
Corporate Governance Statement pursuant to  
Sections 289f, 315d of the German Commercial Code

The Board of Management and Supervisory Board of LANXESS are committed to the principles of transparent and 
responsible corporate governance and control. They place high value on the standards of good corporate governance, 
with a view to strengthening the trust of investors, customers, employees and the public in LANXESS.

In the Corporate Governance Statement pursuant to 
�6�H�F�W�L�R�Q�V�{�������I�����������G���R�I���W�K�H���*�H�U�P�D�Q���&�R�P�P�H�U�F�L�D�O���&�R�G�H����
�/�$�1�;�(�6�6�{ �$�*�� �U�H�S�U�R�G�X�F�H�V�� �W�K�H�� �O�D�W�H�V�W�� �G�H�F�O�D�U�D�W�L�R�Q�� �R�I��
compliance issued by the Board of Management and the 
Supervisory Board and describes the work of the Board 
of Management and the Supervisory Board and of the 
Supervisory Board committees, the corporate governance 
practices followed in the Group and the diversity concept 
for the cooperation of the Board of Management and the 
Supervisory Board. The statement also includes additional 
information on corporate governance that was previously 
published in the company’s Corporate Governance Report.

DECLARATION OF THE BOARD 
OF MANAGEMENT AND THE 
SUPERVISORY BOARD OF 
���/�$�1�;�(�6�6�{�$�* �3�8�5�6�8�$�1�7 �7�2 
SECTION 161 OF THE GERMAN 
STOCK CORPORATION ACT 
ON THE GERMAN CORPORATE 
GOVERNANCE CODE

On December 7, 2021, the Board of Management 
�D�Q�G���W�K�H���6�X�S�H�U�Y�L�V�R�U�\���%�R�D�U�G���R�I���/�$�1�;�(�6�6�{�$�*���L�V�V�X�H�G���W�K�H��
following declaration of compliance pursuant to Section 
���������R�I���W�K�H���*�H�U�P�D�Q���6�W�R�F�N���&�R�U�S�R�U�D�W�L�R�Q���$�F�W��

“From the issuance of the last declaration of compliance 
�R�Q���'�H�F�H�P�E�H�U�{���������������������/�$�1�;�(�6�6�{�$�*���K�D�V���F�R�P�S�O�L�H�G���Z�L�W�K��
the recommendations of the Government Commission on 
the German Corporate Governance Code (‘Government 
�&�R�P�P�L�V�V�L�R�Q�o�����D�V���D�P�H�Q�G�H�G���R�Q���'�H�F�H�P�E�H�U�{��������������������
�Z�K�L�F�K���Z�H�U�H���S�X�E�O�L�V�K�H�G���R�Q���0�D�U�F�K�{���������������������E�\���W�K�H���)�H�G�H�U�D�O��



CORPORATE GOVERNANCE 
PRACTICES GOING ABOVE 
AND BEYOND THE LEGAL 
REQUIREMENTS

As an international company, LANXESS bears global 
responsibility for the propriety and sustainability of 
its conduct. Compliance, meaning the observance of 
all legal provisions that are binding on the LANXESS 
Group, ethical principles and self-imposed regulations, 
is a fundamental requirement for all corporate activities. 
For this reason, LANXESS has established a global 
�F�R�P�S�O�L�D�Q�F�H���P�D�Q�D�J�H�P�H�Q�W���V�\�V�W�H�P�����&�0�6�������Z�K�L�F�K���L�V���G�H�­�Q�H�G��
in the CMS policy applicable throughout the Group.

�7�K�H���J�R�D�O���R�I���W�K�H���&�0�6���L�V���W�R���D�S�S�U�R�S�U�L�D�W�H�O�\���D�Q�G���H�«�H�F�W�L�Y�H�O�\��
ensure compliance throughout the LANXESS Group, 
so as to counter unlawful or unethical conduct within 
the LANXESS Group at an early stage and introduce 
suitable measures to prevent misconduct. The CMS is 
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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. �{An 
overview of the attendance of Supervisory Board members 
at meetings of the Supervisory Board and its committees 
�L�Q���­�V�F�D�O���\�H�D�U�������������F�D�Q���E�H���I�R�X�Q�G���L�Q���W�K�H�� �{Report of the 
Supervisory Board.

The Supervisory Board has issued its own rules of 
�S�U�R�F�H�G�X�U�H�����Z�K�L�F�K�����L�Q���D�G�G�L�W�L�R�Q���W�R���G�H�­�Q�L�Q�J���W�K�H���W�D�V�N�V���D�Q�G��



and auditing. In addition, the Chairman or Chairwoman 
of the Audit Committee must be independent and have 
�V�S�H�F�L�­�F���N�Q�R�Z�O�H�G�J�H���D�Q�G���H�[�S�H�U�L�H�Q�F�H���L�Q���D�S�S�O�\�L�Q�J���D�F�F�R�X�Q�W�L�Q�J��
principles, audits, and internal control procedures 
���p�­�Q�D�Q�F�L�D�O���H�[�S�H�U�W�q�������0�V�����.�Q�D�S�S���D�V���&�K�D�L�U�Z�R�P�D�Q���R�I���W�K�H��
�$�X�G�L�W���&�R�P�P�L�W�W�H�H���I�X�O�­�O�O�V���W�K�H�V�H���U�H�T�X�L�U�H�P�H�Q�W�V���E�H�F�D�X�V�H���R�I��
her earlier professional practice.

�7�K�H�� �0�H�G�L�D�W�L�R�Q�� �&�R�P�P�L�W�W�H�H�� �S�X�U�V�X�D�Q�W�� �W�R�� �6�H�F�W�L�R�Q�{��������
�3�D�U�D�J�U�D�S�K�{ ���� �R�I�� �W�K�H�� �*�H�U�P�D�Q�� �&�R�G�H�W�H�U�P�L�Q�D�W�L�R�Q�� �$�F�W��
�S�H�U�I�R�U�P�V���W�K�H���W�D�V�N�V���G�H�V�F�U�L�E�H�G���L�Q���6�H�F�W�L�R�Q�{���������3�D�U�D�J�U�D�S�K�{����
of the German Codetermination Act. The Chairman is 
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�D�«�H�F�W�H�G���E�\���W�K�H�L�U���V�W�D�W�X�V���D�V���H�P�S�O�R�\�H�H�V���R�I���W�K�H���F�R�P�S�D�Q�\���R�U��
members of labor unions. No member of the Supervisory 



STOCKHOLDERS AND  
STOCKHOLDERS’ MEETINGS

�7�K�H���V�W�R�F�N�K�R�O�G�H�U�V���R�I���/�$�1�;�(�6�6�{�$�*���H�[�H�U�F�L�V�H���W�K�H�L�U���U�L�J�K�W�V���D�W��
the Annual Stockholders’ Meeting, where they can vote 
on the resolutions submitted. The Annual Stockholders’ 
Meeting resolves on all matters reserved for its decision 
�E�\���O�D�Z�����Z�L�W�K���E�L�Q�G�L�Q�J���H�«�H�F�W���R�Q���W�K�H���V�W�R�F�N�K�R�O�G�H�U�V���D�Q�G���W�K�H��
company. Each share confers one vote.

The items resolved on by the Annual Stockholders’ 
Meeting include appropriation of the distributable 
�S�U�R�­�W�����U�D�W�L�­�F�D�W�L�R�Q���R�I���W�K�H���D�F�W�L�R�Q�V���W�D�N�H�Q���E�\���W�K�H���P�H�P�E�H�U�V��
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 
�D�«�H�F�W�L�Q�J���W�K�H���F�R�P�S�D�Q�\�o�V���F�D�S�L�W�D�O���D�Q�G���W�K�H���D�S�S�U�R�Y�D�O���R�I��
intercompany agreements. Each year there is an Annual 
Stockholders’ Meeting at which the Board of Management 
�D�Q�G���6�X�S�H�U�Y�L�V�R�U�\���%�R�D�U�G���J�L�Y�H���D�Q���D�F�F�R�X�Q�W���R�I���W�K�H���O�D�V�W���­�V�F�D�O��
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. Stockholders may also 
cast mail-in votes in writing or electronically. 

Due to the special circumstances of the coronavirus 
�S�D�Q�G�H�P�L�F���� �/�$�1�;�(�6�6�{ �$�*�� �K�H�O�G�� �L�W�V�� ���������� �$�Q�Q�X�D�O��
Stockholders’ Meeting on May 19, 2021, again as 
a virtual Annual Stockholders’ Meeting without the 
physical presence of the stockholders or their authorized 
representatives on the basis of the German Act to Mitigate 
the Consequences of the COVID-19 Pandemic under 
Civil, Insolvency and Criminal Procedure Law of March 
27, 2020 (COVID-19 Act).

REMUNERATION SYSTEM AND 
REMUNERATION REPORT 

�,�Q���­�V�F�D�O���\�H�D�U���������������W�K�H���6�X�S�H�U�Y�L�V�R�U�\���%�R�D�U�G���U�H�Y�L�V�H�G���W�K�H��
compensation system for the members of the Board of 
Management on the basis of the Second Shareholder 
Rights Directive Implementation Act (ARUG II) and the 
new version of the GCGC. Taking particular account 
of LANXESS’s sustainable and strategic alignment, 
significant changes were implemented in the new 
compensation system. In particular, both the short-
term variable compensation and the long-term variable 
compensation are based on two measurable performance 
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RISK MANAGEMENT AND 
COMPLIANCE


