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Rules of Procedure for the Managing Board of Siemens Healthineers AG 

§ 1 
General 

(1) The Managing Board shall manage the Company’s businesses in accordance with the 
law, the Articles of Association as amended, the resolutions of the Annual General 
Meeting and of the Supervisory Board as well as these Bylaws (Rules of Procedure).  

(2) The Managing Board shall ensure that all applicable statutory provisions and internal 
company guidelines are observed and shall also endeavor to ensure their observation 
by subsidiary companies (compliance). It shall ensure an adequate Controlling, 
Audit, Risk Management, and Internal Control System. 

(3) Due to its affiliation with the Siemens Group, the Company is included in its 
consolidated financial statements. Against this background, it has an interest in a 
functioning cooperation within the group of companies. To the extent the Company 
is included in the consolidated financial statements, the Managing Board shall 
provide to Siemens AG any information and documents necessary for the preparation 
of the consolidated financial statements and management report and, to the extent 
legally permissible and if the Company does not suffer a disadvantage, provide the 
Managing Board of Siemens AG with any other information and perform all 
measures to enable the Managing Board of Siemens AG to meet its obligations in 
connection with the management of Siemens Group, including the principles of 
Group Governance applicable within Siemens Group, in particular regarding the 
establishment and maintenance of a group-wide compliance and risk management 
system. To the extent the Managing Board is of the opinion that the Company or a 
dependent entity (§§ 15 ff. AktG) cannot meet this requirement on an individual 
basis, the Managing Board shall report this to the Supervisory Board. 

(4) When filling management positions within the Healthineers Group, the Managing 
Board shall take into account diversity and particularly aim at appropriate 
consideration of women.  
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§ 2 
Conflicts of Interest; Competition 

(1) In reaching their decisions the members of the Managing Board may neither pursue 
their own personal interests nor make personal use of business opportunities 
available to the Healthineers Group. During their membership in the Managing 
Board and for the duration of their employment contract, they shall be subject to a 
comprehensive ban on competition beyond the provisions under § 88 AktG. Members 
of the Managing Board shall engage in secondary activities, in particular supervisory 
board mandates outside the Healthineers Group, only with the Supervisory Board’s 
approval. 

(2) In connection with their work, members of the Managing Board must not solicit or 
accept improper benefits for themselves or for other individuals or provide third 
parties with improper benefits. 

(3) Each member of the Managing Board shall disclose conflicts of interest to the Chair 
of the Supervisory Board without delay and notify the other members of the 
Managing Board accordingly. All transactions between the Company or a company 
affiliated thereto on the one hand and the members of the Managing Board or 
persons, companies or associations closely related thereto on the other hand shall be 
subject to the same standards which would be relevant for transactions with external 
third parties. If involvement of the Supervisory Board is not required anyway in 
accordance with § 112 AktG, such transactions shall be subject to the Supervisory 
Board’s approval if their transaction value exceeds the amount of €10,000 on an 
individual basis. 

§ 3 
Overall Responsibility and Allocation of Duties 

(1) The members of the Managing Board are jointly accountable for the entire 
management of the Company. The arrangement of the Managing Board into 
functions as well as the allocation of duties to the individual members of the 
Managing Board shall be stipulated in a schedule of duties to be resolved by the 
Supervisory Board.  

(2) The members of the Managing Board shall work together in a cooperative manner 
and shall constantly keep one another informed of significant actions and events 
within their executive functions. Each member shall arrange for a resolution to be 
passed by the Managing Board if he or she has serious reservations about an affair of 
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another executive function if these reservations remain even after discussion with the 
other member of the Managing Board. In such case, the measure shall be refrained 
from until a resolution by the Managing Board is executed. 

(3) The overall interests of the Healthineers Group take priority over the interests of the 
individual executive functions, unless provided otherwise by legal regulations. 

(4) A resolution passed by the Managing Board shall be required in all affairs in which 
such a resolution is prescribed under the law, the Articles of Association or these 
Bylaws (Rules of Procedure) for the Managing Board, in particular regarding 

a) Questions of principle regarding the corporate policy and company strategy, 

b) the Company's annual budget, including the financial and investment budget 
and the personnel development derived thereof as well as the multi-year 
planning, 

c) the preparation of the annual financial statements and the consolidated 
financial statements, the management report and the group management report 
as well as their presentation to the Supervisory Board, 

d) the convening of the Annual General Meeting, 

e) suggestions on passing of resolutions of the Annual General Meeting, 

f) the submittals to the Supervisory Board and the Annual General Meeting as 
required by law or the Articles of Association, 

g) transactions subject to the Supervisory Board’s approval, 

h) all issues presented to the Managing Board by the Chair or a member for 
passing a resolution. 

(5) Individual members of the Managing Board shall independently manage the 
executive functions assigned to them within the scope of the Managing Board’s 
resolutions. To the extent measures and transactions of an executive function concern 
one or several other executive functions at the same time, the member of the 
Managing Board shall first coordinate with the other members involved. If an 
agreement cannot be reached, each involved member of the Managing Board shall be 
obliged to initiate a passing of resolution by the Managing Board. In such case, the 



 
5 

measure shall be refrained from until a resolution by the Managing Board is 
executed. 

(6) Measures and transactions of an executive function that are of extraordinary 
importance for the Company or that involve an extraordinary economic risk shall 
require the prior consent of the Managing Board. The same shall apply to measures 
and transactions for which a member of the Managing Board requests a prior 
resolution from the Managing Board. 

(7) The member of the Managing Board may perform measures and transactions of the 
type as designated in Paragraph 5 Sentence 2 and Paragraph 6 without prior approval 
of the Managing Board or – in the case of Paragraph 5 Sentence 2 – without prior 
approval of the other members involved if according to such member’s professional 
judgment, this is required in order to avoid directly imminent and severe 
disadvantages to the Company. The Managing Board shall be notified of any such 
event without delay. 

§ 4 
Chair of the Managing Board 

(1) The Chair of the Managing Board shall be responsible for coordination of all 
Managing Board responsibilities. He or she shall endeavor to ensure that the 
management of all executive functions is uniformly oriented towards the goals as set 
forth by the Managing Board’s resolutions. 

(2) The Chair shall be regularly informed by the members of the Managing Board on all 
material matters of their executive functions and can demand that he or she be 
informed of certain transactions or types of transactions in advance. 

(3) The Chair of the Managing Board shall represent the Managing Board towards the 
general public, in particular towards authorities, associations, economic 
organizations and media. For matters of a specific nature or in individual cases, he or 
she may assign these tasks to another member of the Managing Board.  

(4) The Chair of the Managing Board shall be responsible for the general management of 
the Managing Board regarding cooperation with the Supervisory Board and its 
members. He or she shall regularly report to the Chair of the Supervisory Board on 
the progress of transactions and the situation of the Healthineers Group. On 
important occasions and for business matters which might have substantial influence 
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on the situation of the Healthineers Group, he or she shall immediately report to the 
Chair of the Supervisory Board.  

(5) If the Chair of the Managing Board is prevented, his or her Deputy shall perform the 
rights and duties of the Chair. If there is no Deputy Chair, the duties in the Chair’s 
responsibility shall be performed by a member of the Managing Board designated by 
the Chair if the Chair is prevented. The respective representative does not have the 
right to a casting vote under § 5 Paragraph 6 Sentence 3. 

§ 5 
Meetings and Resolutions 

(1) The meetings of the Managing Board shall be convened by the Chair of the 
Managing Board. The Managing Board shall stipulate the Board Calendar. Any 
member can demand convening of a meeting, stating the items to be addressed. 

(2) The convening which shall take place no later than one week before the meeting 
shall include the agenda and the suggestions for resolutions on the items on the 
agenda. The Chair of the Managing Board may reasonably reduce the deadlines for 
convening, notification of the agenda and the suggestions for resolutions if he or she 
is of the opinion that the matter cannot be delayed. Any member can demand 
additions to the agenda. Such request has to be communicated to the Chair of the 
Managing Board by the fifth day before the meeting at the latest, unless an urgent 
matter justifies later notification. The Chair informs the other members of the Board 
without delay. 

(3) The Chair of the Managing Board shall preside over the meetings. He or she may 
instruct another member of the Managing Board to preside over the meeting. The 
chair of the meeting shall determine the order in which the items of the agenda are 
discussed as well as the type and order of the votes. The chair of the meeting may 
postpone discussions and passing of resolutions on individual items of the agenda, 
unless the majority of the members of the Managing Board are of the opinion that the 
item of the agenda cannot be delayed. 

(4) The Chair of the Managing Board can decide that individuals which are not members 
of the Managing Board can be involved in discussions on individual items. 

(5) The Managing Board has a quorum if at least two thirds of the members participate 
in the passing of the resolution. Members participating by phone or video 
conferencing are deemed present. Absent members can cast their votes in writing, by 
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phone, fax, e-mail or other commonly used means of communication. The absent 
members shall be informed on the resolutions taken in their absence without any 
delay. Discussions and decisions on matters within the function of an absent member 
may only take place with such member’s approval – this provision does not apply to 
urgent cases. 

(6) Resolutions by the Managing Board shall be unanimous if possible. If this cannot be 
realized, the resolution by the Managing Board shall be subject to a simple majority 
of the votes cast. In the event of a tie vote, the Chair of the Managing Board is 
entitled to cast a deciding vote. 

(7) Upon the instruction of the Chair of the Managing Board, resolutions can also be 
taken in a phone or video conference or outside of meetings by votes cast in writing, 
by phone, fax, e-mail or other commonly used means of communication. In deviation 
from Paragraph 6 Sentence 2, a resolution taken in such manner shall be valid if at 
least two thirds of the members of the Managing Board voted in favor thereof. 

(8) Minutes indicating the place and date of the meeting, the participants, the form of 
participation, the agenda and the verbatim of the resolutions shall be prepared for 
each meeting of the Managing Board (for evidence purposes, not as prerequisite for 
validity). The minutes shall be signed by the keeper of the minutes as designated by 
the Chair of the Managing Board and transmitted to all members of the Managing 
Board. The minutes shall be presented at the next meeting of the Managing Board for 
approval and shall be deemed approved of if no member of the Managing Board 
objects to the minutes until the end of such meeting. Resolutions by the Managing 
Board taken according to Paragraph 7 shall be recorded in minutes; the minutes shall 
be transmitted to each member of the Managing Board without any delay. 

§ 6 
Approval by the Supervisory Board 

(1) The Managing Board requires the Supervisory Board's approval for the following 
transactions and measures: 

a) Acquisition, sale and reorganization of companies, equity investments and 
parts of companies if the fair market value or – if the fair value is not known or 
is exceeded by the book value – the book value of the individual transaction 
exceeds the amount of €100 million – or a loss on sale reaches or exceeds the 
amount of €100 million; 
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b) Measures or transactions leading to the initiation of new or restriction or 
discontinuation of existing businesses or to a material deviation from the 
existing strategy to the extent this affects revenue equivalent to at least 5% of 
the revenue generated by Healthineers Group in the most recently completed 
fiscal year, costs for internal restructuring connected thereto reach or exceed 
the amount of €100 million or this affects more than 500 employees;  

c) Investments or divestments regarding movable assets, intangible assets and 
external renting if the value of the investment or divestment reaches or exceeds 
the amount of €100 million; 

d) Acquisition, development, sale, and encumbrance of land, rights equivalent to 
land, and rights to land, if the value of the individual transaction is equal to or 
exceeds an amount of €100 million; 

e) Financial measures, if the value of the individual transaction is equal to or 
exceeds an amount of €100 million; the approval requirement shall not apply to  

aa) Financial transactions in day-to-day business used to manage liquidity 
and other financial risks, such as foreign exchange, interest rate and, if 
applicable equity risks as well as the repurchase of own debt issuances 
in accordance with the terms of issue as well as  

bb) Measures planned as part of the annual budget approved by the 
Supervisory Board; 

f) Assumption of sureties, guarantees, letters of comfort or similar liabilities to 
the extent their value reaches or exceeds the amount of €100 million on an 
individual basis; 

g) Entering into settlement agreements in court or arbitration proceedings with a 
settlement value exceeding €50 million; 

h) The annual budget of the Company; 

i) Appointment and dismissal of the owners of the following executive functions 
on the first level under the Managing Board: 

-   CEOs of the segments or, if a segment is led by a member of the Managing 
Board, of the sub-segments; 

-   CEOs of the Regions; 
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-  Heads of the Strategy, Legal and Compliance and Human Resources 
functions; 

 
j) Fundamental principles of the remuneration and incentive system for 

employees of the Company and its dependent entities (§§ 15 ff. AktG); 

k) Changes or measures in the course of or in connection with the strategy 
regarding the corporate, brand and design image of the Company and its 
dependent entities (§§ 15 ff. AktG), in particularly regarding or with relevance 
to its image as a company within the Siemens Group (“Siemens Brand”). 

(2) When calculating the thresholds mentioned in Paragraph 1, individual measures that 
are related in substance shall be combined. The Managing Board shall ensure that the 
measures mentioned in Paragraph 1 are implemented by dependent entities (§§ 15 ff. 
AktG) in which the Company participates directly or indirectly only with the 
approval of the respective governing body controlled by the Company. The 
Managing Board may in turn approve such transactions in dependent entities (§§ 15 
ff. AktG) only with the approval of the Supervisory Board.  

(3) The Supervisory Board's approval may be granted in advance for individual 
transactions or for a defined group or category of measures. 

(4) For the granting of loans to members of the Managing Board, § 89 AktG shall apply. 

(5) The Supervisory Board’s right to make the performance of other measures subject to 
its approval shall remain unaffected by this § 6. 

§ 7 
Reporting Obligation towards the Supervisory Board 

(1) In order to ensure that the Supervisory Board is provided with sufficient information, 
the Managing Board shall report to the Supervisory Board regularly, promptly and 
comprehensively on all issues of relevance to the Company in terms of strategy, 
planning, business performance, risk situation, risk management and compliance. It 
shall provide the Supervisory Board with the annual budget and the multi-year 
planning and shall report to it on any discrepancies between the actual course of 
business and the plans and objectives prepared, stating reasons.  
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(2) The Supervisory Board or individual members thereof shall address requests for 
information to the Managing Board via the Chair of the Supervisory Board or the 
Audit Committee.  
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