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Candriam Response to the 2026 Consultation on the 
German Corporate Governance Code 

Comment C1 — Former A.8: takeover offers and an Extraordinary 
General Meeting 
 

What changed 

2022 A.8 (Suggestion): “In the event of a takeover offer, the Management Board should convene an Extraordinary 
General Meeting …” 

Proposed 2026: A.8 is deleted. Principle 8 still describes the ordinary competence of the General Meeting, but 

contains no takeover-specific meeting expectation. Commission explanation: the provision is said to be 

misunderstood, rarely practicable within takeover timetables, often without a valid defensive-measure resolution, 

and disproportionate in cost to benefit (amended Code, PDF p. 7). 

Candriam’s Position  
We recognise the Commission’s concern that current A.8 is often impracticable and has been misunderstood as 

applying to acquirers rather than target companies. Its deletion would nevertheless remove the only Code-level 

expectation that shareholders should have a collective forum where the target boards contemplate material action 

capable of affecting a bid’s outcome. German takeover law provides an expedited meeting mechanism but, under 

§ 33 WpÜG, Supervisory Board approval may in some cases substitute for shareholder approval. This residual 

accountability issue is reflected in G20/OECD Principles II.H.1–II.H.2. We therefore ask the Commission to 

replace A.8 with a narrower, proportionate suggestion focused on material bid-responsive action rather than on 

convening a meeting for every offer. 
 

Comment C2 — C.1: sustainability competence of the Supervisory 
Board 

What changed 

2022 C.1: “The Supervisory Board’s skills and expertise profile shall also comprise expertise regarding 
sustainability issues relevant to the enterprise.” 

Proposed C.1 retains company-specific composition objectives, a collective skills and expertise profile and a 

qualification matrix, but deletes the explicit sustainability sentence and the sentence linking nominations to the 

objectives/profile (amended Code, PDF pp. 9–11). 

Candriam’s Position  
We support the Commission’s aim to avoid a static catalogue of skills that could become incomplete as risks such 

as AI and cyber security evolve. The combination of Principles 6 and 11 and the retained C.1 matrix nevertheless 

leaves investors without an explicit test that the Supervisory Board’s competence profile covers the company’s 

material sustainability-related risks and opportunities. Proposed ESRS 2 GOV-1 disclosure is not an equivalent 

replacement: it is not yet in force, applies only within the reporting regime and may describe expertise accessed 

rather than capability represented in the elected board. G20/OECD Principles V.E.4 and VI.C link the board’s 

competence mix to evolving risks and material sustainability oversight. We therefore ask the Commission to retain 

a materiality-based competence requirement in C.1 and to link it expressly to the qualification matrix. 
 

Comment C3 — D.1: publication of Supervisory Board rules of 
procedure 

 

What changed 

2022 D.1: “The Supervisory Board shall adopt rules of procedure and shall publish these on the company’s 
website.” 
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Proposed D.1 retains the first limb only. The Commission regards publication as purely formal and not 

independently governance-enhancing (amended Code, PDF p. 14). 

Candriam’s Position 
We understand the Commission’s objective of removing formal disclosures that do not improve governance 

outcomes. Publication of the Supervisory Board’s mandate can, however, give investors decision-useful evidence 

of reserved matters, committee remits and the allocation of oversight responsibilities. § 289f Abs. 2 Nr. 3 HGB 

requires only a description of working methods and does not necessarily reproduce the governing terms. 

G20/OECD Principles IV.A.9 and V.E.2 identify board and committee charters and mandates as useful 

governance disclosures. We therefore ask the Commission to retain a proportionate publication requirement 

focused on substantive responsibilities and decision rights, with flexibility to omit confidential or purely 

administrative detail. 

Comment C4 — D.2 (former D.3): Audit Committee expertise and 
transparency 

What changed 

2022 D.3: “The corporate governance statement shall name the relevant members of the Audit Committee and 
provide details of their expertise …” 

The 2022 provision also defined accounting and auditing expertise and expressly included sustainability reporting 

and its audit/assurance. Proposed D.2 retains only appropriate expertise of the Audit Committee chair in at least 

one Principle 15 field and adds that the Supervisory Board chair shall not chair the Audit Committee. Detailed 

definitions move to the rationale (amended Code, PDF pp. 15–16). 

Candriam’s Position 
We support moving technical definitions out of the operative Code where they duplicate law or can become 

outdated. The combination of Principle 15, C.1 and § 289f HGB nevertheless does not unambiguously require 

investors to be told which Audit Committee members provide the accounting and auditing expertise on which the 

committee relies, or the basis for that assessment. This matters because audit oversight is collective and chair 

expertise alone does not demonstrate challenge capacity or succession resilience. G20/OECD Principles IV.A.5 

and V.E.2 support individual qualification and committee-mandate transparency. We ask the Commission to 

require the C.1 matrix or corporate governance statement to identify the relevant Audit Committee members and 

the basis of their Principle 15 expertise, including sustainability-reporting and assurance competence where 

material. 

Comment C5 — Former F.2: financial-reporting deadlines 

What changed 

2022 F.2: “… within 90 days from the end of the financial year … within 45 days from the end of the reporting 
period.” 

The accelerated Code deadlines are deleted. Principle 22 remains a broad external-reporting statement, while 

proposed F.2 concerns appropriate in-year information where a company does not publish quarterly statements; 

neither supplies a deadline (amended Code, PDF pp. 20–21). 

Candriam’s Position 
We agree that the Code should avoid duplicating equivalent market requirements. Deleting F.2 does not remove 

statutory deadlines: §§ 114–115 WpHG generally provide four months for annual and three months for half-year 

reporting. It does, however, remove the Code’s accelerated 90/45-day benchmark for companies that are not 

subject to equivalent DAX index eligibility rules, and there is no general statutory quarterly-reporting deadline. 

Timely periodic information remains central to G20/OECD Chapter IV. We ask the Commission to retain an 

accelerated expectation, with an express carve-out where the issuer is already subject to an equivalent or stricter 

market rule. 
 

Comment C6 — G.1: remuneration-system and pay-for-performance 
disclosure 

What changed 

Deleted 2022 G.1 element: “the relative share in the target total remuneration of fixed remuneration … short-term 
variable and long-term variable remuneration components” 
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The proposed G.1 retains only how target total and maximum remuneration are determined for each Management 

Board member, and the relationship between achieving previously agreed criteria and variable remuneration. 

Express Code text on target pay mix, specified financial/non-financial criteria and access/vesting form is removed 

(amended Code, PDF pp. 23–24). 

Candriam’s Position 
We support removing duplicative wording where § 87a AktG already requires disclosure of maximum 

remuneration, fixed and variable components, financial and non-financial criteria, assessment methods and 

relevant timing conditions. Together with § 162 AktG, this substantially preserves the information investors need. A 

narrow comparability gap remains because former G.1 expressly stated the proportions of fixed, short-term 

variable and long-term variable pay within target total remuneration, whereas § 87a Abs. 1 Nr. 3 AktG does not 

use that target-total denominator. Consistently with G20/OECD Principles II.C.5 and V.D.5, we ask the 

Commission to retain a concise target-pay-mix disclosure rather than restore the full former list. Deleting detailed 

provisions may cause an erosion of remuneration transparency, particularly where investors depend on detailed 

information in the remuneration report. 
 

Comment C7 — New G.4 (former 6.7): performance criteria or target 
values? 

 

What changed 

2022 G.7: “…Referring to the forthcoming financial year, The Supervisory Board shall establish the performance 
criteria for each Management Board member covering all variable remuneration components.” 

Proposed G.4 provides that the Supervisory Board should establish the “performance criteria” no later than the 

first quarter. 

Candriam’s Position 
In G.4, replace “performance criteria” with “target values for the performance criteria”, or clarify the intended 

distinction between the criteria specified in the remuneration system and the annual targets determined by the 

Supervisory Board. As the current proposed wording appears to discuss annual target-setting based on finalised 

budgets, rather than annual selection of the underlying criteria as they should be speficied in the shareholder 

approved remuneration system under § 87a AktG. 

Comment C8 — Former G.5: independence of external 
remuneration advisers 

What changed 

2022 G.5: “… it shall ensure that the expert is independent from the Management Board and the enterprise.” 

The recommendation is deleted without adviser-specific replacement. The Commission reasons that the 

Supervisory Board is responsible for appropriate remuneration and would not rely on advice affected by a conflict 

(amended Code, PDF p. 25). 

Candriam’s Position 
We recognise that the Supervisory Board remains accountable for remuneration decisions and should not accept 

conflicted advice. That responsibility is not an equivalent substitute for an adviser-specific safeguard or investor 

visibility. § 87a Abs. 1 Nr. 10 AktG requires general process and conflict-management disclosure but does not 

require the adviser to be identified, other services or connections to be disclosed, or independence to be 

assessed. UK Corporate Governance Code Provision 35 provides a proportionate comparator: appointment rests 

with the remuneration committee, the adviser and other connections are disclosed, and the board applies 

independent judgement. We ask the Commission to consider requesting assurance and conflict transparency. 
 

Comment C9 — New G.6 (former G.9): target achievement and 
extraordinary developments 

What changed 

2022 G.9: “The target achievement shall be comprehensible in terms of both its rationale and amount.” 
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New G.6 carries forward former G.11 on extraordinary developments within reasonable bounds and 

malus/clawback in justified cases. It deletes the express statement that individual target achievement and its 

rationale/amount must be comprehensible (amended Code, PDF pp. 25–26). 

Candriam’s Position 
We support retaining discretion to respond to extraordinary developments and agree that § 162 AktG provides 

substantial remuneration-report coverage. A residual gap remains where the Supervisory Board adjusts an 

outcome within the approved system: that exercise may not be a “deviation” under § 162 Abs. 1 Nr. 5 AktG, and 

the statute does not unambiguously require a target-by-target quantitative reconciliation. Investors need to 

understand both the rationale and effect of discretion in order to assess pay-for-performance alignment. This is 

consistent with G20/OECD Principles IV.A.6 and V.D.5 and UK Code Principle R/Provision 41. We ask the 

Commission to restore a concise requirement covering material target achievement and material extraordinary 

adjustments. 

Comment C10 —G.7 (former G.10): “substantial” portion addition 

What changed 

2022 G.10: “Taking the respective tax burden into consideration, variable remuneration amounts of Management 
Board members shall be invested predominantly in company shares by the respective Management Board 
member, or shall be granted as share-based remuneration. Granted long term variable remuneration components 
shall be accessible to Management Board members only after a period of four years..” 

New G.7 deletes the ‘taking the respective tax burden into consideration’ and replaces it with ‘’ a substantial 

portion” of the variable remuneration’. 

Candriam’s Position 
The proposed G.7 refers to a “substantial proportion” of variable remuneration being share-based. The 

Commission’s explanation states that “substantial” requires a material, though not rigidly determined, 

preponderance of share-related components. Here, substantial could mean a material amount below 50 percent 

whereas in the previous wording, predominantly represents an amount more than 50 percent. As such, this 

creates uncertainty as to whether the change relaxes, preserves or strengthens the present “predominantly” 

requirement. That is difficult to reconcile with the Commission’s stated intention not to introduce additional 

substantive requirements. The Commission should clarify whether “a substantial proportion” is intended to require 

more than half of variable remuneration to be share-based. The operative recommendation and its explanation 

should use consistent terminology. 
 

Comment C11 — Former G.15 and G.16: remuneration from intra-
group and external mandates 

What changed 

2022 G.15: “If Management Board members are also members [of] intra-group Supervisory Boards, the 
remuneration shall be offset.” 

2022 G.16: “If Supervisory Board memberships are assumed at non-group entities, the Supervisory Board shall 
decide whether and to what extent the remuneration from such memberships shall be taken into account.” 

Both are deleted. The literal annotation highlights G.15 only; G.16 is analysed because it is adjacent, separately 

deleted and part of the expected issue (amended Code, PDF p. 27). 

Candriam’s Position 
We understand the Commission’s wish not to constrain legitimate contractual arrangements or group practice. 

Deleting G.15 and G.16 entirely would, however, remove a useful accountability framework for potential double 

remuneration, conflicts and time commitment. German law does not impose a general surrender rule, while E.3 

addresses approval of external mandates but not fee treatment. G20/OECD Principles V.E.3 and IV.A.5–IV.A.6 

support visibility of other mandates, time pressures, conflicts and associated remuneration. We ask the 

Commission to retain a proportionate policy-and-decision requirement: intra-group fees should normally be offset, 

while external fees should be subject to an explicit Supervisory Board decision and transparent policy. 
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Comment C12 — Supervisory Board election cycles 

Candriam’s Position 
We encourage the Commission to use the Code to promote shorter terms of office for Supervisory Board 

members elected by shareholders. Lengthy or staggered election cycles reduce the frequency with which 

shareholders can assess and express a view on the performance of individual members. We recognise the value 

of continuity and the particular features of Germany’s two-tier and co-determined governance system; however, 

these considerations can be reconciled with more regular shareholder accountability. 

We therefore recommend that the Code set an expectation that Supervisory Board members elected by 

shareholders be elected for terms not exceeding three years, and that future reviews consider whether a shorter 

cycle would be appropriate. More frequent elections would give shareholders regular opportunities to assess 

individual members and the overall composition of the Supervisory Board, support orderly refreshment and 

succession planning, and enable Supervisory Boards to respond more flexibly to evolving strategic, technological 

and governance challenges. 


