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Disclaimer 

This is a working translation from the German language version and for convenience purposes only. 

In the event of conflict with the German language version, the German language version shall prevail. 

 

 

 

 

RULES OF PROCEDURE 

 

for the Supervisory Board of 

 

CA Immobilien Anlagen AG 

 
according to the Supervisory Board resolution of November 2022 

 

 

 

§ 1 General 

 

The duty of the Supervisory Board is to oversee the running of business by the Management Board 

and support the latter, particularly in the taking of critically important decisions. It carries out its 

functions in compliance with legal provisions, Articles of Association and these rules of procedure. 

 

 

§ 2 Chairperson 

 

(1) Each year, the Supervisory Board elects from its members one chairperson and one or two 

deputies at a meeting held immediately after the Ordinary General Meeting (first and second 

deputy of the chairperson of the Supervisory Board).; no special invitation is required for the 

meeting, which is presided over by the eldest member present. 

 

In the event that nobody gains an absolute majority in the election, a run-off is held between the 

two members with the most votes. 

 

(2) Where the chairperson or a deputy resigns from their post during their term of office, the 

Supervisory Board must immediately hold an election to appoint a replacement for the person(s) 

stepping down. 

 

(3) Re-elections are permissible. 

 

(4) When acting as a representative of the chairperson, deputies shall have the same rights and 

obligations as the chairperson. If two deputies of the chairperson of the Supervisory Board are 

elected, the first deputy shall first take over the duties of the chairperson of the Supervisory 

Board, should the latter be unable to perform his duties in accordance with these Rules of 

Procedure and the statutory provisions. Only if the first deputy of the chairperson of the 

Supervisory Board is also unavailable, the second deputy of the chairperson of the Supervisory 

Board shall take over. 

 

(5) The right to preside cannot be transferred to an ordinary Supervisory Board member. 

 

 

§ 3 Convening meetings 

 

(1) Through the chairperson, the Supervisory Board shall convene meetings as often as necessary in 

the interests of the company (and at least four times per year). Meetings must take place at least 
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once each quarter. The chairperson of the Supervisory Board maintains regular contact with the 

Chief Executive Officer in particular, with whom he or she discusses the company’s strategy, 

business developments and risk management. 

 

(2) Meetings may also be convened by the Management Board on behalf of the chairperson. 

 

(3) Meetings are convened in writing (which includes e-mail communications) or by telephone, 

specifying the time and place as well as the agenda. 

 

(4) Meetings are convened subject to a fourteen day notice period between the convening notice and 

the day of the Supervisory Board meeting: this period may be shortened by the chairperson in 

urgent cases. Convening notices are sent to the most recent addresses /e-mail addresses on record. 

 

(5) In the event that a written request for the convening of a Supervisory Board meeting made by at 

least two members of the Supervisory Board or a member of the Management Board, indicating 

the purpose and reasons, is not fulfilled by the chairperson within fourteen days, the petitioning 

members may convene a meeting of the Supervisory Board themselves, indicating the 

circumstances. 

 

 

§ 4 Agenda and documents 

 

(1) The agenda is set by the chairperson, taking account of motions put forward by the Management 

Board or by Supervisory Board members. Additions to the agenda must be submitted no later 

than three days prior to the meeting. 

 

(2) Sufficient written documents relating to the specific items on the agenda must be provided along 

with the invitations, no later than one week in advance of the meeting. Documents may be made 

available at a later time in urgent cases. 

 

(3) Where a Supervisory Board meeting is convened by the Management Board or by Supervisory 

Board members, the agenda specified in the written application for a meeting must be maintained. 

 

 

§ 5 Participation and representation 

 

(1) Unless otherwise indicated by the chairperson, members of the Management Board take part in 

all meetings of the Supervisory Board in an advisory capacity. 

 

(2) Non-members of the Supervisory Board and the Management Board may not participate in 

Supervisory Board meetings; experts and persons with specific knowledge may be consulted to 

advise on certain matters. The Group auditor will be invited to meetings at which the annual 

financial statements are prepared and adopted and the consolidated financial statements are 

verified. 

 

(3) A member of the Supervisory Board who is unable to attend a meeting may authorise another 

Supervisory Board member in writing to represent him or her at a specific meeting; the 

represented member must not be counted when determining whether a meeting is competent to 

pass resolutions. 

 



- 3- 

 

§ 6 Resolutions 

 

(1) The Supervisory Board and its committees are only competent to pass resolutions where all 

members are invited in the proper manner and at least three members – including the chairperson 

or a deputy – are present in person or over the phone (telephone and/or video conferences). 

 

(2) Resolutions of the Supervisory Board require a simple majority of the votes cast. Where a vote 

results in a tie, the chairperson shall have the casting vote; this also applies in the case of 

elections. 

 

(3) The Supervisory Board may only pass a resolution on an item not on the agenda where the 

chairperson approves the resolution and all Supervisory Board members are present or 

represented. 

 

(4) The chairperson determines the voting procedure unless the Supervisory Board decrees a different 

method of voting. 

 

 

§ 7 Conflicts of interest 

 

(1) Supervisory Board members are not permitted to make decisions in their own interests or those of 

persons or organisations with whom they are closely acquainted where such interests are counter 

to the (business) interests of CA Immobilien Anlagen AG and its subsidiaries. 

 

(2) Where Supervisory Board members find themselves with a conflict of interests, they must declare 

this to the chairperson of the Supervisory Board immediately; where the chairperson is affected 

by such a conflict, he or she must disclose this to the deputies without delay. 

 

(3) The granting of loans by the company to members of the supervisory board shall not be permitted 

outside the scope of its ordinary business activity. 

 

(4) Contracts between the company or its subsidiaries and members of the Supervisory Board which 

oblige those members to perform services outside of their Supervisory Board activities for the 

company or a subsidiary (article 228 section 3 of the Austrian Commercial Code) for 

remuneration of a not inconsiderable value shall require the consent of the full Supervisory 

Board. The same applies to contracts with companies in which a Supervisory Board member has 

a significant business interest. 

 

(5) Before the election, persons proposed as members of the Supervisory Board must present to the 

Ordinary General Meeting their professional qualifications, vocational or similar functions along 

with all circumstances that could give rise to cause for concern over partiality. 

 

(6) Members of the Supervisory Board have to comply with the provisions of the Issuer Compliance 

Decree of the Austrian Financial Market Authority as well as the CA Immo Group’s compliance 

guidelines, which are based thereupon. 

 

 

§ 8 Circulated votes 

 

(1) In urgent cases, voting may take place by letter, email, telephone conference or fax without a 

Supervisory Board meeting being held (circulated vote), provided the chairperson adopts such a 

voting method and no Supervisory Board member opposes this procedure in writing within seven 
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days of receiving the documents. The provisions on the convening of meetings shall apply 

accordingly. Where votes are cast verbally or by email, this must be confirmed in writing. 

 

(2) At least half of the members, including the chairperson or a deputy, must vote to constitute a 

quorum. 

 

(3) Representation by other Supervisory Board members is not permitted in a circulated vote. 

 

 

§ 9 Minutes 

 

(1) Minutes must be kept on meetings of the Supervisory Board, containing the names of those 

present, the agenda, resolutions passed and the general course of discussion. In the case of voting, 

the minutes must contain the result of the vote and state which Supervisory Board members voted 

for and against a motion and which members abstained.  The minutes must be signed by the 

person chairing the meeting. 

 

(2) On request of a Supervisory Board member, his/her opinion (if deviating from the resolution 

passed) must be included in the minutes. Where the chairperson makes such a demand, the 

Supervisory Board member must personally formulate their deviating opinion in writing and 

append this to the minutes. 

 

(3) Copies of the minutes must be sent to every Supervisory Board member within four weeks of the 

meeting and the minutes must be presented to the next ordinary Supervisory Board meeting for 

approval. 

 

 

§ 10 Declarations of intent 

 

Declarations of intent by the Supervisory Board are made on its behalf by the chairperson, or by their 

deputy where the chairperson is unable to do so or thus decrees. The chairperson (or deputy acting on 

their behalf) also conducts correspondence in all matters involving the Supervisory Board and its 

committees. At the end of a term of office, documents must be made available to the successor. 

 

 

§ 11 Transactions and measures requiring approval 

 

(1) In accordance with article 12 (2) of the Articles of Association and article 4 of the rules of 

procedure for the Management Board and irrespective of other legal regulations, the Management 

Board must obtain the approval of the Supervisory Board for the following transactions and 

measures: 

(a)   

• the acquisition, sale and (monetary) encumbrance of properties and shareholdings (asset 

or share deals), 

• the implementation of development projects (the process of planning permission and 

realisation of project developments), 

• the acquisition, sale and encumbrance of companies and enterprises (including pre-

emption rights) and the establishment and liquidation of companies and businesses, 

excepting those companies (especially holdings) established, sold or liquidated within the 

respective fund, where this is economically feasible,  
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provided the total investment cost1 exceeds EUR 15,000,000 in a single case, whereby the 

approval of the investment committee of the Supervisory Board may be granted for amounts 

up to EUR 50,000,000 if such a committee is established. In addition, the approval of the full 

Supervisory Board shall be required in all cases;  

(b) for capital increases of CA Immobilien Anlagen AG and for capital injections of all kinds 

from the company to holdings and the granting of loans by the company to holdings and 

funds, provided these are not part of ordinary business activity or covered by the approved 

annual budget (investment plan) and in addition exceed the amount of EUR 5,000,000 in 

specific cases. 

The redeployment of an approved capital injection within a fund is not subject to the 

authorisation requirement; 

(c) for other measures (e.g. mergers, demergers, conversions) leading to a change from a 

majority shareholding to a minority interest in subsidiaries and holdings, insofar as this shift 

in the share structure results in a reduction in the proprietary and administrative rights of the 

company or increases the performance obligations on the company, which are to be borne by 

the company; 

(d) for the establishment and closure of branch offices; 

(e) for the conclusion, amendment or active termination of syndicate agreements; 

(f) for investments in property assets (especially related to maintenance and repairs) where 

acquisition costs in a specific case exceed EUR 2,000,000 or 20 % of the fair value of the 

relevant property, provided these are not covered by the approved annual budget (investment 

plan). Where the acquisition costs in a specific case are below the threshold stated in the 

previous sentence but above EUR 1,000,000 or 10 % of the fair value, this must be reported 

at the next meeting of the Supervisory Board;  

(g) for acquisitions of other fixed assets (including ad valorem equivalents in leasing 

transactions) whereby the acquisition costs in a specific case exceed EUR 1,000,000, 

provided these are not covered by the approved annual budget (investment plan) or covered 

by a) or f); 

(h) for bond issues and subscriptions (insofar as these are not required for reserve funds in the 

case of severance and pension provisions) and for the issuance of profit participation rights 

whereby the amounts in individual cases exceed EUR 15,000,000; 

(i) for the obtaining or taking over of loans or credits whereby the amounts in individual cases 

exceed EUR 15,000,000 and such loans or credit have not been approved in the context of an 

investment proposal; and for loan extensions whereby the amounts in individual cases 

exceed EUR 15,000,000; 

(j) for the granting of loans or credits to third parties whereby the amounts in individual cases 

exceed EUR 15,000,000, except for those that are granted in the ordinary course of business 

(ordinary course of business includes e.g. Group financing and the investment of cash and 

cash equivalents through short-term deposit with companies outside the CA Immo Group); 

(k) for the definition of general principles of business policy; 

(l) for the establishment and cessation of lines of business and methods of production; 

(m) for the definition of principles governing profit and revenue sharing schemes and pension 

plans for senior executives in the light of article 80 section 1 of the Austrian Stock 

 

1 In terms of property disposals, the higher value of either most recent posted IFRS value or written qualified 

offer has to be considered; in case of encumbrances the amount of the obligation is relevant. 
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Corporation Act; 

(n) for the establishment of a long-term incentive plan for the Management Board, employees 

and senior executives of the company or an affiliated company, whereby the approval of the 

remuneration committee shall suffice; 

(o) for the conclusion of contracts with members of the Supervisory Board which oblige those 

members to perform services outside of their Supervisory Board activities for the company 

or a subsidiary (article 228 section 3 of the Austrian Commercial Code) for remuneration of 

a not inconsiderable value. The same applies to contracts with companies in which a 

Supervisory Board member has a significant business interest; 

(p) for the acceptance of a senior position in the company (article 80 of the Austrian Stock 

Corporation Act) within two years of execution of an auditor’s opinion by the auditor, Group 

auditor, auditor of a major affiliated company or a certified accountant who signed the 

auditor’s opinion or a person acting on their behalf who had a significant role in the audit, 

unless this is prohibited article 271c of the Austrian Commercial Code; 

(q) for the acceptance of sureties and liabilities of all kinds, including letters of comfort, where 

these are unlimited in terms of value and/or time. The approval of the Supervisory Board 

must always be obtained for amounts of EUR 5,000,000 or more per beneficiary;  

(r) for the annual budget of the company and the Group, comprising profit and loss account, 

investment/maintenance plan, staffing plan and financial plan; 

(s) for the granting of the power of attorney in CA Immobilien Anlagen Aktiengesellschaft and 

the appointment of managerial staff and granting of power of attorney in holdings, insofar as 

the latter appointments are not made by executive staff whereby in both cases the approval of 

the remuneration and nomination committee is sufficient if such a committee is established; 

(t) for the conclusion of employment contracts that specify a fixed annual salary in excess of 

EUR 150,000 or pension entitlement; 

(u) similarly, for concluding consultancy agreements, with the exception of contracts concluded 

with lawyers, auditors and other technical or economic consultants and those connected with 

real estate transactions and development projects. Technical and economic consultants are 

defined as belonging to the following occupational categories in particular: architects and 

other planners, structural engineers and structural engineering offices, engineers (building 

equipment), surveyors (surveying), soil analysts and soil laboratories (for cases of possible 

contamination), energy and environmental advisors (environment engineering), building 

physics expert, landscape architects, traffic route engineering, hydraulic engineering, 

industrial engineers, site analysts, estate agents and various experimental laboratories; 

(v) for initiating legal disputes, entering into settlements and the waiving of debt, insofar as the 

remission granted by the settlement or the face value of the debt waived exceeds the amount 

of EUR 1,000,000; 

(w) for the conclusion, amendment and annulment of corporate agreements; 

(x) for the admission of silent partners and for the issuance of convertible bonds, medium term 

notes and dividend coupons that entitle third parties to claim a share in profits and/or assets 

of the company; 

(y) for measures whereby the Management Board makes use of an authorisation granted by 

article 102 section 3 of the Austrian Stock Corporation Act (participation in the Ordinary 

General Meeting by means of electronic communication) or article 102 section 4 of the 

Austrian Stock Corporation Act (broadcast of the Ordinary General Meeting); 

(z) for all decisions and measures defined in points a-y within subsidiaries and holdings in 

which CA Immobilien Anlagen AG holds a majority of voting rights in ordinary, general or 
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shareholders’ meetings or the Supervisory Boards. 

 Where CA Immobilien Anlagen AG does not hold a majority of voting rights in ordinary, 

general or shareholders’ meetings or in the Supervisory Boards and the Supervisory Board of 

CA Immobilien Anlagen AG thus has no authority to give consent, the Supervisory Board 

must be kept informed of such decisions and measures by means of regular reports. 

The amounts stated above are net and exclusive of VAT. 

(2) The Supervisory Board may decree that other transactions in addition to those listed in section (1) 

shall be subject to its approval. 

 

(3) Where the approval of the Supervisory Board cannot be obtained in urgent matters as listed in 

section (1) and no delay is possible, the consent of the presiding committee on the relevant 

transactions and measures must be sought in the first instance. Such decisions must be presented 

to the Supervisory Board for authorisation as soon as possible. 

 

 

§ 12 Committees 

 

(1) The Supervisory Board is entitled to appoint one or more committees from its ranks, defining 

their duties and powers. Decision-making powers of the Supervisory Board may also be 

transferred to these committees. 

 

(2) The Supervisory Board must set up an audit committee.  

 One member of the audit committee must be a person with specific knowledge and practical 

experience relevant to the requirements of the company in the field of finance and accounting as 

well as reporting (financial expert). Neither the chairperson of the audit committee nor the 

financial expert may be a person who has, in the past three years, served as a member of the 

Management Board, a senior executive, an external auditor of the company, someone who has 

signed the auditors’ report or someone who for other reasons is not independent and therefore 

biased. 

 

The duties of the audit committee include: 

(a) overseeing the process of financial reporting; 

(b) assessing the effectiveness of the internal monitoring system, the internal auditing system 

and the risk management system; 

(c) overseeing the (Group) auditing process; 

(d) checking and monitoring the independence of the (Group) auditor, particularly with regard to 

additional services performed on behalf of the company; 

(e) auditing and preparing for the adoption of the annual financial statements; examining the 

proposal on the distribution of profit, the management report and the corporate governance 

report; reporting the results of these examinations to the Supervisory Board; 

(f) auditing the consolidated financial statements and Group management report; reporting the 

results of the audits to the Supervisory Board; 

(g) preparing the proposal of the Supervisory Board on the selection of the (Group) auditor. 
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(3) The Supervisory Board also sets up the following committees: 

 

- a remuneration committee, which is always chaired by the chairperson of the Supervisory 

Board. The remuneration committee deals with matters relating to the remuneration of 

Management Board members and with the content of employment contracts for Management 

Board members. The Supervisory Board assigns members of the remuneration committee the 

right to conclude, amend and rescind contracts of employment with Management Board 

members and to grant remunerations. The remuneration committee must approve the payment 

of voluntary extraordinary contributions to the workforce where these exceed 10 % of total 

wages and salaries in any business year. 

 

- a presiding committee, to which the chairperson of the Supervisory Board, one of his/her 

deputies and another Supervisory Board member shall belong. The presiding committee may 

be identical to the remuneration and/or nomination committees if such a committee is 

established. The committee rules on business matters requiring approval where a delay linked 

to the convening of a Supervisory Board meeting might expose the company to significant 

pecuniary prejudice. 

 

 Committee meetings may be held within the context of full Supervisory Board sessions. 

 

(4) Committees must be formed on a yearly basis at the constituent Supervisory Board meeting that 

takes place following the Ordinary General Meeting. 

 

(5) A committee shall comprise three or more members. 

 

(6) The chairperson of the Supervisory Board (or a deputy where he/she is unable to attend) shall 

preside over committees, unless otherwise determined for the individual committees by the 

Supervisory Board. The right to preside cannot be transferred to an ordinary Supervisory Board or 

committee member.  

 

(7) Other members of the Supervisory Board may participate in committee meetings in the place of 

committee members prevented from attending, and may vote where authorised to do so in writing 

by a non-attending committee member; committee members represented in this way must not be 

counted when determining whether a meeting is competent to pass resolutions. 

 

(8) A committee is competent to pass resolutions where all members were invited in the proper 

manner and at least three members – including the chairperson or a deputy – are present in person 

or over the phone (telephone and/or video conferences). 

 

(9) The activities of committees shall be correspondingly governed by the rules of procedure of the 

Supervisory Board, unless otherwise stipulated in separate rules of procedure decreed by the 

Supervisory Board. 

 

 

§ 13 Obligation to maintain confidentiality 

 

Members of the Supervisory Board and the Management Board and other persons involved in 

proceedings are under a strict obligation not to disclose to outside parties details of the meetings of the 

Supervisory Board as well as matters relating to the company and its subsidiaries coming to their 

knowledge in their capacity as members of these corporate bodies. The obligation to maintain 

confidentiality continues to apply after such persons step down from the Supervisory Board. 


