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5. Ethical corporate management

The main objective of ethical corporate management is corporate
governance that is geared to creating sustainable, long-term value and
to ensuring that the conduct of all employees of the Group complies with

statutory provisions and internal guidelines as well as fundamental

moral and ethical values.

5.1 Compliance

voestalpine requires that all of its companies and
its employees in all countries, where voestalpine
operates, comply with all laws. This is explicitly
stated in the Code of Conduct. voestalpine like-
wise requires that its suppliers fully comply with all
applicable laws in their respective countries. This
regulation also applies to international sanctions
or sanctions imposed by the European Union. For
voestalpine, however, compliance is more than
merely acting in accordance with the laws. It is the
expression of a corporate culture built on ethical
and moral principles.

Since December 2011, voestalpine has no longer
supplied products to Syria and Iran (existing
contracts are still being fulfilled until they expire).
Prior to December 2011, only those products were
supplied to these countries that did not fall under
the UN sanctions.

5.1.1 Code of Conduct

The voestalpine Code of Conduct was set forth in
written form in 2009. It is based on the Group's
corporate values and provides the foundation for
ethically and legally sound conduct by all of the
Group’s employees. The Code of Conduct is also
directed to voestalpine customers, suppliers, and
other business partners.

The Code of Conduct is available in German, Eng-
lish, and eleven additional languages and can be
downloaded from the company website:

http://www.voestalpine.com/group/en/group/

compliance/

The Code of Conduct covers the following areas:
= Compliance with laws and other external

and internal regulations
= Fair competition
= Corruption, bribery, and acceptance of gifts
= Respect and integrity
= Conflicts of interest
= Handling of corporate information/confidentiality
= Corporate communications
= Use of the Internet and IT
= Insider information
= Reporting of misconduct
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The Code of Conduct is binding for all members of
the Management Board, managing directors, and
employees of all companies in which voestalpine AG
has a direct or indirect stake of at least 50% or
which it controls in any other way. With regard to
all other companies, in which voestalpine AG has
a direct or indirect stake of at least 25%, but which
it does not control, the Code of Conduct is brought
to their attention and they are requested to enforce
it by way of independent recognition thereof
by their decision-making bodies that are gov-
erned by corporate law. In the event of a violation
against statutory provisions, internal guidelines,
regulations, and directives or against provisions of
the voestalpine Code of Conduct, employees will
be subject to disciplinary measures. Furthermore,
violations can have consequences under criminal
and/or civil law, e.g., recourse claims and claims
for compensatory damages.

voestalpine is pursuing the goal of having the
Code of Conduct applied throughout its sphere of
influence. Suppliers and consultants are required
to comply with the Code of Conduct for Business
Partners. Additionally, Group companies are urged
to bring the Code of Conduct to the attention
of their customers and to strongly encourage
them to commit to compliance therewith. All of
voestalpine's business partners are also requested
to promote compliance with the Code of Conduct
among their own business partners along the en-
tire supply chain.

voestalpine AG has adopted the following Group
guidelines to serve as a helpful tool in applying
the Code of Conduct:

Business conduct

This guideline is an expansion and concretization
of the Code of Conduct with regard to the sub-
jects of corruption/bribery/acceptance of gifts and
conflicts of interest and regulate, for example, per-
missibility of gifts, invitations and other benefits,
donations, sponsoring, ancillary activities, and the
private purchase of goods and services by employ-
ees of customers and suppliers.

Dealings with business intermediaries/brokers
and consultants

This guideline is an expansion and concretization
of the Code of Conduct with regard to the subjects
of corruption/bribery/acceptance of gifts. They
define the procedure to be complied with prior to
contracting or engaging sales representatives, re-
presentatives, or other sales consultants. An objec-
tive analysis of the prospective business partner's
business environment and scope of activities
prior to establishing business relations is re-
quired to ensure that the business partner can com-
ply with all applicable laws and the voestalpine
Code of Conduct.

As is the case with the Code of Conduct, these guide-
lines also apply to all members of the Management
Board, managing directors, and employees of the
voestalpine Group as defined above.

5.1.2 Human rights

voestalpine is committed to respecting and uphold-
ing human rights throughout the Group; should
any violations occur in this regard, Group man-
agement would react promptly. All voestalpine
suppliers must sign the Code of Conduct for Busi-
ness Partners, which stipulates respecting and
upholding human rights as mandatory. Customers
are also strongly requested to respect and uphold
human rights.

Child and forced labor

Child and forced labor are not tolerated. There are
no known cases of child labor or forced/compulso-
ry labor across the Group. The Code of Conduct
for Business Partners obliges suppliers explicitly
to comply with the prohibition of child and forced
labor.

Rights of indigenous peoples

voestalpine and its facilities operate solely in de-
veloped industrial regions; therefore, the rights of
aboriginal peoples are not restricted in any way by
voestalpine's business operations.



Human rights training
Worldwide attached to
plant security services is comprised largely of

security personnel

voestalpine employees. All of these employees
receive training regarding compliance with hu-
man rights. Security personnel that is provided
by external contractors must commit to compli-
ance with the Code of Conduct and therefore to
compliance with human rights. The respective
employers of this security personnel are res-
ponsible for their training.

Collective bargaining and the right to freedom of
association

Collective agreements are applied in all employ-
ment agreements in countries where such agree-
ments exist. Around 80% of the voestalpine
workforce is in an employment relationship that
is regulated by a collective agreement. At all
voestalpine locations, each employee has the fun-
damental right and freedom to become a mem-
ber of a union; works councils can be set up at all
voestalpine locations. There is a Group Works
Council and a European Works Council in the
voestalpine Group. Traditionally, the voestalpine
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management places great value on maintaining a
good basis for communication with the unions and
the members of the Works Councils.

5.1.3 Compliance system

The management of the respective Group com-
pany is responsible for adherence to the com-
pliance regulations. A compliance system was
put in place in the voestalpine Group during the
business year 2011/12 to support management in
meeting this responsibility and to set up the ne-
cessary processes.

In addition to a Group compliance officer, a com-
pliance officer was appointed in each division;
furthermore, additional compliance officers were
appointed in certain divisional sub-units.

The Group compliance officer reports directly to
the Chairman of the Management Board and is
independent and not bound by directives. The
divisional compliance officers report to the Group
compliance officer and to the respective heads of
the divisions.

voestalpine AG

Group Compliance Officer

_

Compliance Officers
in sub-Groups /
major equity holdings

Compliance Officers
in sub-Groups /
major equity holdings

_

Compliance Officers
in sub-Groups /
major equity holdings

Compliance Officers
in sub-Groups /
major equity holdings
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The compliance officers are responsible for the

following areas:

= Antitrust law

= Corruption

= Capital market compliance

= Fraud (internal cases of theft, fraud,
embezzlement, or breach of trust)

= Conflicts of interest

= Special issues that are assigned to the
compliance officers by the Management Board
of voestalpine AG (e.g., in connection with UN
or EU sanctions)

All other compliance issues, e.g., environmental
law, taxes, accounting, labor law, protection of
employees, or data protection and privacy are not
part of the compliance officer's area of responsibil-
ity. These compliance issues are handled by the
respective specialist departments.

Preventive measures

Within the scope of its compliance efforts, voestalpine
places particular importance on preventive meas-
ures, including training and communication.
Since 2002, managing directors, sales personnel,
and other employees have undergone face-to-face
training with regard to antitrust law.

In 2009, more than 4,500 voestalpine Group em-
ployees received training on this issue in e-learn-
ing courses; in 2012, the same employees com-
pleted a refresher course. Additionally, in the
business year 2012/13, an online course on the
Code of Conduct was rolled out Group-wide. This
training focused on compliance with the law and
internal guidelines as well as corruption and anti-
trust law. Around 18,000 employees have partici-
pated in this training.

Compliance training is mandatory for young ex-
ecutives: there are six to seven training sessions
each year for around 20 employees.

In addition to e-learning courses, there is also
face-to-face instruction on the issues of antitrust
law and corruption, especially for sales employ-
ees. Face-to-face training is also provided for
capital market compliance issues, primarily for
voestalpine AG employees.

Furthermore, compliance is a regular topic in
Group communications and is often mentioned-
including by top management-at major employee
events at both the Group and the divisional level.

Reporting of compliance violations

Reports of compliance violations should be
primarily made openly, that is, providing the
whistleblower's name. According to the Code of
Conduct, such reports can be made to the direct
supervisor, the appropriate legal or HR depart-
ment, management of the respective Group com-
pany, the audit department of voestalpine AG,
or one of the Group's compliance offices. Upon
request, whistleblowers are ensured of absolute
confidentiality.

In 2012, a web-based whistleblower system was
launched that enables employees to file anony-
mous reports about violations. Reports using this
system can be made in the areas of antitrust law,
corruption, fraud, and conflicts of interest, in other
words, only reports on these issues are processed
through this system. The system enables compli-
ance officers to communicate with whistleblowers
while maintaining absolute anonymity.
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5.2 Corporate Governance

The Management Board and the Supervisory Board of voestalpine AG
recognized the Austrian Corporate Governance Code in 2003 and have

also implemented all the amendments introduced since that date.

In addition to the mandatory “L rules” (legal re-
quirements), voestalpine AG voluntarily com-
plies with all of the “C rules” (comply or explain)
and the “R rules” (recommendation) of the Code.
The Austrian Corporate Governance Code pro-
vides Austrian stock corporations with a frame-
work for management and monitoring of their
company. The Code is based on the provisions
of Austrian stock corporation, stock exchange, and
capital market law as well as the OECD Principles
of Corporate Governance. The last amendment was
made in July 2012. The Code achieves validity when
companies voluntarily undertake to adhere to it.

The Code aims to establish a system of management
and control of companies and groups that is respon-
sible and geared to creating sustainable, long-term
value. By voluntarily undertaking to adhere to the
Code, voestalpine backs these objectives and commits
to providing a high degree of transparency for all of
the company's stakeholders.

Business transactions with associated companies or
parties are reported on in the quarterly reports and
in the Annual Report of voestalpine AG. Further-
more, the quarterly reports and the Annual Report of
voestalpine AG list any pending proceedings (e.g.,
antitrust proceedings).

Antitrust proceedings relative to railway super-
structure material

In the antitrust proceedings relative to railway su-
perstructure material, in early July, the German
Federal Cartel Office (Bundeskartellamt) imposed
fines totaling EUR 124.5 million on four manufac-
turers and suppliers of rails for having entered into
anti-competitive agreements to the detriment of
Deutsche Bahn AG. EUR 8.5 million of these fines
were levied against companies belonging to the
voestalpine Group.

This means that the German Federal Cartel Office
has thus confirmed voestalpine’s status of cooperat-
ing witness for the major part of the proceedings
and the comparatively small fine concerns margin-
al segments only. Therefore, the antitrust proceed-
ings involving for the most part Deutsche Bahn
have now been resolved. At a later date, the Ger-
man Federal Cartel Office will examine the deliver-
ies of railway superstructure material to regional

and local customers. From today’s perspective, it
is still too early to estimate when we can count on
a final decision regarding these additional issues.
After very intensive negotiations with Deutsche
Bahn, in late April 2013, we succeeded in reaching
an agreement with regard to payment of compen-
sation for damages for direct deliveries made un-
der the rail cartel; it was agreed to keep the details
regarding the actual amount confidential. This
means that the first — and large — portion of the
antitrust proceedings has now been concluded for
voestalpine AG. Furthermore, this should enable
us to restore the foundation for a continuing long-
term, stable collaboration with Deutsche Bahn.

The provisions created for the antitrust proceed-
ings and associated actions and costs as well as
for the closure of TSTG Schienentechnik GmbH &
Co KG in the annual financial statements 2011/12
in the amount of EUR 205.0 million are still con-
sidered to be appropriate in view of the current
estimate of EUR 204.4 million.

Additional information about the Austrian Corporate Governance Code is
available at: http://www.corporate-governance.at/
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