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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 

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.  



 
 

 

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% 

  



 
 

 

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.  



 
 

 

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 

 

(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.  

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. 

 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 

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. 

 


