
 

Statement on Corporate Governance in accordance with §§ 289f, 315d 
of the Commercial Code 
Corporate Governance Report 
The following Statement on Corporate Governance in accordance with §§ 289f, 315d of the Com-

mercial Code also includes the Corporate Governance Report from the Management Board and 

Supervisory Board in accordance with Section 3.10 of the Germany Corporate Governance Codex 

(“GCGC”) in the version of the GCGC of 7 February 2017.  

The Statement on Corporate Governance includes the Compliance Statement in accordance with 

§ 161 of the Corporation Act, relevant information on the corporate governance practices, a de-

scription of the manner of working of the Management Board and Supervisory Board and the com-

position and working method of its committees. 

The Statement on Corporate Governance is also available on the website of ecotel communication 

ag in the Investor Relations area. The complete address is as follows: http://ir.ecotel.de/cgi-

bin/show.ssp?id=6000&companyName=ecotel&language=German 

The Remuneration Report is included in the Management Report of the Annual Report of the com-

pany for 2017. 

Statement in accordance with § 161 Corporation Act and deviations from GCGC 

§ 161 of the Corporation Act requires the Management Board and Supervisory Board of a listed 

corporation to declare one time annually whether the GCGC was complied with in its respective 

applicable form or which recommendations of the GCGC were not or are not applied and why not. 

The last Compliance Statement was submitted on 13 March 2017. The Management Board and 

Supervisory Board of ecotel communication ag declare that since this time the recommendations of 

the “Governmental Commission German Corporate Governance Codex” have been complied with 

and will be complied with in the future, with the following exceptions: 

Section 3.8, last sentence 

The D&O insurance taken out by the company for the Supervisory Board does not provide for a 

deductible. Nor does the company intend to agree to such a deductible. The company does not 

assume that a deductible would affect how the members of the Supervisory Board perform their 

duties. Nor would a deductible reduce the amount of the insurance premium, according to the in-

surance company. 

Section 4.1.3, Sentence 2 and 3 

The Management Board has an internal accounting-based control system that is designed for the 

size and risk situation of the company, and on the basis of that control a documented internal con-

trol system. The Management Board is convinced that both control systems, together with the oth-

er process systems that are also required by law, such as compliance with the regulations of the 

telecommunications laws, as well as the relevant data protection and security regulations, are suf-

ficient. An additional compliance management system was not disclosed. The size of the company 



 

makes it possible for every employee to approach the Management Board directly or to point out 

legal infringements within the enterprise by means of a reliable person in the personnel depart-

ment.  

Section 4.2.3, Paragraph 2, Sentence 8 

The Supervisory Board and Management Board as a matter of principle follow the recommenda-

tion not to subsequently change success goals or comparison parameters for variable remunera-

tion of the Management Board members. However, they are of the opinion that an exception to this 

practice should be possible in order to respond to unforeseen developments. Without any flexibility, 

especially the performance of a Management Board member may not be rewarded appropriately; 

on the other hand, a Management Board member could be entitled to variable remuneration with-

out corresponding performance. The subsequent change of the success goals or of the compari-

son parameters is therefore not ruled out. 

Section 5.1.2 

No age limit has yet been defined for Management Board members, since this issue has not been 

relevant within the company so far. Furthermore, the Supervisory Board is of the opinion that age 

alone is no indicator of the performance and competence of the members of the body. Therefore, 

rigid age limits, which also restrict flexibility in personnel decisions and the number of potential 

candidates, are not considered appropriate. 

Section 5.4.1, Paragraph 2 and 4 

Subject to the diversity concept approved by the Supervisory Board and Management Board the 

company’s Supervisory Board thus far has stated no concrete goals for its composition and no 

specified limit for the duration of membership, and has not drawn up a competence profile for the 

overall committee, since in the past it has always recommended the candidates for the Supervisory 

Board solely on the basis of their suitability for the position. The Corporate Governance Report 

does not report on the competence profile of the overall committee and the status of the implemen-

tation, since the Supervisory Board has not drawn up such a competence profile. The Supervisory 

Board strives to compose the Supervisory Board in such a manner that its members on the whole 

possess the knowledge, skills and professional experience required for the proper execution of 

their duties. 

Section 5.4.5, Sentence 2 

One Supervisory Board member currently does not meet the recommendation in Section 5.4.5, 

Sentence 2, according to which the Supervisory Board member, if he is a member of the Manage-

ment Board of a listed corporation, should not hold more than three Supervisory Board commis-

sions in group-external listed corporations or in supervisory board committees of group-external 

corporations with comparable requirements. The Management Board and Supervisory Board how-

ever do not regard this as a detriment to the compliant fulfilment of the tasks of the Supervisory 

Board. In other respects, the Supervisory Board always critically examines whether its members 



 

have sufficient time to perform their functions. Whether this is the case, in the opinion of the Su-

pervisory Board, cannot be determined simply by the number of Supervisory Board functions per-

formed in combination with the Management Board activity for a listed company. Rather, it is nec-

essary to examine this criterion in each individual case.  

Section 5.4.6, Sentence 2 

In the remuneration of Supervisory Board members no allowance is made for the chairmanship or 

membership in committees, since the company statutes do not provide for this. If allowance were 

made for the membership in committees, the effects on distribution of the remuneration would be 

minimal, since all members of the Supervisory Board are members in exactly one committee. 

 

Düsseldorf, 8 March 2018 

 

The Management Board The Supervisory Board 
of ecotel communication ag of ecotel communication ag 

 

 

Description of the working method of the Management Board and Supervisory Board 

As is normal in Germany, ecotel communication ag has a duality of management and supervisory 

structures. The Management Board manages the company on its own responsibility and carries 

out the strategic alignment. The Supervisory Board appoints, advises and supervises the Man-

agement Board. The Management Board and Supervisory Board work together in close and trust-

ful cooperation in the interest of ecotel communication ag. Their common goal is to sustainably 

increase the corporate value.  

The Supervisory Board of ecotel communication ag has adopted rules of procedure for the Super-

visory Board and for the Management Board, in which the work within these boards and the coop-

eration of both bodies is laid down in a binding manner. 

Management Board 

The Management Board of ecotel communication ag consists of the Chief Executive Officer (CEO) 

and other members: 

• Peter Zils, Chairman (Strategy / Business Development, Technology, Wholesale, Holdings, 

Finance, Investor Relations, HR) 

• Achim Theis, Management Board (Sales, Marketing, Product Development and Operations) 

The members of the Management Board jointly bear the responsibility for the entire management. 

The individual member of the Management Board manages his assigned area on his own respon-

sibility. The Management Board performs the tasks incumbent upon it based on the laws and stat-



 

utes. In accordance with § 6, Paragraph 1 of the company statutes ecotel communication ag is 

legally represented by two Management Board members or by one Management Board member 

together with one authorised signatory. Each Management Board member represents the company 

together with another member of the board or an authorised signatory. Holger Hommes (CFO) and 

Wilfried Kallenberg (CTO) have overall power of representation. The Management Board and the 

authorised signatories Holger Hommes as Chief Financial Officer (CFO) and Wilfried Kallenberg as 

Chief Technical Officer (CTO) together make up the management of ecotel.  

 

In addition, Andreas Stamm became an authorised signatory for sales with key accounts and dis-
tributions in ecotel ag in August 2017, and in February 2018 Oliver Jansen was appointed Chief 
Operating Officer (COO). These two persons are therefore among the extended management of 
ecotel ag. 

 

Management convenes generally once per week to discuss in detail strategic and current opera-

tional issues and to make necessary decisions. In addition, the members of the Management 

Board, together with the authorised signatories Holger Hommes (CFO) and Wilfried Kallenberg 

(CTO), regularly attend all meetings of the Supervisory Board, report in writing and verbally on the 

single points on the agenda and proposed resolutions and answer the questions of the Supervisory 

Board. 

The Management Board has rules of procedure, which stipulate the assignment of business 

among the Management Board members, the tasks of the CEO and the procedure of passing reso-

lutions by the Management Board. For some business, the Supervisory Board must first obtain the 

approval of the Supervisory Board. 

 

The Management Board had defined the target of achieving a quota of 20% female members for 

the first management level beneath management by 30 June 2017. As of 30 June 2017 this target 

was exceeded at 33.3%. A second management level beneath management currently does not 

exist. The Management Board has defined the target of maintaining a quota of 33.3 % for female 

members in the first management level beneath management by 30 June 2022. 

Supervisory Board 

ecotel communication ag has a Supervisory Board with six members. Its members have a broad 

professional background and are experienced experts in their respective fields. The following per-

sons were appointed as members of the Supervisory Board in financial year 2017: 

 

• Dr. Norbert Bensel, Berlin (Chairman), 

• Mirko Mach, Heidelberg (Vice Chairman), 

• Brigitte Holzer, Berg, 

• Dr. Thorsten Reinhard, Kronberg im Taunus, 

• Sascha Magsamen, Oestrich-Winkel, 



 

• Tim Schulte Havermann, Recklinghausen. 

During the past fiscal year the Supervisory Board of ecotel communication ag regularly discussed 

in detail the situation and development of ecotel communication ag. In accordance with the statuto-

ry regulations and the GCGC, the Supervisory Board supervised the Management Board and ad-

vised it in the corporate governance and management of the company. The Management Board 

involved the Supervisory Board in all strategic and other fundamental decisions. Based on the reg-

ular reports in written and verbal form the Supervisory Board was informed by the Management 

Board in a timely and comprehensive manner about the current business situation and the busi-

ness development and planning. The Management Board explained in detail in written and verbal 

form deviations in the actual business trend from the plans and goals put forward and discussed 

further measures with the Supervisory Board. Other issues included the risk situation and risk 

management as well as compliance aspects. 

In fiscal year 2017 the Supervisory Board convened for four sessions. In addition, one Supervisory 

Board meeting was held by telephone. In addition, three resolutions by written circulation were 

made.  

In the reporting year the Supervisory Board refrained from defining a specific target for the quota of 

female members in the Management Board until 30 June 2017, since no changes in personnel are 

expected within this time frame. As of 30 June 2017 the Management Board consisted of two male 

members; this is also the current composition. The Supervisory Board continues not to strive for 

any changes in the two-member Management Board; for the quota of female members in the Man-

agement Board, it has defined the target of a female quota of (at least) 0 % by 30/06/2022. 

The target to be achieved by 30 June 2017 for the quota of female members was defined as one-

third (33.3 %). As of 30 June 2017 the Supervisory Board had a quota of 16.67 %. The target was 

therefore not reached; since then this quota has not changed. The Supervisory Board recom-

mended to the Annual General Meeting on 22 July 2016 one woman and five men for election to 

the Supervisory Board, who were elected according to the recommendations. In nominating the 

candidates the Nominating Committee and, following its recommendation, the Supervisory Board, 

acknowledged the priority of the skills, capabilities and professional experience of the candidates. 

It is important to the Supervisory Board that its members contribute different and therefore mutually 

complementary perspectives through their work. The Supervisory Board will strive to increase the 

female quota in the Supervisory Board to one-third by 30/06/2022.  

Composition and working method of the committees 

The Supervisory Board of ecotel communication ag has formed an audit committee for performing 

its tasks: this committee consists of Ms. Brigitte Holzer (Chairwoman), Mr. Mirko Mach and Mr. 

Sascha Magsamen. The Audit Committee is concerned essentially with the annual and consolidat-

ed financial statements, the interim statements (quarterly statements), supervision of the account-

ing process, the effectiveness of the internal control system, the risk management system and the 

audit of the financial statements. The Audit Committee is also responsible for supervising the inde-

pendence of the auditor and for the contract award. The Audit Committee convened four times in 

fiscal year 2017 . 



 

In addition, the Supervisory Board of ecotel communication ag formed a Nominating Committee, 

which also performs the tasks of a Personnel Committee. This committee consists of Dr. Thorsten 

Reinhard (Chairman), Mr. Schulte Havermann and Dr. Norbert Bensel. The Nominating Committee 

has the task of recommending suitable candidates to the Supervisory Board for the board’s nomi-

nees to the annual meeting of shareholders. The Personnel Committee is concerned with issues of 

the Management Board and recommendations for appointing Management Board members, pre-

paring contract elements for the employment contracts and also with recommendations for the or-

ganisation of the Management Board remuneration system. This committee convened two times in 

fiscal year 2017.  

Relevant information on corporate governance practices 

The responsibilities of the Management Board of ecotel communication ag include recognising the 

external influences and developments concerning the business operations and the resulting oppor-

tunities and risks in sustainable value adding decisions. The Management Board is bound to the 

stipulations laid down in the rules of procedure for the Management Board issued by the Supervi-

sory Board. 

The Management Board receives the information needed for corporate governance and decision-

making through monthly reports and regular meetings with the upper level management and the 

general managers of the subsidiaries. In addition, there are meetings with customers, banks, in-

vestors, suppliers, competitors and industry representatives. 

Risk management and compliance 

We consider the responsible handling of risks to be an essential element of good corporate gov-

ernance. ecotel communication ag has a systematic risk management system, which allows the 

Management Board to respond without delay to relevant changes in the risk profile and to recog-

nise developments in the market in a timely manner. The risk management system is covered by 

the annual audit of the financial statements. Further explanations can be found in the group man-

agement report. 

Observance of legal and ethical principles is an integral part of the corporate culture of ecotel 

communication ag. This includes principles such as professionalism, honesty and integrity toward 

customers, suppliers, governments, employees, shareholders and the public. 

Audit of the financial statements 

At the recommendation of the Supervisory Board the annual meeting of shareholders selected the 

auditing company PricewaterhouseCoopers GmbH Prüfungsgesellschaft with headquarters in 

Frankfurt am Main as the auditor of the financial statements for fiscal year 2017. The Supervisory 

Board first made sure that the existing relations between the auditor and ecotel communication ag 

and its bodies give no cause for doubt as to the independence of the auditor. The main focuses of 

the audit were discussed with the auditor. It was also agreed that the Supervisory Board will be 

informed immediately of any possible grounds for exceptions and constraints that occur during the 

audit. 



 

Corporate governance 

The term corporate governance describes a responsible and value-adding corporate management 

and control. The essential elements include cooperation between the Management Board and Su-

pervisory Board, observance of shareholder interests and open and transparent corporate commu-

nication. These elements create not only transparency for the legal conditions for corporate man-

agement and control, but also introduce recognised standards for proper and responsible corpo-

rate management. It also strengthens the confidence of shareholders, customers, employees and 

the public in the management. 

We welcome the GCGC last revised in February 2017 and, with the exception of the restrictions 

explained in our Compliance Statement, have taken all necessary measures to comply with the 

recommendations of the currently applicable Codex. 

The Management Board and Supervisory Board work together for the well-being of the company 

and pursue the common goal of sustainably increasing the corporate value. The Management 

Board reports to the Supervisory Board on a regular basis in written and verbal form in a timely and 

comprehensive manner on the situation of the company, the business development, the company 

planning and the risk situation. 

The Supervisory Board convenes regularly to perform its supervisory and advising functions. 

The Management Board and Supervisory Board are liable for damages in the event of culpable 

infringement of their obligations to the company. Pecuniary damage liability insurance (D&O insur-

ance) has been taken out for both bodies. 

Both the members of the Management Board and the members of the Supervisory Board are obli-

gated to the company. In their decisions and in connection with their activities they may neither 

pursue personal interests nor request or accept allowances or other advantages for other persons 

or grant unfair advantages to third parties. Such activities or sideline jobs of the Management 

Board members must be disclosed to the Supervisory Board immediately and approved by the 

latter.  

The Supervisory Board reports to the annual meeting of shareholders any conflicts of interest and 

how they are handled. If in consultation or taking of resolutions in the Supervisory Board conflicts 

of interest occurred or the concern of conflicts of interest occurred, these were dealt with in the 

Supervisory Board. The respective Supervisory Board member did not take part in the discussion 

and withheld his vote in the passing of the respective resolution. In addition the other members of 

the Supervisory Board obtained the necessary assurances by posing questions to the Manage-

ment Board, that its actions were not influenced by the (potential) conflict of interest of the respec-

tive member of the Supervisory Board. The principles cited above were only employed in the re-

porting period for resolutions of the Supervisory Board concerning the approval of contracts be-

tween ecotel communication ag and companies in which members of the Supervisory Board hold 

investments. These affected Mr. Mirko Mach and Dr. Thorsten Reinhard.  

The following table shows the share holdings of the Management Board and Supervisory Board in 

the company’s share capital at the end of 2017: 



 

Body Holding of shares (in %) 

Management Board 28.5% 

Supervisory Board 1.2% 

Total 29.7% 

The information on transactions with shares of ecotel communication ag of Management Board 

members, Supervisory Board members and other persons with executive functions or persons with 

close relations to them (Directors’ Dealings) can also be found on the website www.ecotel.de un-

der “Investor Relations/Corporate Governance”. The publications are disseminated throughout 

Europe in accordance with the Transparency Directive Implementation Act (TUG), are made avail-

able on the website of ecotel communication ag and are sent to the Register of Companies. 

The central information event for shareholders is the Annual General Meeting. At the annual meet-

ing, the Management Board submits the annual financial statements and consolidated financial 

statements approved by the Supervisory Board. With the approval of the Supervisory Board the 

annual financial statements are adopted, unless the Management Board and Supervisory Board 

resolve to leave the adoption of the annual financial statements up to the annual meeting of share-

holders. The annual meeting of shareholders decides on the utilisation of the net income, the dis-

charge of the Management Board and Supervisory Board, the election of Supervisory Board mem-

bers and of the auditor of the financial statements, the statutes and other cases provided for by 

law. In due time prior to the annual meeting the shareholders can obtain information about the 

pending decisions based on the annual report and the agenda for the annual meeting. All docu-

ments and information are also available on the website of ecotel communication ag.  

The company strives for corporate communication that is true, complete, periodical and timely. On 

its website www.ecotel.de under “Investor Relations” ecotel communication ag publishes all annual 

and quarterly reports, press releases and ad-hoc reports as well as a financial calendar, which is 

kept up-to-date with relevant deadlines. Presentations and road shows or other information events 

are published on the website completely and without delay.  

Information about the diversity concept 

The Supervisory Board and the Management Board drew up a diversity concept on 8 March 2018. 

The Supervisory Board and Management Board will strive to make the composition of these bodies 

more diverse with respect to background, gender, origin and age (diversity criteria), in order to 

bring different fields of experience and origin together in the Supervisory Board, which will contrib-

ute to good management of the company as a result of diversity of opinion and skills. Considera-

tion of the selected diversity criteria in the composition of the organs should effect a diversity of 

expertise and opinions in the organs. Diversity of expertise in the organs should promote the 

members’ understanding of the financial situation of the company; diversity of opinions in the or-

gans should enable their members to assume other than the customary perspectives and to better 

recognise opportunities and risks when making decisions.  

 



 

The diversity concepts for the Supervisory Board and Management Board will be implemented by 

means of rendering the diversity criteria in the following assignment targets, upon which the Su-

pervisory Board will base its future nominations to the annual shareholders meeting and appoint-

ments of directors:  

 The Supervisory Board will be composed in such a manner that its members on the whole 

possess the knowledge, skills and professional experience required for the proper execu-

tion of the duties. 

 The Supervisory Board supports an appropriate share of female members in the Superviso-

ry Board. The female quota in the Supervisory Board should be at least 33.3 %. 

 Notwithstanding special circumstances, Supervisory Board members should not be in office 

longer than until the end of the regular annual meeting that follows the date of their 75th 

birthday (general age limit). 

 The Supervisory Board, together with the Management Board, will provide for long-term 

successor planning for the Management Board and management. The criteria for appoint-

ment to the Management Board are in particular professional qualifications, long-term man-

agement experience and the previous performance of the candidates. 

 In its entirety the Management Board should especially have long-term experience in the 

areas of telecommunication. 

 


