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As a precautionary measure, please note that there is a risk that the Annual General Meeting, which is 
planned as an attendance event, may be cancelled, including at short notice, due to a change in the 
infection situation in the Covid-19 pandemic. The Company’s website at https://www.kromi.de will 
provide timely information on any changes in the “Investor Relations” section under the heading “An-
nual General Meeting”; any cancellations will also be published in the German Federal Gazette (Bun-
desanzeiger) if necessary. 
 
The Annual General Meeting will be held in accordance with protective measures and hygiene require-
ments in force at the time it is held. 
 
The original German version of this English convenience translation is available at:  
 

www.kromi.de ► Hauptversammlung 
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Agenda and proposed resolutions  

1. Submissions to the Annual General Meeting pursuant to Section 176 (1) Sentence 1 of the Ger-
man Stock Corporation Act (AktG) 

The Managing Board shall make the documents specified in Section 176 (1) Sentence 1 of the 
German Stock Corporation Act (AktG) available to the Annual General Meeting (“AGM”), with 
the exception of a proposal by the Managing Board for the appropriation of net retained profits, 
i.e., the approved annual financial statements of KROMI Logistik AG for 2021/2022 fiscal year, 
the approved consolidated financial statements for the 2021/2022 fiscal year, the combined 
management report of KROMI Logistik AG for the 2021/2022 fiscal year as well as the report of 
the Supervisory Board and the Managing Board’s explanatory report on the disclosures pursuant 
to Section 289a and Section 315a of the German Commercial Code (HGB).  

No resolution is to be passed in relation to agenda item 1. The Supervisory Board has already 
approved the separate annual financial statements and the consolidated financial statements. 
The separate financial statements are thereby adopted. For this reason, and pursuant to statu-
tory regulations, no resolution is planned concerning this matter.  

2. Resolution concerning the approval of the actions of the Managing Board 

The Managing and Supervisory boards propose that the actions of the Managing Board members 
in the 2021/2022 fiscal year be approved. 

3. Resolution concerning the approval of the actions of the Supervisory Board 

The Managing and Supervisory boards propose that the actions of the Supervisory Board mem-
bers in the 2021/2022 fiscal year be approved. 

4. Election of the auditor of the separate financial statements and of the consolidated financial 
statements for the 2022/2023 fiscal year 

On the basis of a recommendation to this effect by the Audit Committee, the Supervisory Board 
proposes electing Grant Thornton AG, Wirtschaftsprüfungsgesellschaft, Düsseldorf, to be the au-
ditor of the financial statements for both the parent company and the Group for the 2022/2023 
fiscal year. 
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On the basis of a selection procedure conducted in accordance with Article 16 of the EU Statutory 
Audit Regulation, the Audit Committee has recommended to the Supervisory Board, which cur-
rently comprises the same members, to propose to the Annual General Meeting that either Grant 
Thornton AG Wirtschaftsprüfungsgesellschaft, Düsseldorf, or Ebner Stolz GmbH & Co. KG 
Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft be selected as auditors for the 
Company and for the Group for the 2022/2023 fiscal year. The Audit Committee has indicated 
that it prefers Grant Thornton AG Wirtschaftsprüfungsgesellschaft, Düsseldorf.  

In its recommendation, the Audit Committee stated that this selection is free from undue influ-
ence by third parties and that no selection-restricting contractual clause in the meaning of Article 
16 (6) Statutory Audit Regulation (EU) 537/2014 has been imposed upon it.  

5. Election to the Supervisory Board  

The Supervisory Board of KROMI Logistik AG is composed only of shareholder representatives on 
the Supervisory Board in the meaning of Sections 95, 96 (1) and 101 (1) (AktG) and, pursuant to 
Section 9 (1) Sentence 1 of the Articles of Incorporation, comprises four members who are to be 
elected by the AGM.  

The appointment of Supervisory Board member Prof. Dr. Eckart Kottkamp by AGM resolution on 
December 8, 2020 ended at the end of December 31, 2022.  

The Supervisory Board position that became vacant at the end of December 31, 2022 is to be 
filled by the election of a Supervisory Board member by the Annual General Meeting.  

The AGM is not bound by nominations when electing shareholder representatives. 

Taking into account the objectives and the competence profile which the Supervisory Board has 
set itself for its composition, the Supervisory Board proposes that the following resolution be 
adopted: 

Prof. Dr. Eckart Kottkamp, resident in Grosshansdorf, Germany, consultant, Chairman of 
the Advisory Board of PEP NewCo IV GmbH (LKE Group, Marl), is to be elected as a member 
of the Supervisory Board from the end of this Annual General Meeting for the period until 
the end of the Annual General Meeting that approves the actions for the fiscal year ending 
June 30, 2024. 
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Prof. Dr. Eckart Kottkamp is a member of the following statutory supervisory boards or compa-
rable supervisory bodies of business enterprises in Germany and abroad: 

• PEP NewCo IV GmbH (LKE Group, Marl) (Chairman of the Advisory Board)  

The Supervisory Board considers Prof. Dr. Eckart Kottkamp to be independent in the meaning of 
the recommendations of the German Corporate Governance Code (version dated April 28, 2022). 
This also applies in view of the fact that, when assessing independence from the Company and 
the Managing Board, it must be taken into account whether the Supervisory Board member has 
been a member of the Supervisory Board for more than twelve years. Prof. Dr. Eckart Kottkamp 
was a member of the Supervisory Board from 2010 to December 31, 2022, and consequently for 
a period of twelve years. After a critical and detailed evaluation and assessment of Prof. Dr. 
Eckart Kottkamp’s Supervisory Board activities in recent years, the Supervisory Board sees no 
reason to believe that his long membership of the Supervisory Board has led, or could lead in the 
future, to Prof. Dr. Eckart Kottkamp losing the necessary distance from the Managing Board and 
the Company.  

In particular, no personal or business relationships in the meaning of Recommendation C.13 of 
the German Corporate Governance Code (version dated April 28, 2022) exist between Prof. Dr. 
Eckart Kottkamp and KROMI Logistik AG or its Group companies, the executive bodies of KROMI 
Logistik AG or any shareholder with a significant interest in KROMI Logistik AG.  

Further information about Prof. Dr. Eckart Kottkamp is attached to this invitation following the 
further information concerning the convening of the meeting. 

6. Resolution on the approval of the compensation report for the 2021/2022 fiscal year 

Following the amendment to the German Stock Corporation Act (AktG) by the Act Implementing 
the Second Shareholders’ Rights Directive (ARUG II), a compensation report is to be prepared by 
the Managing and Supervisory boards pursuant to Section 162 AktG and be submitted to the 
AGM for approval pursuant to Section 120a (4) AktG.  

Pursuant to Section 162 (3) AktG, the compensation report was examined by the auditors to de-
termine whether the legally required disclosures pursuant to Section 162 (1) and (2) AktG had 
been made. The report on the audit of the compensation report is attached to the compensation 
report. 
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The Managing and Supervisory boards propose that the compensation report for the 2021/2022 
fiscal year, prepared and audited pursuant to § 162 AktG, be approved. 

The compensation report is attached to this invitation following the further information concern-
ing the convening of the meeting. 
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7. Resolution on an amendment to the Articles of Incorporation to create a statutory basis for 
holding virtual Shareholders’ General Meetings  

The Act on the Introduction of Virtual Shareholders’ General Meetings of Stock Corporations and 
the Amendment of Cooperative and Insolvency and Restructuring Law Provisions (BGBl. I 2022, 
p. 1166) introduced, inter alia, a new Section 118a into the Stock Corporation Act (AktG), which 
is intended to enable a shareholders’ general meeting to be held in virtual form including after 
the special statutory provisions introduced during the Covid-19 pandemic have expired. Sec-
tion 118a (5) AktG provides that the holding of virtual shareholders’ general meetings requires a 
basis in the articles of incorporation, which in turn can be granted for a limited period of no more 
than five years after registration of the amendment to the articles of incorporation. 

Based on the positive experience of the last two years, the Managing and Supervisory boards 
would like to have the option of holding virtual shareholders’ general meetings in the future as 
well. Including in light of the uncertainty of the further course of the pandemic, the Managing 
Board would thereby have the necessary ability to act in an emergency. 

The Managing Board is consequently to be granted an authorisation limited to five years in ac-
cordance with Sections 118a (1) Sentence 1, 118a (5) AktG to convene virtual shareholders’ gen-
eral meetings. To this end, a corresponding authorisation is to be included in the Company’s 
Articles of Incorporation. The members of the Supervisory Board, with the exception of the chair 
of the meeting, shall also be permitted to participate in the virtual shareholders’ meeting by 
means of video and audio transmission. Based on the experience of the last two AGMs and the 
continuous development of the overall technical conditions, the Company is convinced that 
there are no disadvantages for the shareholders or the Company associated with the connection 
of the members of the Supervisory Board.  

The currently valid Articles of Incorporation are available on the internet at www.kromi.de in the 
“Investor Relations” section under “Corporate Governance”. 

The Managing and Supervisory boards propose that the following resolution be approved: 

The Articles of Incorporation of KROMI Logistik AG in their currently valid version are to be sup-
plemented by a new Section 15a with the heading “Virtual General Meeting”, which is to be in-
serted directly after Section 15, as follows:  
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“§ 15a 
Virtual Shareholders’ General Meeting 

1. The Managing Board shall be authorised to hold a Shareholders’ General Meeting of the 
Company without the physical presence of the shareholders or their authorised represent-
atives at the location of the Shareholders’ General Meeting (Virtual Shareholders’ General 
Meeting). The authorisation pursuant to Sentence 1 above shall apply for a period of five 
years after entry of this Section 15a in the Commercial Register by way of amendment to 
the Articles of Incorporation.  

2.  The members of the Supervisory Board, with the exception of the chair of the meeting, shall 
be permitted to participate in the Virtual Shareholders’ General Meeting by means of video 
and audio transmission.  

3. The provisions in these Articles of Incorporation concerning the convening and conduct of 
the Company’s Shareholders’ General Meeting shall apply mutatis mutandis in the event 
of a Virtual Shareholders’ General Meeting.” 

8. Transfer of shares held by the non-controlling interests of KROMI Logistik AG to Invest-
mentaktiengesellschaft für langfristige Investoren TGV as the majority shareholder in return 
for an appropriate cash payment in the meaning of Section 327a et seq. AktG (“squeeze-out”) 

Pursuant to Section 327a (1) AktG, the shareholders’ general meeting of a public stock corpora-
tion may, at the request of a shareholder who owns shares in the company amounting to at least 
95 % of the share capital (principal shareholder), pass a resolution to transfer the shares of the 
remaining shareholders (non-controlling shareholders) to the principal shareholder in return for 
an appropriate cash payment (“squeeze-out”). 

The share capital of KROMI Logistik AG amounts to a total of EUR 4,124,900.00 and is divided 
into 4,124,900 no-par-value bearer shares with a notional interest in the share capital of 
EUR 1.00 per share. Investmentaktiengesellschaft für langfristige Investoren TGV, with its regis-
tered office in Bonn, Rüngsdorfer Strasse 2 E, entered in the commercial register of Bonn District 
Court under commercial register sheet number 16143, holds 3,925,188 no-par-value bearer 
shares, in other words, approximately 95.16 % of the share capital of KROMI Logistik AG. As a 
consequence, Investmentaktiengesellschaft für langfristige Investoren TGV owns shares in 
KROMI Logistik AG amounting to more than 95 % of the share capital (in the meaning of Section 
327a (1) Sentence 1 and (2) AktG). Investmentaktiengesellschaft für langfristige Investoren TGV 
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has provided evidence of its shareholding in KROMI Logistik AG in the form of a deposit certifi-
cate.  

In a letter dated November 2, 2022, Investmentaktiengesellschaft für langfristige Investoren TGV 
notified the Managing Board of KROMI Logistik AG that it intends to carry out a squeeze-out 
procedure under stock corporation law in the meaning of Section 327a (1) Sentence 1 AktG. In a 
letter dated November 21, 2022, KROMI Logistik AG again formally requested the Company pur-
suant to Section 327a (1) Sentence 1 AktG to have the Shareholders’ General Meeting of KROMI 
Logistik AG pass a resolution concerning the transfer of the non-controlling shareholders’ shares 
to Investmentaktiengesellschaft für langfristige Investoren TGV in return for the granting of an 
appropriate cash payment. The corresponding transfer request was specified by Invest-
mentaktiengesellschaft für langfristige Investoren TGV to the Managing Board of KROMI Logistik 
AG in a letter dated January 10, 2023. 

The amount of the cash payment was determined by the principal shareholder Invest-
mentaktiengesellschaft für langfristige Investoren TGV on the basis of a valuation report by Flick 
Gocke Schaumburg GmbH Wirtschaftsprüfungsgesellschaft dated January 9, 2023. In its valua-
tion report, Flick Gocke Schaumburg GmbH Wirtschaftsprüfungsgesellschaft concludes that the 
objectified company value of KROMI Logistik AG amounts to EUR 29,722,000.00 as at the valua-
tion date of February 27, 2023. This corresponds to a proportionate company value of EUR 7.21 
(rounded to two decimal places) per share in KROMI Logistik AG. The cash payment set by In-
vestmentaktiengesellschaft für langfristige Investoren TGV amounts to EUR 8.50 per share and 
is thereby higher than the pro rata company value per share determined in the valuation report.  

Investmentaktiengesellschaft für langfristige Investoren TGV submitted the requirements for the 
transfer of the non-controlling shareholders’ shares in a written report for the Shareholders’ 
General Meeting of KROMI Logistik AG, and explained and justified the appropriateness of the 
cash payment. The appropriateness of the cash payment was audited by Ebner Stolz GmbH & Co. 
KG Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft as the auditor selected and ap-
pointed by the Hamburg Regional Court in accordance with a resolution dated November 16, 
2022 (File No. 415 HKO 83/22). 

Pursuant to Section 327b (3) AktG, Investmentaktiengesellschaft für langfristige Investoren TGV 
has forwarded to the Managing Board of KROMI Logistik AG the declaration by Baader Bank AG, 
by which Baader Bank AG guarantees to fulfil the obligation of the majority shareholder Invest-
mentaktiengesellschaft für langfristige Investoren TGV to pay the non-controlling shareholders 
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the defined cash payment without delay after the transfer resolution is entered in the commer-
cial register at the registered office of KROMI Logistik AG together with any interest in the mean-
ing of Section 327b (2) AktG for the shares transferred. 

At the request of Investmentaktiengesellschaft für langfristige Investoren TGV, the Managing and 
Supervisory boards propose that the following resolution be adopted: 

The shares held by the remaining shareholders of KROMI Logistik AG (non-controlling 
shareholders) shall be transferred in the meaning of Section 327a et seq. of the German 
Stock Corporation Act (AktG) to Investmentaktiengesellschaft für langfristige Investoren 
TGV with registered offices in Bonn, entered in the commercial register of Bonn District 
Court under commercial register sheet number 16143 (principal shareholder), in return 
for an appropriate cash payment of EUR 8.50 per no-par value bearer share in KROMI 
Logistik AG. 

 
The cash payment shall be subject to annual interest of 5 percentage points above the respective 
base interest rate according to Section 247 of the German Civil Code (BGB) from the announce-
ment of the entry of the transfer resolution in the commercial register of KROMI Logistik AG in 
accordance with Section 327b (2) AktG. 
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The following documents shall be available on the website of KROMI Logistik AG (www.kromi.de) 
when the Annual General Meeting is convened: 

• the draft transfer resolution; 

• the annual financial statements and management reports of KROMI Logistik AG for the 
2019/2020, 2020/2021 and 2021/2022 fiscal years;  

• the transfer report prepared by Investmentaktiengesellschaft für langfristige Investoren 
TGV pursuant to Section 327c (2) Sentence 1 AktG as well as 

• the audit report issued by Ebner Stolz GmbH & Co. KG Wirtschaftsprüfungsgesellschaft 
Steuerberatungsgesellschaft pursuant to Section 327c (2) Sentence 2 AktG.  

These documents will also be available at the Annual General Meeting. 

* * * * *  
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Further information concerning the convening of the AGM 

Documents 

The documents referred to under agenda item 1, the agenda for the AGM, the information and docu-
ments pursuant to Section 124a AktG, are available on the Company’s website at  

www.kromi.de 

in the “Investor Relations” area under the heading “Annual General Meeting”. In addition, the docu-
ments will be accessible at the AGM. 

Total number of shares and voting rights 

The Company’s share capital amounts to EUR 4,124,900.00 as of the date when the AGM is convened, 
and is divided into 4,124,900 no par value ordinary bearer shares. Each share grants one vote at the 
Shareholders’ General Meeting. The Company does not hold any treasury shares. The total number of 
voting rights as of the date of the convening of the AGM consequently amounts to 4,124,900.  

Requirements for participation in the AGM 

Due to the still ongoing Covid-19 pandemic, it is possible that access to the meeting room on the day 
of the AGM will be subject to compliance with infection control requirements. The pandemic situation 
and the related requirements may change by the date of the AGM. The current status and details can 
be found at www.kromi.de in the “Investor Relations” section under “Annual General Meeting”. 

Pursuant to Section 15 Subsection 1 of the Articles of Incorporation of KROMI Logistik AG, only those 
shareholders are entitled to participate in the AGM and to exercise their voting rights at the AGM – 
whether in person or by authorised representative – who have registered with the Company at the 
following address in German or English by submitting proof of their shareholding no later than six days 
prior to the AGM, not counting the day of the AGM and the date of receipt, i.e. no later than the end 
of February 20, 2023, (24:00 hours CET): 
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KROMI Logistik AG 
c/o Computershare Operations Center 
80249 Munich 
Email: anmeldestelle@computershare.de  

The proof of share ownership must refer to the beginning of the 21st day before the AGM, which is 
February 6, 2023, 00:00 hours (CET), (record date). Proof of share ownership pursuant to Section 67c 
(3) AktG, i.e. proof of share ownership by the ultimate intermediary in text form (Section 126b of the 
German Civil Code [BGB]) pursuant to the requirements set out in Article 5 of the Implementing Regu-
lation (EU) 2018/1212, shall be sufficient. Proof of shareholding may also be furnished by any other 
certificate issued by the final intermediary in textual form (Section 126b of the German Civil Code 
[BGB]), in either German or English. After the proper receipt of registration and proof of shareholdings 
at the Company, shareholders will be sent tickets for the AGM. These are purely organisational aids 
intended to make it easier for shareholders to participate in the AGM and exercise their voting rights.  

Significance of the record date  

The record date is the decisive date for the entitlement to access the AGM and for the scope and exer-
cise of other shareholder rights, particularly voting rights in the context of the AGM. Pursuant to Sec-
tion 123 (4) Sentence 5 AktG, as far as the Company is concerned, only the party that has rendered 
proof as of the record date for proof of shareholdings shall be entitled to access the AGM and to exer-
cise voting rights as a shareholder. Modifications to shareholdings after the record date shall have no 
significance in this context. Shareholders who have not purchased their shares until after the record 
date are consequently unable to exercise their own voting right in the AGM. Shareholders who have 
registered properly and rendered proof of shareholdings are also entitled to access the AGM and to 
exercise their voting rights if they sell their shares after the record date. The record date has no effect 
on the ability to sell the shares. Moreover, the record date is not a relevant date for dividend-entitle-
ment; for this, the substantive entitlement is decisive.  

Procedure for voting by authorised representative 

Shareholders who do not wish to participate personally at the AGM can have their voting right be ex-
ercised by an authorised representative, as well as by a bank, a shareholder association or the Company 
proxy. Registration on time and the submission of proof of shareholdings on time is also required in 
these cases. 



 

 

 
 

 

14 

CONVENIENCE TRANSLATION  

 

Pursuant to Section 134 (3) Sentence 3 AktG, the issuing, revocation and proof of powers of attorney 
must be submitted to the Company in textual form (Section 126b of the German Civil Code [BGB]). To 
issue powers of attorney, shareholders can utilise the forms that they receive together with the confir-
mation of registration. 

The particular regulations contained in Section 135 AktG are applicable for the issuing of powers of 
attorney for, and the exercising of voting rights by, intermediaries, shareholder associations, voting 
rights advisers, or persons or institutions equivalent to these pursuant to Section 135 (8) AktG. We 
consequently request that our shareholders coordinate concerning the details of powers of attorney, 
especially the form of powers of attorney for intermediaries, shareholder associations, voting rights 
advisers, or persons or institutions equivalent to these, with these parties, where relevant.  

Powers of attorney, and the revocation and proof of powers of attorney may be submitted by mail or 
e-mail to the address or e-mail address below: 

KROMI Logistik AG  
c/o Computershare Operations Center 
80249 Munich 
Email: anmeldestelle@computershare.de  

On the day of the Annual General Meeting, the entrance and exit control for the Annual General Meet-
ing will also be available for this purpose from 9:30 a.m. at the Empire Riverside Hotel, Bernhard-Nocht-
Strasse 97, 20359 Hamburg. 

Postal voting and voting by electronic communication 

Pursuant to Article 15 Subsections 2 and 3 of the Company’s Articles of Incorporation, the Managing 
Board is authorised to provide that shareholders may participate in the Annual General Meeting with-
out being present at the venue and without an authorised representative and may exercise all or some 
of their rights in whole or in part by means of electronic communication and that shareholders may 
cast their votes in writing or by means of electronic communication even without participating in the 
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Annual General Meeting.  

The Managing Board has not utilised of this authorisation.  

Company proxies 

The Company offers shareholders and their authorised representatives the option of being represented 
by Company proxies when exercising their voting rights at the virtual AGM. In this case, too, registration 
and proof of shareholding are required pursuant to the provisions set out in the Section ”Requirements 
for participation in the AGM and for exercising voting rights”.  

If Company proxies are authorised as representatives, they must be issued with instructions for exer-
cising voting rights. Without these instructions, the Company proxies will abstain from voting on the 
respective voting item. The proxies are obligated to vote pursuant to the instructions issued to them. 
Please note that the Company proxies will not accept any orders or instructions to speak, to file objec-
tions against resolutions of the AGM, or to submit questions or propose motions. Nor do they accept 
instructions on motions for which there are no proposals by the Managing Board and/or Supervisory 
Board announced with this invitation. 

Powers of attorney and instructions for the Company proxies must be in textual form (Section 126b 
BGB).  

Shareholders wishing to use this service are requested to request an admission ticket to the AGM via 
their depositary bank. The power of attorney form, which is sent together with the admission ticket 
and on which shareholders issue their powers of attorney together with instructions for exercising their 
voting rights, must be submitted by February 26, 2022, 18:00 (CET) at the latest (receipt by the Com-
pany) by returning the form by mail or e-mail to the address or e-mail address stated below: 

KROMI Logistik AG  
c/o Computershare Operations Center 
80249 Munich 
Email: anmeldestelle@computershare.de 

On the day of the Annual General Meeting, the entrance and exit control for the Annual General Meet-
ing will also be available for this purpose from 9:30 a.m. at the Empire Riverside Hotel, Bernhard-Nocht-
Strasse 97, 20359 Hamburg. 
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The aforementioned transmission channels and deadlines shall apply accordingly to an amendment or 
revocation of the power of attorney and instructions issued to the Company proxies. 

Further information about voting 

No resolution is proposed under agenda item 1 and consequently no vote is scheduled (for explanation, 
see there). The scheduled votes on agenda items 2 to 5 as well as 7 and 8 are binding, whereas those 
on agenda item 6 are recommendatory. With regard to the proposed resolution on agenda item 6, it 
should be noted that in relation to the AGM resolution on the Compensation Report 2021 pursuant to 
Section 120a (4) Sentence 2 in conjunction with (1) Sentences 2 and 3 AktG, including in the event of 
non-approval, the resolution does not create any rights or obligations and cannot be challenged. Share-
holders may vote “yes” (in favour), “no” (against) or abstain from voting (abstention) on all votes. 

Supplementary demands pursuant to Section 122 (2) AktG 

Shareholders whose shares together reach the twentieth part of the share capital all the proportional 
amount of EUR 500,000.00 can require that items be placed on the agenda and announced. A reason 
or proposed resolution must be included with each new item. The demand must be submitted in writing 
(in the meaning of Section 122 (2) AktG in conjunction with Section 122 (1) Sentence 1 AktG) to the 
Company’s Managing Board and must reach the Company at the latest 30 days before the AGM, in 
other words, by the end of January 27, 2023, 24: 00 hours (Central European Time). Applicants are 
required to prove that they have been the owners of the shares for at least 90 days before the receipt 
of the request, and that they hold the shares until the Managing Board decides on the application. 
Please send your request to the following address:  

KROMI Logistik AG 
Vorstand/Managing Board – Heading: Hauptversammlung 
Tarpenring 7-11  
22419 Hamburg 
Email: hauptversammlung@kromi.de 

Agenda supplements to be announced are published in the Federal Gazette (Bundesanzeiger) immedi-
ately after receipt of the request, and are forwarded to such media for publication where it can be 
assumed that the information will be disseminated throughout the entire European Union. They are 
also announced at the www.kromi.de in the “Investor Relations” area under the heading “Annual Gen-
eral Meeting” and communicated to shareholders.  
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Countermotions and nominations pursuant to Sections 126 (1), 127 AktG 

The Company’s shareholders can submit countermotions to a proposal of the Managing Board and/or 
Supervisory Board on a specific item on the agenda as well as nominations of Supervisory Board mem-
bers or auditors. Countermotions and nominations that are to be made accessible before the AGM 
must be sent exclusively to the following address at the Company: 

KROMI Logistik AG 
Vorstand/Managing Board – Heading: Hauptversammlung 
Tarpenring 7-11  
22419 Hamburg 
Email: hauptversammlung@kromi.de 

Countermotions and nominations from shareholders received and to be made available at the above 
address by no later than the end of February 12, 2023, 24:00 hours (CET) will be published on the In-
ternet at 

www.kromi.de 

in the “Investor Relations” area under the heading “Annual General Meeting”. Any comments from the 
management will also be published at the above Internet address. 

A countermotion and its substantiation do not need to be made accessible under the conditions of 
Section 126 (2) Sentence 1 AktG; the substantiation of a countermotion pursuant to Section 126 (2) 
Sentence 2 AktG does not need to be made accessible if it exceeds 5,000 characters in total. 

In addition to the reasons set out in Section 126 (2) AktG, the Managing Board need not make a nomi-
nation accessible if, inter alia, the nomination does not contain the name, occupation and place of 
residence of the candidate or, in the case of a nomination of an auditing company as auditor, its name 
and registered office. Nominations to the Supervisory Board also do not have to be made accessible if 
they are not accompanied by information on the candidates’ membership of other statutory supervi-
sory boards in the meaning of Section 125 (1) Sentence 5 AktG. 

Please note that countermotions and nominations from shareholders, including if they have been sub-
mitted to the Company in advance, can only be voted on if they are submitted during the AGM. The 
right of any shareholder to submit countermotions to items on the agenda or to submit nominations 
during the AGM (including without prior communication to the Company) shall remain unaffected. 
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Right to information pursuant to Section 131 (1) AktG 

Upon request at the AGM, the Managing Board must provide all shareholders with information about 
Company matters, if such information is required to objectively assess an agenda item. Such right to 
information also extends to the Company’s legal and business relationships to an affiliated company, 
the Group’s position, and the companies included in the consolidated financial statements. Such right 
to information can only be exercised at the AGM. 

Pursuant to Section 131 (2) Sentence 2 AktG in conjunction with Section 16 Subsection 3 of the Com-
pany’s Articles of Incorporation, the chair of the meeting is authorised to impose reasonable time limits 
on the right to ask questions and to speak at the AGM. 

Time data 

All time specifications in this convening document are given in Central European Time (CET), which is 
the relevant time for Germany. With regard to Coordinated Universal Time (UTC), this corresponds to 
UTC = CET minus one hour. 

DATA PROTECTION 

We attach great importance to the protection of our shareholders’ data and how such data are pro-
cessed in compliance with the law. Information on the processing of personal data in connection 
with the AGM is provided in our data protection information for shareholders and in connection 
with the AGM of KROMI Logistik AG on the company’s website at https://kromi.de/en/privacy-
policy. Upon request, we will also send you the data protection information in printed form. Please 
send such a request to the following address: dataprotection@kromi.de.  

Hamburg, January 2023 

THE MANAGING BOARD 
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Annex to agenda item 5  
Supplementary information about Prof. Dr. Eckart Kottkamp 

Prof. Dr. Eckart Kottkamp, born in 1939, completed his studies in control and communications engi-
neering at RWTH Aachen University in 1966, and received his doctorate in 1976. His roles during his 
professional career included, among others, CEO of Hako-Werke GmbH, Claas Landmaschinen AG and 
of Jungheinrich AG, and he looks back on 17 years of experience in CEO positions. In 1996 he was 
awarded an honorary professorship at the University of Applied Sciences in Hamburg. 

Prof. Dr. Eckart Kottkamp has many years of supervisory board experience, including positions on the 
supervisory boards of Lloyd Fonds AG and Basler AG. 

Prof. Dr. Eckart Kottkamp was already a member of the Supervisory Board of KROMI Logistik AG from 
2010 until the end of 2022. 
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Annex to agenda item 6 
Compensation report for the 2021/2022 fiscal year 

A. Compensation report for the members of the Managing Board 

I. Preamble 

With this compensation report, the Managing and Supervisory boards of KROMI Logistik AG (hereinaf-
ter also referred to as “KROMI” or the “Company”, and together with its Group companies the “KROMI 
Group”) are fulfilling their statutory obligations under Section 162 AktG. When preparing the report, 
KROMI attaches great importance to clear, transparent and fully comprehensive reporting. 

Transparency and comprehensibility of the compensation scheme, as well as of the individual compen-
sation of the Managing and Supervisory boards, are key components of good corporate governance for 
KROMI. 

For reasons of better readability, KROMI refrains from using masculine and feminine forms of language 
simultaneously throughout this report, but persons of each gender are always meant equally. 

Due to rounding, it is possible that individual figures in this report do not add up precisely to the totals 
shown and that percentages presented do not accurately reflect the absolute values to which they 
relate. 

II. Principles of the compensation scheme for the members of the Managing Board 

The Company’s corporate objective is to provide machining companies both in Germany and abroad 
with the greatest value for customers compared to its competitors by delivering professional tool sup-
ply services. The optimisation and efficiency enhancement of machining processes as well as cost re-
duction in production and administration form the focus of customer value. The particular aim in this 
context is to integrate tool supplies, including all related requisite services, into the customer’s overall 
process with precision. With this focus, the Company aims to achieve profitable growth in its target 
markets and a sustainable increase in the Company’s value in the coming years. 

In its entirety, the compensation scheme for members of KROMI’s Managing Board makes an important 
contribution to promoting and implementing the corporate strategy. As part of the short-term variable 
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compensation component, in addition to performance criteria based on the Company’s financial per-
formance indicators the annual target agreement may include qualitative, strategic targets as well as 
other non-financial performance criteria, especially sustainability/ESG targets. As part of the long-term 
variable compensation component, ambitious targets for return on capital employed (ROCE) and reve-
nue growth are set. 

The compensation scheme is designed to foster and promote the Company’s sustainable and long-term 
development and growth. In order to link compensation to the Company’s long-term performance, 
long-term variable compensation accounts for a significant proportion of total compensation, and ex-
ceeds short-term variable compensation.  

The aim of promoting the corporate strategy and the Company’s sustainable and long-term develop-
ment and growth should also serve the interests of shareholders, the workforce and other relevant 
stakeholders. 

This compensation scheme for the members of the Managing Board was approved by the Supervisory 
Board at its meeting on June 24, 2021 and applies to all Managing Board service contracts to be newly 
concluded or extended with effect from the AGM on December 7, 2021. The new compensation 
scheme complies with the requirements of the German Stock Corporation Act (AktG) in terms of a clear 
and comprehensible compensation scheme, and follows the recommendations of the German Corpo-
rate Governance Code (DCKG 2020) as outlined below, unless an exception has been declared in the 
Statement of Compliance pursuant to Section 161 AktG. 

III. Composition of the Managing Board 

The Company’s Managing Board is composed of Bernd Paulini (Chair/CEO) and Christian Auth. Bernd 
Paulini is responsible for operations (CEO), while the post of Chief Financial Officer (CFO) is held by 
Christian Auth. 

IV. Procedures for setting, reviewing and implementing the compensation scheme 

Pursuant to Section 87a AktG, the Supervisory Board is to approve a clear and comprehensible scheme 
for the compensation of the members of the Managing Board, and is to set the compensation of the 
members of the Managing Board pursuant to Section 87 (1) AktG. The compensation scheme adopted 
by the Supervisory Board was presented to the AGM and approved on December 7, 2021. 



 

 

 
 

 

22 

CONVENIENCE TRANSLATION  

 

On the basis of the compensation scheme, the Supervisory Board is to set the specific target total com-
pensation for each member of the Managing Board. In doing so, the Supervisory Board is to pay atten-
tion to the appropriateness of the compensation with regard to the tasks of the respective Managing 
Board member, their personal performance, the economic situation, and the Company’s performance 
and profitability as well as it future prospects, taking into consideration the requirements of Section 87 
AktG. 

The compensation scheme for the Managing Board is to be reviewed on a regular basis by the Supervi-
sory Board in order to ensure that it remains appropriate and competitive. If necessary, the Supervisory 
Board shall decide upon any modifications. In the event of significant modifications to the compensa-
tion scheme, albeit at least every four years, the compensation scheme shall be resubmitted to the 
Shareholders’ General Meeting for approval. 

The Supervisory Board’s review shall include an examination of the standard nature of the compensa-
tion. The Supervisory Board shall assess the standard nature of the compensation of KROMI’s Managing 
Board by taking into consideration the peer group (horizontal standard nature) and the compensation 
structure that otherwise applies within the Company (vertical standard nature). Companies that are 
comparable to KROMI in terms of relevant criteria, such as their stock market listing, sector, size and 
country, are to be applied in order to assess horizontal standard practice. In assessing vertical standard 
practice, the Supervisory Board shall take into consideration the change in Managing Board compensa-
tion in a vertical comparison with the compensation of senior management and the overall workforce. 
In this context, the Supervisory Board shall consider the relationship between the compensation of the 
Managing Board and the compensation of the defined groups of individuals, including the change over 
time. The Supervisory Board has defined the upper management level as the first management level 
below the Managing Board within the KROMI company within Germany. The overall workforce shall 
comprise KROMI’s employees in Germany. 

If necessary, the Supervisory Board may consult an external adviser, whose independence from the 
Managing Board and the company must be ensured.  

The generally applicable rules for handling conflicts of interest shall also be complied with in the pro-
cedure for setting, implementing and reviewing the compensation scheme. Conflicts of interest arising 
among members of the Supervisory Board must be disclosed to the Supervisory Board Chair. The han-
dling of an existing conflict of interest shall be decided on a case-by-case basis; in particular, it is possi-
ble that the member affected by a conflict of interest does not participate in the consultations and 
votes of the Supervisory Board affected by the conflict of interest. In its report to the Shareholders’ 
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General Meeting, the Supervisory Board shall provide information on any conflicts of interest that have 
arisen and how they have been handled. 

V. Compensation structure and target total compensation  

The compensation of the Company’s Managing Board shall comprise both fixed and variable compo-
nents. The variable compensation components shall consist of a short-term variable compensation 
component and a long-term variable compensation component. In addition, a special bonus for out-
standing, special achievements, projects, etc. can be decided on a case-by-case basis.  

The target total compensation shall comprise the sum of the fixed and variable compensation compo-
nents. The target compensation shall be based on the short-term and long-term variable compensation 
at their target amounts, i.e. 100 % target achievement. As part of the variable compensation compo-
nents, long-term variable compensation with a term of several years shall predominate in order to cre-
ate incentives for the Company’s sustainable and long-term development and growth. 

The fixed salary shall contribute approximately 35 % – 50 %, the retirement pension approximately 
10 % – 15 %, the ancillary benefits up to approximately 5 %, and the short-term variable compensation 
approximately 15 % – 20 % to the target total compensation, while the long-term variable compensa-
tion shall correspond to approximately 25 % – 30 % of the target total compensation.  

If a special bonus is granted in individual cases for outstanding, special achievements, projects, etc., the 
amount of the special bonus shall be limited and may be granted only to the extent that, when added 
to the target level of the short-term variable compensation, it amounts to less than the target level of 
the long-term variable compensation. 

VI. The compensation components in detail 

1. Fixed compensation components  

The fixed components of the Managing Board’s compensation shall comprise the fixed salary, ancillary 
benefits and the pension scheme. 
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a) Fixed salary  

The members of the Managing Board shall receive a fixed annual salary, which is to be paid in twelve 
equal monthly instalments at the end of the calendar month. 

b) Ancillary benefits  

Ancillary benefits may be granted in line with market and Group practice to the extent specified above. 
Ancillary benefits may include, in particular, the provision of a company car, including for private use. 
Insofar as ancillary benefits are to be assessed as non-cash benefits, the Managing Board member must 
bear any related taxes. 

c) Pension scheme  

For the purpose of retirement benefits, the members of the Managing Board may be granted fixed 
contributions to a defined contribution company pension scheme for the duration of their service con-
tracts. 

2. Variable compensation components  

The performance-based variable compensation shall comprise a short-term variable compensation 
component and a long-term variable compensation component. The variable compensation for a given 
fiscal year shall be granted as short-term variable compensation (40 %) and long-term variable com-
pensation (60 %). 

Overall, the variable compensation should reflect the Company’s sustainable overall business perfor-
mance; both financial and non-financial performance criteria are relevant. The variable compensation 
shall set incentives for the implementation of the Company’s strategy and consequently for its long-
term and sustainable development and growth.  

a) Short-term variable compensation  

The short-term variable compensation shall contribute to the fostering and promotion of the business 
strategy by rewarding the operational implementation of the Company’s strategy within a given fiscal 
year. Criteria relating to short-term variable compensation that are applied in order to assess perfor-
mance can include: (a) performance criteria in the form of quantitative targets based on the Company’s 
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financial performance indicators, (b) performance criteria in the form of qualitative targets based on 
strategic objectives, and (c) other non-financial performance criteria, particularly in relation to sustain-
ability/ESG objectives. 

The Supervisory Board shall agree the relevant targets in a target agreement with the Managing Board 
member for the upcoming fiscal year. The target agreement shall also set out the mutual relationship 
between the respective targets (weighting), and the key indicators and target achievement parameters 
that are relevant for measuring performance in relation to the specific objectives. The target levels shall 
correspond to 100 % target achievement. The target agreement shall also specify the extent to which 
individual targets for each member of the Managing Board, or targets for all members of the Managing 
Board together, are relevant.  

Total target achievement is to be calculated through a weighted addition of the target levels achieved 
for the specific targets. The maximum possible target achievement for the respective individual target 
shall amount to 200 % of the agreed target level. If a target achievement of 0 % is registered for all of 
the individual targets, no entitlement shall exist to short-term variable compensation for the respective 
fiscal year. No minimum amount is agreed for the short-term variable compensation. The maximum 
short-term variable compensation for a fiscal year shall be deemed to have been reached if the 
weighted total target achievement amounts to 100 % or more. Even if the overall target achievement 
of 100 % is exceeded , the amount paid out from the short-term variable compensation shall thereby 
be limited to the target amount of the short-term variable compensation. 

Target achievement in relation to the short-term variable compensation shall be determined by the 
Supervisory Board after approval of the annual financial statements for the respective fiscal year. The 
short-term variable compensation shall fall due for payment at the end of the month following the 
month in which target achievement is determined. 

b) Long-term variable compensation  

The Company’s growth strategy is geared towards sustainable and profitable growth and consequently 
the sustained enhancement of the Company’s value. Return on capital employed (ROCE) and revenue 
growth form the permanent performance criteria applied when considering long-term variable com-
pensation. These performance criteria shall apply equally to all members of the Managing Board.  
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The target levels for the long-term variable compensation component shall be agreed between the 
Supervisory Board and the Managing Board at the beginning of each fiscal year. Any disbursement upon 
target achievement shall be made in each case after a four-year retention period. 

The long-term variable compensation component for a given fiscal year shall be granted 65 % depend-
ing on the achievement of the ROCE target defined for the respective fiscal year and 35 % depending 
on the achievement of the revenue growth target defined for the respective fiscal year. No minimum 
amount is agreed for the long-term variable compensation. 

Each year, the Supervisory Board shall set a target level for the return on capital employed (“ROCE” and 
“ROCE Target” respectively) for the upcoming fiscal year, and a target for revenue growth for the up-
coming fiscal year compared to the respective preceding fiscal year (“Revenue Growth Target”). The 
targets shall be based on both the budgeted and the expected growth of KROMI, and shall correspond 
to 100 % target achievement. The objectives must each be 70 % achieved in order to be attributed. If 
the threshold is not met for a performance criterion, the payment for that performance criterion shall 
be cancelled. As a consequence, the long-term variable compensation can also be waived in its entirety 
if the threshold levels for both performance criteria are not met. In case of overachievement of the set 
targets, the target achievement shall be capped at 100 %. 

Target achievement shall be determined after approval of both the separate and the consolidated fi-
nancial statements for the respective fiscal year by the Supervisory Board on the basis of a target/actual 
comparison. The long-term variable compensation shall not be paid out immediately, but only after a 
period of four years following the end of the month in which the aforementioned determination of 
target achievement occurs. During the four-year retention period, the long-term variable compensa-
tion shall be subject to the malus/clawback conditions set forth in Section 3 below. 

The maximum amount of the pay-out from the long-term variable compensation shall be limited to the 
target amount of the long-term variable compensation. 

At its discretion, the Supervisory Board shall be entitled to unilaterally adjust the assessment bases or 
target figures relevant for determining the amount of the long-term variable compensation for effects 
– both positive and negative – that lead to random influences on those assessment bases or target 
figures, such as modifications to accounting regulations, the realisation of hidden reserves, corporate 
acquisitions, divestments or unforeseen external events such as pandemics or terrorist attacks; the 
Managing Board member shall not be entitled to such adjustments. 
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c) Special bonus 

The Supervisory Board shall be entitled to grant the Managing Board member a special bonus for out-
standing, special achievements, projects, etc. in individual cases in addition to the short-term and long-
term variable compensation. Such a special bonus must be based on a separate target agreement 
reached with the Managing Board member in advance. The Supervisory Board shall decide upon the 
granting of a special bonus on a case-by-case basis pursuant to the provisions set out above. 

3. Malus/clawback rule 

The variable compensation of the Managing Board members shall be subject to malus and clawback 
conditions. In the event of a serious breach of statutory duties as a member of the Managing Board, or 
of duties arising from the service contract, as well as in the event of the launching of internal or external 
investigation proceedings against the Managing Board member for compliance violations (e.g. in the 
event of violations of capital market law or other regulatory provisions), the Supervisory Board shall be 
entitled, at its reasonable discretion and taking statutory requirements and all circumstances of the 
individual case into consideration, to withhold variable compensation and to reclaim variable compen-
sation already disbursed (“clawback”). The clawback can be structured in such a manner that a claim 
for repayment of variable compensation already disbursed on the basis of the clawback provision can 
only be based on breaches of duty or on compliance violations by the Managing Board member that 
occurred during the last three years before the Supervisory Board became aware of the circumstances 
giving rise to the clawback. With regard to tranches of long-term variable compensation that have al-
ready been disbursed, the clawback can be structured in such a manner that a reclaim is permissible – 
irrespective of the Supervisory Board’s knowledge – for a maximum of two years after the end of the 
relevant four-year retention period. 

No variable compensation paid out was reclaimed in the 2021/2022 fiscal year. 

4. Maximum compensation 

Pursuant to Section 87a (1) Sentence 2 No. 1 AktG, the Supervisory Board has set a maximum amount 
for the total of all compensation components, including ancillary benefits and retirement benefits, for 
the members of the Managing Board (“maximum compensation”). The maximum compensation limits 
the total of all compensation payments disbursed to the Managing Board member for a given fiscal 
year, and includes all compensation components. The maximum compensation for the Chair of the 
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Managing Board (CEO) shall amount to EUR 1,000 thousand, and for ordinary members of the Manag-
ing Board to EUR 700 thousand.  

In the 2021/2022 fiscal year, CEO Bernd Paulini received compensation of EUR 356 thousand and Chris-
tian Auth, the only other member of the Managing Board, received compensation of 
EUR 347 thousand. In this respect, the maximum compensation was not exceeded. Exceeding the max-
imum compensation is not possible in view of the maximum achievable variable compensation. 

5. Conformity of existing Managing Board service contracts with the compensation scheme 

The compensation scheme was approved at the AGM on December 7, 2021. As the employment con-
tracts of Bernd Paulini were concluded until December 31, 2022 and that of Christian Auth until March 
31, 2022, the compensation scheme described was applied pursuant to Art. 26j (1) Sentence 3 of the 
Introductory Act to the German Stock Corporation Act (EGAktG) in the 2021/2022 fiscal year only in the 
case of Christian Auth from April 1, 2022. 

By way of divergence from the notes to the compensation scheme, the payment of the long-term var-
iable compensation is distributed over a three-year retention period and is made in three instalments 
of a maximum of one third each. The retained shares are only paid out in the event of sustained positive 
performance by the Company. Negative performance contributions by the Managing Board member 
or a negative overall performance by the Company (malus situation) may reduce or completely elimi-
nate the amount of the retained shares not yet paid out. The Supervisory Board shall decide on this at 
its reasonable discretion, taking into account the statutory requirements and the circumstances of the 
individual case. 

In addition, the approved compensation scheme shall make provision whereby the fixed salary shall 
contribute approximately 35 % – 50 %, the retirement pension approximately 10 % – 15 %, the ancillary 
benefits up to approximately 5 %, and the short-term variable compensation approximately 15 % – 
20 % to the target total compensation, while the long-term variable compensation shall correspond to 
approximately 25 % – 30 % of the target total compensation. The compensation of Bernd Paulini and 
Christian Auth in the 2021/2022 fiscal year is based on the existing employment contracts and conse-
quently still diverges from the target distribution of the approved compensation scheme. 
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VII. Termination of service contract and benefits upon termination of Managing Board activities  

If the service contract begins and ends during the course of a fiscal year, the compensation shall be 
granted pro rata temporis, as a matter of principle. 

Upon termination of the service contract, any outstanding amounts of variable compensation are to be 
settled and paid pursuant to the originally agreed targets and due dates. Such compensation shall not 
be disbursed before such due dates.  

In the event of termination of the service contract, the company car together with accessories and 
documents must be returned to the Company. Until the termination of the service contract, the enti-
tlement to a company car shall continue in principle, although it may be limited in time in the event of 
a dismissal of the Managing Board member on serious grounds in the meaning of Section 84 (3) AktG. 
A right of retention shall be excluded in this context.  

In the event of an early termination of the service contract, the member of the Managing Board shall 
be entitled to a severance payment equivalent to the amount of the fixed salary to be paid by the 
Company during the remaining term of the service contract, albeit not exceeding the value of eighteen 
monthly fixed salary payments. The severance payment shall fall due and be payable in full on the day 
following the termination of this service contract. The aforementioned entitlement to a severance pay-
ment shall lapse and any severance payment already disbursed shall be repaid if the Company effec-
tively terminates the service contract extraordinarily on serious grounds pursuant to Section 626 of the 
German Civil Code (BGB), or if it becomes evident within the six months following the end of this service 
contract that serious grounds for extraordinary termination existed when the severance payment was 
due, and the Company demands repayment in writing. 

VIII. Post-contractual non-competition clause 

Post-contractual non-competition clauses can be agreed with members of the Managing Board for a 
period of two years following the end of the service contract. If these apply, the members of the Man-
aging Board shall receive monthly compensation for such an arrangement amounting to 50 % of their 
last fixed salary for the duration of the post-contractual non-competition clause, subject to defined 
offsetting mechanisms with regard to other income. Any severance payment shall be credited against 
such compensation. The Company shall be entitled to waive the post-contractual non-competition 
clause with the effect that it ends with immediate effect and no further compensation shall be payable 
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after six months. The post-contractual non-competition clause shall not come into effect if the service 
contract ends due to the Managing Board member’s retirement or disability. 

IX. Ancillary activities performed by Managing Board members  

As a matter of principle, the assumption of both paid and unpaid ancillary employment by members of 
the Managing Board shall require the Company’s prior written consent. In the event of the assumption 
of intra-Group supervisory board mandates, any compensation received by the Managing Board mem-
ber from such activities shall be offset against the Managing Board member’s compensation. In the 
event of the assumption of supervisory board mandates outside the Group, the Supervisory Board shall 
decide at its discretion whether and to what extent the compensation received by the Managing Board 
member from such activities is to be offset against the Managing Board compensation. 

X. Temporary divergence from the compensation scheme 

Pursuant to the statutory provision of Section 87a (2) Sentence 2 AktG, the Supervisory Board may 
temporarily diverge from the compensation scheme if this is necessary in the Company’s long-term 
interests. This shall include, for example, the alignment of the compensation scheme in the event of a 
significant change in the Company’s strategy in order to ensure adequate incentives, or in the event of 
a severe economic or social crisis. The exceptional circumstances underlying and necessitating such an 
exception shall be determined by resolution of the Supervisory Board. The components of the compen-
sation scheme from which exceptions can be made shall comprise the respective procedure, the regu-
lations on the compensation structure and amount, and the individual compensation components. At 
its discretion, the Supervisory Board can also temporarily reimburse expenses for extraordinary ancil-
lary benefits (e.g., security measures) in the event of an identified significant change in requirements. 
In addition, the Supervisory Board shall be entitled to grant special payments to new members of the 
Managing Board in order to compensate for salary losses relating to a previous employment relation-
ship, or to cover costs incurred by a change of location. 

XI. Compensation granted and owed in the 2021/2022 fiscal year 

The following tables contain all amounts actually received by the Managing Board in the reporting pe-
riod (“compensation granted”) and all compensation legally due but not yet received (“compensation 
owed”). It is assumed that the disclosure of compensation pursuant to Section 162 (1) Sentence 2 No. 1 
AktG is made in the compensation report for the fiscal year in which the activity on which the compen-
sation is based (one or more years) was performed in full. Accordingly, the short-term and long-term 
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variable compensation is considered to be “compensation owed”, as the underlying service has been 
rendered in full by the respective balance sheet date. As a consequence, the bonus payment amounts 
are stated for the reporting year, although payment is not made until a fiscal year determined by the 
respective applicable compensation scheme after the end of the respective reporting year. This enables 
transparent and comprehensible reporting and ensures the link between performance and compensa-
tion in the reporting period.  

The division into two tables is necessary because Christian Auth’s compensation was based on the com-
pensation scheme described for three months from April 1, 2022. For the period from July 1, 2021 to 
March 31, 2022, the previously applicable compensation scheme was used to determine the compen-
sation of Christian Auth and Bernd Paulini for the entire 2021/2022 fiscal year. 

Compensation for the 2021/2022 fiscal year based on the compensation scheme approved on Decem-
ber 7, 2021:  

Compensation components Bernd Paulini Christian Auth 

Non-performance-based compen-
sation components 

Fixed compensation  0 55 

Ancillary benefits 0 3 
Total  0 58 
    

Share of total compensation - 66 % 
      

Performance-based compensa-
tion components 

Short-term variable compensation 0 16 

Long-term variable compensation 0 24 
    
Total  0 40 
Share of total compensation - 34 % 

      
  Total  0 98 

All figures presented in thousands of euros (EUR thousand), unless otherwise stated 
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The performance-based compensation components are as follows: 

    Weighting 
in % 

Min. value (cor-
responds to 
70 % target 

achievement) 

Max. value (cor-
responds to 

100 % target 
achievement) 

Value 
achieved 

Weighted tar-
get achieve-
ment: Bernd 

Paulini 

Weighted tar-
get achieve-
ment: Chris-

tian Auth 

Company targets 60 %           

  ROCE 30 % 3.56 % 4.86 % 4.75 % - 29.24 % 

  Revenue 30 % 80,000 84,600 80,462  - 21.90 % 

                
Individual performance 
targets 40 %       - 20 % 

        

Overall target achievement - 71.14 % 

Maximum variable compensation 0 56 

Variable compensation achieved 0 40 

All figures presented in thousands of euros (EUR thousand), unless otherwise stated   

The divergent weighting of the corporate targets in relation to the approved compensation scheme 
arises from the transition to the new employment contract of Christian Auth after nine months of the 
fiscal year as of April 1, 2022. 

Compensation for the 2021/2022 fiscal year based on the compensation scheme in place prior to De-
cember 7, 2021:  

Compensation components Bernd Paulini Christian Auth 

Non-performance-based compen-
sation components 

Fixed compensation  255 164 

Ancillary benefits 14 9 
Total  269 173 
    

Share of total compensation 75 % 66 % 
      

Performance-based compensa-
tion components 

Short-term variable compensation 52 46 

Long-term variable compensation 35 31 
    
Total  87 77 
Share of total compensation 25 % 34 % 
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  Total  356 250 

All figures presented in thousands of euros (EUR thousand), unless otherwise stated 
  

The performance-based compensation components are as follows: 

    Weighting 
in % 

Min. value (cor-
responds to 
70 % target 

achievement) 

Max. value (cor-
responds to 

100 % target 
achievement) 

Value 
achieved 

Weighted tar-
get achieve-
ment: Bernd 

Paulini 

Weighted tar-
get achieve-
ment: Chris-

tian Auth 

Company targets 60 %           

  ROCE 30 % 3.56 % 4.86 % 4.75 % 29.24 % 29.24 % 

  Revenue 30 % 80,000 84,600 80,462  21.90 % 21.90 % 

                
Individual performance 
targets 40 %       0 % 20 % 

        

Overall target achievement 51.14 % 71.14 % 

Maximum variable compensation 170 108 

Variable compensation achieved 87 77 

All figures presented in thousands of euros (EUR thousand), unless otherwise stated   

Mr. Bernd Paulini thereby received total compensation of EUR 356 thousand in the 2021/2022 fiscal 
year, of which EUR 269 thousand derived from non-performance-based compensation components 
and EUR 87 thousand from performance-based compensation components. Mr. Christian Auth earned 
total compensation of EUR 347 thousand in the 2021/2022 fiscal year, of which EUR 231 thousand de-
rived from non-performance-based compensation components and EUR 117 thousand from perfor-
mance-based compensation components. 

In addition to the compensation detailed above, the following non-performance-based payments are 
made in the event the employment relationship ends: 

Mr. Bernd Paulini has received a pension commitment amounting to EUR 4 thousand per month to be 
received on retiring and after reaching the age of 65. In 2013, this was increased to the new standard 
retirement age: after reaching the age of 67. The commitment includes a disability pension of approxi-
mately EUR 4 thousand and a widow’s pension of approximately EUR 2 thousand. Existing pensions are 
increased by 2 % per year. The present value of the benefit as of June 30, 2022 amounts to 
EUR 595 thousand (previous year: EUR 830 thousand). An amount of EUR 235 thousand was released 
for this purpose during the 2021/2022 fiscal year (amount provisioned in the previous year: 
EUR 55 thousand). 
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Mr. Christian Auth has received a commitment to contribute EUR 4 thousand per month to a congru-
ently reinsured provident fund. KROMI Logistik AG has paid a monthly fixed amount of EUR 4 thousand 
to the support fund since April 1, 2019. KROMI Logistik AG will no longer have any benefit commitments 
to Mr. Auth once he has left the company. 

Mr. Axel Schubert has received a pension commitment amounting to EUR 4 thousand monthly to be 
received on retirement and after reaching the age of 65. In 2013, this was increased to the new stand-
ard retirement age: after reaching the age of 67. The commitment includes an invalidity pension of 
EUR 4 thousand. Existing pensions are increased by 2 % p.a. The present value of the benefit as of June 
30, 2022 amounts to EUR 246 thousand (previous year: EUR 426 thousand). An amount of 
EUR 180 thousand was released for this purpose during the 2021/2022 fiscal year (amount provisioned 
in the previous year: EUR 15 thousand). Due to the departure of Mr. Axel Schubert on September 30, 
2019, his pension benefits were reduced to EUR 2 thousand per month in the ratio of the length of 
service achieved to the length of potential service from the date of entry into service until the retire-
ment age specified in the pension commitment is reached (quota system). 

The pension commitments to Mr. Bernd Paulini and Mr. Axel Schubert already existed before they were 
appointed to be Managing Board members. 

Mr. Jörg Schubert, who retired in January 2020, received a pension commitment in the amount of 
EUR 6 thousand per month upon exiting the company after reaching the age of 65. KROMI Logistik AG 
assumed this pension commitment on December 7, 2006, with effect from January 1, 2007. The com-
mitment includes a widow’s pension of EUR 4 thousand. Existing pensions are increased by 1 % p.a. The 
settlement amount of the promised benefit as of June 30, 2022 is EUR 890 thousand (prior year: 
EUR 1,104 thousand). During the 2021/2022 fiscal year, an amount of EUR 214 thousand was released 
and utilised for this purpose (prior year: utilisation in the amount of EUR 43 thousand). 

B. Compensation scheme for members of the Supervisory Board 

I. Overview 

The compensation scheme for Supervisory Board members is based on statutory requirements and 
takes into consideration the recommendations of the German Corporate Governance Code (DCGK) 
2020. 
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The compensation of the members of the Supervisory Board, the Supervisory Board Chair and the Chair 
of the Audit Committee shall be commensurate with their responsibilities and tasks, as well as the 
Company’s position. The compensation structure, which shall continue to consist of fixed compensa-
tion and long-term variable compensation for the members of the Supervisory Board, has proven its 
worth and, in light of the Supervisory Board’s supervisory and advisory functions, contributes to the 
sustainable fostering and promotion of the business strategy and the Company’s long-term develop-
ment and growth. As part of the compensation scheme, the higher expenses incurred by the Supervi-
sory Board Chair and the Audit Committee Chair are to be taken into appropriate consideration through 
corresponding function-based compensation regulations. Adequate Supervisory Board compensation 
is also intended to ensure that the Company remains in a position to recruit qualified candidates for 
the Company’s Supervisory Board. 

The compensation scheme for the Supervisory Board shall be subject to regular review by both the 
Managing and Supervisory boards in order to ensure that it is appropriate. In this context, the compen-
sation of the supervisory boards of other comparable companies shall also be taken into consideration 
as part of a horizontal comparison. Independent external compensation advisers can be consulted for 
the review. At least every four years, the AGM must pass a resolution on the compensation of the 
members of the Supervisory Board, whereby a confirming resolution shall also be permissible. Corre-
sponding resolution proposals to the AGM are to be submitted by the Managing and Supervisory boards 
pursuant to their statutory division of responsibilities, thereby ensuring mutual control between the 
two bodies. Pursuant to the general regulations, the members of the Managing and Supervisory boards 
are also required to disclose without delay any conflicts of interest that may arise. In such cases, the 
boards shall take appropriate measures to handle any conflicts of interest, for example by excluding 
the members concerned from consultations or resolutions. The decision concerning the structure of 
the compensation scheme and the compensation of the members of the Supervisory Board shall be the 
responsibility of the AGM. 

II. Resolution concerning the compensation scheme and the compensation of the members of the 
Supervisory Board 

Pursuant to Section 113 (3) AktG, as amended by the German Act Implementing the Second Share-
holder Rights Directive (ARUG II), a resolution on the compensation of supervisory board members 
must be adopted by the shareholders’ general meeting of listed companies at least every four years. A 
resolution confirming the compensation is admissible. The first resolution was adopted at the AGM on 
December 7, 2021. 
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The currently applicable compensation for the members of the Supervisory Board is governed by Article 
13 of the Company’s Articles of Incorporation.  

The wording of the currently valid Articles of Incorporation with the regulations on the compensation 
of the Supervisory Board in Article 13 is available on the Company’s website at  

www.kromi.de 

within the “Investor Relations” area under the heading “Articles of Incorporation”. 

III. Composition of the Supervisory Board 

The Company’s Supervisory Board is composed of five members. The Chair of the Supervisory Board is 
Ulrich Bellgardt, and his deputy is Jens Große-Allermann. The further members of the Supervisory 
Board are Stephan Kleinmann (Chair of the Audit Committee), Prof. Dr. Eckart Kottkamp and Felix 
Höger. 

IV. Compensation components of Supervisory Board compensation 

The compensation of the members of the Supervisory Board shall consist of a fixed compensation com-
ponent per fiscal year and a long-term variable compensation component.  

1. Fixed compensation 

Pursuant to Article 13 (1) of the Articles of Incorporation, the fixed compensation per fiscal year 
amounts to EUR 30,000.00 for the members of the Supervisory Board and to EUR 80,000.00 for the 
Supervisory Board Chair. The compensation of the Chair of the Audit Committee amounts to 
EUR 37,500.00.  

 

Pursuant to Article 13 (5) of the Articles of Incorporation, the members of the Supervisory Board are 
also to be included in a D&O insurance policy maintained by the Company at an appropriate level in 
the Company’s interests, insofar as such insurance exists.  
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2. Long-term variable compensation 

The long-term variable compensation for the Supervisory Board has a three-year term from July 1, 2021 
to June 30, 2024 and provides for a one-time pay-out after the end of the program term; in addition, 
Supervisory Board members must reinvest 30 % of the gross variable compensation to which they are 
entitled under the long-term compensation program in shares in the Company and hold them until the 
pay-out date of the long-term variable compensation program following the current long-term variable 
compensation program in order to be allowed to finally retain the variable compensation granted. The 
reinvestment requirement shall only apply if the long-term variable compensation program is contin-
ued beyond June 30, 2024, and the respective Supervisory Board member does not leave the Supervi-
sory Board during the program term.  

The amount of the variable compensation shall depend on the extent to which the defined performance 
target is achieved, and on the extent of the Supervisory Board member’s personal investment in shares 
in the Company. The performance targets shall comprise the return on capital employed (ROCE) and 
earnings per share (EPS) as of the end of the 2023/2024 fiscal year. As part of the long-term variable 
compensation for the Supervisory Board, the ROCE target is intended to reflect the Company’s business 
strategy in terms of sustainable and profitable growth. 

A ROCE of 7.5 % or less shall correspond to a target achievement of 0 %, and a ROCE Component in an 
amount of EUR 0 thousand. A ROCE of 14.5 % (“ROCE Target”) or more shall correspond to a target 
achievement of 200 % and a ROCE Component in an amount of EUR 50 thousand for each member of 
the Supervisory Board, and of EUR 100 thousand for the Supervisory Board Chair. The pro rata amount 
of the ROCE Component for a ROCE between 7.5 % and 14.5 % shall be determined on a linear basis 
depending on the extent of target achievement in relation to the ROCE Target. 

Earnings per share (EPS) of EUR 0.30 or less shall correspond to a target achievement of 0 % and an EPS 
Component in an amount of EUR 0.00. Earnings per share (EPS) of EUR 0.90 (“EPS Target”) or more shall 
correspond to a target achievement of 200 % and an EPS Component in an amount of EUR 50 thousand 
for each member of the Supervisory Board, and EUR 100 thousand for the Supervisory Board Chair. The 
pro rata amount of the EPS Component for EPS between EUR 0.30 and EUR 0.90 shall be determined 
on a linear basis depending on the extent of target achievement in relation to the EPS Target 

Taking into account the fixed compensation as well as the long-term variable compensation, the target 
compensation shall amount to EUR 63 thousand p.a. in the case of target achievement of 200 % on the 
part of ordinary members of the Supervisory Board , to EUR 71 thousand p.a. on the part of the Audit 
Committee Chair, and to EUR 147 thousand p.a. on the part of the Supervisory Board Chair, whereby 
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the long-term portion of the total compensation shall be paid only after the end of the program term 
on June 30, 2024. The ratio of fixed compensation to long-term variable target compensation – pro rata 
per fiscal year – shall thereby amount to between 47.4 % and 52.6 % for ordinary members of the Su-
pervisory Board, to between 52.9 % and 47.1 % for the Audit Committee Chair, and to between 54.5 % 
and 45.5 % for the Supervisory Board Chair. The maximum pay-out from the long-term variable com-
pensation shall be limited to the amount of EUR 100,000.00 for the ordinary members of the Supervi-
sory Board and the Audit Committee Chair, and to the amount of EUR 200,000.00 for the Supervisory 
Board Chair. 

V. Compensation granted and owed in the 2021/2022 fiscal year 

The following table shows the compensation granted and owed to the current members of the Super-
visory Board in fiscal year 2021/2022. The fixed compensation is shown (“compensation granted”).  

The long-term variable compensation program, by contrast, does not constitute compensation 
“granted” or “owed,” as the bonus payment depends on the achievement of the defined performance 
targets at the end of the program term. In view of the expiry of the program term on June 30, 2024, 
any compensation from the long-term variable compensation program will be reported pursuant to the 
above requirements as part of the compensation report pursuant to section 162 AktG for the 
2023/2024 fiscal year. 

Supervisory Board member  Compensa-
tion  

 FY 2021/2022 

Ulrich Bellgardt 80 

Jens Große-Allermann 30 

Stephan Kleinmann 38 

Prof. Dr. Eckart Kottkamp  30 

Felix Höger 30 

    
Total 208 
All figures presented in thousands of euros (EUR thousand), unless otherwise stated 
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C. Comparative presentation of compensation and earnings development 

Managing Board/Supervisory Board member 
FY 2020/2021 FY 2021/2022 

Change 

        

Managing Board       

Bernd Paulini 435 356 -18 % 

Christian Auth 365 347 -5 % 

Jörg Schubert 72 72 0 % 
        

Supervisory Board       

Ulrich Bellgardt 80 80 0 % 

Jens Große-Allermann 30 30 0 % 

Stephan Kleinmann 30 38 27 % 

Prof. Dr. Eckart Kottkamp  30 30 0 % 

Felix Höger 17 30 76 % 
        

Average compensation of employees on a full-time 
equivalent basis 53 60 15 % 

        
Net profit/loss for the year of KROMI Logistik AG -218 251 – 

All figures presented in thousands of euros (EUR thousand), unless otherwise stated   

The comparison with the trend in average employee compensation is based on the personnel expenses 
of KROMI Logistik AG as disclosed in the notes to the company’s annual financial statements, adjusted 
for the Managing Board members’ compensation. The personnel expense thereby adjusted is divided 
by the average number of employees of the Company in the 2021/2022 fiscal year on a full-time equiv-
alent basis, excluding Managing Board members. Pursuant to Section 26j (2) of the Introductory Act to 
the Stock Corporation Act (EGAktG), the trend in compensation over the last five fiscal years is not 
presented. 
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Independent auditor’s report on the audit of the Compensation Report pursuant to Section 162 (3) 
AktG 

To KROMI Logistik AG, Hamburg 

Audit opinion 

We have formally audited the compensation report of KROMI Logistik AG, Hamburg, for the fiscal year 
from July 1, 2021 to June 30, 2022 as to whether the disclosures according to Section 162 (1) and (2) 
AktG have been made in the compensation report. Pursuant to Section 162 (3) AktG, we have not au-
dited the content of the compensation report. 

In our opinion, the accompanying compensation report complies, in all material respects, with the dis-
closures pursuant to Section 162 (1) and (2) AktG. Our opinion does not extend to the content of the 
compensation report. 

Basis for the audit opinion 

We conducted our audit of the compensation report in accordance with Section 162 (3) AktG and IDW 
Auditing Standard: Audit of the Compensation Report in accordance with Section 162 (3) AktG (IDW 
PS 870 (08.2021)). Our responsibility under that provision and standard is further described in the “Au-
ditor’s responsibility” section of our report. As an auditing practice, we have applied the requirements 
of IDW Quality Assurance Standard: Requirements for Quality Assurance in Auditing Practice (IDW 
QS 1). We have complied with the professional duties pursuant to the German Auditors’ Code and the 
professional statutes for auditors/sworn accountants, including the requirements for independence. 

Responsibility of the Managing and Supervisory boards 

The Managing and Supervisory boards are responsible for the preparation of the compensation report, 
including the related disclosures, in compliance with the requirements of Section 162 AktG. They are 
also responsible for such internal controls as they deem necessary in order to enable the preparation 
of a compensation report, including the related disclosures, that is free from material misstatement, 
whether due to fraud or error. 
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Auditor’s responsibility 

Our objective is to obtain reasonable assurance about whether the disclosures pursuant to Section 162 
(1) and (2) AktG have been made in all material respects in the compensation report and to express an 
opinion thereon in an audit report. 

We planned and performed our audit to obtain evidence about the formal completeness of the com-
pensation report by comparing the disclosures made in the compensation report with the disclosures 
required by Section 162 (1) and (2) AktG. Pursuant to Section 162 (3) AktG, we have not audited the 
accuracy of the disclosures, the completeness of the individual disclosures or the fair presentation of 
the compensation report. 

Dealing with any misleading representations 

In connection with our audit, we have a responsibility to read the compensation report in the light of 
knowledge obtained in the audit of the financial statements, and to remain alert for indications as to 
whether the compensation report contains misleading representations as to the accuracy of the con-
tent of the disclosures, the completeness of the content of the individual disclosures, or the fair presen-
tation of the compensation report. 

If, based on the work we have performed, we conclude that such a misleading representation exists, 
we are required to report that fact. We have nothing to report in this regard. 

  

Hamburg, October 17, 2022   

KPMG AG 
Wirtschaftsprüfungsgesellschaft  

 

  

  

Müllensiefen 
Certified Public Accountant 

von der Decken 
Certified Public Accountant 

 



KROMI Logistik AG
Tarpenring 7–11
22419 Hamburg

Germany
Telephone: +49 (0) 40 / 53 71 51-0
E-Mail:  info@kromi.de
Internet:   www.kromi.de
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