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The Board of Directors and Its Committees

The Board of Directors

The Board of Directors is composed of eight members,
one of whom is independent. The directors are appointed
for a three-year period.

Composition of the Board of Directors as of
December 31, 2012

Joachim Kreuzburg

Chairman and Chief Executive Officer
Date of birth: April 22, 1965
Nationality: German

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech Shares held: 1

Other current directorships and positions within the Group:
Chairman of the Executive Board (Vorstand) of
Sartorius AG;

Vice Chairman of the Supervisory Board of
Sartorius Stedim Biotech GmbH;

Vice Chairman of the Supervisory Board of
Sartorius Weighing Technology GmbH;

Managing Director of Sartorius Lab Holding GmbH;
Member of the Board of Directors of

Sartorius Stedim North America Inc.;

Member of the Board of Directors of

Sartorius Stedim SUS Inc,;

Member of the Board of Directors of

Sartorius Stedim Filters Inc.;

Member of the Board of Directors of

Sartorius Stedim Japan K.K;

Member of the Board of Directors of

Sartorius Stedim Lab Ltd.;

Président of VL Finance S.A.S.;

Member of the Board of Directors of

Sartorius Mechatronics Japan KK;;

Member of the Board of Directors of

Denver Instrument (Beijing) Co. Ltd,

Member of the Board of Directors of

Sartorius Scientific Instruments (Beijing) Co. Ltd.;
Member of the Board of Directors of

Sartorius Mechatronics Hong Kong Ltd., Hong Kong, China;
Member of the Board of Directors of

Sartorius Biohit Liquid Handling Oy, Finland.
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Other current directorships and positions outside the Group:
Member of the Advisory Board (Regionalbeirat) of
Commerzbank AG;

Member of the Advisory Board (Beirat) of

Hameln Group GmbH, Germany;

Member of the Economic Advisory Board (Wirtschafts-
beirat) of Norddeutsche Landesbank, Germany.

Educational and professional background:
Diplom-Maschinenbau-Ingenieur, Dr. rer. pol.
(University degree in mechanical engineering,
doctorate in economics)

1992-1995 Research associate at the Institute
for Solar Energy Research in Hamelin,
Germany

1995-1999 Research associate at the Faculty of

Economics and Management at the

University of Hanover, Germany
Since Sartorius AG, Goettingen, Germany
May 1, 1999 Most recent position before promotion

to the Executive Board:

Vice President, Finances and

Investor Relations
Since Member of the Executive Board of
Nov. 11,2002  Sartorius AG, Goettingen,

Germany

May 1, 2003, to  Spokesman (Sprecher) of the Executive

Nov. 10, 2005  Board of Sartorius AG, Goettingen,
Germany

Since CEO and Executive Board Chairman

Nov. 11, 2005 of Sartorius AG, Goettingen, Germany;

currently responsible for Operations,
Human Resources, Legal Affairs,
Compliance and Corporate
Communications

Volker Niebel

Executive member

Executive Vice President of Operations and IT
Date of birth: August 14, 1956

Nationality: German

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech shares held: 1

Other current directorships and positions within the Group:
Managing Director (Geschiftsfiihrer) of

Sartorius Stedim Biotech GmbH;

Member of the Board of Directors of

Sartorius Stedim North America Inc,;

Member of the Board of

Sartorius Stedim Filters Inc.;

Member of the Board of Directors of

Sartorius Stedim India Pvt. Ltd.;

Member of the Board of Directors of

Sartorius Stedim Lab Ltd.;

Member of the Board of Directors

of Sartorius Stedim Aseptics S.A,;

Managing Director of Sartorius Stedim Biotech SARL;
Managing Director of Sartorius Stedim Integrated SARL;
Managing Director of Sartorius Stedim Bioprocess SARL.

Past directorships (held during the past five years) :
None

Educational and professional background:
Diplom-Betriebswirt (university degree in business
administration and economics)

1983-1985 Schmidt & Clemens, Lindlar, Germany
Sales Manager at

Petro Chemical Industry (USA)

Gambro AB, Lund, Sweden

Skanska AB, Malmd, Sweden

Member of the Executive Management
Team of Poggenpohl GmbH in Herford,
Germany

Sartorius AG, Goettingen, Germany

Most recent position: Senior Vice President,
Operations, Biotechnology Division
Managing Director of Sartorius Stedim
Biotech GmbH in Goettingen, Germany

1985-1998
1998-2001

2001-2007

Since 2007
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Oscar-Werner Reif

Executive member

Executive Vice President of Research and Development
Date of birth: November 11, 1964

Nationality: German

Appointed on: April 17, 2012

Appointed until: date of the Annual General Share-
holders' Meeting in 2015 to approve the financial
statements for the fiscal year ending December 31, 2014

Number of Sartorius Stedim Biotech shares held: 1

Other current directorships and positions within the Group:
Managing Director of Sartorius Stedim Biotech GmbH;

Member of the Board of Sartorius Stedim Switzerland AG,
Switzerland.

Past directorships (held during the past five years):
None

Educational and professional background:
Diplom-Chemiker, Dr. rer. nat. (university degree M.S.
degree in chemistry and molecular biology, doctorate in
chemical engineering)

1991-1995 Research associate at the Institute of
Chemical Engineering at the University
of Hanover, Germany

1995-2009  Sartorius AG, Goettingen, Germany

Most recent position: Vice President of
RE&D and Technology
2007-2009  Sartorius Stedim Biotech GmbH
Most recent position: Vice President of
RE&D and Technology
Managing Director of Sartorius Stedim
Biotech GmbH in Goettingen, Germany

Since 2009

64 | Corporate Governance The Board of Directors and Its Committees

Reinhard Vogt

Executive member

Executive Vice President of Marketing, Sales and Services
Date of birth: August 4, 1955

Nationality: German

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech shares held: 1

Other current directorships and positions within the Group:
Member of the Executive Board of Sartorius AG;
Managing Director of

Sartorius Stedim Biotech GmbH;

Managing Director of

Sartorius Weighing Technology GmbH;

Managing Director of Sartorius Lab Holding GmbH;
Member of the Board of Directors of

Sartorius Stedim North America Inc,;

Member of the Board of Directors of

Sartorius Stedim India Pvt. Ltd.;

Member of the Board of Directors of

Sartorius Stedim Malaysia Sdn. Bhd.;

Member of the Board of Directors of

Sartorius Stedim Australia Pty. Ltd.;

Member of the Board of Directors of

Denver Instrument (Beijing) Co. Ltd.;

Member of the Board of Directors of

Sartorius Scientific Instruments (Beijing) Co. Ltd.;
Member of the Board of Directors of

Sartorius Hong Kong Ltd., Hong Kong, China;
Member of the Board of

Sartorius Stedim Switzerland AG, Switzerland,;
Member of the Board of Sartorius Japan K.K;;
Member of the Board of Sartorius Stedim Japan K.K;;
Member of the Board of Sartorius Korea Ltd.
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Educational and professional background:
Industriekaufmann (vocational diploma in industrial
business administration)

1979-1983  Sarstedt AG, Nuembrecht, Germany
General Manager of Sarstedt AB, Sweden
1983-2007  Sartorius AG, Goettingen, Germany
Most recent position: Senior Vice President,
Sales & Marketing, Biotechnology Division
Since 2007  Managing Director of Sartorius Stedim
Biotech GmbH in Goettingen, Germany
Since 2009 Member of the Executive Board

of Sartorius AG in Goettingen, Germany;
currently responsible for Marketing,
Sales and Services

Liliane de Lassus

Non-executive member
Date of birth: December 29, 1943
Nationality: French

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech shares held: 1

Other current directorships and positions outside
the Group: Managing Director of L2 L Conseil SARL
(management consulting services; human resources
management)

Educational and professional background:

Ph.D. in organic chemistry (1972)

MBA (1966)

Masters' degree in Sanskrit (1969)

1969-1977 Scientific employee in charge of research

at the French CNRS (National Center

for Scientific Research), later at the

University of California,

Berkeley (California, USA)

PSA — Automobiles Citroén

Head of department; in charge of overall

manufacturing planning and programming

Renault Automation (Robotics)

Vice President of Strategic Planning

CEO and Chairman of the Board of a

high-tech startup company specializing

in artificial intelligence (Cognitech)

Consultant in human resources

management for company executives,

especially in a multi-cultural environment

CEO of Stedim Biosystems

Executive Vice President of

Sartorius Stedim Biotech

Since Managing Director of L2 L Conseil

May 2008 SARL (management consulting services;
management of human resources)

1977-1981

1981-1985

1985-1989

1989-2005

2005-2007
2007-2008
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Bernard Lemaitre

Non-executive member
Date of birth: December 16, 1938
Nationality: French

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech shares held:
202 744

Other current directorships and positions outside the Group:

Président of Financiere de La Seigneurie S.AS,;
Member of the Board of Directors of Senova Systems Inc.
Member of the Supervisory Board of:

Azulis Capital S.A., Paris;

Solon Ventures Ltd., London;

Qualium Investments S.A.S., Paris.

Past directorships (held during the past five years)
outside the Group:

Member of the Supervisory Board of Intrasense S.A.

Educational and professional background:

1979-2007 Founder, CEO and Chairman of Stedim S.A.
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Arnold Picot

Non-executive member
Date of birth: December 28, 1944
Nationality: German

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech shares held: 1

Other current directorships and positions within the Group:
Chairman of the Supervisory Board of Sartorius AG;
Chairman of the Supervisory Board of

Sartorius Stedim Biotech GmbH;

Chairman of the Supervisory Board of

Sartorius Weighing Technology GmbH.

Other current directorships and positions outside the Group:
Member of the Supervisory Board of Takkt AG;

Member of the Supervisory Board of

Wissenschaftliches Institut fir Infrastruktur und
Kommunikationsdienste GmbH und WIK-Consult GmbH.

Past directorships (held during the past five years)
outside the Group:

Vice Chairman of the Supervisory Board of

Etelon e-solutions AG
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Educational and professional background:
Bankkaufmann, Diplom-Kaufmann (banker, university
degree in business administration), Dr. rer. pol., post-
doctoral lecture qualification | Venia Legendi (Betriebs-
wirtschaftslehre) = authorization to teach business
and managerial economics at a university

1970-1975 Research assistant and assistant
professor, University of Munich

1976-1984 University professor, Faculty of
Business Administration, University
of Hanover, Germany
Director of the Institute for
Management and Organization

1980-1981 Visiting scholar, Stanford University,
California, USA

1984-1987 University professor, Faculty of Business
Administration, Technical University of
Munich; Director of the Institute for
General and Industrial Business
Administration

Since 1988 University professor, Faculty of Business
Administration, University of Munich
Director of the Institute for Information,
Organization and Management

2004-2005 Konrad Adenauer visiting professor,
Georgetown University, Washington, D.C., USA

Henri Riey

Non-executive member
Independent member

Date of birth: November 5, 1961
Nationality: Monegasque

Appointed on: April 19, 2010

Appointed until: date of the Annual General
Shareholders' Meeting in 2013 to approve the
financial statements for the fiscal year ending
December 31, 2012

Number of Sartorius Stedim Biotech Shares held: 200

Other current directorships and positions outside the Group:
President of Aidea;

President of Groupe HR S.AS;;

Director of The Princess Grace of Monaco Foundation

Educational and professional background:

Diplome Institut Supérieur de Gestion (France)
(degree earned at the French Higher Institute of
Business Management "Institut supérieur de gestion")

1985-1988 Fund Manager at Paribas bank

1988-1996 Fund Manager, responsible for the
European Equity Fund Management
Team at Barclays Bank, France

1996-1999 Head of Research of Barclays Asset
Management Europe

1999-2004 Executive Vice President of Barclays
Asset Management; in charge of all
fund management businesses

Since 2004 CFO of Hendyplan S.A.

Registered Addresses
With regards to their social mandates, the members of

the Board of Directors and of the General Manage-
ment are domiciled at the Company's headquarters.



Independent Directors

Pursuant to the principles of good corporate
governance, the independent members may not be
principal shareholders, employees, former Group
employees, suppliers or bankers of the Group or
major customers, nor may they have any other link
likely to impair their judgment.

The Sartorius Stedim Biotech S.A. Board of Directors
includes one independent director, Mr. Henri Riey.

The criteria needed to qualify as an independent director
are the following:

- May not be an employee or senior executive employee
or director of his or her parent company or of one of
its consolidated companies and may not have been so
during the five previous years;

- May not be a senior executive of a company in
which the company directly or indirectly holds a
director's position or in which an employee as such or
a senior executive of the company (either currently
or having been so for less than five years) holds a
director's position;

- May not be a significant client, supplier, business
banker or investment banker of the company or of
its group, for which the company or its group
represents a significant part of its business;

- May not have any close family ties with one of the
senior executives;

- May not have been an auditor of the company for
the five past years;

- May not have been a director of the company for
more than twelve years.
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Other Information:

To the company's knowledge, within the last five
years, no member of the Board of Directors:

- has been convicted of fraud during the last five years
or has been subject to any official public
investigation or sanction by statutory regulatory
authorities;

- has been associated in his | her capacity of manager
in any bankruptcy, receivership or liquidation for the
past five years;

- has been disqualified by a court from acting in the
capacity of a member of an administrative, manage-
ment or supervisory body of an issuer or from acting
in the capacity of a management executive or
conducting the business of any issuer for the past five
years.

To the company's knowledge, no family relationships
exist among the members of the company's Board of
Directors.

Furthermore, to the company's knowledge, there is no
conflict of interest between any duty of the members
of the Board of Directors and their private interests
and | or other duties. A Director must inform the
Board as soon as he|she is aware of any conflict of
interests, or even the possibility of a potential conflict,
and must refrain from any participation in discussions
on the relevant subject matter and from voting on any
associated resolutions.

To the company's knowledge, no settlement or agreement
has been reached with shareholders, clients, suppliers
or others to appoint a member of the Board of Directors.

To the company's knowledge, there is no service
contract linking a Board member to the Sartorius
Stedim Biotech Group and granting him or her benefits.



The Audit Committee

The Audit Committee is currently composed of three
members:

Mr. Henri Riey
Chairman of the Committee since December 5, 2007

Mr. Arnold Picot

Mr. Bernard Lemaitre

The Chairman of the Audit Committee is independent.
The Chairman of the Board of Directors, who is also

the CEO of the Group, is a permanent guest of the
Audit Committee, but has no voting rights.

The Audit Committee met five times during fiscal 2012.

Remuneration Committee

The Remuneration Committee is currently composed of
four members:

Mr. Arnold Picot, Chairman of the Committee since
June 29, 2007

Mr. Joachim Kreuzburg
Mr. Henri Riey
Mr. Bernard Lemaitre

One of the four members of the Remuneration Committee
is independent.

The Remuneration Committee met twice in fiscal 2012.

For more information on the organization, functions
and activities of each Committee during fiscal 2012,
please refer to the Chairman's Report Pursuant to
Article L. 225-37 of the French Commercial Code
included in this publication (following pages).

Corporate Governance The Executive Committee

The Executive Committee

The Executive Committee manages the operational
business of the company. It decides on strategic and
important topics relating to the company, provided
that these decisions do not interfere with the
responsibilities of the Board of Directors. The
Executive Committee also implements decisions and
resolutions of the Board of Directors in daily business.
It has been composed of the following persons:

- Joachim Kreuzburg
- Volker Niebel

- Reinhard Vogt

- Oscar-Werner Reif
- Joerg Pfirrmann

- Dominique Baly

The Executive Committee met eleven times during
fiscal 2012.
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Chairman’s Report Pursuant to Article L. 225-37 of the

French Commercial Code

Pursuant to Article L. 225-37 of the French Commercial
Code, the Chairman of the Board of Directors uses this
report, which covers the fiscal year ended December
31, 2012, to present the conditions of the preparation
and organization of the work of the Board of Directors
and the internal controlling and control procedures
implemented by the company within the Group.

Pursuant to the last paragraph of Article L. 225-235 of
the French Commercial Code, the company's independent
auditors prepare their own report concerning the report
by the Chairman of the Board of Directors on the
internal control procedures relative to the preparation
and processing of accounting and financial information.

Corporate Governance Code

Since fiscal 2008, the Sartorius Stedim Biotech S.A.
Board of Directors therefore decided to adopt the AFEP-
MEDEF recommendations as the reference code for
corporate governance (see www.medef.fr).

The AFEP-MEDEF Corporate Governance Code (the
"Code") defines a set of regulations for good and
responsible corporate governance. It follows the “comply
or explain” principle that is implemented in most countries
of the European Union. If a listed company does not
comply with a recommendation of this Code, it must
explain this in its corporate governance report.

Sartorius Stedim Biotech S.A. essentially complies with
the Code, though Sartorius Stedim Biotech S.A. needs to
explain certain divergences from this Code.

The Board of Sartorius Stedim Biotech SA. is not
composed of at least one third of independent members,
nor are its Board committees comprised of at least two
thirds, or a majority of, independent members. As Sartorius
Stedim Biotech S.A. was established in 2007 by a merger,
it required the strong involvement of the management
team in the integration process. The Board will change
the number of its members in 2013, initialy planned in
2012, taking into account the regulation Copé [
Zimmermann. The integration process is also the reason
that explains why the company has a Président-Directeur
général (Chairman and CEO) instead of separating the
functions of Président (Chairman) and CEO. We have
not implemented any gradual renewal of the Board

because the company was completely reorganized in
2007 by the merger and all Board members had to be
elected. Possible changes to the structure of the Board
may be considered at a later date.

Conditions for Preparation and Organization of the
Work of the Board of Directors

Internal Rules and Regulations

The procedures governing the organization and
functioning of the Board of Directors are defined by the
Internal Rules and Regulations of the Board.

The Board of Directors deals with all matters concerning
the proper operation of the company and takes decisions
on subjects that concern it.

Its Missions
The main missions of the Board of Directors are as follows:

- The Board of Directors shall define the company's
strategic goals and assess them from an overall
perspective at least once a year, as proposed by the
CEO, and ensure that these goals are implemented. It
shall also appoint the corporate officers responsible
for managing the company in pursuit of this strategy
and review all delegations of authority;

- The Board of Directors shall review the management
of the Group and monitor the quality of information
provided to shareholders and to the market through
the financial statements or when material events occur,
especially about the company's shareholdings;

The Board of Directors is responsible for approving all
strategic investment projects and any transaction, in
particular acquisitions or disposals, likely to materially
affect the company's results, the structure of its balance
sheet or risk profile;

The Board of Directors shall deliberate prior to making
any changes to the management structure of the
company, and shall be informed of the principal
organizational changes;
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- The Board of Directors shall examine the corporate
and consolidated accounts and approve the manage-
ment report and the sections of the annual report
dealing with corporate governance and those setting
out the company's policies with respect to
remuneration and stock options;

-The Board of Directors shall convene general
shareholders' meetings and propose changes to the
articles of association.

The missions mentioned above summarize the internal
bylaws of the Board of Directors.

Activity Report of the Board of Directors
for Fiscal 2012

The Board of Directors met five times during the fiscal
year. The average attendance was 95%.

The Board reviewed and approved the corporate and
consolidated accounts for 2011.

The Board of Directors considered and debated on the
following at its meetings:

- Strategic direction and major Group projects.

-The annual, half-year and quarterly financial
statements.

- Budgets presented by executive management.

- Information on the financial structure and cash flow
items.

- Bylaws harmonization according to the decrees
n°2010 - 684 of 23 June 2010, n°2010 - 1619 of
23 December 2010 to the ruling n°2010 - 1511 of
9 December 2010 and to the law 2011 - 103 of
27 January 2011 and to the following bylaws
modifications.

- Investment in Tunisia.

- Implementation of cash pooling between France and
Germany.

- Legal reorganization: split of Sartorius Stedim Biotech
SA activities in a pure holding company and a
manufacturing company.

- Significant off-balance sheet commitments.

- Risk indicators for the Group.

- Internal organization projects.

- Stock market performance.

- Self assessment of the Board members.

- Project of strategic cooperation with Lonza.

The Board members carried out for the third con-
secutive year a formal assessment of the work of the
Board of Directors. A questionnaire was sent to each
Board member. A summary of the results shows a very
positive overall assessment of board performance.

The committee chairmen submitted their committee
work reports to the Board for discussion.

The independent auditors were invited to two Board
meetings.

Information to Be Provided to Directors

Before each Board Meeting, Directors receive a report
on the agenda items that require prior consideration,
in due time and following notification.

Preliminary figures of the annual and interim
statements are generally sent to all Directors at least
one week before the meeting of the Audit Committee,
which is always held on the day of or on the day
before the Board meeting.

In addition to Board meetings, the Chairman regularly
informs the Directors of any event or development
that may have a material impact on Group operations
or on any information previously communicated to the
Board.

The Directors receive copies of any press releases that
are issued by the company and have not been
specifically approved by the Board. The Directors may,
at any time, request further information from the
Chairman of the Board, who shall assess the relevance
of the request.

Board Committees

The Audit Committee and the Remuneration Committee
are responsible for studying and making preparations
for the Board's main deliberations in order to improve
the Board's efficiency.

Each Board meeting is preceded by a meeting of at
least one of the two Committees, depending on the
items on the agenda. The Committees report to the
Board on their work and observations and submit their
opinions, proposals and recommendations.

The procedures of each Committee are also defined by
Internal Rules and Regulations.

Duties of the Audit Committee:
The Audit Committee assists the Board of Directors with

the company's accounting policy, reporting, treasury
and hedging instruments, internal and external

controlling, financial communication and risk management.
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The Audit Committee has used the Poupart Lafarge
report dated July 22nd, 2010 to define the duties of the
Committee.

The Audit Committee's duties in the field of
accounting policy and internal controlling consist
mainly of:

- Examining the annual corporate and consolidated
accounts: reviewing half-yearly and annual
corporation and consolidated accounts, including the
notes to the financial statements and the management
report presented by the Board of Directors to the
Annual General Shareholders' Meeting convened to
approve the statements for fiscal 2012, and
presenting its observations and recommendations to
the Board of Directors;

- Ensuring the suitability and consistent application of
the accounting methods and procedures chosen by
the company, and guaranteeing their correct
application; and

- Examining the accounting treatment of any signifi-
cant transactions carried out by the company.

The Audit Committee's duties in the area of external
controlling consist of:

- Submitting recommendations to the Board of Directors
concerning the statutory auditors and their appoint-
ment or reappointment by the Annual General
Shareholders' Meeting.

- Analyzing and issuing an opinion on the definition,
scope and timetable of their assignment and fees.

- Analyzing the independence of the legal auditors.

The Audit Committee's duties in the field of risk analysis
and prevention consist of:

- Defining the internal audit plan for the Group
companies, obtaining a report on the audits carried
out and defining, if necessary, action plans for
implementing new procedures in the respective
companies.

- Examining the company's exposure to significant
risks (risk mapping); and

- Verifying appropriate application of internal controls
and accounting and financial reporting procedures.
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The Audit Committee's duties in the area of financial
communication consist of:

- Reviewing the company's proposed financial
communication with respect to publication of its
half-yearly and annual corporate accounts and its
quarterly results.

For the first time this year the Audit Committee had
a discussion on environmental and societal
responsibilities.

The Committee may also perform any other activities
deemed necessary or appropriate by the Committee
and the Board of Directors.

Activity Report of the Audit Committee on Fiscal 2012:

The Audit Committee met five times during the fiscal
year. The average attendance was 86%.

The Audit Committee dealt with the following major
topics:

- Examining the corporate and consolidated annual
accounts: reviewing all financial statements, quarterly,
half-yearly and annual corporate and consolidated
accounts, including the implementation of specific
actions related to IFRS standards;

- Working on hedging instruments.

- Review of the internal audit work.

- Review of the quarterly risk management report.

- Approval of the auditors' fees.

- Implementation of cash pooling between Germany
and France.

Duties of the Remuneration Committee:

The purpose of the Remuneration Committee is to
help the company's Board of Directors to establish the
remuneration policy for corporate officers and, in
particular, the incentive mechanisms (granting of share
subscription options, share purchase options or free
allotment of shares) that the company may introduce.

The Remuneration Committee has also the responsibility
to give recommendations with regards to the new
potential Directors and committee members.

Activity Report of the Remuneration Committee for 2012:

The Remuneration Committee met twice during the
fiscal year. The average attendance was 75%.
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The Remuneration Committee deliberated on the main
following topics:

- Reviewing the remuneration for corporate officers;

- Reviewing payment of directors' fees;

- Reviewing the nominations | renewals of the members
of the Board of Directors.

- Validation of the respect of a balanced representation
between men and women in the Board of Directors.

Within this scope, the Remuneration Committee is
consulted by the Board of Directors on any proposal
concerning:

- The total budget allotted to directors’ fees and the
terms of allocation thereof, taking into account the
actual presence of the Directors at Board meetings and
possibly at Committee meetings.

-The fixed remuneration for corporate officers and the
terms of variable remuneration.

- The general policy on the granting of share subscription
options, share purchase options or free allotment of
company shares.

- Its policy of Directors' nomination or renewal.

The Remuneration Committee will recommend to
renew the mandates of Joachim Kreuzburg, Reinhard
Vogt, Volker Niebel, Arnold Picot, Bernard Lemaitre,
Liliane de Lassus and Henri Riey for a three-year period
until the 2016 ASM deciding upon the financial
statements ended December 31, 2015.

The Remuneration Committee will propose to the
Board of Directors the nomination of an additional
Director during the 2013 financial year so that the
Group complies with the regulations in terms of
equality between men and women.

Limitations on the Powers of the Chairman and
Chief Executive Officer

On June 29, 2007, the Board of Directors voted to
combine the functions of Chairman and Chief Executive
Officer without any limitations on powers other than
those included in the internal requlations of the Board
of Directors, which are mainly strategic investment
projects and any transactions, especially acquisitions
or disposals, which may lead to a material profit and
loss impact. This procedure concerns operations above
one million euros.

Remuneration of Senior Executive and Senior Non-
Executive Board Members (“"Mandataires sociaux")

The total remuneration, including all benefits paid
during the year to each senior executive (Chairman of
the Board of Directors, Chief Executive Officer,
Directors) including share-based payments, is disclosed
in the Corporate Governance Report of the Sartorius
Stedim Biotech Group (see pages 77 to 84).

A Remuneration Committee has been set up to review
the remuneration of Board of Directors’ executive
members. Furthermore, the Remuneration Committee
is also responsible for checking the annual directors'
fees paid to directors.

Dr. Joachim Kreuzburg's and Reinhard Vogt's
remuneration is determined annually by the
Sartorius AG's Supervisory Board. Their remuneration
consists of fixed and variable components and is in line
with their respective areas of responsibility. The
variable portion contains short-, mid- and long-term
components. The short-term components are paid out
every year. The mid term component is paid out every
three years based on the average of the achieved
target for the three-year term. The long term
component is comprised of a phantom stock plan that is
subject to risk. This remuneration component depends
on the development of the Sartorius AG share price over
a period of at least four (formerly three years) years
and is payable only if this price exceeds at least 7.5%
(formerly 10%) per year relative to the time the phantom
stock was assigned or if the share price outperformed
the TecDAX® as a comparative index. The amount to be
paid is capped at a maximum of 2.5 times the share
price at the time the phantom stock was assigned,
based in each case on the actual annual tranche
concerned. The use of a component that is designed to
have a long-term incentive effect and entails risk is a
recommendation adopted from the German and
French Corporate Governance Codes. To date, no
payment has been made to Dr. Joachim Kreuzburg or
Reinhard Vogt according to this phantom stock plan.

The remuneration for Oscar-Werner Reif and Volker
Niebel is discussed within the Remuneration Committee
and subsequently voted on by the Annual General
Shareholders’  Meeting  of  Sartorius  Stedim
Biotech GmbH, with which Oscar-Werner Reif and
Volker Niebel have employment contracts. Their
remuneration consists of fixed and variable
components and is in line with their respective degrees of
responsibility.
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Internal Control Procedures

Introduction

The objectives defined by the Chairman for the
internal control system of Sartorius Stedim Biotech are
as follows:

- Prevent risks that would endanger the quality of the
assets of Sartorius Stedim Biotech or even its existence;

- Ensure that the executive management activities, the
transactions completed and the conduct of employees
comply with the guidelines defined by executive
management, applicable laws and regulations, the
fundamental values, standards and internal rules of
the business and the ethical codes and conventions
of the healthcare industry;

- Ensure that accounting and financial information
and management data provided to the executive
management of the company accurately reflect the
operations of Sartorius Stedim Biotech;

- Prevent risks arising from operations, errors or fraud,
especially in the accounting and financial area.

Scope of Internal Control

The internal control system described covers the parent
company and its affiliates.

Components of Internal Control

Environment for Internal Control

The core of any business is its people — their individual
attributes, including integrity, ethical values and

expertise — and the environment in which they operate.

They are the engine that drives the organization and
the foundation that supports the company.

Risk Assessment Process — Risk Mapping

The company must be aware of, and deal with, the
risks it faces. It must set itself objectives and integrate
them into its sales, production, marketing, financial
and other activities so that the organization operates
in concert. It must also establish mechanisms to identify,
analyze and manage the related risks.
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Control Activities

These control activities are undertaken at every level
of the Group to ensure that internal control is efficient:
checking the accuracy, completeness, authorization,
validation and recording of transactions and ensuring
that different people discharge different duties so as
to reduce the risk of errors or fraud.

Information and Communication

The availability of accurate, reliable and complete
information is essential both to achieve business
objectives and to enable proper reporting to all parties
concerned in compliance with the applicable laws and
regulations.

Monitoring, Control and Management

Responsibilities and authorities must be defined and
understood at all levels of a company for internal
control to function effectively. Duties must be assigned
in such a way that a person's work is always checked
and approved by a different person. Where the size of
the local unit concerned permits, responsibility for
initiating, authorizing, recording and processing
transactions must always be assigned to different
individuals.

Unit management is responsible for maintaining internal
checks and internal control at all times.

Internal Controlling Roles
Executive Management

The Chairman and Chief Executive Officer is responsible
for the internal control system and management at all
levels. He is also responsible for the development,
operation, monitoring and management of the
internal control and controlling systems and for
providing the necessary assurances that these steps
have been implemented.

Audit Committee

The Audit Committee is responsible for carrying out
any necessary reviews and evaluations of the internal
controlling procedures, including those relating to
financial information, and also assists with the
preparation of the Group's consolidated financial
statements. For further information about the Audit
Committee, see pages 71 and 72.
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Risk Management

The Sartorius Stedim Biotech Group is inevitably
exposed to a wide variety of risks by the nature of its
operations around the world. Accordingly, an internal
risk management system has been set up to help
identify, assess and manage these risks efficiently.
Within this risk management system, an ad hoc
committee comprised of representatives of different
departments regularly studies current issues of risk
management. This enables the committee to provide
executive management with an overview of the risk to
which the company is exposed, enabling it to take
appropriate action when required.

Internal Auditing Department

The Internal Auditing Department is in charge of
monitoring the effectiveness and suitability of risk
management and the internal control system in Sartorius
Stedim Biotech Group companies, as well as compliance
of all activities and processes with internal and external
rules and standards. It provides independent auditing and
consulting services that focus primarily on compliance
with all relevant legal provisions and the improvement
of business processes at the company. To ensure the
independence of the internal auditors, the Audit
Committee receives at least once a year a report from
the Internal Auditing Department on the work they
have done (according to the audit plan established by
this committee) and their findings with regard to Group
affiliates.

Finance and Controlling Departments

The Finance and Controlling Departments track and
monitor operations and projects to optimize the Group's
profitability and cash flow, providing both internal
and external stakeholders with reliable information.

These two departments define the Group's accounting
rules and methods and its principle financial processes
(five-year business plan, budget, etc.) as well as reporting
tools, in order to monitor the day-to-day business.

Procedures for Preparing the Group Financial
Statements and Other Accounting and Financial
Information

The accounts of subsidiaries are prepared in accordance
with the Group's accounting policies. The data is then
adjusted, where necessary, to produce company
accounts that comply with the applicable local legal
and tax provisions. Integrated consolidation software is
used both for management reporting purposes and to
produce the Group financial statements.

Accounting Standards

The consolidated financial statements are prepared in
accordance with IFRS accounting standards as currently
adopted by the European Union. The consolidated
financial statements comply with accounting rules and
methods as detailed in the Notes to the Consolidated
Financial Statements.

Roles of the Group's Finance and Controlling Departments

The Finance and Controlling Departments check the
quality of the reporting packages submitted by
subsidiaries, focusing primarily on the following
elements: checking corporate data and consolidated
adjustments entered locally, inter-company
eliminations, the accounting treatment of non-
recurring transactions for the reporting period, and
verifying principal movements between the opening
and closing balance sheets to prepare the cash flow
statement.

The Finance Department also verifies the results of
procedures, including currency translation, intercompany
eliminations, etc.

Key points of review include the preparation and validation
of the statement of changes in shareholders' equity and
the cash flow statement.

Financial Information and Reporting

The Group's rules and procedures in relation to financial
reporting and accounting are set out in the
Accounting and Reporting Manual. Application of and
compliance with these principles, rules and procedures
are the direct responsibility of the finance director of
each subsidiary. They must ensure that information
provided via the Management Information System

complies fully with all applicable disclosure requirements.

Executive Management reviews the effectiveness of

the internal controlling of financial reporting regularly.

In particular, it verifies that transactions have been
recorded consistently, in accordance with IFRS
international accounting standards as applied by the
Group and as set out in the Accounting and Reporting
Manual, in order to ensure the pertinence of

transactions and assets recognized within the times set.
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Internal Control in 2012

From an internal control perspective, the Group focused
on the following this year:

Training on Code of Conduct and
Anti-Corruption Code

Further to the implementation of the Sartorius Code
of Conduct and the Sartorius Anti-Corruption Code,
the initial training process has been closed and
transfered to controlled operation.

Mid-term Prospects

The Group will continue to work on Internal Control
issues by strengthening its approach to risk mapping
and risk management. This process will be based on
elements of the AMF Internal Control Reference
Framework. Hereto in 2012 the Groups Risk
Management Handbook was revised and is expected to
enter into force within short. In addition a process of
defining mandatory minimum standards of internal
controls applying to all Group companies has been
initiated and will be pursued further in 2013.

Aubagne, February 27, 2013

The Chairman and the members of the
Board of Directors

Joachim Kreuzburg
Volker Niebel
Reinhard Vogt
Oscar-Werner Reif
Liliane de Lassus
Bernard Lemaitre
Arnold Picot

Henri Riey
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Remuneration of the Executive and
Non-executive Members of the Board

Tables Summarizing the Remuneration

and Options and Shares Granted to Each

Corporate Officer

Joachim Kreuzburg

(Chairman of the Board and Chief Executive Officer)

Oscar-Werner Reif

(Executive Vice President Research and Development)

€inK Year 2012  Year 2011
Due remuneration 549 490
Options valuation granted

during the reporting period 0 0
Valuation of the performance

shares granted in previous years 0 0
Total 549 490

€inK Year 2012  Year 2011
Due remuneration 1,474 1,302
Options valuation granted

during the reporting period 0 0
Valuation of the performance

shares granted in previous years 366 156
Total 1,840 1,458
Volker Niebel

(Executive Vice President of Operations and IT)

€inK Year 2012  Year 2011
Due remuneration 551 494
Options valuation granted

during the reporting period 0 0
Valuation of the performance

shares granted in previous years 0 0
Total 551 494

Reinhard Vogt

(Executive Vice President of Marketing, Sales and Services)

€inK Year 2012  Year 2011
Due remuneration 801 735
Options valuation granted

during the reporting period 0 0
Valuation of the performance

shares granted in previous years 142 39
Total 943 774

Summary of the Remuneration for Each
Corporate Officer

Joachim Kreuzburg"

(Chairman of the Board and Chief Executive Officer)

Year 2012 Year 2011

Due Paid Due Paid
€inkK amounts amounts amounts amounts
Fixed
remuneration 585 550
Variable
remuneration? 272 318
Long-Term
Incentive® 965 572
Exceptional
remuneration
Director fees
Benefits in
kind®” 18 18
Total 1,237 603 890 568

" Joachim Kreuzburg receives his salary from Sartorius AG
for its duties performed for the entire Sartorius Group. His
remuneration is determined annually by the Supervisory

Board of Sartorius AG.

2 The variable remuneration contains components that are
based on the economic success of the Group, in particular
sales revenue and profit and the ratio of net debt to

EBITDA.

% Addition to the pension plan, the addition to the Phantom
Stock Plan and one other long-term component, including
the valuation of these components granted in prior years.

4 Company car
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Volker NiebelV

(Executive Vice President of Operations and IT)

Year 2012 Year 2011

Due Paid Due Paid
€inkK amounts amounts amounts amounts
Fixed remuneration 280 260
Variable
remuneration? 261 224
Exceptional
remuneration
Director fees
Benefits in kind® 10 10
Total 261 290 224 270

"' Volker Niebel receives his salary from Sartorius Stedim
Biotech GmbH for its duties performed for the Sartorius
Stedim Biotech Group.

2 The variable remuneration contains components that are
based on the economic success of the Group, in particular
sales revenue and profit and the ratio of net debt to EBITDA.

% Company car

Reinhard Vogt"
(Executive Vice President of Marketing, Sales and Services)

Year 2012 Year 2011

Due Paid Due Paid
€inK amounts amounts amounts amounts
Fixed remuneration 358 340
Variable
remuneration? 166 197
Long-Term Incentive® 403 221
Exceptional
remuneration
Director fees
Benefits in kind" 16 16
Total 569 374 418 356

" Reinhard Vogt receives his salary from Sartorius AG for its
duties performed for the entire Sartorius Group. His
remuneration is determined annually by the Supervisory
Board of Sartorius AG.

2 The variable remuneration contains components that are
based on the economic success of the Group, in particular
sales revenue and profit and the ratio of net debt to EBITDA.

% Addition to the pension plan, the addition to the Phantom
Stock Plan and one other long-term component, including
the valuation of these components granted in prior years.

% Company car

78 | Corporate Governance Remuneration of the Executive and Non-executive Members of the Board

Oscar-Werner Reif"

(Executive Vice President of Research and Development)

Year 2012 Year 2011

Due Paid Due Paid
€inkK amounts amounts amounts amounts
Fixed remuneration 280 260
Variable
remuneration? 261 224
Exceptional
remuneration
Director fees
Benefits in kind® 8 6
Total 261 288 224 266

" Oscar-Werner Reif receives his salary from Sartorius Stedim
Biotech GmbH for its duties performed for the Sartorius
Stedim Biotech Group.

2 The variable remuneration contains components that are
based on the economic success of the Group, in particular
sales revenue and profit and the ratio of net debt to EBITDA.

% Company car

Table on Directors' Meeting Attendance Fees
and Other Remuneration Received by
Non-Executive Corporate Officers

€inkK Year 2012 Year 2011

Bernard Lemaitre

Director fees 41 42
Other remuneration

Arnold Picot

Director fees 47 45

Other remuneration

Liliane de Lassus

Director fees 31 28

Other remuneration

Henri Riey

Director fees 44 45
Other remuneration

Total 163 160
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Stock Options Granted During the Reporting
Period to the Executive Corporate Officers by
the Issuer or Any Other Company of the Group

Valuation of Number of
these options options
with regard to granted during Price of
Name of the executive corporate Date of the Nature of calculation the rerpoting exercised
officer plan options method period options  Window period

Joachim Kreuzburg
Volker Niebel NONE
Reinhard Vogt

Oscar-Werner Reif

Total
Stock Options Exercised During the Reporting Performance Shares Available for
Period by Each Corporate Officer Each Corporate Officer
Number of Number of
exercised shares
Name of the executive Date of the stock Price of available
corporate officer plan options exercise Performance shares during the
- available for each Date of  reporting Acquisition
Joachim Kreuzburg corporate officer" the plan period  conditions
Volker Niebel NONE -
Joachim Kreuzburg none
Reinhard Vogt
- not
Oscar-Werner Reif Volker Niebel applicable
Total Reinhard Vogt none
not
Oscar-Werner Reif applicable
not
Liliane de Lassus applicable
not
Bernard Lemafitre applicable
not
Henri Riey applicable
Total

" The performance shares are bonus shares allocated to the
corporate officers within the framework of the L225-197-1
articles and following of the commercial law, and which are
subjected to additional requirements laid down by
recommendations AFEP/MEDEF of October 2008.
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Performance Shares Granted to Corporate Officers

Number of Valuation of the
Performance shares granted by the ASM shares shares according to
during the reporting period to any granted the consolidated
corporate officer by the issuer or any Date of during the accounts Date of Date of Performance
other company of the Group the plan year methodology acquisition availability  conditions"
Joachim Kreuzburg 4,416 279 Jan. 01,2012 Jan. 01, 2016
Volker Niebel 0
Reinhard Vogt 2,699 170 Jan. 01,2012 Jan.01, 2016
Oscar-Werner Reif 0
Liliane de Lassus
Bernard Lemaitre
Henri Riey
Total 7,115 449

" The performance shares are comprised of a phantom stock plan. The phantom stock plan is used as the variable incentive component that
includes a risk portion. This remuneration component depends on the development of the Sartorius AG share price over a period of at
least four (formerly three) years and is payable only if this price exceeds at least 7.5% (formerly 10%) per year relative to the time the
phantom stock was assigned or if the share price outperformed the TecDAX® as a comparative index. The amount to be paid is capped at
a maximum of 2.5 times the share price at the time the phantom stock was assigned, based in each case on the actual annual tranche
concerned. The use of a component that is designed to have a long-term incentive effect and entails risk is recommended by the French
and German Corporate Governance Codes.
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Stock Options Granted | Historical Information

Plan N°2 Plan N°3 Plan N°4 Plan N°5 Plan N°6 Plan N°7 Plan N°8 Plan N°9

Annual Shareholders Meeting

Board of Directors Meeting

Total number of stock
subscribed or bought | thereof
for the following people :

Joachim Kreuzburg
CEO and Chairman of the Board

Reinhard Vogt
Volker Niebel NONE
Arnold Picot

Oscar-Werner Reif

Bernard Lemaitre

Liliane de Lassus

Henri Riey

Starting point of the stock
options

Expiration date

Price

Exercised modalities

Number of stock options
suscribed as of Dec. 2012

Number of erased stock options

Stock options not yet exercised

Stock Options Granted to the Top Ten Non-corporate Officers and Exercised by Them

Total
number
Stock options granted to of
the top 10 employees non granted Average
corporate officers and stock price
exercised by them options in€ Plan N°2 Plan N°3 Plan N°4 Plan N°5 Plan N°6 Plan N°7 Plan N°8 Plan N°9

Option granted, during the

reporting period, by the issuer

or other companies in the

Group, to the top 10

employees to the issuer of the

companies of the Group that

lead to the maximum number 0 0 0 0 0 0 0 0 0 0

Options owned on the issuer

or other companies of the

Group, exercised during the

reporting period by the top 10

employees, which lead to the

maximum number 15,358 24.47 0 0 0 0 0 3,358 0 12,000
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Additional Information about the Executive Board Members

Indemnities or due
compensations
with regard to

Employment Additional termination contracts or Non compete
Corporate officer contract pension plan positions clause indemnities
Yes No Yes No Yes No Yes No
Joachim Kreuzburg
CEO and Chairman [11 [4] [5] [6]
Reinhard Vogt [2] none [5] [6]
Oscar-Werner Reif [3] none [5] [7]
Volker Niebel [3] none none [7]

[1] Joachim Kreuzburg has an employment contract with Sartorius AG for his duties performed as CEQ of the entire
Sartorius Group, including Sartorius Lab Products and Services. This is standard practice in Germany.

[2] Reinhard Vogt has an employment contract with Sartorius AG for his duties performed as a member of the Executive
Board of the entire Sartorius Group, including Sartorius Lab Products and Services. This is standard practice in
Germany.

[3] Oscar-Werner Reif and Volker Niebel each have an employment contract with Sartorius Stedim Biotech GmbH for
their duties performed as managing directors of the company. This is standard practice in Germany.

[4] There is a common pension plan in place at the Sartorius AG level for Joachim Kreuzburg. The level of his entitlement
to benefits paid under a company pension plan depends on his respective tenure.

[5] The severance cap for the members of the Executive Committee is the remuneration for two years based on the
actual remuneration at the time of the termination of the employment contract. In case of the employment contract
lasts less than two years, the severance payment is capped at an amount of the remaining remuneration of the
employment contract.

[6] Joachim Kreuzburg and Reinhard Vogt have a mandatory non-compete clause for the time they are appointed as
members of the Executive Board of Sartorius AG. For the time period of two years after the end of their appointments
as members of the Executive Board of Sartorius AG, they have got an additional non-compete clause, which grants
them an indemnity of half of the received gross salary per year of the non-compete period. The non-compete period is
two years.

[7] For a two-year period after the end of their employment contract with Sartorius Stedim Biotech GmbH, Volker
Niebel and Oscar-Werner Reif are bound by a non-competition clause, which grants a compensation equal to half of
their annual gross salary during the non-competition period. This non-compete period is two years.
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Additional Information about the Remuneration
of the Executive Board Members

General and Fixed Remuneration

The total value of the remuneration of an Executive
member reflects the scope of the responsibilities of the
Executive member concerned, the Executive member's
personal performance, the company's economic situation
and sustainable progress. In addition, the extent to
which this amount of remuneration is typical is con-
sidered, taking into account peer companies and the
remuneration structure in place in other areas of the
company and in similar companies. Remuneration is
comprised of both fixed and variable components and is
reviewed annually to ensure that it remains appropriate.
The variable remuneration components paid in addition
to the fixed base salary represent approximately half of the
total remuneration excluding pension commitments and
fringe benefits in the case of 100% target achievement.

Variable Remuneration

The variable portion of this remuneration contains
components that are paid annually (subordinate targets
measured against sales revenue/order intake, EBITA
(see glossary) and ratio of net debt to EBITDA) and
components determined by multi-year assessment
(measured against consolidated net profit).

a) Annually paid variable remuneration

The portion of the variable remuneration that is to be
paid annually depends on the degree to which the
target is achieved. Thus, target achievement is
subdivided into the previously mentioned three
subordinate targets, which are each separately paid.

Sales Revenue | Order Intake

If the degree of target achievement is below 90%, no
remuneration is paid. If 90% is achieved, 50% of the
awarded sum is paid out. Thereafter, payment increases
linearly up to a target achievement of 104%, at which
a maximum of 120% of the awarded sum is paid out.
The degree of payment of 120% constitutes the cap
for this subordinate target at the same time.

EBITA (see glossary)

If the degree of target achievement is below 70%, no
remuneration is paid. If 70% is achieved, 70% of the
awarded sum is paid out. Thereafter, payment increases
linearly up to a target achievement of 120%, at which
a maximum of 120% of the awarded sum is paid out.
The degree of payment of 120% constitutes the cap
for this subordinate target at the same time.

Ratio of Net Debt to EBITDA

No remuneration is paid if the ratio of net debt to
EBITDA achieved is below the lower limit defined. If
this defined value is achieved, 50% of the awarded
sum is paid out. Thereafter, payment increases linearly
up to a target achievement of 120%, at which a
maximum of 120% of the awarded sum is paid out.
The degree of payment of 120% constitutes the cap
for this subordinate target at the same time.

b) Variable remuneration: consolidated net profit

Components determined by multi-year assessment depend
on the degree to which the target is achieved.
Consolidated net profit has to be considered in this
context.

Consolidated Net Profit

For this subordinate target, the basis for assessment is
the consolidated net profit after minority interest
excluding amortization (impairment of the value of
intangible assets, such as customer databases or patents,
which results from purchase price allocation within the
scope of business combinations pursuant to IFRS 3).
Target achievement for assessing annual variable
remuneration is based on the average taken over a
period of three fiscal years, beginning in 2011. To
smooth the amounts to be paid out, a partial payment
amounting to 50% of the target achievement for a fiscal
year will be effected. Any overpayments as a result of
these partial payments will be offset in the following
year against other remuneration components (fixed or
variable). No partial payment will be made in the year
prior to an Executive Board member's resignation. Full
account is thus taken of any negative results and the
effects thereof continue to have an impact on the
remuneration of the Executive Board member concerned
even after he or she has left the company. If a defined
minimum value is attained, payment of the awarded sum
will increase linearly from 0% to a maximum of 120% of
the subordinate target achievement value defined. The
degree of payment of 120% constitutes the cap for this
subordinate target at the same time.

¢) Variable remuneration: phantom stock plan

Phantom Stock Plan

Joachim Kreuzburg and Reinhard Vogt have access to
the Phantom Stock Plan because of their responsibilities
at the Sartorius AG level.

Through the issue of shadow shares, called phantom

stock, Executive members are treated as if they were
owners of a certain number of shares in Sartorius AG,



without, however, being entitled to receive dividends.
The development of the value of this phantom stock is
linked with the development of the Sartorius share;
both increases and decreases in the share price
are taken into account. Later, this phantom stock is
valuated based on the share price at the time and its
equivalent is paid out, provided that the associated
conditions are met. Phantom stock cannot be traded
and does not entail any share subscription rights.

According to the Sartorius phantom stock plan, each
Executive member is credited at the beginning of
every year with phantom stock units valued at an
agreed monetary sum. The value of this phantom stock
can be paid out only as an entire annual tranche.
Payment can be requested, at the earliest, after a

period of four years and no later than after eight years.

An Executive member is entitled to receive payment
for phantom stock units only if the share price at the
time of the payment request has appreciated at least
7.5% per year relative to the time the phantom stock
was assigned or if the share price outperformed the
TecDAX® as a comparative index. The phantom stock
plan rules out subsequent changes to the parameters
used for comparative stock valuation. The amount to be
paid is capped at a maximum of 2.5 times the share price
at the time the phantom stock was assigned, based in
each case on the actual annual tranche concerned.

Assignment of this phantom stock and payment of its
monetary equivalent depend on the mean value
calculated from the average prices of both classes of
Sartorius AG share in the closing auction of Xetra
trading on the Frankfurt Stock Exchange over the last
20 days of trading of the previous year or the 20 days
of trading prior to submission of the payment request.
This serves to compensate for any short-term fluctuations
in the share price.

Payment for phantom stock is blocked for the four
weeks preceding the scheduled publication date of
quarterly and preliminary yearend results and for 20
days of trading on the stock exchange following the
actual publication of quarterly and preliminary year-
end results. These blackout periods are intended to
prevent Executive Board members profiting from their
insider knowledge.

Pension Commitments

Executive Board members receive pension commit-
ments when reappointed for the first time. Until now,
the level of their entitlement to benefits paid under a
company pension scheme had been calculated based
on the salary of a German federal civil servant of
salary class B for ministry officials according to the
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Federal Civil Service Remuneration Act (Bundes-
besoldungsgesetz), and depended on the term of their
respective appointments. Benefits under the company
pension scheme are still granted in the form of a
retirement pension for old age and invalidity and in
the form of survivors' benefits for the surviving spouse
and children of the decedent. After a member has
turned 65, this shall be considered the regular age
limit at which this member shall automatically retire.

If an Executive Board member is reappointed for a
second time, the benefits under the company pension
scheme used to be extended by an externally financed
defined contribution plan commitment. Besides
securing a basic retirement amount, this commitment
used to provide for the third-term Executive Board
member to make his own contribution from his
variable earnings and for the company to match this
contribution by a bonus amount.

This practice was modified by the resolution adopted
by the Supervisory Board on August 24, 2011, in that
upon being reappointed for the first time, an
Executive Board member will receive an externally
financed defined contribution plan commitment,
which, in addition to securing a basic retirement
amount, now provides for this second-term Executive
Board member to make his own contribution from his
variable earnings and for the company to match this
contribution by a bonus amount.

Other Remuneration Components

In the reporting year, the remuneration policy was
amended to include a rule to authorize the Supervisory
Board to grant special remuneration, according to
equitable discretion, to an Executive Board member for
the latter's extraordinary performance.

Severance Cap

The employment contracts concluded in connection
with new appointments and reappointments include a
severance pay cap of a maximum of two annual
salaries to cover cases in which membership of the
Executive Board is terminated prematurely.

Fringe Benefits

The members of the Executive Board are each entitled
to use a company car, reclaim expenses incurred on
business travel and to be covered by accident
insurance and D&O insurance as fringe benefits in
addition to receiving the remuneration components
mentioned. The D&O insurance provides for the
application of a deductible or excess in the amount
required by law.
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Statutory Auditors' Report Prepared in
Accordance with Article L. 225-235

Statutory Auditors' Report, Prepared in Accordance with Article L. 225 - 235 of the French Commercial Code
(Code de Commerce), on the Report Prepared by the Chairman of the Board of Directors of Sartorius Stedim Biotech

(Freely translated from the French original by the auditors)

Year ended December 31, 2012
To the Shareholders,

In our capacity as statutory auditors of Sartorius
Stedim Biotech and in accordance with article
L. 225-235 of the French commercial code (Code de
commerce), we hereby report on the report prepared
by the chairman of your company in accordance with
article L. 225-37 of the French commercial code
(Code de commerce) for the year ended December 31,
2012.

It is the chairman's responsibility to prepare and
submit for the board of directors' approval a report on
internal control and risk management procedures
implemented by the company and to provide the other
information required by article L 225-37 of the
French commercial code (Code de commerce) relating
to matters such as corporate governance.

Our role is to:

-report on any matters as to the information
contained in the chairman's report in respect of the
internal control and risk management procedures
relating to the preparation and processing of the
accounting and financial information, and

- confirm that the report also includes the other
information required by article L. 225-37 of the
French commercial code (Code de commerce). It
should be noted that our role is not to verify the
fairness of this other information.

We conducted our work in accordance with professional
standards applicable in France.

Information on the internal control and risk management
procedures relating to the preparation and processing of
accounting and financial information

The professional standards require that we perform the
necessary procedures to assess the fairness of the
information provided in the chairman's report in
respect of the internal control and risk management

procedures relating to the preparation and processing
of the accounting and financial information. These
procedures consist mainly in:

- obtaining an understanding of the internal control
and risk management procedures relating to the
preparation and processing of the accounting and
financial information on which the information
presented in the chairman's report is based and of
the existing documentation;

- obtaining an understanding of the work involved in
the preparation of this information and of the
existing documentation;

- determining if any material weaknesses in the internal
control procedures relating to the preparation and
processing of the accounting and financial
information that we would have noted in the course
of our work are properly disclosed in the chairman's
report.

On the basis of our work, we have no matters to report
on the information relating to the company's internal
control and risk management procedures relating to
the preparation and processing of the accounting and
financial information contained in the report prepared
by the chairman of the board of directors in
accordance with article L. 225-37 of the French
commercial code (Code de commerce).

Other information
We confirm that the report prepared by the chairman
of the board of directors also contains the other
information required by article L. 225-37 of the
French commercial code (Code de commerce).
Marseille, February 27, 2013
The Statutory Auditors
Deloitte & Associés

Ernst & Young Audit

French original signed by
Christophe Perrau

French original signed by
Anis Nassif
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Independent Auditors' Fees

Principal Independent Auditors

Ernst and Young Audit

408, avenue du Prado — BP 116 — 13267 Marseille
Cedex 08 — France

Represented by Anis Nassif.

First commissioned by the Combined General
Shareholders’ Meeting on June 28, 1985. Date
commission expires: 2015 Annual General Shareholders'
Meeting to approve the 2014 financial statements.

Member of Compagnie régionale de Versailles.

Independent Auditors' Fees

Deloitte et Associés

10, Place de la Joliette — Les Docks — Atrium 10.4 —
BP 64529 - 13567 Marseille Cedex 02 — France
Represented by Christophe Perrau.

First commissioned by the Annual General Share-
holders’ Meeting on May 19, 2006. Date commission
expires: 2018 Annual General Shareholders' Meeting to
aoprove the 2017 financial statements.

Member of Compagnie régionale de Versailles.

Ernst & Young Deloitte
€inkK 2012 2011 2012 2011
Audit
Independent audit,
certification,
parent company & consolidated
financial statements
Parent company 129 94.9% 115 92.0% 129 20.9% 115 17.3%
Subsidiaries 5 3.7% 5 4.0% 391 63.5% 332 49.8%
Services directly related to
audit services
Parent company
Subsidiaries
Subtotal 134 98.5% 120 96.0% 520 84.4% 447 67.1%
Other services
Legal, tax, corporate 18 2.9% 50 7.5%
Information technology, other 2 1.5% 5 4.0% 78 12.7% 169 25.4%
Subtotal 2 1.5% 5 4.0% 96 15.6% 219 32.9%
Total 136 100% 125 100% 616 100% 666 100%




Substitute Independent Auditors

Auditex

Tour Ernst & Young — Faubourg de I'Arche — 92037
Paris-La Défense Cedex
First commissioned by the Annual General Share-
holders' Meeting on April 21, 2009. Date commission
expires: 2015 Annual General Shareholders' Meeting
to approve the 2014 financial statements.

Member of Compagnie régionale de Versailles.

Corporate Governance Independent Auditors' Fees

BEAS

7/9, Villa Houssay — 92200 Neuilly sur Seine — France
Represented by Alain Pons.
Commissioned by the Annual General Shareholders'
Meeting on May 19, 2006. Date commission expires:

2018 Annual

General

Shareholders’

approve the 2017 financial statements.

Meeting to

Member of Compagnie régionale de Versailles.

Other Total

2012 2011 2012 2011

258 22.9% 230 19.8%

273 72.4% 296 80.4% 669 59.3% 633 54.6%
273 72.4% 296 80.4% 927 82.1% 863 74.5%
58 15.4% 45 12.2% 76 6.7% 95 8.2%
46 12.2% 27 126 11.2% 201 17.3%
104 27.6% 72 19.6% 202 17.9% 296 25.5%
377 100% 368 100% 1,129 100% 1,159 100%
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