU) No 388/2012, setting up a Community regime for the
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control of exports, transfer, brokering and transit of dual-use items. Regulatory systems differ depending
on whether the exchange of goods is between Member States of the European Union (so-called intra-
community business) or with non-Member States (so-called third-party countries). The German Foreign
Trade and Payments Act. Regulations (EC) No 428/2009 and (EU) No 388/2012 classify certain goods as
subject to export control by the German Federal Office of Economics and Export Control. Whether an
export ban or the withholding of permission for a certain good is applicable, depends on the
circumstances of the individual case, i.e. on the type of goods, the (end-) destination country, to whom
and for which end use. For example, certain all-terrain vehicles, which according to German law are
classified as military goods, as a rule require an export license.

Volkswagen checks each business partner against European and international sanction lists, in which
different persons are listed (e.g., Council Regulation (EC) No 881/2002, 2580/2001 and the U.S. Denied
Persons List), and ensures business is not conducted with listed persons and entities.

In addition to national and European export control legislation, Volkswagen monitors different
international regulations, in particular, in countries where products are exported and where companies of
the Volkswagen Group produce vehicles. Volkswagen especially monitors U.S. re-export regulations,
principally Export Administration Regulations, which cover all relevant regulations regarding dual-use
items, and certain sanctions of the U.S. Treasury’s Office of Foreign Asset Control (OFAC) are primary
focuses when importing and exporting goods, services and technology.

10.1.1.3 Antitrust law

Volkswagen must observe various antitrust laws and regulations applicable in the jurisdictions in which it
operates. Provisions on merger control, the prohibition of anti-competitive agreements and collusive
behavior and the prohibition of abuse of a dominant position within the market are particularly relevant.

Within the European Union, compliance with applicable European and national competition laws is
monitored by the European Commission and the national competition authorities. Article 101(2) of the
Treaty on the Functioning of the European Union (“TFEU") provides for the invalidity of anti-competitive
agreements which are covered by Article 101(1) TFEU to the extent that the requirements of
Article 101(3) TFEU are not met.

The assessment of whether the conditions of Article 101(3) TFEU are met must be made by each
company in a so-called self-assessment. The self-assessment of compliance of Volkswagen's
agreements with dealers, suppliers or competitors generally carries the risk that the European
Commission, national competition authorities or national courts could come to a different conclusion as
to whether there is an infringement of competition law.

The self-assessment is facilitated through Commission Regulations and Notices, for example
Commission Notice on the implementation of Article 101(3) TFEU, and so-called Block Exemption
Regulations (“BERs"). BERs create a safe harbor for groups of agreements which can be assumed to
meet the requirements for an exemption from the cartel prohibition without an individual review under
Article 101(3) TFEU. European Commission Regulation (EC) No 1400/2002 on the application of
Article 81(3) of the Treaty establishing the European Community (now Article 101(3) TFEU) to categories
of vertical agreements and concerted practices in the motor vehicle sector (“Former Automotive BER")
expired on May 31, 2010. It exempted certain vertical agreements (i.e. agreements between parties at
various levels of the production and distribution chain) in the motor vehicle sector, especially for the sale/
distribution of new vehicles, the sale/distribution of spare parts and vehicle repair and maintenance
services.

For new vehicle sales, the European Commission extended the Former Automotive BER transitionally to
May 31, 2013. Since June 1, 2013, the non-sector specific General BER on vertical arrangement
(Regulation (EU) No 330/2010) (“General BER") and the new sector-specific guidelines issued by the
Commission apply to the sale of new motor vehicles.
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For spare part sales and the provision of repair and maintenance services, the European Commission has
issued on May 27, 2010 a new Automotive BER, Commission Regulation (EU) No 461/2010 on the
application of Article 101(3) TFEU to categories of vertical agreements and concerted practices in the
motor vehicle sector (“Automotive BER"), applicable since June 1, 2010. The Automotive BER is
supplemented by the rules of the General BER.

Based on Europe-wide standardized contracts, which were adapted to the requirements of national law,
Volkswagen has established a selective sales and distribution system throughout Europe with vehicle
dealers and workshops.

In the area of new vehicle sales and in accordance with the specifications of the Former Automotive
BER, Volkswagen applies a quantitative selective system, under which the number of dealers, which
must fulfill specified qualitative standards, can be limited. Pursuant to the General BER (applicable since
June 1, 2013), this system is exempt from Article 101(1) TFEU only if the market share of the supplier
does not exceed 30%.

However, the European Commission stated in the sector-specific guidelines that a quantitative selective
distribution will generally satisfy the conditions laid down in Article 103(3) of the Treaty if the parties’
market shares do not exceed 40%. Where Volkswagen has a market share above 40%, it uses a purely
qualitative selection for new vehicle sales, which is permitted even if the 40% threshold has been
exceeded. If a change becomes necessary due to the revised legal framework, Volkswagen may have to
change its distribution agreements and admit further dealers into its network.

Since June 1, 2010, the aftermarkets (genuine parts and provision of repair and maintenance services)
have been subject to the Automotive BER. Under the Automotive BER, vertical agreements regarding
the sale of genuine parts and on repair and maintenance services are block-exempt only if they satisfy the
requirements set forth in the General BER and comply with more stringent requirements with respect to
certain types of restrictions on competition which could limit the supply of genuine parts in the motor
vehicle aftermarket (in particular with regard to independent dealers, independent repair shops and end
users).

Volkswagen may face certain risks from recent amendments of the Euro 5/Euro 6 legislation (Regulation
(EU) No 566/2011, amending Regulation (EC) No 715/2007 of the European Parliament and of the Council
and Commission Regulation (EC) No 692/2008 as regards access to vehicle repair and maintenance
information, Regulation (EC) No 715/2007 on type approval of motor vehicles with respect to emissions
from passenger and light commercial vehicles and on access to vehicle repair and maintenance
information and Regulation (EC) No 692/2008 implementing and amending Regulation (EC)
No 715/2007). The amendments intend to expand access for independent market participants to
technical information on genuine parts. This could give rise to additional expenses in connection with a
review of existing arrangements and other costs in order to adapt to the new regulation, and could
expose Volkswagen to greater competition in the aftermarkets.

10.1.1.4 Emission trading

Volkswagen is subject to the European and national emission trading system. The system is based on a
“cap and trade" principle which is designed to lead to a reduction in carbon dioxide emissions by limiting
the number of emission allowances (cap) required for certain facilities and the possibility of purchasing
shortfall or selling surplus emission allowances (trade).

During the current allocation period (2013 to 2020), emission allowances are issued to facilities operators
on an auction basis except for certain defined categories of operators which may be allocated emission
allowances free of charge. The general legal framework for emission trading is provided in Directive
2003/87/EC, as amended by Directive 2009/29/EC (and other directives) and has been implemented into
German law. The Directive, among other things, extends the number of facilities that are subject to
European emission trading and establishes the framework for the respective auction systems for

143



emission allowances in the member states of the European Union. General exceptions exist for certain
parts of manufacturing, trade and certain energy generation facilities. This will have repercussions on our
production facilities to varying degrees.

Furthermore, other relevant markets might introduce similar schemes in the near-term future which
could potentially impact the business operations of Volkswagen. In particular, China has rolled out pilot
cap-and-trade systems in several regions which could be followed by a nationwide system if the regional
pilot schemes prove effective.

10.1.2 Product-related regulations

Each country where Volkswagen develops, produces and sells its vehicles and vehicle components has
various product-related regulatory requirements. Volkswagen must comply with substantial licensing,
certification, approval and permit requirements, as well as numerous and continually increasing technical
product requirements, particularly with regard to environmental protection and the safety of vehicle
occupants and other road users. For instance, Volkswagen is required to recall vehicles found to have
safety related defects and to repair them without charge. The cost of such recalls can be substantial
depending on the nature of the repair and the number of vehicles affected.

The following regulations are of particular relevance for Volkswagen.

10.1.2.1 Type-approval procedure
10.1.2.1.1 Requirements in Member States of the European Union

In order to be placed on the European Union market, vehicles must comply with EC type-approval
legislation, which sets out the standardized requirements for vehicles, vehicle systems, components and
separate technical units. Within the context of the Framework Directive 2007/46/EC, Volkswagen must
comply with extensive legislation regulating specific safety, emissions and technical features of vehicles
and their components. The Directive provides for an EC type-approval system. With the EC
type-approval, the competent government agency of the Member State certifies that a type of motor
vehicle or system (such as braking systems), component (such as tires) or independent technical unit
(such as lateral safety devices) conforms to the applicable regulations and technical requirements. A valid
EC type-approval is a prerequisite to registering, selling and operating motor vehicles, systems,
components or separate technical units in the Member States of the European Union.

10.1.2.1.2 Requirements in the United States

The National Highway Traffic Safety Administration (“NHTSA") issues federal motor vehicle safety
standards covering a wide range of vehicle components and systems such as airbags, seatbelts, brakes,
windshields, tires, steering columns, displays, lights, door locks, side impact protection, and fuel
systems. Volkswagen is required to test new vehicles and equipment and certify their compliance with
the standards before selling them in the United States.

These standards add to the cost and complexity of designing and producing vehicles and equipment. In
recent years, the NHTSA has mandated, among other things:

e asystem for collecting information relating to vehicle performance and customer complaints to assist
in the early identification of potential vehicle defects; and

e enhanced requirements for frontal and side impact, including a lateral pole impact.

10.1.2.1.3 Requirements in other markets of significance to Volkswagen

Most countries in our major markets have established type-approval systems and vehicle safety
regulations. For example, China has recently established extensive and complex vehicle certification
procedures.
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10.1.2.2 Emission control

Volkswagen is subject to laws and regulations that require it to control automotive emissions, including
exhaust emission standards, vehicle evaporation standards and onboard diagnostic system
requirements.

10.1.2.2.1 Requirements in Member States of the European Union

Volkswagen'’s vehicles must comply with increasingly stringent requirements concerning emissions.
With respect to exhaust emissions, in the case of passenger cars and some light commercial vehicles,
EC type approval or national type approval for new types of vehicles must comply with the stricter Euro 6
standards since September 1, 2014, and new vehicles must comply with the Euro 6 standards from
September 1, 2015. These requirements will be applied to all light duty vehicles one year later. Heavy
passenger and commercial vehicles must currently meet the Euro VI standard. The competent
government authorities in the Member States of the European Union monitor compliance with the limits
and may require non-compliant manufacturers to take certain measures, including a recall of the affected
vehicles.

Automobile manufacturers must reduce the CO, emissions of their new passenger car fleet in the
European Union according to the EU average of 130g CO,/km from 2012 onward with a phase-in until
2015. The target to be achieved from 2020 onward is 95g CO,/km. In 2011, Regulation 510/2011 setting
performance standards to reduce CO, emissions for new light commercial vehicles has become
effective supplementing the regulation on CO, emissions of passenger car classes. Under the new
Regulation, manufacturers in the European Union must, for the average of their new fleet of vans, reduce
the CO, emissions of light commercial vehicles in category N1 gradually to 175g CO,/km from 2014 to
2017.147g CO,/km is set as the limit to be achieved by 2020. A failure to meet the annual CO, emission
targets results in an excess emission premium on the automobile manufacturer based on the level by
which the emission limits were exceeded.

10.1.2.2.2 Requirements in the United States

U.S. federal and state governments and agencies (i.e. the U.S. Environmental Protection Agency, or
("EPA")) have created a suite of vehicle emission regulations aimed at improving local air quality and
minimizing the potential effects of global climate change. Automobile manufacturers must ensure that
their individual vehicles, and in some cases, fleets of vehicles, must comply with various pollutant,
carbon dioxide, fuel economy, and zero-emission technology requirements. Federal and state agencies
also impose standards for onboard diagnostic systems to monitor the emission control system, including
the onboard refueling vapor recovery systems that control refueling and evaporative emissions.
Volkswagen is responsible under these regulations for the performance of vehicle emission control
systems, as well as the emission performance of its sold cars and light duty trucks over certain time and
mileage periods. EPA regulations are primarily covered by the following main programs:

e Tier 2 and Tier 3 light-duty emissions regulations: Tier 2 emission standards impose individual vehicle
and manufacturer fleet average requirements for tailpipe pollutants. The updated Tier 3 program
implements increasingly more stringent vehicle and fleet average requirements starting in model
year (MY) 2017 and is mostly aligned with California’s LEVIII program starting 2 MYs earlier

e |ight-duty greenhouse gas fleet average emission standards: Starting in MY 2012, each
manufacturer must ensure that their fleet of passenger cars and light trucks achieve an annual fleet
average CO, target which is increasingly more stringent through MY 2025.

The U.S. Department of Transportation, under Congressional authority, currently regulates light-duty
fleet average fuel economy standards under the corporate average fuel economy ("CAFE") program:

e CAFE: CAFE standards require each original equipment manufacturer (“OEM") to achieve annual
fleet average fuel economy minimum targets for all passenger cars and light trucks sold in the United
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States. The CAFE program was recently updated to include increasingly more stringent requirements
through MY 2021. The rulemaking included additional projected requirements through MY 2025.

California and other states have developed a separate set of vehicle emission regulations, mainly the
following three programs:

e |EV ("Low Emission Vehicle”)-Il and LEV-IIl light-duty emissions regulations: LEV-Il emission
standards impose individual vehicle and fleet average requirements for tailpipe pollutants. Identical
standards exist for passenger cars and light-duty trucks. The updated LEV-IIl program implements
increasingly more stringent vehicle and fleet average requirements starting in MY 2015.

e Light-duty greenhouse gas fleet average emission standards: Fleet average targets are determined
individually per OEM based on a sales weighted mix of vehicles (passenger cars and light duty trucks)
sold in California and other states that have separate vehicle emission regulations. An OEM can prove
compliance with the EPA federal greenhouse gas program in lieu of compliance under those regional
standards.

e Zero Emission Vehicle mandate (ZEVI until MY2017 and ZEVII starting MY2018): California and other
states that have separate vehicle emission regulations have established regulatory programs which
mandate minimum annual sales volumes for vehicles equipped with qualified zero and near-zero
emission powertrain technologies, such as battery-electric, fuel cell, plug-in hybrid, hybrid, and partial
zero-emission combustion engines. Volkswagen is complying under the ZEVI as an intermediate
volume manufacturer with Partial Zero Emission Vehicles and is subject to sell Zero Emission Vehicles
under ZEVII as a large volume manufacturer.

There are several attempts to harmonize these programs which could lead to further changes in the
regulatory framework.

10.1.2.2.3 Requirements in other markets of significance to Volkswagen

Most other markets of significance to Volkswagen have regulations concerning vehicle emissions. For
example, China, India, Russia, Australia, Korea and other countries follow the emission classes and
emission requirements specified in the European Union, partly with modifications. In particular, the
Chinese market, which is important for Volkswagen due to its high sales volume, is rapidly implementing
more stringent legislative provisions applicable in large cities.

10.1.2.3 Genuine parts

Genuine parts (and hence, also original parts sold by Volkswagen) may be protected by design patents in
some European countries. Some years ago, efforts were made to limit this protection by introducing
throughout Europe a so-called “repair clause” in Directive 98/71/EC on the legal protection of designs.
However, the process for amending the Directive was ultimately not pursued further by the European
legislator. If this proposal were taken up again, it could result in the elimination of design protection for
so-called “must-match” genuine parts, i.e. component parts of a complex product for the purpose of the
repair of that complex product so as to restore its original appearance. Thus, all genuine parts which must
necessarily be identical with the original part would be affected by the introduction of the repair clause.
Eliminating design patent protection for “must-match” genuine parts would have a significant
consequence for Volkswagen as it would lead to intensified competition in the genuine parts market.

10.1.2.4 Reuse, recycling and recovery of motor vehicles

Directive 2000/53/EC on end-of-life vehicles governs the recovery of motor vehicles within the European
Union. The Directive requires an increase in reuse and recovery rates by the year 2015 to 95% of average
vehicle weight and, within the same period, an increase in reuse and recycling rates to at least 85% of
average vehicle weight. The Directive also contains provisions concerning the collection of end-of-life
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vehicles and ensures that the take-back occurs without any cost to the last owner. The manufacturers
meet all, or a significant part of, the costs of this measure.

Regardless of the differences in the implementation of laws and regulations, in several other material
markets in which Volkswagen is active, laws and regulations have been enacted with similar goals to
those implemented in Germany and/or in the European Union (e.g. in Japan, South Korea, China, Russia).

10.1.2.5 Fuel requirements

Directive 2003/30/EC on the promotion of the use of biofuels or other renewable fuels for transport
specifies that Member States must enact regulations and take the necessary measures to ensure that a
minimum proportion of the fuel sold in their jurisdiction is derived from biofuels (fuels produced from
biomass, i.e. biodegradable waste and residues that originate, among other things, from agriculture and
forestry). Generally, the Directive mandates that since December 2010, this minimum percentage must
be at least 5.75% of all diesel and petrols sold.

The Directive on biofuels was replaced by Directive 2009/28/EC on the promotion of the use of energy
from renewable sources on January 1, 2012. Pursuant to this Directive, each Member State shall ensure
that the share of energy from renewable sources in all forms of transport in 2020 is at least 10% of the
final consumption of energy in transport in that Member State.

Regardless of the differences in the implementation of the legislative provisions, in most other
significant markets in which Volkswagen is active, provisions have been enacted pursuing legislative
goals similar to those in the European Union.

10.1.2.6 Road safety

Regulation (EC) No 661/2009 and its amendments (EC) No 407/2011 and (EC) No 523/2012 concerning
type-approval requirements for the general safety of motor vehicles, their trailers and systems,
components and separate technical units sets forth certain requirements with respect to safety in
general, as well as in specific areas, such as in connection with tire performance, tire pressure
monitoring systems and gear shift indicators. This regulation came into force on November 1, 2011;
however, some of the articles, annexes and new implementing regulations will become mandatory at a
later date. By December 1, 2012, and thereafter every three years, the European Commission will
present a report to the European Parliament and the Council which may contain proposals to amend this
regulation or other relevant legal instruments of the European Union with respect to including additional
new safety features.

10.2 Financial Services Division

Together with its subsidiaries and investees, Volkswagen Financial Services AG forms a financial holding
group within the meaning of the Regulation (EU) No 575/2013 of June 26, 2013 (“CRR") and the German
Banking Act (Kreditwesengesetz, 'Banking Act"”). The consolidated group of companies of a financial
holding group under supervisory law includes subsidiaries and affiliates classified as credit institutions,
financial services institutions, financing companies or ancillary banking services enterprises. Volkswagen
Financial Services AG acts as the parent company of the financial holding group under the CRR and the
Banking Act.

Volkswagen Bank GmbH holds the requisite license to carry out banking business and provide financial
services in accordance with the Banking Act. Volkswagen Leasing operates as a financial services
institution that provides finance leases in accordance with the German Banking Act. Volkswagen
Versicherung AG is a direct insurer (guarantee insurance) with reinsurance business under the German
Insurance Supervision Act (Versicherungsaufsichtsgesetz).
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The Volkswagen financial holding group includes a number of foreign institutions that are supervised by
the supervisory authorities of the countries in which these institutions are based or provide their
services.

10.2.1 Banking supervision

The Banking Act, the CRR and Directive 2013/36/EU of June 26, 2013 (“CRD IV"”, CRD IV and CRR
collectively the “CRD IV package’) and related regulations and publications form the legal basis for the
supervision of the business activities of the financial holding group, Volkswagen Bank GmbH as a credit
institution and Volkswagen Leasing as a financial services institution.

According to the Banking Act, a license is required for the operation of a banking business and provision
of financial services. The Banking Act also stipulates the regulatory requirements which must be
observed by credit institutions and financial services institutions when operating these businesses.

The CRD IV package implements the proposals of the “Basel Committee on Banking Supervision” on
own funds and liquidity requirements for credit institutions and harmonizes substantial aspects thereof
on an EU wide level (especially those relating to capital adequacy requirements, liquidity and leverage)
("single rule book"). Other aspects (especially those relating to the capital buffers) are regulated on a
national level in line with CRD IV. Since January 1, 2014 the provisions of the CRD |V package and the
revised Banking Act are incrementally becoming effective in Germany. The CRD IV package contains
various mandatory calculation, notice, and publication requirements in relation to own funds and liquidity.

The German Federal Financial Supervisory Authority (Bundesanstalt fur Finanzdienstleistungsaufsicht,
“BaFin"), the European Central Bank (“ECB") and Deutsche Bundesbank, the German Central Bank, are
the central supervisory authorities for the Volkswagen financial holding group.

Regulation (EU) No 1022/2013 of October 22, Regulation (EU) No 1024/2013 October 15, 2013 and
Regulation 468/2014 of the European Central Bank of April 16, 2014 create a single supervisory
mechanism ("SSM") for the oversight of banks and other credit institutions of banks established in those
member states that have the Euro as their common currency (“Eurozone”) as well as any member
states that decide to join the SSM. Under the SSM specific tasks related to financial stability and banking
supervision will be given to the ECB. The SSM became fully operational on November 4, 2014 and
empowers the ECB to directly supervise banks in the euro area and in other EU member states which
decide to join the “Banking Union.” In accordance with Article 33 of the SSM Regulation the ECB will
assume the tasks conferred on it by the SSM Regulation on 4 November 2014. Within the framework of
Article 6 of the SSM Regulation, the ECB will directly supervise credit institutions, financial holding
companies or mixed financial holding companies that are significant at the highest level of consolidation
within the participating member states. The ECB determines the significance of such entities in
accordance with Article 6 (4) of the SSM Regulation and Part IV and Article 147 of the SSM Framework
Regulation.

The ECB has decided that the Supervised Group of Volkswagen Financial Services AG is a significant
group within the meaning of Article 6 (4) of the SSM Regulation, and that all its subsidiaries within the
Supervised Group that are subject to prudential supervision on a consolidated basis in accordance with
Regulation (EU) No 575/2013 are significant supervised entities within the meaning of Article 6 (4) of the
SSM Regulation.

To the list of group entities subject to the prudential supervision on a consolidated basis belong
Volkswagen Financial Services AG, Volkswagen Bank GmbH and MAN Financial Services SAS.
Therefore, the ECB has directly supervised these entities since November 4, 2014. Certain preparatory
tasks have been undertaken which involve a comprehensive assessment of Eurozone banks, the results
of which have been published. The effects of the direct supervision by the ECB assuming its banking
supervision function cannot currently be predicted in much detail and it is unclear whether this will result
in additional costs when adapting to the new standard.
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The ECB will involve and co-operate with national supervisory authorities in exercising its direct
supervision of significant institutions. It is not yet entirely clear how the ECB and the BaFin will
co-operate in practice in respect of the exercise of different sets of banking supervisory powers within
the SSM framework. Therefore, where we describe the fulfillment of banking supervisory tasks relevant
for regulated Volkswagen entities in the following, we refer to the “competent authorities’ for carrying
out such supervisory tasks.

As part of their statutory responsibilities, the competent authorities may issue ordinances with respect to
institutions, financial holding companies, their managing directors and their shareholders in order to
prevent or remedy infringements of regulatory provisions. The admission to carry out business
operations, compliance with capital adequacy requirements, liquidity requirements and large exposure
limits, as well as the proper business organization of the institutions, including appropriate risk
management, are subject to supervision by the competent authorities.

If the competent authorities discover irregularities, they may, under certain conditions, revoke an
institution’s license or take a less severe action by dismissing the managing directors or prohibiting them
from continuing to perform their functions.

If the capital adequacy or liquidity requirements are not satisfied and the credit institution does not
remedy the deficiencies within a specified period, the competent authorities may under certain
circumstances, among other things, prohibit or limit the distribution of profits, payments on equity
instruments or the granting of further loans. Further, the competent authorities may instruct the credit
institution to take measures in order to reduce risks resulting from certain types of businesses and
products or the utilization of certain systems.

If there is a risk that a credit institution will not meet its obligations vis a vis its creditors, and, in particular,
if the safety of the assets entrusted to the institution is at risk, or if there is a legitimate suspicion that
effective supervision of the credit institution is not possible, the competent authorities may take interim
measures in order to prevent these risks. These measures may include instructions to the institution’s
management, prohibitions on accepting funds or securities from customers or the granting of loans,
prohibitions or limitations of the activities of the managing directors, issuance of a temporary ban on
dispositions and payments, prohibitions on accepting payments that are not designated for the discharge
of the institution’s liabilities, or the closure of the institution to customer business.

10.2.2 Capital adequacy requirements

Credit institutions and financial holding groups subject to prudential supervision are required to have
adequate levels of own funds in the interest of meeting their obligations to creditors and, in particular, to
secure the assets entrusted to them.

According to the CRR and the Banking Act, in conjunction with the German Solvency Regulation
(Solvabilitatsverordnung, *'Solvency Regulation”), an institution has an adequate level of own funds if,
at close of business on each day, it is able to fulfill the capital adequacy requirements in relation to risks of
counterparty default (risk of non performance of debtors), operational risks (risk of losses due to failure of
internal systems or as a consequence of external events) as well as the own fund requirements with
relation to market risks. Market risks mainly include foreign currency risks, commodity risks and trading
book position risks. These requirements must also be fulfilled by German banking and financial holding
groups on a consolidated basis. The CRR as well as the Banking Act and the Solvency Regulation contain
detailed provisions for the calculation of own funds and the risk positions that are to be backed by own
funds. The minimum requirement for the highest form of equity capital, the “Common Equity Tier 1"
capital, will be increased from the current 4% of risk weighted assets to 4.5% by January 1, 2015. The
minimum requirements for the core capital, which consists of the Common Equity Tier 1 capital and
Additional Tier 1 capital, will be increased from the current 5.5% of risk weighted assets to 6% over the
same period. The competent authorities have additional powers to request an increase of own funds
under certain circumstances. Additionally, banks will be required to add capital reserves at least in the
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form of a capital conservation buffer, which must consist of Common Equity Tier 1 capital and amounts to
2.5% of risk weighted assets. The competent authorities may further impose an anti cyclical capital
buffer of up to 2.5% of risk weighted assets, consisting of Common Equity Tier 1 capital which is
designed to be accumulated during phases of excessive credit growth. Additional buffers may apply to
institutions depending on systemic relevance.

The final content of the CRD IV package is not definite in all respects and final rulemaking will take several
years in some areas.

10.2.3 Liquidity requirements

As a credit institution, Volkswagen Bank GmbH must invest its funds such that sufficient liquidity is
ensured at all times. The liquidity requirements are specified in more detail by the German Liquidity
Regulation (Liquiditatsverordnung), according to which the liquidity of an institution is considered to be
sufficient if the payment obligations becoming due within a month do not exceed the funds available
during the same period. The institution must also calculate observation ratios for maturity bands over a
period of up to twelve months that indicate, in each case, the ratio between funds and payment
obligations in the respective maturity bands. The liquidity ratio and the observation ratios must be
reported to the German Central Bank on a monthly basis.

From January 1, 2015, Volkswagen Bank GmbH will incrementally be subject to a liquidity coverage
requirement (intended to ensure that banks have enough high quality liquid assets to cover the
difference between the expected cash outflows and the expected capped cash inflows over a 30-day
stressed period). The liquidity coverage requirement will be phased-in so as to fully apply from January 1,
2018. Separately, a net stable funding requirement (meaning a minimum amount of long term stable
sources for refinancing) may be introduced at a later stage. Procuring the assets required to meet such
new liquidity and funding requirements could lead banks to incur considerable extra costs.

For information on liquidity risks of the Volkswagen Group see "— We are subject to liquidity risks.”

10.2.4 Organization and risk management

The CRD IV package and the Banking Act contain strict standards of corporate governance, improved risk
management functions and risk control, and improved regulatory supervision of financial institutions, as
well as the possibility of national regulatory supervisors to impose effective, proportional and deterring
sanctions.

According to the Banking Act, institutions and financial holding groups must maintain a proper business
organization that includes appropriate and effective risk management.

Under the applicable risk management framework, appropriate and effective risk management includes
specifying strategies and establishing internal monitoring procedures, taking into account the risk
bearing capacity of the relevant institution. The internal monitoring procedures consist of internal control
systems and internal auditing functions. The internal monitoring system comprises rules regarding the
structural and operational arrangements and processes for identifying, assessing, treating, monitoring
and communicating risks.

The risk management framework also sets forth provisions for risk management at the group level. The
group related requirements extend to strategies, risk bearing capacity, risk management and risk
controlling processes, procedural provisions and group auditing. The way risk management is
implemented at group level depends on the nature, scope, complexity and level of risk, as well as the
corporate law framework.

The Banking Act further provides for the separation of proprietary trading and lending to hedge funds and
other highly leveraged funds from deposit taking and requires the transfer of such activities to a
financially, organizationally and legally independent financial trading entity (Finanzhandelsinstitut) upon
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reaching a certain threshold. Volkswagen Bank GmbH does not currently reach or exceed such threshold.
BaFin is given powers to impose additional separation requirements.

Under the Banking Act credit institutions which the competent authorities determine to be systemically
important must draw up recovery plans. The competent authorities will draw up resolution plans for such
institutions. The competent authorities will continuously monitor the resolvability of credit institutions
and are given specific powers to enhance resolvability. Directive 2014/59/EU of the European Parliament
and of the Council of 15 May 2014 establishing a framework for the recovery and resolution of credit
institutions and investment firms and amending Council Directive 82/891/EEC, and Directives
2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU, 2012/30/EU and
2013/36/EU, and Regulations (EU) No 1093/2010 and (EU) No 648/2012, of the European Parliament and
of the Council ("BRRD") has been adopted to regulate the recovery and resolution of credit institutions
throughout the European Union in a Bank Recovery and Resolution Directive. A draft German Recovery
and Resolution Act (Sanierungs- und Abwicklungsgesetz, "SAG") by the German Federal Government is
currently discussed in the German Federal Parliament. The BRRD will increase banks’ recovery planning
obligations and requires EU member states to introduce special resolution powers covering banks and
certain investment firms and financial holding companies, as well as EU branches of non EU firms.
Resolution powers of authorities include the right to write down certain debts of a failed institution or
convert them into equity (“bail in”). Credit institutions will be required to maintain a certain amount of
own funds and eligible liabilities which may be subject to a bail in. EU member states would be required
to implement these changes and bring them into force from January 1, 2015. Each EU member state
may determine a later date for the implementation of the bail in tool provided that the bail in tool is
transposed into national law by January 1, 2016.

The ECB, the European Banking Authority (“EBA") and the BaFin regularly assess risks and
vulnerabilities in the European and German banking sectors, in particular by conducting stress tests on
credit institutions such as Volkswagen Bank GmbH. The outcome of these stress tests may be published
and may therefore have a negative impact on investors’ confidence in the financial market as such or in
specific institutions such as Volkswagen Bank GmbH.

For a description of risk management in Volkswagen'’s Financial Services Division, see " Business of the
Volkswagen Group — Volkswagen'’s Divisions and their Products and Services — Financial Services
Division — Risk management in the Financial Services Division."

10.2.5 Holders of significant interests

The Banking Act also includes a number of requirements and empowers the competent authorities to
take action with respect to individuals and companies owning a significant interest in an institution. For
example, the competent authorities may suspend an institution’s license if there are facts justifying the
assumption that the holder of a significant interest or its representative appointed by law or according to
the articles of association is not reliable or does not, for other reasons, meet the requirements in the
interest of a sound and prudent management of the institution. In relation to Volkswagen Bank GmbH
and Volkswagen Leasing, Volkswagen Financial Services AG, Volkswagen AG, MAN Financial Services
International GmbH and Porsche SE have been reported to BaFin as holders of significant interests.

10.2.6 Deposit protection

As a deposit taking credit institution, Volkswagen Bank GmbH is subject to the statutory deposit
protection rules. It is a member of the Compensation Scheme of German Banks. If a creditor is entitled to
compensation, such creditor has a direct claim against the Compensation Scheme of German Banks,
which is limited to EUR 100,000.

Directive 2014/49/EU of the European parliament and of the Council of April 16,2014 on deposit
guarantee schemes (recast) ("DGSD") provides for amendments to the legal framework governing
deposit guarantee schemes. A draft of an Act for the implementation of the DGSD in Germany has been
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published by the German Federal Finance Ministry in October 2014. The DGSD aims at enhancing the
financial resources of mandatory deposit protection schemes on the basis of contributions by credit
institutions and at improving the position of depositors by providing for a widened scope of protected
depositors, better information and faster pay-outs as well as clearer rules for cross-border failures of
credit institutions. These changes may, once finalized and implemented in Germany, expose Volkswagen
Bank GmbH to additional, and possibly considerable, costs, the extent of which cannot be foreseen at
this time.

Volkswagen Bank GmbH is also a member of the Deposit Protection Fund of the Association of German
Banks, which supplements the government deposit protection by means of a voluntary self help
arrangement. The Deposit Protection Fund protects liabilities towards non credit institutions, over which
not one bank has issued bearer papers, up to a limit of 30% of the liable capital of the credit institution
relevant for deposit protection. The 30% limit applies until December 31, 2014 and will incrementally be
reduced to 20% from January 1, 2015 onwards, 15% from January 1, 2020 onwards and 8.75% from
January 1, 2025 onwards.

The Deposit Protection Fund is funded by an annual contribution from the participating banks. If the
resources in the fund are not sufficient, or it is otherwise required in order to enable the fund to perform
its tasks, the Association of German Banks may resolve to impose a 50% increase in the annual
contribution or levy a special contribution up to one half of the amount of the annual contribution for each
year.

Banks contributing to the Deposit Protection Fund must submit a mandatory declaration to the
Association of German Banks of individuals or companies who own the majority of the shares in the
relevant bank, or who can exercise a direct or indirect controlling influence on such bank. The declaration
contains the obligation to indemnify the Association of German Banks against any losses incurred by it as
a result of assistance provided to such bank. Volkswagen Financial Services AG, Volkswagen AG and
Porsche SE have submitted such declaration in respect of Volkswagen Bank GmbH.

10.2.7 Current developments

Based on the Regulation (EU) No 806/2014 of July 15, 2014 establishing uniform rules and a uniform
procedure for the resolution of credit institutions and certain investment firms in the SSM a single
resolution mechanism (“SRM") which in particular comprises a single resolution fund (“SRF") will be
established. Contributions to the SRF will be raised from credit institutions such as Volkswagen
Bank GmbH and will supersede current national bank levies such as the German bank levy
(Bankenabgabe) currently raised from Volkswagen Bank GmbH. Representatives of 26 EU member
states signed an intergovernmental agreement on the transfer and mutualisation of contributions to the
SRF that will be established as part of the SRM.

An over-arching aim of the SSM and SRM is to ensure the uniform application of the banking supervision-
related legislative instruments with which all EU banks (inside and outside the Eurozone) must comply, in
particular CRD IV, CRR, BRRD and DGSD. Further, the establishment of the SRM is seen as a
prerequisite for an extension of the European Stability Mechanism'’s ("ESM"’) powers to also re-capitalize
banks directly. Proposals for the alignment of German laws with the forthcoming SRM as well the
amended framework for the ESM are currently discussed in the German Federal Parliament. The precise
effects of the SRM cannot yet be predicted but Volkswagen Bank GmbH will likely face increased costs
at least at the initial stage.

On January 29, 2014, the European Commission has published a proposal for a regulation on structural
measures improving the resilience of EU credit institutions. The proposal aims at preventing large credit
institutions from engaging in risky activities and proprietary trading. Under certain conditions, these
activities would have to be separated from deposit taking activities. While it cannot currently be
predicted if and in what form the proposal will be implemented, such implementation would likely require
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amendments to existing German legislation. For further information on separation requirements under
the Banking Act, see " Organization and risk management.”

Legislation that has been recently enacted or proposed with a view to enhancing the global financial
system not only targets financial institutions but also financial markets as such. In particular the key
provisions of Directive 2014/65/EU of May 15, 2014 (“MIFID 2") and Regulation (EU) No 600/2014
("MIFIR") of May 15, 2014 will incrementally become effective from January 3, 2017 onwards. While all
market participants will need to comply with changes to market infrastructure legislation, financial
institutions within the Volkswagen group will be materially affected due to regulatory requirements
targeted at institutions (such as investor protection measures) as well as their function as financial
market infrastructure intermediaries. Ongoing and forthcoming changes to the regulatory set-up and
structure of financial markets are therefore likely to result in increased costs for affected Volkswagen
entities as a result of the need to adapt internal processes and systems.
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11. MAJOR SHAREHOLDERS

The following table contains the names of the legal and natural persons who hold direct or indirect voting
rights in the Company as of the date of this Offering Memorandum. The Company has received
notifications in accordance with the German Securities Trading Act (WpHG — Wertpapierhandelsgesetz)
indicating that the following shareholders hold more than 3% of the ordinary voting shares of the

Company:

Shareholders subject to the

notification requirement

Porsche Gesellschaft m.b.H

Porsche Holding Gesellschaft m.b.H. . . .. .. .. .. ... ... ... .. ... . ...
Porsche Piech GmbH & Co. KG . . . . . . . . . .. ...

Porsche Piech Holding GmbH

Ahorner, Mag. Josef

Ahorner Alpha Beteiligungs GmbH . . . . . .. ..o oo
Ahorner Beta Beteiligungs GmbH . . . . .. ..o

Ahorner Holding GmbH . . .

Dipl.-Ing. Dr. h.c. Ferdinand Piech GmbH . . . . . . . ... ... ... ... ... .. ..

Dr. Hans-Michel Piech GmbH

Familie Porsche Beteiligung GmbH . . . . . . . .. ... ... ... .. ... .. ...

Familie Porsche Holding GmbH
Familie Porsche Privatstiftung

Familien Porsche-Daxer-Piech Beteiligung GmbH . . . . . . .. ... .. ... .. ...

Familien Porsche-Kiesling Beteiligung GmbH

Ferdinand Alexander Porsche GmbH . . . . . . .. ... ... ... .. ... ... ..
Ferdinand Karl Alpha Privatstiftung . . . .. . . ... .. ... .. ... .. .......

Ferdinand Piech GmbH . . .
Ferdinand Porsche Holding GmbH
Ferdinand Porsche Privatstiftung
Gerhard Anton Porsche GmbH

Gerhard Porsche GmbH . .

Hans-Michel Piech GmbH
Hans-Peter Porsche GmbH

Ing. Hans-Peter Porsche GmbH . . . . . . . . .. ... ... ... ...

Kiesling, Dr. Louise . . . . .
LK Holding GmbH . . . . . .

Louise Daxer-Piéch GmbH
Louise Daxer-Piech GmbH

Porsche GmbH
Porsche, Diana

Porsche, Dr. Dr. Christian . .
Porsche, Dr. Ferdinand Oliver
Porsche, Dr. Geraldine . . .
Porsche, Dr. Oliver . . . ..
Porsche, Dr. Wolfgang . . .
Porsche, Felix Alexander . .

Piéch, Dipl-Ing. Dr. h.c. Ferdinand . . . . .o oo
Piéch, Dr. Hans-Michel . . .
Porsche Automobil Holding SE

Porsche, Ferdinand Rudolf Wolfgang . . . . . . .. ... ... .. ... .. .......

Porsche, Gerhard Anton . .
Porsche, Ing. Hans-Peter . .
Porsche, Kai Alexander . . .

Porsche, Mag. Mark Philipp

Porsche, Peter Daniell . . .

Porsche, Prof. Ferdinand Alexander . . . . . . . . .. ... ... ...
Porsche-Schroder, Dipl. Design. Stephanie . . . . . . . .. ... ... ... ... ....

Porsche Wolfgang 1. Beteiligungs GmbH & Co. KG
Porsche Wolfgang 1. Beteiligungsverwaltungs GmbH

Prof. Ferdinand Alexander Porsche GmbH . . . . . . .. ... . ... ... ... ... .

Wolfgang Porsche GmbH

State of Lower Saxony . . .
Hannoversche Beteiligungsgesellschaft mbH
Qatar Holding Germany GmbH

Qatar Holding LLC

Qatar Holding Luxembourg Il S.a.r.l.

Qatar Holding Netherlands B.V. . . . . . .. .. ... . ... . . ... . ...

Qatar Investment Authority

State of Qatar . . . . . . ..

! Percentages are rounded.

* These positions cannot be added.
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Number of voting rights

Residence Held

or location directly’ Attribution’ Total'
Salzburg 0.37% 52.73% 53.10%
Salzburg - 53.10% 53.10%
Salzburg - 53.10% 53.10%
Salzburg - 53.10% 53.10%
Austria - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Grinwald - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Grinwald - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Vienna - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Grunwald - 50.73% 50.73%
Grinwald - 50.73% 50.73%
Grlinwald - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Grinwald - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Stuttgart 50.73% - 50.73%
Stuttgart - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Austria - 50.73% 50.73%
Stuttgart - 50.73% 50.73%
Stuttgart - 50.73% 50.73%
Salzburg - 50.73% 50.73%
Stuttgart - 50.73% 50.73%
Hanover 0.00% 20.00% 20.00%
Hanover 20.00% - 20.00%
Frankfurt/Main 16.99% * - 16.99%
Doha 10.22%* 6.78% 16.99%
Luxembourg - 16.99% 16.99%
Amsterdam - 16.99% 16.99%
Doha - 16.99% 16.99%
Doha - 16.99% 16.99%



12. RELATED PARTY TRANSACTIONS

Persons related to Volkswagen AG include its principal shareholders, including Porsche SE, which is
indirectly controlled by the Porsche and Piech families, together with the State of Lower Saxony and the
State of Qatar. See “Major Shareholders".

In addition to the direct and indirect equity interests and voting rights in Volkswagen AG held by Porsche
SE and the Porsche and Piéch families, members of the Porsche and Piéch families serve on the
governing bodies of Volkswagen AG, AUDI AG, MAN SE and Porsche Holding Gesellschaft m.b.H.
Salzburg, as well as Porsche SE and its affiliated companies. For additional information, see “Board of
Management and Supervisory Board".

The Porsche and Piech families also hold significant interests in Porsche Familienholding GmbH and
Porsche Gesellschaft m.b.H., both based in Salzburg. Following Porsche Gesellschaft m.b.H.'s exercise
of its put option, Volkswagen acquired Porsche Holding's operating trading business as of March 1, 2011.
See "Business of the Volkswagen Group — Creation of an Integrated Automotive Group with Porsche —
Comprehensive Agreement’.

In 2013, Volkswagen rendered supplies and services to related parties totaling EUR 14,731 million
(EUR 15,651 million in 2012 and EUR 15,001 million in 2011). Volkswagen'’s total sales revenue
amounted to EUR 197,007 million in 2013 (EUR 192,676 million in 2012 and EUR 159,337 million in
2011). For more information concerning the amounts of the supplies and services transacted, as well as
outstanding receivables and liabilities between consolidated companies of the Volkswagen Group and
related parties, please refer to note 42 to the Company Annual Financial Statements for 2013 and the
Company Annual Financial Statements for 2012 and note 40 to the Company Annual Financial
Statements for 2011.

All business relations with unconsolidated subsidiaries, joint ventures, associates and other related
parties are, in the opinion of the Company, conducted on arm’s length terms.

121 Relationships of the Volkswagen Group with Porsche SE and the Porsche and Piéch
families

12.1.1 Porsche SE

Volkswagen maintains legal and business relationships with Porsche SE, which holds 50.73% of
Volkswagen AG's voting capital.

12.1.1.1 Relationships under company law, dual mandates

Members of Volkswagen’s Supervisory Board and Board of Management serve simultaneously on the
boards of Porsche SE. For example, Prof. Dr. Dr. h. ¢. mult. Martin Winterkorn is the Chairman of the
Board of Management for Volkswagen and the Chairman of the Executive Board of Porsche SE and Hans
Dieter Potsch is a member of the Board of Management of Volkswagen and a member of the Executive
Board of Porsche SE. For additional information, see " Board of Management and Supervisory Board".

By way of internal rules, Volkswagen AG ensures that both members of the Board of Management, in the
performance of their duties, separate their functions as member of Volkswagen AG’s Board of
Management and as member of Porsche SE’s Executive Board and act in accordance with applicable
statutory provisions.

12.1.1.2 Contractual relationships

In the second half of 2009, Volkswagen AG, Porsche SE, Porsche AG, the ordinary shareholders of
Porsche SE except for the State of Qatar (i.e. at that time Porsche Gesellschaft mit beschrankter
Haftung, Stuttgart, Familie Porsche Beteiligung GmbH, Grinwald, Familien Porsche-Daxer-Piéch
Beteiligung GmbH, Grinwald, Ferdinand Piéch GmbH, Grinwald and Hans-Michel Piech GmbH,
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Grinwald (collectively, “SE Ordinary Shareholders”)) and certain other parties entered into
comprehensive agreements, including the Comprehensive Agreement, on creating an integrated
automotive group with Porsche. See " Business of the Volkswagen Group — Creation of an Integrated
Automotive Group with Porsche — Comprehensive Agreement”.

In the Comprehensive Agreement, Porsche SE and the SE Ordinary Shareholders agreed, among other
things, that they would not, at least up to and including 2020, take any steps, undertake any actions or
submit any declarations that would serve to enter into a control and profit and loss transfer agreement
with Volkswagen AG.

In accordance with the Comprehensive Agreement, Porsche SE voted at the extraordinary general
meeting of Volkswagen AG on December 3, 2009 to confirm the existing majority requirement of more
than four-fifths of the share capital represented in adopting resolutions, to create a right for the State of
Lower Saxony to appoint members to the Supervisory Board and to authorize the issuance of up to
135 million new preferred shares with preemptive rights.

As one component of the concept for creating an integrated automotive group with Porsche SE,
Volkswagen entered into an agreement for the acquisition of Porsche Holding’s operating trading
business. The agreement was structured as a put option in favor of Porsche Gesellschaft m.b.H., which
exercised the put option on November 10, 2010. All shares of Porsche Holding were transferred to
Volkswagen on March 1, 2011 for a consideration of EUR 3.3 billion.

In September 2011, Volkswagen AG and Porsche SE reached the conclusion that, due to continuing legal
hurdles, the planned merger could not be implemented within the timeframe provided in the
Comprehensive Agreement. In addition to the intended merger, the Comprehensive Agreement
provided for the integrated automotive group to be achieved through the exercise of put and call options,
which were never utilized. The tax treatment of the put/call options provided for in the Comprehensive
Agreement did not allow the automotive business to be integrated on economically feasible terms
before the second half of 2014.

At the beginning of July 2012, Volkswagen AG and Porsche SE announced that they had agreed on an
accelerated integration model, which was implemented as planned on August 1, 2012.

Under the structure developed jointly by Volkswagen AG and Porsche SE, Porsche SE contributed its
indirect 50.1 percent holding in Porsche AG to Volkswagen AG effective as of August 1, 2012. Therefore,
Volkswagen now holds 100 percent of the shares of Porsche AG via Porsche Holding Stuttgart GmbH
(formerly: Porsche Zweite Zwischenholding GmbH). Besides a share consideration Volkswagen paid
EUR 4,495 million to Porsche SE as further consideration. The cash consideration is based on the equity
value of EUR 3,883 million for the remaining shares of Porsche AG as set out in the Comprehensive
Agreement, and also comprises a number of adjustment items. Among other things, Porsche SE has
been remunerated for dividend payments that it would have received from its indirect stake in Porsche
AG as well as for half of the present value of the net synergies realizable as a result of the accelerated
integration, which amount to a total of approximately EUR 320 million.

The accelerated integration model was based on the German Reorganization Tax Act
(Umwandlungssteuergesetz)  and the  German  Taxation of  Reorganizations  Circular
(Umwandlungssteuererlass) published at the end of 2011, as well as advance rulings from the relevant
tax authorities.

For more information on the integrated automotive group, see “Business of the Volkswagen Group —
Creation of an Integrated Automotive Group with Porsche".

12.1.2 Porsche and Piéch families

The Porsche and Piéch families have significant interests in Porsche SE, Porsche Familienholding GmbH
and Porsche Gesellschaft m.b.H.
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Members of the Porsche and Piéch families are represented on Volkswagen AG's Supervisory Board.
These are Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piech, Dr. jur. Hans Michel Piech, Ursula
Piech, Dr. jur. Ferdinand Oliver Porsche and Dr. rer. comm. Wolfgang Porsche. See "Board of
Management and Supervisory Board — Supervisory Board" .

As described under " Business of the Volkswagen Group — Creation of an Integrated Automotive Group
with Porsche — Comprehensive Agreement’, Volkswagen AG, Porsche SE, Porsche AG, the SE
Ordinary Shareholders and certain other parties agreed to create an integrated automotive group with
Porsche.

12.2 Relationships of the Volkswagen Group with the State of Lower Saxony

The State of Lower Saxony holds, directly and indirectly, approximately 20% of Volkswagen AG's voting
capital. See ""Major Shareholders".

In accordance with Volkswagen AG's articles of association, the State of Lower Saxony is entitled to
appoint two members of the Supervisory Board of Volkswagen AG for as long as it directly or indirectly
holds at least 15% of Volkswagen AG's ordinary shares.

Transactions with the State of Lower Saxony and private-law entities of the State of Lower Saxony are, in
the opinion of the Company, conducted on arm’s length terms. In addition, the State of Lower Saxony
and its private-law entities have not instructed Volkswagen to enter into, or refrain from entering into, any
transactions.

12.3 Relationships of the Volkswagen Group with the State of Qatar

The State of Qatar indirectly holds approximately 17% of Volkswagen AG's voting capital and has two
representatives, Dr. Hussain Ali Al-Abdulla and Mr. Ahmad Al-Sayed on Volkswagen AG's Supervisory
Board.

The State of Qatar acquired 10% of the ordinary shares of Porsche SE in August 2009 and participated in
the company'’s capital increase in April 2011 in proportion to its shareholding. In June 2013, the Porsche
and Piech families bought back all shares in Porsche SE held indirectly by the State of Qatar.

On January 23, 2012 Volkswagen entered into a joint venture agreement with Qatar Holding LLC, the
Qatar Science and Technology S.P.C. and Porsche AG. The joint venture company was subsequently
established on June 21, 2012. The purpose of the joint venture company is, among other things, the
establishment of laboratory and testing facilities, training programs and studies of fuels and materials
science in the automotive field.

Qatar Holding LLC participated significantly in Volkswagen's EUR 1.2 billion offering of mandatory
convertible notes in June 2013.
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13. BOARD OF MANAGEMENT AND SUPERVISORY BOARD

As required by the German Stock Corporation Act, Volkswagen AG has a two-tier board system,
consisting of a Supervisory Board (Aufsichtsrat) and a Board of Management (Vorstand).

13.1 Board of Management
The Board of Management is directly responsible for managing the Company.

Pursuant to the articles of association of the Company, the Company is represented by two members of
the Board of Management or by one member of the Board of Management and an authorized signatory.

The number of members of the Board of Management is determined by the Supervisory Board. The
Board of Management must consist of at least three members. The Board of Management of
Volkswagen AG has eight members. Pursuant to German statutory requirements, one member of the
Board of Management must be assigned the responsibility for labor matters.

The members of the Board of Management are appointed by the Supervisory Board for a maximum term
of five years. The Supervisory Board may also reappoint a member of the Board of Management or
extend such member's term of office, in each case for a maximum of five years. The Supervisory Board
can revoke the appointment of a member of the Board of Management before the expiration of his term
of office for good cause, for example for gross violation of duties or if the general shareholders’ meeting
declares it no longer has confidence in such member of the Board of Management, unless the vote of
“no confidence” was based on grounds that are obviously not objective.

The Board of Management adopts resolutions by a simple majority of the votes cast. If there is a tied
vote, the Chairman has the casting vote.

According to the articles of association of the Company, the Board of Management requires the prior
approval of the Supervisory Board to take certain measures and to enter into certain transactions which
are of particular importance to the Company or which entail exceptional economic risks. Article 9 of the
articles of association contains a list of transactions requiring the approval of the Supervisory Board, such
as establishing and closing branch offices, setting up and relocating production facilities, or investing
under investment programs that must be regularly submitted to the Supervisory Board and investing
outside these investment programs, insofar as the costs exceed certain thresholds in the individual case.
In addition, the rules of procedure of the Board of Management contain details and additions to these
approval reservations. Moreover, the Supervisory Board may require its approval for additional types of
transactions. It may also generally give its approval to certain types of transactions in advance or subject
to certain conditions, such as approvals of limits.

The Board of Management provides the Supervisory Board with regular, timely and comprehensive
information on all matters relevant to the Company and the Volkswagen Group with regard to planning,
business developments, risks and risk management. It reports on deviations of the course of business
from agreed plans and goals and identifies the reasons. In general, the Board of Management must
provide the Supervisory Board with a long-term plan for the group on an annual basis and must report on
significant deviations from the existing plan.

The Supervisory Board may request special reports from the Board of Management at any time. In
addition, the Board of Management and the Supervisory Board report on the corporate governance of the
Company in the annual report.
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13.1.1 Members of the Board of Management

The names of the members of the Board of Management of Volkswagen AG and their respective age are
listed below.

Name Age Position at Volkswagen AG

Prof. Dr. Dr. h. ¢. mult. Martin Winterkorn ... 67  Chairman, Research and Development,
Production, Chairman of the Executive Board
of Porsche Automobil Holding SE

Dr. rer. pol. h. c. Francisco Javier Garcia Sanz 57  Procurement

Prof. Dr. rer. pol. Dr.-Ing. E. h. Jochem

Heizmann . .......... ... ... ...... 62 China

Christian Klingler . . .. ... .............. 46  Sales and Marketing

Prof. Dr. rer. pol. Horst Neumann ... ... ... 65  Human Resources and Organization

Dr.h.c. Leif Ostling .................. 69  Commercial Vehicles

Hans Dieter Potsch . . . ................ 63  Finance and Controlling, Chief Financial
Officer of Porsche Automobil Holding SE

Prof. Rupert Stadler .. ................ 51 Chairman of the Board of Management of
AUDI AG

There are no family relationships between any of the individuals listed above.

Prof. Dr. Dr. h. ¢. mult. Martin Winterkorn was born in 1947 in Leonberg, Germany. He studied
metallurgy and metal physics at the University of Stuttgart from 1966 to 1973. In 1977, he received his
doctorate from the Max-Planck-Institute for Metal Research in Stuttgart. His professional career began in
1977 as a specialist assistant in the research division “Process Engineering” at Robert Bosch GmbH.
From 1978 to 1981 he headed the refrigerant compressor development group “Substances and
Processes’ at Robert Bosch GmbH and Bosch-Siemens-Hausgerate GmbH. In 1981, Prof. Dr. Dr. h. c.
mult. Dr.-Ing. E. h. Winterkorn joined Audi AG as assistant to the Member of the Board for Quality
Assurance. In 1983, he assumed responsibility for “Measuring Technology/Sampling and Test
Laboratory” at AUDI, and he became the Head of Audi Quality Assurance in 1990. In 1993, Prof. Dr. Dr. h.
c. mult. Winterkorn became the Head of “Group Quality Assurance” at Volkswagen AG and was
appointed General Representative of Volkswagen AG in March 1994. He was also responsible for
Volkswagen Group Product Management from June 1995 onward. In January 1996, Prof. Dr. Dr. h. c.
mult. Winterkorn became a member of the Board of Management of the Volkswagen brand in the area of
Technical Development. Starting in July 2000, he was the member of the Board of Management of
Volkswagen AG responsible for Research and Development. In 2002, Prof. Dr. Dr. h. ¢. mult. Winterkorn
was appointed Chairman of the Board of Management of AUDI AG, and he assumed responsibility for
Technical Development at AUDI AG on January 1, 2003. In his capacity as Chairman of the Board of
Management of AUDI AG, he was also a Member of the Board of Management of Volkswagen AG. At
the beginning of 2007, Prof. Dr. Dr. h. c. mult. Winterkorn assumed the position of Chairman of the Board
of Management of Volkswagen AG. On February 1, 2007, the Supervisory Board of Volkswagen AG in
addition made Prof. Dr. Dr. h. ¢. mult. Winterkorn responsible for the group-wide function of Research
and Development. At the same time, he assumed the Chairmanship of the Board of Management of the
Volkswagen Group. Since 2007, Prof. Dr. Dr. h. c. mult. Winterkorn has also been Chairman of the Board
of Directors of Scania AB. In November 2009, Prof. Dr. Dr. h. c. mult. Winterkorn, in addition to his already
existing functions, joined the Executive Board of Porsche SE and assumed the position of Chairman.
Prof. Dr. Dr. h. ¢. mult. Winterkorn works in many ways for the exchange of knowledge and experience
between industry and science. In 2003, he was awarded the title of honorary professor by the Budapest
University of Technology and Economics, Hungary, where he regularly gives guest lectures. Since 2004,
Prof. Dr. Dr. h. c. mult. Winterkorn has also been an honorary professor at the Technical University of
Dresden, Germany, in the field “Light-weight Construction Materials in Automotive Construction”. In
July 2007, he received the title of honorary professor of the Tongji University in Shanghai, China, with
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which Volkswagen AG has maintained close scientific relations for many years. In May 2011, Prof.
Dr. Dr. h. c. mult. Winterkorn received an honorary doctorate (Dr.-Ing. E. h.) from Chemnitz University of
Technology.

Alongside his office as Chairman of the Board of Management of Volkswagen AG and other offices on
the supervisory boards of Volkswagen Group companies and other significant investees, Prof. Dr. Dr. h. c.
mult. Winterkorn is a member of the executive, administrative, or supervisory bodies and/or is a partner
in the following enterprises or companies as of December 31, 2013:

e [FC Bayern Munchen AG, Munich (Member of the Supervisory Board)

Dr. rer. pol. h. c. Francisco Javier Garcia Sanz was born in Madrid, Spain, in 1957. In 1976, he
completed his training as a wholesale and export merchant at Rewe Handelsgesellschaft mbH in Mainz-
Hechtsheim, Germany. He then studied business management at the Business School in Wiesbaden,
Germany. Dr. rer. pol. h. c. Francisco Javier Garcia Sanz began his professional career at Adam Opel AG in
Risselsheim in 1979. From 1986 to 1988, he was the chemicals purchasing agent at Opel in
Risselsheim, subsequently holding the position of Director Supply and Export at GM Turkey in Izmir,
Turkey for two years. In 1990, Dr. rer. pol. h. ¢. Francisco Javier Garcia Sanz was appointed Purchasing
Executive GM Europe (Electric) at GM Europe. From 1992 to March 1993, he was Executive Director for
World Wide Purchasing at GM Corporation in Detroit. In April 1993, he was appointed Head of Electric/
Electronic Procurement at Volkswagen and from December 1993 to the end of 1996, he was the Head of
Group Electric/Electronics Procurement. In addition, he was a member of the management of
SEAT, S.A., Spain, from September 8, 1995 to December 31, 1996. Effective July 1, 2001,
Dr. rer. pol. h. c. Francisco Javier Garcia Sanz was appointed member of the Board of Management of
Volkswagen AG with responsibility for Procurement. At the same time, he is a member of the
Volkswagen brand Board of Management responsible for Procurement, a function he has held since
November 1996. In addition, Dr. rer. pol. h. ¢. Francisco Javier Garcia Sanz was appointed Chairman of
the Board of Directors of SEAT, S.A., Spain in June 2007. He is also President of ANFAC, the Spanish
automobile manufacturers association. Since 2007, Dr. rer. pol. h. ¢. Francisco Javier Garcia Sanz has also
been a member of the Board of Directors of Scania AB. On November 19, 2008, Dr. rer. pol. h. c.
Francisco Javier Garcia Sanz was awarded an honorary doctorate by the Institute of Business
Administration at the University of Stuttgart, Germany.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Dr. rer. pol. h. c.
Francisco Javier Garcia Sanz is a member of the executive, administrative, or supervisory bodies and/or is
a partner in the following enterprises or companies as of December 31, 2013:

e Criteria CaixaHolding, S.A., Barcelona, Spain (Member of the Board of Directors)
e HOCHTIEF Aktiengesellschaft, Essen (Member of the Supervisory Board)

Prof. Dr. rer. pol. Dr.-Ing. E. h. Jochem Heizmann was born in 1952 in Speyer/Rhein, Germany. In 1975,
he completed a degree in industrial engineering at the University of Karlsruhe (TH), Germany. In 1980, he
received his doctorate from, the University of Karlsruhe (TH), Germany. Prof. Dr. rer. pol. Heizmann
started his career in the car manufacturing industry at AUDI NSU AUTO UNION AG in Ingolstadt,
Germany, in 1982, where he held various leading roles, including Head of the Technological Development
Department, followed by the Assembly (Vehicle Production) Department. In 1991, Prof. Dr. rer. pol.
Dr-Ing. E. h. Heizmann joined Volkswagen AG as Head of Central Planning for Engine Production in
Wolfsburg. In 1993, he was appointed Head of Production Planning for the Volkswagen brand. In this
capacity, Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann was responsible for planning, series production start-up
and commissioning of production facilities for new vehicles and engines worldwide. He was also
responsible for tools and devices construction at Volkswagen in Wolfsburg. On January 1, 2000, Prof.
Dr. rer. pol. Dr-Ing. E. h. Heizmann was appointed General Technical Manager and Spokesman for the
management of Volkswagen Sachsen GmbH and Volkswagen Sachsen Immobilienverwaltung GmbH. In
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this capacity, he was responsible for the vehicle plant in Mosel/Zwickau, Germany, and the engine
factory in Chemnitz, Germany. From February 2001 until the end of January 2007, he was a member of
the Board of Management of AUDI AG responsible for Production. From February 1, 2007 to
September 30, 2010, Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann was member of the Board of Management
of Volkswagen AG with responsibility for ‘Group Production’. Additionally, from October 1, 2007, to
September 30, 2009, Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann was member of the Board of Management
of Volkswagen Passenger Cars with responsibility for ‘Production and Logistics’. With effect from
September 1, 2012, the Supervisory Board of Volkswagen AG appointed Prof. Dr. rer. pol. Dr.-Ing. E. h.
Heizmann member of the Board of Management of Volkswagen AG with responsibility for the new
Group function of ‘China’. Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann was a member of the Board of
Management of Volkswagen AG with responsibility for ‘Group Commercial Vehicles’ from October 1,
2010 to August 31, 2012. Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann was made a guest professor of Tongji
University in Shanghai on March 16, 2004. On December 1, 2006, Prof. Dr. rer. pol. Dr-Ing. E. h.
Heizmann was named an honorary professor of the mechanical engineering faculty at Chemnitz
University of Technology. On October 14, 2010, Prof. Dr. rer. pol. Dr.-Ing. E. h. Heizmann received an
honorary doctorate with the academic title of Dr.-Ing. E. h. from Chemnitz University of Technology.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Prof. Dr. rer. pol.
Dr.-Ing. E. h. Heizmann is a member of the executive, administrative, or supervisory bodies and/or is a
partner in the following enterprises or companies as of December 31, 2013:

e |ufthansa Technik AG, Hamburg (Member of the Supervisory Board)
e (OBO Bettermann GmbH & Co. KG, Menden (Member of the Advisory Board)

Christian Klingler was born in 1968 in Innsbruck, Austria. After studying business administration at the
University of Innsbruck, he assumed responsibility for building up networks of importers and retailers in
various markets for Porsche Inter Auto (Austria). He managed expansion projects and the establishment
of the French market activities for Porsche Holding Austria, starting in 1995. In 1998, he joined the Board
of Management of the PGA Group, a distributor of various automotive brands in Europe based in Paris
and in 2002 became the chairman of the PGA Group. From 2004 to 2008, Mr. Klingler was a member of
the senior management of Porsche Holding Austria. In August 2008, he was named General
Representative of Volkswagen AG and appointed to the Board of Management of the Volkswagen brand
where he is responsible for sales and marketing. Effective January 1, 2010, Mr. Klingler was appointed
member of the Board of Management of Volkswagen AG with responsibility for Sales and Marketing.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Mr. Klingler is a
member of the executive, administrative, or supervisory bodies and/or is a partner in the enterprise or
company listed below as of December 31, 2013:

e NMesse Frankfurt GmbH, Frankfurt am Main (Member of the Supervisory Board)

Prof. Dr. rer. pol. Horst Neumann was born in 1949 in Leverkusen, Germany. He studied economics
and social sciences in Hamburg and Berlin from 1967 to 1973. In 1995, he was awarded his doctorate in
political science in Berlin. Prof. Dr. rer. pol. Neumann began his professional careerin 1973 as assistant to
the Senator for Economic Affairs in Berlin. From 1978 to 1994, he worked in the economics department
of the Board of the IG Metall Union in Frankfurt/Main, Germany, and from 1983, he was its Deputy
Manager. At the same time, he was a member of the Supervisory Boards of Motorenwerke Mannheim
AG (1981 to 1986), Adam Opel AG (1985 to 1995) and Rasselstein AG (1986 to 1994). From 1994 to 2000,
Prof. Dr. rer. pol. Neumann was a member of the Board of Management and Personnel Director at
Rasselstein GmbH and Rasselstein Hoesch GmbH, a subsidiary of the ThyssenKrupp Group in
Andernach and Neuwied. In 2001, he became member of the Board of Management and Labor Director
at ThyssenKrupp Elevator AG, Dusseldorf, Germany. In July 2002, he became a member of the Board of
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Management of AUDI AG with responsibility for Human Resources. Effective December 1, 2005, Prof.
Dr. rer. pol. Neumann was appointed member of the Board of Management of Volkswagen AG and of the
Board of Management of the Volkswagen Passenger Car brand with responsibility for Human
Resources. Since January 2007, he is responsible for Human Resources and Organization. On
October 15, 2009, Prof. Dr. rer. pol. Neumann was awarded an honorary professorship from Tongji
University, China.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Prof. Dr. rer. pol.
Neumann is a member of the executive, administrative, or supervisory bodies and/or is a partner in the
following enterprise or company as of December 31, 2013:

e \Wolfsburg AG, Wolfsburg (Chairman of the Supervisory Board)

Dr. h.c. Leif éstling was bornin Luled, Sweden, in 1945. He holds a Master of Engineering degree from
Chalmers University of Technology, Gothenburg, Sweden (1971) and a Master of Economics degree
from Gothenburg University of Economics (1972). Leif Ostling started his career at the Scania Truck
Division of the Saab-Scania Group as a trainee in 1972. During the period 1972-1977 he held various
positions within Scania. He became Head of Long-term Planning in 1977, and in 1981 he assumed the
position of Head of Sales and Marketing at Scania Nederland B.V. He was additionally responsible for
Market Continental Europe. In 1983 he was appointed Managing Director of Scania Nederland B.V. In
1988 Leif Ostling became Head of Market Sector Overseas Production and Deputy Head of the Scania
Truck Division within the Saab-Scania Group. The year after he assumed the position of Head of the
Scania Truck Division and Executive Vice President of Saab-Scania AB, too. When Scania became an
independent corporation in 1994 which is also quoted on the Swedish Stock exchange, Leif Ostling was
appointed President and CEO of Scania AB. He headed up Scania AB in this position up until his
appointment as member of the Board of Management of Volkswagen AG with effect from September 1,
2012. In 2003, Leif Ostling received an honorary doctorate with the academic title of Dr. h.c. from the
Engineering from the Royal Institute of Technology in Stockholm (KTH) and from Luled University of
Technology, Sweden.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Mr. Ostling is a
member of the executive, administrative, or supervisory bodies and/or is a partner in the following
enterprises or companies as of December 31, 2013:

e SKF AB, Gothenburg, Sweden (Chairman of the Board of Directors)
e EQT Holdings AB, Stockholm, Sweden (Member of the Board of Directors)

Hans Dieter Potsch was born in Traun bei Linz, Austria, in 1951. He studied industrial engineering at the
Technical University in Darmstadt, Germany. He started his professional career at BMW, where he
worked from 1979 until 1987, most recently as Head of Group Controlling. He then moved to
Trumpf GmbH & Co. KG in Ditzingen, Germany, as General Manager for Finance and Administration.
From 1991 until 1995, Mr. Potsch was Chairman of the Board of Management of Traub AG, Reichenbach,
Germany. In July 1995, Mr. Potsch moved to Durr AG in Stuttgart, Germany, where, until the end of 2002,
he was Chairman of the Board of Management and also responsible for the central functions of “Quality
Management, Planning, Internal Auditing and Company Communications”. Effective January 1, 2003,
Mr. Potsch was appointed full member of the Board of Management of Volkswagen AG. Effective
September 5, 2003, he assumed responsibility for the Finance and Controlling Division of the
Volkswagen AG Board of Management. Since 2007, he has also been a member of the Board of
Directors of Scania AB. Effective November 25, 2009, Mr. Potsch joined the Executive Board of Porsche
SE and became its Chief Financial Officer.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Mr. Potsch is a
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member of the executive, administrative, or supervisory bodies and/or is a partner in the following
enterprise or company as of December 31, 2013:

e Bertelsmann SE & Co. KGaA, Gutersloh (Member of the Supervisory Board)

Prof. Rupert Stadler was born in Titting (Bavaria), Germany, in 1963. He studied business management
as well as finance, banking and investment in Augsburg, Germany. After graduating in business
management, he started his professional career at Philips Kommunikation Industrie AG in Nuremberg,
Germany. In 1990, Prof. Stadler joined AUDI AG, Ingolstadt, where he assumed various controlling
positions in Sales and Marketing. In 1994, he moved to Volkswagen/Audi Espana SA, Barcelona, as
Commercial Director. In that capacity, he was responsible for Controlling, Accounting, Personnel and
Organization. From 1997, he was Head of the Board of Management’s Office for the Volkswagen Group,
and, from January 2002, also Head of Group Product Planning. In 2003, Prof. Stadler assumed
responsibility for the Finance and Organization Division on the AUDI AG Board of Management. Since
January 1, 2007, he has been Chairman of the AUDI AG Board of Management. Effective January 1,
2010, Prof. Stadler was appointed member of the Board of Management of Volkswagen AG in his
capacity as Chairman of the Board of Management of AUDI AG.

Alongside his office as member of the Board of Management of Volkswagen AG and other offices on the
supervisory boards of Volkswagen Group companies and other significant investees, Prof. Stadler is a
member of the executive, administrative, or supervisory bodies and/or is a partner in the following
enterprise or company as of December 31, 2013:

e FC Bayern Munchen AG, Munich (Vice Chairman of the Supervisory Board)

13.1.2 Compensation of members of the Board of Management

The following table shows the compensation of the Board of Management members listed above in
2013.

Component of compensation

Total Fixed Variable'
(in EUR)

Prof. Dr. Dr. h. c. mult. Martin Winterkorn. . ... ... .. ... 15,005,862 1,907,862 13,098,000
Dr. rer. pol. h. c. Francisco Javier Garcia Sanz .. ........ 6,410,517 1,241,017 5,169,500
Prof. Dr. rer. pol. Jochem Heizmann . . . .............. 5,932,845 1,209,945 4,722,900
Christian Klingler . . ... ... ... ... ... ... .. ... ... 6,187,217 1,241,017 4,946,200
Dr-Ing. E. h. Michael Macht .. .................... 5,963,917 1,241,017 4,722,900
Prof. Dr. rer. pol. Horst Neumann . . .............. ... 6,187,217 1,241,017 4,946,200
Drohe. LeifOstling . ... ... o o 5,933,026 1,210,126 4,722,900
Hans Dieter Potsch . . ... ... ... ... . ... ... ........ 6,410,517 1,241,017 5,169,500
Prof. Rupert Stadler . ... ...... ... . ... ... ........ 6,051,510 1,105,310 4,946,200

Total . ... .. ... . ... 64,082,628 11,638,328 52,444,300

The variable compensation consists of a bonus, which relates to the business development of the previous two years, and
the long term incentive, which is calculated based on an observation period of four years. The bonus amount depends mainly
on the results and the economic situation of the Company.

Pension obligations for members of the Board of Management amounted to EUR 107,676,518 as of
December 31, 2013. EUR 9,416,406 was added to the pension provisions in 2013. Retired members of
the Board of Management and their surviving dependents received EUR 9,977,972 in 2013. Obligations
for pensions for this group of persons amounted to EUR 140,165,675 as of December 31, 2013.
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13.1.3 Shares held by members of the Board of Management

As of December 31, 2013, Dr. Garcia Sanz held 10 ordinary shares and 89 preferred shares in the
Company. The remaining members of the Board of Management held no shares in the Company as of
December 31, 2013

13.2 Supervisory Board

The Supervisory Board advises the Board of Management on managing the Company and supervises its
conduct of the business. In this regard, the Supervisory Board may demand special reports from the
Board of Management at any time. In addition, the Board of Management must report to the Supervisory
Board on a regular basis about the business of the Company and fundamental matters of business
planning.

In accordance with German statutory law and the Company'’s articles of association, the Supervisory
Board consists of 20 members, of whom 10 are shareholder representatives and 10 are elected by the
employees.

Pursuant to the Company’s articles of association, the German Federal State of Lower Saxony is entitled
to appoint two of the shareholder representatives to the Supervisory Board of the Company, as long as
the State of Lower Saxony directly or indirectly holds at least 15% of the ordinary shares of the Company.
The Supervisory Board membership of Olaf Lies and Stephan Weil are based on this right. The remaining
shareholder representatives on the Supervisory Board are elected by the general shareholders’ meeting.

The members of the Supervisory Board are elected for a term that ends upon the close of the general
shareholders’ meeting which resolves the discharge of members from their supervisory duties for the
fourth year following the start of their terms of office. The year in which the term of appointment
commences is not included in this calculation. A member of the Supervisory Board may resign from his
position at any time by giving the Supervisory Board Chairman one month's prior written notice.

A Supervisory Board member elected by the general shareholders’ meeting without being bound by an
election proposal, i.e. a member elected outside the special rules for the election of employee
representatives, may be removed by the general shareholders’ meeting at any time before the expiration
of his appointment without cause, by resolution adopted by a majority of three quarters of the votes cast.

Resolutions of the Supervisory Board require a majority of the votes cast, unless otherwise provided in
the articles of association or by law. If there is a tie vote on the Supervisory Board, and a second vote on
the same matter also results in a tie, the Supervisory Board Chairman has two votes. The deputy
Chairman is not entitled to a second vote. Resolutions on setting up or relocating production facilities
require a two-thirds majority of the members of the Supervisory Board.

13.2.1 Committees

The Supervisory Board has formed the following four committees: the Executive Committee, the
Mediation Committee, the Audit Committee and the Nomination Committee.

In connection with the creation of the Integrated Automotive Group, the Supervisory Board formed the
Committee for Major Shareholder Business Relationships and the Integrated Automotive Group
Committee, which were dissolved on September 21, 2012. The Executive Committee assumed the
tasks of the Committee for Major Shareholder Business Relationships that remained upon its
dissolution.

The Executive Committee is composed of three shareholder representatives and three employee
representatives, while the Nomination Committee consists of the shareholder representatives in the
Executive Committee. All other committees are composed of two shareholder representatives and two
employee representatives.
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The responsibilities of the Executive Committee include preparing the resolutions of the Supervisory
Board and deciding on contractual matters regarding the Board of Management. The following persons
are members of the Executive Committee: Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piech
(Chairman), Berthold Huber (Deputy Chairman), Bernd Osterloh, Dr. rer. comm. Wolfgang Porsche,
Stephan Weil (since February 22, 2013) and Stephan Wolf (since January 25, 2013). The Executive
Committee of the Supervisory Board met four times during 2013.

The Mediation Committee is responsible, in accordance with the German Co-Determination Act, for
appointing the members of the Board of Management. The following persons are members of the
Mediation Committee: Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch (Chairman), Berthold
Huber (Deputy Chairman), Bernd Osterloh and Stephan Weil (since February 22, 2013). The Mediation
Committee was not required to meet in 2013.

The Audit Committee prepares the advice and resolutions of the Supervisory Board on accounting
matters. This includes approval of the annual financial statements of Volkswagen AG and the
consolidated financial statements, questions relating to accounting and risk management, particularly
reviewing the risk monitoring system for compliance issues, and the independence of the external
auditor and commissioning an external auditor to audit the annual and consolidated financial statements,
including establishing focal points for the audit and agreeing on fees. The Supervisory Board may assign
additional tasks to the Audit Committee. The following persons are members of the Audit Committee:
Dr. jur. Ferdinand Oliver Porsche (Chairman), Peter Mosch (Deputy Chairman since January 25, 2013),
Annika Falkengren and Babette Frohlich. The Audit Committee met five times in 2013.

The task of the Nomination Committee is to suggest suitable candidates to the Supervisory Board who it
may propose for election to the general shareholders’ meeting. The following persons are members of
the Nomination Committee: Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piech (Chairman),
Dr. rer. comm. Wolfgang Porsche and Stephan Weil (since February 22, 2013). The Nomination
Committee met once in 2013.

13.2.2 Members of the Supervisory Board

The names of the members of the Supervisory Board of Volkswagen AG and their respective ages as of
September 30, 2014 are listed below. Information regarding their principal business activities performed
outside Volkswagen AG, including other principal directorships, listed below is as of December 31, 2013
unless otherwise indicated.

Name, Position Age Principal activities outside Volkswagen AG
Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH 77 ¢ AUDI AG, Ingolstadt’
Ferdinand K. Piech e Dr. Ing. h.c. F. Porsche AG, Stuttgart’
Chairman

e MAN SE, Munich (Chairman)’

e Porsche Automobil Holding SE, Stuttgart'

¢ Ducati Motor Holdings S.p.A., Bologna®

e Porsche Gesellschaft m.b.H., Salzburg®
¢ Porsche Holding Gesellschaft m.b.H., Salzburg®
e Porsche Piech Holding GmbH, Salzburg®
e Scania AB, Sodertélje®
e Scania CV AB, Sodertélje®
Berthold Huber* 64 o AUDI AG, Ingolstadt (Deputy Chairman)’
Deputy Chairman e Porsche Automobil Holding SE, Stuttgart’

|G Metall
e Siemens AG, Munich (Deputy Chairman)’
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Name, Position

Dr. Hussain Ali Al-Abdulla
Board Member of Qatar Holding LLC

Ahmad Al-Sayed
CEO of the Qatar Investment Authority and
Managing Director (CEO) of Qatar Holding LLC

Jurgen Dorn*

Chairman of the Works Council at the MAN
Truck & Bus AG Munich plant, Chairman of the
General Works Council of MAN Truck & Bus AG

and Chairman of the Group Works Council and the

SE Works Council of MAN SE

Annika Falkengren
President and Group Chief Executive of
Skandinaviska Enskilda Banken AB

Dr. jur. Hans-Peter Fischer*
Chairman of the Board of Management of
Volkswagen Management Association

Uwe Fritsch*
Chairman of the Works Council at the
Volkswagen AG Braunschweig plant

Babette Frohlich*
IG Metall, Department head for coordination of
Executive Board duties and planning

Olaf Lies

Minister of Economic Affairs, Labor and Transport

for the Federal State of Lower Saxony

Hartmut Meine*

Director of the Lower Saxony and Saxony-Anhalt

Regional Office of IG Metall

Peter Mosch*
Chairman of the General Works Council of AUDI
AG

Bernd Osterloh*

Chairman of the General and Group Works
Councils

of Volkswagen AG
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Age

57

38

48

52

55

58

49

a7

62

42

58

Principal activities outside Volkswagen AG

Gulf Investment Corporation, Safat, Kuwait®
Masraf Al Rayan, Doha (Chairman)®

Qatar Exchange, Doha (Chairman)?

Qatar Investment Authority, Doha®

Qatar Holding LLC, Doha®

Canary Wharf Group, London®

Qatar Exchange, Doha (Deputy Chairman)?
Qatar National Bank, Doha®

MAN SE, Munich’

MAN Truck & Bus AG, Munich (Deputy
Chairman)’

Mdinchener Rickversicherungs-Gesellschaft AG,
Munich'

Securitas AB, Stockholm?

Volkswagen Pension Trust e.V., Wolfsburg®

Eintracht Braunschweig GmbH & Co. KGaA,
Braunschweig®

Phantoms Basketball Braunschweig GmbH,
Braunschweig?®

MTU Aero Engines AG, Munich’

Deutsche Messe AG, Hanover'

Continental AG, Hanover'
KME Germany GmbH, Osnabrick!

AUDI AG, Ingolstadt’
Porsche Automobil Holding SE, Stuttgart’

Dr.-Richard-Bruhn-Hilfe, Altersversorgung der
AUTO UNION GmbH, VVaG, Ingolstadt’

Autostadt GmbH, Wolfsburg'

Porsche Automobil Holding SE, Stuttgart’
Wolfsburg AG, Wolfsburg'

Allianz fur die Region GbH, Braunschweig®
Porsche Holding Gesellschaft m.b.H., Salzburg®
VL Wolfsburg-FuRball GmbH, Wolfsburg®
Volkswagen Immobilien GmbH, Wolfsburg?



Name, Position Age

Dr. jur. Hans Michel Piéch 72
Lawyer in private practice

Ursula Piéch 58
Supervisory Board member of AUDI AG
Dr. jur. Ferdinand Oliver Porsche 53

Member of the Board of Management of
Familie Porsche AG Beteiligungsgesellschaft

Dr. rer. comm. Wolfgang Porsche 71
Chairman of the Supervisory Board of

Porsche Automobil Holding SE;

Chairman of the Supervisory Board of

Dr. Ing. H.c. F. Porsche AG

Principal activities outside Volkswagen AG

AUDI AG, Ingolstadt’

Dr. Ing. h.c. F. Porsche AG, Stuttgart'

Porsche Automobil Holding SE, Stuttgart’
Porsche Cars Great Britain Ltd., Reading®
Porsche Cars North America Inc., Wilmington?®

Porsche Gesellschaft m.b.H., Salzburg
(Chairman)®

Porsche Holding Gesellschaft m.b.H., Salzburg®
Porsche Ibérica S.A., Madrid®
Porsche ltalia S.p.A., Padua®

Porsche Piech Holding GmbH, Salzburg
(Chairman)®

Schmittenhéhebahn AG, Zell am See®
Volksoper Wien GmbH, Vienna?®

AUDI AG, Ingolstadt’

AUDI AG, Ingolstadt’

Dr. Ing. h.c. F. Porsche AG, Stuttgart'

Porsche Automobil Holding SE, Stuttgart’

PGA S.A., Paris®

Porsche Holding Gesellschaft m.b.H., Salzburg®
Porsche Lizenz- & Handelsgesellschaft

mbH & Co. KG, Bietigheim-Bissigen®

AUDI AG, Ingolstadt’

Dr. Ing. h.c. F. Porsche AG, Stuttgart (Chairman)’

Porsche Automobil Holding SE, Stuttgart
(Chairman)’

Familie Porsche AG Beteiligungsgesellschaft,
Salzburg (Chairman)?

Porsche Cars Great Britain Ltd., Reading®
Porsche Cars North America Inc., Wilmington?®
Porsche Gesellschaft m.b.H., Salzburg®
Porsche Holding Gesellschaft m.b.H., Salzburg®
Porsche Ibérica S.A., Madrid®

Porsche ltalia S.p.A., Padua®

Porsche Piech Holding GmbH, Salzburg (Deputy
Chairman)?

Schmittenhéhebahn AG, Zell am See®
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Name, Position Age Principal activities outside Volkswagen AG

Stephan Weil b5

Minister-President of the Federal State of Lower

Saxony

Stephan Wolf* 48 e Wolfsburg AG, Wolfsburg'

Deputy Chairman of the General and Group Works e Sitech Sitztechnik GmbH, Wolfsburg®

Council of Volkswagen AG .
e \olkswagen Pension Trust e.V., Wolfsburg?®
Thomas Zwiebler* 49
Chairman of the Works Council for
Volkswagen Commercial Vehicles

* Employee representative.
! Membership of statutory supervisory boards in Germany.
2 Group appointments to statutory supervisory boards.

8 Comparable appointments in Germany and abroad.

The following family relationships exist between the members of the Supervisory Board: Hon.-Prof.
Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch and Ursula Piéch are married. Furthermore, Hon.-Prof.
Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch and Dr. jur. Hans Michel Piéch are brothers and both are
cousins of Dr. rer. comm. Wolfgang Porsche. In addition, Dr. jur. Ferdinand Oliver Porsche is a nephew of
the aforementioned members of the Supervisory Board. There are no family relationships between the
remaining members of the Supervisory Board.

13.2.3 Compensation of members of the Supervisory Board

According to the articles of association of the Company, the members of the Supervisory Board of
Volkswagen AG receive the following compensation each year, in addition to reimbursement of their
expenses:

e Fixed compensation of EUR 6,000, payable after the end of the year.

e \Variable compensation of EUR 2,500 for every dividend of EUR 0.03 per ordinary share as resolved by
the general shareholders’ meeting, which is distributed to the shareholders over and above a dividend
of EUR 0.15 per ordinary share. This compensation is payable after the general shareholders’ meeting
that adopts a resolution on the allocation of profits.

The Chairman of the Supervisory Board receives triple the amount, his Deputy and the Chairman of a
Supervisory Board committee each receive double the amount and the members of a Supervisory Board
committee receive one and a half times the amount. If a member performs several functions,
compensation is limited to the highest amount established for a function.

For participation in a meeting of the Supervisory Board, each member receives an attendance fee of EUR
1,000 in addition to reimbursement of expenses. The Company reimburses each Supervisory Board
member for the VAT applicable to his compensation. Members of the Supervisory Board who are also
members of the Supervisory Board of other companies of the Volkswagen Group may receive additional
compensations by these companies.

In 2013, the aggregate compensation of the Supervisory Board of the Company amounted to EUR
9,774,530. It comprised a fixed component and for members of the Supervisory Board of the Company a
variable component that is linked to the amount of the dividend paid and the number of meetings
attended. The fixed components of compensation (including attendance fees) amounted to EUR 528,671
and the variable components of compensation amounted to EUR 9,245,859.
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The following table shows the compensation of the Supervisory Board members in 2013.

Component of compensation
Fixed Variable Total

(in EUR)
(unaudited)
Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch. . . .. 121,000 1,068,300 1,189,300
Berthold Huber' . ... ... ... .. .. . . .. ... 37,500 736,067 773,567
Dr. Hussain Ali Al-Abdulla. ... .. ... . o 11,000 320,833 331,833
Jassim Al Kuwari (until April 25, 2013) .. ................. 2,917 102,488 105,405
Jorg Bode (until February 19, 2013)2 . . ... ................ 808 43,223 44,032
Ahmad Al-Sayed (since June 28, 2013) .. ................. 4,050 163,090 167,140
Jurgen Dorn (since January 1, 2013)" ... ... ... ... . ..... 53,000 355,833 408,833
Annika Falkengren. . . ... ... ... 13,000 481,250 494,250
Dr. jur. Hans-Peter Fischer (since January 1, 2013)" . ... ... ... 11,000 320,833 331,833
Uwe Fritsch’ ... .. 11,000 320,833 331,833
Babette Frohlich' ... ... ... . . . . 14,000 481,250 495,250
Olaf Lies (since February 19, 2013)% . . . ... ... ............ 10,192 277,610 287,802
David McAllister (until February 19, 2013)2 ... ............. 1,213 64,835 66,048
Hartmut Meine' ... ... ... ... .. . ... 11,000 320,833 331,833
Peter Mosch' . . . .. ... . .. . . 29,800 541,356 571,156
Bernd Osterloh ... ... ... ... .. .. .. 14,000 481,250 495,250
Dr. jur. Hans Michel Piech . . ...... ... .. ... .. ... ...... 37,500 368,033 405,533
Ursula Piech . ... o 18,125 350,333 368,458
Dr. jur. Ferdinand Oliver Porsche . ... ....... ... ......... 40,500 712,467 752,967
Dr. rer. Comm. Wolfgang Porsche ... ................... 49,500 528,450 577,950
Stephan Weil (since February 19, 2013)" . .. ... ............ 12,767 415,301 428,068
Stephan Wolf (since January 1, 2013)" ... ... ..... .. ..... 13,800 470,556 484,356
Thomas Zwiebler' . . . ... ... . . ... 11,000 320,833 331,833
Total . ... ... . . . 528,671 9,245,859 9,774,530

' Inaccordance with the guidelines of the German Federation of Trade Unions, these employee representatives have requested
that their Supervisory Board compensation be remitted to the Hans-Bockler Foundation.

2 Under section 5(3) of the Ministers’ Act of Lower Saxony, these Supervisory Board members must remit the compensation
paid for their activities on the Supervisory Board to the State of Lower Saxony to the extent that the compensation exceeds
EUR 6,200 per year. Compensation in this context means Supervisory Board compensation and attendance fees to the extent
the amount of the fees exceeds EUR 200.

13.2.4 Shares held by members of the Supervisory Board

As of December 31, 2013, Dr. jur. Hans-Peter Fischer held 150 preferred shares in the Company, Uwe
Fritsch held 2 ordinary shares in the Company, Bernd Osterloh held 30 ordinary shares and 198 preferred
shares in the Company, Dr. jur. Hans Michel Piéch held 1,168 preferred shares in the Company, Ursula
Piech held 30 ordinary shares in the Company, Stephan Wolf held 10 ordinary shares in the Company and
Thomas Zwiebler held 10 ordinary shares and 173 preferred shares in the Company. The other members
of the Supervisory Board did not hold any shares in the Company as of December 31, 2013.

The members of the Supervisory Board Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piech,
Dr. jur. Hans Michel Piéch, Dr. jur. Ferdinand Oliver Porsche and Dr. rer. commm. Wolfgang Porsche also
have an indirect interest in Porsche Automobil Holding SE and Porsche Gesellschaft m.b.H., which
collectively hold approximately 53% of the ordinary shares of Volkswagen AG (see also the overview in
the section "“Major Shareholders”).
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13.3 Conflicts of Interest and Related Party Transactions

Some of the members of the Board of Management and the Supervisory Board are also members of
executive bodies of Volkswagen Group companies, which are companies in which the Company has a
substantial interest, and of key shareholders of the Company, so-called dual mandates.

Such dual mandates are, for example, held by the Chairman of the Supervisory Board of Volkswagen AG,
Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch, the Chairman of the Board of Management of
Volkswagen AG, Prof. Dr. Dr. h. ¢. mult. Martin Winterkorn, the CFO of Volkswagen AG, Hans Dieter
Potsch and by the members of the Board of Management of Volkswagen AG, Dr. rer. pol. h.c. Francisco
Javier Garcia Sanzand Dr. h.c. Leif Ostling, who are simultaneously members of the Board of Directors of
Scania AB, with Prof. Dr. Dr. h. c. mult. Martin Winterkorn holding the position of Chairman of the Board
of Directors. Prof. Dr. Dr. h. ¢. mult. Martin Winterkorn, Dr. rer. pol. h.c. Francisco Javier Garcia Sanz, Prof.
Dr. rer. pol. Dr.-Ing. E. h. Horst Neumann and Hans Dieter Potsch are also members of the Supervisory
Board of AUDI AG, with Prof. Dr. Dr. h. c. mult. Martin Winterkorn holding the position of Chairman of the
Supervisory Board. The member of the Board of Management, Prof. Rupert Stadler, is simultaneously
the Chairman of the Board of Management of AUDI AG.

Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch, Chairman of the Supervisory Board, is
simultaneously Chairman of the Supervisory Board of MAN SE. The members of the Board of
Management of Volkswagen AG, Dr. h.c. Leif Ostling, Hans Dieter Potsch and Prof. Rupert Stadler, as
well as Prof. Dr. Dr. h. c. mult. Martin Winterkorn are also members of the Supervisory Board of MAN SE.

Dual mandates also exist in relation to key shareholders of Volkswagen AG and the members of its
governing bodies. For example, the Chairman of the Board of Management of Volkswagen AG, Prof.
Dr. Dr. h. c. mult. Martin Winterkorn, and the CFO, Hans Dieter Potsch, are simultaneously members of
the Executive Board of Porsche Automobil Holding SE (the Chairman and the CFO, respectively) and
members of the Supervisory Board of Dr. Ing. h.c. F. Porsche AG, Porsche Holding Gesellschaft m.b.H.,
Salzburg, Porsche Austria G.m.b.H., Salzburg, and Porsche Retail G.m.b.H., Salzburg.

Dr. jur. Hans Michel Piéch, Dr. jur. Ferdinand Oliver Porsche, Berthold Huber, Peter Mosch and Bernd
Osterloh are simultaneously members of the Supervisory Board of Volkswagen AG and members of the
Supervisory Board of Porsche Automobil Holding SE. Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand
K. Piéch is simultaneously a member of the Supervisory Board of Porsche Automobil Holding SE and
Chairman of the Supervisory Board of Volkswagen AG. Dr. rer. comm. Wolfgang Porsche, Chairman of
the Supervisory Board of Porsche Automobil Holding SE, is simultaneously a member of the Supervisory
Board of Volkswagen AG.

Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piech, Dr. jur. Hans Michel Piech and Dr. jur.
Ferdinand Oliver Porsche are simultaneously members of the Supervisory Board of Volkswagen AG and
members of the Supervisory Board of Dr. Ing. h.c. F. Porsche AG. Dr. rer. comm. Wolfgang Porsche,
Chairman of the Supervisory Board of Dr. Ing. h.c. F. Porsche AG, is simultaneously a member of the
Supervisory Board of Volkswagen AG.

Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch, Dr. jur. Hans Michel Piéch, Dr. jur. Ferdinand
Oliver Porsche, Dr. rer. comm. Wolfgang Porsche, Berthold Huber, Peter Mosch and Ursula Piéch are
members of the Supervisory Board of Volkswagen AG and members of the Supervisory Board of AUDI
AG.

Due to the dual mandates, there could be instances in which there arises a conflict of interest in the
structuring of business relationships between Volkswagen companies, as well as with other companies
outside the Volkswagen Group, or a disadvantageous exercise of influence over the Volkswagen Group's
business. This is particularly the case given the background that, due to the overlap of personnel and the
Volkswagen's Group structure, decision-making within the Board of Management and the Supervisory
Board cannot take place as independently as would be the case for subsidiaries which are not as
connected with their parent company in the same manner. To the extent that conflicts of interest occur,
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the relevant members deal with them in a responsible manner and in accordance with legal
requirements.

There are no employment contracts between Volkswagen AG or any of its subsidiaries and members of
the Supervisory Board or the Board of Management of Volkswagen AG which provide for benefits at the
end of the employment relationship. In the event of regular termination of service, however, members of
the Board of Management of Volkswagen AG are entitled to a pension, including a surviving dependents’
pension as well as the use of company cars for the period in which they receive their pension.

Hon.-Prof. Dr. techn. h.c. Dipl.-Ing. ETH Ferdinand K. Piéch, Ursula Piéch, Dr. jur. Hans Michel Piéech,
Dr. jur. Ferdinand Oliver Porsche and Dr. rer. comm. Wolfgang Porsche are members of the Supervisory
Board and are indirect owners of voting rights in Volkswagen AG, as described above and under " Major
Shareholders”. For information regarding related party transactions involving these persons directly or
their affiliates, refer to "“Related Party Transactions — Relationships of the Volkswagen Group with
Porsche SE and the Porsche and Piéch families".
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14. EXCHANGE RATE INFORMATION

The following tables sets forth information regarding the noon buying rates for euro in New York City as
certified for customs purposes by the Federal Reserve Bank of New York expressed in U.S. dollars per
euro during the periods and as of the dates shown (“noon buying rates”). The average exchange rate
for the periods shown is the average of the month-end rates during the period, except for monthly
average rates