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Corporate governance declaration in accordance with 

315d, 289f of the German Commercial Code (HGB) 

  

RELEVANT CORPORATE GOVERNANCE PRACTICES 

Bertrandt aligns its business activities with the legal system of the Federal Republic of Germany as 

well as the legal systems of the countries in which the Company operates. In addition to the 

statutory requirements, the Group applies the following corporate governance practices. 

 

COMPLIANCE 

Only those companies that convince their customers with innovation, quality, reliability, 

dependability and fairness will be successful in the long term. We believe that compliance with 

legal regulations and internal company guidelines and ethical principles (compliance) is essential 

for this. Bertrandt's corporate culture is centred on these principles, although we have always felt 

bound by more than just legal requirements. Voluntary commitments and ethical principles are 

also an integral part of our corporate culture and at the same time the guiding principle on which 

decisions are based. At the centre of this are, among other things, the integrity of business 

transactions, the protection of our knowledge advantage, compliance with antitrust law and all 

foreign trade-related regulations, proper record keeping and financial communication as well as 

equal opportunities and the principle of sustainability. Compliance with these principles is 

continuously demanded and monitored by Bertrandt's employees and business partners. 

  

OUR VALUE SYSTEM: THE BERTRANDT MISSION STATEMENT 

Bertrandt is a forward-looking company that is characterised by a clear and unambiguous value 

system. The cornerstones are honesty, credibility, reliability, clarity and trust in people. The 

Bertrandt mission statement was developed from this value system back in 1996. This mission 

statement, which was last updated in 2022, is the guiding principle for our corporate strategy, our 

daily actions and our social responsibility. The mission statement is intended to regulate not only 

how we work together within the Bertrandt Group, but also how we work for each other with 

regard to our customers and shareholders. Commitment and trust are values that Bertrandt 

emphasises anew every day. Openness, trust and mutual appreciation characterise our daily 

collaboration. The mission statement illustrates the basis of our corporate success to our 
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shareholders, customers, the public and our employees. Bertrandt is a long-standing, reliable 

partner for its customers, shareholders and employees. 

 

The company's mission statement is publicly accessible under "The Bertrandt corporate culture as 

the basis for long-term success". 

 

RISK MANAGEMENT 

The careful handling of potential risks for the company is a high priority in our daily work. We have 

installed a risk management system that helps us to identify risks and optimise risk positions. The 

internal control system as the entirety of all systematically defined controls and monitoring 

activities aims to ensure the security and efficiency of business transactions, the reliability of 

financial reporting and the compliance of all activities with laws and guidelines. An effective and 

efficient internal control system is crucial for successfully managing risks in our business processes. 

In its design, the internal control system considers all key business processes and goes beyond 

controls in the accounting process.  

 

The accounting-related control system is described in more detail in the opportunity and risk 

report. We continuously adapt the risk control system to the changing framework conditions. The 

Audit Committee set up by the Supervisory Board deals in particular with issues relating to 

accounting, risk management, including the internal control system and compliance, as well as the 

necessary independence and selection of the auditor. 

 

With our internal control and risk management system, the Executive Board has created and 

implemented a control framework that aims to ensure appropriate and effective internal control 

and risk management. The measures implemented as part of this approach are also aimed at the 

effectiveness and appropriateness of internal control and risk management and are explained in 

more detail in the opportunity and risk report, for example. As part of the implemented approach 

and the legal framework, independent monitoring and audits are also carried out, in particular by 

the internal audit department and its reports to the Executive Board and the Audit Committee of 

the Supervisory Board. Based on its examination of the internal control and risk management 

system and the internal audit reports, the Executive Board is not aware of any circumstances that 

would jeopardise the appropriateness and effectiveness of these systems. 

 

https://www.bertrandt.com/en/career/why-bertrandt/corporate-culture
https://www.bertrandt.com/en/career/why-bertrandt/corporate-culture
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ACCOUNTING AND AUDITING 

The Bertrandt Group's financial statements are prepared in accordance with International 

Financial Reporting Standards (IFRS). The separate financial statements of Bertrandt AG are 

prepared in accordance with the German Commercial Code (HGB). The auditor is elected by the 

annual general meeting in accordance with the statutory provisions. The Audit Committee 

prepares the Supervisory Board's proposal to the annual general meeting for the election of the 

auditor. The auditor is independent. They are responsible for auditing both the consolidated and 

the separate financial statements of Bertrandt AG. 

  

The Supervisory Board has appointed Mr Udo Bäder as a member of the Supervisory Board with 

expertise in the field of "auditing" and, in addition, Mr Dietmar Bichler as a member of the 

Supervisory Board with expertise in the field of "accounting" within the meaning of Section 100 

(5) AktG. 
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TRANSPARENCY 

Shareholders, all capital market participants, financial analysts, investors, shareholder associations 

and the media are kept regularly informed about the company's situation and any significant 

business changes. The main medium of communication is the Internet. All persons who work for 

the company and have access to insider information as intended are informed of the obligations 

arising from insider law. The situation and results of Bertrandt AG are reported in quarterly, half-

yearly and annual reports, annual press conferences and the annual general meeting as well as 

conference calls and events with international financial analysts and investors in Germany and 

abroad. 

 

The dates of the regular financial reports are summarised in the financial calendar, which can be 

found on the Internet under "Events - Bertrandt Investor Relations". In addition to this regular 

reporting, non-public information relating to Bertrandt AG that is likely to have a significant impact 

on the market price of Bertrandt shares is disclosed in ad hoc announcements in accordance with 

Art. 17 of the Market Abuse Regulation (EU) No. 596/2014. 

 

WORKING METHODS OF THE MANAGEMENT BOARD AND THE SUPERVISORY 

BOARD 

The Management Board manages the company under its own responsibility in the interests of the 

company and represents the company in transactions with third parties. Its main tasks lie in the 

strategic orientation and management of the company as well as in compliance with and  

 

Monitoring an efficient risk management system. The Management Board consists of three 

members who work without emphasising any individual by appointing a chairman or spokesman. 

The importance of overarching work for the development of the entire Bertrandt Group is 

consistently reflected at Management Board level by forward-looking, networked management. 

Notwithstanding this overall responsibility, each member of the Management Board manages the 

division assigned to him independently. The more detailed organisation of the activities of the 

Management Board is governed by rules of procedure issued by the Supervisory Board.  

The Management Board has not formed any committees. All members of the Management Board 

and their CVs can be found under "The Management Board of Bertrandt AG". 

 

https://www.bertrandt.com/en/company/investor-relations/financial-calendar
https://www.bertrandt.com/en/company/bertrandt-group/management-board
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The members of the Executive Board are obliged to disclose any conflicts of interest to the 

Supervisory Board without delay and to inform the other members of the Executive Board 

accordingly. Members of the Executive Board may only take on sideline activities, in particular 

Supervisory Board mandates outside the Group, with the approval of the Supervisory Board. 

 

The Executive Board usually meets fortnightly and on an ad hoc basis as required, while the 

Supervisory Board usually meets four times a year and at least twice every six months and as 

required. The Executive Board informs the Supervisory Board regularly, promptly and 

comprehensively about all issues relevant to the company relating to corporate strategy, planning, 

business development, the financial and earnings position, the risk situation and risk management 

as well as compliance. It also submits the Group's investment, financial and earnings planning for 

the coming financial year to the Supervisory Board. The Management Board informs the Chairman 

of the Supervisory Board immediately of any significant events that are of material importance for 

the assessment of the situation and development as well as the management of the company. 

Transactions and measures that require the approval of the Supervisory Board are submitted to 

the Supervisory Board in good time. 

 

The Supervisory Board appoints the members of the Executive Board and monitors and advises 

the management. Together with the Executive Board, it ensures long-term succession planning. 

The Personnel Committee, which is responsible for Executive Board matters, also dealt with this 

topic in the 2023/2024 financial year. Regular discussions are also held on this topic between the 

Chairman of the Personnel Committee and members of the Executive Board. 

If it becomes necessary to fill a Management Board position at Bertrandt, suitable candidates are 

identified in an individualised process.  
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The size and composition of the Supervisory Board are determined in accordance with Section 8 

(1) of the Articles of Association. The Supervisory Board consists of four shareholder 

representatives and two representatives elected by the employees. All members of the 

Supervisory Board and their curricula vitae can be found under "Supervisory Board Members of 

Bertrandt AG". Information on the professions held by the members and details of their 

memberships of supervisory boards and other supervisory bodies can be found not only in the CVs 

available there, but also in the 2023/2024 annual report (consolidated financial statements / notes 

to the consolidated financial statements), which will be available under "Financial Reports - 

Bertrandt AG" after its publication on 12 December 2024. 

 

The more detailed organisation of the activities of the Supervisory Board and its committees is 

governed by rules of procedure issued by the Supervisory Board. 

 

According to D.12 of the German Corporate Governance Code, the Supervisory Board should 

regularly assess how effectively the Supervisory Board as a whole and its committees fulfil their 

duties. The Supervisory Board carried out such an assessment for the 2023/2024 financial year. 

The members of the Supervisory Board prepared individually for the discussion using a 

questionnaire that was made available to them on 22 November 2024. This questionnaire covered 

37 different areas; in particular, it looked at topics such as the organisation of Supervisory Board 

meetings, the work of the Chairman of the Supervisory Board, the work of the Supervisory Board 

members and the committees and their work. It also focussed on topics such as strategy, 

personnel, monitoring and external reporting. In addition, the Chairman of the Supervisory Board 

commissioned a third party who is bound by statutory professional secrecy and agreed that 

Supervisory Board members can contact this third party with suggestions for improving the work 

of the Supervisory Board. The third party will report on this exclusively without naming the 

Supervisory Board member, so that the Chairman of the Supervisory Board can include any 

information provided anonymously in the Supervisory Board's discussion to assess its work. The 

discussion in the Supervisory Board took place on 9 December 2024. In view of the company's 

interest in the most open discussion possible within the Supervisory Board, details of the 

discussion are not reported there. 

 

 

https://www.bertrandt.com/en/company/bertrandt-group/supervisory-board
https://www.bertrandt.com/en/company/bertrandt-group/supervisory-board
https://www.bertrandt.com/en/company/investor-relations/financial-reports
https://www.bertrandt.com/en/company/investor-relations/financial-reports
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COMPOSITION AND WORKING METHODS OF THE COMMITTEES OF THE 

SUPERVISORY BOARD 

The Supervisory Board has formed a Personnel Committee and an Audit Committee to fulfil its 

duties. To increase efficiency, the Personnel Committee also performs the tasks of the Nomination 

Committee. These committees prepare certain topics for discussion and resolution by the full 

Supervisory Board. The Supervisory Board has delegated decision-making powers to the 

committees for individual topics. They hold meetings as required. 

 

The Audit Committee currently consists of Mr Udo Bäder, Mr Dietmar Bichler and Ms Karin 

Himmelreich. The members of the Audit Committee as a whole are familiar with the sector in 

which Bertrandt AG operates. The Chairman of the Audit Committee is Mr Udo Bäder. He was also 

appointed by the Supervisory Board as an expert in the field of "auditing" and Mr Dietmar Bichler 

as an expert in the field of "accounting". Mr Udo Bäder has many years of experience as an auditor 

in the field of auditing. He left the company as a partner with effect from the end of 30 June 2018. 

Mr Dietmar Bichler has many years of experience in the field of accounting; in particular, he was 

also responsible for this topic as Chairman of the Executive Board before the appointment of the 

current Chief Financial Officer Markus Ruf to the Executive Board. He has been a member of the 

Audit Committee since his election to the Supervisory Board. 

 

The Personnel Committee is currently made up of Dietmar Bichler, Udo Bäder and Matthias Benz. 

The Chairman of the Personnel Committee is Mr Dietmar Bichler. 
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DETERMINATIONS AND REASONS IN ACCORDANCE WITH SECTION 76(4) AND 

SECTION 111(5). 5 AKTG 

The Act on Equal Participation of Women and Men in Management Positions came into force on 1 

May 2015. It stipulates that the Supervisory Board of a listed company or a company subject to co-

determination must set targets for the proportion of women on the Supervisory Board and 

Management Board. The Management Board of such a company must in turn set targets for the 

proportion of women in the two management levels below the Management Board. If the 

proportion of women is below 30% at the time the targets are set by the Management Board and 

Supervisory Board, the targets may not fall below the proportion already achieved. At the same 

time as the targets are set, deadlines must be set for their achievement, which may not be longer 

than five years.  

 

In accordance with Section 111 (5) AktG, the company's Supervisory Board last resolved in 

September 2024 to set a target figure of 33.33% for the proportion of women on the Executive 

Board (prior to the resolution in September 2024, a target figure of 0% was set under previous 

legislation), which is to be achieved by 1 July 2029. With three current members of the Executive 

Board, this would be one woman.  

 

By resolution in September 2024, the company's Executive Board most recently set a target of 

28.57% for the proportion of women in the first management level below the Executive Board and 

a target of 33.33% for the proportion of women in the second management level below the 

Executive Board in accordance with Section 76 (4) AktG (prior to the resolution in September 2024, 

a target of 0% was set for the first management level below the Executive Board and 25% for the 

second management level below the Executive Board under the previous legal situation), which are 

to be achieved by 1 July 2029 in each case. With currently seven employees at the first management 

level below the Executive Board, this would mean two women, and with currently eighteen 

employees at the second management level below the Executive Board, this would mean six 

women. The two management levels within the meaning of Section 76 (4) AktG were determined 

on the basis of the existing reporting lines within the company below the Executive Board. 

 

By resolution in September 2024, the Supervisory Board of the company most recently set a target 

figure of 33.33% for the proportion of women on the Supervisory Board in accordance with Section 
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111 (5) AktG, which is to be achieved by 1 July 2029 (prior to the resolution in September 2024, a 

target figure of 16.67% was set under the previous legal situation). 

 

The new targets set in September 2024 were not yet achieved during the reference period of this 

corporate governance statement. The participation of women is currently 0% in the Executive 

Board, 14.29% in the first management level below the company's Executive Board and 27.78% in 

the second level below the company's Executive Board.  

 

Following the last Supervisory Board elections, the proportion of women on the company's 

Supervisory Board is currently 16.67%. There are currently no new appointments to the Executive 

Board or Supervisory Board. 

 

Detailed information on the targets for the proportion of women on the Supervisory Board, 

Executive Board and the two management levels below the Executive Board that applied before 

September can be found in the reporting of previous years. 

 

DECLARATION OF COMPLIANCE PURSUANT TO SECTION 161 OF THE GERMAN 

STOCK CORPORATION ACT DATED 23 SEPTEMBER 2024 

 

"Declaration on the German Corporate Governance Code pursuant to Section 161 

AktG 

 

The Management Board and Supervisory Board of Bertrandt Aktiengesellschaft hereby declare in 

accordance with Section 161 AktG that the recommendations of the Government Commission on 

the German Corporate Governance Code in the version dated 28 April 2022 - published in the 

Federal Gazette on 27 June 2022 (hereinafter also referred to as "GCGC") - have been and are 

generally complied with. The recommendations from sections G.1 to G.3, G.7 sentence 1, G.9 

sentence 1, G.10 and G.11 sentence 2 GCGC have not been and will not be applied. Until 11 

December 2023, the recommendation from section A.5 last half-sentence GCGC was not applied. 

Furthermore, the recommendations from sections A.2, C.1 sentence 1 to sentence 4, C.4 to C.7, C.9, 

C.10 sentence 1 first and third alternative, C.11 to C.13, E.1 sentence 1 and sentence 3, G.13 

sentence 2 and G.16 GCGC were not applied until 23 September 2024. The recommendations from 
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sections B.2 last half-sentence, C.1 sentence 5 and sentence 6, C.8 and E.1 sentence 2 have not 

been and will not be applied until 12 December 2024.  

 

The deviations from individual recommendations are or were based on the following 

considerations: 

 

A.2 GCGC  

Recommendations A.2 were deviated from until 23 September 2024. For Bertrandt AG, the 

experience, skills and knowledge of the individual were of primary importance when filling 

management positions in the interests of the company. By 23 September 2024, the potential of 

applicants or candidates for management positions in the interests of the company should be 

utilised free of restrictions or discrimination in all countries in which the company operates.  

 

A.5 last half-sentence DCGK  

The management report of Bertrandt Aktiengesellschaft as at 30 September 2022 includes a 

description of the main features of the internal control system and the risk management system. 

Only in the management report as at 30 September 2023 was a statement on the appropriateness 

and effectiveness also included. 

 

B.2 last half-sentence DCGK 

The Supervisory Board works together with the Management Board to ensure long-term succession 

planning. In order to ensure the effectiveness of the procedure and the reliable confidentiality 

required in the interests of the company, this has not been and will not be reported on in detail. 

The next corporate governance statement, which is expected to be published on 12 December 2024, 

will describe the procedure in accordance with the recommendation. 
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C.1 and C.4 to C.9, C.10 sentence 1 first and third alternative, C.11 to C.13 GCGC   

C.1 and C.4 to C.9, C.10 sentence 1 first and third alternative, C.11 to C.13 GCGC contain various 

recommendations relating to the composition of the Supervisory Board and the election of 

Supervisory Board members, for example with regard to their independence, none of which were 

applied in the period up to 23 September 2024. Elections to the Supervisory Board were conducted 

in accordance with the relevant statutory provisions. For the company, as with other management 

positions in the company, the experience, skills and knowledge of the individual were of primary 

importance when appointing the Supervisory Board. The scope for action for shareholders and the 

Supervisory Board should not be restricted by rigid competence profiles until 23 September 2024 

and qualified persons should not be removed as Supervisory Board members or for certain tasks 

and functions on the Supervisory Board to the detriment of the company as a result of 

recommendations of the Code that restrict appointments.  

 

Moreover, Bertrandt AG's business model is based, among other things, on reliable confidentiality 

with respect to customers' development processes and innovation cycles as well as on reliable 

protection of customers' business secrets; in order to strengthen customers' confidence in these 

processes of the Company, no representative of a shareholder who is also a customer of the 

Company sits on the Company's Supervisory Board. 

 

In the next corporate governance statement, which is expected to be published on 12 December 

2024, the recommendations from C.1 sentence 5 and sentence 6 as well as C.8 (from then on) are 

also to be complied with by including corresponding statements for the first time. The corporate 

governance statement as at 30 September 2023 did not yet contain any corresponding statements. 

 

E.1 GCGC 

In its rules of procedure, the Supervisory Board has regulated the handling of conflicts of interest 

independently and, in part, in deviation from the recommendations in E.1 GCGC. The rules of 

procedure oblige each member of the Supervisory Board to disclose conflicts of interest to the 

Chairman of the Supervisory Board; the Chairman of the Supervisory Board is obliged to disclose 

them to his deputy. These provisions do not differentiate between them,  

whether conflicts of interest are material or only temporary, but also record any conflicts. To date, 

such disclosures have not been and will not be dealt with in public in order to be able to discuss 

even mere appearances in confidence.  
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In the next report of the Supervisory Board to the Annual General Meeting, which is expected to be 

published on 12 December 2024, the recommendation from E.1 sentence 2 GCGC (from then on) is 

also to be complied with by including (for the first time) information on conflicts of interest that 

have arisen and their treatment. 

 

G.1 GCGC 

Bertrandt AG's remuneration system, which was approved by the Annual General Meeting on 26 

February 2021, does not specify any target remuneration or relative proportions of fixed and 

variable remuneration.  

remuneration. No non-financial performance criteria are defined either. For the Supervisory Board, 

the described linking of compensation to a key performance indicator for managing the Group 

across its various levels is a not insignificant point for the functionality of the compensation system. 

In the compensation system, the Management Board is incentivised via the Bertrandt Group's EBIT 

resulting from IFRS accounting because this not only underlines the respective strength of the core 

business but is also intended to ensure the financial basis for implementing the corporate strategy 

in terms of the Company's long-term and sustainable development, particularly in the multi-year 

link. For this reason, an annual determination of a specific EBIT target in euros is not used to 

determine target achievement; instead, the remuneration is based on a specific, fixed percentage 

of the EBIT achieved. There is no fixed weighting of the individual remuneration components; it 

changes each year according to the amount of the variable remuneration in relation to the fixed 

remuneration components as well as the fringe and pension benefits.  

 

  



   

Page 13 from20 

G.2 GCGC 

The described deviation from G.1 automatically results in a deviation from G.2, because a target 

remuneration in accordance with G.1 is assumed here.  

 

G.3 GCGC 

The Supervisory Board ensures that Executive Board remuneration is in line with market practice 

and reviews this annually. For this purpose, it uses both a horizontal and a vertical comparison. The 

horizontal comparison takes into account not only the different remuneration levels of listed stock 

corporations in the MDAX, TecDax and SDAX, but also relevant other market experience. In the 

vertical comparison, the Supervisory Board takes into account the development of Management 

Board remuneration compared to the remuneration of senior management and the total workforce 

of the Bertrandt Group in Germany. A dedicated peer group comparison is not made as there is a 

lack of a sufficient number of listed companies comparable to the Company that offer development 

solutions for the international automotive and aviation industries as well as the mechanical and 

plant engineering, energy, medical technology and electrical engineering sectors. 

 

G.7 sentence 1 GCGC 

In the compensation system, the Management Board is incentivised on the basis of the Bertrandt 

Group's EBIT as derived from IFRS accounting because this not only underlines the respective 

strength of the core business but is also intended to ensure the financial basis for implementing the 

corporate strategy in terms of the Company's long-term and sustainable development, particularly 

in the multi-year link. For this reason, an annual determination of a specific EBIT target in euros is 

not used to determine target achievement; instead, remuneration is based on a specific, fixed 

percentage of the EBIT achieved. 
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G.9 sentence 1 DCGK 

The variable, performance-related compensation consists exclusively of a performance-related 

bonus, which is linked to the Bertrandt Group's EBIT resulting from IFRS accounting. A separate 

determination of target achievement by the Supervisory Board is therefore unnecessary.  

 

G.10 GCGC 

Share-based remuneration is not granted as a remuneration component under the remuneration 

system; there is also no obligation to invest in shares. Share prices are also known to be subject to 

a variety of influences that are independent of the development of the company and any 

performance of its Executive Board. The variable, performance-related compensation consists 

exclusively of a performance-related bonus, which is linked to the Bertrandt Group's EBIT as 

reported in accordance with IFRS. The basis for calculating the bonus is the EBIT achieved in each 

of two consecutive financial years. This is intended to ensure that the work performed is 

remunerated in a transparent and results-oriented manner. 

 

G.11 sentence 2 DCGK 

So-called "clawback" provisions regarding the reclaiming of variable remuneration already paid, 

namely in the event of a breach of a Management Board member's duties, are not implemented in 

the remuneration system. Although such provisions are widespread in other countries, Bertrandt 

AG sees no recognisable need for them in view of the statutory liability provisions in Section 93 of 

the German Stock Corporation Act (AktG), which even impose on the Management Board member 

the burden of proof in (2) sentence 2 that he has exercised the due care and diligence of a prudent 

and conscientious manager. 

 

G.13 sentence 2 DCGK  

Until 23 September 2024, the decision as to whether the severance payment would be offset 

against the compensation for non-competition in the event of a subsequent non-competition clause 

was not made in the abstract, but rather in the specific situation in the interests of the company. 

There were no such decisions and no agreements on post-contractual non-competition clauses in 

the reporting period. In future, if a post-contractual non-competition clause is agreed, any 

severance payment will be offset against the compensation for non-competition. 

 

G.16 GCGC 
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According to this recommendation, the Supervisory Board should decide whether and to what 

extent the remuneration is to be offset when accepting non-Group Supervisory Board mandates. 

To date, the Management Board contracts only contain a reservation of consent with regard to the 

"whether" of an activity, but do not regulate the "how", which is why any offsetting cannot be 

decided unilaterally by the Supervisory Board.  

 

In future decisions to approve the assumption of non-Group Supervisory Board mandates, the 

Supervisory Board will decide whether and to what extent the remuneration should be offset. If it 

considers offsetting to be necessary, this should be agreed in an addendum to the Executive Board 

contract. If this is not successful, the required approval for the takeover will be refused. 

 

Ehningen, 23 September 2024 

 

The Supervisory Board   The Executive Board 

 

DIETMAR BICHLER   DR. ANDREAS FINK 

Chairman    Member of the Executive Board 

     MICHAEL LÜCKE 

     Member of the Executive Board 

MARKUS RUF 

Member of the Management Board" 
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REMUNERATION OF THE MEMBERS OF THE SUPERVISORY BOARD AND 

MANAGEMENT BOARD 

"The applicable remuneration system pursuant to Section 87a (1) and (2) sentence 1 of the German 

Stock Corporation Act and the most recent remuneration resolution pursuant to Section 113 (3) of 

the German Stock Corporation Act have been made publicly accessible: 

Corporate Governance - Bertrandt Investor Relations 

 

The remuneration report to be prepared for the 2023/2024 financial year will be published on the 

company's website together with the auditor's report in accordance with Section 162 AktG: 

Corporate Governance - Bertrandt Investor Relations 

 

DIVERSITY CONCEPT 

The diversity concept pursued by the company with regard to the composition of the body 

authorised to represent the company and the Supervisory Board has been made available under 

"Corporate Governance - Bertrandt Investor Relations". 

 

With the diversity concept for the Supervisory Board and Management Board, Bertrandt AG strives 

for a diverse composition of these bodies, especially with regard to the criteria of educational or 

professional background, gender, origin and age, in order to bring together different fields of 

experience and origin in the Supervisory Board and Management Board and thus contribute to 

good corporate governance through diversity of opinion and knowledge. By taking into account 

the selected diversity criteria in the composition of the bodies, the aim is to encourage a diversity 

of expertise and opinions in the bodies.  

Diversity of expertise in the bodies should promote the members' understanding of the company's 

current business situation, diversity of opinions in the bodies should enable their members to 

adopt perspectives other than those to which they are accustomed  

and to better recognise opportunities and risks when making decisions. This diversity concept was 

approved by the Supervisory Board on 23 September 2024 and will subsequently be implemented. 

The status of the achievement of the targets defined in the concept for the Supervisory Board and 

Executive Board can and will therefore be reported on for the first time after the end of the coming 

financial year.  

 

https://www.bertrandt.com/en/company/investor-relations/corporate-governance
https://www.bertrandt.com/en/company/investor-relations/corporate-governance
https://www.bertrandt.com/en/company/investor-relations/corporate-governance
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Moreover, Bertrandt AG's business model is based, among other things, on reliable confidentiality 

with respect to customers' development processes and innovation cycles as well as reliable 

protection of customers' business secrets; in order to strengthen customers' confidence in these 

processes of the Company, no representative of a shareholder who is also a customer of the 

Company sits on the Company's Supervisory Board. 

 

Other information based on recommendations of the German Corporate Governance Code: 

 

An age limit has been set for members of the Management Board. The Personnel Committee 

should not propose members of the Management Board for appointment who have already 

reached the age of 64 at this time. 

 

An age limit has also been set for members of the Supervisory Board. § Section 8 (1) of the Articles 

of Association stipulates: "The Supervisory Board shall consist of six members. Of these, four 

members of the Supervisory Board are elected by the shareholders, whereby they may not have 

reached the age of seventy-five at the time of their election. Two members shall be elected in 

accordance with the agreement pursuant to Section 22 of the German Act on the Co-

Determination of Employees in Cross-Border Mergers (MgVG) of 9 May 2008 on the co-

determination of employees on the Supervisory Board of Bertrandt Aktiengesellschaft." 

 

By resolution in September 2024, the Supervisory Board adopted a skills profile that sets out the 

specific objectives for its composition. This can be found under "Corporate Governance - Bertrandt 

Investor Relations" 

The status of the current implementation can be seen in the qualification matrix: 

 

  

https://www.bertrandt.com/en/company/investor-relations/corporate-governance
https://www.bertrandt.com/en/company/investor-relations/corporate-governance
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Qualification matrix of the Supervisory Board 
 

ANV = employee representative 

 

At its meeting on 20 September 2021, the Supervisory Board had already determined that Mr Udo 

Bäder, as Chairman of the Audit Committee, is independent of the company and the Executive 

Board within the meaning of C.10 of the German Corporate Governance Code and justified this as 

follows: "Mr Udo Bäder left the company's auditor as a partner with effect from the end of 30 June 

2018. The financial statements as at 30 September 2020, 30 September 2019 and 30 September 

2018 were audited by the auditor Jürgen Berghaus and the audit opinion was issued by him and 

the auditor Denis Etzel on 25 November 2020 and 25 November 2018 respectively. 

27 November 2019 and 29 November 2018 respectively. The financial statements as at 30 

September 2017 were audited by auditor Angelika Kraus and the audit certificate was issued by 

her and auditor Dagmar Liphardt. Mr Udo Bäder himself last audited the financial statements as 

at 30 September 2016 and issued the audit opinion together with auditor Dagmar Liphardt on 29 

November 2016. Insofar as Mr Bäder acted in an advisory capacity for the company in individual 

cases, this activity constitutes Mr Bäder's independence according to the subjective assessment of 

the shareholder side of the Supervisory Board, irrespective of the existence of an indicator 

pursuant to Section 161 AktG. 

C.7 of the German Corporate Governance Code is not in question. 

  

This finding has not changed, even as a result of the resolutions of 17 May 2022. 
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Ehningen, 05.12.2024 

 

The Supervisory BoardThe  Executive Board 

 

DIETMAR BICHLERDR . ANDREAS FINK 

 ChairmanMember of the Executive Board 

 

 

MATTHIAS BENZ MICHAEL LÜCKE 

DeputyMember of  the Executive Board 

 

 

 MARKUS RUF 

  Member of the Executive Board 

 

 

Information on subscribed capital 

  

DISCLOSURES ON SUBSCRIBED CAPITAL AND DISCLOSURE OF POTENTIAL 

OBSTACLES TO TAKEOVERS (SECTION 315A HGB) 

The share capital amounts to EUR 10,143,240.00 and is divided into 10,143,240 bearer shares. 

Each share carries one vote. The Management Board is not aware of any restrictions affecting 

voting rights or the transfer of shares, with the exception of treasury shares held by Bertrandt AG 

and shares subscribed under the employee share programme, which are subject to a contractual 

lock-up period. The shareholders listed below hold more than 10% of the voting rights: 

 

– Dr Ing. h.c. F. Porsche Aktiengesellschaft, Stuttgart, Germany: last notified voting share 

of 28.97% as at 15 June 2016 

– Friedrich Boysen Holding GmbH, Altensteig, Germany: last notified share of voting 

rights as at 21 February 2011 14.90% 
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For further information, please refer to the notes to the consolidated financial statements in 

section [49]. There are no special rights for holders of shares that confer powers of control. The 

appointment and dismissal of members of the Management Board is based on Sections 84 and 85 

of the German Stock Corporation Act (AktG) in conjunction with Article 6 of the Articles of 

Association. In accordance with Section 179 AktG in conjunction with Section 18 (1) of the Articles 

of Association, amendments to the Articles of Association require a resolution by the Annual 

General Meeting, which must be passed by a simple majority. The Executive Board was authorised 

by the Annual General Meeting on 22 February 2023 to acquire treasury shares up to a total of 

EUR 1,000,000.00 of the share capital by 31 January 2028. By resolution of the annual general 

meeting on 26 February 2021, the Management Board was further authorised to increase the 

share capital of Bertrandt Aktiengesellschaft until 31 January 2026 in accordance with the Articles 

of Association with the approval of the Supervisory Board by issuing new no-par value bearer 

shares against cash and/or non-cash contributions (including so-called mixed non-cash 

contributions) on one or more occasions, but by no more than EUR 4,000,000.00 in total 

(Authorised Capital 2021). Bertrandt AG has entered into the following material agreement, which 

contains provisions for the event of a change of control: The finance agreements with the banks 

generally provide for an extraordinary right of cancellation on the part of the lenders. There are 

no agreements with members of the Management Board or employees on compensation in the 

event of a change of control. 

 


