
1 
 

Remuneration system for the members of the Board of Management of 
DEUTZ AG 
 
1. Targeted further development of the remuneration system 

The remuneration system for the members of the Board of Management of DEUTZ AG approved 

by the Annual General Meeting in May 2024 has proven effective in its basic structure. Funda-

mental changes are not required. 

The Supervisory Board conducted a regular review of the remuneration system in the 2025 finan-

cial year. The last horizontal remuneration benchmarking analysis was carried out in 2023 in 

preparation for the 2024 Annual General Meeting; a renewed review was therefore due as sched-

uled. As part of this review, the Supervisory Board assessed the existing payout caps under the 

long-term incentive (LTI), the remuneration structure, and the maximum remuneration against 

their market conformity based on selected manufacturing companies from the SDAX and MDAX 

indices. The inclusion of MDAX companies in the peer group reflects the Company’s more ad-

vanced positioning in the capital markets. The analysis showed that both the payout caps for 

variable remuneration and the maximum remuneration were in the lower range of the peer group. 

On this basis, the Supervisory Board adopted three targeted adjustments which, taken together, 

strengthen variable, performance-based remuneration and increase alignment with the change 

in the Company’s valuation: 

Stronger weighting of long-term variable remuneration The share of target LTI in total target 

remuneration will be increased from 25–30 % to 30–35 %. In return, the share of the basic remu-

neration will be reduced from 40–45 % to 35–40 %. This shift from fixed to long-term, share-

based remuneration strengthens alignment with the change in the Company’s valuation. 

Increase in the LTI payout cap The overall payout cap for the LTI is increased from 180 % to 

250 % of the target amount. At the same time, the achievement of the individual performance 

criteria – ROCE, relative TSR and sustainability targets – remains unchanged and capped at a 

maximum of 180 % each. The additional payout range between 180 % and 250 % of the target 

amount can only be achieved through above-average share performance during the four-year 

performance period. A payout above 180 % therefore necessarily requires not only a significant 

overachievement of operational performance targets but also the creation of sustainable value 

for shareholders. This further strengthens the share-based nature of the LTI in both directions. 

Increase in maximum remuneration The maximum remuneration pursuant to Section 87a (1) 

Sentence 2 no. 1 AktG will be increased to €5,500,000 for the Chairman of the Board of Manage-

ment and to €3,500,000 for each ordinary member of the Board of Management. This adjustment 

reflects the increased comparability with MDAX companies and takes into consideration both the 
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higher LTI payout cap and the increased share of long-term variable remuneration in total target 

remuneration. 

The following table summarizes the adjustments and the underlying considerations of the Super-

visory Board: 

Previous structure Adjustment and background 

Remuneration struc-
ture 
Base salary: 40–45 % 

LTI: 25–30 % 

Other components: un-

changed 

Adjustment: 

■ Increase of the target LTI share to 30–35 % of total target remu-

neration 

■ Reduction of the share of basic remuneration to 35–40 % of total 

target remuneration 

Background: 

■ The adjustment of the remuneration structure, with a higher pro-

portion of long-term, share-based remuneration and a reduced 

basic remuneration, strengthens the performance sensitivity of 

total remuneration and increases alignment with the company’s 

sustainable performance and share price development (“pay-

for-performance”). 

Payout cap in the LTI 
Both individual perfor-

mance criteria and total 

payout capped at 180 % 

Adjustment: 

■ Increase of the overall LTI payout cap to 250 %.  

■ The cap of 180 % on the achievement of individual performance 

criteria remains unchanged.  

Background: 

■ This adjustment makes it possible to reflect additional value par-

ticipation above the target achievement of performance criteria 

in the case of above-average and sustained share price perfor-

mance. It further strengthens the share-based nature of the LTI 

and enhances alignment with investor interests. 

Maximum amount of 
remuneration 
CEO: €3,200,000 
Ordinary Board mem-
bers: €2,200,000 

Adjustment: 

■ Increase of the maximum remuneration for the Chairman of the 

Board of Management (CEO) to €5,500,000 and for ordinary 

Board members to €3,500,000. 
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Background: 

■ The adjustment of the maximum remuneration is a logical con-

sequence of the structural development of the LTI and ensures 

that exceptional multi-year performance can be appropriately 

reflected in line with the pay-for-performance principle. The in-

crease in maximum remuneration also reflects the positive per-

formance of DEUTZ AG in recent years, which has further en-

hanced comparability with MDAX companies. 

 
2. Basic features of the remuneration system and contribution to promoting the 
business strategy and long-term development and growth 

To achieve its objectives, DEUTZ is increasingly focusing not only on its business with internal 

combustion engines for off-highway applications, engine services and the development of alter-

native, climate-friendly drives, but also on new business areas in which the Company has, or 

can build, a competitive advantage (“right to win”). These include, for example, the market for 

decentralized energy supplies as well as the security and defense area. By developing new and 

less cyclical business areas, DEUTZ is reducing its dependence on highly cyclical markets for 

construction machinery and agricultural applications and strengthening its overall resilience, 

particularly in light of its historically high dependence on the internal combustion engine busi-

ness. 

Thanks to this broader positioning, the business areas are becoming more heterogeneous in 

terms of their requirements and characteristics. For example, the generator business has differ-

ent requirements than the engine business or sales activities in the defense sector. For this 

reason, in the 2025 financial year DEUTZ developed a new organizational structure with five 

independent business units, enabling decisions to be made in a more entrepreneurial manner 

and much closer to the customer. The new divisional organizational structure was implemented 

with effect from January 1, 2026. 

The overarching corporate strategy forms a key basis for the Board of Management remunera-

tion system. Its structure is designed to provide incentives for the consistent implementation of 

the strategy and thereby promote the Company’s long-term and sustainable successful devel-

opment and growth. 

The short-term variable remuneration supports the strategic objectives of DEUTZ AG through 

financial as well as strategic and non-financial (ESG) performance criteria. The long-term vari-

able remuneration focuses on the value-oriented development and growth of DEUTZ AG, in 

relation to both capital employed and capital market performance, as well as sustainability in 

terms of ESG targets. Incentives for both long-term and sustainable development and growth 
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are established through the participation of Board of Management members in the Company’s 

short-term and higher-weighted, long-term performance. As the Board of Management is a joint 

body, the performance criteria apply equally to all members of the Board of Management. 

The remuneration system emphasizes the congruence between the objectives of the Board of 

Management in terms of sustainable corporate performance and profitable growth, and the in-

terests of the shareholders, as both absolute and relative share price performance as well as 

dividends are decisive for the higher-weighted long-term variable remuneration component. 

The remuneration of the members of the Board of Management is to align with the market and 

reflect the Company’s size, complexity, and economic situation, as well as the tasks and perfor-

mance of the individual members of the Board of Management. Outperformance of set targets 

is to be rewarded just as much as underperformance is to lead to a corresponding reduction in 

remuneration (“pay for performance”). 

The remuneration system adopted by the Supervisory Board, in its version specifically further 

developed for 2026, complies with the requirements of the German Stock Corporation Act (AktG) 

in the version of the Act Implementing the Second Shareholders’ Rights Directive (ARUG II) as 

well as the recommendations of the German Corporate Governance Code (DCGK) in the form 

published in the German Federal Gazette (Bundesanzeiger) on June 27, 2022. 

Following approval by the Annual General Meeting, the adjustments to the remuneration system 

will apply to all current members of the Board of Management, with corresponding amendments 

to their existing service agreements, as of January 1, 2026, as well as to all newly concluded 

service agreements with members of the Board of Management and any contract extensions. 

 

3. Procedure for determining, implementing, and reviewing the remuneration sys-
tem 

The Human Resources Committee develops recommendations for the Board of Management 

remuneration system on the basis of the recommendations and suggestions of the German 

Corporate Governance Code as amended. The Supervisory Board discusses the recommenda-

tions of the Human Resources Committee and passes resolutions concerning the Board of Man-

agement remuneration system. The Supervisory Board may consult an external consultant, 

whose independence is taken into consideration when appointing the consultant. 

The Supervisory Board submits the remuneration system that it adopts to the Annual General 

Meeting for approval. In the event that the Annual General Meeting does not approve the remu-

neration system, the Supervisory Board is to submit a revised remuneration system for approval 

at the following Annual General Meeting at the latest. 

In accordance with the remuneration system presented to the Annual General Meeting, the 
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Supervisory Board determines the specific target remuneration and the performance criteria for 

the variable remuneration components for the respective upcoming financial year. 

The Supervisory Board regularly reviews the remuneration system and the remuneration levels 

of the Board of Management in order to ensure that remuneration is in line with the market, and 

competitive. The Human Resources Committee supports the Supervisory Board in this context 

by making preparatory recommendations. 

Among other elements, the review includes remuneration benchmarking. Both horizontal bench-

marking (comparison with management board remuneration at other companies) and vertical 

benchmarking (remuneration relationships within DEUTZ AG) are applied. Companies that are 

comparable with DEUTZ AG, particularly in terms of country, sector, and size, are examined in 

as part of horizontal benchmarking. Within DEUTZ AG, senior management and the workforce 

as a whole are referred for vertical benchmarking, both in terms of the current relative relation-

ship to the respective group of people and the relative relationship to them over time. Senior 

management comprises senior executives in Germany, and the workforce as a whole comprises 

non-executive employees in Germany. 

If the regular review of the remuneration system identifies a need for change, the Supervisory 

Board passes a resolution concerning the corresponding changes. In the event that significant 

changes are adopted, the remuneration system is resubmitted to the next Annual General Meet-

ing for approval, albeit at least every four years. 

The applicable provisions of the Supervisory Board’s rules of procedure for handling conflicts of 

interest are also taking into consideration in the procedure for determining, implementing, and 

reviewing the remuneration system. 

 

4. Components of the remuneration system 

4.1. Overview of the remuneration components 
The annual remuneration of the members of the Board of Management of DEUTZ AG comprises 

both fixed and variable remuneration components. The fixed component is not performance-

related and consists of three components: basic remuneration, additional benefits, and retire-

ment benefits. The variable remuneration is performance-related and consists of two compo-

nents: firstly, the Board of Management member receives a bonus with a one-year term (Short-

Term Incentive – STI) and, secondly, Virtual Performance Shares with a term of four years and 

a long-term incentive effect (Long-Term Incentive – LTI). 
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Remuneration compo-
nents 

Structure 

Non-performance-related remuneration 

Basic remuneration ■ Fixed remuneration paid in monthly installments 

Additional benefits ■ Mainly company car and insurance 

Retirement pension ■ Annual contribution to a benevolent fund 

Performance-related remuneration 

Bonus 

Plan type ■ Target bonus 

Performance cri-
teria 

■ 30 % revenue 
■ 30 % EBIT 
■ 40 % sustainability and strategy implementation 

targets 

Payout cap ■ 150 % of target amount 

Term ■ one year 

Virtual Performance 

Shares 

Plan type ■ virtual performance share plan 

Performance cri-
teria 

■ 50 % return on capital employed (ROCE) 
■ 20 % relative total shareholder return compared to 

DAXSubsector All Industrial Machinery 
■ 30 % sustainability targets 

Payout cap ■ 250 % of target amount 

Term ■ four years 

Miscellaneous 

Malus/clawback 
■ Option to reduce or claw back some or all of the variable remuner-

ation in the event of a serious compliance violation 

Shareholder Ownership 
Guideline 

■ Obligation to hold DEUTZ AG shares until the end of the Board of 
Management mandate 

■ Equivalent value of the shares to be held in relation to the an-
nual net basic remuneration:  

– Chairman of the Board of Management (CEO): 150 %  
– Ordinary members of the Board of Management: 100 %  

■ Accumulation period: 5 years  

Maximum amount of remu-
neration 

■ Limit on the total remuneration granted for a year pursuant to Sec-
tion 87a (1) Sentence 2 No. 1 AktG: 

■ Chairman of the Board of Management (CEO): €5,500,000 
■ Ordinary members of the Board of Management (each): €3,500,000 
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Severance cap 
■ Severance payments are limited to twice the amount of annual 

remuneration and may not exceed the remuneration due for the 
remaining 

 
Relative shares of the remuneration components 

Non-performance-related remuneration Performance-related remuneration 

Basic remuneration Additional benefits and 
pension scheme Bonus (STI) 

Virtual 
Performance Shares 

(LTI) 

Year-based Multi-year-based 

 

The target total remuneration comprises the sum of the non-performance-related and the per-

formance-related remuneration components. The STI and LTI are based on their target amount, 

in other words, the amount for 100 % target achievement. The share of variable remuneration 

exceeds the share of non-performance-related remuneration, and the share of multi-year varia-

ble remuneration (LTI) always exceeds the share of one-year variable remuneration (STI). The 

shares of the remuneration components in the target total remuneration are as follows: 

Remuneration components Share of target total remuneration 

Basic remuneration ~ 35 % to 40 % 

Additional benefits ~ 0 % to 5 % 

Retirement pension ~ 0 % to 10 % 

Short-term incentive ~ 20 % to 25 % 

Long-term incentive ~ 30 % to 35 % 

 

4.2. Non-performance-related remuneration 
The non-performance-related remuneration consists of basic remuneration, additional benefits, 

and a pension. 
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4.2.1. Basic remuneration 
The basic remuneration is a fixed amount that is paid out monthly as a fixed sum. 

 
4.2.2. Additional benefits 
Each member of the Board of Management receives certain benefits in kind as well as other 

remuneration, which are referred to as “additional benefits”. These primarily include the provi-

sion of a company car, including for private use, with the option of using a driver, as well as 

insurance premiums for accident and D&O insurance. In individual cases, the Supervisory Board 

may also decide to grant new members of the Board of Management transition benefits, such 

as the reimbursement of relocation costs, for a limited period of time. 

 

4.2.3. Retirement pension 
DEUTZ AG pays an annual amount into a benevolent fund for the retirement pensions of the 

members of the Board of Management. Upon retirement, only an entitlement to the promised 

capital exists. No further entitlement to a pension or surviving dependents’ benefits exists. 

 
Aspect Details 

Type of commitment Defined contribution pension plan 

Start of retirement The standard retirement age is 65; the earliest possible retirement 

age is at 62 (provided that the statutory pension is also drawn) 

Return The return depends on the policyholder dividend arrangements of 

the insurer. There is no guaranteed interest rate. 

Payout options An amount of capital is promised. With the employee’s consent, the 

Company can pay a lifelong pension instead of a lump sum. 

Invalidity/death Death before the start of retirement: The policy value is paid out. 

Benefits may also be paid in the form of a share of the valuation re-

serves. 

 
Death after the start of retirement (applies only if a life-long annuity 

has been arranged): payout of ten times the annual annuity guaran-

teed from the start of retirement. Guaranteed annuities that have al-

ready been paid are deducted from this amount. 
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4.3. Performance-related remuneration 
The performance-related remuneration consists of the bonus with a one-year term and the Vir-

tual Performance Shares with a four-year term. This provides incentives for the implementation 

of the Company’s strategy and thereby for its long-term and sustainable development and 

growth. To achieve this, the Supervisory Board defines ambitious operational and strategic tar-

gets for the performance criteria each year, which are based on operational management and 

the corporate strategy. The level of variable remuneration depends on the extent to which the 

defined targets are achieved. 

 

4.3.1. Bonus (STI) 
The bonus contributes to the promotion of the business strategy by rewarding the operational 

implementation of the corporate strategy during the course of a financial year. The performance 

criteria relevant for assessing success are weighted as follows: 30 % consolidated revenue, 

30 % consolidated earnings before interest and tax (consolidated EBIT), and 40 % sustainability 

and strategy implementation targets. The aforementioned performance criteria can be adjusted 

for special effects if this is expedient. The targets for consolidated revenue and consolidated 

EBIT support the growth and diversification strategy of DEUTZ AG and, in combination, incen-

tivize profitable growth. The strategic objectives are directly related to the implementation of 

specific strategic initiatives, while the sustainability targets reflect the social, corporate, and en-

vironmental responsibility of DEUTZ AG, and are derived from the sustainability strategy as part 

of the overall strategy. 

 

The specific performance criteria for the sustainability and strategy implementation targets are 

defined annually by the Supervisory Board in order to provide targeted incentives for the most 

important strategic initiatives. The following target areas are taken into consideration for the 

strategy and strategy implementation targets: internationality, diversification, cooperation, value 

added, alternative drives, production network, and complexity reduction. In the area of sustain-

ability targets, the Supervisory Board selects from the target areas of environmental and climate 

targets, alternative drive systems, corporate governance, occupational safety, diversity, 
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personnel development, and supply chain. 

Demanding threshold, target, and cap values are set for each performance criterion at the be-

ginning of a financial year. The target levels are derived from operational and strategic corpo-

rate planning. If performance lies below the threshold level, the target achievement amounts to 

0 % and the bonus can thereby be waived completely. The cap for target achievement is 

150 %. The bonus curves for the financial targets are regularly as follows: 

 

 

The bonus curves for the sustainability and strategy implementation targets can be structured 

to be equivalent to the financial targets. Alternatively, the bonus curves for the sustainability and 

strategy implementation targets may look as follows schematically: 

 

 

The specific performance criteria and any qualitative formulations of the sustainability and strat-

egy implementation targets, as well as the threshold, target and cap levels of the STI perfor-

mance criteria, are published in the remuneration report for the respective financial year, pro-

vided this would not be detrimental to the competitive position of DEUTZ AG. 

The level of bonus for a financial year is determined on the basis of the target achievement of 

the defined performance criteria. The target achievement for each performance criterion is 
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determined once the consolidated financial statements relevant for the financial year have been 

approved by the Supervisory Board. This is performed by comparing the values actually 

achieved with the defined target values for the quantitative targets, and by the Supervisory 

Board’s discretionary assessment of the implementation of the qualitative targets. The deter-

mined target achievement rates are multiplied by the relevant weightings for the performance 

criteria and then summed to derive the total target achievement. This is multiplied by the target 

amount to obtain the amount payable, which is limited to 150 % of the target amount. 

In accordance with the recommendation in G.11 of the German Corporate Governance Code 

(DCGK), the Supervisory Board has the option in special cases (such as an acquisition of a 

company or a divestiture of parts of a company) to take appropriate account of extraordinary 

developments when determining target achievement. Generally unfavorable market trends are 

expressly not considered extraordinary developments. If the Supervisory Board utilizes this op-

tion and makes adjustments to the target achievement of the STI, this is to be reported in the 

remuneration report following the adjustment. 

 

4.3.2. Virtual Performance Shares (LTI) 
The share-based LTI helps to promote the business strategy by rewarding the long-term appre-

ciation of the value of DEUTZ AG. As the growth strategy is to be supported to a large extent by 

available capital, the value-oriented utilization of capital employed is of great importance in the 

long term. At the same time, shareholders are to participate appropriately and regularly in the 

Company’s performance in the form of a dividend in addition to share price appreciation. By 

including both the absolute and relative share price performance as well as the dividend, the LTI 

helps to link the interests of shareholders and of the Board of Management members even more 

closely. The sustainability targets reflect the sustainability strategy as part of DEUTZ’s overall 

strategy. They contribute to the sustainable further development of the DEUTZ product portfolio 

and key employment conditions for employees. Overall, this creates an incentive to sustainably 

enhance the Company’s value in the long term. 

The LTI is granted annually as a tranche in the form of Virtual Performance Shares and is 

thereby share-based. At the start of the term, the target amount of the LTI is divided by the 

average DEUTZ AG share price (arithmetic mean of the XETRA closing price during the last 60 

trading days prior to the start of the performance period) in order to determine a number of virtual 

shares that are allocated conditionally (Virtual Performance Shares – VPSs). This number of 

VPSs may increase or decrease depending on the achievement of the additively linked perfor-

mance criteria of return on capital employed (ROCE), relative total shareholder return (TSR), 

and the sustainability targets. The number of VPSs can also be completely eliminated if the set 

targets are clearly not met. 
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The first LTI performance criterion is ROCE, which is weighted at 50 %. ROCE is defined as the 

ratio of consolidated earnings before interest and tax according to the consolidated financial 

statements, adjusted for income and expenses outside ordinary business activities and of a non-

recurring nature (EBIT before exceptional items), to capital employed, which is calculated based 

on average values from two reporting dates. 

At the start of each financial year, the Supervisory Board approves ambitious thresholds as well 

as target and cap levels for the ROCE of each new tranche, which are valid for the entire four-

year term of the tranche. The target level to be set annually by the Supervisory Board is based 

on the expected long-term return on capital employed and amounts to 10 %, unless the Super-

visory Board approves a different ROCE target value at the start of the upcoming performance 

period. ROCE levels below the lower threshold lead to a target achievement of 0 %.  

 

The specific threshold, target, and cap levels for ROCE are published in the remuneration report 

after the expiry of the respective tranche, unless this is not expedient for the market position of 

DEUTZ AG. Target achievement for ROCE is determined once the relevant consolidated finan-

cial statements for the final year of the performance period have been approved by the Super-

visory Board. This is performed by comparing the actual average ROCE level achieved with the 

defined target level. The average actual ROCE is calculated by averaging the annual ROCE 

levels over the performance period. 
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The relative TSR is the second LTI performance criterion. The relative TSR compares the TSR 

performance of DEUTZ AG with the TSR performance of the DAXSubsector All Industrial Ma-

chinery index (TSR peer group), and is weighted at 20 %. TSR performance is calculated by 

comparing the share price (plus the dividend paid) at the end of the respective performance 

period with the level at the start of the performance period. TSR performance is determined after 

the end of the performance period for each company in the TSR peer group and for DEUTZ AG. 

The resultant individual values are then ranked and assigned a percentile ranking in which the 

0th percentile ranking represents the lowest TSR performance and the 100th percentile ranking 

represents the highest TSR performance. 

Target achievement for relative TSR is determined after the end of the performance period on 

the basis of the percentile ranking of DEUTZ AG: Up to the 25th percentile, target achievement 

amounts to 0 %; at the 50th percentile, it amounts to 100 %; and from the 75th percentile on-

wards, it amounts to 180 %. Target achievement is interpolated on a linear basis between the 

aforementioned percentile ranks. 

 

The sustainability targets, which are weighted at 30 %, comprise the third LTI performance crite-

rion. Performance criteria are defined for each LTI tranche, which remain constant for this 

tranche. As a rule, three performance criteria are applied, with each being weighted at 10 %. For 

the 2026 financial year, the performance criteria comprise targets relating to revenue in the So-

lutions segment and carbon emissions (in tonnes of CO₂ equivalents) relative to consolidated 

revenue (Environmental dimension), as well as social targets (Social dimension). The social tar-

gets consist of three equally weighted sub-targets: training rate, employee turnover rate, and 

employee empowerment. The Supervisory Board has the right to amend the sustainability per-

formance criteria, to include additional targets, and to drop targets in order to be able to respond 

appropriately to short-term developments and any strategic modifications. If the Supervisory 

Board exercises this right, the defined sustainability performance criteria for the tranche are to be 

published in the remuneration report for the allocation year, provided this is not prejudicial to the 

market position of DEUTZ AG. 

At the start of each financial year, the Supervisory Board approves ambitious threshold, target, 
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and cap values for the sustainability performance criteria and their possible sub-targets for each 

new tranche, which are valid for the entire four-year term of the tranche. Performance below the 

lower threshold leads to a target achievement of 0 % for the respective sustainability performance 

criterion or its possible sub-target.  

 

The specific threshold, target, and cap values for the sustainability performance criteria are pub-

lished in the remuneration report after the end of the respective tranche, provided this is not 

prejudicial to the market position of DEUTZ AG. The target achievement for the sustainability 

performance criteria is determined once the consolidated financial statements relevant to the 

last financial year of the performance period have been approved by the Supervisory Board. 

This is performed for each sustainability performance criterion and any sub-targets by compar-

ing the performance actually achieved with the defined target values. This entails determining 

target achievement levels for each year of the performance period, which are then averaged. 

As far as the sub-targets of the social dimension are concerned, target achievement levels are 

determined for each year of the performance period, which are averaged to determine the indi-

vidual target achievement level of a sub-target. The individual target achievement levels of the 

sub-targets are then averaged to determine an average target achievement for the social tar-

gets. For any other performance criteria that the Supervisory Board determines in the future, 

target achievement is also determined by averaging the annual target achievement after the end 

of each performance period. 

The target achievement levels determined for relative TSR, ROCE, and the sustainability perfor-

mance criteria are multiplied by the respective weighting of the performance criterion and then 

summed in order to determine the overall target achievement. 

The final number of Virtual Performance Shares is determined on this basis after the end of the 

performance period by multiplying the originally allocated number of VPSs by the total target 

achievement. The final number of Virtual Performance Shares is then multiplied by the average 

share price at the end of the performance period (arithmetic mean of the XETRA closing prices 

of the last 60 trading days before the end of the performance period) plus the dividend paid during 

the performance period in order to determine the payout amount, which is capped at 250 % of 
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the target amount. 

For the LTI as well, in accordance with the recommendation in G.11 DCGK, the Supervisory 

Board has the option, in exceptional cases and where justifiable, of taking extraordinary develop-

ments into appropriate account in determining target achievement. Here, too, generally unfavor-

able market trends are expressly not considered extraordinary developments. If the Supervisory 

Board utilizes this option and adjusts the target achievement of the LTI, this is to be reported in 

the remuneration report following the adjustment. 

 

4.4. Miscellaneous  

4.4.1.Malus and clawback 

The bonus and the Virtual Performance Shares are subject to malus and clawback conditions. 

This means that if, as proved by the Company, a Board of Management member is in serious 

violation of applicable law, his or her statutory obligations, or the obligations in his or her em-

ployment contract, the Supervisory Board is entitled to withhold part or all of the bonus that has 

not yet been paid (malus) and to claw back variable remuneration that has already been paid. 

The Supervisory Board decides on this at its professional discretion. The potential obligation of 

the Board of Management member to pay damages to the Company pursuant to Section 93 (2) 

AktG remains unaffected. 

 

4.4.2. Shareholder Ownership Guideline (SOG) 
The members of the Board of Management are to obligated to purchase and hold DEUTZ AG 

shares to the level of 150 % (Chairman of the Board of Management) or 100 % (ordinary mem-

bers of the Board of Management) of their net annual basic remuneration for the duration of their 

appointment to the Board of Management within a period of 60 months (until the investment 

volume has been reached, taking into consideration any existing shareholdings). This further 

aligns the interests of shareholders and the members of the Board of Management. The target 

investment volume is to be accumulated within five years, whereby existing share positions of a 

member of the Board of Management in DEUTZ AG shares at the beginning of the 60-month 

observation period are to be included in the calculation. The purchase price at the time of pur-

chase is decisive for the value of any shares to be purchased and then held permanently. 

 

4.4.3. Maximum amount of remuneration 
The remuneration of the Board of Management is capped in two respects. Firstly, the variable 

remuneration components are capped (bonus: 150 %, Virtual Performance Shares: 250 %). 

Secondly, pursuant to Section 87a (1) Sentence 2 No. 1 AktG, the Supervisory Board has set a 
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maximum amount of remuneration that caps the total remuneration granted for a given financial 

year. This maximum remuneration comprises the basic remuneration, additional benefits, retire-

ment benefits, and payouts from the STI and LTI. The maximum remuneration amounts to 

€5,500,000 for the Chairman of the Board of Management, and to €3,500,000 for each of the 

ordinary members of the Board of Management.  

 

5. Remuneration-related legal transactions 

5.1. Terms of the Board of Management service contracts 
The Board of Management service contracts are to be concluded for the duration of the respec-

tive appointment and are to be extended for the duration of each reappointment. In the case of 

an initial appointment, the term of appointment is generally to be three years, and in the case of 

a reappointment a maximum of five years. 

The Board of Management service contracts do not provide for ordinary termination by either 

party. This does not affect the right of both parties to terminate the Management Board service 

contract without notice with good cause. 

 

5.2. Benefits on termination of contract 
If the employment contract or the appointment of a Board of Management member is terminated 

early without good cause pursuant to Section 626 of the German Civil Code (BGB), the Board 

of Management member can receive a severance payment equivalent to the remuneration that 

the Company is likely to owe him or her for the period until the original termination date of the 

contract of employment up to a maximum of two years (cap on severance pay). 

 

5.3. Change of control 
No additional commitments exist in the event of an early termination of a Board of Management 

member’s contract due to a change of control. In this case, the regulations according to 4.2 of 

this remuneration system continue to apply. 

 

5.4. Joining or leaving the Board of Management during the course of the year 
If a member of the Management Board joins or leaves the Board of Management during the 

course of a financial year, the remuneration is granted pro rata temporis (pro rata temporis). 

In the event of (early) termination of the appointment or the occurrence of an insured event, the 

Virtual Performance Shares of the current LTI tranches that have not yet been paid out are 
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retained in the agreed amount, and are paid out in accordance with the regular regulations once 

the Supervisory Board has determined that the targets have been achieved. No early payout is 

made. Entitlements to Virtual Performance Shares from current tranches lapse without replace-

ment upon termination of the appointment if the employment contract of a Board of Management 

member is terminated by the Company with good cause, the Board of Management member 

steps down from office, or the Board of Management member allows the employment contract 

to expire on a normal basis on the contractually stipulated termination date and has not accepted 

an offer of reappointment with at least equivalent conditions. 

 

5.5. Remuneration for Supervisory Board mandates of Board of Management members 

within and outside the DEUTZ Group 

Any remuneration received by a member of the Board of Management for supervisory board 

mandates at subsidiaries or companies in which DEUTZ AG holds a material interest is offset 

against the remuneration of the member of the Board of Management. 

Any remuneration received by a member of the Board of Management for non-Group supervi-

sory board mandates can be offset against the remuneration of the Board of Management mem-

ber up to half of the amount, at the Supervisory Board’s discretion. 

 

6. Temporary divergence from the remuneration system 

In special and exceptional circumstances (such as in the event of a serious financial or economic 

crisis), the Supervisory Board has the right to temporarily diverge from the remuneration system 

pursuant to Section 87a (2) Sentence 2 AktG, and to amend the regulations regarding the re-

muneration structure and the individual remuneration components, as well as the regulations 

relating to the respective procedure if this is necessary in the Company’s long-term interests. A 

divergence from the remuneration system is only possible with a corresponding resolution by 

the Supervisory Board and after careful examination of the related necessity. The components 

of the remuneration system that can be diverged from under the aforementioned circumstances 

include the procedure, the remuneration structure, the individual remuneration components, and 

their performance criteria. Furthermore, in this case, the Supervisory Board may temporarily 

grant additional remuneration components or replace individual remuneration components with 

other remuneration components, insofar as this is necessary to restore the appropriateness of 

the Board of Management remuneration in the specific situation. 
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