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VIA optronics AG 

Nuremberg 

 

ISIN DE000A2TSG37 / WKN A2TSG3  

(Shares of VIA optronics AG) 

ISIN US91823Y1091 / WKN A2QDG5 

(American Depositary Shares of VIA optronics AG) 

 

Invitation to the Annual General Meeting 2022 

 

We hereby invite our shareholders to the Annual General Meeting to be held on 

Thursday, December 29, 2022 at 15:00 hours CET (= 14:00 hours UTC (Coordinated 

Universal Time)) 

in the offices of the Company at Sieboldstraße 18, 90411 Nuremberg, Germany. 

 

I. Agenda 

1. Presentation of the adopted annual financial statements of VIA optronics AG, the 

approved consolidated financial statements and the Group management report 

of VIA optronics AG, in each case for the financial year 2021, and the report of 

the Supervisory Board for the financial year 2021. 

The Supervisory Board has approved the annual financial statements prepared by the 

Management Board and the audited consolidated financial statements prepared in accordance 

with International Financial Reporting Standards (IFRS) and the additional requirements of 

German commercial law pursuant to Section 315e (1) of the German Commercial Code (HGB); 

the annual financial statements are thus adopted. In accordance with the statutory provisions, 

no resolution is planned or required for agenda item 1. From the time the Annual General 

Meeting is convened, the above documents are available on our website at: 

https://investors.via-optronics.com/investors/annual-general-meeting/. 

Furthermore, the documents will be available during the Annual General Meeting and will be 

explained in more detail. 

2. Resolution on the ratification of the acts of the Management Board for the fiscal 

year 2021 

The Management Board and the Supervisory Board propose that the acts of the members of 

the Management Board holding office in the fiscal year 2021 be ratified for this period. 

3. Resolution on the ratification of the acts of the Supervisory Board for the fiscal 

year 2021 

The Management Board and the Supervisory Board propose that the acts of the members of 

the Supervisory Board holding office in the fiscal year 2021 be ratified for this period. 
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4. Election of the Auditor of the Consolidated Financial Statements for the fiscal 

year 2022 

Based on the recommendation of the Audit Committee, the Supervisory Board proposes that 

PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Nuremberg, be elected as 

auditors of the consolidated financial statements for the fiscal year 2022. 

 

5. Resolution on the approval of the remuneration system of the members of the 

Management Board 

The Supervisory Board of VIA optronics AG resolved on October 5, 2022 a new remuneration 

system for the remuneration of the members of the Management Board in accordance with 

Section 87a (1) of the German Stock Corporation Act (AktG). The Act Implementing the Second 

Shareholders' Rights Directive (ARUG II), which was promulgated in the Federal Law Gazette 

on December 22, 2019, introduced a new Section 120a of the German Stock Corporation Act 

(AktG). The provision of Section 120a (1) of the German Stock Corporation Act (AktG) stipulates 

that the General Shareholders’ Meeting of a listed company shall resolve on the approval of the 

renumeration system for Management Board members presented by the Supervisory Board at 

least every four years and whenever there is a significant change to the renumeration system. 

The Company applies these regulations applicable to listed companies notwithstanding the fact 

that only the American Depositary Shares issued by it and not the shares issued by it are listed 

on the stock exchange. 

The renumeration system for the members of the Management Board is presented below in 

Section II. under item II. A. and is available on the Company's website at 

https://investors.via-optronics.com/investors/annual-general-meeting/ . 

The Supervisory Board proposes that the following resolution be adopted: 

The renumeration system for the members of the Management Board resolved by the 

Supervisory Board on October 5, 2022 is approved. 

6. Resolution on the compensation of the members of the Supervisory Board 

Pursuant to Section 113 (3) of the German Stock Corporation Act (AktG), as amended by the 

Act Implementing the Second Shareholders' Rights Directive (ARUG II) published in the Federal 

Law Gazette on December 22, 2019, resolutions on the renumeration of Supervisory Board 

members must be adopted at least every four years for listed companies. The Company applies 

these regulations applicable to listed companies notwithstanding the fact that only the American 

Depositary Shares issued by it and not the shares issued by it are listed on the stock exchange. 

Pursuant to Section 15 of the Articles of Association of VIA optronics AG, the compensation of 

the members of the Supervisory Board is determined by the General Shareholders’ Meeting. 

The current renumeration of the members of the Supervisory Board was determined as follows 

by resolution of the General Shareholders’ Meeting on August 25, 2020: 

"(a) The ordinary members of the Supervisory Board shall receive fixed 

compensation of €20,000 per year. The Chairman and Vice Chairman of the 

Supervisory Board receive fixed compensation of €40,000 per year and €30,000 per 

year respectively. The Chairman of the Audit Committee receives fixed compensation 

of €30,000 per year. 

b) If more than four Supervisory Board meetings are held in a calendar year, the 

members of the Supervisory Board shall receive €5,000 for each additional meeting 

attended. Beyond this, the Company will not in principle compensate Supervisory Board 

members for attending Supervisory Board meetings. 
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c) Members of the Supervisory Board shall be entitled to reimbursement of their 

reasonable, documented expenses (including, but not limited to, travel, accommodation 

and telecommunications expenses). 

(d) Value added tax payable on their compensation and expenses shall be added, 

if applicable. " 

The renumeration of the Supervisory Board shall be adjusted taking into account the additional 

workload associated with the work on the Supervisory Board and its committees as well as the 

Supervisory Board renumeration granted by other, comparable companies. 

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

The renumeration for the members of the Supervisory Board shall be newly determined on the 

basis of Section 15 of the Articles of Association, including the renumeration system for the 

members of the Supervisory Board described below, as follows: 

"(a) The members of the Supervisory Board shall receive fixed compensation of EUR 

40,000 per year. The Chairman of the Supervisory Board shall receive additional 

compensation of EUR 21,300 per year and the Deputy Chairman of the Supervisory 

Board shall receive additional compensation of EUR 5,000 per year. The Chairman of 

the Audit Committee shall receive additional compensation of EUR 14,500 per year. 

The Chairman of the Compensation and Nomination Committee shall receive additional 

compensation of EUR 12,000 per year. Ordinary members of the Audit Committee shall 

receive additional fixed compensation of EUR 9,000 per year, ordinary members of the 

Compensation and Nomination Committee shall receive additional fixed compensation 

of EUR 6,750 per year. Members of the Supervisory Board who are members of the 

Supervisory Board or a committee for only part of the financial year, or who chair or 

vice-chair the Supervisory Board or chair one of the committees, shall receive the 

respective compensation pro rata temporis.  

b) The members of the Supervisory Board shall be entitled to reimbursement of their 

reasonable, documented expenses (including, but not limited to, travel, accommodation 

and telecommunications expenses). 

(c) Sales tax payable on their compensation and expenses, if any, shall be added. " 

The above compensation regulation shall be applied for the first time for the current fiscal year 

2022. 

The compensation system for the members of the Supervisory Board is presented below and is 

available on the Company's website at  

https://investors.via-optronics.com/investors/annual-general-meeting/  

and will also be available during the Annual General Meeting. 

 

Compensation system for members of the Supervisory Board of VIA optronics AG  

 

a) Objective of Supervisory Board renumeration  

The system for the compensation of Supervisory Board members is based on the statutory 

requirements and takes into account the recommendations of the German Corporate 

Governance Code. The compensation of the members of the Supervisory Board shall be 

balanced overall and shall be in an appropriate relationship to the responsibilities and tasks of 

the members of the Supervisory Board and to the situation of the company, also taking into 

account the compensation regulations of other comparable companies. At the same time, the 

compensation system aims to be attractive in order to attract and retain outstanding candidates 

for office on the Supervisory Board of VIA optronics AG. This is a prerequisite for the best 
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possible supervision and advice of the Management Board, which in turn make a significant 

contribution to the long-term success of the company.   

 

b) Structure of Supervisory Board renumeration  

The members of the Supervisory Board receive purely fixed compensation in order to strengthen 

the independence of the Supervisory Board, enable it to perform its advisory and supervisory 

functions objectively and neutrally, and make independent personnel and renumeration 

decisions. This is also in line with the suggestion of the German Corporate Governance Code 

that Supervisory Board renumeration should consist of fixed compensation. In line with the 

recommendation of the German Corporate Governance Code, the higher time commitment of 

the Chairman and Deputy Chairman of the Supervisory Board and of the Chairmen and 

members of committees should be taken into account in an appropriate manner through 

corresponding additional compensation. Due to the special nature of Supervisory Board 

compensation, which is granted for Supervisory Board activities and differs fundamentally from 

the activities of employees of the Company and the Group, a so-called vertical comparison with 

employee renumeration is not considered. 

 

c) Review of Supervisory Board renumeration  

The compensation of the members of the Supervisory Board at VIA optronics AG is determined 

by the General Shareholders’ Meeting. The compensation and the compensation system of the 

members of the Supervisory Board are regularly reviewed for appropriateness by the 

Supervisory Board and Management Board, whereby external remuneration experts may also 

be consulted. When mandating external renumeration consultants, attention is paid to their 

independence. 

 

If the Management Board and Supervisory Board see a need to adjust the renumeration or the 

renumeration system, they will submit a corresponding resolution proposal to the General 

Shareholders’ Meeting; in any case, a resolution proposal on the compensation, including the 

underlying renumeration system, will be submitted to the General Shareholders’ Meeting no 

later than every four years. The General Shareholders’ Meeting may confirm the respective 

existing system of Supervisory Board renumeration or adopt a resolution to amend it. 

 

The above proposal for the renumeration of the members of the Supervisory Board was 

discussed in detail by the Management Board and the Supervisory Board. An independent 

external renumeration experts were consulted in advance for an appropriate analysis and 

concept development.   

 

The regulations applicable to dealing with conflicts of interest are also observed in the procedure 

for establishing and implementing the renumeration system. 

 

7. Presentation of the renumeration report for fiscal year 2021 for discussion 

Pursuant to the Act Implementing the Second Shareholders' Rights Directive (ARUG II), which 

was published in the Federal Law Gazette on December 22, 2019, the Management Board and 

Supervisory Board of a listed company must prepare an annual renumeration report in 

accordance with Section 162 of the German Stock Corporation Act (AktG) and submit it to the 

General Shareholders’ Meeting for approval pursuant to Section 120a (4) of the German Stock 

Corporation Act (AktG) or for discussion under the conditions of Section 120a (5) of the German 

Stock Corporation Act (AktG). The Company applies these regulations applicable to listed 

companies notwithstanding the fact that only the American Depositary Shares issued by it and 

not the shares issued by it are listed on the stock exchange. The Management Board and 

Supervisory Board have prepared a renumeration report pursuant to Section 162 of the German 

Stock Corporation Act (AktG) on the renumeration granted and owed to each member of the 

Management Board and Supervisory Board for the first time in the financial year 2021. The 

renumeration report was formally audited by the auditor in accordance with Section 162 (3) of 

the German Stock Corporation Act (AktG) and issued with an audit opinion.  
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Since the Company, as a small corporation within the meaning of Section 267 (1) of the German 

Commercial Code, meets the requirements of Section 120a (5) of the German Stock 

Corporation Act (AktG), the renumeration report will not be submitted to the General 

Shareholders’ Meeting for resolution on approval but will be discussed under a separate agenda 

item. A resolution of the General Shareholders’ Meeting on item 7 of the agenda is therefore not 

required. 

The renumeration report for the financial year 2021, prepared and audited in accordance with 

Section 162 of the German Stock Corporation Act (AktG), and the auditor's report on its audit 

are printed in Section II. under item II. B. and are available from the time the General 

Shareholders’ Meeting is convened and during the General Shareholders’ Meeting on the 

Company's website at 

https://investors.via-optronics.com/investors/annual-general-meeting/  

and will also be available during the General Shareholders’ Meeting. 

 

8. Resolution on amendments to the Articles of Association for the purpose of 

holding virtual General Shareholders' Meetings and updating Articles 16, 17, and 

19 of the Articles of Association 

On July 27, 2022, the Act on the Introduction of Virtual General Shareholders' Meeting of Stock 

Corporations and Amendment of Provisions under Cooperative, Insolvency and Restructuring 

Law (Bundesgesetzblatt (Federal Law Gazette) of July 26, 2022, page 1166 et seq.) entered 

into force. The new Section 118a of the German Stock Corporation Act (AktG) introduced by 

the Act allows the Articles of Association to authorize the Management Board to provide for the 

holding of a virtual General Shareholders' Meeting. A corresponding authorization must be 

limited in time, with a maximum period of five years from entry of the corresponding amendment 

to the Articles of Association in the Company's commercial register.  

The Management Board and the Supervisory Board are of the opinion that the option of holding 

General Shareholders’ Meetings also virtually is required, also in view of the global shareholder 

base and the listing on the New York Stock Exchange. In order to maintain sufficient flexibility, 

it seems reasonable not to stipulate directly in the Articles of Association that a virtual General 

Shareholders’ Meeting be convened, but to authorize the Management Board to decide in 

advance of each General Shareholders’ Meeting whether the meeting is to be held as a virtual 

or a presence meeting. In individual cases, there may be General Shareholders’ Meetings with 

agenda items for which a meeting with the shareholders and their proxies present in person 

seems more suitable than a virtual format. 

In addition, the provisions of the Articles of Association relating to the convening of and 

participation in and transmission of the General Shareholders' Meeting are to be updated and 

supplemented, and the rights of the Chairman of the General Shareholders' Meeting in the 

General Shareholders' Meeting are to be clarified in the Articles of Association. 

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

8.1  Section 16 of the Articles of Association (Venue and Convening of Meeting) shall be 

repealed and reworded as follows:  

"(1) The general shareholders’ meeting shall be convened by the management 

board, unless otherwise required by law. At the discretion of the convening body, it shall 

be held at the registered office of the Company, at the seat of a German stock exchange 

or in a German city with more than 100,000 inhabitants. 

(2) The general shareholders’ meeting shall be convened at least with the statutory 

notice period. 
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(3) The management board is authorized for a period of five years after registration 

of the amendment to the Articles of Association introducing this paragraph 3 in the 

commercial register of the company to provide for the general shareholders’ meeting to 

be held without the physical presence of the shareholders or their proxies at the venue 

of the general shareholders’ meeting (virtual general shareholders’ meeting). In the case 

of a virtual general shareholders’ meeting, Section 16 (1) sentence 2 and Section 17 (2) 

and (4) of the Articles of Association shall not apply." 

8.2  Section 17 of the Articles of Association (Participation in/ Transmission of General 

Shareholders’ Meeting) shall be repealed and reworded as follows:  

"(1) Shareholders who are registered in the share register of the company and 

whose notification of participation is received by the company or another body 

designated in the notice of the respective general shareholders’ meeting at least six 

days before the general shareholders’ meeting in text form (Section 126b of the German 

Civil Code (BGB)) in German or English are entitled to participate in the general 

shareholders’ meeting and exercise the voting rights. The day of the general 

shareholders ’meeting and the day of receipt are to be disregarded when calculating 

such period. The notice of the general shareholders’ meeting may provide for a shorter 

period for notification of participation  to be measured in days.  

(2) The chairman of the general shareholders’ meeting is authorized to allow the 

audiovisual transmission of the general shareholders’ meeting via electronic media in a 

manner to be determined by him. 

(3) The members of the management board and the supervisory board shall attend 

the general shareholder meeting at the venue of the general shareholders’ meeting. The 

chairman of the general shareholders’ meeting must participate at the venue of the 

general shareholders’ meeting. Supervisory board members who do not chair the 

general shareholders’ meeting may also participate in the general shareholders’ 

meeting by means of video and audio transmission if physical attendance does not 

appear justifiable due to health risks, for example in the event of an ongoing pandemic 

situation, or if disproportionately high travel expenses would arise for a supervisory 

board member resident abroad, or if the general shareholders’ meeting is held as a 

virtual general shareholders’ meeting. 

(4) The management board is authorized to determine that shareholders may also 

participate in the general shareholders’ meeting without being present at its venue and 

without an authorized proxy and exercise all or some of their rights in full or in part by 

means of electronic communication. The management board shall also determine the 

further details of the procedure and announce them in the notice of the general 

shareholders’ meeting." 

8.3  Section 19 (3) of the Articles of Association (Chair of the General Shareholders’ 

Meeting) shall be repealed and reworded as follows:  

"(3) The chairman is authorized to impose reasonable time limits on the 

shareholder's right to ask questions, follow-up questions and to speak. In particular, he 

is authorized, at the beginning of the general shareholders’ meeting or during its course, 

to set a reasonable time limit for the entire course of the general shareholders’ meeting, 

for the individual item on the agenda or for the individual question, follow-up question  

or speaking contribution." 
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9. Resolution on the authorization to grant subscription rights to members of the 

Management Board of the Company, to members of the management of 

affiliated companies and to selected employees of the Company and of affiliated 

companies in Germany and abroad (Stock Program 2022) and creation of 

Conditional Capital 2022/I and corresponding amendment to the Articles of 

Association  

It is intended to resolve on a stock program of the Company in order to be able to grant 

subscription rights for up to 220,000 shares of the Company to members of the Management 

Board of the Company, members of the management of affiliated companies of the Company 

and selected employees of the Company and of affiliated companies of the Company.  

For this purpose, an authorization to grant subscription rights to members of the Management 

Board of the Company, to members of the management of affiliated companies and to selected 

employees of the Company and affiliated companies in Germany and abroad ("Stock Program 

2022") and corresponding conditional capital ("Conditional Capital 2022/I") are to be resolved. 

The program serves to provide a targeted incentive and at the same time is intended to achieve 

a bonding effect of the participants to the Group. 

In contrast to conventional stock option programs, the Stock Program 2022 provides that the 

new shares are not issued at an issue price that is at least equal to the stock market price of the 

Company's share at the time the stock options or subscription rights are granted. Instead, they 

will be issued at the lowest issue price permitted under stock corporation law, which is currently 

EUR 1.00 per share. Compared to stock options, this enables a more predictable valuation of 

the share-based renumeration component with lower fluctuations in value, thus promoting 

incentives for a steady and sustainable increase in the value of the Company. Participants in 

the Stock Program 2022 receive the full value of the shares less the lowest issue price, which 

is already taken into account in the calculation of the number of subscription rights granted. 

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

a) Authorization to issue subscription rights to shares 

The Management Board with the approval of the Supervisory Board and - with regard to the 

members of the Management Board of the Company - the Supervisory Board are authorized 

until the expiry of December 28, 2027 ("authorization period") to issue subscription rights 

("subscription rights") on one or more occasions to a total of up to 220,000 no-par value 

registered shares of the Company with a notional share in the share capital of a total of up to 

EUR 220.000.00 to members of the Management Board of the Company, members of the 

management of affiliated companies of the Company and to selected employees of the 

Company and of affiliated companies of the Company (the "beneficiaries") in accordance with 

the more detailed conditions of the plan (Stock Program 2022). 

The shareholders of the Company have no subscription rights. The authorization shall become 

effective upon registration of the Conditional Capital 2022/I to be resolved under lit. b) below in 

the Commercial Register. 

The key points for the issue of subscription rights under the Stock Program 2022 are determined 

as follows: 

(1) Allocation of Subscription Rights 

Under the Stock Program 2022, subscription rights may only be issued to members of the 

Management Board, to members of the management of affiliated companies of the Company, 

and to selected employees of the Company and of affiliated companies of the Company. The 

exact group of beneficiaries and the scope of the subscription rights allocated to them in each 

case will be determined by the Management Board. Insofar as members of the Management 

Board are to receive subscription rights, this determination and the issue of the subscription 

rights shall be the sole responsibility of the Supervisory Board.  
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The maximum total volume issuable under the Stock Program 2022 is distributed among the 

beneficiaries as follows: 

- Members of the Company's Management Board may receive a total of up to 80,000 

subscription rights, 

- Members of the management of affiliated companies of the Company may receive a total 

of up to 55,000 subscription rights, and 

- Employees of the Company and of affiliated companies may receive a total of up to 85,000 

subscription rights. 

If the beneficiaries belong to more than one group, they shall receive subscription rights solely 

on the basis of their membership of one group (no double subscriptions). Group membership is 

determined by the Management Board of the Company and - insofar as members of the 

Management Board of the Company are concerned - by the Supervisory Board of the Company.  

To the extent that subscription rights granted expire due to (a) the beneficiaries leaving the 

employment or service relationship with the Company or an affiliated company of the Company 

or (b) the termination of the office as member of the Management Board of the Company or as 

member of the management of an affiliated company of the Company within the authorization 

period, a corresponding number of subscription rights may additionally be issued to beneficiaries 

of the same group. 

(2) Issue of Subscription Rights (issue periods) 

Subscription rights may be issued in tranches once or several times a year within the 

authorization period in accordance with a program to be launched once or repeatedly. 

Subscription rights may be issued at the earliest after Conditional Capital 2022/I has been 

entered in the Commercial Register. 

The issue of subscription rights is limited to the following annual periods, each of which lasts 

four weeks ("issue period" or "issue periods"): The issue periods shall commence in each case 

on the day after the Annual General Meeting, after the publication of the consolidated financial 

statements (in accordance with 20-F rules or IFRS, whichever is published first) and after the 

publication of quarterly announcements or comparable financial reports (in particular half-yearly 

reports, quarterly reports and/or interim announcements). In order to simplify the calculations 

and administration of the subscription rights, the Management Board of the Company and, 

insofar as subscription rights of the Management Board are concerned, the Supervisory Board 

may in the plan conditions for the Stock Program 2022 specify in each case one day within an 

issue period uniformly as the issue date ("issue date"). 

Provisions of insider law, other applicable legal provisions in Germany or abroad, applicable 

rules of the trading venues on which the shares or rights or certificates of the Company 

representing them are admitted to trading, if any, as well as all internal Company requirements 

for share trading shall remain unaffected. 

The relevant provisions shall be determined by the Management Board or - insofar as an issue 

of subscription rights concerns members of the Management Board - by the Supervisory Board 

of the Company. 

(3) Content of the Share Program 

A subscription right grants the right to subscribe for one share in the Company, provided that 

the relevant subscription conditions are met in accordance with the plan conditions. 

The plan conditions may provide that, in order to service the Stock Program 2022, the Company 

may optionally grant treasury shares to the beneficiaries instead of new shares from conditional 

capital or satisfy the subscription rights in whole or in part by cash settlement. The acquisition 

and use of treasury shares for the alternative fulfillment of subscription rights must comply with 

the statutory requirements; no authorization to acquire and use treasury shares has been 

granted by this resolution. The decision as to which alternative is chosen by the Company in 

each individual case shall be made by the Management Board of the Company or, insofar as 
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members of the Management Board of the Company are concerned, by the Supervisory Board 

of the Company. 

(4) Waiting period and term 

Subscription rights may be exercised by the beneficiaries for the first time after the expiry of a 

waiting period of four years after the respective issue date ("waiting period"). 

The subscription rights may be exercised no later than twelve months after expiry of the waiting 

period; thereafter they forfeit without replacement. 

(5) Exercise period and exercise price 

After expiry of the waiting period, the subscription rights from a tranche may only be exercised 

once until the end of the term (i.e. within twelve months after expiry of the waiting period) and 

only in the following exercise periods, each of which lasts four weeks ("exercise period" or 

"exercise periods"): The exercise periods shall begin in each case on the day after the Annual 

General Meeting and after publication of the consolidated financial statements (in accordance 

with 20-F rules or IFRS, whichever is published first) and after publication of quarterly reports 

or comparable financial reports (in particular half-yearly reports, quarterly reports and/or interim 

reports). 

Provisions of insider law, other applicable legal provisions in Germany or abroad, applicable 

rules of the trading venues on which the shares or rights or certificates of the Company 

representing them are admitted to trading, if any, as well as all internal Company requirements 

for share trading shall remain unaffected. 

The relevant provisions shall be determined by the Management Board or - insofar as 

subscription rights of the Management Board are concerned - by the Supervisory Board of the 

Company. 

The exercise price per share to be paid upon exercise of subscription rights corresponds to the 

pro rata amount of the share capital attributable to the individual no-par value share at the time 

of exercise of the subscription rights, which is currently EUR 1.00.  

(6) Performance target 

The subscription rights of a tranche can only be exercised after the end of the waiting period if 

the performance target ADS price development is achieved (as defined below): 

For the achievement of the performance target, the respective share price development within 

four annual consecutive performance periods (as defined below) is considered. The relevant 

price is the price of the American Depositary Shares (ADS) representing the shares of the 

Company listed on the New York Stock Exchange ("ADS price"), averaged over one year (365 

calendar days).  

"Performance Period" means each of the four consecutive calendar years beginning with the 

year in which the respective tranche of subscription rights is issued. 

"ADS price performance target": To achieve the performance target, the average ADS price 

must increase by at least 15% (arithmetic mean over the entire performance period) in the 

respective performance period compared to the average ADS price in the respective preceding 

calendar year (arithmetic mean over the entire calendar year). 

If the ADS performance target is not achieved in a performance period, 25% of the subscription 

rights of the respective tranche will expire. In order to be able to exercise all subscription rights 

of a tranche after the end of the waiting period, the performance target must be achieved in all 

four performance periods of the respective tranche. 

In addition to the fulfillment of the performance target, the plan conditions may stipulate further 

requirements for the full or partial exercise of subscription rights.  
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(7) Limitation option (cap) 

For subscription rights granted to members of the Management Board of the Company, the 

Supervisory Board shall provide for a possibility of limitation (cap) for extraordinary 

developments and may also provide for further possibilities of limitation (e.g. with regard to 

requirements by a relevant renumeration system for the Management Board members). The 

plan conditions may provide for further cap options. 

(8) Vesting 

Issues relating to the forfeiture of the subscription rights granted upon termination of the service 

or employment relationship and the (possibly staggered) vesting of the subscription rights after 

the expiry of certain waiting periods shall be regulated by the Management Board with the 

approval of the Supervisory Board and, insofar as members of the Management Board of the 

Company are concerned, by the Supervisory Board within the framework of the plan conditions. 

Special arrangements may be made for special cases of retirement of beneficiaries, in particular 

for retirement due to reduction in earning capacity or termination for operational reasons or due 

to a change of control, and for the retirement of operations or parts of operations from the 

Company. In any case, the subscription rights may no longer be exercised if the service or 

employment relationship has ended for an important reason set by the beneficiary. 

(9) Authorization to determine further details 

Further details of the issuance and fulfillment of subscription rights, for the issuance of shares 

from Conditional Capital 2022/I, the technical requirements and procedures for a possible 

conversion into ADS for sale via a stock exchange as well as the further plan conditions including 

customary anti-dilution clauses shall be determined by the Supervisory Board as far as the 

members of the Management Board of the Company are concerned and otherwise by the 

Management Board of the Company. 

Further provisions include in particular the decision on the one-time or repeated issuance of 

annual tranches to utilize the authorization to issue subscription rights, provisions on the 

transferability of subscription rights, provisions on the implementation of the Stock Program 

2022 and the annual tranches and the procedure for the allocation and exercise of subscription 

rights, the allocation of subscription rights to individual beneficiaries, and provisions on a 

subsequent reduction in whole or in part of the number of subscription rights granted in the event 

of certain breaches of duty or in other justified cases (claw back or malus), and the exercisability 

in special cases, in particular in the event of the retirement of beneficiaries from the service or 

employment relationship, in the event of death, in the event of the retirement of an affiliated 

company, an operation or part of an operation from the VIA optronics Group or in the event of a 

change of control, the conclusion of an inter-company agreement or a delisting, as well as to 

meet legal requirements. In implementing this resolution, the Company is also entitled to deviate 

from the provisions of this resolution to the extent that the content of this resolution does not 

mandatorily fall within the resolution competence of the General Shareholders’ Meeting under 

stock corporation law or to the extent that this resolution goes beyond minimum requirements 

under stock corporation law. 

b) Conditional Capital 2022/I 

The share capital of the Company shall be conditionally increased by up to EUR 220,000.00 by 

issuing up to 220,000 new no-par value registered shares of the Company (Conditional Capital 

2022/I). The Conditional Capital 2022/I shall serve exclusively to secure subscription rights 

issued by the Company on the basis of the authorization pursuant to lit. a) to members of the 

Management Board of the Company, to members of the management of affiliated companies 

and to selected employees of the Company and of affiliated companies in Germany and abroad 

in the period from registration of the Conditional Capital 2022/I in the commercial register until 

December 28, 2027. 

The conditional capital increase will only be carried out to the extent that subscription rights are 

issued and the holders exercise their subscription rights to shares in the Company and the 
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Company does not satisfy the subscription rights in accordance with the plan conditions by 

delivering treasury shares or by a cash settlement. The shares from Conditional Capital 2022/I 

will be issued at the exercise price determined in accordance with lit. a) of the authorization. 

The new shares shall carry dividend rights from the beginning of the financial year for which, at 

the time the subscription right is exercised, no resolution has yet been adopted by the General 

Shareholders’ Meeting on the appropriation of net income. 

The Management Board with the approval of the Supervisory Board and, insofar as members 

of the Management Board of the Company are concerned, the Supervisory Board are authorized 

to determine the further details of the conditional capital increase and its implementation, 

including the technical requirements and procedures for a possible conversion into ADS for sale 

on a stock exchange. 

The Supervisory Board is also authorized to amend the wording of the Articles of Association in 

accordance with the respective utilization of Conditional Capital 2022/I by issuing subscription 

shares. The same applies in the event of non-utilization of the authorization to issue subscription 

rights after expiry of the authorization period and in the event of non-utilization of Conditional 

Capital 2022/I after expiry of the periods for exercising subscription rights. 

c) Amendment of the Articles of Association 

Section 6 of the Articles of Association (Conditional Capital) shall be amended to read as 

follows:  

"§ 6. 

Conditional capital 

The share capital of the Company is conditionally increased by up to EUR 220,000.00 by issuing 

up to 220,000 new no-par value registered shares of the Company (Conditional Capital 2022/I). 

The Conditional Capital 2022/I serves exclusively to secure subscription rights issued by the 

Company on the basis of the authorization of the General Shareholders’ Meeting of December 

29, 2022 pursuant to agenda item 9 lit. a) to members of the Management Board of the 

Company, to members of the management of affiliated companies and to selected employees 

of the Company and of affiliated companies in Germany and abroad in the period from 

registration of the Conditional Capital 2022/I in the commercial register until December 28, 2027. 

The conditional capital increase will only be carried out to the extent that subscription rights are 

issued and the holders exercise their subscription rights to shares in the Company and the 

Company does not satisfy the subscription rights in accordance with the plan conditions by 

delivering treasury shares or by a cash settlement. The shares from Conditional Capital 2022/I 

will be issued at the exercise price determined in accordance with lit. a) of the authorization of 

the General Shareholders’ Meeting of December 29, 2022 under agenda item 9. The new 

shares shall carry dividend rights from the beginning of the financial year for which, at the time 

the subscription right is exercised, no resolution has yet been adopted by the General 

Shareholders’ Meeting on the appropriation of net income. The Management Board with the 

approval of the Supervisory Board and, insofar as members of the Management Board of the 

Company are concerned, the Supervisory Board are authorized to determine the further details 

of the conditional capital increase and its implementation, including the technical requirements 

and procedures for a possible conversion into ADS for sale on a stock exchange. The 

Supervisory Board is authorized to amend the wording of the Articles of Association in 

accordance with the respective utilization of Conditional Capital 2022/I by issuing subscription 

shares. The same applies in the event of non-utilization of the authorization to issue subscription 

rights after expiry of the authorization period and in the event of non-utilization of Conditional 

Capital 2022/I after expiry of the periods for exercising subscription rights." 
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II. Further Information on Agenda Items and Reports 

A.  System for the remuneration of the members of the Management Board of VIA 

optronics AG (agenda item 5) 

  

1. System for the remuneration of the members of the Management Board of VIA 

optronics AG 

The renumeration system adopted by the Supervisory Board will be submitted to the General 

Shareholders’ Meeting for approval in order to comply with the provisions of Sections 87a and 

120a of the German Stock Corporation Act (AktG) as a precautionary measure.  

The Supervisory Board regularly reviews the Management Board renumeration system and 

adjusts it as necessary. In the event of significant changes, but at least every four years, the 

renumeration system is again submitted to the  General Shareholders’ Meeting for approval. If 

an external consultant is engaged, care is taken to ensure that he or she is independent and 

that there is an occasional change of consultant. 

If the renumeration system presented is not approved by the General Shareholders’ Meeting, a 

revised renumeration system shall be put to the vote at the latest at the following Annual General 

Meeting.  

The Supervisory Board obtained factual and legal support in specific areas when drawing up 

the Management Board's compensation.  

The new renumeration system applies to all new or renewed Management Board service 

contracts. Existing Management Board service contracts are only affected by the new 

renumeration system if they already contain a reference to a long-term bonus system. For those, 

the rules of the renumeration system will apply from fiscal year 2022.  

2. Objectives of the Remuneration System  

The Management Board renumeration system makes a significant contribution to the long-term 

positive development of the Company. The business strategy of VIA optronics AG is focused on 

profitable growth. Through the variable renumeration components and targets, the Management 

Board renumeration system contributes to the effective implementation of the business strategy.  

The capital market orientation of the long-term performance-related renumeration component 

aligns Management Board renumeration with shareholder interests.  

The renumeration system sets incentives for value-creating and long-term development of the 

company while avoiding disproportionate risks. In structuring the renumeration system, the 

Supervisory Board was guided by the following guidelines:  

• Promotion of sustainable profitable development and long-term business strategy  

• Linkage with shareholder and stakeholder interests  

• Adequate remuneration in line with the market  

 

• Long-term oriented performance criteria  

• Clearly understandable system  

• Conformity with the legal requirements  

Within the aforementioned guidelines, the Supervisory Board intends to offer Management 

Board members a competitive renumeration package that is in line with the market, promotes 
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the sustainable management of the Management Board, and makes it possible to attract and 

retain the best available candidates for an Management Board position.  

3. Overview of the Remuneration System  

The following table provides an overview of all the main components of the renumeration 

system:  

 

Fixed 

compensation component  

Fixed renumeration  Fixed contractually agreed 

remuneration, paid in twelve equal 

monthly installments 

 

Fringe benefits  Contractual commitments to (partially) 
cover expenses, e.g. cell phone, 
company car, travel expenses  

Variable 

compensation components  

Short-term variable 
renumeration  
(STI)  

Target: 50% of fixed salary 

Cap: 100% of fixed salary 

Performance Criteria: 

- Performance (EBITDA) 

- Growth (sales) 

- Share price 

 

Payment: In the year following the end 

of the fiscal year for which the bonus is 

relevant 

Long-term variable 

renumeration (LTI) 

Value at allocation: 50% of fixed salary 

Cap: 100% of fixed salary  

Performance criteria: Share price 

increase 15%p.a.  

 

Waiting period: 4 years 

 

Maximum remuneration  The maximum renumeration (incl. fringe benefits, STI and LTI) 
per fiscal year is limited to €1,250,000 per Management Board 
member 

Malus/Clawback  Partial or complete reduction or recovery of variable 

remuneration possible 

 

The target total renumeration for each Management Board member is the sum of fixed and 

variable renumeration assuming a 100 percent target achievement.  
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The Supervisory Board ensures that the target total renumeration is commensurate with the 

tasks and performance of the respective Management Board member. The Supervisory Board 

pays particular attention to ensuring that the target total renumeration is in line with the market. 

It uses both a horizontal and a vertical comparison to assess whether the renumeration is in line 

with the market.  

In addition, the Supervisory Board considers the development of the Management Board 

remuneration in relation to the remuneration of the workforce of the entire VIA optronics Group 

in an internal (vertical) comparison. In this comparison, the remuneration of the Management 

Board is set in relation to the remuneration of the senior management as well as to the wider 

workforce and subjected to a market comparison. This ratio is also taken into account in the 

development over time. To this end, a vertical comparison of renumeration is carried out 

annually in accordance with the Supervisory Board's definition of the relevant senior executives 

and the relevant workforce as a whole.  

4. Components of the Management Board renumeration system  

The total renumeration of the members of the Management Board comprises fixed and variable 

renumeration components. The fixed, non-performance-related renumeration comprises the 

basic renumeration and fringe benefits. The performance-related and thus variable 

renumeration comprises the short-term variable renumeration ("Short Term Incentive", "STI") 

and the long-term variable renumeration ("Long Term Incentive", "LTI"). The long-term variable 

renumeration is granted exclusively in shares.  

The possible total renumeration is limited to a maximum amount for the respective Management 

Board members (the maximum compensation).  

5. Structure of the target total renumeration  

The renumeration system provides for function-specific differentiation at the due discretion of 

the Supervisory Board based on the criteria of experience, function, area of responsibility and 

market circumstances of the Management Board member. In accordance with the requirements 

of the German Stock Corporation Act (AktG) and the recommendations of the German 

Corporate Governance Code "DCGK", care is taken when structuring target renumeration to 

ensure that the variable renumeration resulting from the achievement of long-term targets 

exceeds the share resulting from short-term targets.  

The relative shares of the respective renumeration components in the target total renumeration 

(in %) for all Management Board members are approximately:  

Compensation structure of target total renumeration  

Remuneration  Compensation component  Share in percent  

Remuneration not linked to 

performance  

Fixed renumeration in the form 

of a fixed salary, incl. fringe 

benefits 

Approx. 40%  

 Fringe benefits Approx. 5% 

Performance-related 

remuneration  

Short-term variable 

remuneration, STI  

Approx. 20%  

Long-term variable 

compensation, LTI  

Approx. 35% 
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The share of non-performance-related renumeration (fixed salary and regular fringe benefits) is 

currently around 45% of total target compensation.  

The share of short-term variable remuneration (STI) in total target remuneration is currently 

around 20%, assuming 100% target achievement, and the share of long-term variable 

remuneration is currently around 35%, assuming 100% target achievement. These ratios may 

vary due to functional differentiations or as part of the review of renumeration and alignment 

with market practice. However, the Supervisory Board always ensures that the variable 

renumeration resulting from the achievement of long-term targets exceeds the share resulting 

from short-term targets.  

5.1 Individual remuneration components  

5.1.1 Fixed remuneration components  

The fixed renumeration ensures an appropriate basic income for the members of the 

Management Board. It comprises the fixed salary and fringe benefits.  

 (a)  Fixed salary  

Each Management Board member receives a fixed salary based on the responsibility and 

experience of the respective Management Board member, paid in twelve monthly installments.  

 (b)  Fringe benefits 

Fringe benefits are defined for each Management Board member. The fringe benefits include in 

particular the cost or non-cash value of benefits in kind granted by the Company and other fringe 

benefits such as the provision of a company car, insurance allowances, and reimbursement of 

necessary travel expenses and other necessary expenses, including any taxes paid on these.  

In individual cases, the Supervisory Board may grant a payment on the occasion of the 

assumption of office of a new Management Board member in the year of entry or the second 

year of appointment. Such a payment can, for example, compensate for losses of variable 

remuneration suffered by a member of the Management Board due to the change to VIA 

optronics at a previous employer.  

 

5.1.2 Variable renumeration components  

The variable renumeration of the Management Board members is linked to the performance of 

the Company. They comprise short-term oriented variable renumeration (STI) and long-term 

oriented variable renumeration (LTI).   

The variable renumeration component serves to provide incentives to act in the best interests 

of shareholders, customers, employees and other stakeholders and to achieve long-term goals.  

a) Short Term Incentive 

The STI is a performance-related bonus with a one-year assessment period. It amounts to 50% 

of the gross annual fixed salary if targets are met and is capped at 100% of the gross annual 

fixed salary. It depends on financial performance criteria of the company and is granted entirely 

in cash.   

The STI takes into account the Company's performance in the respective past fiscal year. It is 

linked to the following financial performance criteria; output (33%), sales (34%) and share price 

performance (33%). The achievement of the financial performance criteria is based on medium-

term targets and is generally also the subject of external financial reporting. This enables 

maximum transparency of the STI and takes into account the overall responsibility of the 

Management Board and the performance of VIA optronics AG as a whole.  
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The following financial performance criteria are applied to the STI:  

(1) " Capability"  

Consolidated results of the VIA Group according to IFRS (HB II) to determine the Capability 

Factor. This is defined as earnings before interest, taxes, depreciation and amortization 

(EBITDA), as presented in the approved budget, compared to the audited financial statements.  

 

If the capability factor (CF) achieved in the financial year is equal to the target value, the CF 

is "1.00". A higher CF achieved results in a CF > 1 (capped at 2.00); a lower value results in a 

CF < 1. If EBITDA is negative, the performance criterion is not achieved (CF = 0). 

 

The achievement of the value is converted into the factor in gradations on the basis of the 

following table 

 

 

EBITDA compared 

to budget 

Capability Factor 

0-20 % 0,00 

21-39 % 0,10 

40-49 % 0,30 

50-59 % 0,50 

60-69 % 0,60 

70-79 % 0,70 

80-89 % 0,80 

90-99 % 0,90 

100-104 % 1,00 

105-109 % 1,05 

110-114 % 1,10 

115-119 % 1,15 

120-124 % 1,20 

125-129 % 1,25 

130-144 % 1,40 

145-159 % 1,60 

160-180 % 1,80 

> 180 % 2,00 
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(2) "Growth Factor"  

Consolidated sales of the VIA Group according to IFRS (HB II). This Growth Factor (GF) is 

defined as all attributable sales recognized in the financial statements compared to audited 

sales in the previous year and reflects the company's target of achieving annual sales growth 

of 20%.  

If the GF achieved in the fiscal year corresponds to the value of the previous year plus 20%, 

the GF is "1". A higher achieved GF leads to a GF > 1 (capped at 2.00); a lower value 

compared to the target value leads to a GF < 1.  

The achievement of the value is converted into the factor in gradations based on the following 

table: 

 

Sales 

compared to 

the previous 

year 

Growth factor 

< 104 % 0,0 

105-109 % 0,25 

110-114 % 0,50 

115-119 % 0,75 

120-124 % 1,00 

125-129 % 1,10 

130-134 % 1,20 

135-139 % 1,30 

140-149 % 1,40 

150-159 % 1,60 

160-180 % 1,80 

> 180 % 2,00 

< 104 % 0,0 

 

(3) "Stock Performance:  

The development of the ADS share price in the relevant financial year compared to the 

previous year is used to determine the stock performance factor (PF). The PF cannot be 

negative. The baseline is defined as 0.0 and is capped at 2.0. 

The year-on-year performance is examined based on the stock price in the 60-day average 

before the end of the year compared to the 60-day average of the previous year in the 

same period to determine the overall PF.  
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Share price 

compared with 

the previous 

year 

Stock Performance 

< 0,0 % 0,00 

0,0-4,9 % 0,20 

5,0-9,9 % 0,40 

10,0-12,4 % 0,60 

12,5-14,9 % 0,70 

15,0-17,4 % 0,80 

17,5-19,9 % 0,90 

20,0-22,4 % 1,00 

22,5-24,9 % 1,10 

25,0-27,4 % 1,20 

27,5-29,9 % 1,30 

30,0-34,9 % 1,40 

35,0-39,9 % 1,60 

40,0-50,0 % 1,80 

> 50,0 % 2,00 

 

Each of the above STI indicators can have a target achievement of between 0% and 200% 

(cap). After the end of the fiscal year, the actual target achievement for each indicator is 

determined and taken into account according to its weighting. Payment is made 30 days after 

the auditors have certified the annual financial statements. If a member leaves the Management 

Board during the year or joins the Management Board during the year, the STI is calculated 

after the end of the fiscal year (pro rata temporis) and paid out on the usual payment date.   

b) Long-term variable Renumeration  

The focus of the LTI is to increase the value for the shareholders of VIA optronics AG, thus 

incentivizing profitable and efficient management.  

  Each year, the members of the Management Board are allocated a number of share subscription 

rights depending on the average ADS price in the year of activity. The shares can only be 

subscribed after 4 years and only if the target is achieved (pro rata). The target is an annual 

average share price increase of 15%. If the share price does not increase by 15% within a 

performance year compared to the average ADS price (arithmetic mean) of the previous 

calendar year, 25% of the allocated shares of the respective tranche are forfeited. In the event 

of premature termination of the contract, section 5.3.2 shall apply accordingly. 
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 Performance  Performance  Performance  Performance   
Year of 
activity  

Year 1 Year 2 Year 3 Year 4 Year 5 

 25%* 25%* 25%* 25%*  

 Waiting period 
Subscription 
right 

      
 

     * 25% value of the allocated tranche upon target achievement (share price increase 15%) 

 

5.1.3 Maximum limit 

Both short-term and long-term variable renumeration are capped in each case by setting a 

maximum amount and can fall to zero.  

In addition, in accordance with Section 87a (1) sentence 2 no. 1 of the German Stock 

Corporation Act (AktG), the Supervisory Board has set a maximum renumeration for the 

members of the Management Board, which includes all fixed and variable renumeration 

components. The maximum renumeration is the upper limit in terms of amount and thus the 

actual maximum inflow for the relevant financial year in which the Management Board member 

was active, irrespective of the time of inflow, taking into account fixed renumeration (including 

basic compensation, fringe benefits and pension commitments), short-term variable 

renumeration (STI) and long-term variable renumeration (LTI). In addition, the maximum 

renumeration includes, among other things, possible additional benefits promised under 

individual contracts. It is not relevant when the respective renumeration element was paid out, 

but for which financial year it was granted.  

The maximum annual renumeration per Management Board member is €1,250,000 as of the 

2022 financial year. The Supervisory Board points out that these amounts are not the target 

total renumeration deemed appropriate by the Supervisory Board, but merely an absolute upper 

limit that could at best be reached by the Management Board member if the targets were 

optimally achieved and the share price increased significantly.  

5.2 Claw-back and retention/reduction (malus)  

Service contracts of Management Board members to be newly concluded or extended contain 

so-called malus and clawback provisions entitling the Company to withhold or demand 

repayment of variable renumeration components in full or in part in the event of a breach by the 

Management Board member concerned of the Company's internal code of conduct or statutory 

obligations. Furthermore, future service contracts of Management Board members will contain 

a provision obliging Management Board members to repay any variable renumeration already 

paid out if it transpires after payment that the basis for calculating the amount paid out was 

incorrect.  

5.3 Management Board Service Agreements  

 

5.3.1 Terms of Management Board contracts  

The service contracts of the Management Board members are concluded for the duration of the 

appointment and are extended in each case for the duration of the reappointment. As a rule, the 

initial appointment is for a period of three years.  

5.3.2 Benefits upon termination of employment   

In the event of termination of the Management Board service contract, any outstanding variable 

renumeration components attributable to the period up to termination of the contract are granted 

in accordance with the originally agreed targets. If an Management Board service contract ends 
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during the course of a fiscal year and the Management Board member leaves the Company, 

the STI and LTI are granted pro rata to the length of service in that fiscal year. An exercise of 

the subscription right before the end of the waiting period is not permitted. 

This does not apply in cases where the service contract is terminated without notice for a reason 

attributable to the Management Board member; in such a case, variable renumeration (STI and 

LTI) will not be granted for the year in which the termination takes effect.   

In the event of premature termination of the Management Board mandate due to revocation of 

the appointment, the Management Board member receives a severance payment in the amount 

of the renumeration expected to be owed by the Company for the remaining term of the 

employment contract, up to a maximum of two years' renumeration (severance payment cap).   

In the event of premature termination of the Management Board mandate due to a mutually 

agreed cancellation of the employment contract, the total value of the benefits promised by the 

Company to the Management Board member under such an agreement shall not exceed the 

amount of the renumeration expected to be owed by the Company for the original remaining 

term of the employment contract, but shall not exceed the value of two years' compensation.  

There are no commitments for benefits due to premature termination of Management Board 

activities as a result of a change of control.  

 

B.  Compensation Report Pursuant to Section 162 of the German Stock Corporation 

Act (AktG), including Auditor's Report (Agenda Item 7) 

The following renumeration report pursuant to Section 162 of the German Stock Corporation 

Act (AktG) explains the renumeration granted and owed to the current and former members of 

the Management Board and Supervisory Board of VIA optronics AG by the Company and - 

where applicable - by companies of the Group. 

According to the wording of the law, the renumeration granted and owed must be reported. In 

accordance with the legislative materials for the revised Section 162 of the German Stock 

Corporation Act (AktG), no precise regulation of the time of accrual has been made. The 

disclosures made in this renumeration report follows the payment-oriented approach, i.e. 

renumeration is stated at the time at which it actually accrues to the recipient. 

COMPENSATION REPORT 2021 

The Management Board of VIA optronics AG is composed of a Chief Executive Officer (CEO) 

and a Chief Financial Officer (CFO).  

By resolution of January 11, 2020, the Supervisory Board of VIA optronics AG appointed Mr. 

Jürgen Eichner (CEO) as Chief Executive Officer and Mr. Daniel Jürgens as Chief Financial 

Officer (CFO). In September 2020, VIA optronics AG concluded service agreements with the 

two members of the Management Board expiring on December 31, 2022. 

Furthermore, both members of the Management Board served as managing directors of VIA 

optronics GmbH. The service contracts (Managing Director Agreement) for this ended on March 

09, 2021. 

By resolution dated July 01, 2021, Dr. Markus Peters was appointed Chief Financial Officer 

(CFO). The service contract has a fixed term until June 30, 2024. 

Mr. Daniel Jürgens left the Company as of September 30, 2021.  

(1) Basic Features of the Remuneration System for the Management Board  

The remuneration system of VIA optronics AG for the members of the Management Board 

consists of an annual fixed salary and a variable remuneration component, the payment of which 

depends on the achievement of pre-agreed financial and non-financial targets by the company.  
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The aim of the renumeration components is to bind the Management Board members to the 

Company and to contribute to the achievement of the Company's objectives. The objective of 

the non-performance-related basic renumeration is to align the performance of the Management 

Board member with the interests of the Company and the duties of a prudent businessman, 

uninfluenced by short- and medium-term performance targets. Through an appropriate variable 

renumeration depending on financial corporate targets as well as the development of the share 

price, effective incentives are to be created to contribute to the development and success of VIA 

optronics AG. The financial targets are supplemented by a process compliance component.  

With the contribution of VIA optronics GmbH to VIA optronics AG, the management service 

contracts of Mr. Eichner and Mr. Jürgens were completely replaced by new management service 

contracts at the level of VIA optronics AG. 

Under the new Management Board service agreements, neither Mr. Eichner nor Mr. Jürgens 

received separate renumeration for services rendered in their capacity as managing directors 

of VIA optronics GmbH until March 2021. Instead, the services rendered in their capacity as 

managing directors of VIA optronics GmbH were covered by the remuneration from the 

Management Board service agreements with our Company. Since March 2021, of the members 

of the Management Board of VIA optronics AG, only Mr. Eichner still exercises an executive 

function at another Group company - VIA LLC. 

We have concluded service agreements with the current members of our Management Board, 

the content of which is explained in more detail below. 

(2) Remuneration of the members of the Management Board 

The total renumeration of the Management Board members consists of the following 

components: 

Compensation component Share of target Total compensation 

Fixed base salary 53 % - 72 % 

Variable compensation 28 % - 47 % 

 

The members of the Management Board of VIA optronics AG receive a fixed basic salary and 

a variable renumeration component. 

The sum of the fixed base salary and the variable renumeration component results in an annual 

target salary that is determined in the course of the agreement of the service contracts between 

the Management Board member and the Company.  

At the beginning of the reporting year, the following target renumeration was set for the 

Management Board members for the reporting year: 

in EUR Jürgen Eichner 

(CEO) 

Daniel Jürgens ( 

CFO, 

until 30.06.2021) 

Dr. Markus Peters 

(CFO, 

since 01.07.2021) 

Fixed remuneration 380.000 139.000 113.000 

thereof basic salary VIA 
optronics AG 

325.000 132.000 100.000 

thereof base salary VIA 
LLC 

21.000 - - 

thereof fringe benefits 30.000 7.000 13.000 

thereof pension 
contributions 

4.000 - - 

STI target 325.000 59.000 50.000 

Target total 

compensation 
705.000 198.000 163.000 
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(2.1) Composition of the fixed remuneration 

The annual base salary is composed of twelve monthly salaries to be granted in the fiscal year. 

Mr. Eichner's fixed base salary is adjusted at the time of the annual collective pay increases for 

employees in the Bavarian metal industry by a percentage equal to the percentage by which the 

salaries of employees in the highest pay scale level for employees in the Bavarian metal industry 

are increased. Otherwise, the fixed basic salary is adjusted in accordance with individual 

agreement between the Company, the Supervisory Board and the respective Management 

Board member. 

In addition, fringe benefits include the use of a company car and a cell phone, as well as the 

reimbursement of necessary and reasonable expenses, including travel costs, accommodation 

and entertainment expenses, the cost of appropriate term life insurance, and allowances for 

health and long-term care insurance and retirement benefits. Our Company has taken out D&O 

insurance for the benefit of our Management Board members covering the legal liability arising 

from their activities in this function. 

(2.2) Composition of variable remuneration 

The bonus payments of the members of the Management Board relate exclusively to annual 

assessment periods and have been defined in the form of a Short-Term Incentive (STI) plan. 

75% of the bonus payments depend on business performance - measured in the form of the 

Corporate Performance Indicator (CPI) - and 25% on the Process Compliance Factor (PCF). 

The CPI in turn comprises the Capability Factor (CF), the Growth Factor (GF) and the Stock 

Performance Factor (PF). These factors are decisive for target achievement within the defined 

period. 

The objective of the CPI is to adequately reflect the business success and market success of 

VIA optronics AG. The individual factors of the CPI are defined as follows: 

• Capability factor (CP): The capability factor is defined as earnings before interest, taxes, 

depreciation and amortization (EBITDA), as presented in the budget, compared with the 

audited consolidated financial statements. The basis in each case is the values 

determined in accordance with International Financial Reporting Standards (IFRS). 

• Growth factor (GF): The growth factor is defined as all attributable sales recognized in 

the consolidated financial statements according to IFRS compared to the audited sales 

according to the consolidated financial statements according to IFRS of the previous 

year. 

• Stock Performance Factor (PF): The Stock Performance Factor is defined as the 

development of the VIAO share price compared to its own underlying. 

In addition, the bonus payments of the Management Board members depend on the compliance 

of the entire Group with the corporate processes, which are determined as part of a process 

audit. (Process Compliance Factor). 

The following performance targets were used to measure the STI in the reporting year: 

Target Share in the measurement of 

the target STI 

CPI 

CF 25 % 

GF 25 % 

PF 25 % 

PCF 25 % 

 

The performance targets are corporate goals and are therefore set by the company, approved 

by the company's Supervisory Board and explained in a guideline. The expected capability 

factor is determined during the annual budget process.  
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The annual bonus target under the STI for Mr. Jürgens is 33.3% and for Mr. Dr. Peters 50% of 

the respective annual fixed base salary. The target achievement factor calculated from the CPI 

and PCF is applied to this bonus target in accordance with the weighting described above. The 

bonus target for Mr. Jürgen Eichner is based on EBITDA. 

Deviations from the respective defined target values of the individual relevant factors are 

reflected as follows: 

• Capability Factor (CP): If the EBITDA achieved in the financial year corresponds to the 

target value (budget value), the CF is "1.00". A higher EBITDA achieved leads to a CF > 1, 

but is capped at a CF of "2.00". A lower EBITDA achieved leads to a CF < 1, but is capped 

at a CF of "0". 

 

• Growth factor (GF): If the sales generated in the financial year correspond to the value of 

the previous year plus 20%, the GF is "1.00". A higher increase in sales leads to a GF > 1, 

but is capped at a GF of "2.00". A lower increase in sales leads to a GF < 1, but is capped 

at a GF of "0". 

 

• Stock Performance Factor (PF): The stock performance factor is derived from a single 

comparison: the development of the VIAO share in the relevant fiscal year compared to the 

previous year. The PF cannot be negative. The baseline is defined as "0.00" and is capped 

at "2.00". 

The year-on-year performance is examined on the basis of the 60-day average stock price 

before the end of the year compared to the 60-day average stock price of the previous year 

in the same period to determine the PF. 
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Once the individual factors have been determined, they are aggregated to form the CPI by 

multiplying the respective factor by the weighting explained above. 

The current renumeration system does not provide for any claw-back provisions in respect of 

variable compensation. 

(2.3) Further agreements on remuneration - benefits upon termination of the contract 

The service contracts of the members of the Management Board of VIA optronics AG provide 

for a two-year non-competition clause after termination of the service contract. During the term 

of the non-competition clause, the respective Management Board member is entitled to 

continued salary payment (non-competition clause) in the amount of 50% of the average 

remuneration (fixed basic salary plus variable remuneration) received by the Management 

Board member in the period of 36 months prior to termination of the service agreement.  

The amount of the non-competition clause shall be paid pro rata in equal monthly installments 

during the term of the agreement. The Company, represented by the Supervisory Board, has 

the right to waive this non-competition clause prior to termination of the service agreement by 

means of a unilateral written declaration to the Management Board member, with the 

consequence that no continued salary payment is to be made either. 

If the Company terminates Mr. Eichner's employment contract for a reason other than a material 

breach of duty, Mr. Eichner is entitled to a lump-sum severance payment equal to one month's 

basic salary for each year of service since June 1, 2006. The basic monthly salary is determined 

on the basis of the basic monthly salary applicable at the time of retirement. 

If the service of a member of the Management Board ends prematurely because he dies during 

the term of his service contract, the fixed monthly renumeration shall continue to be paid to his 

heirs for a period of six months. The Company has no defined benefit pension commitments for 

members of the Management Board in office in fiscal year 2021. 

(2.4) Compensation granted and owed to current and former members of the Management 

Board for the reporting year 

The basic salary is paid out in the reference year divided into twelve monthly salaries or, in the 

case of later entry, divided accordingly into the number of months since entry. The variable 

renumeration under the STI is paid out in cash in the following financial year once the necessary 

information for determining the CPI is available and the Supervisory Board has passed a 

resolution on the determination of the variable compensation. 

For the reporting year 2021, the renumeration components granted and owed are shown in the 

following table: 
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in EUR Jürgen Eichner 

(CEO) 

Daniel Jürgens ( 

CFO, 

until 30.06.2021) 

Dr. Markus Peters 

 (CFO, 

since 01.07.2021) 

Fixed remuneration 486.000 85,7 % 139.000 70,2 % 113.000 100,0 % 

thereof basic salary VIA 

optronics AG 
325.000 57,3 % 132.000 66,7 % 100.000 88,5 % 

thereof base salary VIA 

LLC 
21.000 3,7 % - - -  

thereof fringe benefits 30.000 5,3 % 7.000 3,5 % 13.000 11,5 % 

thereof vacation 

compensation 
106.000 18,7 % - - -  

thereof pension 

contributions 
4.000 0,7 % - - _ _ 

STI 2020 81.000 14,3 % 49.000* 24,8 % -  

Total compensation 567.000  188.000  113.000  

* Fiscal 2020 and 2021 pro rata 

With the exception of the basic salary paid by VIA LLC to Mr. Eichner, no further renumeration 

from affiliated companies or third parties was granted to or owed to the members of the 

Management Board for the reporting year 2021 with regard to their Management Board 

activities. 

The amounts spent on retirement benefits for the reporting year 2021 for Mr. Eichner amount to 

€4,000. 

At the end of September 30, 2021, Mr. Jürgens has terminated his employment with VIA 

optronics AG. In this context, no separate benefits have been promised to him and granted to 

him in the course of fiscal year 2021; in particular, no salary continuation payments have been 

or will be made due to the non-competition clause. 

The performance criteria for the STI agreed with the respective Management Board on the basis 

of the renumeration system described were applied as follows for the reporting year: 

   Jürgen Eichner 

(CEO) 

Daniel Jürgens  

(CFO,  

until 30.06.2021) 

Dr. Markus Peters  

(CFO,  

since 01.07.2021) 

Share of 

target 

amount 2021 

target maximum reached 

 in % in % in EUR in % in EUR in % in EUR in % 

STI 2020 100 200 81.000 25,0 49.000* 83,0   

* Fiscal 2020 and 2021 pro rata 

Against the backdrop of the company's performance in fiscal 2020, the Supervisory Board and 

Management Board have decided to set the bonus factor at 0.5 for all employees in relation to 

the STI for this year. The aim of this decision is to further improve employee retention and to 

bind qualified employees to the company in the long term for the future growth phase. The 

variable remuneration for all employees included in the STI, including the members of the 

Management Board, was determined and paid on this basis.  

In deviation from this, the Supervisory Board has set Mr. Eichner's variable renumeration for 

fiscal year 2020 at the bonus factor 0.25. Mr. Eichner's performance-related renumeration was 

aligned with the renumeration system applicable to all employees, taking into account the bonus 

target on an adjusted basis.  
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In addition to the variable renumeration for the 2020 financial year determined as above, Mr. 

Daniel Jürgens was granted variable renumeration amounting to two-thirds of the variable 

renumeration for 2020 due to his retirement from the Company for the 2021 financial year. 

(2.5) Appropriateness of Management Board compensation 

The annual salaries and the variable renumeration component (STI) to be granted for the past 

financial year of the members of the Management Board are compared in total with the annual 

salaries and the variable renumeration component (STI) to be granted for the past financial year 

of all employees on average and evaluated according to their development. A comparative 

presentation of renumeration and earnings development can be found in section 5. 

(3) Basic Features of the Compensation System for the Supervisory Board 

On August 25, 2020, the General Shareholders’ Meeting adopted the following renumeration 

system for the members of our Supervisory Board, which has applied since then: 

• The ordinary members of the Supervisory Board receive fixed renumeration of €20,000 

per year.  

• The Chairman and Vice Chairman of the Supervisory Board receive fixed renumeration 

of €40,000 and €30,000 per year, respectively.  

• The Chairman of the Audit Committee receives fixed renumeration of €30,000 per year. 

The fixed renumeration and the waiver of performance-related renumeration are intended to 

support the independence of the Supervisory Board members. The long-term development of 

the Company is to be promoted through the appropriate exercise of the Supervisory Board's 

supervisory and advisory activities. 

If more than four Supervisory Board meetings are held in a calendar year, the members of the 

Supervisory Board receive €5,000 for each additional meeting attended. Beyond this, 

Supervisory Board members receive no remuneration for their attendance at Supervisory Board 

meetings. 

Members of the Supervisory Board are entitled to reimbursement of their reasonable, 

documented expenses (including travel, accommodation and telecommunications costs). 

This renumeration system remains in force until it is amended or cancelled by our General 

Shareholders’ Meeting. The renumeration is paid on a pro rata temporis basis. 

(4) Compensation of the members of the Supervisory Board 

The renumeration of the Supervisory Board in the reporting year consisted exclusively of the 

respective fixed compensation, which was granted in full to all members of the Supervisory 

Board, and is as follows: 

 
Fixed remuneration 

2021 

Fixed remuneration 

2020 

in TEUR in % in TEUR in % 

Dr. Heiko Frank (Chairman of the 

Supervisory Board as of December 31, 

2021) 

40 100 50 100 

Anil Doradla (Chairman of the Audit 

Committee Supervisory Board as of 

December 31, 2021) 

30 100 30 100 

Arthur Tan (Deputy Chairman of the 

Supervisory Board from December 29, 

2021) 

-- n/a -- n/a 

Anthony John Best (Supervisory Board as 

of December 31, 2021) 
20 100 20 100 
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Shuji Aruga (Supervisory Board from 

December 29, 2021) 
-- n/a -- n/a 

Diosdado Banatao (former member of the 

Supervisory Board until December 29, 

2021) 

20 100 20 100 

Jerome Tan* (former member of the 

Supervisory Board until December 29, 

2021) 

-- n/a -- n/a 

*Waiver of remuneration 

(5) Comparative presentation of renumeration and earnings development 

The following comparative presentation shows the annual change in the renumeration granted 

and owed to current and former members of the Management Board and Supervisory Board, 

the Company's earnings performance and the renumeration of employees on a full-time 

equivalent (FTE) basis, whereby the latter is based on the average wages and salaries of all 

employees of VIA optronics AG in the respective financial year. 

 Remuneration Change 2021  

vs. 2020  2020 2021 

 in TEUR in % in TEUR 

Current and former members of the Management Board  

Jürgen Eichner 372 567 52,4 195 

Daniel Jürgens* 195 188 -3,6 7 

Dr. Markus Peters* 0 113 100 113 

Current and former members of the Supervisory Board 

Dr. Heiko Frank 50 40 -20,0 10 

Anil Doradla 30 30 0,0 0 

Arthur Tan - - 0,0 0 

Anthony John Best 20 20 0,0 0 

Shuji Aruga - - 0,0 0 

Diosdado Banatao 20 20 0,0 0 

Jerome Tan - - 0,0 0 

Employees 

-Compensation FTE 99 117 18,2 18 

Earnings performance 

Consolidated net income 

after taxes (in EUR 

thousand) 

(4.914) (11.756) -139,2 (6.842) 

Result VIA optronics AG 

after taxes (in TEUR) 
(11.430) (6.528) 42,8 4.902 

* Left or joined during the year 

Report of the independent auditor on the audit of the renumeration report pursuant to 

Section 162 (3) of the German Stock Corporation Act (AktG) 

To VIA optronics AG, Nuremberg 

Audit opinion 

We have formally audited the remuneration report of VIA optronics AG, Nuremberg, for the 

financial year from January 1, 2021 to December 31, 2021, to determine whether the disclosures 

pursuant to Section 162 (1) and (2) of the German Stock Corporation Act (AktG) have been 

made in the remuneration report. In accordance with Section 162 (3) of the German Stock 

Corporation Act (AktG), we have not audited the content of the renumeration report. 
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In our opinion, the accompanying renumeration report complies, in all material respects, with 

the disclosures pursuant to Section 162 (1) and (2) of the German Stock Corporation Act (AktG). 

Our audit opinion does not cover the content of the renumeration report. 

Basis for the audit opinion 

We conducted our audit of the renumeration report in accordance with Section 162 (3) of the 

German Stock Corporation Act (AktG) and IDW Auditing Standard: The Audit of the 

Compensation Report in accordance with Section 162 (3) AktG (IDW PS 870). Our responsibility 

under that provision and standard is further described in the Auditor's Responsibility section of 

our report. As an auditing practice, we have complied with the requirements of the IDW Quality 

Assurance Standard: Requirements for Quality Assurance in the Practice of Public Accountants 

(IDW QS 1). We have complied with the professional duties pursuant to the German Auditors' 

Code and the professional statutes for auditors/sworn accountants, including the requirements 

for independence. 

Responsibility of the legal representatives and the Supervisory Board 

The legal representatives and the Supervisory Board are responsible for the preparation of the 

renumeration report, including the related disclosures, that complies with the requirements of 

Section 162 AktG. They are further responsible for such internal control as they determine is 

necessary to enable the preparation of the renumeration report, including the related 

disclosures, that is free from material misstatement, whether due to fraud or error. 

Responsibility of the auditor 

Our objective is to obtain reasonable assurance about whether the disclosures pursuant to 

Section 162 (1) and (2) of the German Stock Corporation Act (AktG) have been made in all 

material respects in the renumeration report and to express an opinion thereon in an audit 

report. 

We planned and performed our audit to obtain evidence about the formal completeness of the 

renumeration report by comparing the disclosures made in the renumeration report with the 

disclosures required by Section 162 (1) and (2) of the German Stock Corporation Act (AktG). In 

accordance with Section 162 (3) of the German Stock Corporation Act (AktG), we have not 

audited the accuracy of the disclosures, the completeness of the content of the individual 

disclosures or the fair presentation of the remuneration report 

Nuremberg, August 12, 2022 

PricewaterhouseCoopers GmbH 

Auditing firm 

 

signed Lake signed Heinzelmann 

Certified Public 

Accountant 

Certified Public Accountant 

 

 

III. Further information on the convocation 

1. Total number of shares and voting rights 

At the time of convening the General Shareholders’ Meeting, the share capital of the Company 

amounts to EUR 4,530,701.00 and is divided into 4,530,701 no-par value registered shares. 

One no-par share grants one vote at the General Shareholders’ Meeting, so that the total 

number of voting rights is 4,530,701. The Company does not hold any treasury shares. 
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2. Requirements for attending the General Shareholders’ Meeting and exercising 

voting rights 

Pursuant to Section 17 of the Articles of Association, shareholders who are recorded in the 

share register and whose notification of attendance has been received by the Company in good 

time are entitled to attend the General Shareholders’ Meeting and exercise their voting rights. 

The notification of attendance must be received by the Company by the end of Thursday, 

December 22, 2022, 24:00 hours (CET) ("Registration Deadline") at the address stated 

below in text form (Section 126b of the German Civil Code) in German or in English: 

VIA optronics AG 

c/o GFEI AG 

Ostergrube 11 

30559 Hannover 

E-Mail: namensaktien@gfei.de 

 

In accordance with Section 67 (2) sentence 1 of the German Stock Corporation Act (AktG), in 

relation to the Company rights and obligations arising from shares exist only for and against the 

person recorded in the share register. The status of the share register on the day of the General 

Shareholders’ Meeting is decisive for participation in the General Shareholders’ Meeting and for 

the number of voting rights to which after proper notification of attendance a shareholder or his 

proxy is entitled for the General Shareholders’ Meeting.  

Please note that for technical reasons no changes will be made to the share register in the 

period from the end of December 22, 2022, 24:00 hours (CET), (so-called Technical Record 

Date) until the end of the day of the General Shareholders’ Meeting (so-called record stop). The 

status of the share register on the day of the General Shareholders’ Meeting therefore 

corresponds to the status on December 22, 2022, 24:00 hours (CET).  

The shares are not locked or blocked by a notification of attendance at the General 

Shareholders’ Meeting. Shareholders may therefore continue to freely dispose of their shares 

even after notification has been completed and despite the record stop. However, purchasers 

of shares whose applications for transfer are received by the Company after December 22, 

2022, may only exercise their right to participate in the General Shareholders’ Meeting and 

voting rights from these shares if they have been authorized or empowered to exercise these 

rights by the shareholder still recorded in the share register. All purchasers of shares in the 

Company not yet recorded in the share register are therefore requested to submit transfer 

applications as soon as possible. 

Holders of American Depositary Shares may obtain further information by contacting the 

Custodian, The Bank of New York Mellon - Shareowner Services, at +1 888 269 2377 (within 

the U.S.) and +1 201 680 6825 (outside the U.S.). Please note that these telephone numbers 

are only available from 8:00 a.m. to 9:00 p.m. EST (Eastern Standard Time) Monday through 

Friday and from 9:00 a.m. to 5:00 p.m. EST (Eastern Standard Time) on Saturdays. 

3. Procedure for voting by authorized proxy 

Shareholders who do not wish to attend the General Shareholders’ Meeting in person may also 

have their voting rights exercised at the General Shareholders’ Meeting by a proxy, e.g. an 

intermediary (who may be a bank, for example), a shareholders' association, a voting advisor 

or another person of their choice. In these cases, too, registration in the share register and timely 

registration for the General Shareholders’ Meeting are required in accordance with the above 

provisions.  

The granting of proxy authorization, its revocation and proof of authorization vis-à-vis the 

Company must be in text form (Section 126b of the German Civil Code). Notwithstanding the 

above, the special provisions of Section 135 of the German Stock Corporation Act (AktG) apply 

to the authorization of intermediaries, proxy advisors, shareholders' associations or other 

persons or institutions equivalent to these pursuant to Section 135 of the German Stock 
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Corporation Act (AktG); we ask that details of the authorization of an intermediary, a proxy 

advisor or a person acting in a businesslike manner be agreed with the respective proxy. 

A form that can be used to grant proxy authorization will be sent to shareholders with the 

invitation and can also be found on the admission ticket. Such a form is also available on the 

Company's website at 

https://investors.via-optronics.com/investors/annual-general-meeting/  

for download. 

In particular, for the authorization of intermediaries, shareholders' associations and other 

persons and institutions treated as such in Section 135 (8) of the German Stock Corporation Act 

(AktG), forms provided for their own authorization may be used. 

The declaration of the granting of proxy authorization may be made to the proxy or to the 

Company. Proof of a proxy authorization granted to the proxy can be provided to the Company 

by the proxy presenting the proxy authorization at the admission control on the day of the Annual 

General Meeting. 

For the transmission of the proof of authorization by mail or electronically by e-mail, the 

Company offers the following address:  

VIA optronics AG 

VIA optronics AG 

c/o GFEI AG 

Ostergrube 11 

30559 Hannover 

E-Mail: namensaktien@gfei.de 

 

The aforementioned means of transmission are also available if proxy authorization is to be 

granted by a declaration to the Company; in this case, separate proof of the granting of the 

proxy is not required.  

The revocation of a proxy authorization already granted may also be declared directly to the 

Company by the aforementioned means of transmission. 

We ask our shareholders and their proxies to submit proxy authorizations, evidence of 

authorization and revocations of proxy authorizations sent by mail by the end of Wednesday, 

December 28, 2022, 24:00 (CET), to the above address. 

4. Procedure for voting by proxies nominated by the Company 

In addition, the Company offers its shareholders the opportunity to authorize prior to the General 

Shareholders’ Meeting persons nominated by the Company as proxies bound by instructions to 

exercise their voting rights. Only shareholders who have duly given notification of attendance 

for the General Shareholders’ Meeting in accordance with the above provisions and are 

recorded in the share register are entitled to grant authorization and issue instructions to the 

proxies nominated by the Company.  

The proxies nominated by the Company are obliged to vote in accordance with instructions; 

they cannot exercise voting rights at their own discretion. It should be noted that the proxies 

nominated by the Company can only exercise voting rights on those items of the agenda on 

which shareholders issue clear instructions, and that the proxies cannot accept instructions on 

procedural motions either in advance of or during the General Shareholders’ Meeting. Nor can 

the proxies nominated by the Company accept instructions to file objections to resolutions of 

the General Shareholders’ Meeting or to ask questions or propose motions. If an individual vote 

is to be held on an agenda item without this having been communicated in advance of the 

General Shareholders’ Meeting, an instruction on this agenda item as a whole shall also be 

deemed to be a corresponding instruction for each item of the individual vote. 
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The granting of a proxy authorization with instructions to the proxies nominated by the Company 

as well as its revocation require text form (Section 126b of the German Civil Code) and must be 

in German or English.  

A form for granting authorization and issuing instructions to the proxies nominated by the 

Company will be sent with the invitation. Such a form is also available on the Company's website 

at  

https://investors.via-optronics.com/investors/annual-general-meeting/ 

ready for download. 

Shareholders who wish to authorize the proxies nominated by the Company prior to the General 

Shareholders’ Meeting are requested to submit the proxy authorization together with instructions 

by no later than the end of Wednesday, December 28, 2022, 24:00 hours (CET) by mail or by 

electronic communication via e-mail to the following address:  

VIA optronics AG 

c/o GFEI AG 

Ostergrube 11 

30559 Hannover 

E-Mail: namensaktien@gfei.de 

 

In addition, we also offer shareholders who in accordance with the above provisions are 

recorded in the share register and have submitted notification of attendance in good time and 

who attended the General Shareholders’ Meeting, the option of authorizing the proxies 

nominated by the Company to exercise their voting rights at the General Shareholders’ Meeting. 

5. Requests for additions to the agenda pursuant to Section 122 (2) of the German 

Stock Corporation Act (AktG) 

Shareholders whose shares together or individually reach the pro rata amount of EUR 

226,536.00 (corresponding to 226,536 shares in the Company) may request that items be added 

to the agenda and published ("request for additions"). Each new item must be accompanied by 

a statement of reasons or a resolution proposal. Furthermore, the person submitting the request 

must prove that they have held the shares for at least 90 days prior to the date of receipt of the 

request for addition by the Company and that they continue to hold the shares until a decision 

on the request for addition is made. 

The request for an addition must be addressed in writing to the Management Board of the 

Company and must be received by it at least 24 days prior to the General Meeting (not counting 

the day of the General Shareholders’ Meeting and the day of receipt), i.e. at the latest by the 

end of Sunday, December 4, 2022, 24:00 hours (CET). 

Therefore, please send corresponding requests for supplements to the following address: 

VIA optronics AG 

Management Board 

Siebold Street 18 

90411 Nuremberg 

 

Proper requests for additions to the agenda must be announced by the Company in the same 

way as the notice of the General Shareholders’ Meeting without undue delay after receipt of the 

request for additions, unless they have already been announced with the notice of the General 

Shareholders’ Meeting. 

6. Counterproposals and election nominations by shareholders pursuant to 

Sections 126 (1), 127 of the German Stock Corporation Act (AktG) 

Shareholders may submit to the Company counterproposals to a proposal by the Management 

Board and/or Supervisory Board on specific agenda items ("counterproposals") and election 



- 32 - 
 

nominations for auditors ("election nominations"). Counterproposals and election nominations 

from shareholders must be made available by the Company, including the name of the 

shareholder, any supporting reasons and any statement by the management, via the Company's 

website at 

https://investors.via-optronics.com/investors/annual-general-meeting/ 

if it receives the counterproposals or election nominations together with any supporting reasons 

at least 14 days prior to the meeting, i.e. no later than the close of Wednesday, December 14, 

2022, 24:00 hours (CET), at the address stated below: 

VIA optronics AG 

c/o GFEI AG 

Ostergrube 11 

30559 Hannover 

E-Mail: namensaktien@gfei.de 

 

Proposals or nominations addressed otherwise will not be considered. Counterproposals and 

election nominations from shareholders and supporting reasons that do not meet the above 

requirements will not be made available. In addition, counterproposals need not be made 

available under the conditions set out in Section 126 (2) of the German Stock Corporation Act 

(AktG), for example when the counterproposal would lead to a resolution of the General 

Shareholders’ Meeting that would be unlawful or immoral. Supporting reasons need not be 

made available if they exceed 5,000 characters in total. The above sentences apply mutatis 

mutandis to shareholder nominations for the election of auditors in accordance with Section 127 

of the German Stock Corporation Act (AktG).  

Election nominations also do not have to be made available if the nomination does not contain 

the name, profession and place of residence of the nominated person.  

If several shareholders submit counterproposals or election nominations on the same subject 

matter, the Management Board of the Company may combine the counterproposals or election 

nominations and the supporting reasons (Section 126 (3) of the German Stock Corporation Act 

(AktG)).  

It is pointed out that counterproposals and election nominations, even if they have been 

submitted to the Company in advance and in due time, will only be considered at the General 

Shareholders’ Meeting if they are made or submitted verbally there. The right of each 

shareholder to submit counterproposals to the various agenda items or election nominations 

during the General Shareholders’ Meeting without prior communication to the Company remains 

unaffected. 

7. Right to information pursuant to Section 131 (1) of the German Stock Corporation 

Act (AktG) 

In accordance with Section 131 (1) of the German Stock Corporation Act (AktG), in response to 

a verbal request made at the General Shareholders’ Meeting each shareholder must be 

provided with information by the Management Board at the General Shareholders’ Meeting on 

matters regarding the Company, insofar as the information is necessary for a proper 

assessment of the item on the agenda. The duty to provide information also extends to the legal 

and business relations of the Company with an affiliated company and to the situation of the 

Group and the companies included in the consolidated financial statements. 

The Management Board may refrain from answering individual questions for the reasons set 

out in Section 131 (3) of the German Stock Corporation Act (AktG), for example when, according 

to sound business judgment, providing the information would be likely to cause the Company or 

an affiliated company a not inconsiderable disadvantage. Under Section 19 (3) of the Articles of 

Association, the Chairman of the General Shareholders’ Meeting may impose a reasonable time 

limit on the shareholder's right to ask questions and speak.  
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8. Infection control 

At the time of convening this Annual General Meeting, there are no special restrictions under 

infection control law; in particular, access is not dependent on proof of vaccination, recovery or 

testing (so-called 3G rule). However, the pandemic situation and the relevant requirements may 

change up to the date of the Annual General Meeting. If necessary, the current requirements 

and further details on infection control at the Annual General Meeting can be found on the 

Company's website at https://investors.via-optronics.com/investors/annual-general-meeting/. 

9. Notes on Data Protection 

As the responsible entity, VIA optronics AG processes the following personal data of 

shareholders and shareholder representatives in compliance with the applicable data protection 

regulations: Surname and first name, address, e-mail address, number of shares, shareholder 

number, type of ownership of the shares, participation in the General Shareholders’ Meeting 

and voting behavior.  

The legal basis for this is Art. 6 (1) lit. c) of the General Data Protection Regulation ("DSGVO") 

in conjunction with Sections 67, 118 et seq. of the German Stock Corporation Act (AktG). The 

shares of VIA optronics AG are registered shares. The provision and processing of personal 

data is therefore mandatory by law for the proper preparation and execution of the General 

Shareholders’ Meeting and for the exercise of shareholders' voting rights and the maintenance 

of the share register. 

If the shareholders, shareholder representatives and ADS holders do not provide their personal 

data themselves, VIA optronics AG usually receives this data from the shareholder's depositary 

bank or from the depositary. Insofar as the processing of personal data is necessary for 

organizational reasons for the execution of the General Shareholders’ Meeting, the legal basis 

for this is the legitimate interest of VIA optronics AG pursuant to Art. 6 (1) sentence 1 lit. f) of 

the DSGVO. 

If the personal data is not provided, the shareholder or shareholder representative cannot 

exercise their shareholder rights with regard to the General Shareholders’ Meeting. 

Insofar as VIA optronics AG cooperates with commissioned service providers for the purpose 

of organizing the General Shareholders’ Meeting, these service providers shall process the 

personal data of the shareholders and shareholder representatives transmitted to them 

exclusively in accordance with the instructions of VIA optronics AG and only insofar as this is 

necessary for the execution of the assigned task. All employees of the company and the 

employees of the commissioned service providers who have access to and/or process personal 

data of shareholders or shareholder representatives are obliged to treat this data confidentially. 

The Company shall delete the personal data of shareholders and shareholder representatives 

in accordance with the statutory regulations, in particular if the continued storage of the personal 

data is no longer necessary for the original purposes of collection or processing, the data is no 

longer required in connection with any administrative or legal proceedings and there are no 

statutory retention obligations. 

In addition, personal data of shareholders or shareholder representatives who exercise their 

voting rights and participate in the General Shareholders’ Meeting can be viewed by other 

shareholders, shareholder representatives and ADS holders, in particular via the list of 

participants required by law (Section 129 of the German Stock Corporation Act (AktG)).  

Subject to the legal requirements, every data subject has the right to obtain from VIA optronics 

AG information about the personal data it processes concerning him or her, and to request the 

rectification, erasure, restriction of processing or transfer of such personal data to a third party. 

Every data subject also has the right to lodge a complaint with the competent supervisory 

authority. Insofar as the legal basis for the processing of personal data is a legitimate interest 

pursuant to Art. 6 (1) sentence 1 lit. f) of the DSGVO, every data subject shall also have the 

right to object under the statutory conditions. 
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For comments and queries regarding the processing of personal data, the data protection officer 

of VIA optronics AG can be contacted at the addresses given on the website under 

https://via-optronics.com/de/datenschutz.html 

 

10. Further explanations and information on the Company's website, documents 

made available 

From the time of convening the Annual General Meeting all information and documents pursuant 

to Section 124a of the German Stock Corporation Act (AktG), including further explanations of 

shareholders' rights pursuant to Sections 122 (2), 126 (1), 127, 131 (1) of the German Stock 

Corporation Act (AktG), will be available on the website at: https://investors.via-

optronics.com/investors/annual-general-meeting/ 

 

 

Nuremberg, in November 2022 

VIA optronics AG 

The Board 

 

This version of the notice of the Annual General Meeting is a translation of the German 

original and is prepared for the convenience of English-speaking readers. The German text 

shall be authoritative and shall prevail. 


