
Declaration of Conformity with the German Corporate Governance Code 

On March 30, 2026, the management board and supervisory board issued the following 

declaration in accordance with Section 161 of the German Stock Corporation Act (AktG) and 

made it permanently available to shareholders on the Basler Group’s website. 

 

The management board and supervisory board declare: 

The recommendations of the “Government Commission on the German Corporate 

Governance Code” in the version dated April 28, 2022, published by the Federal Ministry of 

Justice on June 27, 2022, in the official section of the Federal Gazette, have been complied 

with in the period since the last declaration of conformity dated March 27, 2025, and will 

continue to be complied with in the future, with the exception of the following deviations: 

 

C. Composition of the Supervisory Board 

 

C.2 

The supervisory board does not set an age limit for supervisory board members pursuant to 

Section C.2 of the GCGC, as the supervisory board—in agreement with the management 

board—does not consider it appropriate to exclude certain candidates from the selection 

process solely on the basis of their age, even though they might otherwise appear to be the 

best suited for the position in the specific decision-making situation. 

C.10 

The chairmanship of the supervisory board and of the nomination committee, which is 

responsible, among other things, for the remuneration system of the management board, is 

held by Norbert Basler, who is considered non-independent under the provisions of the 

Corporate Governance Code. 

Norbert Basler is highly regarded by the other shareholder representatives on the supervisory 

board despite his long-standing service on this body and his (indirect) position as a company 

director. In his role as a member of the supervisory board, he has never given cause for doubt 

regarding the consistent, dutiful, and proper fulfillment of his duties on the supervisory 

board. Against this background, the other shareholder representatives on the supervisory 

board fully support the current supervisory board structure. There have been and are no 

material business relationships between Norbert Basler and the company or any of its 

subsidiaries. 

 

 



G. Remuneration of the Management Board and Supervisory Board 

 

G.1 

Basler AG’s remuneration system provides for financial performance criteria for the granting 

of variable compensation components. Non-financial performance criteria are applied in 

corporate governance; however, they are not used as a basis for determining the variable 

compensation components.  

G.3 

To assess the appropriateness of the remuneration system, the supervisory board compared 

Basler AG with comparable listed and unlisted companies and competitors in terms of net 

income, sales, return on sales, market capitalization, and number of employees. The 

supervisory board does not consider a more detailed description of the peer group to be 

relevant.  

G.6, G.7, G.10 

The management board’s remuneration system is based on a “bonus bank system” structured 

as follows: 

The overall target achievement (-100 % to +400 %) is multiplied by a defined variable portion 

of the target salary (25 % of the agreed target salary), resulting in the bonus entitlement of 

the respective management board member for the past fiscal year, measured in euros. 

Accordingly, the bonus entitlement can range from -25 % of the target salary (penalty) to 

75 % of the target salary. 

The bonus entitlement calculated in this manner is not paid out immediately. To reflect the 

required long-term perspective and multi-year assessment basis, the entitlements are paid 

out on a deferred basis via a bonus bank and are subject to the interim risk of a reduction—

which may be substantial—due to a subsequent deterioration in performance. A separate 

account is maintained for each member of the management board to track their bonus 

entitlements.  

The bonus or penalty calculated for the past fiscal year is credited to the individual account. 

Taking the previous balance into account, the current account balance is calculated. If this 

balance is positive, one-third of the balance is paid out. Two-thirds are carried forward to the 

new account and taken into account the following year. Negative balances must be offset by 

positive balances or bonus payments before payouts can be made from the bonus bank. 

To create a special performance incentive for the management board and to motivate its 

members to work toward the long-term appreciation of the company’s value, the supervisory 

board has decided to convert a portion of the bonus into shares, provided that the member 

of the management board participates in the stock plan. Accordingly, 50 % of the variable 



compensation above 100 % target achievement is to be granted in shares. The bonus bank 

procedure described above applies analogously here.  

Total compensation consists of the fixed salary (75 % of the target salary) and the payout 

from the bonus bank. 

If the agreed-upon targets for profitability and growth are met on average over several years, 

the actual total compensation will equal the target salary. If the targets are consistently and 

significantly missed, only the fixed salary (75 % of the target salary) will be paid in the long 

term.  

In the event of significant overachievement of the profitability and growth targets over 

several years, total compensation will gradually reach a maximum of 175 % of the target 

salary. 

The supervisory board considers the remuneration system to be appropriate and long-term 

in orientation. It also prevents conflicts of interest and misalignments of incentives to the 

greatest extent possible. The remuneration system is explained in detail in the annual 

remuneration report. It is based in many respects on the Corporate Governance Code, but 

deviates slightly from its recommendations in sections G.6, G.7, and G.10: 

 

G.6 and G.7 

These recommendations are deliberately not followed. Instead, there is a comprehensive 

annual strategy process in which the supervisory board and the management board agree on 

the company’s medium- and long-term goals and derive the short-term targets for variable 

remuneration from these. 

 

G.10 

Members of the management board have the option to participate in the stock plan. As a 

result, the variable remuneration amounts granted may not be granted on a stock-based 

basis. The supervisory board considers this appropriate and does not view the promotion of 

long-term corporate goals through variable remuneration as being jeopardized. In any case, 

one-third of the annual balance for variable remuneration is paid out each year, and two-

thirds is carried forward. 
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