
Declaration of Conformity – December 2011 

Mühlbauer Holding AG & Co. 
Kommanditgesellschaft auf Aktien 

 
 
Declaration of Conformity in accordance with sectio n 161 AktG (German Stock 
Corporation Act) in respect of compliance with the German Corporate 
Governance Code 
 
The personally liable shareholder and Supervisory Board declare that Mühlbauer 
Holding AG & Co. KGaA (hereinafter also referred to as the “company”) in its legal 
form complies with and will, in future, comply with the recommendations of the 
German Corporate Governance Code in the version dated 26 May 2010 (“Code 
2010”) with the following exceptions : 
 
 

Deductible for D&O insurance 
 
The D&O insurance in respect of the Supervisory Board currently does not 
provide for a deductible, as a deductible would restrict the chances of acquiring 
members for the Supervisory Board with extensive experience. This is due to the 
fact that the members would otherwise have to take into account liability risks, 
even in the event of negligence, and deductibles are still uncommon in the 
Supervisory Board area (Code 2010, section 3.8 subsection 3). 
 
Diversity regarding the filling of management posit ions 
 
When filling management positions, the company takes into account diversity. 
The focus is, however, on the professional qualification of the candidates (Code 
2010, section 4.1.5). 
 
Disclosure and explanation of the remuneration of m anagement 
 
The Chairman of the company’s Supervisory Board does not provide the Annual 
General Meeting with information on the main features of the remuneration 
system and their amendment (Code 2010, section 4.2.3 subsection 6). 
 
The total remuneration of the personally liable shareholder and the members of 
the company’s Management Board (hereinafter also referred to as the 
“management”) for the performance of their duties on behalf of the company and 
its subsidiaries is shown as a total in the notes to the consolidated financial 
statements. The figure shown is broken down by components that are 
independent from income and components that are related to income, as well as 
components that represent a long-term incentive, or in accordance with the rules 
of the relevant international financial reporting standards.  
 
The disclosure of information other than that which is compulsory by law, the 
explanation of the remuneration system and the consideration of details on the 
type of fringe benefits provided by the company in a remuneration report is not 
made (Code 2010, section 4.2.4 and 4.2.5). 
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The remuneration system is the result of confidential discussions within the 
Supervisory Board as well as between the Supervisory Board and management. 
The publication of details in excess of the legally required ones would increase 
the risk of a targeted solicitation of key players, as details of the remuneration 
structure would then also be transparent to competitors. 
 
Sideline activities that are not subject to a stringent legal approval by the 
Supervisory Board can in part also be assumed without the agreement of the 
Supervisory Board. The interests of the company and expectations toward 
management to make responsible decisions are sufficiently maintained by the 
stringent legal provisions and other contractual obligations of management (Code 
2010, section 4.3.5). 
 
 
Formation of Supervisory Board committees 
 
As long as the Supervisory Board of Mühlbauer Holding AG & Co. KGaA consists 
of only three members, no committees will be formed (Code 2010, section 5.2 
sentence 2, 5.3.1 sentence 1, 5.3.2 sentences 1 and 2, 5.3.3). 
 
Composition and remuneration of the Supervisory Boa rd 
 
According to section 5.4.1 the Supervisory Board is to specify concrete goals in 
respect of its composition that take into account the international activities of the 
company, potential conflicts of interest, an age limit for Supervisory Board 
members that is yet to be defined and diversity – with due regard to the company-
specific situation. Considering the fact that the Supervisory Board of the company 
consists of only three members, of which a mere two are elected by the Annual 
General Meeting, and the fact that new elections to the Supervisory Board are not 
due before 2013, the Supervisory Board has not yet mentioned any concrete 
objectives regarding its (future) composition. However, it will develop criteria that 
a potential new member should predominantly fulfill – in a timely manner prior to 
the next Supervisory Board election. In so doing, the focus will be on technical 
aspects. There will neither be an age limit nor a quota or a certain number of 
seats for female and male members. In the opinion of the company, neither the 
age nor the gender of a person are criteria that allow for the drawing of 
conclusions as to whether or not a Supervisory Board mandate can be 
appropriately or successfully perceived. A publication of the criteria in the 
Corporate Governance Report is currently not planned (Code 2010, section 
5.4.1). 
 
With regard to the composition of the Supervisory Board, the professional 
consultation and monitoring of management takes priority. Supervisory Board 
members may be suitable for such an appointment even if they do not satisfy the 
criteria of independence within the meaning of section 5.4.2 sentence 1 of the 
German Corporate Governance Code (Code 2010, section 5.4.2). 
 
If the Annual General Meeting appoints company executives to the Supervisory 
Board of the company, a decision on their acceptance of the chairmanship shall 
be decided individually. A justification will not be provided to the Annual General 
Meeting. In the opinion of the personally liable shareholder and the Supervisory 
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Board it may be beneficial, in specific cases, that company executives accept the 
chairmanship of the Supervisory Board. As the knowledge of the former 
executives on the internal workings of the company increases the efficiency of 
Supervisory Board monitoring, the personally liable shareholder and the 
Supervisory Board see no need to separately justify a possible acceptance of the 
Supervisory Board chair to the Annual General Meeting (Code 2010, section 
5.4.4). 

 
The remuneration of the Supervisory Board members is laid down in the Articles 
of Association of Mühlbauer Holding AG & Co. KGaA. The Articles of Association 
currently only provide for a fixed payment to Supervisory Board members. The 
introduction of a variable payment is not intended as such a payment would not 
represent a significant additional incentive – in the opinion of the company (Code 
2010, section 5.4.6 subsection 2 sentence 1). 
 
Financial statement 
 
According to the respective legal provisions, the personally liable shareholder is 
responsible for drawing up the half-yearly and possible quarterly reports within a 
tight schedule. For this reason, the half-yearly and possible quarterly reports are, 
on principle, not discussed by the personally liable shareholder and the 
Supervisory Board prior to their publication (Code 2010, section 7.1.2 sentence 
2).  
 
According to Code, the Annual Report should be publicly accessible within 90 
days of the end of the financial year in respect of which it is drawn up. Due to 
internal organizational changes, the 2011 Annual Report is not expected to be 
published before mid-April 2012. (Code 2010, section 7.1.2, sentence 2). 

 
 

 
The personally liable shareholder and the Supervisory Board declare that the 
company in its legal form complied with the recommendations of the German 
Corporate Governance Code in the version dated 26 May 2010 (“Code 2010”) with 
the following exceptions , since the Declaration of Conformity on 30 November 
2010: 
 

 
Deductible for D&O insurance 

 
The D&O insurance did not include a deductible in respect of the Supervisory 
Board. In the opinion of the company, the agreement of a deductible would restrict 
the chances of acquiring members for the Supervisory Board with extensive 
experience. This is due to the fact that the members would otherwise have to take 
into account liability risks, even in the event of negligence, and deductibles are 
still uncommon in the Supervisory Board area (Code 2010 section 3.8 subsection 
3). 
 
 
Diversity regarding the filling of management posit ions 
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The Supervisory Board also took into account diversity when filling executive 
positions in the company. The focus is, however, on the professional qualification 
of the candidates (Code 2010, section 4.1.5). 
 
Disclosure and explanation of the remuneration of m anagement 
 
The Chairman of the company’s Supervisory Board does not provide the Annual 
General Meeting with information on the main features of the remuneration 
system and their amendment (Code 2010, section 4.2.3 subsection 6).  
 
The total remuneration of the personally liable shareholder and the members of 
Mühlbauer Aktiengesellschaft’s Management Board for the performance of their 
duties on behalf of the company and its subsidiaries was shown as a total in the 
notes to the consolidated financial statements The figure shown was broken down 
by components that are independent from income and components that are 
related to income, as well as components that represented a long-term incentive, 
or in accordance with the rules of the relevant international financial reporting 
standards.  
 
The disclosure of information other than that which is compulsory by law, the 
explanation of the remuneration system and the consideration of details on the 
type of fringe benefits provided by the company in a remuneration report was not 
made (Code 2010, section 4.2.4 and 4.2.5). 
 
The remuneration system is the result of confidential discussions within the 
Supervisory Board as well as between the Supervisory Board and management. 
The publication of details in excess of the legally required ones would increase 
the risk of a targeted solicitation of key players, as details of the remuneration 
structure would then also be transparent to competitors. 
 
Sideline activities that are not subject to a stringent legal approval by the 
Supervisory Board could in part also be assumed without the agreement of the 
Supervisory Board. The interests of the company and expectations toward 
management to make responsible decisions are sufficiently maintained by the 
stringent legal provisions and other contractual obligations of management (Code 
2010, section 4.3.5). 
 
 
Formation of Supervisory Board committees 
 
No Supervisory Board committees were formed as the Supervisory Board 
consisted of only three members (Code 2010 section 5.2 sentence 2, 5.3.1 
sentence 1, 5.3.2 sentences 1 and 2, 5.3.3). 
 
Composition and remuneration of the Supervisory Boa rd 
 
According to section 5.4.1 the Supervisory Board is to specify concrete goals in 
respect of its composition that take into account the international activities of the 
company, potential conflicts of interest, an age limit for Supervisory Board 
members that is yet to be defined and diversity – with due regard to the company-
specific situation. Considering the fact that the Supervisory Board of the company 
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consists of only three members, of which a mere two are elected by the Annual 
General Meeting, and the fact that new elections to the Supervisory Board are not 
due before 2013, the Supervisory Board has not yet mentioned any concrete 
objectives regarding its (future) composition. Irrespective of the above, the focus 
with regard to the previous composition of Supervisory Board members was on 
professional aspects. There was neither an age limit nor a quota or a certain 
number of seats for female and male members. In the opinion of the company, 
neither the age nor the gender of a person were criteria that allowed for the 
drawing of conclusions as to whether or not a Supervisory Board mandate could 
be perceived appropriately or successfully. The criteria were not published in the 
Corporate Governance Report (Code 2010, section 5.4.1). 
 
With regard to the composition of the Supervisory Board, the professional 
consultation and monitoring of management takes priority. Supervisory Board 
members were also considered suitable for such an appointment even if they did 
not satisfy the criteria of independence within the meaning of section 5.4.2 
sentence 1 of the German Corporate Governance Code (Code 2010, section 
5.4.2). 
 
The remuneration of the Supervisory Board members is laid down in the Articles 
of Association of Mühlbauer Holding AG & Co. KGaA. The Articles of Association 
currently only provide for a fixed payment to Supervisory Board members. The 
introduction of a variable payment was executed as such a payment would not 
represent a significant additional incentive – in the opinion of the company (Code 
2010, section 5.4.6 subsection 2 sentence 1). 

 
Financial statement 

 
According to the respective legal provisions, the personally liable shareholder is 
responsible for drawing up the half-yearly and possible quarterly reports within a 
tight schedule. For this reason, the half-yearly and possible quarterly reports are, 
on principle, not discussed by the personally liable shareholder and the 
Supervisory Board prior to their publication (Code 2010, section 7.1.2 sentence 
2).  

 
 
Roding, 30 November 2011 
 
 
 
 
the        the 
personally liable shareholder    Supervisory Board 
 
 


