
 

 

This is a non-binding English translation of the German original 

Remuneration system for members of the Executive Board  
of Wacker Neuson SE 

 

The Supervisory Board of Wacker Neuson SE approved the following remuner-
ation system for members of the company’s Executive Board at its meeting on 
March 18, 2021.  

The key features of the remuneration system are presented in this document, 
followed by a description of the methods used to determine, implement and re-
view the remuneration system. The individual remuneration components and 
maximum amounts are also described. The options for reducing or clawing back 
variable remuneration components are then outlined. In closing, it covers the 
provisions concerning remuneration-related legal transactions in Executive 
Board members’ employment contracts. 

A. Key features of the remuneration system 

The Supervisory Board of Wacker Neuson SE has based this remuneration sys-
tem for the company’s Executive Board members on the following key features:  

• Alignment with strategy 

The remuneration system supports execution of Wacker Neuson’s growth 
strategy. As part of this strategy, the Group aims to rank its core products 
among the TOP 3 competitors based on market share and to outgrow the 
market. This should be accompanied by an attractive EBIT margin relative 
to the market and to historical figures, along with an equally attractive net 
working capital ratio (expressed as a percentage of revenue). The remu-
neration system is thus designed to create performance incentives for Ex-
ecutive Board members in alignment with the Group’s strategy. 

• Alignment with performance  

The remuneration system is performance-based. The variable, perfor-
mance-related remuneration components therefore account for a signifi-
cant portion of the total target remuneration. Individual remuneration pay-
able to Executive Board members is set in reasonable proportion to their 
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role, responsibilities and performance, and also to the company’s situation, 
and may not exceed customary remuneration levels without good reason. 

• Alignment with the company’s long-term, sustainable development  

The remuneration system is designed to support the company’s sustaina-
ble, long-term development. As such, the long-term remuneration compo-
nents, which are paid out if long-term goals are achieved, outweigh the 
short-term remuneration components, which are linked to short-term 
goals. Furthermore, the remuneration system includes a sustainability 
component that incentivizes the achievement of concrete goals that pro-
mote sustainable business practices by the company, for example revenue 
growth driven by sustainable products.  

Detailed information about the variable remuneration components and 
how they are intended to support the business strategy and the long-term 
development of the company is set out in sections D.I.2 and D.I.3 of this 
remuneration system document. 

• Alignment with capital market  

The variable, performance-related remuneration components are gener-
ally paid in the form of shares. This ensures that Executive Board member 
actions are tied to the long-term positive development of the company and 
total shareholder return (TSR). Incorporating TSR in this way means that 
the company’s dividend payouts also become an important incentive for 
the Executive Board. 

• Clarity and transparency 

The remuneration system should be clearly structured and presented in a 
way that is easy to understand. The remuneration system complies with 
the applicable regulations of the German Stock Corporation Act (AktG) and 
follows the recommendations of the German Corporate Governance Code 
(DCGK) unless explicitly stated otherwise. It enables the Supervisory 
Board to win qualified Executive Board members to the company, respond 
flexibly to organizational changes and also to take appropriate action in the 
event of unanticipated developments, including, for example, the option to 
withhold or recover variable remuneration components (i.e. malus and 
clawback provisions). 

B. Total target remuneration 

The remuneration system is presented in detail in section D of this remuneration 
system document. It comprises non-performance-related (fixed) and perfor-
mance-related (variable) remuneration components, whereby the variable re-
muneration is split into a one-year short-term incentive (STI) component and a 
long-term incentive (LTI) component that runs over several years. 
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The fixed remuneration comprises a fixed salary, a pension contribution and 
additional benefits (such as a company car and insurance policies). The perfor-
mance-related remuneration is variable and paid out for achievement at target.  

In the contract of employment, the Supervisory Board agrees the fixed salary 
with each member of the Executive Board as well as the target STI and LTI 
amounts for 100% target achievement (collectively referred to as the “target 
direct remuneration”). Under the remuneration system, the performance-re-
lated, variable remuneration component accounts for around 60% of total target 
direct remuneration. The STI accounts for around 24% of this and the LTI for 
around 36%. By ensuring that the LTI clearly outweighs the STI, the remunera-
tion structure supports the company’s sustainable development and its long-
term increase in value. The target direct remuneration together with the pension 
and additional benefits make up the “total target remuneration” as defined in 
this remuneration system.  

The following figure shows the relative share of each remuneration component 
in the total target remuneration and thus the percentage breakdown of fixed and 
variable remuneration components: 

Figure I: Remuneration structure for 100% achievement at target 

The same remuneration structure applies to all Executive Board positions. Sim-
ilarly, the targets are set in a uniform manner for all Executive Board members, 
reflecting the principle of joint accountability across the Executive Board. 

The requisite differences between Executive Board members based on function 
(e.g. as Chairman of the Executive Board), experience or the specific demands 
of their function are recognized through variations in fixed salaries, based on 
which the other remuneration components are calculated in line with the remu-
neration system. 
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C. Methods for determining, implementing and reviewing the remuneration 
system  

This remuneration system was approved in March 2021 following intensive dis-
cussions in several meetings of the Presiding Committee and, subsequently, by 
the entire Supervisory Board. In developing the system, the Supervisory Board 
was advised by an external remuneration expert independent of the Executive 
Board and company; this consultant also undertook a (horizontal and vertical) 
market comparison to confirm for the Supervisory Board that the new system is 
appropriate and reflects common practice. 

On the basis of the remuneration system, the Supervisory Board determines the 
amounts of the different remuneration components and the total target remu-
neration for individual members of the Executive Board. To this end, the Presid-
ing Committee prepares the Supervisory Board’s decisions in relation to the re-
muneration system and the remuneration for individual Executive Board mem-
bers.  

The Supervisory Board is not currently aware of any conflicts of interest among 
individual members of the Supervisory Board in relation to the remuneration 
system and remuneration for the Executive Board. The recommendations of the 
DCGK and the rules of procedure for the Supervisory Board regarding the han-
dling of conflicts of interest are also complied with when determining, imple-
menting and reviewing the remuneration system. All conflicts of interest must 
be disclosed to the Supervisory Board. The Supervisory Board reports any con-
flicts of interest to the Annual General Meeting and explains how they are being 
dealt with. If a conflict of interest arises, the Supervisory Board and/or committee 
member in question shall not participate in the relevant discussion and/or vote. 
This applies in particular to instances where a Supervisory Board member is 
temporarily transferred to the Executive Board in line with Section 105 (2) AktG 
to represent a member who is no longer with the company or prevented from 
fulfilling their duties. 

The Presiding Committee, which prepares Executive Board matters for the Su-
pervisory Board, regularly reviews the appropriateness of the remuneration sys-
tem and the amount of remuneration payable to individual Executive Board 
members. Where necessary, the Presiding Committee shall propose changes 
to the Supervisory Board, which must then be approved by the Supervisory 
Board. The Supervisory Board or its Presiding Committee may also draw on the 
services of an external consultant to further develop the remuneration system, 
taking care to also ensure that the consultant is independent of the Executive 
Board and the company.  

Horizontal and vertical market comparisons play a key role in assessing the 
suitability of the remuneration system: 
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• Horizontal market comparison 

The Supervisory Board evaluates the extent to which the actual total re-
muneration payable to Executive Board members reflects common prac-
tice relative to other companies. To this end, the Supervisory Board com-
pares the total target remuneration, the maximum total remuneration and 
the individual remuneration components payable to individual Executive 
Board members with those of a listed peer group it has selected (peer 
group comparison). In forming the peer group, the Supervisory Board se-
lects companies serving similar markets in mechanical and plant engineer-
ing as well as in industrial and construction equipment manufacturing, the 
majority of which are based in Germany. During the selection process, the 
Supervisory Board places particular focus on choosing companies with 
similar numbers of employees and similar revenue levels to Wacker Neu-
son SE. In addition to this industry peer group, the Supervisory Board con-
ducts a horizontal market comparison of SDAX remuneration levels as 
Wacker Neuson SE is currently listed in this market index. 

• Vertical market comparison 

At the same time, the Supervisory Board evaluates the extent to which the 
actual total direct remuneration payable to Executive Board members re-
flects common practice at company level. To this end, the Supervisory 
Board looks at the total target direct remuneration payable to individual 
Executive Board members in relation to both the average total direct re-
muneration payable to senior executives and to the average total direct 
remuneration payable to all employees in Germany (non-exempt and ex-
empt employees at Wacker Neuson SE and German members of the 
Group). The total direct remuneration for these employee groups com-
prises the fixed remuneration they receive and, in some cases, an addi-
tional variable portion spanning one and several years. When assessing 
the extent to which the actual total remuneration reflects common practice, 
the Supervisory Board also looks at how the ratios described above have 
developed over time.  

The Supervisory Board shall present the remuneration system it has ratified to 
the Annual General Meeting for approval. The remuneration system shall be 
presented to the Annual General meeting for approval again at least every four 
years, or sooner if any major changes are made. 

If the Annual General Meeting does not ratify the system presented for approval, 
the Supervisory Board shall present the Annual General Meeting with a revised 
remuneration system for approval by the next Annual General Meeting at the 
latest. It shall explain all key changes and show how the votes and opinions of 
shareholders regarding the remuneration system and remuneration reports 
have been taken into consideration.  

The remuneration system applies to all members of the Executive Board of the 
company and to all new Executive Board employment contracts concluded or 
renewed from January 1, 2021 onwards.  
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In addition, the system was already applied as appropriate to new Executive 
Board employment contracts concluded since October 1, 2020, whereby the 
targets for the current fiscal 2021 year were already set when the new remuner-
ation system was being developed (for further details on this, refer to the varia-
ble remuneration components below). 

An exception has been made for Mr. Kurt Helletzgruber, who was transferred to 
the Executive Board from the Supervisory Board for a period of seven months 
effective December 1, 2020. In this instance, the Supervisory Board has chosen 
to apply a remuneration structure that differs from this remuneration system in 
order to reflect the special nature of this situation. 

D. Detailed information about the remuneration system 

I. Remuneration components  

1. Overview and relative share of individual components within the total 
target remuneration 

The remuneration for Executive Board members comprises fixed and variable 
components. The fixed, non-performance-related components are made up of 
the fixed annual basic salary, company pension plan contributions and addi-
tional benefits. The variable, performance-related components comprise the 
one-year short-term incentive (STI) and the long-term incentive (LTI) elements. 

The following table (figure II) shows the non-performance-related and the per-
formance-related components of the remuneration system for the members of 
the Executive Board of Wacker Neuson SE.  
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Remuneration  

components 

Assessment basis / parameters 

Non-performance-related components 

Fixed annual basic salary ▪ Fixed, contractually agreed remuneration that is paid 

in twelve equal monthly installments 

Company pension plan con-

tributions 

▪ Defined pension contributions provided via a rein-

sured “Unterstützungskasse” pension fund 

Additional benefits ▪ Private use of a company car 

▪ Insurance policies (accident insurance) 

▪ Where applicable, special agreements concluded to 

reflect the specific circumstances of each individual  

Performance-related components 

One-year variable short-

term incentive (STI) 

Type of plan ▪ Target bonus 

Term ▪ One year 

Performance  

criteria 

▪ Revenue growth (25%) 

▪ Profit before tax margin (EBT 

margin) (25%) 

▪ Operating cash flow margin (25%) 

▪ Sustainability target (25%) 

Payout ▪ In the month after the Consoli-

dated Financial Statements have 

been approved 

Payment cap ▪ Capped at 150% of target amount 

Variable long-term incentive 

(LTI) 

Type of plan ▪ Virtual performance share plan  

Term ▪ Four years 

Performance  

criteria 

▪ Relative total shareholder return 

vs. SDAX (1/3) 

▪ Return on capital employed 

(ROCE) (1/3) 

▪ Strategy target (1/3) 

Payout ▪ In the month after the Consoli-

dated Financial Statements for 

the last fiscal year in the four-year 

performance period have been 

approved. Subject to the approval 

of the respective Executive Board 

member, shares in the company 

can be awarded under the virtual 

performance share plan instead of 

a cash payout. 

Payment cap ▪ Capped at 180% of target amount 

Figure II: Table showing the components of the remuneration system 
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When concluding new employment contracts for members of the Executive 
Board, the targets for variable remuneration components must be chosen in 
such a way that they account for around 53% of total target remuneration for 
100% achievement at target. Here, the LTI target must exceed the STI target. 
For information on the remuneration structure in relation to the total remunera-
tion and the weighting of individual remuneration components, refer to figure I 
in section B of this remuneration system document. 

2. Fixed remuneration components 

a. Fixed annual basic salary 

The fixed, contractually agreed remuneration is paid to Executive Board mem-
bers in twelve equal monthly installments. If a member of the Executive Board 
joins or leaves the company during a given year, the fixed salary is paid on a 
pro rata basis. 

b. Company pension plan contributions 

Each year, the company contributes an amount equivalent to around 25% of 
each Executive Board member’s fixed salary (gross) to a pension plan. If a 
member of the Executive Board joins or leaves the company during the course 
of a given year, this amount is contributed on a pro rata basis. The contribution 
is paid into a reinsured “Unterstützungskasse” pension fund, which provides 
benefits in line with the respective benefit plan offered by the fund and selected 
by the Executive Board member in question. Further details on this are avail-
able in Section D.IV.3 of this remuneration system document. 

With the exception of amounts payable for accident insurance, which are cov-
ered under additional benefits, the company does not otherwise provide any 
additional old age, surviving dependents’ or disability pensions, or – in partic-
ular – any further performance-based pension contributions in new Executive 
Board employment contracts that would require provisions to be created. The 
remuneration system does not provide for bridging payments or any other form 
of provisions for early retirement. 

c. Additional benefits 

Alongside the fixed, contractually agreed remuneration and the pension con-
tributions, Executive Board members are granted additional benefits consid-
ered customary. These primarily comprise the use of a company car and the 
conclusion of an accident insurance policy covering Executive Board members 
at the expense of Wacker Neuson SE.  

In addition to this, the Supervisory Board may, in individual cases, award other 
benefits to reflect personal circumstances, for example by paying for accom-
modation expenses at the regular place of work for an interim period. 
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3. Variable remuneration components 

The variable remuneration components are described in the following. In partic-
ular, the following sections clarify the relationship between the extent to which 
performance criteria are achieved and the corresponding variable remuneration 
payout. Furthermore, they explain how and when variable remuneration pay-
ments awarded will be made available to Executive Board members. The fol-
lowing also outlines how the variable remuneration components support the 
business strategy and contribute to the company’s long-term development. 

a. Variable short-term incentive (STI) 

The STI is a performance-related, target bonus that is measured over a period 
of one year. The amount of the STI awarded is dependent on four equally 
weighted performance criteria. The Supervisory Board has defined three finan-
cial performance criteria, which align with the Group’s key financial indicators, 
and also one quantitative sustainability indicator (related to ESG factors). The 
STI is paid out in cash in euros in the month after the Consolidated Financial 
Statements of Wacker Neuson SE have been approved. The target amount of 
the STI is set out in the respective employment contract of each Executive 
Board member. 

 

Figure III: STI structure and methodology 

 

The three financial performance criteria used to calculate the STI payout are 
revenue growth achieved by Wacker Neuson SE (“revenue growth”), the 
profit before tax margin (“EBT margin”) and the operating cash flow margin 
(“OCF margin”). The quantitative sustainability factor is based on the increase 
in revenue attributable to sustainable products. Each of the performance crite-
rion are weighted at 25%. As such, 75% of the STI is based on financial per-
formance criteria and 25% on a quantitative sustainability indicator.  

• Revenue growth is expressed as a percentage and relates to the increase 
in Group revenue in the respective fiscal year relative to the previous year. 
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This performance indicator aligns with the Group’s strategic growth goals. 
The Wacker Neuson Group wants to rank its core products among the 
TOP 3 competitors in terms of market share and to outgrow the market.  

• The EBT margin refers to the return on sales before tax, calculated as the 
ratio between profit/earnings before tax (EBT) and revenue. It aligns with 
the profitability goal anchored in the Group’s growth strategy, namely to 
achieve an attractive EBIT margin (ratio between profit/earnings before in-
terest and tax (EBIT) and revenue). Focusing on EBT (as opposed to 
EBIT) also embeds the financial result into the incentive, creating addi-
tional incentives related to the balance sheet structure and financing. 

• The operating cash flow margin is the ratio of cash flow from operating 
activities (“operating cash flow”) to Group revenue. For a balanced per-
spective, average cash flow from operating activities from the current and 
from the previous fiscal year are taken. Cash flow from operating activities 
refers to the cash flow generated from operating activities that is available 
to the Group for investments and/or to finance its capital costs. Incorporat-
ing the operating cash flow margin into the remuneration system aligns 
with the Group’s goal to finance investments in future growth and capital 
costs using cash flow from operating activities. Furthermore, cash flow 
from operating activities reflects changes in net working capital, which is 
another fundamental pillar of the strategy.  

• The quantitative sustainability target refers to the increase in Group reve-
nue in the current fiscal year attributable to battery-powered products (i.e., 
particularly low-emission light and compact equipment) relative to the pre-
vious year. Wacker Neuson SE is committed to the responsible develop-
ment of an environmentally sound, safe and ergonomic portfolio of prod-
ucts. In line with its strategy, the Group aims to create value for customers 
and the environment with these extremely innovative and sustainable 
products. At the same time, the Group wants to minimize the ecological 
impact of its business activities and expand this market segment in its role 
as an innovation leader. 

Before the start of each fiscal year, the Supervisory Board defines operational 
targets for the individual performance criteria based on Wacker Neuson SE’s 
strategy and the respective budget. To ensure these targets serve as effective 
incentives, the Supervisory Board uses its best judgment to devise targets that 
are ambitious yet also achievable for members of the Executive Board. 

The extent to which revenue growth, EBT margin, OCF margin and quantita-
tive sustainability targets have been met is determined by comparing the actual 
value achieved in the fiscal year in question with the target value (planned 
value) defined by the Supervisory Board. The STI performance criteria target 
continuum extends from 0 to 150%. A threshold and a maximum value are 
determined based on the targets set for the different performance criteria. If 
the respective targets set by the Supervisory Board are clearly not met and 
indicators thus fall short of the threshold, 0% of the target has been achieved. 
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If this is the case for all four performance criteria, the STI payout may be com-
pletely waived. Target achievement at maximum is set at 150%. The target 
achievement continuum between threshold and maximum values (150%) is 
linear. As such, the bonus curves for the financial performance criteria and the 
quantitative sustainability target can be mapped as follows: 

 

 

Figure IV: Sample STI bonus graph showing (quantitative performance and sustainability 

targets) 

 

The figures published in the approved, audited Consolidated Financial State-
ments of Wacker Neuson SE are used to determine the extent to which targets 
for the financial performance criteria have been met; the quantitative sustain-
ability target is determined based on the corresponding figures in the reports 
published by Group controlling.  

The total achievement level for STI goals is determined and documented by 
the Supervisory Board at the end of the fiscal year in question, generally in 
connection with approval of the balance sheet, based on individual perfor-
mance criteria figures and the respective weighting. 

The total achievement level is calculated by multiplying the target percentage 
for each individual performance criteria by their weighting and then adding 
these figures together.  

The annual STI payout is capped for all Executive Board members at 150% of 
the target amount. 

The performance criteria may not be changed retrospectively. 

The target amount payable to Executive Board members under the STI is set 
out in the respective Executive Board employment contract. If an Executive 
Board employment contract starts or finishes during the fiscal year in question, 
the target amount is reduced on a pro rata basis to reflect the contract’s start 
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or finish date. Even if an Executive Board employment contract terminates be-
fore the end of a fiscal year, the STI will not be paid out until at the usual time 
in the following year. 

b. Variable long-term incentive (LTI) 

The LTI is designed as a virtual performance share plan, under which virtual 
shares (performance shares) in Wacker Neuson SE are conditionally awarded 
in annual tranches allocated on January 1 of every fiscal year (“conditionally 
allocated number of virtual performance shares”). Each tranche has a 
holding period of four years (“performance period”). Every performance pe-
riod therefore begins on January 1 of the fiscal year in which the virtual shares 
in Wacker Neuson SE are granted (“fiscal year of grant”) and finishes on 
December 31 in the third year following the year of grant.  

The number of virtual shares is calculated by dividing the target amount by the 
average XETRA closing price of the Wacker Neuson SE share over the last 
60 trading days before the virtual shares are granted. The target amount pay-
able to Executive Board members is set out in the respective Executive Board 
employment contract.  

Prior to the start of each performance period, the Supervisory Board sets tar-
gets for the individual performance criteria, derived from Wacker Neuson SE’s 
strategy and taking medium-term planning into account.  

Once the performance period has ended, the Supervisory Board determines 
the extent to which LTI targets have been achieved and calculates the payout 
for each member of the Executive Board based on the target figures, the con-
ditionally allocated number of virtual performance shares and the average 
XETRA closing price of the Wacker Neuson SE share over the last 60 trading 
days of the performance period.  

The LTI is paid in cash in euros in the month after the Consolidated Financial 
Statements have been approved for the last fiscal year in the four-year perfor-
mance period.  

 

 
Figure V: LTI structure and methodology 
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The three relevant performance criteria are total shareholder return (“TSR”) 
relative to the SDAX, return on capital employed (“ROCE”) and a quantitative 
strategic target. Total shareholder return relative to the SDAX, ROCE and the 
quantitative strategic target and are equally weighted at one third. The financial 
performance criteria used in the LTI are the development of TSR and ROCE. 
The strategic target is a quantitative performance indicator. 

• TSR refers to the development of the share price plus the gross dividends 
hypothetically reinvested during the performance period. Integrating TSR 
into the remuneration system reflects the company’s aim of increasing 
company value over time. Target achievement is calculated by determin-
ing the indexed TSR performance of Wacker Neuson SE and comparing it 
with the indexed TSR performance of the SDAX. To do this, TSR at the 
close of the performance period is compared with TSR at the start of the 
performance period. The hypothetically reinvested gross dividends are 
also included here. TSR outperformance is a key indicator in determining 
TSR target achievement. TSR outperformance is the difference in percent-
age points between TSR on the Wacker Neuson SE share and TSR on 
the SDAX. TSR outperformance of up to -25% corresponds to 0% target 
achievement; 0% TSR outperformance corresponds to 100% target 
achievement while TSR outperformance of 25% or more corresponds to 
150% target achievement. The TSR outperformance percentage contin-
uum explained here is linear. 

• The Group aims to utilize the capital provided by shareholders and lenders 
as efficiently as possible. Return on capital employed (ROCE) is used as 
a key indicator for measuring this. ROCE corresponds to the relationship 
between EBIT (profit before interest and tax) and capital employed. The 
latter represents the interest-bearing capital tied up in and required by the 
Group to function. ROCE is a particularly effective tool for benchmarking 
the company’s long-term success and it combines the profitability goal set 
out in the growth strategy with the efficiency target for capital employment.  

Target achievement for the ROCE performance criterion is measured by 
comparing the average actual ROCE reported during the performance pe-
riod (based in each instance on the ROCE figures published in the respec-
tive Consolidated Financial Statements) and the agreed planned ROCE 
during the performance period. 

The bonus curve develops along the same continuum as the STI bonus 
for quantitative performance criteria shown in figure IV in this remuneration 
system document. This means that the potential target achievement con-
tinuum extends from 0% to 150%. A threshold and a maximum value are 
determined based on the targets set for the different performance criteria. 
If the defined targets are clearly not met and thus fall short of the threshold, 
0% of the target has been achieved. Target achievement at maximum is 
set at 150%. The target achievement continuum between threshold and 
maximum values (150%) is linear.  



 

Page 14 of 19 

• The Supervisory Board has tied the strategic target for the LTI to an in-
crease in the share of Group revenue contributed by the strategic business 
unit light equipment (“SBU revenue distribution”). This performance in-
dicator supports the strategic development and expansion of this business 
unit in line with the global growth strategy. As part of this strategy, the 
Group aims to leverage its broad portfolio of light equipment, compact 
equipment and services to become a one-stop solution provider. The 
Group’s offering of both light and compact equipment on this scale is a key 
competitive advantage for Wacker Neuson.  

Target achievement for the SBU revenue distribution performance indica-
tor is determined by comparing the light equipment business unit’s aver-
age actual share of revenue during the performance period with the agreed 
planned figure for its share of revenue during the performance period. 

The bonus curve for this quantitative strategic target also develops along 
the same continuum as the sample STI bonus curve for quantitative per-
formance criteria shown in figure IV in this remuneration system document. 
For further information, refer to the above content describing the ROCE 
performance indicator.  

In the event that all three performance indicators fall short of the threshold 
defined by the Supervisory Board, which means that 0% of each individual 
performance criteria target has been met, the LTI payout may be completely 
waived. Target achievement at maximum is set at 150%. 

The total achievement level is calculated by multiplying the target percentage 
for each individual performance criteria by their weighting and then adding 
these figures together. 

The final number of virtual performance shares is determined after the perfor-
mance period has ended by multiplying the number of conditionally allocated 
virtual performance shares with the total achievement level. 

The LTI payout is calculated by multiplying the final number of virtual perfor-
mance shares with the average XETRA closing price of the Wacker Neuson 
SE share in the last 60 trading days of the performance period.  

The overall achievement level for LTI goals is determined and documented by 
the Supervisory Board at the end of the performance period in question, gen-
erally in connection with approval of the balance sheet, based on individual 
performance criteria figures and the respective weighting. 

The LTI payout is capped for all Executive Board members at 180% of the 
target amount. 

The performance criteria may not be changed retrospectively. 

If the employment contract of an Executive Board member starts or finishes 
during the fiscal year in which shares are granted, the target amount used to 
calculate the allocated number of performance shares is reduced on a pro rata 
basis.  
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All claims in relation to tranches under a prevailing performance period shall 
be forfeited without entitlement to any replacement or compensation if Wacker 
Neuson SE terminates the employment contract before the end of the perfor-
mance period for good cause, responsibility for which is attributable to the Ex-
ecutive Board member in question, or the company would have had good 
cause to terminate employment in line with Section 626 of the German Civil 
Code (BGB). The same applies if an Executive Board member terminates their 
employment contract without good cause and/or resigns from their position 
without the agreement of the Supervisory Board. If an appointment ends for 
other reasons prior to the expiry of the performance period, the Executive 
Board member shall still be entitled to the tranches applicable to the prevailing 
performance periods. The payout shall not be paid in advance. 

If, after the performance shares have been granted, the number of no-par-
value shares issued by the company changes due to an increase in capital 
using company funds, a reduction in capital or a reclassification of share cap-
ital (for example through a share consolidation or share split), the Supervisory 
Board shall, at its reasonable discretion, draw up a suitable provision to com-
pensate for any adverse financial impact on the shareholding of Executive 
Board members in the company based on the performance shares. 

In the case of exceptional events or developments, for example the acquisition 
or disposal of a company, changes to the legal and/or regulatory framework, 
the sale of properties or real-estate companies or in the event of substantial 
changes to financing or valuation methods, the Supervisory Board is entitled 
to appropriately adjust the terms of the STI and/or the LTI at its own reasonable 
discretion. In such special cases, the Supervisory Board shall generally make 
the change when it sets performance targets. Any change of this kind shall be 
published in the remuneration report ex-post. 

II. Maximum remuneration  

The total remuneration package to be earned by Executive Board members 
for a fiscal year (comprising the total of all remuneration amounts payable for 
the fiscal year in question including the fixed annual basic salary, pension con-
tributions, additional benefits and variable remuneration components) is 
capped at a maximum amount for individual Executive Board members regard-
less of whether these components are paid out in the prevailing fiscal year or 
at a later point in time. The maximum amount can only be reached if all targets 
for STI and LTI performance indicators are fully achieved and the company’s 
share price has developed along correspondingly positive lines (“maximum 
remuneration”). 

From fiscal 2021 onwards, the maximum remuneration amounts to 

• EUR 2,900,000.00 for the Chairman of the Executive Board and 

• EUR 1,800,000.00 each for regular members of the Executive Board. 

Here it should be noted that this maximum remuneration is solely intended as 
an absolute upper limit to prevent disproportionately high levels of remunera-
tion for members of the Executive Board in the event of exceptionally strong 
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business performance. The maximum remuneration does not represent the 
level of remuneration that the Supervisory Board aims to award and is there-
fore clearly distinguished from the target remuneration.  

III. Malus and clawback provisions 

The employment contracts of Executive Board members include provisions 
that grant the Supervisory Board discretionary power to wholly or partially with-
hold (malus) or recover (clawback) variable remuneration components. These 
provisions are only applicable if the company has good cause as defined in 
Section 626 BGB to terminate an Executive Board employment contract with-
out notice or would have had good cause to terminate an Executive Board 
employment contract without notice. 

Calculated from the point in time when the Supervisory Board becomes aware 
of a matter that triggers the clawback provision, STI or LTI payouts may only 
be clawed back in respect of the most recent STI and LTI payouts, at most, 
however, up to the point in time when the matter that triggered the clawback 
provision occurred. Under these terms, the company is therefore entitled if 
necessary to claw back prorated LTI payouts for a performance period starting 
at the point in time when the matter that triggered the clawback provision oc-
curred. The company reserves the right to offset clawback claims against pay-
ment entitlements accruing to the Executive Board. Other recovery claims (e.g. 
due to unintentional overpayment) remain unaffected. 

IV. Remuneration-related legal transactions 

1. Terms and prerequisites for terminating remuneration-related legal 
transactions, including respective periods of notice 

In general, members of the Executive Board are initially appointed for a period 
of no longer than three years. Employment contracts for members of the Ex-
ecutive Board end at the close of the defined term of office and do not require 
a period of notice to be given. If a member is reappointed to the Executive 
Board of the company, the employment contract is extended until the end of 
the new term of office. 

Executive Board employment contracts do not include a standard termination 
option for either party. This does not affect the right of both parties to terminate 
an Executive Board employment contract without notice for good cause. 

If the term of office of a member of the Executive Board is foreshortened (as 
the contract has been revoked) or if an Executive Board member steps down 
from their position without good reason, the employment contract shall be ter-
minated on expiry of the phase-out period without requiring notice of termina-
tion. The phase-out period is defined under Section 622 BGB. The phase-out 
period is extended to twelve months calculated as of the end of the respective 
month if the Executive Board member’s contract has been revoked by virtue 
of a vote of no confidence at the Annual General Meeting. If the Executive 
Board member resigns for good cause, the employment contract also ends 
with a phase-out period of twelve months calculated as of the end of the re-
spective month. In the event of a foreshortening or resignation, the company 



 

Page 17 of 19 

reserves the right to relieve the Executive Board member of their duties while 
continuing to pay remuneration. During this time, variable remuneration com-
ponents are waived on a pro rata basis.  

The claims to the STI and LTI are based on the above-mentioned provisions 
governing premature termination. 

2. Benefits at the start and end of an Executive Board member’s contract 

When appointing a new member, the Supervisory Board may guarantee the 
newly appointed member of the Executive Board variable remuneration pay-
ments within an appropriate scope for a limited period. 

If an employment contract is prematurely terminated, any payments to be 
agreed upon must not exceed the value of two annual remunerations or the 
value of remuneration for the remaining term of the employment contract (sev-
erance pay cap). 

The Supervisory Board may stipulate that Executive Board members be sub-
ject to a post-contractual non-compete clause following termination of the em-
ployment relationship for a period of up to two years. In this case, Wacker 
Neuson SE shall undertake to pay compensation (“Karenzentschädigung”) 
to the Executive Board member for the duration of the post-contractual non-
compete obligation amounting to half of the most recent contractual remuner-
ation received by the member of the Executive Board for each year of the re-
striction (Section 74 (2) of the German Commercial Code (HGB)). Calculation 
of this compensation shall not take the LTI, pension contributions or non-cash 
benefit of the company car into account. All such amounts that the Executive 
Board member earns during the period of the non-compete obligation through 
the application of their working skills elsewhere as an employee or in a self-
employed capacity shall be deducted from the compensation due. Any redun-
dancy payments shall be deducted.  

3. Provisions regarding pensions and early retirement 

A defined contribution plan has been set up via a reinsured “Unterstützungs-
kasse” pension fund for all Executive Board members at Wacker Neuson SE, 
whereby Executive Board members can choose between two defined benefit 
plans. The plans provide retirement benefits either in the form of one-off capital 
or as a life-long pension. In both cases, the retirement age is set at 65 years 
and both provide the option of drawing on benefits (with deductions) earlier 
from the age of 62. One of the benefit plans also includes an additional inva-
lidity pension corresponding to 100% of the old-age pension and a surviving 
dependents’ pension corresponding to 60% of the old-age pension. The other 
benefit plan only pays out the plan assets in the event of invalidity or death 
prior to the start of the pension in place of later retirement benefits; in the event 
of death within 15 years of the start of the pension, the pension is paid to the 
surviving dependents until the end of the 15-year period. 
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4. Change of Control 

A special right of termination in the event of a change of control or a commit-
ment to provide benefits if an Executive Board member’s contract is terminated 
prematurely as a result of a change of control does not exist. 

5. Taking on Supervisory Board positions or comparable positions 

The remuneration received by members of the Executive Board of Wacker 
Neuson SE also covers any Supervisory Board roles or comparable positions 
they may take on within the Group. Remuneration for Supervisory Board posi-
tions and other offices that a member of the Executive Board may take on in 
the interests of the company and with the approval of the Supervisory Board 
shall be deducted from the remuneration received as a member of the Execu-
tive Board of Wacker Neuson SE. 

V. Temporary deviations from the remuneration system 

The Supervisory Board may temporarily deviate from parts of the remuneration 
system if this is in the long-term interests of the company This may include, for 
example, adjusting the remuneration system in the event of a significant 
change to the corporate strategy in order to secure adequate incentivization or 
in the event of a major economic crisis. Changes are permissible in particular 
during economic crises in situations where the remuneration for (potential) Ex-
ecutive Board members that the Supervisory Board has deemed to be suitable 
based on the remuneration system and the resulting incentive structure does 
not appear to be in the best interests of the company.  

The Supervisory Board is entitled to deviate from the following elements of the 
remuneration system: The methods, the provisions governing the structure 
and amount of remuneration including the weighting of remuneration compo-
nents, the maximum remuneration and individual remuneration components, 
namely fixed remuneration (in particular the amount and time of payment) and 
other additional benefits (amount, type and time of granting) as well as the 
variable remuneration components (in particular the performance criteria for 
the STI and LTI, the continuum for the different variable remuneration ele-
ments, the provisions for determining payout amounts and payout times).  

If, after due assessment of exceptional circumstances, the Supervisory Board 
reaches the conclusion that granting a variable remuneration component 
would not be in the long-term interests of the company, it may completely 
waive the payment of variable remuneration in favor of a temporary increase 
in fixed remuneration. Furthermore, the Supervisory Board may temporarily 
reimburse expenses for exceptional additional services if due consideration 
reveals a significant change in needs.  

Due procedure requires that any such deviation be explicitly approved by the 
Supervisory Board in advance, outlining in appropriate form the specific dura-
tion of the deviation, the nature of the deviation and the reason behind it (why 
the deviation is required to protect the long-term interests of the company).  

Insofar as the provisions of the Executive Board employment contract permit 
unilateral changes to the remuneration provisions, the Supervisory Board shall 
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implement the requisite deviations at its own initiative; otherwise endeavoring 
to agree upon an appropriate contractual arrangement with the member or 
members of the Executive Board in question.  

In the event of a deviation, the specific components of the remuneration sys-
tem that are not complied with must be named in the remuneration report and 
the reason for the deviation must be explained. 

E. Reporting 

If the Annual General Meeting approves the remuneration system, the resolu-
tion and the remuneration system shall be immediately published on the com-
pany’s website and kept there, available to the public free of charge, for the 
period during which the remuneration system is valid but for a minimum period 
of ten years at least. 

Every year, the Executive Board and Supervisory Board of Wacker Neuson 
SE shall draw up a clear and transparent report detailing every remuneration 
payment granted and owed to every current or former member of the Executive 
Board of the company and Wacker Neuson Group members over the previous 
fiscal year. This report shall be made publicly available on the company’s web-
site. 

 


