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Declaration of Comformity

Pursuant to section 161 of the German Stock Corporation 
Act (AktG), the Management Board and Supervisory 
Board of a publicly listed German stock corporation  
are obliged to declare at least once a year whether the 
recommendations of the German Corporate Governance 
Code have been complied with and will be complied 
with, or which recommendations have not been or will 
not be applied and for what reasons.

The Management Board and Supervisory Board declare 
that since the last submission of the Declaration of 
Comformity on 3 December 2024, OVB Holding AG has 
complied with the recommendations of the German 
Corporate Governance Code as published in the Federal 
Gazette on 27 June 2022 in the version dated 28 April 
2022 (“DCGK”), with the exceptions listed below, and 
will continue to comply with them.   

a)	 A.1 sentences 2 and 3 DCGK   
	� (consideration of environmental and social objectives 

in corporate strategy; corresponding financial and 
sustainability-related targets in corporate planning)

	� According to A.1 sentence 2 DCGK, environmental 
and social objectives should be appropriately taken 
into account in the corporate strategy in addition to 
long-term economic objectives. Recommendation 
A.1 sentence 3 DCGK provides that corporate planning 
should include corresponding financial and sustain-
ability-related targets.

	� OVB Holding AG is committed to the systematic con-
sideration of environmental and social aspects in its 
corporate strategy. Due to current strategic priorities 
and ongoing uncertainties regarding regulatory 
requirements (including the still ongoing EU omnibus 
procedure), the planned further development of the 
sustainability strategy was not completed in the 2025 
financial year. The aim remains to continue develop-
ing the sustainability strategy over the coming years 
and to closely align it with the revised corporate strat-
egy. Until these measures are completed and specific 
sustainability targets and measures are integrated 
into corporate planning, a deviation from A.1 sentences 

2 and 3 DCGK is declared as a precaution. However, 
OVB will maintain transparency on sustainability 
topics and will continue to publish a voluntary report 
based on the ESRS requirements.

b)	 G.9 sentence 2 DCGK 
	 (traceability of target achievement)
	� As confidentiality interests of the company may 

conflict with strategically important targets, OVB 
Holding AG, contrary to the recommendation in G.9 
sentence 2 DCGK, does not provide any information 
regarding target achievement beyond the statutory 
obligations.

c)	 G.10 sentence 1 DCGK 
	 (share-based remuneration components)
	� According to G.10 sentence 1 DCGK, the variable 

remuneration amounts granted to a Management 
Board member should predominantly be invested  
by them in shares of the company — taking into 
account the respective tax burden — or granted on  
a share-based basis.

	� In view of the low free float of OVB Holding AG, the 
Supervisory Board does not consider such a share-
based component of Management Board remunera-
tion to be a meaningful management tool.

d)	 G.10 sentence 2 DCGK 
	� (availability of long-term variable remuneration 

amounts)
	� G.10 sentence 2 DCGK recommends that Manage-

ment Board members should only be able to access 
long-term variable remuneration amounts after four 
years.

	� The Supervisory Board of OVB Holding AG does not 
consider this four-year period appropriate in light of 
developments in the company’s business environ-
ment. Rather, in the view of the Supervisory Board, 
the existing bonus bank system at OVB provides an 
appropriate incentive for sustainable corporate 
development.



Declaration of Comformity | OVB Holding AG

2

e)	 G.11 sentences 1 and 2 DCGK 
	� (consideration of exceptional developments; ability  

to withhold and reclaim variable remuneration)
	� The variable remuneration of OVB Holding AG’s 

Management Board members is tied to the achieve-
ment of defined, demanding criteria. An option for 
the Supervisory Board to take exceptional develop-
ments into account and to withhold or reclaim 
variable remuneration beyond the provisions of 
section 87(2) AktG is not considered appropriate.�

f)	 G.12 DCGK 
	� (adherence to contractual due dates in the event  

of termination of the Management Board contract)
	� Recommendation G.12 DCGK provides that in the 

event of termination of a Management Board 
contract, the payment of outstanding variable 
remuneration components attributable to the 
period up to contract termination should be made  
in accordance with the originally agreed targets 
and comparison parameters and at the contractually 
agreed due dates or holding periods.

	� In deviation from this, OVB Holding AG pays out  
the outstanding variable remuneration components 
of the bonus bank attributable to the period up  
to termination upon departure. Adhering to the 
contractually agreed due dates is not considered 
expedient in this context.

g)	 G.13 sentence 2 DCGK  
	� (offsetting severance payments against non-compete 

compensation)
	� In the event of a post-contractual non-compete 

covenant, G.13 sentence 2 DCGK recommends  
that the severance payment be offset against the 
non-compete compensation.

	� However, ongoing contracts of Management  
Board members cannot be amended. Moreover,  
the Supervisory Board considers it reasonable to 
maintain the current contractual arrangement.

For the Executive Board  			   For the Supervisory Board

 

Mario Freis	 Heinrich Fritzlar 	 Michael Johnigk

Cologne, December 9, 2025


