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Mühlbauer Holding AG & Co. 
Kommanditgesellschaft auf Aktien 

 
 
Declaration of Compliance pursuant to § 161 of the German Stock Corporation 
Law on the observance of the Government Commission German Corporation 
Governance Code 
 
The Personally Liable Shareholder and the Supervisory Board declare that at the 
Mühlbauer Holding AG & Co. KGaA (hereinafter referred to as the “Company”) in its 
legal form should be complied with all recommendations of the Government 
Commission German Corporate Governance Code in the version of June 18, 2009 
(“Code 2009”) with the following exceptions: 
 
Deductible for D&O insurance 
 
The D&O insurance for the Supervisory Board does not include a deductible. A 
deductible would restrict opportunities for acquiring members for the Supervisory 
Board with extensive entrepreneurial experience, as  these would have to take into 
account liability risks, even in the event of negligent conduct. Moreover, the 
agreement of deductibles in the Supervisory Board area is still uncommon (Code 
2009 section 3.8 paragraph 2). 
 
 
Disclosure and explanation of the remuneration of the Management 
 
The Chairman of the Supervisory Board will not disclose any information on the 
company's remuneration system and possible modifications to the Annual 
Sharholders' Meeting (Code 2009 section 4.2.3 paragraph 6). 
 
The total remuneration of the Personally Liable Shareholder and the members of the 
Management Board of the Mühlbauer Aktiengesellschaft (hereinafter referred to as 
"Management") for the performance of their duties in the company and the subsidiary 
companies is disclosed as total amount in the notes to the consolidated financial 
statements. The disclosure is divided according to non result-based and result-based 
components as well as components with long-term incentive effect respectively 
according to the rules of the relevant international accounting principles.  
 
No disclosure of other information than compulsory according to the law, the 
explanation of the remuneration system as well as the explanation of information on 
the nature of the fringe benefits provided by the company in a remuneration report 
will be given (Code 2009 section 4.2.4 and 4.2.5). 
 
The remuneration system is the result of confidental discussions within the 
Supervisory Board as well as between the Supervisory Board and the Management. 
The publication of details in excess of the legally required ones would increase the 
risk of a targeted solicitation of executives, as details of the remuneration structure 
would subsequently also be transparent to competition.  
 
Sideline activities that are not legally compulsory subject to approval can be taken 
partly on the members of the Management even without approval of the Supervisory 
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Board. The interests of the corporation and the expectations towards responsible 
decisions of the Management are preserved sufficiently by the legally compulsory 
regulations and other contractual obligations of the Management (Codex 2009 
section 4.3.5). 
 
 
Formation of Supervisory Board committees 
 
No committees will be formed for as long as the Supervisory Board of Mühlbauer 
Holding AG & Co. KGaA only consists of 3 members (Code 2009 section 5.2 clause 
2, 5.3.1 clause 1, 5.3.2 clause 1 and 2, 5.3.3). 
 
Composition and remuneration paid to members of the Supervisory Board 
 
There is no age limit for members of the Supervisory Board, as in the company’s 
jugedment, the age of a person is not an indication whether the person is able to 
observe a mandate adequately or not (Code 2009 section 5.4.1 clause 2). 
 
Concerning the composition of the Supervisory Board  the professional counseling 
and monitoring of the Management is in the center. Members of the Supervisory 
Board may also be suitable, even if they do not satisfy the criteria for independence 
in the sense of section 5.4.2 clause 1 in the German Corporate Governance Code 
(Code 2009 section 5.4.2). 
 
As far as the Annual General Meeting elects the present representative of the 
Personally Liable Shareholder or a Management Board member of the Mühlbauer 
Aktiengesellschaft in the Supervisory Board of the company, it will be decided about 
their change in the chairmanship of the Supervisory Board as the case arises. No 
reason will be given to the General Meeting for such an intention. The Personally 
Liable Shareholder and the Supervisory Board consider that in some cases it may 
prove beneficial that former Management Board members transfer to the 
chairmanship of the Supervisory Board. As the internal knowledge of former 
Management Board members about the company increases the efficiency of 
Supervisory Board monitoring, the Personally Liable Shareholder and the 
Supervisory Board do not see any need for justifying separately a possible transfer at 
the Annual General Meeting (Codex 2009 section 5.4.4).    
 
The remuneration paid to members of the Supervisory Board is set forth in the 
Articles of Association of Mühlbauer Holding AG & Co. KGaA. The Articles of 
Association do only include a fixed payment to members of the Supervisory Board. 
The introduction of a variable remuneration schemes is not intended as the company 
does not believe that such a component would generate additional incentive (Code 
2009 section 5.4.6 paragraph 2 clause 1). 
 
Financial statement 
 
The Personally Liable Shareholder is responsible for drawing up the half-year and 
quarterly reports in accordance with the respective legal provisions. They are drawn 
up within a tight schedule. For this reason no discussions about the half-year and any 
quarterly financial reports are made between the Personally Liable Shareholder and 
the Supervisory Board prior to the publications (Code 2009 section 7.1.2 clause 2).  
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In accordance with the Declaration of Conformity from December 19, 2008, the 
Personally Liable Shareholder and the Supervisory Board declare that at the 
Mühlbauer Holding AG & Co. KgaA in its legal form was complied with the 
recommendations of the German Corporate Governance Code  – in the version of 
June 06, 2008 (Code 2008) – until August 05, 2009, and subsequently with the 
recommendations of the German Corporate Governance Code in the version of June 
06, 2009 (Code 2009), except in the respects set out below: 
 
Deductible for D&O insurance 
 
For board members and/or the Supervisory Board, the D&O insurance did not include 
a deductible. A deductible would have restricted opportunities for acquiring members 
for the Supervisory Board with extensive entrepreneurial experience, as  these would 
have taken into account liability risks, even in the event of negligent conduct. 
Moreover, the agreement of deductibles in the Supervisory Board area was still 
uncommon (Code 2008 and Code 2009 section 3.8 paragraph 2). 
 
Disclosure and explanation of the remuneration of the Management 
 
For extraordinary, unforeseeable developments, a possibility of limitation (cap) of 
stock option plans did not exist. The company did not consider a necessity of a cap, 
as the distribution of stock options was scheduled to be effected on an individual 
basis and at the most in small tranches. (Code 2008 section 4.2.3 paragraph 3 
clause 4). 
 

The Chairman of the Supervisory Board did not disclose any information on the 
company's remuneration system and possible modifications to the Annual 
Sharholders' Meeting (Code 2008 and Code 2009 section 4.2.3 paragraph 6). 
 
The total remuneration of the Personally Liable Shareholder and the members of the 
Management Board of the Mühlbauer Aktiengesellschaft (hereinafter referred to as 
"Management") for the performance of their duties in the company and the subsidiary 
companies was disclosed as total amount in the notes to the consolidated financial 
statements. The disclosure was divided according to non result-based and result-
based components as well as components with long-term incentive effect 
respectively according to the rules of the relevant international accounting principles.  
 
No disclosure of other information than compulsory according to the law, the 
explanation of the remuneration system as well as the explanation of information on 
the nature of the fringe benefits provided by the company in a remuneration report 
was given (Code 2008 section 4.2.5 paragraph 1 and Code 2009 section 4.2.5 
paragraph 1). 
 
Disclosure and explanation beyond the Management's remuneration elements, 
information on the value of stock options (when applicable), the annual contribution to 
the pension provisions as well as the basic principles of the stock option plan 
resolved by the Annual General Meeting, the concrete design of stock option plans, 
the essence of benefits in case of the termination of a member's activitiy in the 
Management as well as information on fringe benefits provided by the company in a 
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remuneration report was not given (Code 2008 section 4.2.5 paragraph 2 and 3 and 
code 2009 section 4.2.5 paragraph 2). 
 
The remuneration system was the result of confidential discussions within the 
Supervisory Board as well as conversations between the Supervisory Board and the 
Management. The publication of details in excess of legally required ones would 
have increased the risk of a targeted solicitation of executives, as details of the 
remuneration structure would subsequently also be transparent to competition.  
 
Sideline activities that are not legally compulsory subject to approval could be taken 
partly on the members of the Management even without approval of the Supervisory 
Board. The interests of the corporation and the expectations toward responsible 
decisions of the Management are preserved sufficiently by the legally compulsory 
regulations and other contractual obligations of the Management  (Codex 2008 and 
Codex 2009 section 4.3.5). 
 
Formation of Supervisory Board committees 
 
No Supervisory Board committees were formed as the Supervisory Board only 
consists of 3 members (Code 2008 and Code 2009 section 5.2 clause 2, 5.3.1 clause 
1, 5.3.2 clause 1 and 2, 5.3.3). 
 
Composition and remuneration paid to members of the Supervisory Board 
 
No age-limit for members of the Supervisory Board was set, as in company’s 
jugedment the age of a person is not an indication whether the person is able to 
observe a mandate adequately or not (Code 2008 and Code 2009 section 5.4.1 
clause 2). 
 
Members of the Supervisory Board could also be qualified for counseling and 
monitoring the Management, even if they did not meet the criteria for independence 
in the sense of section 5.4.2 clause 1 of the German Corporate Governance Code 
(Code 2008 and Code 2009 section 5.4.2). 
 
The change of the representative of the Personally Liable Shareholder or a 
Management Board member of the Mühlbauer Aktiengesellschaft to the 
chairmanship of the Supervisory Board could be individually decided without giving 
reasons to the Annual General Meeting (Code 2008 section 5.4.4). 
 
In case the Annual General Meeting had elected the present representative of the 
Personally Liable Shareholder or a Management Board meber of the Mühlbauer 
Aktiengesellschaft in the Supervisory Board of the company, their change in the 
chairmanship of the Supervisory Board would have been decided as the case arises. 
A reason to the Annual General Meeting would not have given (Code 2009 section 
5.4.4). 

 
According to the opinion of the Personally Liable Shareholder and the Supervisory 
Board it can be beneficial in some cases that former Management Board members 
transfer to the chairmanship of the Supervisory Board. As the internal knowledge of 
former Management Board members about the company increases the efficiency of 
Supervisory Board monitoring, the Personally Liable Shareholder and the 
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Supervisory Board did not see any need for justifying separately a possible transfer 
at the Annual General Meeting. 
 
No full (or partial) performance-oriented remuneration was paid to members of the 
Supervisory Board. The Articles of Association did only include a fixed payment to 
the Supervisory Board. The introduction of a variable remuneration schemes was not 
intended as the company does not believe that such a component would generate 
additional incentive (Code 2008 and Code 2009 section 5.4.6 paragraph 2 clause 1). 
 
Financial statement 
 
The Personally Liable Shareholder was responsible for drawing up the half-year and 
quarterly reports in accordance with the respective legal provisions. They were drawn 
up within a tight schedule. For this reason no discussions about the half-year and any 
quarterly financial reports were made between the Personally Liable Shareholder and 
the Supervisory Board prior to the publications (Code 2008 cand Code 2009 section 
7.1.2 clause 2).  
 
 
Roding, 23 December 2009 
 
the        the 
Personally Liable Shareholder    Supervisory Board 


