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CORPORATE GOVERNANCE REPORT  
 

 

Tele Columbus AG attaches great importance to the responsible and sustainable management of the 

company in compliance with the rules of proper corporate governance. The board of directors and su-

pervisory board are convinced that good corporate governance leads to more focus of on long-term 

and sustainable success of the company. Corporate governance is designed to ensure target-driven and 

efficient cooperation between the board of directors and the supervisory board, consideration of the 

interests of our shareholders and employees, appropriate risk management, and transparency and re-

sponsibility in all business decisions. The board of directors and supervisory board understand corpo-

rate governance to be a process integrated into the company development that must be continuously 

pursued. 

There is a close content-related connection between the corporate governance report to be submitted in 

accordance with Section 3.10 of the German Corporate Governance Code, as amended on 24 

June 2014 ("Code") and the declaration on corporate governance pursuant to § 289a of the German 

Commercial Code ("HGB"). For this reason, the board of directors and supervisory board of Tele Co-

lumbus AG submit both declarations concomitantly below. 

 

1. Declaration of conformity with the German Corporate Governance 

Code pursuant to § 161 paragraph 1 AktG 

 

Pursuant to § 161 paragraph 1 German Stock Companies Act (Aktiengesetz; "AktG"), the board of 

directors and the supervisory board of a publicly listed stock company must declare every year that the 

recommendations of the code have been and are being complied with or which recommendations have 

not been or are not being applied and why not. Any deviation from the recommendations of the core 

must be explained in detail. The compliance declaration should be publicly accessible permanently on 

the company's website. 

 

Tele Columbus AG has been listed at the Frankfurt stock exchange on the regulated market since 23 

January 2015. It therefore has not submitted any compliance declaration in the sense of § 161 para-

graph 1 AktG yet. In the stock exchange prospectus, it was stated that the company meets or will meet 

the recommendations of the code at the time of publication of the stock exchange prospectus. 

 

The board of directors and the supervisory board have dealt in detail with the recommendations of the 

code and declare according to § 161 paragraph 1 AktG that Tele Columbus AG has complied with the 

recommendations of the "Government commission German Corporate Governance Code" (Code 

Commission) published by the Federal ministry of Justice in the official part of the electronic Federal 

gazette as amended on 24 June 2014 with the following exceptions and will continue to do so in fu-

ture: 

 

1. Pursuant to item 5.4.1. of the German Corporate Governance Code ("Code"), the supervisory 

board is to designate specific targets for its composition and consider them in its election 

suggestions. The objectives of the supervisory board and the status of implementation are to 

be published in the Corporate Governance report. The company is not compliant with these 

recommendations, except for the naming of an age limit. The composition of the supervisory 

board of Tele Columbus AG is based on the corporate interests and must ensure effective 

consulting and supervision of the board of directors. Therefore, the composition of the super-

visory board primarily observes the knowledge, skills and technical experience of the indi-

vidual as required to perform the tasks properly. In the absence of the naming of specific ob-

jectives, with the exception of the age limit, publication in the Corporate Governance Report 

is also waived. 
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2. Since the company has only been listed on the stock market since 23 January 2015, no effi-

ciency audit has taken place so far (deviating from item 5.6 of the code). However, the super-

visory board intends to comply with the recommendations of item 5.6 of the code in future. 

 

3. Pursuant to item 7.1.2 of the Code, the consolidated financial statements will be publicly ac-

cessible within 90 days after the financial year end. Since the company has only been listed 

on the stock market since 23 January 2015, the publication of the consolidated financial 

statements for the financial year 2014 will not be made publicly accessible within 90 days af-

ter the financial year end. The company is not compliant with the recommendation of item 

7.1.2 in this respect. However, it is intended that the recommendation of item 7.1.2 of the 

Code be complied with in future. 

 

Berlin, 7 April 2015 

 

For the board: 

 

Ronny Verhelst  Frank Posnanski 

 

For the supervisory board: 

 

Frank Donck 

 

The compliance declaration has been made accessible on the website of Tele Columbus under 

www.telecolumbus.com. 

 

2. Relevant information on corporate governance 

 

The corporate governance of Tele Columbus AG is largely, but not exclusively, determined by the 

provisions of the AktG and takes guidance also from the recommendations of the Code, all of which 

Tele Columbus AG complies with. Compliance is a top priority for Tele Columbus AG and is consid-

ered by the board of directors to be a key management task. 

 

2.1 Internal control system 

 

The board of directors of Tele Columbus AG has implemented numerous organisational measures to 

establish an internal control system and fulfil its duties responsibly and transparently. This includes, 

besides a general compliance management system (CMS) and a risk management system, also the es-

tablishment of a capital market department dedicated to issues of capital market compliance. Further-

more currently is being discussed internally whether in terms of a future internal audit an internal or 

external solution would be more applicable for the company. 

 

Tele Columbus AG has an internal control system oriented to the specific needs of the company, the 

processes of which guarantee the regularity of internal and external accounting processes and ensure 

the efficiency of the company's business activities and compliance with relevant legal regulations and 

internal policies. These control processes include the evaluation of potential risks which might impact 

on the business and the financial stability of the company. Market developments and changes to the 

regulations that are relevant to us as well as accounting principles are continually observed and ana-

lysed with regard to potential impact on the business activity and financial position of the company. 

Appropriate structures and processes have been defined for Tele Columbus AG's financial reporting 

process within the framework of the internal control and risk management systems. Besides defined 

control mechanisms, the fundamentals of these include automated and manual coordination processes, 

a clear separation of functions, strict adherence to the two-man rule and guidelines and operating pro-

cedures. 
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The supervisory board and, in particular, the audit committee of the supervisory board are informed 

about the processes established under the internal control system and are satisfied as to their effective-

ness. 

 

Tele Columbus AG has also introduced a comprehensive compliance management system (CMS) to 

ensure uncompromising attention to full compliance. The compliance management system provides 

employees with comprehensible guidelines for ethical, value-oriented and law-abiding business opera-

tions. The aim is to make all employees aware of the relevant laws, regulations and internal guidelines. 

The focuses of the compliance management system are sound business operations, thereby prohibiting 

improper payments and anti-competitive and discriminatory behaviour as well as data protection. 

 

As a component part of the compliance management system, the company has set up a compliance 

department which consists of a chief compliance officer and a compliance officer. In addition, a com-

pliance committee has been established comprising staff from the compliance, legal, human resources, 

financial control, finance and tax departments and a representative of the works council. The compli-

ance committee is responsible for monitoring the compliance department and reviewing and remedy-

ing any compliance violations. The compliance department reports regularly and on an ad hoc basis to 

the compliance committee and the board of directors on general compliance issues and any compli-

ance violations. The compliance department is also responsible for the initiation of investigations into 

possible compliance violations. 

 

All employees of the Tele Columbus Group have the opportunity to report any compliance violations, 

including anonymously, if so desired, via a compliance hotline which is managed by an external om-

budsman. The ombudsman reports any compliance violations to the chief compliance officer or di-

rectly to the compliance committee, the board of directors or the supervisory board. 

 

The compliance management system and the application of this is regularly reviewed and further de-

veloped by the company. 

 

2.2 Audit-related processes 

 

The financial statements and management report prepared by the board of directors of Tele Columbus 

AG and the consolidated financial statements and group management report are examined by the audi-

tor, discussed by the audit committee and approved by the supervisory board. 

 

The condensed consolidated interim financial statements and the interim group management report for 

the half-year financial report are reviewed by the auditor. All interim reports are discussed by the 

board of directors with the audit committee prior to publication. 

 

2.3 Avoidance of conflicts of interests 

 

Conflicts of interest of executive bodies and other decision-makers of the company or major share-

holders are contrary to the principles of good corporate governance and are harmful to the company. 

Tele Columbus AG and its executive bodies therefore adhere strictly to the recommendations of the 

Code. The employees of Tele Columbus AG and its affiliated companies are aware of the problem of 

conflicts of interest and have binding behavioural requirements for the event of actual or potential con-

flicts of interest.  
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3. Operating principles of the board of directors and supervisory board 

and operating principles and composition of the committees of the su-

pervisory board 

 

There is a close and trusting cooperation between the board of directors and the supervisory board of 

Tele Columbus AG that is focused on the long-term success of the company. The members of the 

board of directors attend the meetings of the supervisory board, unless the supervisory board chair-

man, after prior consultation with his/her deputy, decides otherwise or the supervisory board decides 

to meet without the board of directors. The board of directors informs the supervisory board promptly, 

comprehensively and regularly about the development of the business operations of Tele Columbus 

AG. 

 

3.1 Operating principles of the board of directors  

 

The board of directors of Tele Columbus AG consists of at least two members. The number of board 

members is determined by the supervisory board. Members of the board of directors since the change 

in legal form to a stock corporation were the CEO Ronny Verhelst and Frank Posnanski. The board of 

directors runs the company with the objective of sustainable value creation under its own responsibil-

ity and in the interest of the company, i.e. taking into account the interests of shareholders, its employ-

ees and other groups associated with the company. Further details are contained in particular in the 

rules of procedure adopted by the supervisory board. The board of directors determines the company's 

strategic direction, agrees this regularly with the supervisory board, and is responsible for the imple-

mentation thereof. The CEO is responsible in the course of this for coordinating all business areas of 

the board of directors. He is in regular contact with the chairman of the supervisory board and repre-

sents the board of directors and the company with respect to the public. 

 

The division of responsibilities between the current two members of the board of directors can be seen 

from the organisational chart. Each member of the board of directors manages the business area as-

signed to him/her under his/her own responsibility and keeping the overall interests of the company in 

mind at all times. Notwithstanding this, the members of the board of directors have joint overall re-

sponsibility for the management of the company and its subsidiaries. Decisions on the company's 

strategy, key issues of corporate policy and all matters that pertain to multiple business areas or are of 

fundamental importance to the company and/or its group companies are thus reserved for the board of 

directors as a whole body. Particularly important transactions and measures also require the prior ap-

proval of the supervisory board. Meetings of the full board of directors take place as needed, but usu-

ally at least once every two weeks and are chaired by the CEO. 

 

Resolutions of the board of directors can also be taken outside of meetings by order of the CEO, par-

ticularly in writing, by fax or by email. 

 

The board of directors reports regularly, at least quarterly, on the course of the company's business 

operations. Transactions which may be of considerable importance for the profitability or liquidity of 

the company must, furthermore, be reported to the supervisory board in sufficient time that the latter 

has the opportunity to comment on these prior to the transaction taking place. Finally, the chairman of 

the supervisory board must be informed about important events within the meaning of § 90 

para. 1 sentence 3 AktG. 

 

3.2 Operating principles of the supervisory board 

 

The supervisory board of Tele Columbus AG is composed of six members who were elected by reso-

lution of the Annual General Meeting of 10 September 2014. These are Frank Donck, Christian 

Boekhorst, Robin Bienenstock, André Krause, Yves Leterme and Catherine Mühlemann. André 
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Krause and Catherine Mühlemann were elected under the condition precedent that the shares of Tele 

Columbus AG are admitted for trading on the Frankfurt Stock Exchange, and thus have been perform-

ing their work as supervisory board members only since 21 January 2015. Robin Bienenstock was also 

initially elected subject to the condition precedent that the shares of Tele Columbus AG are admitted 

for trading on the Frankfurt Stock Exchange. By resolution of the General Meeting of 

18 December 2014, this condition precedent was repealed. She has thus been performing her work as a 

member of the supervisory board since 18 December 2014. 

 

The supervisory board of Tele Columbus AG advises the board of directors on the management of the 

company and oversees the work of the latter. The supervisory board is involved at an early stage in all 

measures of fundamental importance to Tele Columbus AG. 

 

The members of the supervisory board are elected by the annual general meeting of the company by 

simple majority. Tele Columbus AG is subject neither to the Mitbestimmungsgesetz (German Co-

determination Act) nor to the Drittelbeteiligungsgesetz (German One-third Participation Act). 

 

The supervisory board has as a supplement to the requirements of the Articles of Association adopted 

a set of procedural rules for its work, in which the committees of the supervisory board are also de-

fined. In accordance with this, the chairman of the supervisory board coordinates the work of the su-

pervisory board and its cooperation with the board of directors, chairs its meetings and attends to the 

affairs of the supervisory board externally. The supervisory board adopts its resolutions in attended 

meetings held at least twice per calendar half year. Outside of attended meetings, a resolution in writ-

ing, by telephone or in any other similar manner suitable for a resolution is permissible if the chairman 

or, if he is unable to do so, his deputy decides this in the individual case. Resolutions of the supervi-

sory board are passed by a simple majority of the votes cast, unless otherwise prescribed by law. 

 

3.3 Composition and operating principles of the committees of the supervisory board 

 

So that the supervisory board is able to carry out its tasks optimally, the rules of procedure of the su-

pervisory board provide for two permanent committees, the general committee and the audit commit-

tee. The tasks of the nominating committee to be set up in accordance with Section 5.3.3 of the Code 

are performed by the general committee. 

 

General committee 

 

The general committee consists of three members. The general committee prepares the supervisory 

board meetings and handles ongoing matters between supervisory board meetings. In addition, the 

general committee also prepares the decisions of the supervisory board on corporate governance, in 

particular on adjustments of the company's compliance declaration pursuant to § 161 AktG to chang-

ing factual circumstances, as well as verification of adherence to the compliance declaration. In addi-

tion, the general committee prepares the submissions for the supervisory board for intended appoint-

ment and dismissal of members of the board of directors and, where applicable, the appointment of a 

CEO. Submissions on all topics relating to the compensation of members of the board of directors that 

is to be decided upon by the supervisory board are also prepared by the general committee. The gen-

eral committee is also responsible for taking decisions on the conclusion, amendment and termination 

of employment, pension, severance, consulting and other contracts with members of the board of di-

rectors and all issues resulting from these, insofar as they do not concern remuneration issues. In addi-

tion, the general committee is responsible for taking decisions on the granting of loans to persons 

within the meaning of §§ 89 and 115 AktG and decisions on the approval of contracts with members 

of the supervisory board pursuant to § 114 AktG. The general committee is expected to consult regu-

larly with the involvement of the board of directors on long-term succession planning for the board 

of directors. 
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Members of the general committee are Frank Donck (Chairman), Yves Leterme and Catherine 

Mühlemann. 

 

Audit committee 

 

The audit committee consists of three members, elected by the supervisory board. The responsibility 

of the audit committee is, inter alia, to prepare the balance sheet meeting of the supervisory board. It 

also deals with the monitoring of the accounting process, the effectiveness of the internal control sys-

tem, the risk management system and internal audit system, the auditing of annual accounts, in par-

ticular here the independence of the auditor, the additional services provided by the auditor, the issu-

ing of the audit mandate to the auditor, the determination of the audit key points and the fee agreement 

and, –provided no other committee is entrusted with this–, compliance. 

 

Members of the audit committee are André Krause (Chairman), Robin Bienenstock and Christian 

Boekhorst. 

 

The committee chairman André Krause has as an independent member of the audit committee the ex-

pertise in the field of accounting and auditing required under §§ 100 paragraph 5, 107 paragraph 4 

AktG. 

 

4. Further details relating to corporate governance 

 

4.1 Transparency through communication 

 

A key element of good corporate governance is transparency. For this reason, Tele Columbus AG uses 

almost all the available channels of communication to inform shareholders, (potential) investors, jour-

nalists and the interested public about business developments on a regular basis and when special 

events necessitate. The website www.telecolumbus.com in particular provides a wealth of information 

about the company, its development in the past and prospects for the future. The key dates for the 

company are published in a financial calendar on the homepage. All business and financial press re-

leases, investor relations news and financial reports (in German and English) are available on the 

Internet. We also offer press and capital market representatives the opportunity to receive company 

news after registering in electronic form. In addition, our investor relations team is in regular dialogue 

with capital market participants. For each quarterly and annual financial reporting we hold conference 

calls in which we inform investors and analysts about business developments. Regular meetings with 

journalists complete our comprehensive range of information offered to the public. 

 

4.2 Shareholders and annual general meeting 

 

At the annual general meeting, shareholders of Tele Columbus AG can exert their rights, especially 

their right to information, and exercise their voting rights. They have the opportunity to exercise their 

voting right themselves at the annual general meeting or to allow a representative of their choice to 

vote on their behalf, e.g. a proxy appointed by the company with authorisation to cast votes on their 

instructions. To facilitate the exercise of their rights and to prepare shareholders for the annual general 

meeting, we make the invitation, agenda and reports as well as documents and other information about 

the meeting available on the Tele Columbus AG website (www.telecolumbus.com) under the follow-

ing path: Investor relations/Annual general meeting The attendance and voting results are also pub-

lished on the Internet immediately after the annual general meeting. This facilitates the exchange of 

information between Tele Columbus AG and the shareholders. 
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4.3 Financial accounting and auditing of annual statements 

 

The consolidated financial statements of the Tele Columbus Group are prepared in accordance with 

International Financial Reporting Standards ("IFRS"), as they are to be applied in the European Un-

ion, and in accordance with the provisions of commercial law to be applied pursuant to § 315a para-

graph 1 HGB. The separate annual financial statements of Tele Columbus AG are prepared in accor-

dance with the provisions of the HGB and the AktG as well as supplementary provisions of the 

Articles of Association. 

 

In the resolution to change the legal form on 10 September 2014, the auditing firm KPMG  AG, Ber-

lin, was appointed as auditor for the financial year ending 31 December  2014. 

 

4.4 Compensation for the board of directors and supervisory board 

 

The remuneration report details the principles regarding the compensation of the members of the board 

of directors and the supervisory board and shows the compensation of members of the board of direc-

tors in the financial year 2014 in individualised form in accordance with statutory requirements, bro-

ken down according to non-performance-based components (fixed base salary and fringe benefits) and 

performance-related components (long-term variable compensation components) and components with 

long-term incentive effect (long-term incentive plan). 

 

The compensation of the supervisory board was determined at the Annual General Meeting of share-

holders on 10 September 2014 within the context of the resolution to change the legal form and is 

regulated under § 18 of the Articles of Association of Tele Columbus AG. The compensation of the 

supervisory board is reported in individualised form in the remuneration report. 

 

The remuneration report is a part of the management report and is published in the annual financial 

report. 

 

Share holdings and reportable securities transactions of the board of direc-

tors and supervisory board 

 

Share holdings 

 

The members of the board of directors and some members of the supervisory board hold indirect 

shares in the company via Tele Columbus New Management Participation GmbH & Co. KG, Berlin 

and directly via the latter's participation in Tele Columbus Holdings SA, Luxembourg and the latter's 

participation in Tele Columbus Management S.à.r.l., Luxembourg, the sole shareholder of Tele Co-

lumbus AG as at 31 December 2014. 

 

As at 31 December 2014, the total indirect ownership of the members of the board of directors of 

shares of Tele Columbus AG or related financial instruments was on the basis of recalculation 9.77 % 

of all shares issued by the company at that time. 

 

As of 31 December 2014, the total indirect ownership of the members of the supervisory board of 

shares of Tele Columbus AG or related financial instruments was on the basis of recalculation 3.48 % 

of all shares issued by the company at that time. 

 

Reportable securities transactions ("directors' dealings") 

 

Members of the board of directors and supervisory board and related persons are obligated in accor-

dance with § 15a of the Wertpapierhandelsgesetz (German Securities Trading Act; "WpHG") to dis-
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close reportable transactions with shares of the company or related financial instruments, such as de-

rivatives, if the value of these transactions reaches or exceeds the sum of €5,000 in any given calendar 

year. Tele Columbus AG has been listed in the regulated market on the Frankfurt Stock Exchange 

since 23 January 2015. As at 31 December 2014, the company had thus received no notifications pur-

suant to WpHG. 

 

After the end of the reporting period, the company was informed of the following reportable transac-

tions: 

 

 3D N.V., a legal entity, company or institution with close ties to a person entrusted with man-

agement tasks, reported an off-market securities loan of 333,333 shares on 4 February 2015. 

 

 3D N.V., a legal entity, company or institution with close ties to a person entrusted with man-

agement tasks, reported the purchase of 1,500,000 shares at a price of EUR 10.00 per share, 

with a total price of EUR 15,000,000.00 on 26 January 2015. 

 

 

 

 

 

  


