
   

Rules of Procedure for the Supervisory Board 

 
of 
 

Südzucker AG 
 

of 30 January 2020  
 

 
By resolution in the meeting of 30 January 2020, the Supervisory Board amended the 
Rules of Procedure as last updated on 16 November 2017 and revised them as follows: 

 
 

§ 1 Meetings and Resolutions 

 
(1) The Chairman of the Supervisory Board or, if he is prevented from doing so, the 

first Deputy Chairman shall convene meetings of the Supervisory Board in writing 

or by electronic means at least two weeks before the date of the meeting, unless 
otherwise prescribed by law. The invitation shall state the venue of the meeting and 
the agenda, including the items on which resolutions are to be adopted. Any pre-

paratory documents should be sent to the members of the Supervisory Board as 
early as possible, generally at least one week before the date of the meeting. 

 

(2) In cases considered urgent, the invitation may be issued with shorter deadlines, 
including verbally, by telephone, fax, telegraph or electronic means; however, even 
in such cases the invitation must be issued at least three days before the date of 
the meeting. Para. (1) sent. 2 shall apply accordingly. 

 
(3) Motions submitted by members of the Supervisory Board to the Chairman of the 

Supervisory Board at least ten days before the meeting shall be placed on the 

agenda. The Chairman of the Supervisory Board shall immediately notify all mem-
bers of the Supervisory Board of such motions. 

 

(4) Items or motions that are not on the agenda or have not been duly notified to the 
members of the Supervisory Board shall only be admitted for the adoption of reso-
lutions if no member of the Supervisory Board present at the meeting objects and 

absent members of the Supervisory Board are given the opportunity to subse-
quently cast their votes in writing within a reasonable period to be determined by 
the Chairman; the resolution shall take effect if the absent members of the Super-

visory Board have not objected within the period. 
 
(5) No special invitation is required for the constituent meeting of the Supervisory 

Board. For the resolutions to be adopted at this meeting on the election of the 



 

 

2 

Chairman of the Supervisory Board and his Deputy as well as on the establishment 

and composition of committees, it is not necessary to notify the agenda stating the 
items on which a resolution is to be adopted. 

 

(6) Meetings and adoptions of resolutions of the Supervisory Board or its committees 
which are conducted in writing, by telephone, fax or by using other means of tele-
communication are permissible if the Chairman of the Supervisory Board or of the 

committee so determines in an individual case. 
 
(7) The members of the Management Board attend the meetings of the Supervisory 

Board, unless the Supervisory Board or its Chairman determine otherwise in an 
individual case. 

 

(8)  The Chairman of the Supervisory Board shall chair the meetings of the Supervisory 
Board. The Chairman determines the order of the items on the agenda, the manner 
of voting and the content of the minutes of the deliberations and resolutions. 

 
(9) If a member of the Supervisory Board has attended a meeting without objecting to 

the adoption of a resolution, objections to the resolutions adopted based on a lack 

of proper convening of the meeting may not be raised by him/her after the close of 
the meeting. 

 

(10) Minutes shall be kept of the meetings of the Supervisory Board and its committees. 
The minutes shall be signed by the chairman of the respective meeting and depos-
ited with the Company. Any member of the Supervisory Board may request that 

his/her manner of voting is recorded in the minutes. Each member of the Supervi-
sory Board shall be sent a copy of the minutes. 

 

 
§ 2 Rights and Duties of the Members of the Supervisory Board 

 

(1) Each member of the Supervisory Board shall be obliged to pursue the interests of 
the Company. He/she may not pursue personal interests or use business opportu-
nities to which the Company is entitled for himself/herself when making his/her de-

cisions. 
 
(2) Members of the Supervisory Board shall inform the Supervisory Board of any con-

flicts of interest which may result from a consultancy or board membership function 
with customers, suppliers, lenders or other business partners. If the membership 
on the Board results in unavoidable conflicts of interest, the Board member, while 

safeguarding the interests of the Company, shall abstain from participating in the 
deliberations and votes on matters that give rise to such conflict and, in the event 
of a conflict of interest that is not merely temporary, shall resign from his/her office.  

 The Supervisory Board shall provide information in its report to the general meeting 
of shareholders on any conflicts of interests that have occurred and the way they 
were resolved. 
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(3) All transactions between Südzucker Group and the members of the Supervisory 
Board and persons or companies related to them shall be in accordance with con-
ditions customary in the industry. 

 
(4) Consultancy and other service agreements between individual members of the Su-

pervisory Board and the Company and its subsidiaries shall require the Supervisory 

Board's approval. Irrespective of this, any approval requirements for transactions 
with related parties pursuant to § 111b German Stock Corporation Act  
(Aktiengesetz) shall apply to transactions with the Company by members of the 

Supervisory Board and persons or companies related to them.  
 
(5) Each member of the Supervisory Board shall promptly notify the Company and the 

Federal Financial Supervisory Authority in writing of any transactions defined in and 
in accordance with Article 19 of the Market Abuse Regulation. 

 

(6) § 93 German Stock Corporation Act shall apply accordingly to the duty of care and 
responsibility of the members of the Supervisory Board. 

 

(7) Each member of the Supervisory Board shall be obliged to maintain secrecy with 
regard to all confidential matters and secrets of the Company which he/she be-
comes aware of in his/her capacity as a member of the Supervisory Board, even 

after termination of his/her office as a member of the Supervisory Board. This shall 
also apply, in particular, to confidential reports and deliberations. Upon termination 
of the Board membership, all confidential documents must be returned to the Com-

pany. 
 
(8) If a member of the Supervisory Board wishes to pass on to third parties information 

he/she has become aware of his/her capacity as a member of the Supervisory 
Board, he/she must inform the Chairman of the Supervisory Board of this in ad-
vance, unless the passing on of such information is obviously permissible. 

 
 

§ 3 Reports of the Management Board to the Supervisory Board 

 
(1) The Supervisory Board shall ensure that the Management Board fulfils its reporting 

obligations as set out in § 90 German Stock Corporation Act. 

 
(2) Reporting to the Supervisory Board shall be the responsibility of the Management 

Board; the Spokesman of the Management Board shall have the lead responsibility. 

The Management Board shall submit to the Supervisory Board, as a rule in written 
form, a report on the reporting items of the Company and the Group which are 
specified in § 90 German Stock Corporation Act. In individual cases, where neces-

sary, reporting shall take place verbally in a timely manner. Written reports may 
also be transmitted to the members of the Supervisory Board by fax or electroni-
cally. 
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(3) As part of the reporting pursuant to paragraph 1, the Supervisory Board shall be 
informed regularly at its meetings about the intended business policy and other 
fundamental issues of the Company, in particular the net assets, financial position 

and results of operations. 
 
(4) The Chairman of the Supervisory Board shall regularly maintain contact with the 

Management Board, in particular with the Spokesman of the Management Board, 
and consult with him on the strategy, business development and risk management 
of Südzucker Group. The Chairman of the Supervisory Board shall be informed by 

the Spokesman of the Management Board without delay of important events which 
are essential for the assessment of the situation and development as well as for 
the management of Südzucker Group. The Chairman of the Supervisory Board 

shall then inform the Supervisory Board and, if required, convene an extraordinary 
meeting of the Supervisory Board. 

 

 
§ 4 Transactions Requiring Approval 

 

The transactions and measures for which the approval of the Supervisory Board is re-
quired are set forth in the Articles of Association and in the Rules of Procedure for the 
Management Board. Irrespective of this, the approval requirements under stock corpora-

tion law shall apply, in particular those for transactions with related parties in accordance 
with § 111b German Stock Corporation Act.  
 

 
§ 5 Committees  

 

(1) Legally required committees and other committees of the Supervisory Board shall 
be established at the constituent Supervisory Board meeting for the duration of the 
Supervisory Board's term of office, unless mandatory statutory provisions, the Arti-

cles of Association or these Rules of Procedure provide otherwise. 
 
(2) If a member resigns from a committee during the Supervisory Board's term of office, 

a by-election shall be held immediately in accordance with § 1 para. 5. 
 
(3) The committees shall be convened by the committee chairman; § 110 (1) and (2) 

German Stock Corporation Act shall apply accordingly. The committees shall con-
stitute a quorum if at least three members, including the chairman of the committee, 
take part in the voting. A reported on the resolutions adopted shall be given at the 

next meeting of the full Supervisory Board. 
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§ 6 General Committee 

 
(1) The General Committee of the Supervisory Board shall consist of two shareholder 

representatives and two employee representatives. It shall be composed of the 

Chairman of the Supervisory Board, his Deputies and one other member of the 
Supervisory Board. 

 

(2) The General Committee shall be responsible for the tasks listed below; however, 
the appointment and dismissal of members of the Management Board, the deter-
mination of the overall remuneration of the individual members of the Management 

Board and the adoption of resolutions on the remuneration system for the Manage-
ment Board and its regular review shall be reserved for the full Supervisory Board:  

 

a) Preparation of decisions by the Supervisory Board on the appointment and dis-
missal of members of the Management Board, including the long-term succes-
sion planning for the Management Board, 

 
b) Preparation of decisions by the Supervisory Board on the determination of the 

overall remuneration of the individual members of the Management Board, 

 
c) Conclusion, amendment and termination of the service and pension agree-

ments with the members of the Management Board, 

 
d) Performing other legal transactions vis-à-vis members of the Management 

Board in accordance with § 112 German Stock Corporation Act, 

 
e) Approval of secondary employment of a member of the Management Board, 

including the acceptance of board memberships at other enterprises, 

 
f) Approval of agreements with Supervisory Board members as defined in § 114 

German Stock Corporation Act, and 

 
g) Preparation of decisions of the Supervisory Board in the field of corporate gov-

ernance. 

 
 

§ 7 Social Welfare Committee 

 
(1) The Chairman of the Supervisory Board and two other shareholder representatives 

as well as three employee representatives elected by the Supervisory Board from 

among its members shall form the Social Welfare Committee.  
 
(2) The Social Welfare Committee shall be responsible for dealing with social issues 

affecting the Supervisory Board and for preparing any decisions to be taken by the 
Supervisory Board with regard to such issues. 
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§ 8 Agriculture Committee 

 
(1) The Supervisory Board shall establish an Agriculture Committee consisting of 

three shareholder representatives and three employee representatives. 

 
(2) The Agriculture Committee shall responsible for the preliminary examination of 

important agricultural issues. 

 
 

§ 9 Audit Committee 

 
(1) The Audit Committee shall consist of the Chairman of the Supervisory Board and 

two other shareholder representatives as well as three employee representatives. 

Neither the Chairman of the Supervisory Board nor former members of the Man-
agement Board should chair the Audit Committee. 
 

(2) The Audit Committee shall be responsible for the following tasks: 
 

a) Discussion of the quarterly financial statements with the Management 

Board, 
 
b) Monitoring the financial reporting process and the effectiveness of the inter-

nal control system, the risk management system and the internal audit sys-
tem, 

 

c) Monitoring the audit of the annual financial statements, 
 
d) Assessing the independence of the auditor and the additional services pro-

vided by the auditor, 
 
e) Issuing the audit mandate to the auditor in accordance with § 111 (2) Ger-

man Stock Corporation Act, 
 
f) Determination of audit focus areas; and 

 
g) Conclusion of the fee agreement with the auditor. 

 

(3) The Chairman of the Audit Committee shall report regularly to the Supervisory 
Board on the activities of the Committee and the findings of its work. 

 

(4) The Chairman of the Supervisory Board shall be responsible for implementing the 
resolutions of the Audit Committee. 
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§ 10 Miscellaneous 
 
(1) The audit reports of the appointed auditor shall be handed over to each member of 

the Supervisory Board. 
 
(2) The Supervisory Board shall examine on a regular basis – at least once every busi-

ness year – the efficiency of its activities. 
 
(3) The remuneration of the members of the Supervisory Board shall be set forth in the 

Articles of Association. It shall take into account the chairmanship and membership 
of committees. Changes in the Supervisory Board or in the Committees shall be 
taken into account for the remuneration in proportion to the term of office; this shall 

be rounded up or down to full months. 
 
 


