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Corporate governance declaration according to Sec-
tion 289f and Section 315d Commercial Code (HGB) 
 

Disclosures as per Section 289f and Section 315d HGB 
The corporate governance declaration to be made according to Section 289f and Section 315d 
HGB is part of the summarised management report and Group management report of MEDICLIN 
Aktiengesellschaft. Accordingly the following remarks apply to both MEDICLIN Aktiengesellschaft 
(MEDICLIN AG) and the Group (MEDICLIN). 

We, the Management Board and the Supervisory Board of MEDICLIN AG, view this corporate 
governance declaration as an opportunity to communicate the stability and sustainability of corpo-
rate governance at MEDICLIN. We want our declaration to be easily accessible and have there-
fore published it as well as the corporate governance report on our website 
(http://www.mediclin.de/corporate-governance). The following declaration on corporate govern-
ance is issued jointly by the Board of Management and the Supervisory Board, with the Board of 
Management and the Supervisory Board each being responsible for the parts that concern them. 

Section 289f HGB, in the version applicable to financial year 2021 specifically demands that the 
declaration comprises the following:  

1. the conformity declaration pursuant to Section 161 Stock Corporation Act (AktG), 

1a. a reference to the company's website on which the remuneration report for the last financial 
year and the auditor's note in accordance with Section 162 of the AktG, the applicable remu-
neration system in accordance with Section 87a (1) and (2) sentence 1 of the AktG and the 
last remuneration resolution in accordance with Section 113 (3) of the AktG are made publicly 
available; 

2. relevant information on corporate governance methods applied in addition to the statutory 
requirements along with a reference to where this information can be publicly accessed, 
 

3. a description of the working methods of the Management Board and Supervisory Board as 
well as of the composition and working methods of their respective committees; if the infor-
mation is publicly accessible on the Company website, a reference to such information is 
deemed sufficient, 
 

4. information on targets for the proportion of women and deadlines for their achievement as 
well as the determination of the zero target to justify the prescribed specifications and justi-
fications and the indication of whether the specified targets have been achieved during the 
reference period, and if not, information about the reasons, 
 

5. information on whether the company complied with the minimum proportion of men and women on 
the Supervisory Board in the reference period and, if not, information on the reasons, 

http://www.mediclin.de/corporate-governance
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5a. information as to whether the company complied with the requirement to appoint at least 
 one woman and at least one man as a member of the Management Board during the  
 reference period and, if not, information on the reasons 
6. description of the diversity policy that is pursued for the composition of the body representing 

the Company and the Supervisory Board with regard to aspects such as age, gender, educa-
tional or professional background, as well as the objectives of this diversity concept and the 
manner in which it is implemented, and the results achieved within the financial year. 

Furthermore, the Management Board and the Supervisory Board use the German Corporate 
Governance Code to report on the corporate governance of the Company (in particular in item 7). 
Unless otherwise indicated, all items refer to the German Corporate Governance Code in the 
version dated December 16, 2019, published on March 20, 2020 (hereinafter also referred to as 
the DCGK or Code). 

 

1. Declaration of conformity pursuant to Section 161 German Stock Cor-
poration Act (AktG)  

Section 161 AktG obliges the Management Board and Supervisory Board of MEDICLIN AG to 
declare annually that the recommendations of the “Government Commission on the German Cor-
porate Governance Code” published by the Federal Ministry of Justice and Consumer Protection 
in the official section of the Federal Gazette have been and will be complied with or which rec-
ommendations have not been applied or will not be applied and possibly why not. In the year 
under review, the Management Board and Supervisory Board of MEDICLIN AG dealt with the 
fulfilment of the recommendations and suggestions of the code. The last annual declaration was 
made in November 2021. It is reported below and is also available on the Company's website. In 
addition, all previously issued declarations of compliance are permanently available there. 

 

Joint Declaration of Conformity 2021 by the Management Board and Supervisory Board of 
MEDICLIN AG in accordance with Section 161 of the AktG on the Code 

The Management Board and Supervisory Board of MEDICLIN Aktiengesellschaft (MEDICLIN AG) 
declare that since issuing the last declaration of conformity in November 2020 has complied and 
continues to comply with the recommendations of the German Corporate Governance Code 
(Code) of 16 December 2019, published in the official section of the Federal Gazette by the Fed-
eral Ministry of Justice on 20 March 2020, with the exceptions outlined below: 

 

Recommendation D.1 of the Code  

In accordance with Recommendation D.1 of the Code, the Supervisory Board shall adopt its own 
rules of procedure and shall publish these on the Company’s website.  

The recommendation was not complied with until 1st November 2021. Since 2nd November 2021 
the rules of procedure of the Supervisory Board have been available on the website of MEDICLIN 
AG and the recommendation has since been fully complied with. 
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G. Remuneration of the Management Board and Supervisory Board  

The remuneration system approved by the Supervisory Board on 25 March 2021 and approved 
by the Annual General Meeting on 26 May 2021 applies to all new Management contracts with 
Members of the Board of Management to be concluded and concluded thereafter, as well as to 
contract extensions. The previous remuneration practice and thus also the old contracts already 
correspond to a large extent to the new remuneration system. 

Recommendations G.1 to G.16 of the Code contain detailed rules concerning the remuneration of 
the Management Board. The Supervisory Board dealt extensively with the recommendations of 
the Code concerning the remuneration system. From the Supervisory Board's point of view, some 
of the requirements to be derived from certain recommendations are not feasible for MEDICLIN 
AG or are implemented mutatis mutandis by MEDICLIN-specific rules. Against this background, 
deviations from the following recommendations are explained: 

 

Recommendation G.3 of the Code 

In accordance with Recommendation G.3 of the Code, the Supervisory Board should use a suita-
ble comparison group of other companies to assess the customary of the total remuneration of 
the members of the Board of Management in comparison to other companies, the composition 
has to be disclosed. The peer group comparison should be used wisely so that there is no auto-
matic upward trend. 

The Supervisory Board is of the opinion that, on the one hand, a peer group comparison supports 
an automatic upward trend despite being used wisely and, in particular, does not represent a 
suitable criterion for the appropriateness of the total remuneration, especially for group compa-
nies such as MEDICLIN AG. 

 

Recommendation G.4 of the Code 

In accordance with Recommendation G.4 of the Code, the Supervisory Board should consider 
the customary of the Management Board remuneration within the Company to the remuneration 
of the senior management group and the workforce as a whole and in the course of development 
when determining the criteria for the remuneration of the Management Board. 

The Supervisory Board discusses the appropriateness of the Management Board’s remuneration 
as its duty. In determining the Management Board remuneration, the Supervisory Board also 
takes the Company’s internal remuneration structure into consideration. However, the Superviso-
ry Board is of the opinion that the formal approach as recommended by the Code is not required, 
because it does not enhance the decision quality.  

 

Recommendation G.6 of the Code 

In accordance with Recommendation G.6 of the Code, the variable remuneration resulting from 
the achievement of long-term oriented goals should exceed the proportion of short-term oriented 
goals. 
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The Supervisory Board is of the opinion that the agreed and approved remuneration system con-
tains sufficient incentives for the implementation of strategic measures as a contribution to the 
sustainable and long-term development of the Company and does not require any further arith-
metical requirements. 

 

Recommendation G.10 of the Code 

In accordance with Recommendation G.10 of the Code, the variable compensation amounts 
granted to the Management Board Member are to be invested predominantly in shares of the 
Company or granted accordingly on a share-based basis, taking into account the respective tax 
burden. The Management Board Member should only be able to have access to the long-term 
variable grant amounts after four years. 

The Management Board remuneration system of MEDICLIN AG does not provide for share-
based variable remuneration and the Members of the Management Board were and are not 
obliged to invest the variable remuneration amounts predominantly in shares of the Company. 
Against the background of the structure of the shareholder base and the low liquidity of the share, 
the Management Board and the Supervisory Board do not consider it appropriate to give the 
Management Board Members instructions on how and under what deadlines they must invest 
their variable remuneration amounts. 

 

Recommendation G.11 of the Code 

In accordance with Recommendation G.11 of the Code, the Supervisory Board should have the 
opportunity to take extraordinary developments into account within an appropriate framework. In 
justified cases, a variable remuneration should be withheld or reclaimed. 

The Supervisory Board assumes that it is sufficient if the company's claims for reclaim, or reten-
tion of variable remuneration components are governed by the legal provisions. This is also an-
chored in the remuneration system. It does not see any need to enter into separate agreements 
with the Members of the Board of Management that provide for a malus clause in the event of 
violations of regulations or that provide for the possibility of retaining and reclaiming variable re-
muneration for certain (extraordinary) events. 

 

Recommendation G.13 of the Code 

In accordance with Recommendation G.13 sentence 1 of the Code, payments to a Member of the 
Management Board in the event of premature termination of the Management Board's activities 
should not exceed the value of two years' remuneration (severance cap) and should not be re-
munerated more than the remaining term of the management contract. 

The supervisory board assumes that there is a severance payment cap comparable to the rec-
ommendation, since in the event of dismissal and exemption, the Management Board Member 
only receives the fixed remuneration. Although the severance payment could also exceed the 
value of two annual remuneration in purely mathematical terms, a remuneration of more than the 
remaining term is thus excluded. 
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Recommendation G.18 of the Code 

In accordance with Recommendation G.18 Sentence 1 of the Code, the Supervisory Board re-
muneration should be a fixed remuneration. If members of the Supervisory Board are granted 
performance-related remuneration, it shall be geared to the long-term development of the Com-
pany in accordance with Recommendation G.18 Sentence 2.  

Until 31st December 2020, performance-based compensation was paid, which was linked to key 
figures, which in turn took into account aspects of success-oriented corporate development. 
Since it cannot be ruled out that this was not in accordance with Recommendation G.18 sentence 
2 of the Code, a deviation is declared as a precaution for the period up to 31st December 2020. 
Since 1st January 2021, the remuneration of the Supervisory Board has consisted only of fixed 
remuneration and there is no longer any deviation. 

 

Offenburg, November 2021 

MEDICLIN Aktiengesellschaft 

 

The Supervisory Board  The Management Board 

 

1a. Remuneration system and remuneration report 
The MEDICLIN AG website at https://www.mediclin.de/investor-relations/corporate-governance/ 
contains the applicable remuneration system for the members of the Management Board in ac-
cordance with Section 87a (1) and (2) sentence 1 AktG, that of the Annual General Meeting was 
approved on May 26, 2021, and the resolution passed by the Annual General Meeting on May 
26, 2021 in accordance with Section 113 (3) AktG on the remuneration of the members of the 
Supervisory Board is publicly accessible. The remuneration report and the auditor's note are also 
made publicly accessible on the MEDICLIN AG website in accordance with Section 162 AktG 

 

2. Relevant information on corporate governance methods 
The corporate governance methods applied by MEDICLIN include, in addition to the statutory 
requirements, important ethical standards that are enshrined in the Compliance Guidelines and a 
Code of Conduct. 

 

Compliance Guidelines 
MEDICLIN has prepared internal rules of procedure defining specific requirements for impeccable 
legal and ethical behaviour. In addition, the Group issued binding requirements for employees in 
individual spheres of responsibility, for instance in connection with handling patient data, compa-
ny information, cooperation with other partners in the healthcare sector and the industry, financial 
benefits and corruption, etc.  

https://www.mediclin.de/investor-relations/corporate-governance/
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The Management Board instructed the compliance officer to report regularly on compliance mat-
ters and to prepare an annual report. Moreover, the Management Board regularly initiates ran-
dom controls in the form of compliance audits. 

All executives and employees in a role with a notable risk profile must regularly undergo compli-
ance training concerning legally correct conduct in their specific areas of responsibility. The aim is 
to raise awareness of compliance issues and promote responsible behaviour.  

MEDICLIN’s employees are protected when they report violations against the law or policies or 
other misconduct to the Company. This information is passed on the compliance officer confiden-
tially for further examination.  

The Management Board, the Group’s executives and employees have explicitly undertaken to 
comply with all the relevant legal requirements and the principle of ethical and moral integrity.  

 

Code of Conduct 
The Code of Conduct is binding for all employees and includes the compliance duties to be ful-
filled. It is available on the MEDICLIN website at https://www.mediclin.de/corporate-governance/ 
and governs the following issues: 

 

Behaviour in the business and operational environment 

Compliance with law and order 

All employees of the MEDICLIN Group comply with the applicable legal regulations and internal 
guidelines. They comply with applicable regulations, even if they involve short-term economic 
disadvantages or difficulties for the Company or individuals. The executives in particular, in their 
function of acting as a role model, are required to comply with these guidelines to a particularly 
strong extent.  

Avoidance of conflicts of interest 

At MEDICLIN, business decisions are taken solely with the best interests of the Group in mind. 
Conflicts of interest with private interests or other economic or non-economic activities, even of 
relatives or other related persons or organisations should be avoided right from the start. If they 
occur anyway, these conflicts must be solved in compliance with the law and the applicable direc-
tives. A prerequisite for this is the transparent disclosure of the conflict.  

Secondary employment must be indicated and approved as part of the respective employment 
contract. Secondary employment at competitors is not permitted on principle. 

Fair behaviour in competition 

MEDICLIN prevails in competition through quality and patient orientation. Any form of corruption 
is strictly prohibited in order to maintain the trust of patients and their relatives as well as referring 
physicians and coverage providers. This also applies to invitations, gifts or financial donations, 
the aim of which is to exert influence on entrepreneurial or economic activities. 

https://www.mediclin.de/corporate-governance/
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This means that every employee complies with the competition regulations in their area of re-
sponsibility. Suppliers are commissioned according to objective, comprehensible criteria. Non-
objective reasons cannot be allowed to play a role in the selection.  

MEDICLIN takes all necessary measures to prevent money laundering within its sphere of influ-
ence. 

 

Work safety and health protection 

The safety and health of our employees are important corporate goals in addition to economic 
success. All of our employees promote safety and health protection in their working environment 
and contribute to achieving the high demands of the management requirements of the 
Berufsgenossenschaft für Gesundheitsdienst und Wohlfahrtspflege for occupational safety and 
health (MAAS-BGW). 

 

Sustainable use of resources 

As a healthcare provider, the responsible use of natural resources is limited to the areas of ener-
gy, water and waste. Every employee is required to treat natural resources with care and to con-
tribute to the protection of the environment and the climate through their individual behaviour. 

 

Handling information 

Insider guidelines 

MEDICLIN AG is a publicly traded company. Employees who have specific information about 
circumstances that are not publicly known and whose public disclosure is likely to significantly 
influence the stock exchange or market price of the MEDICLIN share may not trade shares or 
other financial instruments of MEDICLIN AG on the basis of this insider information or disclose 
this insider information irrespective of whether it be voluntarily or due to a gross disregard of due 
diligence. 

Data protection and data safety 

MEDICLIN attaches great importance to the safety of the data of its patients and employees. 
When dealing with personal data, especially patient-related data, all employees are obliged to 
comply with data protection and confidentiality.  

Reporting 

MEDICLIN places great value in transparent and truthful communication in both internal and ex-
ternal reporting. Each employee ensures that reports, records, and other materials are up-to-date, 
complete and accurate, and in compliance with applicable law and internal standards and poli-
cies. 
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Ethical and moral integrity 

Code of Conduct 

The employees of MEDICLIN are committed to treating each other respectfully. Any discrimina-
tion in dealings with colleagues, employees and patients for reasons of age, disability, origin, skin 
colour, sex, sexual orientation, religious affiliation, beliefs or other personal characteristics is pro-
hibited.  

Equal opportunity 

A culture of equal opportunity, mutual trust and mutual respect is part of MEDICLIN’s corporate 
culture and self-understanding.  

Freedom of expression and external presentation 

MEDICLIN respects the right to freedom of expression, and MEDICLIN believes that every em-
ployee is aware that through their behaviour and public appearance, they can be perceived as a 
representative of the Company.  

 

Social involvement 

MEDICLIN supports local activities promoting health in clubs or schools. Volunteer activities of 
employees are not actively supported. Political parties or lobbying are supported neither financial-
ly nor by providing staff resources. 

The Code of Conduct is published under https://www.mediclin.de/corporate-governance/ at the 
MEDICLIN website. 

 

3. Description of the working methods of the Management Board and 
Supervisory Board and of the composition and working methods of 
the committees 

Management and controlling body of MEDICLIN 
In the year under review, MEDICLIN AG initially had a Management Board consisting of two, then 
three members and a Supervisory Board with a total of sixteen members, which, in accordance 
with the German Codetermination Act, consists in equal parts of representatives of the share-
holders and employees. 

In the year under review, there was an expansion and a change in the Management Board. On 
April 1, 2021, Dr. York Dhein joined the Management Board, which previously consisted of two 
people − Volker Hippler, CEO, and Tino Fritz, CFO. Volker Hippler left the Company on June 30, 
2021. His successor on the Management Board and as Chairman of the Mangement Board since 
August 1, 2021 is Dr. Joachim Ramming. 

The term of office of the employee representatives of the Supervisory Board ends at the end of 
the general meeting that decides on the discharge for the 2023 financial year, i.e. in 2024. The 
term of office of the shareholder representatives ends with the end of the general meeting that 
decides on the discharge for the 2023 financial year, i.e. also in 2024, with two exceptions. The 

https://www.mediclin.de/corporate-governance/
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term of office of the members of the Supervisory Board Dr. Jan Liersch and Marco Walker ends 
with the end of the general meeting, which decides on the discharge for the financial year 2024, 
i.e. in the year 2025. 

These two bodies, the Management Board and the Supervisory Board, are strictly separated from 
one another, both in terms of their members and their competencies. However, both bodies work 
closely together in the company's interests. Information about the Management Board or the Su-
pervisory Board and its committees is available at https://www.mediclin.de/corporate-
governance/. With regard to the Supervisory Board, information about professional activities and 
memberships in other Supervisory Board bodies or comparable committees is published in the 
Annual Report 2021 and at https://www.mediclin.de/corporate-governance. 

 

Tasks of the Management Board 

In the year under review, the Management Board initially was consisting of two, then three mem-
bers with one member holding the office of Chairman of the Management Board. The tasks and 
responsibilities of the Management Board members are defined in the Rules of Procedure for the 
Management Board. Without detracting from the overall responsibility of the Management Board, 
the individual members lead the business areas assigned to them by the business allocation plan 
on their own responsibility. 

The Management Board leads the company with the aim of creating sustainable value and taking 
into account the interests of the shareholders, its employees and other groups associated with 
the company (stakeholders). He has to ensure compliance with the legal regulations and the 
company's internal guidelines and works towards their observance by the Group companies 
(compliance). He ensures appropriate risk management and risk controlling in the company. He 
develops the Company’s strategy, coordinates it with the Supervisory Board and ensures its real-
isation. The Management Board is responsible for preparing the interim reports, the annual finan-
cial statements of MEDICLIN AG and the consolidated financial statements. 

The Management Board works closely with the Supervisory Board for the benefit of the company. 
The Management Board regularly, promptly and comprehensively informs the Supervisory Board 
about all questions of relevance to the Company with regard to strategy, budgets, business per-
formance, risk situation, risk management and compliance and regarding deviations from budgets 
and targets, stating reasons. 

 

Tasks of the Supervisory Board 

The Supervisory Board monitors and counsels the Management Board in the management of the 
business activities and at regular intervals discusses with it the business performance, the corpo-
rate planning and corporate strategy and their realisation. The Supervisory Board approves the 
annual financial statements of MEDICLIN AG and of the Group while taking into account the re-
sults of the review carried out by the Audit Committee and the audit reports of the auditor and 
Group auditor. On the recommendation of the Audit Committee, the Supervisory Board approves 
the annual financial statements and approves the consolidated financial statements. Key man-
agement decisions depend on the consent of the Supervisory Board. 

https://www.mediclin.de/corporate-governance


MEDICLIN Aktiengesellschaft 
 

10 
Corporate_Governance_Declaration_acc_289f_HGB_March_2022e 

 
This is a translation of the German Corporate Governance Declaration according to § 289f Commercial Code (HGB). In case of 
divergence from the German version, the German version shall prevail. 

For the 2021 financial year MEDICLIN has also published a non-financial statement or report 
according to Section 289c and Section 315c German Commercial Code (HGB). The Supervisory 
Board has entrusted the same auditing company, which audited the annual financial statements 
of MEDICLIN AG and of the Group, with examining the statement or report and, after consulta-
tion, decided to approve it.  

According to the Stock Corporation Act and the Rules of Procedure, the Supervisory Board must 
convene two meetings in each calendar half-year. If required, further Supervisory Board meetings 
can be convened or resolutions passed using the Company’s circulation procedure. The Supervi-
sory Board appraises the efficiency of its working methods. The Supervisory Board appoints the 
members of the Management Board, proposes the auditors to the Annual General Meeting on the 
recommendation of the Audit Committee and commissions them in accordance with the resolu-
tion of the Annual General Meeting. 

Article 11 of the Articles of Incorporation provides the possibility to constitute committees and to 
delegate decision-making as long as this is in accordance with the law. The formation of commit-
tees is defined in the Rules of Procedure of the Supervisory Board of MEDICLIN AG. 

The following committees were constituted as of 31 December 2021: 

Mediation Committee pursuant to Section 27 (3) MitbestG 

The members of this committee are the Chairman of the Supervisory Board and the Vice Chair-
man elected under the terms of Section 27 (1) and (2) German Codetermination Act (MitbestG) 
and in each case one Supervisory Board member elected by majority vote of the shareholder 
representatives and the employee representatives. The chairman of this committee is the Chair-
man of the Supervisory Board. The Mediation Committee did not hold any meetings during the 
2021 reporting year. On 31 December 2021, the Mediation Committee was composed of the fol-
lowing members: Dr. Jan Liersch (Chairman), Hans Hilpert (Vice Chairman), Frauke Schwedt and 
Cornelia Wolf. 

General and Personnel Committee 

According to the Rules of Procedure of the Supervisory Board, the General and Personnel Com-
mittee is made up of the Chairman of the Supervisory Board, his Vice Chairman and in each case 
up to two Supervisory Board members elected at the suggestion of the shareholder representa-
tives and up to two members elected at the suggestion of the employee representatives. The 
chairman of the General and Personnel Committee is the Chairman of the Supervisory Board. 
The General and Personnel Committee prepares the personnel decisions of the Supervisory 
Board. The General and Personnel Committee held seven audio and video conferences in the 
2021 reporting year. On 31 December 2021 the General and Personnel Committee was com-
posed of Dr. Jan Liersch (Chairman), Hans Hilpert (Vice Chairman), Kai Handeln, Rainer Laufs, 
Thomas Müller and Dr. Thomas Witt. 

Audit Committee 

According to the Rules of Procedure of the Supervisory Board, the Audit Committee consists of at 
least two Supervisory Board members elected at the suggestion of the shareholder representa-
tives and two Supervisory Board members elected at the suggestion of the employee representa-
tives. There is no need for equal representation in the Audit Committee. The Chairman of the 
Audit Committee is elected at the suggestion of the shareholder representatives. The Audit 
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Committee is responsible for monitoring the accounting procedures, the effectiveness of the in-
ternal controlling system, the risk management system, the internal auditing system and compli-
ance. It also deals with the auditing of the financial statements, ensuring in particular the neces-
sary independence of the auditors, commissioning the auditors, determining the main focus of the 
audit and the fee agreement as well as the services additionally rendered by the auditors. The 
Chairman of the Audit Committee has special knowledge of and experience in the application of 
accounting principles and internal controlling procedures. He/she is independent of the Company 
and the Management Board and the controlling shareholder and has not been a member of the 
Company’s Management Board for the last two years. In determining the independence of the 
current Chairman of the Audit Committee, Michael Bock, the shareholder representatives also 
considered that he has been a member of MEDICLIN AG’s Supervisory Board for more than 
twelve years. Nevertheless, Michael Bock is still considered to be independent of the Company 
as, in the view of the Supervisory Board members, the term of office alone does not constitute a 
material and permanent conflict of interests. Michael Bock was considered an independent mem-
ber during his entire office; during his office, he benefited the Company by contributing beneficial 
expertise and sector knowledge and by gaining ever deeper knowledge of company-specific as-
pects. However, he also has the required experience to maintain the professional distance to the 
Company that is required to independently fulfil his office. The Audit Committee convened for five 
meetings during the 2021 reporting year. On 31 December 2021 the Audit Committee was com-
posed of Michael Bock (Chairman), Frauke Schwedt, Matthias H. Werner and Cornelia Wolf. 

Nomination Committee 

The Nomination Committee is made up exclusively of shareholder representatives. The task of the 
Nomination Committee is to propose to the Supervisory Board suitable candidates for the Supervisory 
Board’s election proposals to the Annual General Meeting. The Nomination Committee did not hold 
any meetings during the 2021 reporting year. On 31 December 2021 the Nomination Committee was 
composed of Dr. Jan Liersch, Michael Bock and Cornelia Wolf. 

COVID-19 Committee 

The members of the General and Personnel Committee, supplemented by the chairman of the 
Audit Committee, form this Committee, which is to discuss the current effects and measures of 
the corona pandemic on MEDICLIN with the Management Board and, if necessary, to inform the 
entire Supervisory Board. The COVID-19 Committee did not meet in the 2021 reporting year. As 
of December 31, 2021, Dr. Jan Liersch (Chairman), Michael Bock, Kai Hankeln, Hans Hilpert, 
Rainer Laufs, Thomas Müller and Dr. Thomas Witt were members of this committee. 

Related Party Transaction Committee 

According to the rules of procedure of the Supervisory Board, the Related Party Transaction 
Committee consists of two Supervisory Board members elected at the suggestion of the share-
holder representatives and two at the suggestion of the employee representatives. The commit-
tee decides on the approval of transactions with related parties in accordance with Section 111b 
(1) AktG. The Related Party Transaction Committee did not meet in the 2021 reporting year. As 
of December 31, 2021, Cornelia Wolf (Chairman), Dr. Julia Dannath-Schuh, Matthias H. Werner 
were members of this committee. 

The current members of the Management Board, the Supervisory Board and the Committees are 
also listed on the Company’s website (https://www.mediclin.de/corporate-governance/). 
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Independence of the Board members 
Some of the members of the Supervisory Board hold leading positions in other companies to 
which MEDICLIN maintains business relations. Business is conducted under the same conditions 
as those applicable to third parties. Thus, in the opinion of MEDICLIN, these activities do not in-
fluence the independence of the Supervisory Board members.  

The notes to the consolidated financial statements provide a detailed report on the business rela-
tions (Other information/Report concerning related parties pursuant to IAS 24). 

Business relationships with related companies and persons are reported in detail in the notes to 
the consolidated financial statements (Other information/Report concerning related parties pursu-
ant to IAS 24). 

 

4. Targets for the equal participation of women and men in management 
positions 

Targets and deadlines for reaching these targets at management levels below 
the Management Board 
The Management Board is committed to diversity in management positions within the Company, 
and in particular strives for the appropriate participation of women. Due to the flat hierarchy within 
the Company, there is one management level below the Management Board. The Management 
Board had planned to reach a share of women in management positions of 15 % by 30 June 
2017. On 30 June 2017 the share of women was 20 %, therefore the target was surpassed. On 1 
July 2017 the Management Board passed a new resolution that adjusted the target to maintain 
the share of women of at least 20 % until 30 June 2022. As of December 31, 2021, the share of 
women was 35%. 

 

Targets and deadlines for reaching these targets on the Management Board 
With regard to the proportion of women at Management Board level, the Supervisory Board de-
cided that the target ratio to be achieved for the share of women on the Management Board was 
set at 0 %. The Supervisory Board decided to maintain this target quota with a deadline of March 
31, 2023. The Supervisory Board would like to be able to select the members of the Management 
Board based on competence profiles without a specific quota. 

 

5. Minimum proportion of women and men on the Supervisory Board 
Since the Supervisory Board has objected to the general fulfilment pursuant to Section 96 (2) 
Sentence 3 of the German Stock Corporation Act (AktG), the Company’s minimum proportion of 
30 % of women and 30 % of men must be met separately, both by the shareholder representa-
tives and the employee representatives on the Supervisory Board. In consideration of the current 
number of eight seats on each side, at least two must be held by women and at least two by men 
(figures were rounded). Both the employees’ and shareholders’ side already meet the quota of  
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30 % women. As of December 31, 2021, a total of seven Supervisory Board members were 
women and nine Supervisory Board members were men. 

 

5a. Minimum percentage of women or men on the Management Board 
The second Management Positions Act (FüPoG II) came into force on August 12, 2021 and regu-
lates that if the board of management of a listed company with equal co-determination consists of 
more than three members, in future it will have to have at least one woman and at least one man 
as board member on board. The minimum participation requirement for the management board 
applies to appointments made after August 1, 2022. The MEDICLIN Management Board currently 
consists of three members. 

 

6. Diversity concept in leadership functions 
Section 289f HGB and Section 315d German Commercial Code (HGB) require that the corporate 
governance declaration to be published includes a description of the diversity policy that is pur-
sued for the composition of the body representing the Company and the Supervisory Board with 
regard to aspects such as age, gender, educational or professional background, as well as the 
objectives of this diversity concept and the manner in which it is implemented and the results 
achieved within the financial year. 

 

Diversity on the Management Board 
Share of women on the Management Board 

In accordance with Section 111 (5) AktG and recommendation B.1 of the Code, the supervisory 
board should consider diversity in the composition of the Management Board. In accordance with 
Section 111 (5) AktG and principle 9 of the Code, the supervisory board sets targets for the pro-
portion of women on the management board. The Supervisory Board of MEDICLIN decided to 
maintain its target of 0 % until March 31, 2023. The Supervisory Board wants to be able to select 
the members of the Management Board on the basis of competence profiles without a specific 
quota. 

 

Definition of the diversity concept for the Management Board 

In its diversity concept in accordance with Section 289f (2) Number 6 HGB, the Supervisory 
Board considers aspects of diversity in its personnel decisions for the Management Board. The 
aim of this concept is to achieve a good understanding of the industry-specific financial, organisa-
tional and entrepreneurial aspects of MEDICLIN in the Management Board. A diversity of compe-
tencies satisfying these specific requirements should in principle enable the Management Board 
to make decisions with due consideration of all relevant circumstances and to be receptive to 
innovative ideas. It should thus contribute to the successful management of the Company. 
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Implementation of diversity concept 

The Management Board considers aspects of diversity, with the exception that it does not include 
a female member. All three Board members have industry knowledge and extensive experience 
in their specific areas of responsibility (departmental responsibility). They have leadership experi-
ence in addition to their professional experience and a sound academic education. The Supervi-
sory Board sees the given age structure as appropriate due to the changing requirements in the 
healthcare sector. According to the recommendations of the German Corporate Governance 
Code (Code), the Supervisory Board has set an age limit of 65 for members of the Management 
Board. 

 

Diversity on the Supervisory Board 
Objectives for the composition of the Supervisory Board and for the skills profile of the 
entire body − diversity concept 

According to recommendation C. 1 sentence 1 of the Code, the supervisory board should name 
specific goals for its composition and develop a competence profile for the entire committee. Ac-
cording to recommendation C. 1 sentence 2 of the Code, the supervisory board should pay atten-
tion to diversity when specifying specific goals for its composition and when developing the com-
petence profile. In the case of listed companies to which the German Codetermination Act ap-
plies, the supervisory board is made up of at least 30 percent women and at least 30 percent 
men. 

The Supervisory Board has set goals for its composition and drawn up a competence profile for 
the entire committee. 

On the basis of the goals set out below, in particular the goal of the diversity of professional ex-
pertise in the Supervisory Board, the Supervisory Board will always work towards proposing the 
most suitable candidates for election to the Annual General Meeting from its point of view. The 
Supervisory Board has also ensured that the candidates put up for election can spend the ex-
pected amount of time on their Supervisory Board activities. 

Professional and educational background 

Due to the Company’s business activities and size, the Supervisory Board of MEDICLIN AG 
strives for a composition in which the Board members possess the following professional and 
educational background, with at least two Board members being independent.  

The Supervisory Board shall in its totality consist of members, who:  

• have experience in leading corporations, associations, networks and cost carriers, 
• have experience in leading (publicly traded) corporations of similar size working in compara-

ble positions (management board, managing director), and 
• have experience in other similar supervisory organs. 

Furthermore the Supervisory Board in its totality shall have: 

• experience in the health care industry and its value chains, and 
• sufficient knowledge about finance, accounting, law and compliance. 
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If possible, the following additional qualifications/skills shall be taken into account: 

• experience with digitalisation and information technology, and 
• practical experience in the areas of medicine, therapy, nursing, and services. 

In the Supervisory Board there shall be: 

• at least one independent member with expertise in accounting and auditing within the mean-
ing of Section 100 (5) AktG (financial expert) is represented and at least one other member of 
the Supervisory Board has expertise in the field of auditing; the members as a whole must be 
familiar with the sector in which the society operates. 

•  
The Supervisory Board intends to achieve an appropriate balance between the aforementioned 
criteria.  

Furthermore the Supervisory Board will take into account the following additional issues and 
goals: 

• The qualifications of the chairman of the Auditing Committee require special knowledge and 
experience in the application of accounting principles and internal control procedures. He/she 
should be independent and should not be a former Management Board member of the Com-
pany, whose appointment ended less than two years ago. 

Independence and integrity 

According to Recommendation C.6 Sentence 1 of the Code, the shareholders' side of the super-
visory board should have what they consider to be an appropriate number of independent mem-
bers. Within the meaning of Recommendation C.6 of the Code, a supervisory board member is 
considered independent if he/she is independent from the company and its management board, 
and independent from any controlling shareholder. This is further specified in the following Rec-
ommendations C.7 to C.9.  

The shareholder representatives on the Supervisory Board consider it to be appropriate and seek 
to ensure that at least one member of the Supervisory Board of the shareholder side should be 
free of any potential conflicts of interest, in particular any such conflicts arising from advisory roles 
or membership roles at customers, providers, credit providers or other third parties (e.g. consult-
ants). 

Gender diversity 

Currently the Supervisory Board of MEDICLIN consists of sixteen members which, in accordance 
with the German Codetermination Act represent shareholders and employees in equal parts. 
Seven Supervisory Board members are women. 

Publicly traded companies, to which the German Codetermination Act applies, already are re-
quired to have at least 30 % women and at least 30 % men on the Supervisory Board. The Com-
pany has already met its previously agreed target of a minimum of 30 % women by achieving a 
30 % share of women on both the shareholder and employee sides. In this regard, the Superviso-
ry Board has not adopted any new targets or time limits. 
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Age structure 

The age limit for Supervisory Board members is usually the completion of seventy years of age. 
In justified cases, it is possible to deviate from this age limit in the interests of the Company. 
There is no limit to the length of membership on the Supervisory Board. 

Implementation of diversity concept 

The Supervisory Board of MEDICLIN, in its current composition, fulfils the aforementioned objec-
tives for the composition as well as the objectives for the skills profile of the entire body. The 
members of the Supervisory Board have the required professional and personal qualifications 
based on their professional experience and expertise as well as their personal qualities.  

The Supervisory Board is made up of industry experts and has the necessary knowledge and 
experience, particularly in the areas of finance, accounting, auditing, risk management, internal 
control procedures and compliance. Several members have knowledge of all of the above. In the 
future, the Supervisory Board will pay particular attention to bringing further competencies in the 
areas of digitization, market development and health policy into the committee, while further de-
veloping the catalogue of criteria used to date for the selection of Supervisory Board candidates. 
He will pay attention to the age structure and different educational backgrounds and back-
grounds. 

The age limit is set at the completion of seventy years of age and has been adhered to, except 
for one justified exceptions. 

In the opinion of the Supervisory Board, the Supervisory Board comprises a reasonable number 
of independent shareholder representatives. In the opinion of the shareholder representatives, of 
the entire Supervisory Board and of the Management Board, four members of the Supervisory 
Board are currently independent within the meaning of the Code, namely Barbara. Brosius, Dr. 
Julia Dannath-Schuh, Rainer Laufs and Michael Bock; despite his more than twelve years on the 
Board, the latter is considered to be independent by the Supervisory Board (see item 3.). 

Aspects of diversity are taken into account in the Supervisory Board. It has a reasonable experi-
ence and age structure. There is also an appropriate diversity of educational and professional 
background in the body. In terms of their knowledge and experience, the members meet the re-
quirements of MEDICLIN as a service provider in the health sector. 

 

7. Further corporate governance reporting  
In accordance with Recommendation B.2 of the Code, the Supervisory Board shall ensure to-
gether with the Management Board that there is long-term succession planning for the Manage-
ment Board. The Supervisory Board regularly discusses these issues, also outside of Supervisory 
Board meetings. Given that the Board is composed of industry professionals, the Supervisory 
Board has an overview of the executives active in the healthcare market, while the Management 
Board knows the potential of the Group’s own executives thanks to internal executive develop-
ment programs. According to the recommendations of the Code, the Supervisory Board has set 
an age limit of 65 for members of the Management Board. 
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Information on the objectives for the composition of the Supervisory Board and their implementa-
tion, on the independent shareholder representatives and the age limit for members of the Super-
visory Board is provided in item 6. 

The length of membership of the Supervisory Board members in office as of December 31, 2021, 
is as follows: 

Supervisory Board member (as of December 31, 2020) Member of the Supervisory 
Board since: 

Dr. Jan Liersch 16.11.2019 
Hans Hilpert 01.01.2003 
Michael Bock 25.05.2005 
Barbara Brosius 31.05.2017 
Dr. Julia Dannath-Schuh 29.05.2019 
Walburga Erichsmeier 20.09.2012 
Kai Hankeln 29.05.2019 
Rainer Laufs 23.10.2014 
Thomas Müller 20.09.2012 
Elke Schwan 29.05.2019 
Frauke Schwedt 01.01.2019 
Daniela Sternberg-Kinzel 26.05.2020 
Marco Walker 24.09.2020 
Matthias H. Werner 01.08.2014 
Dr. Thomas Witt 29.05.2019 
Cornelia Wolf 25.05.2016 
 

Information on the members of the committees and their chairpersons is provided under item 3. 

The Supervisory Board regularly assesses how effective the Board and its committees have ful-
filled their roles. At the end of the 2021 financial year / beginning of the 2022 financial year, the 
Supervisory Board carried out the following self-assessment measure: It distributed structured 
questionnaires, asking the Supervisory Board members for feedback. The questionnaire con-
tained questions on organisational efficiency, personal efficiency and the efficiency of the Super-
visory Board in dealing with the relevant issues and also addressed the structure of the Supervi-
sory Board and its committees, the composition of the Supervisory Board and the procedures 
governing their usual cooperation. By means of this self-assessment, the Supervisory Board aims 
to ensure effective communication between the Supervisory Board and the Management Board 
and to further promote the Supervisory Board members’ understanding of themselves as repre-
sentatives of the shareholders or employees while keeping in mind the corporate objectives and 
the resulting challenges. The goal is to analyse the activities of the Supervisory Board and, on 
this basis, to develop recommendations for the future Supervisory Board work. In the end, the 
recommendations are to be incorporated into the work of the Supervisory Board. The answers in 
the questionnaires are kept confidential and the questionnaires are externally analysed and eval-
uated by a law firm retained for this purpose. The findings and issues will then be discussed by 
the Supervisory Board in order to ensure the body continues to work well in the long term.  
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There are no statutory provisions applicable to MEDICLIN that would override the recommenda-
tions of the German Corporate Governance Code (DCGK). 

 

Share transactions of the Management Board and the Supervisory Board 

According to Article 19 of the European MAR (Market Abuse Regulation), members of the Board 
of Management and the Supervisory Board and persons closely related to them are obliged to 
disclose the acquisition or sale of securities of MEDICLIN AG. No transactions were reported in 
the 2021 financial year. 

The total amount of MEDICLIN AG shares held by all members of the Management Board and 
the Supervisory Board on December 31, 2021, was less than 1 % of the shares issued by the 
Company.  

Direct holdings of more than 52.73 % are held by Asklepios Kliniken GmbH & Co. KGaA and indi-
rect holdings by Asklepios Kliniken Management GmbH as the personally liable partner of Askle-
pios Kliniken GmbH & Co. KGaA and Broermann Holding GmbH as the limited partner of Askle-
pios Kliniken GmbH & Co. KGaA. Dr. Bernard große Broermann holds an indirect share through 
the aforementioned companies.  

 

Communication with shareholders 

The annual financial statements of the Group and of MEDICLIN AG are presented to the public at 
the press and analysts’ conference on the financial statements in March every year. During the 
year, the business performance is commented on in detail in the interim reports of the Group. 
Relevant information is published in news updates. All information is clearly presented on the 
Company’s website and available for download. 

The Annual General Meeting usually takes place in Frankfurt am Main in May. Due to the ongoing 
pandemic situation in 2021, the Management Board decided, with the consent of the Supervisory 
Board, to abolish the provisions of the law that came into force on March 28, 2020 to mitigate the 
consequences of the COVID-19 pandemic in civil, insolvency and criminal procedure law, here 
Article 2, make use of and hold the general annual meeting as a virtual general annual meeting. 
Due to the renewed extension of the COVID-19 emergency legislation (Article 15 of the law of 
September 10, 2021), stock corporations still have the option of holding their general meeting 
virtually until August 31, 2022. The Management Board and the Supervisory Board are expected 
to make use of this option in 2022 as well. 

Individual talks are held with analysts and investors in the scope of investor relations activities. 

 

Treasury stock 

MEDICLIN AG holds no treasury stock at present. 

 

 

 



MEDICLIN Aktiengesellschaft 
 

19 
Corporate_Governance_Declaration_acc_289f_HGB_March_2022e 

 
This is a translation of the German Corporate Governance Declaration according to § 289f Commercial Code (HGB). In case of 
divergence from the German version, the German version shall prevail. 

D&O insurance 

MEDICLIN AG took out an economic loss liability group insurance for the members of the Man-
agement Board and Supervisory Board. This is in the Company’s own business interest. The 
insurance covers the liability risk in the event that Management Board and Supervisory Board 
members are made liable for economic losses incurred in the performance of their activities.  

Audit of financial statements 

The consolidated financial statements and the group interim reports are prepared in accordance 
with the International Financial Reporting Standards (IFRS) as they are to be applied in the Euro-
pean Union. The financial statements of MEDICLIN AG, which are required by law and are deci-
sive for the dividend payment, are prepared in accordance with the provisions of the German 
Commercial Code (HGB). The annual financial statements are verified by auditors and approved 
by the Supervisory Board. The annual non-financial declaration of the Group that is included in 
the summarised management report and the Group management report is audited in accordance 
with the ISAE 3000 audit standard. The consolidated financial statements are made available to 
the public within 90 days after the end of the financial year; the interim financial statements within 
45 days after the end of the quarter. 

The auditor has to report all significant audit findings and events arising from the audit to the 
Chairman of the Audit Committee and the Supervisory Board immediately. Furthermore, the audi-
tor is obliged to inform the Supervisory Board and to record in the auditor’s report any facts dis-
covered in the course of the audit which reveal any inaccuracies in the conformity declaration 
issued by the Management Board and Supervisory Board pursuant to Section 161 of the German 
Stock Corporation Act (AktG). The auditor for the 2021 financial year is PricewaterhouseCoopers 
GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt. 

 

Offenburg, March 29, 2022 

MEDICLIN Aktiengesellschaft 

 

The Management Board  The Supervisory Board 


