
LIVEWIRE GROUP, INC.

CONFLICTS COMMITTEE CHARTER

Adopted as of September 26, 2022

This Conflicts Committee Charter (the “Charter”) has been adopted by the Board of Directors 
(the “Board”) of LiveWire Group, Inc., a Delaware corporation (the “Company”).

I. Statement of Purpose 

The purpose of this Charter is to document the scope of the authority and responsibilities of the 
Conflicts Committee (the “Committee”) of the Board. The primary purpose of the Committee is 
to review and approve transactions, and resolve other potential conflicts of interest, involving the 
Company or any of its affiliates (other than H-D, as defined herein), on the one hand, and Harley-
Davidson, Inc. (“H-D”) or any of its affiliates (other than the Company or any subsidiary of the 
Company), on the other hand. This Charter is not intended to bind the Board in any particular 
circumstance or to affect the Board’s obligations or authority under the Amended and Restated 
Bylaws of the Company, as may be amended or restated from time to time (the “Bylaws”) or the 
New York Stock Exchange rules or applicable laws and regulations. Capitalized terms used in this 
Charter but not otherwise defined have the meanings given to such terms in the Bylaws. In the 
event of any conflict between this Charter and the Bylaws, the provisions of the Bylaws shall 
prevail.

II. Term and Composition 

The Board may dissolve the Committee only if (i) a majority of the directors of the Company 
satisfy the definition of “independent” as set forth in the rules and regulations of the New York 
Stock Exchange and (ii) H-D ceases to beneficially own at least fifty percent (50%) of the 
outstanding shares of the Company’s common stock.

The number of directors who constitute the Committee shall be determined by the Board from time 
to time.  The Committee shall be comprised solely of independent directors appointed to serve on 
the Committee by the Board.  The Board shall elect or appoint a chairperson of the Committee (the 
“Chair of the Committee”) (or, if it does not do so, the Committee members shall elect a Chair 
of the Committee by vote of a majority of the full Committee).  The members of the Committee 
shall serve until their successors are duly appointed and qualified (or until their earlier death, 
resignation or removal). The Board shall have the authority at any time to remove, with or without 
cause, one or more members of the Committee.

III. Meetings 

The Committee shall meet at the call of the Board, the Chair of the Committee, any member of the 
Committee or the Chairman of the Board. All Committee members are expected to attend each 
meeting, in person or via teleconference. Meetings may, at the discretion of the Committee, include 
members of the Company’s management, independent advisors or consultants and such other 
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persons as the Committee or the Chair of the Committee may determine. Meeting agendas will be 
prepared by or under the supervision of the Chair of the Committee and provided in advance to 
members of the Committee, along with appropriate briefing materials. Minutes of each meeting 
shall be prepared. Following each of its meetings, the Committee shall deliver a report on the 
meeting to the Board, including a description of all actions taken by the Committee at the meeting.

IV. Quorum 

A majority of the total number of Committee members then in office shall constitute a quorum for 
the transaction of business at any meeting. All matters shall be decided by the affirmative vote of 
a majority of the Committee membership present in person or via teleconference at a meeting duly 
called and held (or, if the quorum consists of two members of the Committee, both members 
present). The Committee may also act by written consent in lieu of a meeting. 

V. Authority 

The Board is responsible for identifying matters within the scope of the Committee’s authority as 
set forth in the first two items under “Responsibilities” below and seeking the approval of the 
Committee with respect to those matters.  Any matter that does not involve a conflict of interest 
between the Company or any of its affiliates (other than H-D), on the one hand, and H-D or any 
of its affiliates (other than the Company and any subsidiary of the Company), on the other hand, 
will not require approval of the Committee.

The Committee shall have the authority to act within the scope of its responsibility. The Committee 
shall have full authority to (i) review any matter brought to its attention with full access to all 
books, records, facilities and personnel of the Company, (ii) retain, terminate and determine 
funding for such independent legal, financial or other advisors or consultants as the Committee 
deems necessary or appropriate for the Committee to fulfill its responsibilities, and (iii) request 
any officer or personnel of the Company or its affiliates, the Company’s outside counsel, inside 
counsel, independent auditors or internal auditors to attend a meeting of the Committee or to meet 
with any members of, or consultants to, the Committee. 

The Company shall provide appropriate funding, as determined by the Committee and without 
further action by the Board, for payment of: (i) any advisors employed by the Committee and (ii) 
ordinary administrative expenses of the Committee necessary or appropriate for carrying out its 
responsibilities. 

The Committee shall have and may exercise all the powers of the Board, except as may be 
prohibited by law, the Bylaws or New York Stock Exchange rules, with respect to all matters 
encompassed by this Charter and within its scope of authority. 

VII. Responsibilities 

The following shall be the principal responsibilities of the Committee: 
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1. Conflicts Resolution. The Committee shall evaluate and determine whether to 
approve any potential conflict of interest between the Company or any of its 
affiliates (other than H-D), on the one hand, and H-D or any of its affiliates (other 
than the Company and any subsidiary of the Company), on the other hand, that is 
submitted to it for consideration by the Board. For purpose of this Charter, potential 
conflicts of interest that must be reviewed for approval by the Committee include, 
but are not limited to:

a. entry into a new material arrangement or transaction between the Company 
and H-D; 

b. any amendments or modifications to the Company’s organizational 
documents that may involve conflicts between the Company and H-D; 

c. resolution of material disputes related to any agreement between the 
Company and its affiliates (other than H-D) on the one hand and H-D and 
its affiliates (other than the Company) on the other hand; 

d. any material amendment, waiver or enforcement action relating to any 
agreement referenced in the foregoing clause (c) (including the Intellectual 
Property Licensing Agreement, Trademark License Agreement, Contract 
Manufacturing Agreement, Joint Development Agreement and the Master 
Services Agreement, in each case by and between the Company and H-D) 
and any other material operational matters between the Company and H-D; 
and

e. any amendment, modification or supplement to the Charter.

2. H-D Transfers. The Committee must review and determine whether to approve 
certain Transfers of Lock-up Shares (each as defined in the Registration Rights 
Agreement, dated September 26, 2022, by and among the Company, ElectricSoul, 
LLC, AEA-Bridges Impact Sponsor LLC (“ABIC”) and certain shareholders of 
ABIC) by H-D or any of its affiliates to third parties as specified in the Registration 
Rights Agreement.

3. Report to Board of Directors. The Committee must report regularly to the Board 
regarding the activities of the Committee.

4. Other Delegated Responsibilities. The Committee shall also carry out such other 
duties as may be delegated to it by the Board from time to time. 

5. Committee Self-Evaluation. The Committee shall conduct a performance 
evaluation of the Committee annually and report the results of such evaluation to 
the Board. 

6. Review of this Charter. The Committee shall review this Charter annually and 
submit any recommended changes to the Board for its consideration and approval. 

The Company will not undertake any matter set forth in Item 1 or 2 above without the prior 
approval of the Committee. 


