
 

 

 

DECLARATION OF CONFORMITY OF THE BOARD OF 
DIRECTORS AND THE SUPERVISORY BOARD ON THE 
GERMAN CORPORATE GOVERNANCE CODE (GCGC) 
IN ACCORDANCE WITH SECTION 161 AKTG 

  

The Board of Directors and the Supervisory Board of GRENKE AG issued 

the following Declaration of Conformity on February 1, 2019: 

"The Board of Directors and the Supervisory Board of GRENKE AG 

hereby declare, in accordance with Section 161 of the German Stock Cor-

poration Act, that since the issue of the last Declaration of Conformity 

dated February 1, 2018, the Company has complied with the recommen-

dations of the "Government Commission on the German Corporate Gov-

ernance Code" set forth in the GCGC, in the version dated February 7, 

2017 and will continue to comply with in the future with the following ex-

ceptions:  

In determining the Board of Directors individual members’ total compen-

sation, the Supervisory Board ensures that compensation is commensu-

rate with the performance and tasks of the individual Directors and the 

Company’s situation. The Supervisory Board reviews the appropriate-

ness of the Board of Directors’ compensation on a regular basis. Never-

theless, by derogation from Article 4.2.2 (2) of the GCGC, when as-

sessing the compensation of the Board of Directors, the assessment cur-

rently does not explicitly take into consideration the relationship of the 

compensation of the Board of Directors, senior management and the staff 

overall nor its development over time. GRENKE AG is a medium-sized 

company that pays its Board of Directors a moderate level of compensa-

tion, both in relation to the staff overall and the development over time. 

The GCGC’s recommendation is aimed at large enterprises that pay their 

Board of Directors high compensation and is, therefore, unsuitable for 

GRENKE AG. 

Deviating from the recommendation in Article 4.2.3 (2) Sentence 6 of 

the GCGC, the Board of Directors’ compensation does not stipulate a cap 

on the overall or variable compensation. GRENKE AG’s compensation of 

the Board of Directors is at a comparable level to other medium-sized 

businesses of similar size. Also, in this case, the GCGC’s recommenda-

tion to provide a cap for the Board of Directors’ overall compensation is 

aimed at large enterprises with high compensation for their Board of Di-

rectors. For GRENKE AG as a medium-sized company, this recommen-

dation is unsuitable.  

Deviating from the recommendation in Article 4.2.3 (4) of the GCGC, the 

Board of Directors’ service contracts for the Board of Directors’ members 

in office do not stipulate a settlement cap because the Board of Directors’ 

service contracts are usually concluded for the length of the term of ap-

pointment only and cannot be terminated with a notice period. Therefore, 

a Board of Directors’ service contract cannot be unilaterally terminated 

prematurely without good cause but only by means of a mutual resolution. 

The Board of Directors’ service contracts contain no regulations on sev-

erance linked to events at the Company, especially a change of control. 

The recommendation set forth in Article 4.2.5 (3) and (4) of the GCGC 

was not complied with. Specifically, the "model tables" of the "German 

Corporate Governance Code" for reporting the remuneration of the Board 

of Directors have not been used. The individualised remuneration for 

each member of the Board of Directors is presented in a transparent man-

ner and pursuant to statutory provisions in the remuneration report, which 

forms part of the combined management report for the 2018 fiscal year. 

The Supervisory Board and the Board of Directors are of the opinion that 

an additional or alternate presentation of the remuneration components 

of the individual members of the Board of Directors is not necessary for 

the interests of shareholders or reasons of transparency. 

Various aspects are to be observed in accordance with the recommen-

dations given in Article 5.1.2 and 5.4.1 of the GCGC, including the de-

termination of an age limit as well as diversity, both in terms of the com-

position of the Board of Directors and with regard to persons nominated 

for election to the Supervisory Board. The Company is of the opinion that 

the knowledge, skill and experience required for the respective division 

or area of responsibility should, in fact, be the decisive factor when se-

lecting suitable candidates, both in terms of the composition of the Board 

of Directors and when nominating persons to be elected to the Supervi-

sory Board. The above-mentioned recommendations of the GCGC are 

considered with regard to the composition of the Board of Directors and 

the nominations for elections to the Supervisory Board.  

In accordance with Article 5.3.3 of the GCGC, the Supervisory Board 

shall form a nomination committee composed exclusively of shareholder 

representatives who propose suitable candidates to the Supervisory 

Board for the nominations to be proposed to the Annual General Meeting. 

Currently, the Supervisory Board of GRENKE AG consists of a total of six 

members, who are to be elected exclusively by shareholders. The Board 
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of Directors and the Supervisory Board do not consider it necessary to 

create an additional committee. The Company believes that the transpar-

ency of the selection procedure desired by the Commission in Article 

5.3.3 of the GCGC is ensured even without a corresponding committee. 

For this reason, the recommendation of Article 5.3.3 has not been satis-

fied. 

In accordance with Article 5.4.1 of the GCGC, a limit for the regular 

length of membership shall be specified for members of the Supervisory 

Board. As mentioned above, the individual knowledge, skill and experi-

ence of Supervisory Board members are crucial for the composition of 

the Board. The expertise necessary to properly fulfil the Supervisory 

Board tasks and important for GRENKE AG should be ensured in its en-

tirety. Therefore, we refrain from setting a limit for the regular length of 

Supervisory Board membership. 

The Company currently does not comply with the recommendation of Ar-

ticle 5.4.6 (2) Sentence 2 of the GCGC. In accordance with Article 10 

(3) of the current version of the Articles of Association, each member of 

the Supervisory Board is granted variable remuneration in addition to 

fixed remuneration provided a certain minimum dividend is distributed to 

shareholders. However, the variable remuneration component must not 

exceed a maximum level of 100% of the Supervisory Board member’s 

fixed remuneration. The applicable provision of the Articles of Association 

including the variable compensation component, therefore, does not for-

mally conform to the Code’s recommendation, which is focused on the 

sustainable development of the company, for example, by basing variable 

compensation components on the average dividend over several years. 

The Board of Directors and the Supervisory Board point out that GRENKE 

AG’s business model, EBT and dividend reflect the earnings capacity of 

the entire lease portfolio across all incoming lease receivables over the 

past four years and their respective contribution margins. In contrast to 

dividends at manufacturing or service companies, GRENKE’s dividend is 

not affected by any short-term fluctuations in yearly new business or con-

tributions margins". 

Baden-Baden, February 1, 2019 

GRENKE AG 

On behalf of the Board of Directors   On behalf of the Supervisory Board 

Antje Leminsky                 Prof. Dr. Ernst-Moritz Lipp 

 

 

 

 

 


