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DetailsDescription of the remuneration system for the members of the Executive Board (agenda item 
7)  

1. PrinciplesFundamentals of the remuneration system and contribution towards supportingof 
remuneration to promoting the long-term business strategy and long-term development of the 
group company 
 
As one of the world's largest system suppliersproviders for the food processing industry as well 
as adjacent, beverage and pharmaceutical industries, at the GEA Group Aktiengesellschaft (in the 
following hereinafter also “referred to as "GEA”)") has adopted the guiding principle “corporate 
purpose "Engineering for a better world” applies.". 
 
The sustainedsustainable success of the GEA Group is based on various global megatrends: the 
continuous growth of globalthe world's population, the growingexpanding middle class, an 
increasing growing demand for high-qualityhealthy and safe food and beverages, and the 
growingincreasing need for efficient and resource-saving production processes, and the necessity 
for digital customer solutions. 
 
GEAs declaredGEA's stated goal is to be the world’s leading technology groupachieve growth 
based on sustainability and driven by digitalisation, AI and innovation, to offer innovative solutions 
for sustainable processes thatincrease value and at the same time make everyday life better. In 
ordera positive contribution to the environment. To achieve this goal our, the Mission 30 strategy 
therefore focuses on six fieldsthe following areas of action: 
 
• Clear focus on technology and marketsustainability leadership and innovative strength 
• Continued developmentExpansion of food processing & a future-proof portfolio in key 

markets 
• Expansion of digital customer solutions for complex production 
• Increased service offering in the service business 
• Optimisation of cost structures and internal processes 

• Further enhanced globality through customer focus 

• Portfolio management as a tool for effectively deploying strengths and utilizing resources 

• Strengthening of the organization and possibilities for supporting strategic goals 

• Advancement of sustainable value creation 

With 
Against this in mindbackdrop, the Supervisory Board considers the remuneration system for the 
Executive Board isto be an important instrument for providingcreating incentives for the 
successful and sustainable development of GEA to become the world’sinto a leading global 
technology group in the interests of all shareholders. 
 
The remuneration system for theGEA's Executive Board of GEA is therefore aligned withbased on 
the following guiding principles: 
 
• Strategy-related focus: The performance-related remuneration components ensure support 

forserve to promote the key objectives of the businesscorporate strategy, in particular a 
continuous, sustainable and profitable growth. 

• Pay for performance: The pay -for -performance concept is incorporatedanchored by linking 
remuneration to the achievement of predefined and ambitious performance criteria. In 
addition, malusPenalty and clawback provisions are implementedalso in place. 

• Sustainability and long-term orientation: The promotion of a sustainable Sustainable and 
long-term development is achievedpromoted through sustainability-related and long-term 

Non-binding convenience translation. The German original 
alone is legally binding. 
The track change mode also includes linguistic changes in 
the English version. For purely material changes, please refer 
to the German compare version. 
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oriented performance criteria with significant weighting. In addition, the sustainability aspect 
is emphasized through the emphasised by a comparative analysis with DAX 50 ESG 
companies. 

• Long-term shareholder interests: Sustainable value growthdevelopment is taken into account 
through the four-year term and the long-term incentive’s strong share orientation-based 
nature of the long-term incentive, as well as through the share ownership guideline. 

• Consideration of the remuneration and employment conditions of the employees: 

•  When determining the remuneration of the Executive Board, its appropriateness is also 
reviewed in comparison withto senior management and the workforce as a whole is also 
examined.. In addition, employee satisfaction as an expression of the 
compensationremuneration and employment conditions of the employees influencesas well 
as other employee issues influence the amount of the variable remuneration ofpaid to the 
Executive Board. 

• Reasonable linkage between theMeaningful alignment with executive and employee 
remuneration of the executives and the employees: In the case of variable remuneration, 
care is taken to achieve a consistent steeringuniform control and incentive effect between the 
Executive Board, senior managementexecutives and employees.  

• Regulatory conformitycompliance: The remuneration system for the Executive Board 
complies with the regulationsprovisions of the German Stock Corporation Act (Aktiengesetz, 
AktG) and takes into account the recommendations of the German Corporate Governance 
Code (GCGC; Deutscher Corporate Governance Kodex, DCGK). 
 

The remuneration system for the Executive Board was introduced for the first time in the 2021 
financial year and has been uniformly applicable to all members of the Executive Board since 1 
January 2022. 

 
The Annual General Meeting on 30 April 2025 approved the remuneration system, which is 
submitted for a vote every four years and underwent only editorial changes last year, with a 
majority of 87.49% of the votes cast.  
 
Due to the reorganisation of the Executive Board as of 1 January 2026 and the associated 
representation of the divisions at Executive Board level, the remuneration system for the Executive 
Board is to be adjusted again in order to enable a distinction to be made in future, particularly 
within the framework of the Short Term Incentive (STI), as to whether the Executive Board member 
in question has operational responsibility for a division or not (see the overview in section 4.1 and 
the explanations in section 5.2.1). 
 
The remuneration system applies to Management Board contracts concluded from October 2025 
onwards, as well as to Management Board contracts that are valid from 1 January 2026 or are 
newly concluded after 1 January 2026. 

 
2. Procedure for determining, implementing, and reviewing the remuneration system 

As defined in  
In accordance with Sections 87 (1) and 87a (1) of the German Stock Corporation Act (AktG,), the 
Supervisory Board, acting on the recommendation of the Presiding Committee, resolves shall 
decide on a clear and understandable comprehensible system for the remuneration system for of 
Management Board members of based on a proposal from the Executive Board. After theand 
Sustainability Committee. Once the Supervisory Board has passed a resolution of the Supervisory 
Board, the remuneration system is presentedsubmitted to the Annual General Meeting for 
approval. In the event that approvalIf it is not grantedapproved, the Supervisory Board submits a 
reviewedrevised remuneration system to the Annual General Meeting for resolution at the latest 
at the next Annual General Meeting at the latest.. The Supervisory Board also submits the 
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remuneration system is likewise submitted by the Supervisory Board to the Annual General 
Meeting for approval ifin the event of significant changes are made, and, but at least once every 
four years. 
 
The general regulationsrules of the German Stock Corporation Act (AktG) and the GCGCGerman 
Corporate Governance Code (DCGK) for dealing with conflicts of interest in the Supervisory Board 
and the PresidingExecutive and Sustainability Committee are also consideredobserved in the 
procedure for determining, implementing and reviewing the remuneration system. 

 
 
3. DefinitionDetermination of the specific total target total remuneration and appropriateness of 

ExecutiveManagement Board remuneration 
Acting 

The Supervisory Board determines the target total remuneration of the individual Management 
Board members on the recommendation of the PresidingExecutive and Sustainability Committee, 
the Supervisory Board determines the total target remuneration of the individual Executive 
Board members. The Supervisory Board reviews the . The appropriateness of the remuneration 
at regular intervals.is reviewed regularly by the Supervisory Board. Criteria for determining the 
appropriateness of the remuneration include the responsibilitiestasks of the individual 
ExecutiveManagement Board members, their respectivemember, his or her personal 
performance, the businesseconomic situation, the success and the future prospects of the 
company, as well as the common levelcustomary nature of the remuneration, taking into account 
peer companies the comparative environment (horizontal comparison) and the 
compensationremuneration structure in place in other areas of that otherwise applies in the 
company (vertical comparison). 
 
The The peer companies listed on the DAX and MDAX  are used  as comparison groups used for 
the horizontal comparison include both the MDAX companies and an industry peer group 
consisting of engineering companies from the automotive, mechanical engineering and 
aerospace sectors as well as direct competitors..   
 
The vertical comparison is based on the ratio of Executive Boardexecutive board remuneration to 
the remuneration of senior executives and the entire workforce. The supervisory board has defined 
the group of senior management and the total workforce. The Supervisory Board has defined 
the group of senior managementexecutives for this purpose and considers management 
gradegrades one to four. The compensationremuneration of non-tariff-scale employees in 
Germany is distinguishedexcluded from this. For the workforce, both a consideration of all 
employees and an additional consideration of tariff, additionally, employees covered by collective 
agreements are taken into accountconsidered. Both the current status quo and the development 
of compensationremuneration ratios over time are taken consideredinto account. 
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4. Overview of the Executive Board remuneration system for the Executive Board 
 

4.1 . Components of the remuneration system 

The following table shows the basic components of the remuneration system. 
 

Non-performance-related components 

Fixed remuneration • Contractually agreed annual salary, paid in twelve equal 
monthly installmentsinstalments 

Fringe benefits 

• PrimarilyEssentially company carcars, accident insurance 
premiums, and – in individual cases – thecontributions, 
reimbursement of costs incurred for travel, accommodation, 
relocation, subsistence and meal expenses in individual cases, as well 
as tax advisory services and legal consultancyadvice costs 

Company  
pension scheme 
(bAV) 

• Contribution-oriented defined benefit plan that comprises 
pension, surviving dependents’, as well as incapacity 
benefits.Defined contribution scheme covering retirement, survivor 
and disability benefits 

Performance-related components 

BonusShort-term incentive (STI) 

Plan type • Target bonus 

Performance criteria 

For members of the Executive 
Board without operational 
responsibility for a division 

For members of the Executive 
Board with operational 
responsibility for a division 

• 50% of Group EBITDA 
• 50% of the Group's ROCE 

 

• 25% of Group EBITDA 
• 25% of the Group's ROCE  
• 25% of the division's EBITDA  
• 25% ROCE or OCF of the div1  

Performance 
criteria 

• 50 % EBITDA  

• 50 % ROCE  

• Criteria-based modifier (range 0.8 - –1.2) to reflect individual 
and collective take into account the performance of the 
Executiveentire Management Board or individual Management Board 
members 

LimitationLimit/cap • 200 % of the target valueamount 

Payout • AfterIn cash after the end of the fiscalfinancial year in cash 

Long-term incentive (LTI) 

Plan type • Performance Share Plan 

 
 
 
 
1 For the Nutrition Plant Engineering division, operating cash flow (OCF) is used as an alternative target metric instead of the division's 

ROCE. Further details can be found under "5.2.1.2. Financial performance criteria of the STI". 



 

 

 

 

5 
 

Performance period • Four years 

Performance criteria 
• 60 % relative total shareholder return (TSR) compared to 

companies in the DAX 50 ESG companies 
• 40 % strategic targets (usually ESG targets) 

LimitationLimit/cap • 200 % of the target valueamount  

Payout • AfterIn cash after the four-year performance period in cash 

AdditionalOther contractual provisions 

Maximum 
remuneration  
pursuant toin 
accordance with 
Section 87a (1) 
sentence 2 no. 1 
AktG 

• CEOChairman of the Executive Board: EUR 6.27 million  
• Ordinary Board members of the Management Board: EUR 3.7 million 
• In casethe event of a newthe appointment of an Executive Board a 

new member, an increase of the Executive Board, the maximum 
remuneration is possiblemay be increased by at maximum 35 % on 
a one-off basis andamount of up to 35% exclusively for the 
fiscalfinancial year of entry, ifin which the new member joins the 
Board, provided that the Supervisory Board grants the new member 
of the Executive Board a payment onupon taking up office as a 
compensation for the loss of remuneration previously granted by 
the formerbenefits from their previous employer. 

Share ownership 
obligation (Share 
Ownership  
guideline) 

• CEOChairman of the Executive Board: 150 % of gross fixed 
remuneration 

• Ordinary Board members of the Management Board: 100 % of gross 
fixed remuneration 
• Automatic investment of 25 % of the net payout from bonusSTI 

and LTI each year until share ownership guideline is reached 
• Ownershipthe volume of the holding obligation is reached 
• Retention period until the end of the periodterm of serviceoffice 

Malus/Penalty / 
clawback 

• Possibility of reductionreducing or clawback ofreclaiming 
performance-related remuneration (STI and LTI) in the event of 
demonstrableproven, deliberate gross breachesviolations of 
statutorylegal or contractual obligations or significantessential internal 
policiesguidelines 

Severance payment 
cap 

• Severance payment cap in the event of premature termination 
of the appointment amounting to two years’years' remuneration 
(incl.including fringe benefits) or no morehigher than the remuneration 
for the remaining term of the service agreementemployment contract 

 

4.2.  Relative sharesproportions of the components in totalthe target total remuneration 
(remuneration structure) 

The total target total remuneration forof the members of the Executive Board members consists 
of both non-performance-related and performance-related components. Performance-related 
remuneration, at around 49 % to 57 %, accounts for a significant proportion of the total target 
total remuneration. The , at approximately 49% to 57%. As a result, the remuneration system is 
therefore highly performance-oriented and takes account ofreflects the pay-for-performance 
principle. In addition, the performance-related remuneration is predominantly aimed atprimarily 
geared towards the achievement of long-term performance criteria and takes sustainability-
oriented performance criteria into account. The remuneration structure thus is therefore geared 
towards athe sustainable and long-term development of the company. 
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The relative sharesproportions of the remuneration components in the total target total 
remuneration are as follows: 

 

 

 
4.3.  Limitation of remuneration components and maximum total remuneration 

Remuneration The remuneration of the members of the Executive Board members is 
cappedlimited in two respects. FirstFirstly, the payout amount of the respective components of 
performance-related remuneration is limited to 200 % of the respective target value. 
Second,amount. Secondly, a maximum remuneration is defined pursuant to in accordance with 
Section 87a (1) sentence 2 no. 1 of the German Stock Corporation Act (AktG. This limits all 
payments resulting from the grant of remuneration in a specific year. Maximum remuneration 
includes ). The maximum remuneration comprises all performance-related and non-performance-
related remuneration components granted in the calendar year, including fringe benefits and the 
service costscost for the company pension scheme. Maximum provisions. The maximum annual 
remuneration for the CEO amounts to Chairman of the Executive Board is EUR 6.27 million. 
MaximumThe maximum annual remuneration for the ordinary Board members amounts toof the 
Executive Board is EUR 3.7 million.  
 

Relative shares of components in total target remuneration 

~43 % - 51 %

~49 % - 57 %

remuneration structure
– fixed to variable

Performance-related

Non-performance-related

~33 % - 36 %

~9 % - 13 %
~1 % - 2 %

~19 % - 23 %

~30 % - 34%

remuneration structure
– components

Long-term incentive

Bonus

Fringe benefits

Company pension scheme

Fixed remuneration
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The level of the stipulated maximum remuneration takes particular account of the fact that the 
Supervisory Board has resolved to increase the total target remuneration, i.e. all remuneration 
components including contributions to the company pension scheme, of the current members 
of the Executive Board by around 17 % (see section 9) from January 1, 2022, the date on which 
the contracts of the current members of the Executive Board are converted to the new 
remuneration system (see section 8).  
 
A deviation from the regular maximum remuneration is only possible in the caseevent of a new 
appointment. In individual cases, the Supervisory Board has the option of granting new members 
of the Executive Board members a one-timeoff payment onupon taking up office, thus 
compensating  to compensate for the loss of remuneration previously granted by the 
formerbenefits from their previous employer (see section 5.1.2). In this case, the Supervisory Board 
may increase the applicable maximum compensationremuneration by a maximum of 35 % on a 
one-off basis and exclusively for the fiscalfinancial year of entry.in which the new member joins 
the Executive Board. This percentage increase corresponds to a maximum of one variable 
compensation (bonus and Longremuneration (short-term incentive) at  and long-term incentive) 
for 100 % target achievement. 

 
 
5. Detailed descriptionanalysis of the individual remuneration components 

 
5.1.  Non-performance-related components 

5.1.1.  Fixed remuneration 

The fixedFixed remuneration accounts forforms the major proportionmain part of the non-
performance-related remuneration of the members of the Executive Board members and consists 
of a fixed annual salary that, which is disbursedpaid in twelve equal monthly installments. The 
fixedinstalments. Fixed remuneration takes into account the function of the respective member of 
the Executive Board and the responsibilities assigned to him or her. 
 
5.1.2. Fringe benefits 

In addition to their fixed remuneration, members of the Executive Board members and the 
resulting responsibility assigned to them. 
 
5.1.2. Fringe benefits 

Executive Board members receive fringe benefits in addition to the fixed remuneration. . These 
primarilymainly consist of the value of the private use of thea company car, contributions to 
accident insurance premiums and –, in individual cases – the, reimbursement of costs incurred 
for travel, accommodation, relocation and subsistencemeal expenses, as well as tax advisory 
services and legal consultancyadvice costs. 
 
In addition, the Supervisory Board has the option to grantof granting new Executive Board 
members ana one-time payment upon taking up office in individual cases. This can be used to 
compensateallows a new Executive Board membersmember to be compensated for the 
losslosses of remuneration previouslyalready granted by their former employers, which 
occursemployer that arise as a result of the transitionmove to GEA. The Supervisory Board 
ensures inIn this way, the Supervisory Board ensures that it retains the necessary flexibility in 
finding the best possible candidates.  
 
5.1.3.  Company pension scheme 
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The remuneration system provides for a defined contribution-oriented defined benefit  pension 
plan. TheseThe pension commitments are commitment is immediately unforfeitable and 
comprisevested and includes retirement, survivor and disability benefits. 
 
To implement the pension, surviving dependents’ as well as incapacity benefits.  
For meeting its pension commitments commitment, the company sets up a pension account for 
each member of the Executive Board member and deposits, into which the contractually agreed 
pension contributions into this account are paid on a monthly basis. MonthlyThe monthly pension 
contributions are granted for each month duringof the term of the Executive Board service 
agreement. Apart from that, theemployment contract. In addition, members of the Executive 
Board have the possibility of participating in aoption of deferred compensation scheme up to a 
maximum amount of EUR 100,000 per year.  
 
Upon retirement, the available The pension capital available when the pension becomes payable, 
and, thus, the levelamount of the pension benefits, resulting frombenefit, is calculated on the basis 
of the pension contributions paid into the pension account by( ) up to the timedate on which the 
pension benefits are paid outbecomes payable, including the performance of the pension account 
during the investment periodphase. The company guaranteesgrants a nominal return of 
premiumcontribution guarantee, i.e.,. at least the aggregatesum of the company-funded pension 
contributions financed by the company and the deferred contributionscompensation payments 
made is available at the timewhen the pension capital fallsbecomes due. The pension capital 
maycan be paid out either as a lump sum or in up to 20 annual installmentsinstalments, with 
outstanding installmentsinstalments continuing to earn 1 %accrue interest per yearat 1% p.a. 
 
As part of their retirement benefits, the accrued capital is available to the members of the 
Executive Board members are entitled to the pension capital from the age of 62 onwards. If ana 
member of the Executive Board member leaves the company due to an incapacity to work, he/she 
iscompany's service as a result of disability, they are entitled to receive incapacitydisability 
benefits. ShouldIf a member of the Executive Board pass awaydies before reaching the age of 62, 
his/her surviving dependents, i.e., his/ or her surviving dependants, i.e. the surviving spouse or 
partner or the surviving children, are entitled to surviving dependents’survivor benefits. The 
amount of incapacityDisability and surviving dependents’survivor benefits is equivalent amount 
to the accruedavailable pension capital. If a member of the Executive Board dies after the 
occurrence ofbecoming eligible for a pension event, his/ or her surviving dependentsdependants 
are entitled to receive the residualremaining capital. 
 
5.2.  Performance-related components 

5.2.1. Bonus Short-term incentive (STI) 

5.2.1.1. Basic features of the bonusSTI 

 

The bonusShort Term Incentive (STI) is structureddesigned as a target bonus system whose 
payoutwith a one-year performance period, the payment of which is influenced by the financial 
performance criteria EBITDA (earnings before interest, taxes, depreciation and 
amortizationamortisation) and ROCE (return on capital employed) or OCF (operating cash flow) 
and a criteria-based modifier.  
 
The financial performance criteria are linked additively and weighted at 50 % each.  
 
The financial performance criteria are each weighted at 50%. For members of the Executive Board 
who have operational responsibility for a division, not only the Group's EBITDA and ROCE financial 
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indicators are decisive, but also, with a 50% weighting, the corresponding financial indicators for 
the respective division. The overall degree to which the financial performance criteria have been 
achieved is calculated from the average of the respective target achievements. 
 
The criteria-based modifier, with a range of 0.8 to 1.2, offers the possibility to reward the individual 
and collective performance of the Executive Board. The limited modifier range severely restricts 
the Supervisory Board’s capabilityopportunity to use discretionary intervention for the purpose 
of adjusting the bonus.recognise the performance of the entire Executive Board or individual 
members of the Executive Board. The Supervisory Board also specifiesBoard's discretionary 
powers to intervene in the STI are severely limited by the narrow range of the modifier. In addition, 
the supervisory board defines a narrowly defined set of criteria for the modifier, which ensures a 
strong alignment with performance while providing transparency in the event of a potential 
adjustment.stringent performance reference and transparent traceability in the application of the 
modifier. The supervisory board can set modifiers for both individual and collective performance 
of the management board within a performance period.  
 
The payout underamount from the bonusSTI is calculated by multiplying the contractual target 
valueamount for the bonusSTI by the overall degree of target achievement. The overall degree of 
target achievement in relation to of the bonusSTI is calculated as the weighted sum of the target 
achievements for EBITDA and ROCE target achievement levels multiplied by the criteria-based 
modifier. The resulting value can amount todetermined in this way can range from 0 % up% to a 
maximum of 200 % of the target valueamount (cap). 
 

 
  

Target value

One-year performance period

Financial 

performance criteria
(0% - 200%)

50% EBITDA

50% ROCE

Payout in cash

(Investment of 25% 
of payout in shares; 

cap at 200% of target 

amount)

x

+

x

=

Bonus

Criteria-based

modifier

Individual 

performance

Collective 

performance of 
the Executive 

Board
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5.2.1.2. Financial performance criteria in relation toof the bonusSTI 

 
The remuneration-relevant financial performance criteria of the bonusSTI are EBITDA and 
ROCE.  
 
the EBITDA and ROCE of the Group and the divisions respectively.  
 
EBITDA and ROCE are the most significantimportant financial performance indicators for GEA and 
are therefore part of the group’s current Group management system. As a combination of earnings 
and return, both keycore performance indicators support the businesscorporate strategy of 
profitable and strategic growth. The two financial performance criteria are equally weighted 
equally at 50 % each. For members of the Executive Board who have operational responsibility for 
a division, not only the Group's financial indicators EBITDA and ROCE are relevant, but also the 
corresponding financial indicators of the respective division, which are weighted equally.  
 
For the Nutrition Plant Engineering division, operating cash flow (OCF) is used as an alternative 
target instead of the division's ROCE. The division's ROCE, i.e. the return on capital employed, is 
not a suitable or interpretable performance indicator for this division, as the division's capital 
employed is generally negative. In contrast, operating cash flow remains a meaningful and stable 
performance indicator even when capital employed is negative. It provides an unbiased measure 
of the business's actual ability to generate sustainable liquidity from its operating activities. 
 
For remuneration purposes, the financial performance criteria EBITDA and ROCE are each adjusted 
for the effects of restructuring measures and acquisition effects. Effects ofexpenses and 
transactions that embrace. With regard to the adjustment for the effects of transactions, effects 
from transactions are adjusted in the case of company acquisitions and divestments requiringthat 
require the approval of the Supervisory Board or its committees are adjusted with respect to 
acquisition effects.. This adjustment is made once in thea year in the year of a transaction takes 
place, provided that the latterit is already included in the budget offor the following fiscalfinancial 
year. Otherwise, the effects fromof the corresponding transaction must also be adjusted in the 
key performance figures for the next fiscalfinancial year. TheseThe adjustments are intended to 
ensure that members of the Executive Board members are neither advantaged nor disadvantaged 
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nor advantaged for investments that are necessary in the long-term interests of the long-term 
welfare of the company. ToIn order to underline the pay-for-performance principleconcept of the 
remuneration system and to ensure fullcomprehensive transparency, the adjustments made are 
disclosed retrospectively in the remuneration report subsequently. 
 
A target achievement of 100 % is reachedgiven if the respective performance criterion 
equalscorresponds to the target performancevalue defined by the Supervisory Board. The target 
achievement corridor ranges overall from a lower limit, corresponding to a target achievement of 
0 %,% to an upper limit corresponding to a target achievement of 200 %.% ( ). Linear interpolation 
is performed to determine the target achievementused between these values.  

 
 
 

 
The target achievement curves for the financial performance criteria are usually defined by the 
Supervisory Board atbefore the beginningstart of each fiscalfinancial year at the latest.. The 
Group's applicable target achievement curvesvalues for the current fiscalfinancial year are 
disclosedpublished in advance in the remuneration report for the previous fiscal yearfinancial year. 
The target values for the divisions are explained ex post in the remuneration report for the past 
financial year in order to avoid disclosing competitive operational and strategic information in 
advance. 

 
5.2.1.3. Criteria-based modifier 

 
The criteria-based modifier allows the Supervisory Board to look beyond financial target take into 
account not only the achievement whileof financial targets but also taking into account the the 
performance of the Executive Board or individual and collective achievements of the Executive 

Target achievement curve –EBITDA and ROCE
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Board members of the Executive Board.. The assessment is based on predefined criteria that 
might include take into account both  
 
the following aspects in particular: 
 
• Individualpersonal performance of the ExecutiveManagement Board member (e.g.,. important 

strategic accomplishments in his/her remitachievements in their area of responsibility, 
individual contributions to majorsignificant cross-departmentaldivisional projects, relevant 
financial accomplishments his/her remitachievements in their area of responsibility, 
implementation of key projects),) and  

• Collectivethe collective performance of the Executiveentire Management Board (e.g., 
accomplishment. achievement of important strategic corporate goals including mergers &and 
acquisitions, development of employee and customer satisfaction, cooperation with the 
Supervisory Board, long-termsustainable strategic, technologicaltechnical or structural 
corporate development of the company).)  
 

. The relevant modifier criteria for an applicable to a member of the Executive Board member in a 
fiscalfinancial year are defined by the Supervisory Board at the latest at the beginning of each 
fiscalfinancial year. The criteria specified for the current fiscalfinancial year defined in each case 
are disclosedpublished in advance in the remuneration report for the previous fiscalfinancial year. 
 
The criteria-based modifier ranges from 0.8 to 1.2 and maycan therefore result in an upward or 
downward adjustment of the bonus awarded to the adjust the STI of the members of the Executive 
Board  
both upwards and downwards (bonus-malus/penalty system)), but only within the limit of 200 % 
of the target valueamount. 

 
5.2.2.  Long-term incentive (LTI) 

5.2.2.1. BasicMain features of the LTI 

 
The long-term incentiveLong Term Incentive (LTI) is designed as a Performance Share Plan 
whose payoutperformance share plan with a four-year performance period, the payout of which 
is influenced by the relative total shareholder return (relative TSR) and strategic targets (usually 
ESG targets) as well as the development of the company’scompany's share price. As a 
consequence,The strategic targets generally also include those from the company's sustainability 
strategy. This means that remuneration is clearly aligned with long-term, and sustainable 
corporate performance and the interests of GEA’sGEA shareholders. 
 
Executive Board members are granted At the beginning of each financial year, a certain number 
of virtual performance shares atare provisionally granted to the beginningmembers of each fiscal 
year on a preliminary basis. Thisthe Management Board. The number is calculateddetermined by 
dividing the contractual target valueamount of the LTI by the arithmetic mean of the closing prices 
of GEA shares over the last three months prior to the start of the performance period, rounded to 
the nearest whole number.  
 
The final number of virtual performance shares is determined at the end of the four-year 
performance period is determined by multiplying the overalltotal target achievement from relative 
TSR and strategic targets by the preliminaryprovisionally granted number of virtual performance 
shares. RelativeThe relative TSR is weighted at 60 %, while the strategic targets (usually ESG 
targets) are weighted at 40 %. 
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The final payout amount is ultimately determined by multiplying the final number of performance 
shares by the arithmetic mean of the closing prices of GEA shares over the last three months prior 
tobefore the end of the performance period, taking into account the dividend per share paid during 
the performance period (dividend equivalent). The resulting value may amount tocalculated in this 
way can range from 0 % up% to a maximum of 200 % of the target valueamount (cap). 

 

 
 

5.2.2.2. Performance Relative TSR performance criterion relative TSR  

 
TotalThe total shareholder return (TSR) refers toreflects the share price developmentperformance 
plus fictitious reinvestment offictitiously reinvested gross dividends overduring the performance 
period. The TSR thus measuresexpresses the level of return generated for GEA shareholders 
overduring this period. The overall degree of target achievement for the relative TSR is calculated 
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asfrom the arithmetic mean of the target achievement levels ofachievements for the four 
fiscalfinancial years. 
 
To computedetermine the respective level of target achievement, the TSR performance of GEA 
shares is compared with the TSR performance of the DAX 50 ESG companies, measured in each 
case on the basis of three-month averages. The averaging process helps evensmooths out share 
price fluctuations atin share prices on the respectivereporting date. 
 
The Supervisory Board has selected the companies ofin the DAX 50 ESG as a benchmark in order 
to further emphasizeemphasise the special importance of sustainability-related topicsissues 
within GEA's strategic vision. Thismission statement. In this respect, it is intendedlogical to 
consequently draw a comparison compare GEA with companies for which the sustainability-
related topics are likewise is also of central importance. With its products and services, GEA 
supports its customers makein making their business processes more efficient and 
environmentally friendly. Some of our customers are also part of the DAX 50 ESG. Aside from theIn 
addition to its strategic fitrelevance, the Supervisory Board also selected the DAX 50 ESG because 
of the high expected stability of the index composition. This also makes long-term and sustainable 
development more recognisable over time more easily identifiable. 
 
The determined TSR performance of all companies is ranked, whereupon GEA’s and GEA's 
relative positionpositioning ( ) is determined by referring to the position achievedbased on its 
ranking in this rankinglist using a customarystandard market target achievement curve. If GEA is 
positioned at the median (50th percentile), this equals corresponds to a 100 % target 
achievement. Should GEA’s position be of 100%. If GEA is positioned at the 25th percentile or 
below, the target achievement is 0 %. If GEA is positioned at the 75th percentile or above, the 
target achievement is 200 %. The degrees of target achievement in between are measured by 
means of for intermediate rankings is determined by linear interpolation. The interpolation is thus 
based on the percentile rank with equal percentage intervals between the individual rank positions 
of the relevant quartile.  
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5.2.2.3. Performance criterion: strategic targets goals 

 
The strategic targets (usually ESG targets) are derived from the strategic focus and sustainability 
management of the group. Therefore the Supervisory Board selects specific targets for the 
respective tranche orientation and defines a weighting between the targets. These targets 
usually consist of ESG targets. The overall degree of target achievement for the strategic targets 
is calculated as the arithmetic mean of the target achievement levels of the four fiscal years. 
 
GEA is wholly committed to the United Nations' Sustainable Development Goals and is currently 
in the final phase of a multi-year project to develop a sustainability strategy for the group. In the 
course of this processintegrated into the company's corporate orientation, which will be 
completed before the first-time application of the new remuneration system, which is planned 
for fiscal year 2022 for the members of the Executive Board currently in office (see section 8), 
the overarching sustainability and ESG targets that GEA will align itself with in the future will be 
conclusively defined. From these overarching sustainability and ESG targets the Supervisory 
Board will derive and set includes both environmental and social aspects. The Supervisory Board 
selects ambitious and measurable targets andor performance criteria as part for the respective 
tranche within the framework of the Performance Share Plan and determines a weighting between 
the targets. The overall achievement of the strategic targets is calculated from the arithmetic mean 
of the target achievements for the four financial years. 
 
A target achievement of 100 % is reachedgiven if the respective performance criterion 
equalstarget corresponds to the target performancevalue. The target achievement corridor 
ranges from a lower limit, corresponding to a target achievement of 0 %,% to an upper limit 
corresponding to a target achievement of 200 %. Linear interpolation is used between these 
values.  
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The relevant strategic targets are usually defined by the Supervisory Board at latest atbefore the 
beginningstart of the respective performance period. The targets set in each case and their target 
achievement curves for the current fiscalfinancial year are disclosedpublished in advance in the 
remuneration report for the previous fiscalfinancial year preceding the . 

 
5.3.  Malus and clawback 

If a member of the Executive Board is found to have knowingly committed a gross violation of 
his or her material duties of care within the meaning of Section 93 AktG, of a material principle 
of action resulting from a material internal guideline set up by the company or of one of his or 
her other material contractual duties, theThe Supervisory Board may, at its reasonable discretion 
(Section 315 BGB),of the German Civil Code (BGB)), in the event of a proven gross breach by a 
member of the Executive Board of one of his or her essential duties of care within the meaning of 
Section 93 of the German Stock Corporation Act (AktG), a material principle of conduct set out in 
a material internal guideline issued by the company, or any of its other material obligations under 
its service contract, reduce the variable remuneration granted in part or in full to zero (malus) for 
the fiscalfinancial year in which the gross violationbreach occurred. Furthermore, the, comprising 
both the STI and the LTI, to zero in whole or in part (malus). In addition, variable remuneration 
already paid out in these cases, comprising both the STI and the LTI, may be reclaimed in such 
cases, with, whereby the ExecutiveManagement Board member’smember's repayment obligation 
beingis limited to the net amount paid out (clawback). 

 
5.4.  Share ownership guideline 

ToIn order to further strengthen GEA's equityshare ownership culture and to incentivize incentivise 
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the members of the Executive Board members to sustainably increase the company’s enterprise 
value for the benefit of ourof the company in the long term in the interests of shareholders, the 
members of the Executive Board are obliged to acquire and hold GEA shares. This way,achieves, 
on the one hand, direct participation by the members of the Executive Board directly participate 
in the performance of the company and the, on the other hand, emphasises the Executive Board's 
confidence of the Executive Board in the company’s strategic direction and sustainablelong-term 
success is emphasizedof the company. 
 
The amount of the share ownershipshareholding obligation isamounts to 150 % of the fixed 
remuneration for the CEO and 100 % of fixed remuneration% for the ordinary Board members of 
the Executive Board. Until the share ownership target is fully met, theshareholding obligation has 
been fulfilled in full, members of the Executive Board are obligedrequired to invest 25 % of the 
variable net payout from the bonusSTI and the LTI in GEA shares each year. The shares must be 
held until the end of the respective ExecutiveManagement Board member’s periodmember's term 
of service.office.  
 

 
6. Remuneration-related legal transactions 

 
6.1. Term of service agreement Contract term and termination options 

ExecutiveThe Management Board service agreementscontracts are concluded for the duration of 
the appointment. This is usuallyIn the case of an initial appointment, this is generally three years, 
and in the case of the first appointment and usually five years in the case of a reappointment. A 
premature, it is generally five years. Early termination of appointment maythe contract is only be 
effectedpossible by means of extraordinary termination with good cause (Section 626 of the 
German Civil Code [Bürgerliches Gesetzbuch, (BGB]),)), which must be in writing, or by mutual 
agreement, or in accordance with the expressly provided termination options. 
 
In the event thatof an effective revocation of the appointment of an a member of the Executive 
Board member is revoked for good cause with legal effecta reason pursuant to Section 84(3 (4) 
AktG or if an Executive Boarda justified resignation by the member validly resigns from office 
pursuant to of the Executive Board in accordance with Section 84(3 (4) AktG, the service contract 
of the member of the Executive Board member’s service agreement will – as a rule –shall end 
onupon expiry of the statutory notice period pursuant to  
Section 622 (1-), (2) BGB. IfIn the event of revocation of the appointment is revoked due to an 
inability to properly manage the company as defined inwithin the meaning of Section 84(3 (4) 
AktG, the notice period isshall be eight months to the end of the month. The notice period 
commences onshall commence from the date on which the revocation of the appointment or 
resignation from the office takes effect, without the need for a notice of termination. The right of 
both parties to terminate this service agreementcontract for good cause (Section 626 (1) BGB) 
shall remainremains unaffected. 

 
6.2.  Provisions in the event of joiningentry during the year 

If ana member of the Executive Board member joins GEA during the course of the year, the fixed 
remuneration and the performance-related remuneration components (bonusSTI and LTI) areshall 
be granted on a pro rata temporis basis.  

 
 

6.3.  Provisions for in the event of premature termination of the employment relationship 

6.3.1.  Severance payment 
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In the event an of early termination of the appointment is prematurely terminated, an, a member 
of the Executive Board member receives ashall receive severance payment in the amount ofno 
more than the total remuneration agreed for the remaining term of the contract to compensate for 
his/her early departure from the company, up to a maximum of, but not exceeding two 
years’years' remuneration (severance payment cap).) as compensation for his or her early 
departure from the company. This payment isshall not be made if the termination of the 
appointment as a member of the Executive Board is terminated and a good cause forbased on an 
important reason justifying extraordinary termination pursuant toin accordance with Section 626 
of the German Civil Code (BGB is given.). 
 
NoThere are no termination rights andor severance payments for the benefitin favour of the 
members of the Executive Board a provided for in the event of a potential change of control (so-
called change of control clauses).   

 
6.3.2.  Incapacity to work and death 

In the event of a temporary incapacity to work due to illness, accident, or any other causereason 
for which the member of the Executive Board member is not responsible, the fixed remuneration 
shall continue to be paid for a period of up to eight months from the startonset of the incapacity 
to work, but no longer than until the termination of the service agreementcontract. The member 
of the Executive Board member must offset against the payments that areagainst any amounts 
received in the form of sick pay, daily sick pay or pensions from health insurance funds, pension 
funds or other insurance companies or pension companies, providedschemes in the form of sick 
pay, daily sickness benefits or pensions, insofar as the benefits are not based exclusively on the 
contributions of the member of the Executive Board member’s contributions. 
 
If the member of the Executive Board member dies during the term of the service agreement, 
his/heremployment contract, their spouse or civil partner as defined in Section 1within the 
meaning of the German Civil Partnership Act (Lebenspartnerschaftsgesetz),, or alternatively, the 
their dependent children as joint and several creditors, shall be entitled to the undiminished 
payment ofreceive the fixed remuneration in full for the month of death and the three following 
three months, but no longer than until the end of the regular term of the service 
agreementemployment contract. 
 
6.3.3.6.3.3.  Performance-related remuneration in the event of premature termination of the 
employment relationship 

In the event of If the service contract is terminated during a financial year by extraordinary 
termination by the company for good cause by the company in accordance withpursuant to 
Section 626 (1) of the German Civil Code (BGB) or as a result of an effective revocation of the 
appointment for a reason whichthat would also have justified the company givingto give 
extraordinary notice of termination as defined inpursuant to Section 626 (1) BGB, the entitlement 
to the bonusSTI for the fiscalfinancial year and claimsentitlements from the LTI for the respective 
performance period in which the appointmentposition on the executive body ends shall lapse 
without any entitlement to a substitute or compensation or indemnification. 
 
In the event of termination of the employment relationship due to permanent disability of 
incapacity to work in accordance with the service contract or in the event of the death of the 
member of the Executive Board member, all outstanding tranches of the LTI willshall be paid out. 
The payout amount equalscorresponds to the cumulative target valueamount of all outstanding 
tranches, withwhereby the target valueamount for the fiscalfinancial year in which the employment 
relationship ends shall be reduced on a pro rata temporis basis. In these cases, the payout is 
effectedpayment shall be made no later than two months after the termination of the employment 
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relationship. 
 
In all other cases of earlypremature termination of the employment relationship, the performance-
related remuneration components are calculateddetermined and paid out as normal in accordance 
with the provisions of the terms and conditions of the respective plan conditions. For 
fiscalfinancial years prior to the termination of the employment relationship, the calculation and 
setting of, the target achievement levelsachievements for the performance criteria of the LTI is 
basedare calculated and fixed on the actualbasis of the results actually achieved. For 
fiscalfinancial years after the termination of the employment relationship, the target achievement 
level for the LTI performance criteria of the LTI is set at 100 %. The value of the performance 
shares granted under the LTI will continue to be determined at the end of the performance period. 
There is no provision for early payoutpayment before the end of the respective performance 
periods. 
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6.4.  Secondary activities of ExecutiveManagement Board members 
 
Remuneration from Supervisory Boardsupervisory board mandates and similar officespositions 
held by a member of the Executive Board in businessescompanies affiliated with the company as 
defined in within the meaning of Section 15 of the German Stock Corporation Act (AktG are offset) 
is credited against the fixed remuneration. 
 
AssumingThe assumption of secondary employment outside the groupGroup requires the prior 
written approvalconsent of the Supervisory Board. This applies in particular to assuming 
Supervisory Boardthe acceptance of supervisory board mandates and similar offices, as well as 
to the preparation of expert opinions, publications and lectures not directly relatedwithout direct 
reference to the Executive Boardmanagement board mandate. In the event thatof secondary 
employment is assumed activities outside the groupGroup, the Supervisory Board decides ifshall 
decide whether and to what extent the remuneration received for these activities is to be taken 
into accountoffset. 
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7. Temporary deviations from the remuneration system 
The  

In exceptional cases, the Supervisory Board has the option toof temporarily deviatedeviating from 
the remuneration system in exceptional cases if itthis is necessary in the interests of the long-
term welfarewell-being of the company. This applies in particular to unusualextraordinary, 
unforeseeable developments. Generally unfavorableunfavourable market developments, 
howeveron the other hand, do not justify a temporary deviation from the remuneration system. A 
temporary deviation from the remuneration system is only possible only by resolution of the 
Supervisory Board on the recommendation of the PresidingExecutive and Sustainability 
Committee.  
 
In this case, it is possible to temporarily deviatetemporary deviations from the following 
components of the remuneration system are permitted: structure of the target remuneration, 
performance criteria and assessment methods for variable remuneration, andas well as 
performance periods and payment dates for variable remuneration. Furthermore, in this case, the 
Supervisory Board may temporarily grant additional remuneration components or 
substitutereplace individual remuneration components with differentother remuneration 
components to the extent, insofar as this is necessary to restore an appropriate level of incentive 
to the Executivefor Management Board remuneration. The changes and recalibrations made in 
connection with such temporary deviation from the to the remuneration system in the course of 
such a temporary deviation, as well as the reasons for doing so arethem, shall be disclosed and 
explained in the remuneration report. The fixed maximum levels of remuneration (see section 
4.3) will continue to apply, evenEven in the event of a temporary deviation from the remuneration 
system.   
 

 

8. Applicability of , the maximum remuneration system 

The new remuneration system for the Executive Board applies from the beginning of financial 
year 2021. The current service contracts of the members of the Executive Board currently in 
office were adapted to the new remuneration system with effect from January 1, 2022. 
 
Both the appointment and the term of the service contract of the CEO Stefan Klebert expire at 
the end of December 31, 2021. On February 9, 2021, Stefan Klebert was reappointed by the 
Supervisory Board for a further five-year term beginning on January 1, 2022. From this date, 
Stefan Klebert's new service contract, which reflects the new remuneration system and the 
increased total target remuneration, will also apply. In the interests of a uniform implementation 
of the new remuneration system as well as the new total target remuneration levels for the entire 
Executive Board from financial year 2022 onwards, the running service contracts of Marcus A. 
Ketter and Johannes Giloth were also converted accordingly with effect from January 1, 2022. 
For the period until December 31, 2021, the current service contracts of all three members of 
the Executive Board will still differ from the above description of the new remuneration system. 
 

 
9. Significant changes compared to the previous remuneration system 

The remuneration system effective from January 1, 2021 and applicable to current members of 
the Executive Board from January 1, 2022 differs from the previous remuneration system in 
particular with regard to the design of the LTI in the following aspects: 
 

• Extension of the performance period from three to four years to strengthen the long-term 

orientation of the remuneration system in line with the recommendation of the GCGC. 
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• Increased weighting of the relative TSR from 50 % to 60 % to incentivize strong capital market 

performance in line with shareholder interests. 

• The TSR performance of GEA will beamounts set into relation to the DAX 50 ESG companies. 

This emphasizes the importance of sustainability-related aspects as stipulated in GEA's 

strategic vision statement (see also section 5.2.2.2). 

• Strategic targets (usually sustainability or ESG targets) will be implemented as a separate 

non-financial performance criterion in the LTI.  

• The LTI performance conditions which are relevant for the determination of the final number 

of virtual Performance Shares will be measured annually in order to reflect the continuous 

development of performance over the performance period. 

• The number of Performance Shares granted at the beginning of each performance period on 

a preliminary basis will be calculated by dividing the respective LTI target value by the 

average GEA share price instead of the fair value in order to reduce complexity and thus 

increase transparency. 

Moreover, the Supervisory Board has resolved to raise the total target remuneration, i.e. all 
remuneration components including contributions to the company pension scheme, of the 
current members of the Executive Board by around 17 % from January 1, 2022, the date on 
which the service contracts of the current members of the Executive Board are converted to the 
new remuneration system (see section 8). This increase, which equally applies to fixed 
remuneration and the variable remuneration components so that their respective weightings of 
40 % (fixed remuneration) and/or 60 % (variable remuneration)(see section 4.3) shall remain 
unchanged, will result in an increase of the total target remuneration of the CEO to EUR 4 million 
per year, to EUR 2.34 million per year for the CFO and to EUR 2 million per year for the Chief 
Operating Officer – in each case excluding fringe benefits.valid.   

 

The Supervisory Board considers this increase in total target remuneration of all members of 
the Executive Board to be appropriate regarding the Executive Board's performance to date. In 
particular, in view of the fact that despite a particularly challenging macroeconomic situation at 
present, the incumbent Executive Board has managed to successfully implement the course set 
in 2019 to restructure GEA. This operative performance is reflected by a significant improvement 
in profitability, despite the COVID 19 pandemic. In addition, shrinking the Executive Board from 
five to three members has resulted in an increased workload as well as an intensification of the 
tasks and responsibilities to be discharged by the individual members of the Executive Board. 
Even after this increase, the total target remuneration is in line with the market. This was also 
corroborated by the regular horizontal benchmarking of Executive Board remuneration that was 
performed in December 2020.  
 
Further changes to the previous remuneration system are based on the requirements of the 
AktG as amended by the Shareholder Rights Directive II (SRD II) and the recommendations and 
suggestions of the GCGC as amended in the version as of December 16, 2019. Amongst others, 
the new remuneration system provides for a maximum remuneration that includes all 
performance-related and non-performance-related remuneration components, including fringe 
benefits and the service costs for the company pension scheme, and thus limits all payouts 
resulting from the grant of a specific year. 
 

 
10.8. Transparency and documentation 

 
Immediately after a resolution by the Annual General Meeting for approval ofto approve the 
remuneration system, the resolution and the remuneration system in accordance with Section 
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120a(2) AktG will be publishedshall be made available to the public free of charge on the website 
of GEA Group Aktiengesellschaft website and kept publicly available in accordance with Section 
120a (2) of the German Stock Corporation Act (AktG) for the duration of the applicability of the 
remuneration systemsystem's validity, but for at least for ten years.  
 
In addition, in accordance with Section 162 AktG, the Executive Board and Supervisory Board 
annuallyshall prepare a clear and comprehensible report (remuneration report) in accordance with 
Section 162 AktG on the remuneration awardedgranted and dueowed by the groupcompany and 
by companies of the same group to each individual current and former member of the Executive 
Board and the Supervisory Board in the previous fiscallast financial year. The remuneration report 
is toshall be audited by the auditor. The Annual General Meeting shall resolvedecides on the 
approval of the remuneration report for the previous fiscalfinancial year, which has beenis 
prepared and audited in accordance with Section 162 of the German Stock Corporation Act (AktG. 
The first resolution on the remuneration report at ).GEA Group Aktiengesellschaft must be 
adopted by the conclusion of the Annual General Meeting 2022 at the latest due to the existing 
transitional regulations. The remuneration report and the auditor's report will benote are made 
publicly available to the public free of charge by the company for ten years following the 
resolution on approval of the Annual General Meeting on the website of GEA Group 
Aktiengesellschaft for ten years from the date of the Annual General Meeting's resolution on 
approval. 

 
 
Düsseldorf, March 2026 
The Executive Board 
 
 
GEA Group Aktiengesellschaft 
Ulmenstr. 99  
40476 Düsseldorf 
gea.com 
 


