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9.1. Compensation for the Board of Directors

The Supervisory Board of LEONI AG diligently and regularly 

considers, pursuant to Section 87 of the German Stock Corpora-

tion Act, the appropriateness of the compensation for members 

of the Board of Directors. This involves discussion and inclusion 

in the review of the individual components and their effect on 

future compensation for members of the Board of Directors. This 

analysis also comprises a comparison with select MDAX and SDAX 

companies as well as consideration of the wage and salary struc-

ture within the Company, just as it considers the ratio of Board of 

Directors compensation to the compensation for senior manage-

ment and the workforce as a whole, also over time, as provided for 

in the Code.

Basic principles of the compensation system   

The system for compensating members of the Board of Directors 

applicable for the period under report has been in force since 

1 January 2020. It is aimed towards supporting the Company’s 

business strategy and the long-term performance of both the 

Company and its associates. 

In accordance with the Code, we hereinafter explain the principles 

of the system for compensating the members of LEONI AG’s Board 

of Directors and the specific structure of the individual components.

The Compensation System consists of non-performance-related 

(fixed) and performance-related (variable) compensation compo-

nents.

The non-performance-related compensation comprises a fixed 

salary, fringe benefits as well as a pension contribution. The fixed 

salary amounts to approx. 33 percent of the target direct com-

pensation. Pension provision and the fringe benefits amount to 

approx. 12 percent of the fixed salary.   

The performance-related compensation comprises a one-year, 

short-term incentive (STI) component and a multi-year, long-term 

incentive (LTI) component, which account for approx. 55 percent 

of the total target direct compensation. The long-term com-

pensation component for all members of the Board of Directors 

accounts for approx. 36 percent of the total target direct compen-

sation. 

The following table provides an overview of the structure and 

system:

This compensation report describes the main features of the sys-

tem for compensating the members of the Board of Directors  and 

explains the structure as well as the amount of individual member 

income. Also described are the details of benefits that have been 

promised to members of the Board of Directors for the event of 

termination of their mandate as well as the principles for and 

amounts of compensation for members of the Supervisory Board.

The compensation report follows the recommendations of the 

German Corporate Governance Code 2020 (GCGC or Code) and 

contains disclosures required by the German Commercial Code 

(HGB), the German Accounting Standard (DRS) and the Inter-

national Financial Reporting Standards (IFRS).  
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Variable components

In addition to the fixed compensation, there are two variable 

compensation components, each of which have upper limits in 

absolute terms and can drop to nil.  

ONE-YEAR VARIABLE COMPENSATION (STI):  

The calculation for each financial year of a performance-rela-

ted compensation component, the short-term incentive (STI), 

depends on attainment of the targets for the two key per-

formance indicators of the (adjusted) EBIT margin and the free 

cash flow margin. Both targets are included by equal halves in 

calculation of the STI.

The degree of target attainment after the end of a financial year 

amounts, for the (adjusted) EBIT margin, to between nil and 150 

percent and for the FCF margin to between nil and 200 percent. 

Accordingly, the weighted overall target attainment for the STI 

of a year amounts to between nil and 175 percent and the actual 

amount of the STI paid to between nil and 175 percent of the STI 

target amount.

The EBIT margin is computed based on the EBIT reported in the 

consolidated financial statements of a year (earnings before 

interest and taxes) in relation to the total sales of the same 

financial year. In making the calculation, the Supervisory Board 

adjusts EBIT for factors stemming from the acquisition or divest-

ment of an entity or part of an entity. The EBIT margin is quoted as 

a percentage.

The FCF margin describes free cash flow reported in the consoli-

dated financial statements for the respective financial year in rela-

tion to sales in the same financial year, calculated as a percentage. 

Fixed compensation

The fixed compensation is a firm, annual amount of basic compen-

sation that is paid in equal monthly instalments. As all the other 

compensation components are variable and can drop to nil, the 

fixed component is the minimum amount of Board of Directors 

compensation. It is commensurate with the amounts paid by 

other select MDAX and SDAX companies. 

Fringe benefits

The contractually guaranteed fringe benefits essentially include 

the usual additional benefits such as contributions to insurance 

policies (e.g. group accident insurance, life and invalidity insur-

ance and contribution to retirement plans, healthcare and nursing 

care insurance) and the provision of a company car also for private 

use. The maximum amount of fringe benefits is determined by the 

Supervisory Board for the coming fiscal year. 

 

Measurement basis Corridor Precondition for payment Payment

1. Fixed compensation

 Fixed salary, Benefits in kind/Fringe benefits

Function, responsibility, duration of 
Board membership, standard

Firmly agreed for the term of the 
contract

Contractual stipulation Monthly

2. Short-term compensation component

 Short-term incentive

(adjusted) EBIT margin of the Group, 

Free cash flow margin

0 to 175 % 
(Target fully met = 100 %)

Contractual stipulation 
Target attainment 
Audited and adopted consolidated financial statements pursuant to IFRS 
Determination of the disbursement amount by the Supervisory Board

Per annum in the subsequent year

3. Long-term compensation component 
Long-term incentive 

ROCE of the Group                        
Total Shareholder Return („r TSR“) of the LEONI share 
Corporate Social Responsibility (“CSR”) - not yet in force

0 to 150% Contractual stipulation, target attainment 
Audited and adopted consolidated financial statements pursuant to IFRS 
Determination of the disbursement amount by the Supervisory Board

In the year following the past fiscal year of the 
three-year performance period. Conversion 
of 50% of the gross amount disbursed into 
LEONI shares with a 12-month holding period

4. Pension provision Fixed compensation Fixed amount  
(30% of the fixed compensation)

Contractual stipulation Monthly
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Once the Supervisory Board has determined sustainability targets 

and CSR components as additional LTI components, these will 

account for 25 percent of the LTI component while the rTSR as 

share price-based component will then have a weighting of 

45 percent and the ROCE target a weighting of 30 percent in 

calculation of the LTI.

For the ROCE, a target is set for each of the three financial years 

of a performance period and the degree of target attainment 

is determined. Each annual target is computed based on the 

EBIT reported in the consolidated financial statements of a year 

(earnings before interest and taxes) in relation to the average of 

capital employed that is reported in the consolidated financial 

statements of the same year. In making the calculation, the Super-

visory Board adjusts EBIT and the capital employed for factors 

stemming from the acquisition or divestment of an entity or part 

of an entity. The ROCE is stated as a percentage.

The rTSR is based on comparison of LEONI’s share performance in 

the three financial years of the performance period (TSR-LEONI) 

with the performance of the SDAX index in the same three finan-

cial years (TSR-SDAX).

LEONI’s share price performance is calculated using the opening 

price as a volume-weighted average of closing prices of the LEONI 

share in XETRA trading of the Frankfurt Stock Exchange in the last 

two months before the start of the respective performance period 

and the closing price as a volume-weighted average of closing 

prices of the LEONI share in XETRA trading of the Frankfurt Stock 

Exchange in the last two months of the respective performance 

period as well as the dividend as sum of all dividends paid out per 

share during the performance period as follows: 

 

TSR-LEONI = (closing price + dividend)/opening price

CSR:  

CSR stands for Corporate Social Responsibility. It comprises 

success factors of the Company that are not expressed directly in 

balance sheet items, but which are indispensable for the sus- 

tained success of LEONI. But because the management function  

of these targets, contrary to measurable targets with a macro-

economic focus, is not easy to determine, the LTI tranche of fiscal 

2020 will not as yet be guided by sustainability targets and CSR 

targets. The sustainability targets and CSR targets are to become 

part of the LTI component no later than when the compensation 

for the Board of Directors in fiscal year 2023 is determined; should 

this not be the case, the target amount of the LTI component will 

be reduced by 25 percent.

Free cash flow is the sum of cash inflows from operating activities 

and cash outflows for capital investment activities. The calculation 

includes an adjustment for effects resulting from the acquisition 

or divestment of an entity or part of an entity.

MULTI-YEAR VARIABLE COMPENSATION (LTI): 

A long-term compensation component that takes appropriate 

account of the Company‘s market capitalisation and integrates 

sustainability targets serves to further strengthen sustained, 

positive business performance. 

Of the gross amount of disbursed LTI, which will be determined 

for the first time in 2023 for the performance period from 2020 to 

2022, 50 percent must be invested in LEONI shares that are to be 

held for a period of at least twelve months. 

The amount to be paid depends, initially for the period in which 

no CRS component has yet been defined, on achievement of 

the targets of relative total shareholder return (rTSR) compared 

with the overall SDAX and ROCE (return on capital employed). As 

long as no sustainability targets and no CSR targets have been 

provided, the relative TSR will be taken into account as a share 

price-based component at 60 percent and the ROCE with 40 

percent as LTI target figures. 
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ABSOLUTE UPPER LIMIT:  

The target total compensation, which is the sum of the fixed 

compensation, pension provision, fringe benefits, the one-year 

variable compensation and the multi-year variable compensation, 

as well as the one-year and multi-year compensation amounts 

themselves, has an absolute upper limit for each member of the 

Board of Directors in each year of their contract term. 

The compensation system is appropriate relative to other select 

SDAX and MDAX companies that are meaningfully comparable 

in terms of their sector, size, region and transparency of their 

management board compensation. It meets all requirements for 

a contemporary, competitive compensation of members of the 

Board of Directors and is in line with good corporate governance 

in terms of its structure, specific arrangement and amount. 

The compensation takes account of both good and poor  

performance. Furthermore, the individual components do  

not tempt the Board of Directors to take inappropriate risk.  

In summary, it may be concluded that compensation for the 

members of LEONI’s Board of Directors meets the requirements  

of both the VorstAG and Code and is set up for sustainability. 

Special arrangements apply for the appointment of Mr Hans- 

Joachim Ziems as a member of the Board of Directors (CRO)  

for the period from 1 April 2020 to 31 March 2021. These are 

explained under the item “Special arrangements for the  

appointment of Mr Hans-Joachim Ziems as a member of the  

Board of Directors”.

Pension provision 

The Company generally grants every member of the Board of 

Directors an annual amount totalling 30 percent of the applicable 

fixed salary (gross) to build up a retirement plan. The member of 

the Board of Directors may, by way of deferred compensation, 

convert this amount into an entitlement to a company pension 

scheme in the form of a direct commitment. If the member of the 

Board of Directors does not avail him/herself of the opportunity 

of deferred compensation, the pension amount will be paid out to 

them together with the salary for the month of July. 

Regardless of any deferred compensation, the member of the 

Board of Directors will in the event of being incapacitated receive 

a disability pension if his/her contract of employment terminates 

as a consequence of disability after their Board of Directors service 

contract has come into force and before the end of their 63rd year 

of age.

Other 

Severance payments upon premature termination of Board of 

Directors duties in the absence of a material reason are limited to 

two years’ compensation and shall not be more than the annual 

compensation for the balance of the employment contract (sever-

ance cap pursuant to the Code). 

General statement on the appropriateness of the  

compensation system 

The Compensation System for the Board of Directors of LEONI 

AG thus meets all requirements for a contemporary, competitive 

compensation of members of the Board of Directors and is in line 

with good corporate governance in terms of its structure, specific 

arrangements and amount.  

   High transparency and comprehensibility

   Balanced selection of performance indicators

   Comprehensible weighting of the individual compensation 

components

   Close alignment to the Company’s success and performance

   Consideration of long-term targets

   Inclusion of share price performance and increase  

in enterprise value

   Appropriateness and customariness in a horizontal and vertical 

perspective
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Cost of compensation in 2020 

The compensation for members of the Board of Directors is 

presented in line with the existing reference tables of the 2017 

Code. This involves differentiation between the benefits granted 

to members of the Board of Directors on the one hand and what is 

paid to them on the other hand.

Special arrangements for the appointment of Mr Hans-Joachim 

Ziems as a member of the Board of Directors 

In its meeting on 13 March 2020, the Supervisory Board decided 

to appoint Mr Hans-Joachim Ziems as a member of the Board of 

Directors for a period of one year (1 April 2020 to 31 March 2021) 

as Chief Restructuring Officer (CRO) and, in that capacity, to take 

charge of the Company‘s ongoing financial and operational res-

tructuring. Mr Ziems had already been working for the Company 

since October 2019 based on an employment contract as a senior 

manager with the authority of a ‘Generalbevollmächtigter’. Under 

this employment contract, Mr. Ziems received a fixed monthly 

salary of € 108 k (gross). Indirectly, Mr Ziems also benefits from the 

fees of the Ziems & Partner consulting firm, which has also been 

working for LEONI since October 2019. Mr Ziems is a major share-

holder in the Ziems & Partner consulting firm. The Ziems & Partner 

consulting firm is paid for its advice on restructuring at customary, 

hourly rates according to time actually spent and a performance 

component. The Supervisory Board considered and approved this 

mandate agreement with the Ziems & Partner consulting firm in 

reaching its decision on appointing Mr Ziems as a member of the 

Board of Directors. 

Mr Ziems’ transfer from the position of ‘Generalbevollmächtigter’ 

to the Board of Directors is not to alter the existing financial 

arrangement, especially not at LEONI’s expense. The Supervisory 

Board therefore decided in the context of the compensation 

system and in view of the special situation involving Mr Ziems, who 

is to be a member of the Board of Directors for only one year, to 

maintain his existing employment contract on the same material 

terms, i.e., with the same fixed salary, as a Board of Directors 

employment contract. The Supervisory Board has thereby 

intentionally deviated from the compensation system that applies 

to the other members of the Board of Directors because this, in the 

Supervisory Board’s assessment, is necessary in the interest of the 

Company‘s long-term well-being (Section 87a (2) sentence 2 of the 

German Stock Corporation Act). With this purely fixed compen-

sation, the Company has also deviated from the provision under 

Section 87 (1) sentence 2 of the German Stock Corporation Act and 

various recommendations of the German Corporate Governance 

Code and has to that extent declared a deviation. However, these 

deviations seem reasonable and justified because successful finan-

cial and operational restructuring of the Company is the crucial 

basis for its long-term well-being and the other incentive struc-

tures of compensation for members of the Board of Directors are 

evidently inappropriate for Mr Ziems as a restructuring consultant.

Special arrangements for the appointment of  

Mr Aldo Kamper as a member of the Board of Directors 

The payment of a partial amount of € 487 k for 2020 as agreed in 

the existing Board of Directors service contract to compensate 

for the lapsing stock awards due to termination of his previous 

employment is granted accordingly.

Special arrangements for the appointment of  

Ms Ingrid Jägering as a member of the Board of Directors 

Under her previous service contract with the Company to the end 

of 2019, Ms Jägering was entitled to short-term, medium-term and 

long-term compensation components. The guarantees agreed in 

the previous Board of Directors service contract for a short-term 

and medium-term component amounting to at least 75 percent of 

the plan value of the respective component as well as 75 percent 

 of the maximum value of the long-term component for 2020 

shall be considered as follows: The STI amount to be paid in 2021 

for 2020 shall be at least € 453 k gross. The LTI amount paid for 

the 2020-2022 performance period shall be at least € 678 k gross 

and comprise € 453 k gross for the minimum amount of the 2020 

medium-term component and € 225 k gross for the guaranteed 

2020 long-term component.
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Special arrangements for the appointment of Mr Bruno 

Fankhauser and Mr Martin Stüttem as members of the Board of 

Directors 

Mr Fankhauser and Mr Stüttem were appointed as members of the 

Board of Directors until 31 May 2020. Their pro-rated fixed salary 

plus all contractually agreed fringe benefits were paid up to the 

date of termination. 

Apart from the above, there is no other entitlement to payments, 

especially not for variable compensation (short-term, medium-

term and long-term components) for the period from 1 January 

2020 to 31 May 2020. 

https://www.leoni.com
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The schedule in accordance with the reference table of the Code can be found via the following link:  » Complete schedule of compensation for the Board of Directors in 2020

[excerpt from the reference table of the Code ]

Aldo Kamper 
President / CEO 

(from 1 September 2018)

Ingrid Jägering 
Chief Financial Officer / CFO 

(from 1 August 2019)

Hans-Joachim Ziems 
Member of the Board of  

Directors 
(1 April 2020 til 31 March 2021)

Martin Stüttem 
Member of the Board of  

Directors  
1 April 2017 til 31 May 2020

Bruno Fankhauser 
Member of the Board of  

Directors  
1 February 2016 til 31 May 2020

Karl Gadesmann 
Chief Financial Officer / CFO 

until 31/12/2019

 
 

Total 

2019 2020 2019 2020 2019 2020 2019 2020 2019 2020 2019 2020 2019 2020

GRANTED BENEFITS           € ‘000 min max min max min max  min max  min max  min max

1. Total compensation pursuant to GCGC

 Components not performance-related 806 892 892 892 218 607 607 607 886 886 886 528 206 206 206 542 230 230 230 523 0 0 0 2,617 2,821

 Performance-related components (targets) 1,612 1,460 0 2,342 457 974 0 1,562 0 0 0 1,038 0 0 0 1,038 0 0 0 1,038 0 0 0 5,184 2,434

Total compensation pursuant to GCGC 2,700 2,622 1,162 3,504 754 1,761 787 2,349 886 886 886 1,566 206 206 206 1,768 312 312 312 1,561 0 0 0 8,348 5,787

2.  Reconciliation of the compensation
   from GCGC to IFRS (Expenses)

Total compensation pursuant to GCGC 2,700 2,622 754 1,761 886 1,566 206 1,768 312 1,561 0 8,348 5,787

Expenses of the compensation pursuant 
to IFRS 2,331 1,662 754 1,918 886 528 206 730 312 523 0 4,865 4,984

3.  Reconciliation of the compensation 
   from GCGC to HGB (Art. 314)

 Total compensation pursuant to GCGC 2,700 2,622 754 1,761 886 1,566 206 1,768 312 1,561 0 8,348 5,787

  Compensation pursuant to HGB (Art. 314) 2,331 1,662 754 1,918 886 1,219 206 1,561 312 1,354 0 7,220 4,984

ALLOCATIONS € ‘000

 Components not performance-related 806 892 218 607 886 528 206 542 230 523 0 2,617 2,821

 Performance-related components  
 (actual figures) 1,371 1,713 458 593 0 346 346 416 416 416 416 3,008 3,484

 Total compensation pursuant to GCGC 2,458 2,875 754 1,380 886 874 552 1,146 728 939 416 6,172 6,837
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The compensation pursuant to IFRS in the financial year amoun-

ted to € 4,984 k in 2020 (previous year: € 4,865 k) and pursuant to 

Section 314 HGB to € 4,984 k (previous year: € 7,220 k). 

The termination agreement reached between LEONI AG and Mr 

Dieter Bellé provides for a further settlement payment to Mr Bellé 

after the end of his period of office in the amount of € 3,222 k 

(salary up the regular end of his period of office on 31/12/2019) 

in the event that no claims are asserted against Mr Bellé or the 

D&O insurer due to the CEO fraud, or it is established by a judicial 

decision with the authority of res judicata that there are no claims 

for compensation to be asserted against Mr Bellé due to the CEO 

fraud. The further settlement payment will not come to bear in the 

event of a settlement between the Company and the D&O insurer.

The ‚receipts’ table shows what cash amounts the members of 

the Board of Directors received or will receive from the individual 

compensation components according to the GCGC. In total, the 

members of the Board of Directors will be paid compensation 

for their service on the Board of € 6,837 k for the 2020 financial 

year (previous year: € 6,172 k). Other compensation comprises the 

non-monetary benefits in the use of company cars and top-ups on 

insurance policies. 

The final partial payment of € 487 k gross agreed between LEONI 

AG and Mr Kamper to compensate for the lapsing stock awards 

due to termination of his previous employment was made on 31 

December 2020.

The fiscal 2020 expense for Board of Directors members’ disability 

and other benefits excluding deferred compensation amounted 

to € 65 k (previous year: € 46 k). The defined benefit obligation 

came to € 110 k (previous year: € 80 k). The individual figures are 

presented in the table below.

Pension commitments (excl. deferred compensation)                                            € ‘000

Service costs
Defined benefit 

obligation

2019 2020 2019 2020

Aldo Kamper  1 31 26 61 78

Ingrid Jägering 1 15 39 19 32

Total 46 65 80 110

1  Commitment to payment of a disability pension, which is computed according to the fixed salary

 
The disability and other benefit expenses in principle comprise 

service costs and past service costs pursuant to IFRS. The defined 

benefit obligation (DBO) corresponds to the scope of obligations 

pursuant to IFRS.

The ‘granted benefits’ table presents, in the compensation for 

members of the Board of Directors pursuant to the GCGC, which 

benefits the members would have been granted for 100 percent 

target fulfilment and which individually attainable upper and 

lower limits would have applied. This total compensation (GCGC) 

would have corresponded to an amount of € 5,787 k in fiscal 2020 

(previous year: € 8,348 k). As this involves budgeted figures that 

would only have been matched in the event of 100 percent target 

fulfilment, these figures must be reconciled with the business 

performance that actually occurred and conditions precedent. 

A distinction must be made here between reconciliation of the 

compensation (pursuant to GCGC) with IFRS and with Section 

314 of the German Commercial Code (HGB). Any corresponding 

adjustment amounts versus the budgeted figures pertaining 

to all variable compensation components are reported in these 

reconciliations. This then results in the actually granted benefits 

pursuant to IFRS or Section 314 HGB. During its meeting of 25 

February 2021, the Supervisory Board dealt with determining the 

target attainment for the 2020 financial year. In conformity with 

the corresponding requirements in the compensation system, the 

Supervisory Board decided to adjust, with respect to the STI, the 

2020 target attainment for the effects of the Covid-19 pandemic.
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9.2. Supervisory Board compensation 
 

Article 12 of LEONI AG’s Articles of Association governs compen-

sation for members of the Supervisory Board. A system of fixed 

compensation has applied for members of LEONI AG’s Supervisory 

Board since 1 January 2013. It stipulates a fixed amount of € 85 k 

per ordinary member of the Supervisory Board. The chairperson 

receives double this amount and the deputy chairpersons receive 

one and a half times the amount. The compensation for com-

mittee work (Personnel, Audit, Strategy, Nomination and special 

committees) comes to € 8 k per ordinary member and to € 16 k 

per committee chairperson per reporting year. It is paid only if the 

committee meets at least once in the year. Attendance of Super-

visory Board and Audit Committee meetings will be paid for in the 

amount of € 1,000 per meeting and Supervisory Board member, 

with a maximum of ten meetings to be taken into consideration 

per financial year. An attendance fee shall only be paid once for 

several meetings held on the same day.

The maximum overall compensation possible for Supervisory 

Board members including committee work and attendance 

money comes to € 1,534 k.  

Cost of compensation                                              € ‘000
Fixed compensation 

(net) Attendance money

Compensation for

committee work Other Total

Dr Klaus Probst 2020 136 6 56 0.4 198
Chairman of the Supervisory Board 2019 170 10 56 0.0 236

Franz Spieß 2020 102 4 24 0.0 130
1st Deputy Chairman of the Supervisory Board,  

Employee representative 2019 128 10 24 0.0 162

Dr Werner Lang 2020 56 3 0 0.0 59
2nd Deputy Chairman of the Supervisory Board and Member of the 

Supervisory Board until 23/07/2020 2019 128 10 8 0.0 146

Dr Elisabetta Castiglioni   2020 68 2 16 4.7 91

2019 85 9 8 0.0 102

Wolfgang Dehen  2020 68 4 40 1.3 113

2019 85 9 40 2.4 136

Mark Dischner 2020 68 3 16 0.0 87

Employee representative 2019 85 10 16 0.0 111

Dr Ulrike Friese-Dormann 2020 0 0 0 0.0 0
 Member of the Supervisory Board until 08/11/2019 2019 73 8 8 1.8 91

Janine Heide 2020 68 3 0 1.6 73
Member of the Supervisory Board from 15/01/2019,  

Employee representative 2019 81 9 0 1.5 92

Dirk Kaliebe 2020 32 1 0 0.3 33
Member of the Supervisory Board from 15/08/2020 2019 0 0 0 0.0 0

Karl-Heinz Lach 2020 68 3 8 0.0 79
Employee representative 2019 85 9 8 0.0 102

Richard Paglia 2020 77 4 24 0.0 105
Employee representative 2019 85 10 24 0.0 119

Prof. Dr Christian Rödl 2020 68 3 24 0.0 95

2019 85 10 24 0.0 119

Carmen Schwarz 2020 0 0 0 0.0 0
Member of the Supervisory Board until 15/01/2019,  

Employee representative 2019 3 0 0 0.0 3

Regine Stachelhaus 2020 68 2 0 0.8 71
Member of the Supervisory Baord from 12/11/2019 2019 12 0 0 0.0 12

Inge Zellermaier 2020 68 3 8 0.0 79
Employee representative 2019 85 10 8 0.0 103

Total 2020 947 41 216 9.0 1,213

2019 1,189 114 224 5.7 1,532
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