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The Board of Management of Covestro AG hereby adopts the following Rules of Procedure with
effect from January 1, 2025.

§ 1 — General

The Board of Management shall undertake the Company's business in accordance with the
statutory provisions, the Articles of Incorporation, these Rules of Procedure and the recom-
mendations of the German Corporate Governance Code as set forth in the Declaration of
Compliance. In performing its duties, the Board of Management shall cooperate in good faith
with the other governance bodies of the Company in pursuing the Company's best interests.

The Board of Management shall run the Company on its own responsibility with the goal of
sustainably increasing the Company’s enterprise value and achieving defined corporate ob-
jectives.

When making appointments to managerial positions in the Company, the Board of Manage-
ment shall take diversity into consideration, particularly with regard to the appropriate repre-
sentation of women. The Board of Management shall set targets for the percentage of
women on the two management levels below the Board of Management as well as deadlines
for the attainment of these targets. If the percentage of women is below 30 percent when
these targets are set, the targets shall in no case fall below the percentage already achieved.
The deadlines for achieving the targets shall not exceed five years in each case.

§ 2 — Overall Responsibility / Allocation of Duties

The members of the Board of Management shall bear joint responsibility for running the
business as a whole. They shall conduct the business according to uniform goals, plans and
guidelines. They shall work together as colleagues and inform each other continuously of
important measures and events in the areas assigned to them.

Notwithstanding the joint responsibility of all members of the Board of Management for run-
ning the business, the individual members of the Board of Management shall be individually
responsible for managing the areas assigned to them within the framework of the decisions
made by the entire Board. Insofar as intended measures and transactions of one Board of
Management area also affect one or several other Board of Management area(s), the mem-
ber of the Board of Management responsible for that area shall coordinate these in advance
with the other member(s) of the Board of Management involved. If a consensus cannot be
reached, each member of the Board of Management involved shall be obligated to contribute
to a resolution by the full Board of Management. In such a case, the measure or transaction
must not be carried out until the full Board of Management has made a decision.




The Board of Management decides on the allocation of its duties. The allocation of the prin-
cipal duties to the members of the Board of Management is contained in the attached sched-
ule of duties, which forms part of these Rules of Procedure. Changes to the schedule of
duties shall be proposed by the Chairperson of the Board of Management and resolved
unanimously by the full Board of Management, with the approval of the Supervisory Board.
In case of differences of opinion between individual members of the Board of Management
regarding the boundaries between Board of Management areas, the full Board of Manage-
ment shall decide. Should it not be possible to reach agreement, the decision shall be taken
by the Chairperson of the Supervisory Board.

In case of serious misgivings regarding matters of another Board of Management area, each
member of the Board of Management shall be obligated to contribute to a resolution by the
full Board of Management, unless the misgivings can be resolved through discussion with
the other member of the Board of Management. In such a case, the measure or transaction
must not be carried out until the full Board of Management has made a decision.

Measures and transactions of one Board of Management area that are of material signifi-
cance for the Company, the Group or an organizational unit, or that entail a significant finan-
cial risk, shall require the prior consent of the full Board of Management. This shall also apply
for measures and transactions where a prior resolution by the full Board of Management is
required by the Chairperson of the Board of Management or the law, the Articles of Incorpo-
ration of the Company or these Rules of Procedure (§ 5 of the Rules of Procedure).

Notwithstanding Paragraph 2 Sentence 2, Paragraph 4 and Paragraph 5, a member of the
Board of Management may carry out measures or transactions within his or her Board of
Management area without prior consent of the full Board of Management or, in the case of
Paragraph 2 Sentence 2, without consulting the other members involved beforehand, if this
is necessary in his or her best judgment to prevent serious harm to the Company, the Group
or an organization unit. A decision permissible under this provision may go no further than is
necessary in order to prevent harm to the Company, the Group or an organizational unit.
The full Board of Management must be informed immediately of any such decision.

§ 3 — Conflicts of Interest and Disclosure Requirements

The members of the Board of Management are strictly prohibited from engaging in compet-
itive activities during their employment at the Company.

In connection with their work for the Company, the members of the Board of Management
may not demand or accept, either for themselves or on behalf of others, unwarranted bene-
fits from third parties, nor may they grant unwarranted benefits to third parties.

The members of the Board of Management shall be obligated to act in the best interests of
the Company at all times. Members of the Board of Management shall not pursue personal
interests when making decisions or take advantage of business opportunities to which the
Company or its affiliated companies are entitled.

Each member of the Board of Management must promptly disclose to the Chairperson of
the Human Resources Committee of the Supervisory Board as well as to the Chairperson of
the Board of Management any conflicts of interest and inform the other members of the
Board of Management accordingly. All transactions between the Company or its affiliated
companies on the one hand and the members of the Board of Management and related
persons or entities on the other must conform to standards customary in the industry. The




Supervisory Board shall represent the Company in business transactions with members of
the Board of Management.

Members of the Board of Management may only assume other offices, including member-
ship of the Supervisory Board of an enterprise that is not affiliated to the Company, with the
prior written consent of the Supervisory Board and within the limits set forth in the Contract
of Service of the respective member of the Board of Management.

§ 4 — Meetings and Resolutions

The Board of Management shall hold regular meetings called by the Chairman of the Board
of Management. Each member of the Board of Management may request the convening of
a meeting, stating the subject to be discussed.

The Meeting shall be convened in writing or via another commonly used means of commu-
nication, stating the agenda. The members of the Board of Management shall receive the
notice of such meeting no later than two working days before the meeting.

Meetings shall be chaired by the Chairperson of the Board of Management. The Chairperson
shall determine the order in which the agenda items are discussed and the manner and
order in which votes are taken. The Chairperson may postpone the discussion of and the
voting on individual agenda items according to his/her best judgment.

The Chairperson of the Board of Management may decide to call in persons who are not
members of the Board of Management to give advice on individual items. From time to time,
the heads of subordinate Group entities shall attend Board of Management meetings and
report to the Board of Management.

The Board of Management shall have a quorum if all members have been invited and at
least one-half of the members are present at the meeting. Members participating via confer-
ence call or video conferencing shall be deemed present. Absent members may cast their
votes in writing, by fax, email or telephone, or via another commonly used means of com-
munication. Votes cast in writing or text form must be presented at the meeting by another
member of the Board of Management. Members of the Board of Management must be in-
formed immediately of resolutions adopted in their absence. Matters relating to the area of
an absent member shall only be dealt with and voted on with his or her consent, unless
urgent action is required.

At the request of the Chairperson of the Board of Management, resolutions may also be
adopted between meetings (using written votes cast by letter, fax, email or another com-
monly used means of communication, or telephone votes) if all members of the Board of
Management participate in the vote and no member has immediately voiced an objection to
this procedure.

The Board of Management shall adopt resolutions by a simple majority of the votes cast,
except where unanimity is required. In the event of a tie, the Chairperson of the Board of
Management shall have the casting vote.

Minutes shall be kept of the meetings of the Board of Management. The minutes must con-
tain the place and date of the meeting, the names of the participants, the agenda items and
the wording of the resolutions adopted. The minutes may also be taken by persons who are
not members of the Board of Management.




Members of the Board of Management shall report regularly on the implementation of Board
of Management resolutions that were submitted under their responsibility.

§ 5 — Decision-Making Powers of the Full Board of Management

The Board of Management in its entirety shall decide on all matters of fundamental and
material significance, as well as on all other matters requiring a resolution by the full Board
of Management in accordance with the statutory provisions, the provisions of the Articles of
Incorporation or these Rules of Procedure. This shall apply to the following measures, in
particular:

a) defining the structure and policies of the Group, as well as deciding on fundamental
issues of corporate policy and on other issues of particular significance for the Group
or an organizational unit;

b) strategic planning for the Group and the individual organizational units;

c) preparing the financial statements, the management report, the consolidated finan-
cial statements and the Group management report, including the proposal for use of
the distributable profit;

d) convening the Stockholders’ Meeting and proposing motions for resolution by the
Stockholders’ Meeting;

e) transactions that require the consent of the Supervisory Board;

f) matters submitted for its decision by a member of the Board of Management;

g) annual corporate planning, including human resources planning, investment plan-
ning and R&D planning (operational planning), as well as the planned extent of bor-
rowing.

The Board of Management may specify by unanimous resolution, either in a Group Regula-
tion or in another way outside these Rules of Procedure, those measures that must be de-
cided on by the full Board of Management.

If no intercompany agreement exists with the respective Group entity, individual decisions
shall take into account the special characteristics of the factual affiliation with the Group.

§ 6 — Implementation of Decisions

The implementation of measures resolved upon by the full Board of Management shall be
initiated by the members of the Board of Management having responsibility for the respective
measures and shall be monitored by the Chairperson of the Board of Management. In indi-
vidual cases where a certain duty has not yet been assigned to a particular member, the
Chairperson of the Board of Management shall take responsibility for such initiation and
implementation.

§ 7 — Chairperson / Vice Chairperson of the Board of Management

The Chairperson of the Board of Management shall be appointed by the Supervisory Board.

The Chairperson shall be responsible for the objective coordination of all Board of Manage-
ment areas. He/she shall endeavor to ensure that the management of all areas of the busi-
ness is consistently aligned to the goals set by the resolutions of the full Board of Manage-
ment. He/she may request information from the members of the Board of Management on
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individual matters relating to their respective areas at any time and may require that he be
informed in advance about certain types of transactions.

The Chairperson of the Board of Management shall represent the Board of Management
and the Company in public, particularly in dealings with public authorities, associations, busi-
ness organizations and the media. For certain types of matters or in individual cases, he/she
may delegate these tasks to another member of the Board of Management.

The Chairperson of the Board of Management shall coordinate the cooperation with the Su-
pervisory Board and its members. He/she shall be responsible for providing the reports to
the Supervisory Board, or to the Chairperson of the Supervisory Board, as described in detail
in § 9 of these Rules of Procedure. The same shall apply to the presentation of business
transactions requiring approval and the respective proposals. At the request of the Chairper-
son of the Board of Management, members of the Board of Management shall provide re-
ports on individual issues. The above provisions shall apply accordingly to reports and pro-
posals to the Supervisory Board committees.

If the Chairperson of the Board of Management is unavailable, the longest-serving member
of the Board of Management shall assume the rights and obligations of the Chairperson as
spokesperson for the Board of Management.

§ 8 — Transactions Requiring Approval

The Board of Management must obtain the Supervisory Board’s prior consent for the follow-
ing actions:

a) Definition of long-term goals and the strategic alignment of the Company and the
Group, as well as material changes to these goals or strategies;

b) Annual corporate planning, including human resources planning, investment plan-
ning and R&D planning (operational planning), as well as the planned extent of bor-
rowing;

c) Financing activities, including borrowings and bond issuances, where the transaction

volume exceeds €500 million. Financing activities that do not meet these criteria
shall require the prior consent of the Supervisory Board only if the borrowing limit for
external financing approved by the Supervisory Board has been exceeded or would
be exceeded as a result of such a financing measure. Drawings on credit facilities
already approved by the Supervisory Board, the refinancing of existing financing ac-
tivities already approved by the Supervisory Board through financing activities of the
same type, and exclusively intra-Group transactions shall not require the Supervi-
sory Board’s consent;

d) The establishment, acquisition or sale of companies, parts of companies or interests
in companies, where the transaction volume exceeds €30 million. This shall not ap-
ply to exclusively intra-Group transactions;

e) The acquisition, sale or mortgaging of real estate, rights equivalent to real estate or
rights in real estate, where the transaction volume exceeds €30 million. This shall
not apply to exclusively intra-Group transactions;

f) The granting of loans, other credit facilities or other financing, where the contracting
partner is not a Group company and the transaction volume exceeds €30 million.




n)

This shall not apply to investments on the capital markets or with financial institu-
tions;

The granting of sureties, guarantees or collateral or the assumption of similar liabili-
ties, where the beneficiary is not a Group company and the transaction volume ex-
ceeds €30 million;

Capital expenditures (capex) that exceed €250 million and are not undertaken in
accordance with the corporate planning pursuant to § 8 Paragraph 1 b);

Intra-Group reorganization measures, where these result in liabilities or other obli-
gations for the Company or an affiliated company pursuant to Section 15 ff. of the
German Stock Corporation Act (AktG), for example, obligations for severance pay-
ments, tax liabilities or one-time expenses that exceed €30 million;

The conclusion, amendment or termination of agreements with third parties with an
annual value of over €100 million. In this context, the amount shall be determined
from the contractually agreed or expected volume multiplied by the agreed price. For
the procurement of energy and raw materials of relevance for the Company's busi-
ness, this threshold shall be doubled;

The conclusion, amendment or termination of agreements with third parties with a
fixed take-or-pay / take-and-pay commitment with a value over €200 million over
their entire term. For the procurement of energy and raw materials of relevance for
the Company's business, this threshold shall be doubled;

Other transactions, in particular cooperation agreements or other agreements that
exceed the scope of day-to-day business and are of material significance for the
Company, especially where such transactions could fundamentally alter the Com-
pany’s financial position or results of operations;

Material transactions between the Company or a Group company and a member of
the Board of Management or a related person or entity;

Transactions between the Company and a related person according to § 111 b) Ger-
man Stock Corporation Act.

Clauses c) to I) shall apply analogously to transactions of Group companies if they exceed
the above value limits. The value of a transaction shall include all expenses of the Company
or the respective Group company that are actually related to the transaction and are incurred
at or around the same time as the transaction.

Further, the Supervisory Board may specify that certain transactions or types of transaction
may only be undertaken with its consent, either generally or on a case-by-case basis.

The members of the Board of Management must obtain the Supervisory Board’s prior con-
sent for the following actions:

a)

b)

Joining a supervisory body of a company in which the Company does not have a
direct or indirect majority interest;

Engaging in a secondary activity, whether for pay or on a voluntary basis.




§ 9 — Duties to Inform

The Board of Management and Supervisory Board shall work closely together in the interests
of the Company and its affiliated companies. Adequate provision of information to the Su-
pervisory Board shall be the joint responsibility of the Board of Management and Supervisory
Board. The Board of Management shall provide information to the Supervisory Board on a
regular, timely and comprehensive basis.

The Board of Management shall report to the Supervisory Board as described in Section 90
of the Stock Corporation Act and to the Chairperson of the Supervisory Board as described
in Section 90 Paragraph 1 Sentence 3 of the Stock Corporation Act.

Reports of the Board of Management must conform to the principles of thorough and accu-
rate reporting. They must be provided as promptly as possible and, except for the report
made to the Chairperson of the Supervisory Board pursuant to Section 90 Paragraph 1 Sen-
tence 3 of the Stock Corporation Act, shall generally be made in text form.

Documentation required for decision-making, in particular the financial statements of the
Company, the consolidated financial statements of the Group and the audit report, shall be
sent to the members of the Supervisory Board as far in advance of the meeting as possible.

The Board of Management shall report to the Supervisory Board on the following matters in
particular:

a) intended business policy and other fundamental aspects of corporate planning, es-
pecially financial, investment and human resources planning, describing and ex-
plaining any differences between actual developments and previously stated goals.

This report must be provided at least once each year, unless changes in the situation
or the emergence of new issues require immediate reporting;

b) the Company’s profitability, in particular its return on equity.

This report must be presented at the meeting of the Supervisory Board at which the
annual financial statements are discussed;

c) the general course of business, in particular sales and the state of the Company.
These reports must be provided regularly, at least once a quarter;

d) transactions that could be of major significance for the Company’s profitability or
liquidity.

These reports must be provided as far in advance as possible so that the Supervisory
Board has the opportunity to express its opinion before the transactions are entered
into.

The reports under (a) to (d) must also cover subsidiaries and joint ventures (Section 310
Paragraph 1 of the German Commercial Code [Handelsgesetzbuch]).

The Board of Management is required to keep the Chairperson of the Supervisory Board
continuously informed on matters involving:

a) the Company’s strategy, in particular the status of strategy implementation;

b) business development in the individual organizational units;




c) the risk situation, the risk management activities and the Compliance of the Com-
pany;

d) other important events that could be of material significance for assessing the situa-
tion and development of the Company and its governance.

The reports under (a) to (d) must also cover consolidated subsidiaries.

§ 10 — Other

The Board of Management shall report annually, together with the Supervisory Board, on the
Company's corporate governance in the declaration on corporate governance. Any devia-
tions from the recommendations of the German Corporate Governance Code must be ex-
plained at the same time. The Company shall ensure that declarations on corporate govern-
ance as well as declarations of compliance with the Code that are no longer current remain
posted on its website for at least five years.

If a D&O (directors’ and officers’ liability) insurance policy is taken out by the Company for
members of the Board of Management, it shall provide for a deductible in the amount re-
quired by law.

Board of Management resolutions concerning the modification of the Rules of Procedure
must be adopted unanimously. Changes to § 8 or § 9 shall require the consent of the Super-
visory Board.




Annex: Schedule of Duties

Member of the Board Responsibilities
Dr. Markus Steilemann Communications
Chief Executive Officer (CEO) Corporate Audit

Human Resources
Strategy

Group Innovation & Sustainability

Christian Baier Accounting
Chief Financial Officer (CFO) MDs Greater China, USA
Controlling

Finance & Insurance

Information Technology & Digitization
Investor Relations

Law, Intellectual Property & Compliance

Portfolio Development

Taxes
Dr. Thorsten Dreier Engineering
Chief Technology Officer (CTO) Process Technology
Labor Director Group Health, Safety and Environment

Group Procurement

Performance Materials

Sucheta Govil Tailored Urethanes

Chief Commercial Officer (CCO) Coatings & Adhesives
Engineering Plastics
Specialty Films

Elastomers

Thermoplastic Polyurethanes

Supply Chain & Logistics EMLA, NA, APAC




