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Corporate Governance Statement pursuant to Section 289a German 

Commercial Code 
 
 
In the Corporate Governance Statement pursuant to Section 289a German Commercial 
Code we refer to the declaration by the Board of Management and the Supervisory Board of 
LANXESS Aktiengesellschaft pursuant to Article 161 of the German Stock Corporation Act 
regarding the German Corporate Governance Code and explain the relevant management 
practices above and beyond the legal requirements. Furthermore, we describe the work of 
the Board of Management and Supervisory Board and the composition of the Supervisory 
Board and the goals for its composition. We also explain the composition and work of the 
Supervisory Board committees. 
 

Declaration by the Board of Management and the Supe rvisory Board of LANXESS 
Aktiengesellschaft pursuant to Article 161 of the G erman Stock Corporation Act 
regarding the German Corporate Governance Code 

After careful consideration, the Board of Management and the Supervisory Board hereby 
issue the following declaration: 
 
I. Recommendations 
 
Since the issuance of the last declaration of compliance on 11 December 2013, LANXESS 
AG has complied with the recommendations of the Government Commission on the German 
Corporate Governance Code (“Government Commission”) as amended on 13 May 2013, 
which was published on 10 June 2013 by the Federal Ministry of Justice in the official portion 
of the electronic version of the Federal Gazette with the exceptions described in the 
declaration  of 11 December 2013 in Section 4.2.3, Paragraph 2, Sentence 6, Paragraph 4, 
Sentence 1, 5.1.2. Paragraph 2 Sentence 3, 5.4.5 Paragraph 2 Sentence 1 and Section 
5.4.5, Sentence 2. LANXESS AG has and will henceforth comply with the recommendations 
of the Government Commission as amended on 24 June  2014, which was published on 30 
September 2014, with the following exceptions: 
  
Section 4.2.3, Paragraph 2, Sentence 6 
 
The amount of compensation shall be capped, both overall and for variable compensation 
components. 
 
The current employment contracts for Board of Management members are besides the fixed 
compensation capped regarding the variable compensation components and the fringe 
benefits. They do not provide in addition a separate overall cap of the compensation also 
including a possible discretionary bonus. However, the Supervisory Board will rightfully 
exercise its discretion regarding a discretionary bonus as shown in the past.  
 
Section 4.2.3, Paragraph 2, Sentence 8 
 
Changing such performance targets or the comparison parameters retroactively shall be 
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excluded. 

 
In light of the company’s current realignment program the Board of Management and the 
Supervisory Board agreed to reduce the potential maximum amount of payment of the 
variable salary component Annual Performance Payment (APP) for the members of the 
Board of Management for fiscal year 2014. Moreover, the Supervisory Board reserves its 
right to retroactively adapt the comparison parameters of the APP for the members of the 
Board of Management for fiscal year 2015 in consideration of the general conditions.  
Section 4.2.3, Paragraph 4, Sentence 1  
 
In concluding Management Board contracts, care shall be taken to ensure that payments 
made to a Management Board member on premature termination of his contract, including 
fringe benefits, do not exceed the value of two years’ compensation (severance pay cap) and 
compensate no more than the remaining term of the contract. 
 
The employment contracts for Board of Management members limit payments to a Board of 
Management member on premature termination of his contract, including fringe benefits, to 
two years’ compensation, except in the event of a change of control. However, they do not 
contain the additional limitation that no more than the remaining term of the contract shall be 
compensated. The Supervisory Board does not consider it appropriate to base the absolute 
amount of any severance payment on the date of termination. 
 
Section 5.1.2, Paragraph 2 Sentence 3 
 
An age limit for the members of the Board of Management shall be specified.  
 
The Supervisory Board does not consider an age limit to the members of the Board of 
Management as appropriate. The ability to successfully manage a company does not 
necessarily cease when a specific age is reached. It rather may be in the interest of the 
company to appoint a member of the Board of Management beyond a defined age limit.  
 
Section 5.4.1, Paragraph 2 Sentence 1 
 
The Supervisory Board shall specify concrete objectives regarding its composition which, 
whilst considering the specifics of the company, take into account the international activities 
of the company, potential conflicts of interest, the number of independent Supervisory Board 
members within the meaning of section 5.4.2, an age limit to be specified for the members of 
the Supervisory Board and diversity.  
 
The Supervisory Board does not adhere to the rigid age limit for the Supervisory Board 
members. The age of Supervisory Board members is not a criteria for their qualification and 
competence. The company does not want to waive longtime experiences. Moreover, the 
company would restrict itself regarding the appointment of adequate members to the 
Supervisory Board.  
  
II. Suggestions 
 
In addition to its recommendations, the Corporate Governance Code also contains a number 
of suggestions for efficient, responsible corporate governance compliance which is not 
required to be disclosed under the statutory provisions. LANXESS currently complies with 
these suggestions as well, with only a few exceptions.  
 
In accordance with Section 3.10 Sentence 2 of the German Corporate Governance Code, 
the Board of Management and the Supervisory Board therefore voluntarily issue the following 
declaration: 
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Since the issuance of the last declaration of compliance on 11 December 2013, LANXESS 
AG has complied with the suggestions of the Government Commission as amended on 13 
May 2013, which was published on 10 June 2013 by the Federal Ministry of Justice in the 
official portion of the electronic version of the Federal Gazette, with the following exceptions 
and will continue to comply the suggestions of the Government Commission as amended on 
24 June 2014, which was published on 30 September 2014, with the following exceptions: 
 
Section 2.3.2, Sentence 2, 2nd Half-Sentence 
 
The Management Board shall arrange for the appointment of a representative to exercise 
shareholders’ voting rights in accordance with instructions; this representative should also be 
reachable during the General Meeting.  
 
The representatives appointed by LANXESS AG to exercise stockholders’ voting rights in 
accordance with instructions can be reached at the Stockholders’ Meeting until the voting is 
held. Stockholders not attending the meeting can reach the representatives up to the 
previous evening. 
 
Section 2.3.3 
 
The company should make it possible for stockholders to follow the General Meeting using 
modern communication media (e.g. Internet). 

 
The speech by the Chairman of the Board of Management to the Stockholders’ Meeting is 
broadcast on the Internet. Continued broadcasting of the proceedings thereafter, particularly 
of contributions made by stockholders, could be seen as a violation of the stockholders’ 
rights to privacy. For this reason, LANXESS does not plan to broadcast the further 
proceedings. 
 
 
Management practices above and beyond the legal req uirements 
 
LANXESS views compliance with laws and ethical principles as the basis of sustainable 
corporate governance. Our employees’ integrity and awareness of their responsibilities are 
key factors in the success of our company. Compliance with laws, social responsibility, 
sustainable environmental protection, and occupational, plant and product safety are an 
essential part of our corporate culture. The Code for Legal Compliance and Corporate 
Responsibility at LANXESS, which is applicable throughout the Group, specifies minimum 
standards and gives employees advice and guidance on complying with these standards. 
This code can be viewed on our website at http://www.lanxess.com/ under the menu item 
Corporate Responsibility/Corporate Governance/Compliance. 
 
An effective compliance management system has been established to implement the 
compliance code. This system was globally audited in 2012 by Deloitte & Touche GmbH, 
which applied the AuS 980 standard promulgated by the Institut der Wirtschaftsprüfer (IDW – 
Institute of Public Auditors in Germany). The system was rated favorably, and there were no 
objections. Components of this system include a compliance organization that is integrated 
into the overall LANXESS Group organization, risk identification and assessment, a 
compliance program (comprising directives, hotlines, training, knowledge sharing, 
compliance reporting and guidance on responding to observed breaches of compliance), and 
measures for monitoring the overall compliance situation within the LANXESS Group. The 
objective is to prevent breaches of compliance and to create and foster a culture of 
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compliance. LANXESS does not tolerate breaches of compliance and enforces observance 
of the provisions of its compliance code. 
 
As an international specialty chemicals enterprise, LANXESS bears a large degree of 
responsibility toward people and the environment. Our entrepreneurial activities reflect this 
sense of responsibility. Safety, environmental protection, social responsibility, quality and 
economic efficiency are all key corporate goals at LANXESS. The company’s objective is 
sustainable, forward-looking development which meets the demands of economics, ecology 
and society in equal measure. The greatest benefits of our corporate responsibility activities 
are achieved if they are balanced with entrepreneurial and, especially, economic objectives. 
They must therefore be linked to our core business or to our available expertise. An overview 
of the implementation of corporate responsibility at LANXESS can be downloaded from the 
Corporate Responsibility pages of our website at http://www.lanxess.com/. Additionally, 
LANXESS joined the United Nations Global Compact initiative in July 2011 and has 
supported and consistently applied the Responsible Care® Global Charter adopted by the 
International Council of Chemical Associations (ICCA) since 2006, a commitment the 
company reconfirmed by signature in August 2014. 
 
LANXESS has supplemented German legislation prohibiting insider trading with a Group-
wide insider directive. This defines rules of conduct for trading in the company’s securities so 
that insider trading violations can be avoided. The names of persons with authorized access 
to insider information required for the performance of their professional duties are included in 
an insider register that is regularly updated. The directive also stipulates the reporting and 
disclosure obligations for transactions with LANXESS shares (directors’ dealings).  
 
Corporate policies on other important issues such as occupational safety and diversity are 
implemented throughout the Group on the basis of Board of Management initiatives. With its 
Diversity & Inclusion initiative, LANXESS aims to promote equal opportunity for employees 
and facilitate work/life balance. Additional information is available on our website at 
http://www.lanxess.com/ under the menu item About LANXESS/Who we are/Diversity & 
Inclusion.  
 
 
Work of the Board of Management and Supervisory Boa rd 
  
LANXESS AG is a company established under the laws of Germany. One of the fundamental 
principles of German stock corporation law is the dual management system with the 
governing bodies of management board and supervisory board. This system is characterized 
by a clear separation between the management board as the body that manages a company 
and the supervisory board as the body that advises and oversees management. Concurrent 
membership on both boards is strictly prohibited. The management board and the 
supervisory board work closely together in a relationship of mutual trust for the benefit of the 
company. 
 
The management board is appointed to manage and represent the company. It is 
responsible for conducting business in the company’s interests with the goal of creating 
sustainable value. The principal tasks of the management board include defining the 
company’s goals and strategic alignment, managing and overseeing the operating units, 
setting human resources policy, arranging the company’s financing, and establishing an 
effective risk management system. It is also responsible for preparing the quarterly and half-
year financial statements, the financial statements of LANXESS AG, the consolidated 



  5   

financial statements of the LANXESS Group and the combined management report for 
LANXESS AG and the LANXESS Group.  
 
The Board of Management of LANXESS AG currently comprises of three members. Those 
are Matthias Zachert, Dr. Bernhard Düttmann and Dr. Rainier van Roessel. Information about 
the members of the Board of Management is available on our website at 
http://www.lanxess.com/ under the menu item Investor Relations/Corporate 
Governance/Board of Management.   
 
The Chairman coordinates the work of the Board of Management. As a rule, Board of 
Management decisions are adopted with a simple majority. In the event of a tie, the 
Chairman has the casting vote. Resolutions of the Board of Management are generally 
passed at regularly held meetings. The rules of procedure for the Board of Management that 
are enacted by the Supervisory Board contain further regulations concerning the form of 
cooperation within the Board of Management, the allocation of duties and the matters 
requiring resolution by the full Board of Management. In deciding the composition of the 
Board of Management, the Supervisory Board gives consideration to professional suitability, 
leadership qualities and diversity.  
 
The Supervisory Board’s role is to advise the Board of Management in its management of 
the company and to monitor its conduct of the business. The Supervisory Board discusses 
business performance, planning and strategy at regular intervals. Its responsibilities also 
include appointing the members of the Board of Management as well as reviewing the 
financial statements of LANXESS AG and the consolidated financial statements of the 
LANXESS Group. The Supervisory Board reaches its decisions with a majority of the votes 
cast unless a different majority is stipulated by law. In the event of a tie, the Chairman of the 
Supervisory Board has two votes in a second ballot on the resolution, even if this also results 
in a tie. The German Codetermination Act contains special requirements concerning 
resolutions. The Chairman of the Supervisory Board coordinates the work in the Supervisory 
Board, chairs its meetings and represents the concerns of the body externally. Supervisory 
Board resolutions are usually adopted at regularly held meetings. 
 
The Supervisory Board has issued its own rules of procedure, which, in addition to defining 
the tasks and responsibilities of the Supervisory Board and the personal qualifications of its 
members, establishes the processes for convening, preparing and chairing meetings as well 
as the procedures for voting. 
 
The Board of Management reports to the Supervisory Board on a timely and comprehensive 
basis about the progress of business and the situation of the Group, including potential risks 
and relevant issues relating to corporate planning. The Supervisory Board has laid down the 
Board of Management’s notification and reporting requirements in detail in its rules of 
procedure. The Chairman of the Board of Management regularly exchanges information with 
the Chairman of the Supervisory Board in order to discuss matters of strategy, planning, 
business performance, risks, risk management and compliance. Certain transactions and 
measures of major or long-term importance require the Supervisory Board’s approval. 
Measures requiring approval include, but are not limited to: adoption of the corporate 
planning; the acquisition, sale or encumbrance of real property, shareholdings or other 
assets; borrowings and certain other types of financial transactions. Thresholds have been 
set for some of these transactions. 
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Composition of the Supervisory Board 
 
The company’s Supervisory Board is composed of twelve members, with equal numbers of 
stockholder representatives and employee representatives in accordance with the provisions 
of the German Codetermination Act of 1976. The stockholder representatives are elected by 
the Annual Stockholders’ Meeting, whereas the employee representatives are elected in 
accordance with the provisions of the Codetermination Act and its electoral regulations. 
Supervisory Board members normally serve for a five-year term.  
 
Gisela Seidel, Axel Berndt, Ulrich Freese, Dr. Hans-Dieter Gerriets, Thomas Meiers and 
Hans-Jürgen Schicker serve as the employee representatives on the Supervisory Board. As 
stockholder representatives serve Ms. Claudia Nemat, Dr. Friedrich Janssen, Robert J. 
Koehler, Rainer Laufs, Dr. Rolf Stomberg and Theo H. Walthie. Effective July 1, 2014, Dr. 
Gerriets, as elected substitute, became representative of the LANXESS managerial 
employees, succeeding Dr. Rudolf Fauss on his retirement. The Chairman of the Supervisory 
Board is Dr. Rolf Stomberg. The Vice Chairman is Ulrich Freese. Information about the 
members of the Supervisory Board is available on our website at http://www.lanxess.com/ 
under the menu item Investor Relations/Corporate Governance/Supervisory Board. 
 
 
Composition and work of the Supervisory Board commi ttees 
 
The Supervisory Board has a Presidial Committee, an Audit Committee, a Committee 
pursuant to Section 27 (3) of the German Codetermination Act and a Nominations 
Committee formed from among its members.   
 
The Presidial Committee discusses key issues and prepares the meetings and resolutions of 
the Supervisory Board. It makes decisions on transactions requiring approval that are 
already included in the company’s annual planning. The Presidial Committee may also 
resolve on the exercise of participation rights pursuant to Section 32 of the German 
Codetermination Act and on transactions requiring approval that cannot be deferred. It 
consults regularly about long-term succession planning for the Board of Management. 
Furthermore, the Committee also prepares the personnel decisions to be made by the 
Supervisory Board and resolutions of the full Supervisory Board regarding the compensation 
of the members of the Board of Management. In place of the full Supervisory Board, the 
Presidial Committee resolves on the conclusion and amendment of employment contracts 
with the members of the Board of Management and all other contractual matters not 
pertaining to compensation. The members of the Presidial Committee are Dr. Stomberg 
(Chairman), Mr. Freese, Ms. Seidel, Mr. Schicker, Mr. Koehler and Dr. Janssen. 
 
The Audit Committee supports the Supervisory Board in overseeing the conduct of the 
business and deals with matters relating to the supervision of accounting, the effectiveness 
of the internal control system, the risk management system and the internal auditing system, 
as well as auditing, including the independence of the auditor and the work additionally 
performed by the auditor, and compliance. It prepares the Supervisory Board’s resolutions 
concerning the financial statements of LANXESS AG and the consolidated financial 
statements of the LANXESS Group and recommends an auditor whom the Supervisory 
Board then proposes to the Annual Stockholders’ Meeting for appointment. The Chairman of 
the Audit Committee is an independent financial expert and has specialist knowledge and 
experience in the field of accounting acquired through his professional activities. 



  7   

The members of the Audit Committee are Dr. Janssen (Chairman), Mr. Berndt, Dr. Gerriets, 
Mr. Meiers, Mr. Laufs and Mr. Walthie. 
 
The Committee pursuant to Section 27 (3) of the German Codetermination Act performs the 
tasks described in Section 31 (3) of the German Codetermination Act. The members of this 
committee are Dr. Stomberg (Chairman), Mr. Freese, Ms. Nemat and Mr. Schicker. 
 
The Nominations Committee solely comprises stockholder representatives and proposes 
candidates for the Supervisory Board to nominate for election as new members of the 
Supervisory Board by the Annual Stockholders’ Meeting. The members of this committee are 
Dr. Stomberg (Chairman), Dr. Janssen and Mr. Walthie. 
 
The respective committee chairmen report regularly to the Supervisory Board on the work of 
the committees. 
 
 
Stockholders and stockholders’ meetings 
 
The stockholders of LANXESS AG exercise their rights at the Annual Stockholders’ Meeting, 
where they can vote on the resolutions submitted. The Annual Stockholders’ Meeting 
resolves on all matters reserved for its decision by law, with binding effect on the 
stockholders and the company. Each share confers one vote. 
 
The items resolved on by the Annual Stockholders’ Meeting include appropriation of the 
balance sheet profit, ratification of the actions taken by the members of the Board of 
Management and the Supervisory Board, appointment of the auditors and election of the 
stockholder representatives to the Supervisory Board. The Annual Stockholders’ Meeting 
also resolves on amendments to the articles of association, measures affecting the 
company’s capital and the approval of intercompany agreements. Each year there is an 
Annual Stockholders’ Meeting at which the Board of Management and Supervisory Board 
give an account of the last fiscal year. The German Stock Corporation Act requires the 
convening of an Extraordinary Stockholders’ Meeting in certain situations. 
 
All stockholders who register in time and prove their eligibility to attend the Annual 
Stockholders’ Meeting and exercise their voting rights shall be allowed to participate in the 
Annual Stockholders’ Meeting. Stockholders may exercise their voting rights at the Annual 
Stockholders’ Meeting in person, through a proxy of their own choosing or through a 
company-nominated proxy who acts according to their instructions. 
 


