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Fraport AG

1 Preamble and the Dual Management System

The corporate governance code of Fraport AG describes the essential principles for the
management and supervision of the company and contains internationally and nationally
recognized standards for good and responsible corporate management that is a commitment of
Fraport AG. Furthermore, the corporate governance code clarifies the essential rights of the
shareholders who make the required equity capital available to Fraport AG and who bear the
business risk.

The corporate governance code of Fraport AG, as a voluntary, self-imposed obligation of the
company, goes beyond the general legal regulations and serves to bring about responsible
management and supervision of Fraport AG that is in accordance with the tasks of the airport
operator according to the air traffic act and the air traffic authorization regulations and that aims at
providing added value, as well as serving to promote and deepen the trust of current and future,
international and national shareholders, customers, employees and the public.

The corporate governance code of Fraport AG will be checked on a regular basis in the light of new
legal regulations and further-developed national and international standards, and adapted if
necessary, because corporate governance is to be understood as a continuous process of all of the
persons participating in the company's events.

A dual management system is legally stipulated for Fraport AG as a corporation according to
German law:

The executive board of Fraport AG manages the company under its own responsibility. The
members of the executive board jointly bear the responsibility for the corporate management. The
chief executive officer coordinates the work of the members of the executive board.

The supervisory board appoints, supervises and advises the executive board. Decisions that are of
fundamental importance for the company require the approval of the supervisory board. Fraport AG
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2 Shareholders and the General Shareholders' Meetin g
2.1 Shareholders

2.1.1 The shareholders look after their rights in the general shareholders' meeting and exercise
their voting right themselves or by proxy there.

2.1.2 One vote is allowed for each share. Shares with multiple voting rights, preferred voting
rights ("golden shares") or maximum voting rights do not exist.

2.2 General Shareholders' Meeting

2.2.1 The executive board presents the annual financial statements and the group financial
statements at the general shareholders' meeting. The shareholders at the general meeting
make decisions with regard to the appropriation of earnings and the approval of the actions
of the executive board and the supervisory board; they elect the shareholder
representatives in the supervisory board and select the auditor of the financial statements.
Furthermore, the shareholders at the general meeting make decisions with regard to the
business objective of the company, changes to the articles of incorporation and important
actions of the company such as, in particular, company agreements and transformations, a
change in the equity capital, especially through the issuance of new shares, the granting of
subscription rights to shares, especially via convertible bonds and bonds with warrants, as
well as authorization to acquire its own shares.

2.2.2 When new shares are issued, the shareholders have a subscription right corresponding to
their portion of the equity capital as a general rule if the subscription right has not been
effectively ruled out by a resolution by the shareholders' in a general meeting.

2.2.3 Every shareholder is entitled to participate in the general shareholders' meeting, to speak
up with regard to items on the agenda and to ask relevant questions and make relevant
requests.

2.2.4 The chairman of the meeting will see to it that the general shareholders' meeting makes
quick progress through the topics. His aim should be to close the annual general meeting
after a maxim of four to six hours.

2.3 Invitation to the General Shareholders' Meeting , Representatives by Proxy

2.3.1 The general shareholders' meeting is to be convened by the executive board at least once
a year, and an agenda is to be provided. Minority shareholders are entitled to demand that
a general shareholders' meeting be convened and that the agenda be expanded. The
executive board will publish easily accessible on the Internet site of Fraport AG the reports
and documents required under the law, including the annual report and the agenda.

2.3.2 Fraport AG will electronically inform all domestic and foreign financial-service providers,
shareholders and shareholders’ associations of the convening of the general shareholders'
meeting and at the same time electronically submit the convention documents if the
conditions for voting rights are met.

2.3.3 The executive board of Fraport AG will see to it that a representative, who can also be an
employee of the company, will be available to exercise the voting rights of the shareholders
based on proxy instructions, in order to make it easier for the shareholders to look after
their rights and to support them with regard to representation for their voting rights.
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3 Cooperation of the Executive Board and the Superv  isory Board

3.1

3.2

3.3

3.4

3.5

3.6

3.7

The executive board and the supervisory board will work together in a close and trusting
fashion for the benefit of the company.

The executive board will coordinate the strategic orientation of the company together with
the supervisory board and will discuss the strategy implementation status with it at regular
intervals.

Veto rights for the benefit of the supervisory board are set down in the Fraport articles of
incorporation and in the procedural rules of the supervisory board and the executive board
for transactions with fundamental importance. In particular, decisions or actions that
fundamentally change the situation of the company with regard to assets, finances or
earnings are included here.

The adequate information to the supervisory board is a joint task of the executive board and
the supervisory board.

The executive board will regularly provide the supervisory board with information on a
current basis and in a comprehensive fashion with regard to all of the issues that are
significant to the company involving strategy, business policy, corporate planning, business
trends, profitability, the risk situation, risk management and compliance. Substantial
deviations of the course of business from the plans that have been made and the objectives
that have been set will also be addressed providing reasons.

The reports that are required by law, in particular the annual financial statements, the group
financial statements and the audit report, will be presented in writing to the members of the
supervisory board. The other reports of the executive board to the supervisory board will
also be provided in the form of text as a rule.

The members of the supervisory board will be notified of the agenda and the proposals for
resolutions when a meeting is convened so that each member of the supervisory board can
prepare himself for the supervisory board meetings. In addition, the supervisory board
members will be sent extensive resolution documents if another procedure is not called for
as an exception for reasons of particular urgency or special confidentiality requirements.

Good corporate management requires open discussion between the executive board and
the supervisory board, as well as in the executive board and in the supervisory board.
Comprehensive protection of confidentiality is of crucial importance for this.

The members of the executive board and of the supervisory board have to maintain strict
silence with regard to confidential information and secrets of Fraport AG, particularly
operating or business secrets that become known to them through their work. All of the
committee members will ensure that employees who are called upon to do work by them
adhere to the duty of confidentiality in the same way.

The representatives of the shareholders and of the employees will prepare for the meetings
of the supervisory board separately in each case, if necessary with members of
management. The members of the executive board will participate in the meetings of the
supervisory board if the supervisory board has not decided in individual cases to meet
without the executive board present.

When there is a takeover bid, the executive board and the supervisory board of Fraport AG
have to provide a well-founded opinion on the bid so that the shareholders can make a
decision on the bid knowing the situation.
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3.8

3.9

3.10

After the announcement of the takeover bid, the executive board is not permitted to engage
in any actions outside of the usual business transactions that could prevent the success of
the bid if it has not been authorized to do this by the shareholders in the general meeting or
the supervisory board has not approved it. The executive board and the supervisory board
are bound to uphold the best interests of the shareholders and the company in their
decisions.

When advisable, the executive board of Fraport AG will convene a special shareholders'
meeting in which the shareholders will discuss the takeover bid and, if applicable, pass
resolutions with regard to measures to be taken under corporate law.

The executive board and the supervisory board will comply with the rules of proper
corporate management. If they culpably violate the due care and diligence required of a
prudent and conscientious executive director or supervisory board member, they are liable
to Fraport AG for damages. Entrepreneurial decisions which executive and supervisory
board members take on an informed basis, reasonably assuming they act in the best
interest of Fraport AG, do not constitute a duty violation (Business Judgment Rule).

Fraport AG has taken out a D&O insurance policy for the executive board and the
supervisory board. There are provisions for a reasonable deductible.

The approval of the supervisory board is required to grant loans of the company to
members of the executive board and of the supervisory board, as well as their dependants.

The executive board and the supervisory board will give an account of the corporate
governance of the company in the annual report (Corporate Governance Report). An
explanation of any deviations from the recommendations and suggestions of the corporate
governance code of the cabinet committee will also be a part of this. Fraport keeps
compliance statements on the governance code that are no longer valid available on its
Internet site for five years.
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4 Executive Board

4.1

41.1

4.1.2

4.1.3

41.4

4.2

4.2.1

4.2.2

4.2.3

Tasks and Responsibilities

The executive board will manage the company under its own responsibility. It is bound to
uphold the interests of the company in the process and obligated to increase the permanent
value of the company.

The executive board will develop the strategic orientation of the company, coordinate it with
the supervisory board and see to its implementation.

The executive board will ensure observance with all legal provisions and all company-
internal rules and will also work toward compliance with these provisions and rules by the
group companies. The same applies to the adherence to this corporate governance code.

The executive board will provide for the appropriate risk management and risk controlling in
the company.

Structure and Compensation

The executive board consists of several persons and has a chairman or chief executive
officer. Rules of procedure govern the work of the executive board. In particular, these
cover the allocation of areas of responsibility of individual board members, tasks assigned
to the executive board as a whole, and the majority required for taking an executive board
decision (unanimous or majority decision).

The supervisory board will discuss the structure of the compensation system for the
executive board, and regularly check it, at the suggestion of the executive committee that
handles the executive board agreements.

The amount of the salaries for the executive board will be established by the supervisory
board based on a performance evaluation, taking any salaries in the corporate group at an
appropriate level into consideration. In particular, the tasks of the respective member of the
executive board, his personal performance, the performance of the executive board, as well
as the economic situation, the success and the prospects for the future of the company,
taking its comparative environment into consideration, will represent the criteria for the
appropriate level of the compensation.

The overall compensation of the members of the executive board encompasses monetary
remuneration components, pension benefits, their share of deferred compensation
schemes — patrticularly in the case of termination of service on the executive board — other
perks and bonuses of all kinds and payments by third parties which are granted in respect
of executive board responsibilities or otherwise during the business year.

The monetary remuneration includes fixed and variable components. Stock options with a
three-year prohibition on sales serve as variable compensation components with a long-
term incentive effect and risk characteristics. Stock options and comparable arrangements
are based on sophisticated and relevant comparison parameters. Any subsequent change
in performance goals or comparison parameters is excluded. The supervisory board has
agreed on a cap for any extraordinary, unpredictable developments.

The essential features of the compensation system and the concrete structure of a stock
option plan or comparable arrangements for components with a long-term incentive effect
and risk characteristics will be announced on the Internet site of the company in a form that
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4.2.4

4.2.5

will be generally understood and will be explained in the annual report. Information on the
value of stock options is also part of this.

The chairman of the supervisory board will provide information in the general shareholders'
meeting about the essential features of the compensation system and changes to them.

Stating the respective executive’s name, the total compensation package of each executive
officer will be disclosed broken down by non-performance-related and performance-related
compensation and components with long-term incentive effects.

The disclosure is made in a compensation report, which, as part of the corporate
governance report, explains the compensation system for executive board members in a
generally understandable form.

The description of the concrete design of a stock option plan and comparable arrangements
for components with long-term incentive effects and risks also includes the respective
values. Inthe case the executives’ share of deferred compensation schemes, the annual
contributions to the pension reserves or the pension fund are shown.

The essential elements of benefit plans in the case of termination of service on the
executive board are shown if the legal setup of these executive benefit plans does not
considerably differ from employee benefit plans. The compensation report also contains
information on the type of perks provided by the company

4.3 Conflicts of Interest

4.3.1

4.3.2

4.3.3

4.3.4

4.3.5

Members of the executive board are subject to a comprehensive prohibition against
competition while working for the company.

Management board members and employees are not permitted to ask for or accept gifts or
other benefits from third parties, either for themselves or for other persons, in connection
with their work or to give unjustified benefits to third parties.

The members of the executive board are obligated to uphold the interests of the company.
No member of the executive board is permitted to pursue personal interests in his decisions
or use business opportunities that the company is entitled to for himself.

Every member of the executive board will disclose conflicts of interest to the supervisory
board without delay and will inform the other members of the executive board with regard to
this. Any transactions between the company, on the one hand, and the members or the
executive board, as well as persons close to them or companies close to them personally,
on the other hand, have to be in accordance with standards customary in the industry.
Transactions between the company and members of the executive board can only be
effected by the supervisory board. Other important transactions (i.e. those between
members of the executive board and other group companies, as well as between the
company and persons close to members of the executive board or companies close to
members of the executive board personally) require the consent of the supervisory board.

Members of the executive board will take on sideline jobs, in particular seats on supervisory
boards of other companies, only with the consent of the supervisory board.
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5 Supervisory Board

5.1 Tasks and Responsibilities

511

5.1.2

5.1.3

5.2

5.3

53.1

5.3.2

The task of the supervisory board is to regularly advise and supervise the executive board
with regard to the management of the company. Decisions that are of fundamental
importance for the company require the approval of the supervisory board. Further details
on the tasks and powers of the supervisory board are set out in the Fraport AG articles of
incorporation.

The supervisory board appoints and dismisses members of the executive board. It will
provide for long-term planning for successors together with the executive board. The
supervisory board has set up an executive committee that will pass resolutions with final
effect concerning the conclusion, the modification and the termination of agreements with
executive board members, and the supervisory board can also give it other tasks in
individual cases. A reappointment more than one year before the end of the appointment
term with a simultaneous cancellation of the ongoing appointment will only be made when
special circumstances exist. The retirement age for members of the executive board was
set at 65 as a general principle.

The supervisory board has created rules of procedure for itself.
Tasks and Authority of the Supervisory Board Ch  airman

The supervisory board chairman coordinates work in the supervisory board, chairs its
meetings and represents the interests of the supervisory board vis-a-vis third parties.

The supervisory board chairman is simultaneously the chairman of the executive
committee. He does not hold the chairmanship of the finance and auditing committee.

The supervisory board chairman will stay in regular contact with the executive board,
especially with the chief executive officer of the executive board, and will discuss the
strategy, business trends and risk management with him. The supervisory board chairman
will be notified without delay by the chairman of the executive board of important events
that are significant for evaluating the situation and trends, as well as for the management of
the company. The supervisory board chairman will then inform the supervisory board and
convene a special meeting of the supervisory board if necessary.

Setting up Committees

The supervisory board will set up from amongst its members technically-qualified
committees with six or eight members. They will serve to increase the efficiency of the work
of the supervisory board and the handling of complex topics and, as far as this is
concerned, will make preparations for the meetings of the supervisory board with regard to
content. The respective committee chairmen will report on a regular basis to the
supervisory board with regard to the work of the committees.

The supervisory board has set up a finance and audit committee to prepare for resolutions
in the area of finance, as well as audit-related resolutions. It will provide an opinion on the
business and development plans with the exception of the investment plan, on the annual
financial statements and group financial statements, on the status report and the group
status report, on the proposal of the executive board for the appropriation of profits, on the
audit report of the financial-statement auditor and other auditors, on the proposal for the
audit report of the supervisory board, on the approval of the actions of the executive board,
on the reporting of the executive board with regard to the risk management system that has
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5.3.3

5.3.4

been set up, and on compliance. It will concern itself with the required independence of the
financial-statement auditor, the placement of the audit order with the financial-statement
auditor, the fee agreement and the establishment of focal audit areas. The chairman of the
finance and audit committee has special knowledge and experience in the application of
accounting principles and internal monitoring procedures. He is not a former member of the
executive board of Fraport AG.

The supervisory board has set up a human resource committee to prepare for resolutions in
the area of human resources that will provide on opinion on the trends in the number of
employees, on basic issues regarding collective-bargaining law, the payment systems and
the employee stock ownership program and on issues regarding the company retirement
plan.

The supervisory board has set up an equity-interest and investment committee to prepare
for resolutions in the area of investments and to prepare for resolutions and make decisions
on the formation, the acquisition and the sale of affiliated companies, as well as to follow
the business trends of existing affiliated companies on an ongoing basis. The equity-
interest and investment committee will make decisions with final effect if the obligation or
the entitlement of the company from an action relating to an equity investment is between €
5,000,000.01 and € 10 million. In addition, it will provide an opinion on the investment plan
and on the annual report of the financial-statement auditor with regard to the investments.

Furthermore, the supervisory board has set up the mediation committee stipulated
according to the employee participation act that will pass personnel suggestions along to
the supervisory board when the three-quarters majority required for the appointment and
dismissal of executive board members has not been reached. The supervisory board
chairman is simultaneously the chairman of the mediation committee.

Moreover, the supervisory board has established a nominating committee, consisting
exclusively of shareholder representatives, recommending eligible candidates whom the
supervisory will propose for election to the general shareholders’ meeting.

If the committees do not have decision-making authority, the comments of the committees
will include a recommendation to the supervisory board on the issue of whether -- in the
committee's opinion -- the object of the negotiations requires further discussion in the
supervisory board or whether a resolution can be passed by the supervisory board without
discussion in accordance with the proposal of the committee. If the committee recommends
that a resolution be passed without renewed discussion, the approval of the supervisory
board with regard to the proposal of the committee for this agenda item will be considered
to be granted if the items for which a resolution is recommended without discussion are
separately indicated in the agenda of the supervisory board meeting and no member of the
supervisory board has requested a discussion.

5.4 Structure and Compensation

54.1

5.4.2

With regard to proposals for the election of supervisory board members it is important that
only those persons can be members of the supervisory board who have the knowledge,
ability and relevant experience to properly carry out the tasks and who are sufficiently
independent. The international operations of the company, potential conflicts of interest and
an age limit for supervisory board members will be taken into consideration. At the time of
election or re-election to the supervisory board members should not be older than 65 and
retire from same at the latest after the general meeting in the year in which they reach the
age of 70.

In order to make it possible to provide independent advice for, and the supervision of, the
executive board, the supervisory board will contain what it considers to be an adequate
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5.4.3

5.4.4

5.4.5

5.4.6

5.4.7

5.4.8

number of independent members. A member of the supervisory board will be deemed to be
independent if he has no business or personal relationship with the company that might
result in a conflict of interests. The supervisory board will contain no more than two former
members of the executive board. Members of the supervisory board shall not engage in
committee jobs or consultation tasks for important competitors of the company.

Elections to the supervisory board are conducted as individual elections. Application for
court appointment of a member of the supervisory board is only possible up to the next
general shareholders’ meeting. Proposals for candidates for the chairman of the
supervisory board are announced to the shareholders.

It is not usual for the former chairman of the executive board or a member of the executive
board to become chairman of the supervisory board or a supervisory board committee.
Reasons for any such intention must be provided at the general shareholders’ meeting.

Every member of the supervisory board will see to it that he has enough time available to
look after the entrusted duties. A person who is a member of the executive board of a
company listed on the stock exchange will not have more than five supervisory board seats
in total in listed companies outside of the corporate group.

Half of the members of the supervisory board of Fraport AG will be elected by the
shareholders, and the other half will be elected by the employees. The shareholder
representatives elected by the shareholders and the employee representatives are equally
obligated to uphold the interests of the company.

The compensation of the supervisory board members is set down in the articles of
incorporation. It will take the responsibility and the scope of activities of the supervisory
board members, as well as the economic situation and the success of the company, into
consideration. A chairmanship and vice-chairmanship in the supervisory board, as well as a
chairmanship and membership in the committees, will be taken into consideration here.

The individual compensation of the supervisory board members is shown in the Corporate
Governance Report. Compensation paid to members of the supervisory board by Fraport
AG or benefits that are granted for services that are personally provided, in particular
consultation and intermediary services, will also be separately shown on an individualized
basis in the appendix of the group financial statements.

If a member of the supervisory board participates in fewer than half of the meetings of the
supervisory board in a fiscal year, this will be noted in the report of the supervisory board.

5.5 Conflicts of Interest

55.1

5.5.2

5.5.3

Every member of the supervisory board is obligated to uphold the interests of the company.
He is not permitted to either pursue personal interests in his decisions or use business
opportunities that the company is entitled to for himself.

Every member of the supervisory board will disclose conflicts of interest, especially those
that could arise based on consultation or a committee job for customers, suppliers, lenders
or other business partners, to the supervisory board.

The supervisory board will provide information in its report in the general shareholders'
meeting with regard to conflicts of interest that have arisen and how they were handled.
Personal conflicts of interest that are important and not just temporary on the part of a
member of the supervisory board will lead to his dismissal.
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5.5.4 Consultation and other service and work agreements of a supervisory board member with
Fraport AG will require the approval of the supervisory board.

5.6. Efficiency Check

The supervisory board will check the efficiency of its work on a regular basis.
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6 Transparency

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

The executive board will immediately publish insider information directly affecting the
company unless it is exempt from the obligation to publish in individual cases.

As soon as Fraport AG becomes aware that someone has reached, exceeded or gone
below 3, 5, 10, 15, 20, 25, 30, 50 or 75% of the voting rights in Fraport AG via acquisition,
sale or in another way, this will be published without delay by the executive board.

Fraport AG will follow the principle of equal treatment when passing along information to the
shareholders. It will make any new facts that have been passed along to financial analysts
and comparable recipients available to them without delay.

Fraport AG will use suitable communication media such as the Internet, for instance, to
provide information to the shareholders and investors in a current and uniform way.

Information that Fraport AG has published in foreign countries due to the respective capital-
market regulations will also be announced domestically without delay.

In addition to immediately reporting and publishing, as legally required, dealings with
Fraport AG shares, the ownership of shares in the company or related financial instruments
by executive board and the supervisory board members will be reported, if these directly or
indirectly exceed 1% of the shares issued by the company. If the entire holdings of all
members of the executive board and the supervisory board exceed 1% of the shares issued
by the company, holdings will be shown separately for the executive board and for the
supervisory board.

All of the aforementioned information is contained in the Corporate Governance Report.

The dates of the important, recurring publications (the annual report, interim financial
reports), and the date of the general shareholders' meeting will be published in a financial
calendar with an adequate amount of lead time within the framework of the ongoing public
relations work.

Information published by Fraport AG about the company is also available on the Internet
site of Fraport AG. The Internet site has a clearly-organized structure. Publications are also
made in English.
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7 Accounting and Financial-Statement Auditing

7.1

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.2

7.2.1

7.2.2

7.2.3

Accounting

Shareholders and third parties will be provided information after the fiscal year ends, above
all via the annual financial statements and group financial statements. During the fiscal year
additional information is provided via a half-year financial report as well as via interim or
quarterly reports during the first and second half of the year. The group financial statements
as well as the abbreviated financial statements in the half-year financial reports and
quarterly reports are prepared in observance of the relevant internationally-recognized
accounting principles.

The annual and group financial statements will be prepared by the executive board and
audited by the financial-statement auditor and by the supervisory board. In addition to this,
the auditing office of the accounts department or the Federal Office for the Supervision of
Financial Services is authorised to check that the group financial statement complies with
the relevant accounting rules (enforcement). The group financial statement will be available
to the public within 90 days of the end of the fiscal year, the interim reports will be available
within 45 days of the end of the reporting period.

The Corporate Governance Report contains concrete information on stock-option programs
and similar securities-oriented incentive systems of Fraport AG.

Fraport AG will publish a list of third-party companies in which it holds an equity interest that
is not insignificant. Trading inventories of banks and financial-service organizations for
which no voting rights have been exercised will not be taken into account here.

Relationships to shareholders who are to be qualified as persons with close relations as
defined by the applicable accounting regulations will be explained in the group financial
statements.

Financial-Statement Auditing

Before submitting a proposal for a selection, the supervisory board or the finance and audit
committee will obtain a statement of the planned auditor as to whether, and if applicable
which, business, financial, personal, or other relationships exist between the auditor and his
organizational units and audit managers, on the one hand, and the company and its
organization units, on the other hand, that could be the basis for doubt as to his
independence. The statement will cover the extent to which other services have been
provided for the company in the prior fiscal year, especially in the consultation sector, and
the extent to which there have been agreements for them for the following year.

The supervisory board will enter into an agreement with the financial-statement auditor that
the chairman of the supervisory board or of the finance and audit committee will be
informed without delay of possible reasons for exclusion or a basis for bias that arises
during the audit if they are not immediately remedied.

On the recommendation of the finance and audit committee, the supervisory board
commissions the auditor to carry out the audit and concludes a fee agreement with the
auditor.

The supervisory board will enter into an agreement with the financial-statement auditor that
the financial-statement auditor will immediately report all of the findings and events relevant
for the tasks of the supervisory board that come up when the financial statements are

audited.
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7.2.4

The supervisory board will enter into an agreement with the financial-statement auditor that
the financial-statement auditor will inform it, or make a note in the audit report, if it discovers
facts while carrying out the financial-statement audit that result in an inaccuracy in the
statement given by the executive board and the supervisory board on the corporate
governance code.

The financial-statement auditor will take part in the discussions of the supervisory board
with regard to the annual financial statements and the group financial statements and will
report the important findings of his audit.
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