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Rules of Procedure for the Supervisory Board 
of Gerresheimer AG 

 
 
The Supervisory Board of Gerresheimer AG hereby resolves the following rules of 
procedure: 
 

Section 1 
Duties of the Supervisory Board 

 
(1) The Supervisory Board advises the Management Board in running the business 

and monitors its general management. It works with the Management Board as a 
trustworthy partner, for the good of the Company. 

 
(2) The Supervisory Board carries out its duties in accordance with the law, the Articles 

of Association, these rules of procedure and any resolutions enacted by the 
Supervisory Board. Recommendations from the German Corporate Governance 
Code applicable to the Supervisory Board are observed, unless otherwise 
indicated by the compliance declaration of the Management Board and 
Supervisory Board in accordance with Sec. 161 German Stock Corporation Act 
(AktG). 

 
(3) The Supervisory Board determines overall compensation for the individual 

members of the Management Board at the proposal of the Presiding Committee 
(Sec. 9). It enacts a remuneration system for the Management Board and reviews 
this system regularly. The Supervisory Board submits the remuneration system for 
Management Board members to the annual general meeting for approval as 
required by law. 

 
(4) The Supervisory Board shall assess, at regular intervals, how effective the 

Supervisory Board as a whole and its committees fulfil their tasks.  
 

Section 2 
Membership in the Supervisory Board 

 
(1) The Supervisory Board must be composed such that its members overall have the 

knowledge, skills, and professional expertise necessary to properly carry out their 
duties, the legally prescribed gender quota is fulfilled and diversity ensured. 
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(2)  The Supervisory Board shall determine specific objectives regarding its 

composition, and shall prepare a profile of skills and expertise for the entire Board 
while taking the principle of diversity into account. Proposals by the Supervisory 
Board to the General Meeting shall take these objectives into account, while 
simultaneously aiming at fulfilling the overall profile of required skills and expertise 
of the Supervisory Board. The implementation status shall be disclosed in the 
Corporate Governance Statement. This statement shall also provide information 
about what the shareholder representatives on the Supervisory Board regard as 
the appropriate number of independent Supervisory Board members representing 
shareholders, and the names of these members. 

 
 

Section 3 
Rights and obligations of Supervisory Board members 

 
(1) All members of the Supervisory Board have the same rights and obligations. They 

are not bound to follow any orders or instructions. 
 
(2) The Supervisory Board members must maintain confidentiality regarding 

information disclosed to them during their work as Supervisory Board 
members - including after they leave office - that could impact the interests of the 
Company or one of its affiliated companies if it were disclosed, namely operating 
and trade secrets. This applies in particular to confidential reports and 
consultations, as well as voting in the Supervisory Board. If a member of the 
Supervisory Board wants to disclose information to third parties that could 
potentially be confidential or could include Company secrets, then the member is 
obligated to inform the Chairman of the Supervisory Board in advance, and give 
the Chairman an opportunity to state a position. Each Supervisory Board member 
must ensure that the employees they hire likewise comply with the confidentiality 
obligation. If a Supervisory Board member leaves office, then all documents 
associated with said office must be submitted promptly to the Chairman or, if the 
Chairman is leaving office, to the successor, or must be destroyed. 

 
(3) Every member of the Supervisory Board is obligated to uphold the Company's 

interests. They may not pursue their own personal interests in making decisions, 
nor may they take advantage of business opportunities for the Company for their 
own personal gain. 
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(4) All members of the Supervisory Board must promptly disclose any conflicts of 
interest to the Chairman of the Supervisory Board, in particular conflicts that could 
occur because they are providing advice to or serving on the board of a customer, 
supplier, creditor or other business partner of the Company. Supervisory Board 
members must leave office if they are impacted by significant, lasting conflicts of 
interest. The Supervisory Board shall provide information on any conflicts of 
interest and how these were handled in its report to the annual shareholder’s 
meeting.  

 
(5) In accordance with Art. 19 of Regulation (EU) no. 596/2014 (Market Abuse 

Regulation), all Supervisory Board members must electronically report any 
transactions on their own account involving shares or debt instruments of the 
Company or associated derivatives or other associated financial instruments in 
relation to the Company, both to the Company and to the Federal Financial 
Supervisory Authority, using the forms the Company provides. Reports must be 
made promptly, and no later than three business days after the date of the 
transaction. This obligation also applies to spouses, registered domestic partners, 
dependent children and other relatives of the Supervisory Board member who had 
been part of his same household for at least one year at the time the transaction 
occurred.  

 
 The obligation pursuant to sentence 1 also applies to a legal person, trust or 

partnership, the managerial responsibilities of which are discharged by a member 
of the Supervisory Board or by a person referred to in sentence 2, which is directly 
or indirectly controlled by such a person, which is set up for the benefit of such a 
person, or the economic interests of which are substantially equivalent to those of 
such a person. Transactions on his own account must only be reported after 
reaching a total volume of EUR 20,000 within a calendar year. 

 
(6) Supervisory Board members may not carry out transactions on their own account 

either directly or indirectly for third parties in conjunction with the shares or debt 
instruments of the Company or with derivatives or other associated financial 
instruments within a defined period of 30 calendar days before the publication of 
an interim report or an annual financial statement that the Company is obligated to 
publish by law or by stock exchange regulations. 

 
(7) All Supervisory Board members have the right to review Management Board 

reports to be made to the Supervisory Board, as well as templates of the annual 
financial statement and audit reports. Templates for the annual financial statement 
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and audit reports shall be submitted promptly to all members of the Supervisory 
Board before a resolution is passed.  

 
Section 4 

Chairman of the Supervisory Board and Deputy Chairman 
 
(1) In accordance with Sec. 27 para. 1 and 2 Co-Determination Act (MitbestG), the 

Supervisory Board shall elect a Chairman and a Deputy Chairman from among its 
members. The chairman or members of the Management Board should not directly 
switch to become Chairman of the Supervisory Board on a regular basis; an 
intention for such switch must be justified to the annual general meeting. Unless a 
shorter term is indicated during the election, the Chairman’s and Deputy 
Chairman’s terms in office are the same as their terms as members of the 
Supervisory Board. The election of the Chairman shall take place immediately 
following the election of the shareholder representatives of the Supervisory Board 
by the annual general meeting; this meeting does not have to be specifically called. 

 
(2) The oldest shareholder representative acts as chairman when electing the 

Chairman. 
 
(3) The Deputy Chairman must carry out the rights and obligations of the Chairman if 

the Chairman is prevented from doing so, and there are no contrary provisions in 
the law or the Articles of Association. The Deputy Chairman does not have a 
decisive vote. 

 
(4) If the Chairman leaves office prematurely, or if he is prevented from carrying out 

that office on a lasting basis, a new Chairman must be elected for the remaining 
term of the former Chairman. The same applies to the Deputy Chairman. 
Successors must be elected promptly, at the latest by the start of the next meeting, 
before handling other agenda items. If the election is held at the start of the next 
meeting, then this election does not have to be specifically announced in the 
invitation. 

 
(5) The Chairman is obligated to carry out the resolutions of the Supervisory Board 

and its committees. The Chairman is entitled to bind the Company in order to carry 
out the resolutions of the Supervisory Board and its committees. Furthermore, the 
Chairman handles correspondence in Supervisory Board issues; in particular, the 
Chairman leads collaboration by the Supervisory Board with the Management 
Board and its own members. If the Chairman is prevented from carrying out these 
duties, then the Deputy Chairman must do so. Only the Chairman (or, if he is 



 

Version: 11/18/2022          5 

 

unable to do so, the Deputy Chairman) is authorized to receive declarations on 
behalf of the Supervisory Board. 

 
Section 5 

Convocation, meetings 
 
(1) The Chairman shall call for at least two Supervisory Board meetings during each 

calendar half year. If necessary, shareholder and employee representatives shall 
prepare separately for the meetings of the Supervisory Board. Any member of the 
Supervisory Board as well as the Management Board can request that the 
Chairman of the Supervisory Board immediately call a meeting of the Supervisory 
Board, and must provide grounds. 

 
(2) Supervisory Board meetings are called by the Chairman or, if he is prevented from 

doing so, by the Deputy Chairman, within a deadline of fourteen days. This can be 
done orally, in text form, or through electronic communication. The date on which 
the invitation was sent and the date of the meeting are not included when 
calculating the deadline. In urgent cases, the Chairman may shorten the 
convocation deadline. 

 
(3) The invitation must list the individual items on the agenda, as well as the meeting 

location and time. Resolution proposals on the individual items of the agenda 
should be stated promptly before the meeting and in sufficient detail so that absent 
Supervisory Board members can vote in writing. Necessary documents must be 
provided promptly before the meeting, in particular for transactions requiring 
approval. Supplements to the agenda must be delivered by seven days before the 
meeting, unless the case is urgent and justifies delayed delivery. The Chairman 
must promptly inform all members of the Supervisory Board of supplements to the 
agenda. 

 
(4) The Chairman can cancel or delay a meeting that has been called at the 

Chairman's own discretion. 
 
(5) The Chairman leads the meetings. The Chairman appoints the minute keeper, who 

does not have to be a member of the Supervisory Board, and decides whether to 
consult experts and others for advice on the individual agenda items. 

 
(6) The members of the Management Board do not attend Supervisory Board 

meetings if such meetings consult the statutory auditor as expert, unless the 
Supervisory Board decides that participation of the Management Board is decisive. 
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In other cases, the members of the Management Board participate in meetings, 
unless otherwise stipulated by the Chairman of the Supervisory Board. 

 
Section 6 

Resolutions; quorum 
 
(1) In general, Supervisory Board resolutions are enacted in meetings. The Chairman 

leads the meetings. The Chairman sets the order in which agenda items are 
handled, as well as the type and order of votes. However, if at least two members 
of the Supervisory Board request secret voting, then voting shall be secret. 

 
(2) Resolutions shall only be enacted on agenda items that have been announced 

promptly in the invitation. If an agenda item has not been promptly announced, 
then a resolution may only be enacted if no member objects. In such cases, absent 
members of the Supervisory Board shall be given the opportunity to subsequently 
object to the resolution within a reasonable time period to be set by the Chairman. 
The resolution shall only go into effect if no absent member of the Supervisory 
Board objects within the term. 

 
(3) A Supervisory Board resolution can be enacted at the order of the Chairman 

through voting by telephone or video conference as well, or outside of the meeting 
through transmission of votes orally, by telephone, in text form, or through 
electronic communication. A combination of all of the above ways to pass a 
resolution is permitted. There shall be no right to object against the manner for 
passing resolutions selected by the Chairman. Such resolutions are recorded by 
the Chairman in writing and delivered to all members. 

 
(4) The Supervisory Board has a quorum if at least half of the members of which it 

consists take part in passing the resolution. Members are considered to have taken 
part in the resolution even if they withhold their vote. Members connected through 
phone or video conference are considered present. Absent members can take part 
in the resolution process by submitting their signed vote through another member 
in text form or through electronic communication. 

 
(5) Resolutions are passed with a simple majority of votes submitted, unless another 

majority is required by law. This also applies to elections. If a vote by the 
Supervisory Board is a tie, another vote shall be taken on the same matter. If it is 
also a tie, the Chairman shall have two votes. Paragraph 4 sentence 4 also applies 
to submitting the second vote. The Deputy Chair does not get a second vote. The 
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Chairman shall decide whether to take another vote in that same meeting if there 
is a tie. 

 
(6) The Chairman can postpone the resolutions on individual or all items on the 

agenda for a maximum of four weeks if the same number of representatives of the 
shareholders and employees would not take part in the resolutions, or if there is  
another good reason to postpone them. The Chairman is not entitled to postpone 
the vote again. 

 
(7) A member of the Supervisory Board cannot take part in the vote on an agenda 

item if the resolution relates to a legal transaction involving him or the initiation of 
or settlement of a legal dispute between him and the Company or one of its 
affiliated companies. 

 
Section 7 
Minutes 

 
(1) Minutes must be taken of the negotiations and resolutions of the Supervisory Board 

and signed by the Chairman. The minutes must indicate the location and date of 
the meeting, the participants and the manner of participation, the agenda items, 
the significant content of the negotiations and resolutions of the Supervisory Board, 
with the voting results. Any member can request that a motion or objection made 
by them be recorded in the minutes. 

 
(2) A copy of the minutes must be distributed to each member of the Supervisory 

Board and the Management Board promptly after they are prepared. Minutes will 
not be distributed to the Management Board if Management Board matters are 
included in the minutes, and the Chairman of the Supervisory Board decides not 
to send this part of the minutes. The original copy of the minutes must be kept in 
the Company's files. The above regulations also apply to resolutions enacted 
outside of meetings. 

 
(3) The minutes in accordance with paragraph 1 are deemed to be approved if no 

member of the Supervisory Board that took part in the voting objects to them with 
a justification and with an alternative suggested text, up to or in the next meeting 
following receipt of the minutes. 
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Section 8 
General committee regulations 

 
(1) In addition to the Mediation Committee (Sec. 12) to be formed according to Sec. 

27 para. 3 MitbestG, the Supervisory Board shall also form a Presiding Committee 
(Sec. 9), an Audit Committee (Sec. 10) and a Nomination Committee (Sec. 11) 
from its members. Further committees can be formed if necessary. The 
committees can be assigned any decision-making power of the Supervisory Board, 
if permitted by law.  

 
(2) When forming a committee, the Supervisory Board can name a member of the 

committee as chairman, unless otherwise regulated by law, the Articles of 
Association or these rules of procedure. If such committee chairman is not selected 
by the Supervisory Board, the committee shall select a chairman from among its 
members. The chairman or members of the Management Board should not directly 
switch to become chairman of a Supervisory Board committee on a regular basis; 
an intention for such switch must be justified to the annual general meeting.. 

 
(3) Committee chairmen shall call committee meetings. 
  
(4) If the committee chairman is prevented from doing so, a member of the committee 

named by him shall lead the meeting; this does not apply to the Mediation 
Committee. The named representative shall not be entitled to a second vote on tie 
votes as granted to the committee chairman. 

 
(5) If a member of a committee elected by the Supervisory Board leaves the committee 

or is prevented from carrying out his office on a lasting basis, the Supervisory 
Board shall elect a successor for his remaining term promptly, at least in its next 
meeting. 

 
(6) The chairmen of the committees shall report regularly to the Supervisory Board on 

significant results of the committee's negotiations - at the latest in the next meeting. 
In the cases of Sec. 9 paragraph 2 a) – f) of these rules of procedure, the chairmen 
must only state that a resolution was passed, and the object of that resolution. 

 
(7) The committee has a quorum if at least three of the members take part in passing 

the resolution. This does not apply to the Mediation Committee to be formed in 
accordance with Sec. 27 para. 3 MitbestG, which shall only have a quorum if all 
four members take part in the vote. 
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(8) If a vote by the committee is a tie, another vote shall be taken on the same matter. 
If it is also a tie, the committee chairman shall have two votes. This does not apply 
to the Mediation Committee to be formed in accordance with Sec. 27 para. 3 
MitbestG. 

 
(9) The members of the Management Board do not attend committee meetings if such 

meetings consult the statutory auditor as expert, unless the committee decides that 
participation of the Management Board is decisive. In other cases, the members 
of the Management Board shall participate in committee meetings, if requested to 
do so by the chairman of the committee. 

 
(10) Furthermore, the regulations established for Supervisory Board voting procedures 

in Sec. 12 of the Articles of Association and in Sections 5, 6 and 7 of these rules 
of procedure shall apply to the committee proceedings, unless otherwise stipulated 
above or below for the committee’s work. 

 
Section 9 

Presiding Committee 
 
(1) The Presiding Committee consists of four members. Two shareholder and two 

employee representatives shall belong to the Presiding Committee. The chairman 
of the Presiding Committee is the Chairman of the Supervisory Board, and the 
Deputy Chairman of the Supervisory Board is also a member of the committee. 
The other members are elected by the Supervisory Board. 

 
(2) The Presiding Committee shall prepare personnel decisions by the Supervisory 

Board, in particular appointing and recalling Management Board members, naming 
the chairman and decisions on Management Board compensation. Members of 
the Management Board may not be older than 65, and the Supervisory Board 
should strive for diversity in the composition of the Management Board. The 
Presiding Committee shall pass resolutions in place of the Supervisory Board 
regarding: 

 
a)  execution, changes and termination of the employment and pension 

contracts of Management Board members, 
 
b)  representing the Company toward Management Board members according 

to Sec. 112 AktG,  
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c)  consenting to transactions valued over EUR 5,000 between the Company 
or one of its affiliated companies and a Management Board member or 
persons or companies related to a member of the Management Board. As 
related person or company in the sense of this paragraph is considered a 
family member according to Sec. 15 Fiscal Code (AO) or companies in 
which a member of the Management Board or their family member 
according to Sec. 15 AO holds over 20% of the capital or voting rights, either 
alone or jointly; 

 
d)  approval of other activities of a Management Board member in accordance 

with Sec. 88 AktG and approval of other ancillary duties, including the 
question of offsetting compensation, in particular to carry out supervisory 
board duties and duties on comparable controlling bodies of companies 
outside of the group;  

 
e)  granting loans to persons listed in Secs. 89, 115 AktG and 
 
f)  consenting to contracts with members of the Supervisory Board in 

accordance with Sec. 114 AktG. 
 
(3) The Presiding Committee is responsible for approving Company transactions with 

related parties in accordance with Sec. 111b para. 1 AktG. When passing its 
resolution, it may not consist of members participating in the transaction as a 
related party in the sense of Sec. 111a para. 1 clause 2 AktG. The Presiding 
Committee must be composed of a majority of members with no potential conflicts 
of interest due to their relationships with related parties. 
 

(4) The Presiding Committee shall regularly discuss long-term succession planning 
for the Management Board. 

 
(5) Members of the Management Board or Supervisory Board must disclose conflicts 

of interest to the chairman. The chairman shall inform the members of the 
Presiding Committee. If the chairman has a conflict of interest, he shall disclose 
this to the Presiding Committee. 

 
(6) Minutes must be taken of all meetings of the Presiding Committee. The minutes 

must be signed by the chairman of the committee, and a copy distributed to each 
committee member. Sec. 7 para. 3 of these rules of procedure applies accordingly 
to approval of the minutes. The minutes shall be kept by the committee chairman, 
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and members of the committee may view the minutes by requesting them from the 
chair. 

 
Section 10 

Audit Committee 
 
(1) The Audit Committee consists of six members. Both shareholders and employees 

must be represented on the Audit Committee. The chairman of the Audit 
Committee should be a shareholder representative of the Supervisory Board, but 
not the Chairman of the Supervisory Board. The chairman of the Audit Committee 
must have unique expertise and knowledge on applying accounting policies and 
internal control procedures, and must be familiar with the audit and independent. 
At least one additional member of the Audit Committee must have expertise in the 
field of auditing. Members of the Audit Committee must, as a whole, be familiar 
with the sector in which the Company is active. 

 
(2) The Audit Committee shall prepare the Supervisory Board's decisions on adopting 

the annual financial statement and approving the consolidated financial statement. 
It must complete a preliminary review of the annual financial statement, the 
consolidated financial statement, the management report and group management 
report for this purpose, as well as the suggested appropriation of earnings. The 
auditor shall take part in these negotiations of the audit committee. The auditor 
shall report on the significant results of the audit, in particular significant 
weaknesses in the internal control and risk management system in relation to the 
accounting process. In addition, the Audit Committee shall discuss the semi-
annual and quarterly financial reports with the Management Board before they are 
published.  

 
(3) The Audit Committee shall make a recommendation to the Supervisory Board for 

its proposal for the appointment of the auditor at the annual general meeting. 
Furthermore, the Audit Committee shall prepare the agreement with the auditor (in 
particular the audit mandate, the stipulated audit items and the fee arrangement). 
They shall take all measures required by law and otherwise suitable to ensure and 
monitor the independence of the auditor. They shall validate the Management 
Board report on conclusions in the selection process. The Audit Committee shall 
regularly evaluate the quality of the audit. 

 
(4) The Audit Committee shall be responsible for agreeing to assign non-prohibited 

non-audit services by the Company and by entities controlled by the Company to 
the auditor or members of the auditor’s network after having appropriately 
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assessed any threats that may compromise the auditor’s independence and the 
implemented protective measures according to Art. 22b EU Directive 2006/43/EC.  
In addition to the approval of induvial specified services, the Audit Committee may 
generally approve certain types or categories of services in advance (Pre-Approval 
Catalogue). 

 
(5) Furthermore, the Audit Committee shall support the Supervisory Board in 

monitoring how the business is managed, and shall in particular audit the 
accounting, monitor the accounting process, ensure the effectiveness of the 
internal control system, the risk management system, the internal audit system and 
compliance. It can make suggestions or recommendations to ensure the integrity 
of the accounting process. The Audit Committee may exercise the particular rights 
of review and audit of the Supervisory Board in accordance with Sec. 111 para. 2 
AktG for this purpose. 

 
(6) Each member of the Audit Committee is permitted to obtain information via the 

chairman of the Audit Committee directly from the heads of those central 
departments of the Company that are responsible within the Company for the tasks 
associated with the Audit Committee in accordance with Section 10 of these Rules 
of Procedure. The chairman of the Audit Committee is required to communicate 
the information thus obtained to all members of the Audit Committee. The 
Management Board must be notified without delay if information is obtained in 
accordance with sentence 1. 

 
Section 11 

Nomination Committee 
 
(1) The Nomination Committee consists of three shareholder representatives of the 

Supervisory Board. They are elected by a majority of votes of shareholder 
representatives of the Supervisory Board. 

 
(2) The Nomination Committee nominates suitable candidates to the Supervisory 

Board for their election proposals to the annual general meeting. In doing so, the 
Nomination Committee shall consider the independence of the candidates from 
the Company and its Management Board, as well as from a controlling 
shareholder. 

 
(3) The Nomination Committee shall prepare the decisions of shareholder 

representatives of the Supervisory Board regarding their assessment of the 
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independence from the Company and the Management Board for each 
shareholder member. 

 
Section 12 

Mediation Committee according to Sec. 27 para. 3 MitbestG 
 
 Directly after electing the Chairman and Deputy Chairman, the Supervisory Board 

shall form a committee in accordance with Sec. 27 para. 3 clause 1 MitbestG in 
order to carry out its duties described in Sec. 31 para. 3 clause 1 MitbestG. Such 
committee shall include the Chairman, Deputy Chairman and two other members, 
one of whom must be an employee representative and one of whom must be a 
shareholder representative of the Supervisory Board. They must be elected with a 
majority of votes cast. The chairman of this committee is the Chairman of the 
Supervisory Board. 

 
Section 13 

Coming into Force 
 
 These rules of procedure shall come into force though a resolution of the 

Supervisory Board. The regulations of these rules of procedure shall only apply if 
they do not violate the Articles of Association in its current valid version. 


