Rules of Procedure for the Supervisory Board of
Dragerwerk AG & Co. KGaA

Valid as of May 3, 2013

§1

General matters

The Supervisory Board is obliged to operate in accordance with existing laws, the
articles of association and these Rules of Procedure in partnership with the
General Partner for the good and in the interests of the Company.

Each member of the Supervisory Board must declare conflicts of interest to the
Supervisory Board, particularly those that can arise through advisory or executive
functions at customers, suppliers, lenders or other business partners.

Each member of the Supervisory Board must obtain the approval of the
Supervisory Board for advisory, service and works agreements with the
Company.

This does not affect article 114 AktG [German Stock Corporation Act].

Supervisory Board members may not exercise executive functions or perform
advisory tasks at major competitors. In case of doubt, the Chairman of the
Supervisory Board must be consulted, who in turn will liaise with the Chairman of
the Executive Board of the General Partner.

Subject to a notice period of one month and without good cause requirement,
each member of the Supervisory Board may resign from office by written
statement addressed to the Chairman of the Supervisory Board and the General
Partner. If for good cause, the resignation may take effect immediately.

The Supervisory Board must review the efficiency of its activities on a regular
basis.

§2

Chairman and Deputy Chairman

In its first meeting from its appointment, convened without special convocation,
the Supervisory Board will elect one of its members as Chairman and one
member as Deputy Chairman. Such election takes place in accordance with
article 27 sect. 1 and 2 MitbestG [German Codetermination Act]. In addition,
another Supervisory Board member representing the shareholders may be
elected as further deputy. Such further deputy is not a deputy as specified by
article 27 MitbestG



nor is this person deemed to be the Deputy Chairman of the Supervisory Board
in consideration of the other rules arising from this Rules of Procedure or the law.
These positions are appointed for the term of office of the respective Supervisory
Board member.

If the Chairman or the Deputy Chairman resigns before the end of their term of
office in accordance with § 1 clause 1, the Supervisory Board must hold re-
elections without undue delay.

The Chairman coordinates the work of the Supervisory Board and is in regular
contact with the Executive Board of the General Partner. The Chairman of the
Supervisory Board will inform the Supervisory Board about all significant matters
he has been notified of that are of material importance to the assessment of the
position, development and management of the Company.

§3

Convocation

The Supervisory Board should convene one meeting per calendar quarter and is
required to convene two meetings per calendar half-year.

Supervisory Board meetings are convened by the Chairman or, if the Chairman
is unable to do so, by the Deputy Chairman with at least two weeks’ notice; this
notice period can be shortened in urgent cases. There should be at least three
days between the date of convocation and the date of the meeting, even in urgent
cases.

Meetings can be convened in writing, by telephone, by fax or using other common
means of communication (such as e-mail). The notice convening the meeting
must include the time and location of the meeting and the items on the agenda.
As a rule, consultation documents and draft resolutions should be received by
members of the Supervisory Board at least five working days prior to the meeting.

If an item on the agenda has not been properly announced, a resolution may only
be adopted on that item if there are no objections from the members of the
Supervisory Board. In such a case, members of the Supervisory Board who are
absent from the meeting must be given the opportunity, within an appropriate
notice period to be determined by the Chairman, to object to the adoption of the
resolution or cast their votes in writing. The resolution only becomes effective if
the absent members of the Supervisory Board do not raise any objections within
the pre-determined notice period.



§4

Meetings and resolutions

Supervisory Board resolutions are adopted in meetings. If requested by its
Chairman, the Supervisory Board may also adopt resolutions in writing or by fax,
e-mail, telephone, video conference or in a comparable form. Resolutions may
also be adopted under a combination of methods.

Meetings are chaired by the Chairman of the Supervisory Board. The Chairman
determines the order in which the items on the agenda are discussed and the
form of voting. Votes are cast as an open ballot. If a member of the Supervisory
Board requests a secret ballot, the voting must be organized as such.

The Supervisory Board has a quorum if all its members have been properly
invited and if at least half of the number of members prescribed by law or by the
articles of association participate in voting on resolutions. Members of the
Supervisory Board who abstain from the ballot are considered to have
participated in the vote.

Absent Supervisory Board members may participate in voting on Supervisory
Board resolutions by submitting votes in writing pursuant to article 108, sect. 3
AktG.

Resolutions of the Supervisory Board are adopted by simple majority of votes
cast, unless otherwise stipulated by law. If a vote in the Supervisory Board results
in a tie, the Supervisory Board must immediately proceed to a new vote on the
same item if a new vote is requested by member of the Supervisory Board. If this
vote also results in a tie, the Chairman of the Supervisory Board has the casting
vote. The same applies if the Chairman of the Supervisory Board allows votes to
be cast in writing in accordance article 108, sect. 3 AktG. The Deputy Chairman
has no casting vote.

The Chairman issues the declarations of intent adopted by the Supervisory Board
on behalf of the Supervisory Board.

Minutes must be taken of each Supervisory Board meeting or resolution adopted
outside of meetings and signed by the chairman of the meeting. The minutes of
resolutions adopted outside of Supervisory Board meetings must be signed by
the Chairman of the Supervisory Board. The chairman of the meeting appoints
the minute-taker and determines the content of the minutes. The minutes must
include the location and date of the meeting or the resolution, the participants,
the items on the agenda, the main points of discussion and the resolutions
adopted by the Supervisory Board. The minutes must then



be filed with the Company’s records. The minutes must be approved by
resolution at the next Supervisory Board meeting.

§5
Duty of confidentiality and responsibility of the
Supervisory Board members

Members of the Supervisory Board are not bound by orders or instructions and
are not permitted to accept any orders or instructions. The provisions of articles
116 and 93 AktG apply with regard to the Supervisory Board’s responsibilities
and duties of care and confidentiality.

The members of the Supervisory Board must maintain the confidentiality of
confidential and secret information, especially business or trade secrets, that they
become aware of through their Supervisory Board position. This obligation
continues to apply after their respective terms of office end. If a member of the
Supervisory Board intends to disclose information on matters that the member
does not consider to be confidential, but of which the member knows or should
know under the given circumstances that the Company or its affiliated or
associated companies may consider it as confidential, the member must inform
the Chairman of the Supervisory Board, or the Deputy Chairman in case of the
Chairman’s absence, of their intention; in case the Chairman or Deputy Chairman
considers that an opinion of the Supervisory Board is required, the member must
await this opinion.

When stepping down from the Supervisory Board, members must return all
correspondence, meeting minutes, etc. in their possession that refer to affairs of
the Company to the Chairman of the Supervisory Board on request. This
obligation also extends to duplicates and photocopies. Correspondence and
documents as defined above that have been transferred electronically must be
erased or destroyed at the request of the Chairman of the Supervisory Board.

Members of the Supervisory Board who breach their duties are jointly and
severally liable for compensating the Company for any resulting damage.

§6

Committees

The Supervisory Board may form committees consisting of its members and
allocate tasks to said committees. Decision-making authority of the Supervisory
Board may be transferred to committees, if permitted by law.



Unless otherwise stipulated, the Supervisory Board appoints one committee
member as the chairman of the committee and another committee member as
the deputy chairman. The Chairman of the Supervisory Board chairs all
committees of which he is a member, with the exception of the Audit Committee
as defined in § 7. The chairman of the respective committee reports to the
Supervisory Board on the work of the committee on a regular basis.

Unless otherwise stipulated, the aforementioned provisions of § 4 sect. 1 to 5 and
7 apply mutatis mutandis to resolutions adopted by Supervisory Board
committees. By derogation of § 4 sect. 3 sentence 1, a committee only has a
quorum if all members have been properly invited and at least three members
participate in voting on resolutions.

§7

Audit Committee

The Supervisory Board forms an Audit Committee consisting of five of its
members. The Audit Committee comprises the Chairman of the Supervisory
Board and four other members to be elected from the Supervisory Board, two of
whom should be shareholder representatives and two of whom employee
representatives. The members of the Audit Committee should have particular
knowledge in the field of accounting or business management and the internal
control procedures. The Supervisory Board appoints a Chairman of the Audit
Committee and a Deputy Chairman. Neither the Chairman nor the Deputy
Chairman of the Supervisory Board nor a former member of the Executive Board
of the General Partner may be elected Chairman of the Audit Committee.

The Audit Committee makes a recommendation to the Supervisory Board for the
Supervisory Board’s proposal to the general meeting regarding the election of the
auditor and prepares the engagement of the auditor. Questions concerning the
remuneration of the auditor and the focal points of the audit, as well as the
necessary independence of the auditor, are among the matters requiring
preparation. The Audit Committee will cooperate in the engagement of the auditor
pursuant to § 13 sect. 1 of these Rules of Procedure to the necessary extent.

The Audit Committee prepares the decision of the Supervisory Board regarding
the endorsement of the annual financial statements and the consolidated financial
statements. For this purpose, the Audit Committee is required to conduct an
advance review of the annual financial statements, the consolidated financial
statements, the management report and the proposal for the appropriation of
profits. The auditor must attend the Audit Committee’s discussions



on this matter.

The members of the Audit Committee take receipt of the annual financial
statements, the management report, the proposal for the appropriation of profits,
the consolidated financial statements and the Group management report through
the Chairman of the Supervisory Board of the General Partner. The auditor
submits its audit report to the Audit Committee directly through the Chairman of
the Supervisory Board.

Quarterly interim reports must be forwarded to the Audit Committee as soon as
the Company’s accounting department has completed the necessary work. The
Audit Committee discusses the report and the findings of any auditor’s review that
has been conducted.

The Audit Committee reviews the effectiveness of the internal audit procedures
and, in particular, the Company’srisk management system. It reports on the work
of the Internal Audit department, the Company’s risk management system and
the focal points and findings of the audit.

The Audit Committee monitors the measures in place to ensure compliance with
the legal requirements and internal directives and takes receipt of compliance
reports prepared at the Company.

The General Partner must inform the Audit Committee of any special audits,
serious complaints and other extraordinary measures by authorities in Germany
and abroad, as well as industry-specific supervisory bodies.

§8

Nomination Committee

The Supervisory Board forms a Nomination Committee consisting of three of its
members. The Nomination Committee comprises the Chairman of the
Supervisory Board and two further shareholder representatives elected by the
Supervisory Board. The Chairman of the Nomination Committee is the Chairman
of the Supervisory Board.

The Nomination Committee addresses the selection and assessment of suitable
candidates for the election of shareholder representatives to the Supervisory
Board. The Nomination Committee ensures that the Supervisory Board at all
times comprises members who have the knowledge, skills and professional
experience required to properly perform their Supervisory Board duties. The
Nomination Committee proposes a selection of candidates for election to the
Supervisory Board to the general meeting.

§9



1.

Joint Committee

The Company has a Joint Committee consisting of eight members, half of whom
are members of the Company’s Supervisory Board and half of whom are
members of the Supervisory Board of the Company’s General Partner.

The four members of the Supervisory Board of the Company are assigned to the
Joint Committee by the Supervisory Board of the Company. Two of the members
to be assigned to the Joint Committee are shareholder representatives and two
are employee representatives. Employee representatives assigned to the Joint
Committee are chosen on the basis of a recommendation of the employee
representatives on the Company’s Supervisory Board. A majority of employee
representatives must approve the proposed assignment.

§§ 22 to 27 of the articles of association and the terms of the rules of procedure
that the Joint Committee adopts for itself are applicable.

§ 10

Attendance at meetings of the Supervisory Board or its
committees

Members of the Executive Board of the General Partner are entitled to
attend/participate in the Supervisory Board’s meetings unless otherwise
determined by the Chairman of the Supervisory Board. The Chairman of the
Supervisory Board may allow additional persons to attend/participate in
Supervisory Board meetings; this particularly applies to the minute-taker
appointed by the Chairman of the Supervisory Board in accordance with § 4 sect.
7, if this person is not a member of the Supervisory Board. Each member of the
Supervisory Board has the right to request a vote on a resolution of the
Supervisory Board against the decision of the Chairman of the Supervisory Board
to allow additional persons to attend in Supervisory Board meetings.

The terms of sect. 1 apply mutatis mutandis to discussions by Supervisory Board
committees

If third parties who are not subject to confidentiality requirements due to their
profession attend Supervisory Board or Supervisory Board committee meetings,
a separate confidentiality agreement under the terms of § 5 of these Rules of
Procedure must be arranged by the Chairman of the Supervisory Board.

§11
Representation in dealings with the General Partner

The Supervisory Board represents the Company in dealings with the General



Partner.

If the Company holds a participation in its General Partner, all rights of the
Company under and in connection with such a participation (e.g., voting rights,
rights to information, etc.) are exercised by the Supervisory Board.

§12
Duties to provide information

The Supervisory Board will take particular care to ensure that the General Partner
fulfills its duties to provide information and to submit reports pursuant to article 90
AktG and in the subsequent sections of this § 12.

The Chairman of the Executive Board of the General Partner is responsible for
reporting; all members of this Executive Board must support the Chairman in this
task. As a rule, the General Partner must present the Supervisory Board with a
monthly written report on the matters relating to the Company specified article 90
AktG and with a quarterly written report on the Group. The requirement for written
form does not apply if, in individual cases, oral reporting is sufficient or necessary
on the grounds of urgency. The ongoing reporting of the General Partner may be
in English; however, special submissions must include a summary German
translation.

As part of the reporting, the Supervisory Board must be regularly informed in its
meetings about the intended business policy and other fundamental questions
relating to the Company (particularly sales and the net assets, financial position
and results of operations). The Chairman of the Executive Board of the General
Partner must report to the Chairman of the Supervisory Board and the
Supervisory Board without undue delay in writing or orally regarding all matters
of material importance, in particular regarding any deficiencies that arise in the
monitoring system implemented by the General Partner in accordance with
article 91, sect. 2 AktG.

The General Partner submits a risk report as of May 31 and November 30 of
each year.

Furthermore, at the first meeting of each fiscal year, the General Partner must
submit to the Supervisory Board its corporate planning for the coming fiscal year,
together with an investment plan and financing framework. In a subsequent
meeting in the fiscal year, the General Partner must also present its draft planning
for the next three fiscal years.



The Supervisory Board is entitled to impose additional requirements concerning
the General Partner’s duties to provide information and to submit reports.

§13
Collaboration with the auditor

The Supervisory Board issues the auditor with the audit engagement for the
annual and consolidated financial statements in accordance with article 290 HGB
[German Commercial Code] without undue delay following the election of the
auditor by the general meeting. A Supervisory Board resolution with regard to the
issuing of the audit engagement must be adopted. The Chairman of the
Supervisory Board is authorized to conclude the contract with the auditor by way
of implementation of a Supervisory Board resolution. The Audit Committee is
required to provide a statement on this matter before the Supervisory Board
makes its decision. No statement is required from the Audit Committee if the
proposal to the general meeting for the appointment of the auditor is already
based on an Audit Committee proposal and after the general meeting there are
no special circumstances that warrant a new statement from the Audit
Committee.

The submissions pursuant to article 171, sect. 1 AktG and the audit reports must
be provided to each Supervisory Board member in due time.

The Supervisory Board must review the annual financial statements, the
management report and the proposal for the appropriation of profits, as well as
the consolidated financial statements and the Group management report. A
preparatory report by the Audit Committee can form the basis for the audit, but
must be reviewed by the full Supervisory Board. The Supervisory Board must
report to the general meeting in writing on the result of the audit. The nature/terms
of this reporting obligation are defined by article 171, sect. 2 AktG.

The auditor must take part in the discussions of the Audit Committee and,

if the Supervisory Board resolves as such, in the discussions of the full
Supervisory Board regarding the submissions defined in article 171, sect. 1 AktG
and report on the significant findings of its review.
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5. Furthermore, the provisions of the German Corporate Governance Code, and in
particular sect. 7.2.1 — 7.2.4, apply to the relationship between the auditor and
the Company.



