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Corporate Governance statement pursuant to  
section 289a of the German Commercial Code (HGB) 

 

GFT Technologies AG headquartered in Stuttgart 

 

As a German public limited company, the management of GFT Technologies Aktiengesellschaft 
(“GFT AG”) is primarily determined by the German Stock Corporation Act (AktG) and the rules set 
forth in the latest version of the German Corporate Governance Code. The executive bodies of 
the company are the Annual General Meeting, the Executive Board and the Supervisory Board. 
The duties and rights of the company’s executive bodies are specified to the extent permissible 
by law in the company’s Articles of Association. The Annual General Meeting has not passed any 
resolution concerning rules of procedure for the Annual General Meeting pursuant to section 129 
(1) AktG; the Executive Board and Supervisory Board believe that the statutory regulations and 
the provisions of the Articles of Association are adequate.  

 

According to the statutory regulations, GFT AG is subject to the so-called “dual management 
system.” One of the main features of this system is its clear separation between members of the 
Executive Board, as the executive committee, and the Supervisory Board as the monitoring body. 
Nevertheless, the Executive Board and Supervisory Board cooperate closely in the company’s 
best interests.  

 

I. Declaration of Compliance of GFT AG pursuant to section 161 AktG  
(section 289a (2) No. 1 HGB) 

 

GFT AG believes that responsible and transparent Corporate Governance forms the basis for the 
company’s long-term, sustainable success. At the Supervisory Board meeting on 13 December 
2010, the Executive Board and Supervisory Board issued the following joint declaration pursuant 
to section 161 AktG, taking into account the amendment to the Code of 26 May 2010. It contains 
an explanation for each deviation from the recommendations as follows: 

 

Declaration of Compliance of the Executive and Supervisory Board of 
GFT Technologies AG with the recommendations of the “Government Commission on the 

German Corporate Governance Code” pursuant to  
section 161 of the German Stock Corporation Act (AktG) 

 

(Issue: 13 December 2010) 

 

1. GFT Technologies AG will comply with all recommendations of the “Government Com-
mission on the German Corporate Governance Code” in the version of 26 May 2010 with 
the following exceptions:  

 

2.3.1 “At least once a year the Shareholders' General Meeting is to be convened by the Man-
agement Board giving details of the agenda. A quorum of shareholders is entitled to demand the 
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convening of a General Meeting and the extension of the agenda. The convening of the meeting , 
as well as the reports and documents, including the Annual Report and the Postal Vote Forms, 
required by law for the General Meeting are to be published on the company's internet site to-
gether with the agenda.” 

 

2.3.3 “The company shall facilitate the personal exercising of shareholders' voting rights. The 
company shall also assist the shareholders in the use of postal votes and proxies. The Manage-
ment Board shall arrange for the appointment of a representative to exercise shareholders' voting 
rights in accordance with instructions; this representative should also be reachable during the 
General Meeting.” 

 

The company’s Articles of Incorporation do not currently consider the possibility of online partici-
pation at the General Meeting (§ 118 para. 1 clause 2 AktG) or the postal vote (§ 118 para. 2 
AktG). From our point of view there are various legal and practical questions concerning the im-
plementation of online participation and the postal vote which are not clear. In addition, the Com-
pany already offers the Shareholders the option of commissioning a proxy assigned by the Com-
pany to exercise the right to vote. The Shareholders therefore already have considerable 
opportunities of exercising their Shareholders’ rights. Against this background, an additional pos-
sibility of online participation at the General Meeting or the postal vote does not essentially lead to 
making it any easier to exercise the Shareholders’ rights. The Company also sees the physical 
presence of its Shareholders as essential for a lively exchange of opinions. The recommenda-
tions are not being followed in this respect. 

 

3.8. “If the company concludes a D&O insurance for the Management Board, then an excess of at 
least 10% of the damage up to at least one and a half times the fixed annual remuneration of the 
Member of the Board is to be agreed upon. In a D&O insurance for the Supervisory Board, a cor-
responding excess shall be agreed upon.” 

 

The company will accord this recommendation only for the Executive Board. 

 

In the case of the D&O insurance for the Members of the Supervisory Board, an appropriate ex-
cess has been agreed upon which does not, however, fulfil the scope regulated in No. 3.8 of the 
codex. The company is of the opinion that the increase in the agreed excess for Members of the 
Supervisory Board does not constitute an additional incentive to carry out their activities with due 
diligence and according to statutory stipulations. 

 

4.1.5 “When filling managerial positions in the enterprise the Management Board shall take diver-
sity into consideration and, in particular, aim for an appropriate consideration of women.” 

 

This recommendation was introduced with the revised version of the GCGC of 26 May 2010. 
When filling management positions, the Executive Board makes sure there is diversity within the 
conditions of the legal framework. In the view of the Executive Board, any favouritism or discrimi-
nation of staff because of their gender is unacceptable by law. Insofar as this is required in the 
recommendation, the Company departs from this recommendation. Appropriate consideration of 
women within the legal provisions is however strived for. 
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4.2.3. … “The remuneration structure is to be aligned to a sustainable development of the com-
pany. The monetary remuneration elements shall include both fixed and variable integral parts. 
The Supervisory Board must ensure that variable remuneration items have, in principle, an as-
sessment basis spread over several years. Both positive as well as negative developments shall 
be reflected in the configuration of the variable remuneration items. All remuneration items must 
be, as such and also overall, appropriate and must not, above all, lead to the running of inappro-
priate risks.” … 

 

This recommendation pertains to the revised version of § 87 AktG, valid as of 5 August 2009, 
which must be taken into account when reassessing the salary of members of the Executive 
Board. This new assessment has to date been applied in the Company only once due to a con-
tract extension. The Executive Board will follow this recommendation when determining the salary 
of members of the Executive Board in the future and with new contracts and contract extensions. 
Hence, to date the one management contract needing to be extended has been adapted to the 
revised version of § 87 AktG. The contracts of the two other members of the Executive Board 
have not yet been adapted to the new legal situation; this is also intended for extension of con-
tract. The salary regulation in the current management contracts is appropriate in the view of the 
Executive Board and does not lead to taking undue risks. In this regard, however, variable salary 
allocations have an assessment criterion extending over several years in only one case; allow-
ances for negative developments have been made therefore only in this case when arranging the 
variable salary allocations.  

 

4.2.3 … “Upon conclusion of Management Board contracts, attention must be paid to ensure that 
payments to a Board Member in the event of premature termination of Board activities without 
any special reason, including fringe benefits, shall not exceed the amount of two years annual 
salary (redundancy payment cap) and shall not be for more than the remainder of the period of 
appointment. For the calculation of the redundancy payment cap, the overall remuneration of the 
previous financial year and, where appropriate, also of the foreseeable overall remuneration of 
the current financial year shall be taken into account.” … 

 

The Supervisory Board has not reached any agreement with Members of the Executive Board for 
the event of the premature termination of Board activities without good reason. It is also not in-
tended to do this in the future. The company is of the opinion that the statutory regulations pro-
vide for a reasonable settlement of interests for the event of the premature departure of a Mem-
ber of the Board.  

 

4.2.4. “The overall remuneration of each Member of the Board, divided up according to fixed and 
variable remuneration items, is disclosed together with names. The same holds good for consent 
to payments, which are granted to a Member of the Board in the event of premature or regular 
termination of activities as Member of the Board or which have been amended during the finan-
cial year. The disclosure can be dispensed with if the General Shareholders' Meeting has decided 
otherwise with a two thirds majority. ” 

 

The General Meeting of GFT Technologies AG decided on 20 May 2010, with more than the nec-
essary majority, that the salary of the Members of the Executive Board should still not be indi-
vidually disclosed. The individual disclosure of consent to payments, which are made to a Mem-
ber of the Board in the event of premature termination of activities as a Member of the Board or 
which have been amended during the financial year, are similarly also not envisaged.  
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To this extent, in the opinion of the company, the personal interests of the individual Members of 
the Board are to be appropriately taken into account in the decision as to an individualized disclo-
sure. The company is of the opinion that the authorized information requirements are sufficiently 
fulfilled for the event of such a departure via the disclosure of all payments made to the Board 
and a summary of consents to payment.  

 

5.1.2 “The Supervisory Board appoints and dismisses the members of the Management Board. 
When appointing the Management Board, the Supervisory Board shall also respect diversity and, 
in particular, aim for an appropriate consideration of women. Together with the Management 
Board it shall ensure that there is a long-term succession planning. The Supervisory Board can 
delegate preparations for the appointment of members of the Management Board, as well as for 
the handling of the conditions of the employment contracts including compensation, to commit-
tees.“ 

 

5.4.1 “The Supervisory Board has to be composed in such a way that its members as a group 
possess the knowledge, ability and expert experience required to properly complete its tasks.” 

 

The Supervisory Board shall specify concrete objectives regarding its composition which, whilst 
considering the specifics of the enterprise, take into account the international activities of the en-
terprise, potential conflicts of interest, an age limit to be specified for the members of the Supervi-
sory Board and diversity. These concrete objectives shall, in particular, stipulate an appropriate 
degree of female representation. 

 

Recommendations by the Supervisory Board to the competent election bodies shall take these 
objectives into account. The concrete objectives of the Supervisory Board and the status of the 
implementation shall be published in the Corporate Governance Report.“ … 

 

This – legally contended – recommendation has been introduced with the revised version of the 
GCGC of 26 May 2010. When putting forward suggestions to the General Meeting for voting on 
members of the Executive Board, the Executive Board, alongside the remaining criteria named in 
subparagraph 5.4.1, also ensures that diversity in the composition of the board within the legal 
framework is a concrete goal. According to the Board of Directors, any favouritism or discrimina-
tion of candidates because of their gender is unacceptable by statute. Insofar as this is requested 
in the recommendation, the Company departs from this recommendation. However, appropriate 
consideration of female candidates within the legal provisions is strived for as a concrete goal 
when proposing candidates. 

 

5.3. Formation of Committees 

 

Considering the manageable size of the Supervisory Board, GTF Technologies AG generally 
refrains from forming committees. This ensures efficient operation and comprehensive informa-
tion for all Supervisory Board Members. The company is of the opinion that in all cases, all Mem-
bers of the Supervisory Board shall be involved in the decisions of the Supervisory Board.  
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5.4.6. (2) “Members of the Supervisory Board shall receive fixed as well as performance-related 
compensation. Performance-related compensation should also contain components based on the 
long-term performance of the enterprise.”  

 

Supervisory Board Members of GFT Technologies AG receive fixed compensation only. The 
company is of the opinion that this has an adequate incentive effect and prevents conflicts of 
interest during the monitoring activity.  

 

 

2. Since the last Declaration of Compliance on 14 December 2009, GFT Technologies AG 
has complied with all recommendations of the “Government Commission on the German 
Corporate Governance Code” for the period from 14 December 2009 to 2 July 2010 (Code 
version dated 18 June 2009), as well as from 3 July 2010 until the date of this declaration 
(Code version dated 26 May 2010) with the following exceptions:  

 

2.3.1 “At least once a year the Shareholders' General Meeting is to be convened by the Man-
agement Board giving details of the agenda. A quorum of shareholders is entitled to demand the 
convening of a General Meeting and the extension of the agenda. The convening of the meeting , 
as well as the reports and documents, including the Annual Report and the Postal Vote Forms, 
required by law for the General Meeting are to be published on the company's internet site to-
gether with the agenda.” 

 

2.3.3 “The company shall facilitate the personal exercising of shareholders' voting rights. The 
company shall also assist the shareholders in the use of postal votes and proxies. The Manage-
ment Board shall arrange for the appointment of a representative to exercise shareholders' voting 
rights in accordance with instructions; this representative should also be reachable during the 
General Meeting.” 

 

The Company’s Articles of Incorporation do not currently consider the possibility of online partici-
pation at the General Meeting (§ 118 para. 1 clause 2 AktG) or the postal vote (§ 118 para. 2 
AktG). From our point of view there are various legal and practical questions concerning the im-
plementation of online participation and the postal vote which are not clear. In addition, the Com-
pany already offers the Shareholders the option of commissioning a proxy assigned by the Com-
pany to exercise the right to vote. The Shareholders therefore already have considerable 
opportunities of exercising their Shareholders’ rights. Against this background, an additional pos-
sibility of online participation at the General Meeting or the postal vote does not essentially lead to 
making it any easier to exercise the Shareholders’ rights. The Company also sees the physical 
presence of its Shareholders as essential for a lively exchange of opinions. The recommenda-
tions are not being followed in this respect. 

 

3.8. “If the company concludes a D&O insurance for the Management Board, then an excess of at 
least 10% of the damage up to at least one and a half times the fixed annual remuneration of the 
Member of the Board is to be agreed upon. In a D&O insurance for the Supervisory Board, a cor-
responding excess shall be agreed upon.” 

 



 

Page 6 
 

The Company has complied with this recommendation as of 1 July 2010 only with respect to the 
Executive Board. Therefore the legal requirements have been implemented to their full extent. 

In the case of the D&O insurance for the Members of the Supervisory Board, an appropriate ex-
cess has been agreed upon which does not, however, fulfil the scope regulated in No. 3.8 of the 
codex. The company is of the opinion that the increase in the agreed excess for Members of the 
Supervisory Board does not constitute an additional incentive to carry out their activities with due 
diligence and according to statutory stipulations.  

 

4.1.5 “When filling managerial positions in the enterprise the Management Board shall take diver-
sity into consideration and, in particular, aim for an appropriate consideration of women.” 

 

This recommendation was introduced with the revised version of the GCGC of 26 May 2010. 
When filling management positions the Executive Board makes sure there is diversity within the 
conditions of the legal framework. In the view of the Executive Board, any favouritism or discrimi-
nation of staff because of their gender is unacceptable by law. Insofar as this is required in the 
recommendation, the Company departs from this recommendation. Appropriate consideration of 
women within the legal provisions is however strived for. 

 

4.2.3 … “Upon conclusion of Management Board contracts, attention must be paid to ensure that 
payments to a Board Member in the event of premature termination of Board activities without 
any special reason, including fringe benefits, shall not exceed the amount of two years annual 
salary (redundancy payment cap) and shall not be for more than the remainder of the period of 
appointment. For the calculation of the redundancy payment cap, the overall remuneration of the 
previous financial year and, where appropriate, also of the foreseeable overall remuneration of 
the current financial year shall be taken into account.” … 

 

This recommendation pertains to the revised version of § 87 AktG, valid as of 5 August 2009, 
which must be taken into account when reassessing the salary of members of the Executive 
Board. This new assessment has to date been applied in the Company only once due to a con-
tract extension. The Executive Board will follow this recommendation when determining the salary 
of members of the Executive Board in the future and with new contracts and contract extensions. 
Hence, to date the one management contract needing to be extended has been adapted to the 
revised version of § 87 AktG. The contracts of the two other members of the Executive Board 
have not yet been adapted to the new legal situation; this is also intended for extension of con-
tract. The salary regulation in the current management contracts is appropriate in the view of the 
Executive Board and does not lead to taking undue risks. In this regard, however, variable salary 
allocations have an assessment criterion extending over several years in only one case; allow-
ances for negative developments have been made therefore only in this case when arranging the 
variable salary allocations.  

 

4.2.3. … “The remuneration structure is to be aligned to a sustainable development of the com-
pany. The monetary remuneration elements shall include both fixed and variable integral parts. 
The Supervisory Board must ensure that variable remuneration items have, in principle, an as-
sessment basis spread over several years. Both positive as well as negative developments shall 
be reflected in the configuration of the variable remuneration items. All remuneration items must 
be, as such and also overall, appropriate and must not, above all, lead to the running of inappro-
priate risks.” … 
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The Supervisory Board has not reached any agreement with Members of the Executive Board for 
the event of the premature termination of Board activities without good reason. The company is of 
the opinion that the statutory regulations provide for a reasonable settlement of interests for the 
event of the premature departure of a Member of the Board.  

 

4.2.4. “The overall remuneration of each Member of the Board, divided up according to fixed and 
variable remuneration items, is disclosed together with names. The same holds good for consent 
to payments granted to a Member of the Board in the event of premature or regular termination of 
activities as Member of the Board or which have been amended during the financial year. The 
disclosure can be dispensed with if the General Shareholders' Meeting has decided otherwise 
with a two thirds majority. ” 

 

The General Shareholders' Meeting of GFT Technologies AG decided with a three quarters ma-
jority on 20 May 2010 that the remuneration of Members of the Board shall not be individually 
disclosed. The individual disclosure of consent to payments, which are made to a Member of the 
Board in the event of premature termination of activities as a Member of the Board or which have 
been amended during the financial year, are similarly also not envisaged. 

 

The company is of the opinion that the authorized information requirements are sufficiently ful-
filled for the event of such a departure via the disclosure of all payments made to the Board and a 
summary of consents to payment. To this extent, in the opinion of the company, the personal 
interests of the individual Members of the Board are to be appropriately taken into account in the 
decision as to an individualized disclosure.  

 

5.1.2 “The Supervisory Board appoints and dismisses the members of the Management Board. 
When appointing the Management Board, the Supervisory Board shall also respect diversity and, 
in particular, aim for an appropriate consideration of women. Together with the Management 
Board it shall ensure that there is a long-term succession planning. The Supervisory Board can 
delegate preparations for the appointment of members of the Management Board, as well as for 
the handling of the conditions of the employment contracts including compensation, to commit-
tees.“ 

 

5.4.1 “The Supervisory Board has to be composed in such a way that its members as a group 
possess the knowledge, ability and expert experience required to properly complete its tasks.” 

 

The Supervisory Board shall specify concrete objectives regarding its composition which, whilst 
considering the specifics of the enterprise, take into account the international activities of the en-
terprise, potential conflicts of interest, an age limit to be specified for the members of the Supervi-
sory Board and diversity. These concrete objectives shall, in particular, stipulate an appropriate 
degree of female representation. 

 

Recommendations by the Supervisory Board to the competent election bodies shall take these 
objectives into account. The concrete objectives of the Supervisory Board and the status of the 
implementation shall be published in the Corporate Governance Report.“ … 
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This – legally contended – recommendation has been introduced with the revised version of the 
GCGC of 26 May 2010. When putting forward suggestions to the General Meeting for voting on 
members of the Management Board, the Management Board, alongside the remaining criteria 
named in subparagraph 5.4.1, also ensures that diversity in the composition of the board within 
the legal framework is a concrete goal. According to the Board of Directors, any favouritism or 
discrimination of candidates because of their gender is unacceptable by statute. Insofar as this is 
requested in the recommendation, the Company departs from this recommendation. However, 
appropriate consideration of female candidates within the legal provisions is strived for as a con-
crete goal when proposing candidates. 

 

5.3. Formation of Committees 

 

Considering the manageable size of the Supervisory Board, GTF Technologies AG generally 
refrains from forming committees. This ensures efficient operation and comprehensive informa-
tion for all Supervisory Board Members. The company is of the opinion that in all cases, all Mem-
bers of the Supervisory Board shall be involved in the decisions of the Supervisory Board.  

 

5.4.6. (2) “Members of the Supervisory Board shall receive fixed as well as performance-related 
compensation. Performance-related compensation should also contain components based on the 
long-term performance of the enterprise.”  

 

Supervisory Board Members of GFT Technologies AG receive fixed compensation only. The 
company is of the opinion that this has an adequate incentive effect and prevents conflicts of 
interest during the monitoring activity. 

 

 

 

GFT Technologies AG 

 

13 December 2010 
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II. Corporate Governance practices (section 289a (2) No. 2 HGB) 

GFT AG is the company which manages the GFT Group. It is aware of its role in society and its 
responsibility to its customers and business partners, as well as to its shareholders and employ-
ees. Its business practices are in line with the legal system of the Federal Republic of Germany 
and the legal systems of those countries in which companies of the GFT Group operate, as well 
as with the Articles of Association of GFT AG. With its own group-wide Compliance organisation, 
GFT AG takes steps to comply with legal provisions. A group-wide Compliance Office has been 
established for this purpose. GFT AG has made internal organisational arrangements which form 
the basis for responsible and legally compliant practices of its employees and executive bodies. 
Particular importance is attached to integrity and professional behaviour in dealings with business 
partners and authorities, as well as to the careful and responsible handling of the company’s as-
sets and the strict avoidance of any conflict of interests. 

 

III. Description of the operation and composition of the Executive Board,  
Supervisory Board and committees of GFT AG (section 289a (2) No. 3 HGB) 

 

Supervisory Board  

The central responsibility of the Supervisory Board is to monitor and advise the Executive Board. 
In accordance with sections 95, 96 (1), 101 (1) AktG, and in conjunction with section 9 (1) of the 
Articles of Association, the Supervisory Board of GFT AG currently comprises six members who 
are elected by the Annual General Meeting. Six regular meetings of the Supervisory Board are 
held every year. In the case of urgent business transactions, resolutions are also adopted by 
telephone conference or by written circulation.  

  

The Supervisory Board appoints and dismisses members of the Executive Board, adopts resolu-
tions concerning Executive Board remuneration and regulates the employment relationship by 
means of the service contract. The Executive Board involves the Supervisory Board in all key 
decisions of major significance for GFT AG. In addition to important questions regarding business 
operations, discussions in the past year focused on the organisation and efficiency of the GFT 
Group’s risk management system and Internal Audit division. In written and oral reports, provided 
during and outside its meetings, the Executive Board furnishes the Supervisory Board with regu-
lar and prompt information about the current course of business, planned developments and sig-
nificant events within the GFT Group. As a result, the Supervisory Board is able to evaluate cur-
rent business progress, any deviations from plans and forecasts, individual transactions and the 
company’s strategic alignment in order to subsequently discuss each individual topic in detail with 
the Executive Board. The Supervisory Board is directly involved in all fundamental decisions. 
After thorough examination and discussion of the documents presented, and the respective mo-
tions for adoption submitted by the Executive Board, the Supervisory Board grants the necessary 
approvals.  

 

Executive Board 

As the public limited company’s executive committee, the Executive Board manages the com-
pany’s operations in accordance with valid law, the Articles of Association and its own rules of 
procedure. It is obliged to pursue the company’s interests and its strategic principles. It reports to 
the Supervisory Board swiftly, regularly and comprehensively on all significant business transac-
tions and the current earnings situation, including the company’s risk position and risk manage-
ment system. Whenever the development of business deviates from previously prepared plans 
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and targets, the Executive Board provides extensive explanations and reasons. The Executive 
Board also reports regularly on the company’s internal Compliance organisation, i.e. all measures 
which ensure compliance with statutory provisions and internal guidelines. The Executive Board 
obtains the prior consent of the Supervisory Board for certain transactions. The Chairman of the 
Executive Board is in regular contact with the Chairman of the Supervisory Board and his deputy. 

 

The Executive Board manages the company on its own responsibility. The principle of joint re-
sponsibility applies: the members of the Executive Board are hereby jointly responsible for overall 
management. The main tasks include the development and implementation of company strategy, 
the management of the company, financial planning, and the establishment and maintenance of 
an efficient risk management and monitoring system. On this basis, the members of the Execu-
tive Board set the long-term objectives and determine the principles and guidelines for company 
policy which they implement in coordination with the Supervisory Board. The Executive Board of 
GFT AG currently consists of three members; as of March 2011, the Executive Board of GFT AG 
will comprise four members.  

 

Stuttgart, March 2011 

 

GFT Technologies AG, headquartered in Stuttgart 

 

The Executive Board 

 

 

 


