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Declaration by the Executive Board and the Supervisory Board of KPS AG  
on the recommendations  

of the “Government Committee of the German Corporate Governance Code”  
in accordance with Article 161 Stock Corporation Law (AktG) 

(Compliance Declaration) 
 

KPS AG complies with the recommendations of the version on the German Corporate Governance 

Code dated 16 December 2019 (“Code”) published by the Federal Ministry of Justice in the official 

section of the Federal Gazette (Bundesanzeiger)) on 20 March 2020 and will also comply with this 

Code in the future, with the following exceptions:  

A.1 The Executive Board expressly welcomes all efforts which act against gender dis-

crimination and any other form of discrimination, and also promotes diversity as ap-
propriate. When making appointments to management positions in the company, the 

decisions of the Executive Board are governed primarily on the basis of the compe-

tence and qualifications held by people in the available field of candidates.  

 

A.2 Up to now, compliance with the recommendation on implementation and publication 

of a Compliance Management System and on implementation of a system for “Whis-

tleblowing” was not necessary in the view of the management owing to the lean hier-

archy, the close involvement of the management in the day-to-day operational busi-

ness and the manageable number of employees within the company. Rather, the 

management has taken the view that the Risk Management System established 

within the company will be quite adequate for the foreseeable future in order to safe-

guard compliance with the statutory regulations and any other rules, and sufficient to 

avoid any violations of compliance.  
 

B.1 When making appointments to the Executive Board, the decisions of the Supervisory 

Board are governed primarily by the specific individual competence and qualification, 

while other characteristics such as gender, nationality or other diversity aspects were 

only of secondary importance for these decisions. This will continue to be the case in 

the future.  

 

B.2 The Members of the Supervisory Board and the Executive Board remain in regular 

contact about future appointments to the Executive Board and the long-term succes-

sion. The company does not consider more extensive succession planning and 
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disclosure of such planning to be necessary either now or for the foreseeable future 

and believes that this is in the interests of ensuring flexible personnel expertise on 

the Supervisory Board. 
 

B.3 The recommendation in B.3, according to which the initial appointment of Members 

of the Executive Board should be made in the first instance for a maximum period of 

three years has not been complied with in the past because in the view of the com-

pany, the decision-making scope of the Supervisory Board is inappropriately re-

stricted. However, the Supervisory Board will comply with this recommendation in 

future. 
 

B.5 The Supervisory Board has not defined any age limit for the Members of the Execu-

tive Board and will not define such an age limit in future. A corresponding disclosure 

will not therefore be made. The definition of an age limit for the Members of the Ex-

ecutive Board is not in the interests of the company and its shareholders since there 

is no compelling connection between a specific age of a Member of the Executive 

Board and their performance.  

 
C.1 Sen-
tence 1 
to 3 

In view of the size of the Supervisory Board of the company and the statutory regula-

tions defined in the Stock Corporation Law, which describes, in Article 100 Stock 

Corporation Law (AktG), the personal requirements for the role of a Member of the 
Supervisory Board, and in Article 111 Stock Corporation Law (AktG) the functions of 

the Members of the Supervisory Board, and therefore also simultaneously defines, in 

the same way as the Code, the targets for nominations for the re-election of the Su-

pervisory Board, the Supervisory Board has refrained from designating concrete tar-

gets for the composition of the Supervisory Board when it is re-elected and defining 

a competence profile for the board as a whole, and reporting on these matters. This 

also applies with a view to article 100 Sub-section 5 Stock Corporation Law (AktG), 

according to which the Members of the Supervisory Board as a whole must be familiar 

with the sector in which the company is operating. In future, the Declaration on Cor-

porate Governance will also include information about the appropriate number of in-

dependent shareholder representatives that should, in the view of the Supervisory 

Board, be on the Supervisory Board, as well as their names. 
 

C.2 The Supervisory Board has not defined any age limit for the Members of the Super-

visory Board and a corresponding disclosure was not made, since in the view of the 
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view of the Supervisory Board, age does not provide any information about the capa-

bilities of a member of a governance body.  
 

C.3 In the past, the duration of the individual membership was not disclosed for Members 

of the Supervisory Board, because this recommendation relates to a new disclosure. 

In future, the company will comply with this recommendation. 

 
C.7 Sen-
tences 1 
and 2 

The value added of specific expertise and the in-depth knowledge about the company 

over many years on the part of the Supervisory Board Members Tsifidaris and Grü-

newald who are actively working in the company outweigh, in the view of the man-

agement, any supposed disadvantages of a Supervisory Board with a majority of in-

dependent members. 
 

C.8 Since this recommendation is new, so far there has been no corresponding justifica-

tion in the Declaration on Corporate Governance in relation to the period of office of 

Mr. Hartmann of more than 12 years. However, it is intended to comply with this rec-

ommendation in future.  

 
C.10 In the opinion of the management the comprehensive knowledge of the company and 

the specific specialist expertise of Mr. Tsifidaris outweighs any lack of independence 

of the Chairman of the Supervisory Board.  
 

D.1 The rules of procedure of the Supervisory Board are not publicly accessible because 

the company does not derive any significant value added for the shareholders as a 

result of disclosure.  

 
D.2, 
D.3, 
D.4, D.5 

In view of the actual number of Supervisory Board Members in accordance with the 

statutes (three) no committees are formed. The formation of committees is not expe-

dient in the case of a Supervisory Board with three members and – contrary to the 

case with a larger plenary body – does not lead to an increase in efficiency. This is 

particularly the case in view of the fact that committees require at least three members 
to be decision-making bodies.  

 

D.7 The Executive Board also regularly participates in the meetings of the Supervisory 

Board of the company for reasons of efficiency. However, if particular agenda items 

have to be discussed, especially in relation to persons on the Executive Board, the 

Supervisory Board convenes without the Executive Board. 
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D.11  In view of the size of the Supervisory Board, the company does not form an Audit 

Committee, which assesses the quality of the audit of the financial statements. How-
ever, a plenary session of the full Supervisory Board carries out an annual review of 

the quality of the audit of the financial statements as part of its own audit of the doc-

uments relating to the annual financial statements.  

 

D.12 No corresponding reporting has been carried out in the past, since the recommenda-

tion to provide a report on training and advanced-training measures for the Supervi-

sory Board in the Supervisory Board Report is new. However, the intention is to com-

ply with this recommendation in the future. 

 
F.2 The consolidated financial statements and management reports as at 30 September 

of each business year are published within four months after the end of the relevant 

reporting period. The financial information during the course of the year in the form of 

half-year financial reports and quarterly reports is published within two months of the 
end of the reporting period. The Executive Board and the Supervisory Board believe 

that the statutory publication deadlines and the supplementary regulations for the 

Prime Standard of the Frankfurt Stock Exchange are adequate in order to provide 

investors with regular and up-to-date information. 

 

F.5 In the past, the company only published the currently applicable Declaration on Cor-

porate Governance on the Internet site because up to now there was no reason to 

also publish older compliance declarations. In future, the company will also not com-

ply with the recommendation because the publication of previous versions of decla-

rations is not regarded as providing any significant value added for shareholders. 

  
G.1 and 
G.2 

For every business year, the Supervisory Board defines concrete targets for the 

measurement of a performance-related bonus for Members of the Executive Board 

based on a multi-year assessment. Taking into account the fixed compensation for 
the Executive Board and the supplementary benefits, this yields a specific target com-

pensation package. However, the Supervisory Board reserves the right, as appropri-

ate, to define a higher target overall compensation for this business year by granting 

share options to a Member of the Executive Board in the course of the business year. 

The compensation system for the Executive Board also allows the possibility of per-

formance-related remuneration in the form of bonus payments based on a multi-year 
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assessment, with financial and non-financial performance indicators being defined as 

performance parameters. The selection of these performance criteria and their con-

crete determination is within the remit of the Supervisory Board owing to the system 
of compensation for the Executive Board which is submitted to the Ordinary Annual 

General Meeting for the business year 2019/2020 for approval. This room for maneu-

ver provides the Supervisory Board with the necessary flexibility to make individual 

decisions relating to compensation in order to be able to respond to operational 

changes and the associated incentive aspects. 

 

G.3 The Supervisory Board does not use a benchmark group from other companies in 

order to assess the appropriateness of the concrete overall remuneration of the Ex-

ecutive Board Members by comparison with other companies. The Supervisory Board 

is of the opinion that owing to the specific and continually developing consulting fo-

cuses of the company, it would present considerable difficulties to define an appro-

priate benchmark group. 
 

G.4 In relation to the issue of what compensation is appropriate for the Executive Board, 

the Supervisory Board does not take into account the relationship of the Executive 

Board compensation with the compensation of the workforce overall, and does not 

take account of the passage of time in this context. The recommendation in G.4 of 

the Code appears to be rather impracticable in view of the special personnel structure 

of the company as a consulting firm and furthermore not suitable in order to guarantee 

that the compensation for the Executive Board is appropriate in all cases. 
 

G.7 In accordance with the recommendation in G.7 of the Code, the Supervisory Board 

should define the performance criteria for all variable remuneration components in 

respect of each Member of the Executive Board for the upcoming business year, 

which apart from operational targets should be primarily based on strategic targets. 

This recommendation was partly not complied with in relation to the time component 

and this will continue to be the case. The Supervisory Board does not make this def-

inition in advance of a business year but only within the first half of a business year 

in order to wait for the end of the previous year so as to be able to define performance 

criteria and the associated company planning in a robust approach. 
 

G.10 The long-term variable remuneration components are not primarily granted based on 

shares or invested in shares of the company. In the view of the Supervisory Board, 

this kind of share-based remuneration for a Member of the Executive Board, who as 
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a founder of the company already has a significant stake as a shareholder, would not 

provide a significant increase in the incentive effect. Members of the Executive Board 

can already take advantage of their long-term variable remuneration components 
within the period of four years, because in the view of the Supervisory Board a multi-

year assessment forms an adequate basis for the purposes of sustainability. 

 
G.12  When a Member of the Executive Board steps down during the course of the business 

year, the payment of the long-term variable remuneration for the year of leaving is 

made pro rata with time and will be based on 100 % target attainment. If a Member 

of the Executive Board leaves the company, he is no longer responsible for the suc-

cess or failure of the operational business and most importantly not responsible for 

the bonus parameters linked to the financial indicators. 
 

G.13 If the activity as a board member is terminated prematurely as a result of a change of 

control, the level of severance payments to a Member of the Executive Board is not 

limited to the residual term of the contract of employment. In the opinion of the Su-

pervisory Board, a limit of this nature would restrict the scope of decision-making of 

the Member of the Executive Board in relation to the exercise of his right to serve 

notice of termination and would furthermore take away financial planning certainty 

from the Member of the Executive Board. 
 

 

Unterföhring, January 2021 

On behalf of the Supervisory Board On behalf of the Executive Board 
Michael Tsifidaris Leonardo Musso 
Chairman 
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