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CORPORATE GOVERNANCE REPORT

According to the principles of the German Corporate
Governance Code applicable in Germany, corporate
governance encompasses the company’s entire
management and supervision system. The Code
aims to enhance the trust of national and interna-
tional investors, customers, employees and the
public in the management and supervision of listed
companies. Efficient cooperation between the Man-
aging Board and the Supervisory Board, respecting
the interests of shareholders and openness and
transparency in company communication are thus
key aspects of good corporate governance.

In this report, init aims to provide a transparent and
comprehensible picture of the principles of respon-
sible and sound management (“corporate govern-
ance”) applicable in Germany and of how they are
put into practice at init.

DECLARATION OF COMPLIANCE WITH THE
GERMAN CORPORATE GOVERNANCE CODE
In compliance with the Section 161 of the German
Stock Corporation Act (AktG), the Managing Board
and the Supervisory Board of a listed stock corpora-
tion are required each year to declare compliance
with the recommendations of the “Government
Commission on the German Corporate Governance
Code” published by the Federal Ministry of Justice
in the official section of the Federal Official Gazette
and to disclose any deviation from these recom-
mendations. The Declarations of Compliance with
the Code are accessible on the company’s website
for a period of five years. Since the Code was intro-
duced in 2002, our company has complied regularly
with almost all its recommendations.

The Managing Board and Supervisory Board of init
issued the most recent Declaration of Compliance
pursuant to Section 161 AktG on 7 December 2017.
The Declaration below relates to the Code version of
7 February 2017, which was published in the Feder-
al Official Gazette on 24 April 2017. Owing to the
size of the firm and company-specific features, the
Managing Board and Supervisory Board declare that
the recommendations have been and are adhered to
with the following exceptions:
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Interaction between the Managing Board
and the Supervisory Board

The D&O insurance does not provide for an excess
payable by members of the Supervisory Board of
init (item 3.8 para. 3 of the Code):

init does not believe that agreeing to an excess
encourages the performance and motivation of the
members of the Supervisory Board and the willing-
ness to hold this office.

Managing Board

An age limit is not specified for members of the
Managing Board (item 5.1.2 para. 2 of the Code):

init operates in a market that requires flexibility,
special expertise and many years of experience.
Therefore, age limits for members of the Managing
Board are not considered by init to be in the compa-
ny’s interests.

Supervisory Board

The Supervisory Board has not formed any commit-
tees (item 5.3.1 of the Code), an audit committee
(item 5.3.2 of the Code) or a nomination committee
(item 5.3.3 of the Code):

The specific conditions do not exist and init consid-
ers this impractical due to the size of both the com-
pany and the Supervisory Board (three members).

No age limit or time limit for membership has been
specified for members of the Supervisory Board. The
Supervisory Board has not given any specific goals
for its composition (item 5.4.1 para. 2 of the Code).

When proposing future candidates at the Annual
General Meeting, the Supervisory Board will take
account of the legal requirements and focus exclu-
sively on the professional and personal qualifica-
tions of the person.
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CORPORATE MANAGEMENT DECLARATION

The principles of responsible and sound manage-
ment have guided the actions of the management
and control bodies of init since its foundation. The
division of responsibilities between the Annual
General Meeting, the Managing Board and the Su-
pervisory Board, as required by the German Stock
Corporation Act and the articles of incorporation of
our company, and the interaction between the
different governing bodies are discussed below:

Managing Board

determines corporate objectives and strategic
direction, reports to the Supervisory Board

The Managing Board is the management body of
the listed European Company (Societas Europea, SE).
It manages the affairs of the company and is bound
by the German Stock Corporation Act to uphold the
interests and business policies of the company. The
Managing Board provides the Supervisory Board
with regular, timely and comprehensive infor-
mation about all key issues relating to the compa-
ny’s business development and risks and agrees
corporate strategy with the Supervisory Board.
Furthermore, it ensures that legal rules, official
regulations and company-internal guidelines are
adhered to, and works with the Supervisory Board
with a view to ensuring that all employees of the
group comply with them.

The Managing Board of init currently has five
members, who together bear responsibility for
overall business management. As a central part of
managing the company, the Managing Board sets
down the corporate goals and strategic direction of
init, decides on questions of principle relating to
business policy and determines the internal organi-
sation of the company. It decides on appointments
to management posts, with due consideration for
diversity. More detailed rules are contained in par-
ticular in the rules of procedure of the Managing
Board approved by the Supervisory Board

Unlike other companies, the Managing Board of init
is very actively involved in the day-to-day opera-
tions of the respective company units and manages
these. In keeping with the practices of responsible
business management, it is therefore very close to
the key reference groups of a company, its custom-
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ers, suppliers and employees and its shareholders
and investors. This enables it to react very quickly
and directly to new situations.

The Managing Board convenes in regular meetings
and, unless otherwise stipulated, passes decisions
based on a simple majority of the votes cast.

Supervisory Board

appoints, monitors and advises the Managing
Board

The Supervisory Board acts in an advisory capacity
to the Managing Board and monitors its affairs. It is
also responsible for appointing members of the
Managing Board and defining their number. As-
pects of diversity are considered when selecting
members.

The Supervisory Board has laid down rules of pro-
cedure for itself and makes its decisions through
resolutions that are adopted by a simple majority of
the members of the Supervisory Board taking part
in the vote.

In a self-assessment, the Supervisory Board regular-
ly assesses the efficiency of its work.

The Supervisory Board of init comprises three
members in accordance with the articles of incorpo-
ration. The Supervisory Board endeavours in its
entirety to provide a competence profile that en-
sures that the Managing Board of init is supervised
competently and given informed advice. The per-
sons intended to be appointed to the Supervisory
Board should provide assurance, based on their
professional expertise and experience, their integri-
ty, independence and personality, that they can
responsibly carry out the tasks of a supervisory
board member in a leading international technolo-
gy firm for the mobility sector.

When appointing members to the Supervisory
Board, potential conflicts of interest, the number of
members of the Supervisory Board and diversity are
likewise adequately taken into consideration. Be-
cause of the size of both the company and of the
Supervisory Board of init, no Supervisory Board
committees have hitherto been established. In their
own estimation, the Supervisory Board members
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consider themselves to be independent within the
meaning of item 5.4.2 of the Code.

The Supervisory Board is provided with timely,
regular and comprehensive information about the
company’s business activities by the Chief Execu-
tive Officer. All members of the Managing Board
must support the Chief Executive Officer in the
performance of this duty.

The Supervisory Board convenes in regular meet-
ings at least once a quarter and, unless otherwise
stipulated, adopts decisions based on a simple ma-
jority of the votes cast. A resolution of the Supervi-
sory Board adopted in writing by means of fax or e-
mail, by telephone or using electronic means of
communication or a combination of the above-
mentioned means of communication is permitted
in accordance with the articles of incorporation of
init. Precise details on the form in which resolutions
are adopted are determined by the Chairman. The
Chairman of the Supervisory Board draws up a
written record of resolutions.

Further details about the work of the Supervisory
Board are provided in the “Report of the Supervisory
Board” section of this Annual Report (on pages 7 to
10).

Working principles of the Managing Board
and Supervisory Board

The Managing Board and Supervisory Board of init
work together closely for the good of the company
and its shareholders. This dual board system is a
basic principle of German company law. It assigns
executive management to the Managing Board and
supervision to the Supervisory Board. Both boards
are obliged to ensure the continued existence of the
company and sustained value creation by the com-
pany in accordance with the principles of a social
market economy. These principles demand legality
as well as ethically based and responsible conduct.

The Managing Board regularly provides the Super-
visory Board with timely and comprehensive in-
formation on all relevant issues of company man-
agement, business performance, the risk situation,
risk management and compliance and agrees the
company’s strategic direction with the Supervisory
Board.
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Motions for resolutions and detailed written docu-
ments are provided to the Supervisory Board at
least one week prior to its meeting.

Annual General Meeting and rights of
shareholders

At the Annual General Meeting, shareholders exer-
cise their rights, in particular their right to infor-
mation, and use their voting rights. The meeting
decides on all matters assigned to it by law, such as
the election of members of the Supervisory Board,
the discharge of the Managing Board and the Su-
pervisory Board, the appropriation of profits and
amendments to the articles of incorporation. At the
Annual General Meeting, shareholders have the
opportunity to address the meeting on any items on
the agenda, to raise relevant questions and to file
motions. Shareholders can exercise their voting
rights at the Annual General Meeting either in per-
son, through a duly authorised representative, or by
a proxy of init, subject to instructions. Each share
carries one vote. To enable shareholders to prepare
for the Annual General Meeting, the invitation,
agenda and other information about the Annual
General Meeting are available on the company’s
website. The voting results are also published on
the website directly after the Annual General Meet-
ing.

The Annual General Meeting of init is generally
held within the first six months of the financial
year. The Annual General Meeting is chaired by the
Chairperson of the Supervisory Board. He or she
determines the order of the agenda items and the
type and form of voting. The Chairperson is em-
powered to place appropriate restriction on the
right to ask questions and to speak for the entire
Annual General Meeting, for individual agenda
items and / or for individual speakers.

Transparency as a basic principle of com-
munication

Consistent, comprehensive and timely information
is a fundamental principle at init. For that reason,
shareholders, investors, analysts, journalists and
interested members of the public are informed
transparently about the performance of the compa-
ny in the respective financial year by means of
press releases, capital market information, annual
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reports, half-year financial reports and quarterly
statements in German and English.

At the time these documents are published, all the
information also becomes available on the compa-
ny’s website and can be accessed there at any time.
Furthermore, the Investor Relations team maintains
a regular dialogue with capital market participants.
In addition, shareholders and the public can find
information about the organisational structure of
init and about the members of the Managing Board
and Supervisory Board on the website. The website
includes a financial calendar covering all key dates.

Compliance and ethical guidelines

The Managing Board is obliged to ensure compli-
ance with legal provisions and internal guidelines
and to work towards ensuring compliance there-
with by group companies. In addition to compliance
with laws set down by legislators, it is important
above all to anchor ethically and morally sound
behaviour in the company’s corporate culture.

As aresult, compliance is an essential component of
init’s corporate values. With the rules of conduct
that apply across the group, we want to protect
employees and companies as well as clients, busi-
ness partners and capital market participants. The
ethical guidelines of init are available to employees
as important guidance for the manner in which the
company'’s vision and mission are put into action.
As a basis for everything the company does, they
create trust, credibility and transparency and serve
to prevent infringements against legal require-
ments. This is a key factor in the success of the
company.

In the ethical guidelines applicable to init, there are
specific rules on matters such as corruption, grant-
ing and accepting benefits, on the documentation of
business transactions as well as on the comprehen-
sive, truthful and compliant passing on of infor-
mation to employees, shareholders, the capital
market, the media and other interest groups. The
init ethical guidelines are published on the website
at www.initse.com.

The ethical guidelines are handed over to the em-
ployees in the group companies in a timely manner,
either when they join the company or already at the
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application stage. Furthermore, employees world-
wide are informed about init’s ethical guidelines at
least once a year, through communication via the
Intranet, email or in meetings.

As the majority of init’s clients are public transport
companies or associations in Germany and abroad,
public order management and the formal procure-
ment system in the public sector are of special sig-
nificance. Public sector procurement is strongly
structured and regulated by laws relating to pro-
curement and protected through their regulations
on competition, increased transparency and clarity
of decisions. These regulations must be observed at
all times by public sector clients as well as by bid-
ders like init, from needs assessment through the
tendering phase to awarding of contracts and order
processing. Sensitivity in dealing with public sector
clients is therefore an important principle for the
business operations of the init group.

There is no centrally-managed compliance organi-
sation at init. Rather, compliance topics are coordi-
nated locally by the respective management as well
as legal departments within the group. These flat
hierarchies enable quick response to compliance
cases. The init group has implemented a number of
measures to strengthen the compliance organisa-
tion. The principle of dual control is one of the pre-
ventive and control measures in the organisation,
which is included in an authorisation guideline for
the entities. Besides, a whistleblowing system has
been installed to enable employees, as well as cus-
tomers, business partners and third parties to report
non-compliant conduct, anonymously or personal-
ised. The system immediately forwards every noti-
fication to the legal department or to the Managing
Board, where it is reviewed and processed.

Accounting and auditing

The annual financial statements and the combined
management report of init are prepared in accord-
ance with the German Commercial Code (HGB). The
consolidated financial statements are prepared
according to Section 315a HGB on the basis of the
International Financial Reporting Standards (IFRS)
as adopted by the EU.

Following their preparation by the Managing Board,
the annual and consolidated financial statements
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are audited by the auditor as well as adopted by the
Supervisory Board. The annual and consolidated
financial statements are disclosed within 90 days
after the end of the financial year. Within the scope
of the audit, the auditor immediately advises the
Chairman of the Supervisory Board of all key issues
and events which may arise during the audit. The
Supervisory Board takes care to ensure the inde-
pendence of the auditor and proposes an auditor for
election by the Annual General Meeting.

On 24 May 2017, the Annual General Meeting of
init passed a resolution to elect Ernst & Young
GmbH Wirtschaftspriifungsgesellschaft, Stuttgart,
as the auditor and group auditor for the 2017 finan-
cial year, as proposed by the Supervisory Board. The
individual auditors responsible at Ernst & Young
GmbH Wirtschaftspriifungsgesellschaft are Mr
Kresin and Mr Werling (since 1 October 2016). There
is a regular change of auditors within the audit
company.

Shareholdings of the Managing Board and
the Supervisory Board

The members of the Managing Board indirectly or
directly hold a total of 3,899,513 shares in the com-
pany as of 31 December 2017, which equates to 38.8
percent of the shares. The Supervisory Board of init
does not hold any shares.

An individualised disclosure of the shares held by
the members of the Managing Board is included in
the notes to the consolidated financial statements.

Members of the Managing Board and of the Super-
visory Board and persons closely associated with
them are legally obliged, pursuant to Article 19 of
Regulation (EU) No 596 / 2014 of the European Par-
liament and of the Council on market abuse (mar-
ket abuse regulation), to reveal any transactions
conducted on their own account relating to securi-
ties of the company if the total amount of the
transactions conducted by the member and / or
persons closely associated with him or her within a
calendar year reach or exceed a total of EUR 5k. The
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transactions notified to init in the last financial
year were duly published without delay. A list of
the manager transactions notified in the 2017 fi-
nancial year is available in the company register at
www.unternehmensregister.de.

Remuneration of the Managing Board and
Supervisory Board

The remuneration report is part of the combined
management report and is published in this Annual
Report starting on page 46.

The Annual General Meeting of init on 21 July 2016
decided with a three-quarters majority to omit
individualised disclosure of the remuneration for
Managing Board members for a period of five years.

Equal participation of women and men in
management positions

Women are not currently represented on the Man-
aging Board or the Supervisory Board of init, which
means setting a target of zero is legally possible.
The Supervisory Board thus once again set the tar-
get for the representation of women on the Super-
visory Board and Managing Board at zero percent
until 30 June 2022. However, it is possible that the
Supervisory Board may consider a different target
when filling any vacancy that arises unexpectedly
and for future positions on the Supervisory Board
and Managing Board.

The proportion of women at the first management
level below the Managing Board is currently 50
percent on account of the restructuring within the
group and the resulting rise in the number of per-
sons at that level. At the second management level
below the Managing Board, the proportion of wom-
en is still 80 percent. The Managing Board will
therefore strive to ensure that the proportion of
women does not fall below 30 percent at the first
and second management levels below the Manag-
ing Board by 30 June 2022.This target was set in
order to ensure sufficient flexibility in appointing
suitable persons.
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