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secunet Security Networks AG 

 

Declaration of conformity 2019  

(Convenience Translation*) 

 

The Management Board and Supervisory Board of secunet Security Networks AG hereby 
issue the following Declaration of Conformity regarding the recommendations of the 
Government Commission on the German Corporate Governance Code according to Article 
161 of the German Stock Corporation Act (Aktiengesetz, AktG).  

secunet Security Networks AG complies with the recommendations of the Government 
Commission on the German Corporate Governance Code, as amended in the version of 7 
February 2017 and published by the German Ministry of Justice in the official part of the 
Federal Gazette on 24 April 2017, with the exceptions stated below. Furthermore, secunet 
Security Networks AG has complied with the recommendations subject to the exceptions 
below since it issued its last Declaration of Conformity in November 2018 and will continue to 
comply with the recommendations subject to these exceptions in future:  

 

3.8 Para. 3 An excess should be agreed in D&O insurance for the Supervisory Board. 

Explanation: The secunet Supervisory Board conducts its business with the utmost 
sense of responsibility. An excess would not give rise to any additional improvement or 
incentive. 

5.1.2 Para. 2 Clause 3 An age limit should be set for Management Board members. 

Explanation: secunet Security Networks AG does not stipulate an age limit for 
Management Board members, as the age of the particular Management Board member 
is not a blanket criterion for suitability to hold a position on the Management Board. An 
age limit would therefore generally limit the selection of suitable candidates to an 
unreasonable degree.  

5.3.1 Depending on the specifics of the company and the number of its members, the 
Supervisory Board shall form professionally qualified committees. 

Explanation: The Supervisory Board doesn’t have any committees. In the opinion of the 
Supervisory Board, this is not in fact necessary, as the Supervisory Board comprises 
only six members. Four members are elected by the shareholder and two members are 
elected by the employees (employee representatives) in accordance with the Act on 
the One-Third Participation of Employees in the Supervisory Board (One-Third 
Participation Act). In a panel of this size, efficient operation of the Supervisory Board is 
also guaranteed without the formation of committees. 

5.3.2 The Supervisory Board should set up an Audit Committee. 

Explanation: The Supervisory Board consists of six members. Four members are 
elected by the shareholder and two members are elected by the employees (employee 
representatives) in accordance with the Act on the One-Third Participation of 
Employees in the Supervisory Board (One-Third Participation Act). Due to the number 
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of Supervisory Board members and the composition of the Supervisory Board, setting 
up a separate Audit Committee would not increase the efficiency of the work performed 
by the Supervisory Board in relation to accounting, risk management, compliance and 
the auditing of the financial statements. 

5.3.3 The Supervisory Board should form a Nomination Committee. 

Explanation: The Supervisory Board of secunet Security Networks AG consists of only 
six members. Four members are elected by the shareholders and two members are 
elected by the employees (employee representatives) in accordance with the Act on 
the One-Third Participation of Employees in the Supervisory Board (One-Third 
Participation Act). Due to the number of Supervisory Board members and the 
composition of the Supervisory Board, the establishment of a separate Nomination 
Committee would not increase the efficiency of the Supervisory Board’s work with 
regard to the nomination of suitable candidates for the Supervisory Board’s proposal to 
the Annual General Meeting for the election of Supervisory Board members. An 
additional Nomination Committee has therefore not been set up. 

5.4.1 Para. 2 Clause 1 The Supervisory Board shall determine concrete objectives 
regarding its composition, and shall prepare a profile of skills and expertise for the 
entire Board. Within the company-specific situation the composition of the 
Supervisory Board shall reflect appropriately the international activities of the 
company, potential conflicts of interest, the number of independent Supervisory 
Board members within the meaning of number 5.4.2, an age limit and a regular limit to 
Supervisory Board members’ term of office, both to be specified, as well as diversity. 

Explanation: The Supervisory Board of secunet Security Networks AG has not 
determined a regular limit for the length of membership in the Supervisory Board. In the 
view of the Supervisory Board such a restriction is not necessary with regard to 
efficient operation of the panel, especially since the panel's work can benefit from the 
experience of long-standing members.  

5.4.6 Para. 1 Clause 2 When setting the remuneration of Supervisory Board members, 
committee chairmanship and committee memberships are to be taken into account. 

Explanation: The Supervisory Board doesn’t have any committees; there is therefore 
currently no question of a special committee chairmanship and committee membership 
remuneration. 

 

secunet Security Networks AG 

Essen, 27 November 2019 

 

 

 

- For the Management Board -    - For the Supervisory Board - 


