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Real Estate ManagementPerformance-driven real estate management – national and regional.
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Institutional InvestmentEnd-to-end investment and asset management – for all classes of investors.
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Property DevelopmentDevelopment, revitalisation and repositioning – of portfolio properties.
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Transaction ManagementAgility and deep market know-how – effective and reliable.
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                                      Jasmin Dentz

                          
                                      Investor Relations

                                  
                  
                  
                                      	+49 69 9454858-1492
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                  Update of the Declaration of Compliance pursuant to section 161 German Stock Corporation Act (AktG)

                  
                  
                  
                
                
                                  
                    On 19 December 2023, the Management Board and Supervisory Board of Branicks Group AG issued its most recent Declaration of Compliance pursuant to Art. 161, German Stock Corporation Act (AktG), regarding the recommendations of the German Corporate Governance Code as amended on 28 April 2022. At this point, the Declaration and the exceptions it contains are supplemented with the following additional deviation:

Section F.2 of the Code recommends making the consolidated financial statements and the group management report publicly accessible within 90 days after the end of the financial year and the mandatory interim financial statements publicly accessible within 45 days after the end of the reporting period. Branicks Group AG will not comply with the recommendation in making its consolidated financial statements and the group management report for the 2023 financial year publicly accessible. Rather, it expects to provide public access to its consolidated financial statements and group management report for the 2023 financial year by 30 April 2024. The later date of publication is connected to the expected duration of the StaRUG stabilisation and restructuring proceedings that the company initiated as a preventive measure in early March of 2024 for the purpose of extending the terms of the promissory note loans that will mature in 2024.

Branicks Group AG will comply with recommendation F.2 of the Code again in future, including with respect to the deadline for making the consolidated financial statements and the group management report publicly accessible.

Other than that, the Declaration of Compliance dated 19 December 2023 and the exceptions specified therein remain unchanged.

Frankfurt am Main, 19 March 2024

Management Board and Supervisory Board of Branicks Group AG

                                      

                  
                
              

              

            
            
          

          

        
        
      


               

    
    
    

    

    
      



	
	
	






	

	

	

	
	
	

	

	

		

 





		




  
  


    
    
    
        

    
    

      
      
      
      
      

        
        
      
      
        

      
        

  

  
    
    


      
      

        
        
          
        
          

        
          
          


            

              
              
              

                

                
                  

                  
                  
                  Declaration of Compliance pursuant to section 161 German Stock Corporation Act (AktG)

                  
                  [Non binding translation of the German text of the declaration]

                  
                
                
                                  
                    The Management Board and Supervisory Board declare that Branicks Group AG (formerly DIC Asset AG) has complied and will comply with the recommendations of the German Corporate Governance Code in the version dated April 28, 2022 since issuing its last Declaration of Compliance. The following exceptions applied or will apply in future:

	The Code recommends in clause C.10 sentence 1 that the Chairman of the Supervisory Board shall be independent of the Company and its Management Board. According to clause C.7 of the Code, when assessing the independence from the Company and its Management Board it shall be taken into account, among other things, whether the Supervisory Board member (i) currently is maintaining (or has maintained) a material business relationship with the Company or one of the entities dependent upon the Company in the year prior to his appointment, directly or as a shareholder, or in a leading position of a non-group entity, and/or (ii) has been a member of the Supervisory Board for more than 12 years. The Supervisory Board has decided to use the formal indicators referred to in the Code as relevant for its assessment and not to apply a different classification, as would be permitted under clause C.8 of the Code. Notwithstanding the fact that the Chairman of the Supervisory Board based on the aforementioned formal indicators would not be regarded as independent of the Company and its Management Board, the Supervisory Board has no doubt that the Chairman can fully meet his advisory and supervisory duties. In addition, the Supervisory Board has what it considers to be an appropriate number of independent members as more than half of the shareholder representatives, including the Chairman of the Audit Committee, are independent of the Company and its Management Board.
	In deviation from clause D.4 of the Code, no nomination committee will be formed. As the six members of the Supervisory Board are all representatives of the shareholders and the current practice of voting proposals being prepared by the full Supervisory Board has proved to be efficient, the Supervisory Board sees no need to form a nomination committee.
	In deviation from the first and second indents of clause G.1 of the Code, the remuneration system for the members of the Management Board does not stipulate the determination of a “target total remuneration”, which corresponds to the total remuneration in the event that 100 percent of targets are achieved (in relation to variable remuneration components), and does not determine the relative proportions of individual remuneration components in relation to such “target total remuneration”. Under the remuneration system for Management Board members approved by the General Shareholders’ Meeting on 24 March 2021, their variable remuneration comprises a performance-related annual bonus (STI) and options on phantom stocks in the Company as a share-based payment element with a long-term incentive effect (LTI). With regard to the STI, the Supervisory Board sets company-related and personal annual targets when preparing the annual budget. The specific amount of STI payments upon achievement of the annual targets is at the discretion of the Supervisory Board and is determined ex-post in connection with the Supervisory Board’s determination of target achievement. LTI payments depend solely on the share price; an ex-ante agreed “target amount” is therefore not provided for the LTI either. The Supervisory Board is of the opinion that the variable remuneration structure for the Management Board members is clearly geared to linking the performance of the Management Board members to the amount of remuneration (pay for performance) and that the design of the share-based remuneration element contributes to an increased alignment of the interests of the members of the Management Board and shareholders. The strategic goal of increasing the value of the Company in the long term is promoted by this structure.
	According to the recommendation in clause G.2 of the Code, the specific “target total remuneration” of each member of the Management Board shall be determined annually. This remuneration shall be appropriate to the Management Board member’s own tasks and performance as well as to the enterprises’ overall situation and performance, and it shall not exceed the usual level of remuneration without specific reasons. In accordance with the requirements of stock corporation law, the appropriateness of the total remuneration of Management Board members is reviewed regularly and, if necessary, on an ad hoc basis (e.g. when a decision is made to extend a service agreement). As explained, the remuneration system does not provide for “target total remuneration” as defined by the Code, so there is also no need for this to be determined specifically on an annual basis. In the opinion of the Supervisory Board, the definition of the remuneration conditions in the Management Board service agreement and the subsequent determination of the amount of STI payment provide sufficient leeway to ensure the appropriateness of the Management Board remuneration on a consistent basis.
	According to the recommendation in clause G.6 of the Code, the long-term variable remuneration (LTI) shall exceed the share of remuneration from short-term targets (STI), whereby the Code uses 100 percent target achievement as a basis for comparison. The options granted on phantom stocks in the Company (LTI) provide for a long-term remuneration component which – provided that the share price develops accordingly – can account for the majority of the total variable remuneration granted, without it being required for this component to outweigh the short-term variable remuneration. As neither the STI nor the LTI provide for “target remunerations”, a deviation from the recommendation in clause G.6 of the Code is declared as a precaution. Taking into account the proportions of the STI (up to 35%) or the LTI (up to 55%) in the total remuneration specified by the remuneration system as the expected annual expense amount, the Supervisory Board considers the long-term oriented part of the variable remuneration to be predominant as a rule and sufficiently weighted in any case.
	The recommendation in clause G.7 sentence 1 of the Code, according to which the Supervisory Board, referring to the forthcoming financial year, shall establish performance criteria for each Management Board member covering all variable remuneration components, which, besides operating targets, shall be geared mainly to strategic goals, is not followed insofar as no further performance criteria are determined in the context of the long-term share price-oriented remuneration component (LTI) in addition to the dependency of the payment amount on the stock market price. The link to the stock market price contributes to an increased alignment of the interests of the members of the Management Board and shareholders and the strategic goal of increasing the value of the Company in the long term is thereby promoted.
	According to the recommendation in clause G.10 sentence 1 of the Code, the variable remuneration granted shall be predominantly share-based or invested in Company shares. With the options granted on phantom stocks in the Company (LTI), a share-based remuneration component is provided for. However, as already explained, it is not mandatory that the share-based remuneration component accounts for the majority of the variable remuneration. Therefore, as a precautionary measure, a deviation from the recommendation in clause G.10 sentence 1 of the Code is declared. Taking into account the proportions of STI (up to 35%) and LTI (up to 55%) in the total remuneration specified by the remuneration system, the Supervisory Board considers that the share price orientation of the variable remuneration is sufficiently ensured.
	Clause G.10 sentence 2 of the Code recommends that the long-term variable remuneration shall be accessible to Management Board members only after a period of four years. The options on phantom stocks in the Company granted as LTIs provide for a vesting period oriented to the term of the respective Management Board service agreement, which as a rule covers three to five years and after the expiry of which an option may be exercised at the earliest. Taking into account the term of the respective Management Board service agreement, the four-year period recommended by the Code may therefore also be shorter. In the opinion of the Supervisory Board, the general orientation of the vesting period to the respective term of appointment contributes sufficiently to the incentive effect of the share-based remuneration.
	In deviation from clause G.11 of the Code, the remuneration system and the existing service agreements of the Management Board members do not provide for any possibility agreed in advance to take account of extraordinary developments and to retain or reclaim variable remuneration, if justified (so-called malus and clawback provisions). Among other things, the ex-post determination of the amount of the performance-related annual bonus (STI), which is at the discretion of the Supervisory Board, and the limitation by the maximum remuneration provided for in the remuneration system are, in the opinion of the Supervisory Board, sufficiently effective means of taking into account any extraordinary developments that may have occurred. The Supervisory Board does not consider contractual malus and clawback provisions to be necessary in view of the existing statutory claims in the event of a breach of duty.
	According to the Articles of Association, members of the Supervisory Board are granted a performance-related remuneration that is based on the annual dividend payment and may thus deviate from clause G.18 of the Code, which recommends that remuneration be linked to the long-term performance of the Company. The dividend payment is a key measure of success for the shareholders. We consider it appropriate that members of the Supervisory Board be remunerated in accordance with criteria that are also of significance for the shareholders.


Frankfurt am Main, 19 December 2023

Management Board and Supervisory Board of Branicks Group AG
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                     Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [14 December 2022] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [21 December 2021] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [21 December 2020] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [10 December 2019] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [5 February 2019] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [7 February 2018] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [13 February 2017] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [2 February 2016] 

 Supplement to the Declaration of Conformity pursuant to § 161 German Stock Corporation Act (AktG) dated 15 December 2014 (AktG) [16 March 2015] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [15 December 2014] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [11 December 2013] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [7 December 2012] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [8 December 2011] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [9 December 2010] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [3 December 2009] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [3 December 2008] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [7 December 2007] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [21 November 2006] 

 Declaration of conformity pursuant to § 161 German Stock Corporation Act (AktG) [17 May/19 June 2006] 
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                    © Branicks Group AG 2024

As an investment, asset and property manager, we specialise in German office and logistics properties.
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