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1. Group structure and shareholders

1.1 Group structure

The operational Group structure is shown in the diagram — Management Structure.

Geberit AG, the parent company of the Geberit Group, has its headquarters in Rap-
perswil-Jona (CH). For the place of listing, market capitalisation, Swiss securities
identification number and ISIN code, please refer to — Geberit share information.

The Group's consolidated subsidiaries are listed in = Note 33, Group companies as
of 31 December 2016, to the Consolidated Financial Statements, stating the com-
pany name and head office, share capital and equity interest held by the Group com-
panies. Except for Geberit AG, the scope of consolidation does not include any listed
companies.

1.2 Significant shareholders

The significant shareholders within the meaning of Art. 663c¢ of the Swiss
Code of Obligations (Schweizerisches Obligationenrecht, OR) and Art. 120
Para. 1 of the Financial Market Infrastructure Act (Finanzmarktinfrastrukturge-
setz, FinfraG) were entered in the company'’s share register on 31 Decem-
ber 2016 as holding more than 3% of the voting rights or share capital
recorded in the Commercial Register, or held more than 3% of the voting
rights or share capital recorded in the Commercial Register on 31 Decem-
ber 2016.

Disclosure notifications reported to Geberit during 2016 and published by
Geberit via the electronic publishing platform of SIX Swiss Exchange can be
viewed at - www.six-exchange-regulation.com/en/home/publications/
significant-shareholders.html.

1.3 Cross-shareholdings

In terms of equity interests or voting rights, the Geberit Group has no cross-share-
holdings with any other companies that exceed a threshold of 5%.

1.4 Important changes to the Articles of Incorporation

As a consequence of the new provisions of the Ordinance against Excessive Com-
pensation with respect to Listed Companies (OakEC), the Articles of Incorporation
were amended in April 2014. No amendments to the Articles of Incorporation were
made in the 2015 financial year. In the 2016 financial year, the Articles of Incorpora-
tion were amended due to the capital reduction agreed on 6 April 2016 (see

—> 2.4 Shares and participation certificates).

The current Articles of Incorporation can be viewed online at
— www.geberit.com/investors/downloads/publications.
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Significant shareholders®

(as of 31 December 2016) in%

BlackRock, New York, USA 4.84

Capital Group Companies, Inc., Los Angeles, 4.94

" In accordance with the corresponding reports to SIX
Swiss Exchange
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2. Capital structure

2.1 Capital

Amount of ordinary, authorised and conditional capital of the company as of
31 December 2016:

Ordinary capital: CHF 3,704,142.70
Conditional capital: -
Authorised capital: -

2.2 Authorised and conditional capital details

As of 31 December 2016, the Geberit Group had no conditional or authorised
capital.

2.3 Changes in capital

For Geberit AG's changes in capital, see the following table:

For further details on changes in capital, reference is made to the Geberit
Group's Consolidated Financial Statements in this Annual Report 2016

(= consolidated statements of changes in equity and consolidated state-
ments of comprehensive income and — Note 21, capital stock and trea-
sury shares, to the information in the = Financial Statements of Geberit
AG as well as to the 2014 figures in the —> 2015 Annual Report (Geberit
Group's Consolidated Financial Statements: = consolidated statements of
changes in equity and statements of comprehensive income, and —> Note
21, capital stock and treasury Shares; — Financial Statements of Geberit
AG).

2.4 Shares and participation certificates

The share capital of Geberit AG is fully paid in and amounts to
CHF 3,704,142.70. It is divided into 37,041,427 registered shares with a par
value of CHF 0.10 each.

With the exception of the treasury shares held by the company, each share
registered with voting rights in the share register of the company carries one
vote at the General Meeting and each share (whether or not it is entered in
the share register) carries a dividend entitlement. All dividends that have not
been collected within five years of their due date are forfeited to the company
in accordance with the company’s — Articles of Incorporation and allocated
to the general reserve. As of 31 December 2016, the company held 239,869
treasury shares. The ordinary General Meeting of 6 April 2016 approved the
proposal of the Board of Directors to cancel the 757,000 treasury shares ac-
quired as part of the share buyback program announced in March 2014 and
completed by the end of February 2016 by means of capital reduction. This
capital reduction was entered in the Commercial Register on 20 June 2016.

No participation certificates of the Geberit Group are outstanding.

2.5 Profit-sharing certificates

No profit-sharing certificates of the Geberit Group are outstanding.

2.6 Limitations on transferability and nominee registrations

Upon request and presentation of evidence of the transfer, acquirers of
shares are registered as shareholders with voting rights in the share register
if they explicitly declare to hold the shares in their own name and for their own
account. The — Articles of Incorporation provide for the registration of a
maximum of 3% of the shares held by nominees, which may be permitted by
the Board of Directors. The Board of Directors may register nominees as
shareholders with voting rights in excess of such registration limitation, pro-
vided the nominees disclose detailed information and shareholdings of the
persons for which they hold 0.5% or more of the share capital.
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31.12.2014 31.12.2015 31.12.2016

MCHF MCHF MCHF

Share capital 3.8 38 37

Reserves 875.1 875.1 617.2

Retained earnings 316.4 305.0 393.6
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The Board of Directors has the power to delete entries in the share register
retroactively as of the date of entry if the registration has been made on the
basis of false information. It may give the concerned shareholder the oppor-
tunity to comment in advance. In any case, the shareholder concerned is in-
formed without delay about the deletion.

Furthermore, the — Articles of Incorporation do not contain any restrictions
in terms of registration or voting rights.

In the reporting year 2016, there were no registrations in the share register of
shares held by nominees of up to a maximum of 3% of the share capital or in
excess of this registration limitation. Moreover, the Board of Directors did not
have to delete any entries in the share register retroactively as of the date of
entry in the reporting year.

According to the — Articles of Incorporation, amendments to the provisions
regarding the restriction of the transferability of registered shares require a
resolution of the general meeting passed by at least two thirds of the votes
represented. For the procedure and the conditions for cancelling the restric-
tion of the transferability, see — Annual Report 2016, Corporate
Governance, 6. Participatory Rights of the Shareholders.

2.7 Convertible bonds and warrants/options

No convertible bonds are outstanding.
No options were issued to any external parties. As regards options issued to
employees of the Geberit Group, reference is made to the —> Remuneration

Report and — Note 17, participation plans in the Consolidated Financial
Statements of the Geberit Group.
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3. Board of Directors

3.1/3.2 Members of the Board of Directors

At the end of 2016, the Board of Directors was composed of six members.

Albert M. Baehny (1952)

Non-executive Chairman of the Board of Directors since 2015 (Executive
Chairman of the Board of Directors from 2011 to 2014), Member of the Board
of Directors since 2011

Swiss citizen

CEO Regent Lighting AG, Basel (CH); Member of the Board of Directors
Investis, Crans-Montana (CH)

Albert M. Baehny graduated with a degree in biology from the University of Fribourg
(CH). In 1979, he started his career in the research department of Serono-Hypolab.
His further career comprised various marketing, sales, strategic planning and global
management positions with Dow Chemicals Europe (1981-1993), Ciba-Geigy/Ciba
SC (1994-2000), Vantico (2000-2001) and Wacker Chemie (2001-2002). For more
than 20 years, Albert M. Baehny gathered relevant knowledge and expertise with
global business responsibility. Before joining Geberit, he was Senior Vice President
of Wacker Specialties. At Geberit he was Head of Group Division Marketing and Sales
Europe from 2003-2004. From 2005 until the end of 2014, Albert M. Baehny was
Chief Executive Officer (CEQ) of the Geberit Group. He has been Chairman of the
Board of Directors since 2011.

Apart from his Board of Directors' mandate, he does not have any significant busi-
ness relations with the Geberit Group.

Regi Aalstad (1964)

Non-executive, independent member of the Board of Directors since 2016
Norwegian citizen
Member of the Board of Directors Telenor, Fornebu (NO)

Regi Aalstad holds a Master of Business Administration in International Business
from the University of Michigan (US). Until 2014, she worked for over 25 years at
Proctor & Gamble (P&G) in various divisions as General Manager and Vice President
in Europe, the Middle East and Africa, and was also responsible for paper and hy-
giene products in Asia. Her career started in 1988 at the Nordic subsidiary of P&G.
From 2005, she was a member of the Global Business Leadership Council of P&G.
She also served as Vice President of Baby Care until 2014 in the CEEMEA division
(Central Eastern Europe, Middle East & Africa).

Regi Aalstad has not been a member of any Management Board of a Geberit Group
company in the past three years. Apart from her Board of Directors’ mandate, she
does not have any significant business relations with the Geberit Group.

Felix R. Ehrat (1957)

Non-executive, independent member of the Board of Directors since 2013
Swiss citizen

Group General Counsel and Member of the Executive Committee Novartis
since 2011, Basel (CH); Chairman of the Board of Directors Globalance Bank
AG, Zurich (CH); Member of the Board of Directors Hyos Invest Holding AG,
Zurich (CH); Chairman of SwissHoldings, Bern (CH); Member of the Board of
Trustees Avenir Suisse, Zurich (CH)

Felix R. Ehrat received his doctorate of law from the University of Zurich (CH) in 1990,
where he previously also received his law degree in 1982. In 1986, he completed an
LL.M. at the McGeorge School of Law in the USA. He has completed a number of
management training courses, including at Harvard University in Boston (US). He has
been Group General Counsel of Novartis since October 2011 and a member of the
Executive Committee of the Novartis Group since 1 January 2012. Felix R. Ehratis a
leading practitioner of corporate, banking and mergers and acquisitions law, as well
as an expert in corporate governance and arbitration. He started his career as an As-
sociate with Bér & Karrer in Zurich (CH) in 1987, became Partner in 1992 and ad-
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vanced to Senior Partner (2003-2011) and Executive Chairman of the Board of
Directors (2007-2011) of the firm. During his career to date, Felix R. Ehrat was a
chairman and member of various Boards of Directors at listed and non-listed compa-
nies.

Felix R. Ehrat has not been a member of any Management Board of a Geberit Group
company in the past three years. Apart from his Board of Directors' mandate, he
does not have any significant business relations with the Geberit Group.

Thomas M. Hiibner (1958)

Non-executive, independent member of the Board of Directors since 2015
Swiss citizen

Member of the Board of Directors and Lead Director B&M European Value Re-
tail S.A., Luxemburg (LU); Chairman of the Board of Directors Burger King SEE
S.A., Brussels (BE)

Thomas M. Hubner completed a Master's degree in International Restaurant & Hospi-
tality Management at the Hotel Management School in Zurich (CH) in 1982. In 1996,
he received an Executive MBA from the University of St. Gallen (CH). Thomas M. Hiib-
ner was Chief Operating Officer at McDonald's in Switzerland from 1988 to 1990, and
was responsible for the Czech Republic and Slovakia from 1990 to 1995. He held the
role of CEO at Prodega AG (CH) from 1996 to 2000. At Metro Cash & Carry Interna-
tional GmbH (DE), he was Chief Operating Officer for Eastern Europe and Russia from
2000 to 2002, and CEO from 2002 to 2008. From 2008 to 2011, he was both Chair-
man of the Board of Directors of Citrus International (CH) and Vice Chairman of the
Board of Directors of Contract Farming India (CH). From 2011 to 2013, Thomas M.
Hibner was Executive Director Europe & International Partnerships and a member of
the Group Executive Board at Carrefour SA (FR). Furthermore, for three years up to
2014 he was Co-Chairman of ECR (Efficient Consumer Response) Europe, the most
important European retail and manufacturer association.

Thomas M. Hilbner has not been a member of any Management Board of a Geberit
Group company in the past three years. Apart from his Board of Directors’' mandate,
he does not have any significant business relations with the Geberit Group.

Hartmut Reuter (1957)

Vice Chairman of the Board of Directors since April 2016; non-executive, inde-
pendent member of the Board of Directors since 2008

German citizen

Member of the Shareholders Committee and Supervisory Board Vaillant
GmbH, Remscheid (DE); Chairman of the Advisory Board GBT-Biicolit GmbH,
Marl (DE); Member of the Board of Directors Wilkhahn GmbH + Co KG, Bad
Miinder (DE)

After graduating in industrial engineering from Technical University Darmstadt (DE),
Hartmut Reuter joined the Bosch Group in Stuttgart (DE) in 1981. During more than
15 years with Bosch, he occupied management positions in various industrial busi-
ness units, until finally becoming Director in the planning and controlling division at
Bosch headquarters. From 1997-2009, Hartmut Reuter was member of the Group
Executive Board of the Rieter Group in Winterthur (CH); for the last seven of those
years he was CEO of the company. Since then, he has worked as a freelance man-
agement consultant and has held positions in various supervisory bodies.

Hartmut Reuter has not been a member of any Management Board of a Geberit
Group company in the past three years. Apart from his Board of Directors' mandate,
he does not have any significant business relations with the Geberit Group.
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Jorgen Tang-Jensen (1956)

Non-executive, independent member of the Board of Directors since 2012
Danish citizen

CEO Velux A/S, Harsholm (DK); Member of the Board of Directors

Coloplast A/S (DK); Member of the Confederation of Danish Industry Business
Political Committee; Chairman of the Board of Directors Danish Green Invest-
ment Fund (DK)

Jergen Tang-Jensen holds an MSc in Economics & Business Administration from the
Business School in Aarhus (DK). He has also completed a number of management
further training courses at the IMD in Lausanne (CH) and at Stanford University (US).
Jorgen Tang-Jensen has been CEO of the Danish building materials manufacturer
VELUX A/S since 2001. After completing his studies, Jgrgen Tang-Jensen joined the
VELUX Group in 1981 and worked in various executive positions in the main VELUX
sales and production companies until being appointed CEO in 2001. As a managing
director, he was responsible for the respective national companies in Denmark from
1989-1991, France from 1991-1992, the United States in 1996 and Germany from
1999-2000.

Jergen Tang-Jensen has not been a member of any Management Board of a Geberit
Group company in the past three years. Apart from his Board of Directors' mandate,
he does not have any significant business relations with the Geberit Group.

3.3 Regulations in the Articles of Incorporation concerning the number of
permissible activities in accordance with Art. 12 Para. 1 Clause 1 OaEC

Members of the Board of Directors may hold up to five mandates in profit-oriented
legal entities and up to five mandates in non-profit-oriented legal entities or charita-
ble legal entities outside the Geberit Group.

Mandates of a member of the Board of Directors in legal entities which are controlled
by the company, or which control the company as well as mandates held by such
member in their capacity as a member of the Board of Directors of the company, or
held by order and on behalf of the company or legal entities controlled by it, shall not
count as mandates in legal entities outside the Geberit Group.

Mandates of a member of the Board of Directors of the company in legal entities out-
side the Geberit Group which are under common control, as well as mandates held
by such member in their capacity as a member of the supreme governing body or of
the group management of a legal entity outside the Geberit Group or held by order
and on behalf of such legal entity or legal entities controlled by it, shall be deemed
one mandate outside the Geberit Group.

Mandates held by a member of the Board of Directors in their main activity as a
member of the group management of a legal entity outside the Geberit Group or held
by order and on behalf of such legal entity or legal entities controlled by it, shall not
count as mandates within the meaning of this provision.

Mandates in the sense of the — Articles of Incorporation are mandates in supreme
governing bodies or in an advisory board of legal entities that are required to be
recorded in the Commercial Register or in a corresponding foreign register.

3.4 Elections and terms of office

Since 1 January 2014, pursuant to Art. 3 of the OaEC, the term of office for a mem-
ber of the Board of Directors ends at the closing of the following ordinary General
Meeting. Members of the Board of Directors are elected on an individual basis. Re-
election is possible.

Also since 1 January 2014, the Chairman of the Board of Directors is elected by the
General Meeting. Their term of office also ends at the closing of the following ordi-
nary General Meeting. Re-election is possible. If the position of Chairman of the
Board of Directors is vacant, the Board of Directors is to appoint a new Chairman of
the Board of Directors from among its members for the remaining term of office.

Since 1 January 2014, members of the Nomination and Compensation Committee
are also elected annually and on an individual basis at the General Meeting. Only
members of the Board of Directors are eligible. Their term of office ends at the clos-
ing of the following ordinary General Meeting. Re-election is possible.
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The members of the Board of Directors, Chairman of the Board of Directors and
members of the Committees retire from their positions at the next ordinary General
Meeting following their 70th birthday.

Robert F. Spoerry no longer stood for re-election at the ordinary General Meeting on
6 April 2016. Regi Aalstad was newly elected to the Board of Directors. Hartmut
Reuter (Chairman), Regi Aalstad and Jgrgen Tang-Jensen were elected to the Nomi-
nation and Compensation Committee. The constitution subsequent to the ordinary
General Meeting resulted in the following composition of the Audit Committee: Felix
R. Ehrat (Chairman), Thomas M. Hibner, Hartmut Reuter. Hartmut Reuter assumed of-
fice as Vice Chairman of the Board of Directors.

Regi Aalstad will not be standing for re-election at the ordinary General Meeting in
2017. Within the context of succession planning, the Geberit AG Board of Directors
will nominate Eunice Zehnder-Lai as a new member of the Board of Directors and - if
elected as member of the Board of Directors —as a new member of the Nomination
and Compensation Committee. The Chairman of the Board of Directors and all re-
maining members of the Board of Directors will be standing for re-election for a fur-
ther year. The composition of the committees and holder of the office of Vice Chair-
man are also to remain unchanged.

3.5 Internal organisational structure

The organisation of the Board of Directors is governed by law, the Company’s — Ar-
ticles of Incorporation and the — Organisational Regulations of the Board of
Directors of Geberit AG (see also — "Definition of areas of responsibility”).

As a result of the entry into force of the OakC on 1 January 2014 and the amend-
ments made to the —> Articles of Incorporation in this respect, the Chairman of the
Board of Directors and the members of the Nomination and Compensation Commit-
tee are each to be elected annually and on an individual basis by the ordinary General
Meeting. After each ordinary General Meeting, the Board of Directors elects the Vice
Chairman from among its members, as well as the Chairman of the Nomination and
Compensation Committee and the Chairman and the members of the Audit Commit-
tee.

The Board of Directors meets whenever business so requires, but at least four times
a year generally for one day each (2016: ten meetings or telephone conferences).
Meetings shall be chaired by the Chairman or, in the event of his incapacity, by the
Vice Chairman. The Board of Directors shall appoint a Secretary, who need not be a
member of the Board of Directors. The Chairman of the Board of Directors may invite
members of the Group Executive Board to attend meetings of the Board of Directors.

The Board of Directors shall be quorate if a majority of its members are present. At-
tendance can also be effected via telephone or electronic media. Resolutions are
passed with the majority of votes cast. In the event of a tie, the Chairman shall have
the casting vote.

The regular meetings of the Board of Directors and committees are scheduled early,
so that as a rule all members participate in person or via telephone. The participation
rate for meetings of the Board of Directors in 2016 was 97%.

15Feb 8Mar 14Mar 6Apr 30Jun 15Aug 31Aug 1Sep 260ct 2Dec

Albert M. Baehny X X X X X - X X X X
Regi Aalstad’ n/a n/a n/a n/a X X X X X X
Robert F. Spoerry? n/a X X - n/a n/a n/a n/a n/a n/a
Felix R. Ehrat X X X X X X X X X X
Thomas M. Hubner X X X X X X X X X X
Hartmut Reuter X X X X X X X X X X
Jorgen Tang-Jensen X X X X X X X X X X

1) Regi Aalstad has been a member of the Board of Directors since 6 April 2016
2) Robert F. Spoerry was a member of the Board of Directors until 6 April 2016
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The Board of Directors has formed two committees composed exclusively of non-
executive and independent Board members:

Nomination and Compensation Committee (NCC; formerly Personnel Com-
mittee)

The compensation and nomination tasks and responsibilities are combined in this
Committee.

The Nomination and Compensation Committee consists of three independent, non-
executive members of the Board of Directors. The members of the Nomination and
Compensation Committee are elected individually and annually by the ordinary Gen-
eral Meeting. The Chairman of the Nomination and Compensation Committee is ap-
pointed by the Board of Directors. If the Nomination and Compensation Committee
is not complete, the Board of Directors is to appoint members to fill the correspond-
ing position(s) for the remaining term of office. The Nomination and Compensation
Committee shall be quorate if a majority of its members are present. Resolutions are
passed with the majority of votes cast. In the event of a tie, the Chairman shall have
the casting vote.

The members of the Nomination and Compensation Committee as of 31 Decem-
26 Feb 31 Aug 1 Dec

ber 2016 were Hartmut Reuter (Chairman), Regi Aalstad and Jgrgen Tang-Jensen.

The committee meets at least three times a year generally for a half day each Hartmut Reuter X X X
(2016: three meetings). The participation rate for meetings in 2016 was 100%. Regi Aalstad’ n/a X X
2

The Nomination and Compensation Committee supports the Board of Directors in Robert F: Spoerry X na na
fulfilling its duties specified by law and the — Articles of Incorporation in the area of Jorgen Tang-Jensen X X X
the compensat_lon and personnel PO|ICy of th_e Geberit Group. The powers and (?Iutl_es 1) Regi Aalstad has been a member of the Nomination
of the Nomination and Compensation Committee are based on the following princi- and Compensation Committee since 6 April 2016
ples: 2) Robert F. Spoerry was a member of the Nomination

and Compensation Committee until 6 April 2016

1. Preparation and periodical review of the Geberit Group's compensation poli-
cy and principles and personnel policy, performance criteria related to com-
pensation and periodical review of their implementation, as well as submis-
sion of the respective proposals and recommendations to the Board of
Directors.

2. Preparation of all relevant decisions of the Board of Directors in relation to
the nomination and compensation of the members of the Board of Directors
and of the Group Executive Board, as well as submission of the respective
proposals and recommendations to the Board of Directors.

The overall responsibility for the duties and competencies assigned to the Nomina-
tion and Compensation Committee remains with the Board of Directors.

The Board of Directors may delegate further powers and duties to the Nomination
and Compensation Committee in respect of nomination, compensation and related
matters.

The organisation, detailed responsibilities, functioning and reporting of the Nomina-
tion and Compensation Committee are stipulated in the — Organisational Regula-
tions of the Nomination and Compensation Committee (NCC) of the Board of
Directors of Geberit AG.

Audit Committee (AC)

The Audit Committee consists of three independent, non-executive members of the
Board of Directors. They are appointed annually by the Board of Directors. The Board
of Directors appoints a member of the Audit Committee as Chairman. The Audit
Committee shall be quorate if a majority of its members are present. Resolutions are
passed with the majority of votes cast. The CEO and CFO as well as the internal and
external auditors attend the meetings if necessary. Furthermore, the committee is
entitled to hold meetings exclusively with representatives of the external as well as
the internal auditors. The Audit Committee has direct access to the internal auditors
and can obtain all the information it requires within the Geberit Group and consult the
responsible employees.

As of 31 December 2016, the Audit Committee was composed of Felix R. Ehrat
(Chairman), Thomas M. Hibner and Hartmut Reuter. It meets at least twice a year,
generally for a half day each (2016: five meetings). The participation rate for meet-
ings in 2016 was 100%.
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26 Feb 26 Apr 9 Aug 31 Aug 2 Dec
Felix R. Ehrat X X X X X
Thomas M. Hibner' n/a X X X X
Hartmut Reuter X X X X X
Robert F. Spoerry? X n/a n/a n/a n/a

1) Thomas M. Hiibner has been a member of the Audit Committee since 6 April 2016.
2) Robert F. Spoerry was a member of the Audit Committee until 6 April 2016.

The Audit Committee supports the Board of Directors in fulfilling its duties specified
by law, in particular in the areas of financial control (supervision of the internal and
external auditors and monitoring of financial reporting) and ultimate supervision of
the persons entrusted with the management (internal control system). The Audit
Committee determines the scope and planning of the internal audit and coordinates
them with those of the external audit. For every meeting, the internal and external au-
ditors provide a comprehensive report on all audits carried out and the measures to
be implemented. The Audit Committee monitors the implementation of the conclu-
sions of the audit. It also assesses the functionality of the internal control system, in-
cluding risk management (refer to — “3.7 Information and control instruments vis-
a-vis the Group Executive Board"). The Audit Committee supports the Board of
Directors with corporate governance and compliance issues, monitors the relevant
corporate governance and compliance aspects and develops them further. The
overall responsibility for the duties and competencies assigned to the Audit Commit-
tee remains with the Board of Directors.

The organisation, detailed responsibilities, functioning and reporting of the Audit
Committee are set out in the = Organisational Regulations of the Audit Commit-
tee (AC) of the Board of Directors of Geberit AG.

3.6 Definition of areas of responsibility

Pursuant to Swiss Corporate Law and the — Articles of Incorporation at Geberit
AG, the Board of Directors has the following non-transferable and irrevocable re-
sponsibilities:

- The ultimate management of the Company and the giving of the necessary direc-
tives

- The establishment of the organisation

- The structuring of the accounting system and the financial controls, as well as the
financial planning

- The appointment and removal of the persons entrusted with the management and
the representation

- The ultimate supervision of the persons entrusted with the management; in par-
ticular, in view of compliance with the law, — Articles of Incorporation, regula-
tions and directives

- The preparation of the annual report and of the compensation report as well as
the preparation of the General Meeting and the implementation of its resolutions

- The notification of the judge in case of overindebtedness

The Board of Directors determines the strategic objectives and the general re-
sources for achieving these, and decides on major business transactions. Further ar-
eas of responsibility of the Board of Directors are set out in the — Organisational
Regulations of the Board of Directors and the = Supplement to the Organisation-
al Regulations.

To the extent legally permissible and in accordance with its — Organisational Regu-
lations, the Board of Directors has assigned the operational management to the
Chief Executive Officer (CEQ). The individual duties assigned to the CEO are gov-
erned in particular by the = Supplement to the Organisational Regulations. The
CEO is authorised to further delegate powers to individual members of the Group Ex-
ecutive Board and/or to other executives of the Geberit Group.

As of the end of 2016, the Group Executive Board is composed of the Chief Execu-
tive Officer and six other members. The members of the Group Executive Board are
appointed by the Board of Directors based on the proposal of the Nomination and
Compensation Committee.
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The = Articles of Incorporation and/or the = Organisational Regulations of the
Board of Directors regulate the duties and powers of the Board of Directors as a
governing body, the Chairman and the committees. The Organisational Regulations
also define the rights and duties of the Group Executive Board, which are set forth in
more detail in the Internal Regulations for the Group Executive Board. The — Supple-
ment to the Organisational Regulations contains a detailed list of the decision-
making powers and Group management duties.

The Organisational Regulations of the —> Board of Directors, the — Nomination and
Compensation Committee and the - Audit Committee can be viewed at
—> www.geberit.com/company/downloads/publications/.

3.7 Information and control instruments vis-a-vis the Group Executive Board

At every meeting, the members of the Group Executive Board inform the Board of
Directors of current business developments and major business transactions of the
Group or Group companies. Between meetings, the Board of Directors is compre-
hensively informed in writing about current business developments and the
company's financial situation on a monthly basis. Essentially, this report contains key
statements on the Group and market development, information and key figures on
the Group sales and profit development (in January, April, July and October, it con-
tains statements only on sales development and not on profit development), state-
ments on sales development in the individual product lines and countries or regions
as well as an analysis on the share price development. The more extensive quarterly
report additionally contains the expectations of the operational management on the
development of results until the end of the financial year, information on the devel-
opment of the workforce and liquidity and on the investments made, the composi-
tion of the shareholders as well as market expectations in regard to the business de-
velopment.

Furthermore, the Chairman of the Board of Directors and the Chief Executive Officer
are in contact at regular intervals with respect to all major issues of corporate policy.
Each member of the Board of Directors may individually demand information with re-
spect to all matters of the Group or Group companies.

Based on the = Organisational Regulations of the Board of Directors and the

— Organisational Regulations of the Audit Committee (AC) of the Board of
Directors, the Audit Committee has implemented a comprehensive system for moni-
toring and controlling the risks associated with the business activities. This process
includes risk identification, analysis, control and reporting. Operationally, the Group
Executive Board is responsible for controlling of risk management. In addition, res-
ponsible persons are designated in the company for significant individual risks.
These responsible parties decide on specific actions for risk mitigation and monitor
their implementation. Every other year, the Internal Audit department issues a risk
report for the attention of the Board of Directors. Significant risks are also constantly
discussed in the meetings of the Group Executive Board and Board of Directors,
which take place on a regular basis. For information on the management of financial
risks, refer to - Notes to the Consolidated Financial Statements, 4. “Risk assess-
ment and management”. In addition, the Internal Audit department reports to the
Audit Committee at every meeting on completed audits and on the status of the im-
plementation of findings and optimisation proposals of previous audits.

Geberit Annual Report 2016

56


http:/geberit/annual/2016/gb/layout/../English/pdf/articles_of_incorporation_geberit_ag.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/articles_of_incorporation_geberit_ag.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/articles_of_incorporation_geberit_ag.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/supplement_organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/supplement_organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/supplement_organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/supplement_organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_NCC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_NCC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_NCC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_NCC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http://www.geberit.com/company/downloads/publications/
http://www.geberit.com/company/downloads/publications/
http://www.geberit.com/company/downloads/publications/
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_BoD.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http:/geberit/annual/2016/gb/layout/../English/pdf/organizational_regulations_AC.pdf
http://annualreport2016.geberit.com/reports/geberit/annual/2016/gb/English/20405004/4_-risk-assessment-and-management.html
http://annualreport2016.geberit.com/reports/geberit/annual/2016/gb/English/20405004/4_-risk-assessment-and-management.html
http://annualreport2016.geberit.com/reports/geberit/annual/2016/gb/English/20405004/4_-risk-assessment-and-management.html
http://annualreport2016.geberit.com/reports/geberit/annual/2016/gb/English/20405004/4_-risk-assessment-and-management.html

Business Report
Corporate governance

4. Group Executive Board

4.1/4.2 Members of the Group Executive Board

At the end of 2016, the Group Executive Board was composed of seven members.

Christian Buhl (1973)

Chief Executive Officer (CEO) since 2015
Member of the Group Executive Board since 2015
with Geberit since 2009

Swiss citizen

Christian Buhl studied physics (Dipl. Phys. ETH) at the Swiss Federal Institute of Tech-
nology (ETH) in Zurich (CH) before undertaking his doctorate (Dr. oec. HSG) in the
area of financial market research at the University of St. Gallen (CH). From 2000 to
2003, he worked as a teaching and research assistant at the Swiss Institute of Bank-
ing and Finance in St. Gallen and in research and teaching at the Centre for Economic
Research at the University of Basel (CH). From 2004 to 2008, Christian Buhl worked
at McKinsey & Company, Zurich (CH), where he undertook projects for various Swiss
and international industrial companies, supporting them in the areas of strategy,
M&A, marketing and organisation. He joined Geberit in 2009, initially as Head Strate-
gic Planning, before taking over responsibility for the Geberit AquaClean shower toi-
let business. From 2012 to the end of 2014, Christian Buhl was Managing Director of
the German sales company —the most important sales unit within the Geberit Group.
He has been the Chief Executive Officer (CEO) of the Geberit Group since 2015; see
also - Management Structure.

Roland Iff (1961)

Member of the Group Executive Board since 2005

with Geberit since 1993

Head of Group Division Finance (CFO)

Swiss citizen

Vice Chairman of the Board of Directors VZ Holding AG, Zurich (CH)

Roland Iff studied economics at the University of St. Gallen (CH) and graduated with
the degree of lic.oec. (major: accounting and finance) in 1986. He started his profes-
sional career in 1987 as internal auditor with the American Mead Corporationin
Zurich (CH) and at the company's headquarters in Dayton (US). Subsequently he
worked on different market development projects in Brussels (BE) before he was ap-
pointed Chief Financial Officer of Mead's Italian subsidiary in Milan (IT) in 1990. In
1993, Roland Iff joined Geberit as Head of Corporate Development. In 1995, he be-
came Head Group Controlling. Beginning in October 1997, he served as Head Group
Treasury. Roland Iff has been Head Group Division Finance (CFO) of the Geberit
Group since 2005; see also - Management Structure.

Martin Baumiiller (1977)

Member of the Group Executive Board since 1 September 2016
with Geberit since 2011

Head of Group Division Marketing & Brands

Swiss citizen

Martin Baumuller completed his Master's degree in International Management at the
University of St. Gallen (CH) and an MBA at Nanyang Technological University in Sin-
gapore (SG) in 2001. In 2005, he received his doctorate from the University of Bern
(CH) with his dissertation on “Managing Cultural Diversity". He began his career as a
freelance consultant for strategy and market expansion projects from 2001 to 2003.
From 2005 to 2010 he worked for McKinsey & Company in Zurich (CH), first on vari-
ous projects for pharmaceutical, chemical and transportation clients and later as En-
gagement Manager responsible for global projects in various industries and as a
member of the Strategy & Corporate Finance team. He joined Geberit as Head
Strategic Planning in 2011. From 2012 until the end of August 2016 he was res-
ponsible as Head Geberit AquaClean for the management and development of the
entire shower toilet business of the Geberit Group. The Board of Directors of Geberit
AG has appointed Martin Baumiiller as Head of Group Division Marketing & Brands
with effect from 1 September 2016; see also — Management Structure.
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Michael Reinhard (1956)

Member of the Group Executive Board since 2005

with Geberit since 2004

Head of Group Division Operations

German citizen

Member of the Board of Directors Reichle & De-Massari AG, Wetzikon (CH)

Michael Reinhard studied mechanical engineering at the Technical University Darm-
stadt (DE) and was awarded a PhD in materials science from the Deutsche Kunst-
stoffinstitut. He started his professional career in 1987 as a project manager with Au-
tomatik GmbH, Gross-Ostheim (DE). In 1990, he joined McKinsey & Company and
was soon promoted to senior associate. In 1992, Michael Reinhard joined Schott,
Mainz (DE), where he was entrusted with management functions of increasing overall
responsibility. In 1995, he became Vice President of Schott's Pharmaceutical Pack-
aging Division and in 1998 Senior Vice President of the Tubing Division comprising
2,400 employees. At Geberit, Michael Reinhard became Head Group Division Sales in
2005. From 2006 until the end of August 2016 he was Head Group Division Products.
Since 1 September 2016 he has been Head Group Division Operations; see also

—> Management Structure.

Egon Renfordt-Sasse (1957)

Member of the Group Executive Board since February 2015
with Geberit since 1997

Head of Group Division Product Management & Innovation
German citizen

Egon Renfordt-Sasse completed his mechanical engineering studies at RWTH
Aachen University (DE) in 1986. He began his career at Battenfeld-Fischer in Trois-
dorf (DE), where he held several positions until 1997, the last of which as manager of
the Technical Parts profit centre. In 1997, he joined the Geberit Group as product
manager responsible for the Installation Systems product line. From 2001 to 2003,
he was responsible for Sales Engineering — among other things — at Geberit's Ger-
man sales company. He then became Head Products Sanitary Systems at the Group,
a position he held until 2012. Since then, he has been Head Group Marketing. From
2015 until the end of August 2016 he was Head Group Division Marketing & Brands.
Since 1 September 2016 he has been Head Group Division Product Management &
Innovation; see also - Management Structure.

Karl Spachmann (1958)

Member of the Group Executive Board since 2011
with Geberit since 1997

Head of Group Division Sales Europe

German citizen

Karl Spachmann graduated in business and organisational studies at the University
of the German Armed Forces in Munich (DE). He began his career with the German
Armed Forces in 1983 where he served as radar commanding officer, platoon leader
and press officer until 1990. In early 1990, he joined Adolf Wiirth GmbH & Co. KG in
Kinzelsau (DE), initially as Assistant to the Managing Director of Sales and later as
Regional Sales Manager for North Rhine-Westphalia. In 1995, he moved to Friedrich
Grohe AG in Hemer (DE) to work as responsible Sales Manager for Germany. Since
1997, he has been responsible for the German sales company of the Geberit Group,
initially as Managing Director focusing on field service, and since 2000 as Chairman
of the Management Board. Karl Spachmann has been Head of the Division Sales Eu-
rope since 2011; see also —> Management Structure.
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Ronald van Triest (1969)

Member of the Group Executive Board since 2015
with Geberit since 2015

Head of Group Division Sales International

Dutch citizen

Ronald van Triest completed his Master's degree in Management and Organisation at
the University of Groningen (NL) in 1996. He started his career at Royal Philips, where
he held various roles until 2006. These were initially in the areas of marketing and
sales, before a second phase where he took on wide-ranging responsibilities in the
areas of product management, M&A and executive management. He operated pre-
dominantly from Singapore and Hong Kong. From 2007 to 2009, he was General
Manager Sales at China Electronics Corporation in Shenzhe (CN), where he was res-
ponsible for the sales, marketing, service and logistics and managed staff in China,
Singapore, Russia and Turkey. From 2010 to 2015, he worked for Ellipz Lighting in
Singapore. As CEO and Managing Director, he was responsible for setting up and de-
veloping the Asian business. Among other things, he established a joint venture in
Beijing, set up the local production, R&D and sales and created sales channels in
South-East Asia and the Middle East, as well as a joint venture in India. Since 2015
Ronald van Triest has been Head of Group Division Sales International of the Geberit
Group; see also - Management Structure.

4.3 Regulations in the Articles of Incorporation concerning the number of
permissible activities in accordance with Art. 12 Para. 1 Clause 1 OaEC

Members of the Group Executive Board may hold up to two mandates in profit-ori-
ented legal entities and up to four mandates in non-profit-oriented legal entities or
charitable legal entities outside the Geberit Group.

Mandates of a member of the Group Executive Board in legal entities which are con-
trolled by the company, or which control the company as well as mandates held by
such member in their capacity as a member of the Group Executive Board of the
company, or held by order and on behalf of the company or legal entities controlled
by it, shall not count as mandates in legal entities outside the Geberit Group.

Mandates of a member of the Group Executive Board of the company in legal entities
outside the Geberit Group which are under common control, as well as mandates
held by such member in their capacity as a member of the supreme governing body
or of the group management of a legal entity outside the Geberit Group or held by
order and on behalf of such legal entity or legal entities controlled by it, shall be
deemed one mandate outside the Geberit Group.

The acceptance of mandates from members of the Group Executive Board in legal
entities outside the Geberit Group must be approved in advance by the Board of
Directors or, if delegated to it, the Nomination and Compensation Committee.

Mandates in the sense of the — Articles of Incorporation of Geberit AG are man-
dates in supreme governing bodies or in an advisory board of legal entities that are
required to be recorded in the Commercial Register or in a corresponding foreign
register.

4.4 Management contracts

The Group has not entered into any management contracts with companies (or nat-
ural persons) outside the Geberit Group.
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5. Compensations, shareholdings and loans

See = Remuneration Report.

6. Participatory rights of shareholders

6.1 Voting rights restrictions and representation

The voting right may be exercised only if the shareholder is recorded as a voting
shareholder in the share register of Geberit AG. Treasury shares held by the company
do not entitle the holder to vote.

Shareholders can be represented at the General Meeting only by their legal repre-
sentative, another voting shareholder or the independent proxy in accordance with
the company's — Articles of Incorporation. The company recognises only one rep-
resentative per share.

The Board of Directors determines the requirements concerning powers of attorney
and instructions in accordance with the legal provisions and can issue regulations to
this effect.

For limitations on transferability and nominee registrations, see — Corporate
Governance, 2. Capital structure, Clause 2.6 Limitations on transferability and
nominee registrations.

6.2 Quorums required by the Articles of Incorporation

The company's — Articles of Incorporation do not stipulate any resolutions of the
General Meeting that can be passed only by a larger majority than that envisaged by
law.

6.3/6.4 Convocation of the General Meeting of Shareholders/agenda

The General Meeting is convened by the Board of Directors at the latest 20 days be-
fore the date of the meeting. No resolutions may be passed on any subject not an-
nounced in this context. Applications to convene an extraordinary General Meeting
or for the performance of a special audit are exempt from this rule and may be made
by any shareholder during a General Meeting without prior announcement. Share-
holders representing shares with a par value of CHF 4,000 may demand inclusion of
items on the agenda. Such requests must be made at least 45 days before the Gen-
eral Meeting in writing by stating the items of the agenda and the motions.

Furthermore, outside a General Meeting, one or more shareholders representing to-
gether at least 3% of the share capital may jointly request that an extraordinary Gen-
eral Meeting is called. This is made in writing by indicating the agenda items and the

motion, and in the case of elections the names of the proposed candidates.

6.5 Inscriptions into the share register

In the invitation to the General Meeting, the Board of Directors will announce the cut-
off date for inscription into the share register that is authoritative with respect to the
right to participate and vote.
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7. Changes of control and defence measures

7.1 Obligation to make an offer

There are no regulations in the Articles of Incorporation with respect to opting-up or
opting-out.

7.2 Change of control clauses

For agreements and plans in the event of a change of control, see the - Remunera-
tion report.

8. Auditors

8.1 Duration of the mandate and term of office of the lead auditor

PricewaterhouseCoopers AG, Zurich, has been the auditor of the Geberit Group
since 1997 and of Geberit AG since its foundation in 1999. Lead auditor Beat Inauen
has been in charge of the auditing mandate since 2015.

8.2 Auditing fees

In 2016, PricewaterhouseCoopers invoiced the Geberit Group TCHF 1,810 for ser-
vices in connection with the audit of the financial statements of Group companies as
well as the Consolidated Financial Statements of the Geberit Group.

8.3 Additional fees

For additional services, PricewaterhouseCoopers invoiced TCHF 737 relating to tax
consultancy and support as well as TCHF 49 for other services. Therefore, the non-
audit fees amount to 43% of the audit fees.

8.4 Information tools of the external auditors

Before every meeting, the external auditor informs the Audit Committee in writing
about relevant auditing activities and other important facts and figures related to the
company. Representatives of the external and internal auditors attend the meetings
of the Audit Committee for specific agenda items, and to comment on their activities
and answer questions. The external auditors attended three meetings of the Audit
Committee in the reporting year 2016.

The Audit Committee of the Board of Directors makes an annual assessment of the
performance, fees and independence of the auditors, and supports the Board of
Directors in the nomination of the auditor for the attention of the ordinary General
Meeting. Every year, the Audit Committee determines the scope and planning of the
internal audit, coordinates them with those of the external audit and discusses the
audit results with the external and internal auditors. For more details on the Audit
Committee, see — item 3, Board of Directors, 3.5 Internal organisational struc-
ture, Audit Committee.
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9. Information policy

Geberit maintains open and regular communication with its shareholders, the capital
market and the general public with the CEO, CFO and the Head Corporate Communi-
cations & Investor Relations as direct contacts.

Printed summary annual reports as well as half-year reports are sent to sharehold-
ers. A comprehensive online version of the annual report, including an integrated
sustainability report, is available on the website at - www.geberit.com/annualre-
port. Quarterly financial statements are published. Media and analysts' conferences
are held at least once a year.

Contact may be established at any time at

— corporate.communications@geberit.com. Contact addresses for investors, me-
dia representatives and the interested public can be found on the website at

— www.geberit.com/contact/contacts/ under the appropriate chapters.

Interested parties may add their names to a mailing list available at

— www.geberit.com/mailinglist, in order to receive ad hoc announcements or fur-
ther information relating to the company. All published media releases of the Geberit
Group from recent years can be downloaded at - www.geberit.com/media.

Official publications of Geberit AG shall be made in the Swiss Official Commercial
Gazette (SOCQ). Notices to shareholders shall be made by official publications or
may also be made in writing to the addresses of the shareholders recorded in the
share register.

For further details on the Geberit Group's information policy, including a time sched-
ule, please refer to the = Geberit share information.
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