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AGENDA 

1. Presentation of the adopted annual financial statements of SÜSS MicroTec SE and the 

approved consolidated financial statements as of December 31, 2023, the condensed 

Management Report for SÜSS MicroTec SE and the Group, including the explanatory re-

port of the Management Board on the disclosures pursuant to Sections 289a and 315a of 

the German Commercial Code (HGB) and the report of the Supervisory Board, each for 

the 2023 fiscal year 

The aforementioned documents are  available on the company's website at 

https://www.suss.com/en/investor-relations/shareholder-meeting from the time the Share-

holder’s Meeting is convened . They will also be accessible during the Shareholder’s Meeting 

via the aforementioned Internet address. 

The Supervisory Board has approved the annual financial statements and the consolidated fi-

nancial statements prepared by the Management Board; the annual financial statements are 

thus adopted in accordance with Section 172 sentence 1 AktG*. In accordance with the statu-

tory provisions, no resolution is therefore planned for agenda item 1. 

* On the basis of the reference provisions of Council Regulation (EC) No. 2157/2001 of October 

8, 2001, on the Statute for a European company (SE) ("SE Regulation"), in particular Article 9 

(1), Article 52, and Article 53 of the SE Regulation, the provisions applicable to stock corpora-

tions domiciled in Germany apply to SÜSS MicroTec SE, unless more specific provisions of the 

SE Regulation provide otherwise. 

 

2. Resolution on the appropriation of statement of financial position profit 

The Management Board and the Supervisory Board propose that the statement of financial po-

sition profit of EUR 49,074,806.73 shown in the adopted annual financial statements as of De-

cember 31, 2023, be appropriated as follows:  

1. Distribution to the shareholders Distribution of a dividend of EUR 0.20 per div-

idend-bearing no-par value share = 

EUR 3,823,107.60 

2. Transfer to earnings reserve EUR 45,251,699.13 

3. Amount brought forward EUR 0.00 

4. Balance sheet profit EUR 49,074,806.73 

In accordance with Section 58 (4)(2) of the German Stock Corporation Law (AktG), the entitle-

ment to payment of the dividend falls due on the third business day following the resolution of 

the Shareholders’ Meeting. 

The proposal for the appropriation of profits is based on the assumption that the Company’s 

share capital entitled to dividends on the day of the Shareholders’ Meeting amounts to 

EUR 19,115,538.00, divided into 19,115,538 no-par value shares. The number of no-par value 

shares entitled to dividends may change up to the time of the resolution by the Shareholders’ 

Meeting on the appropriation of net profit, for example through the Company’s acquisition of its 

https://www.suss.com/en/investor-relations/shareholder-meeting
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own shares (see Section 71b AktG). In this case, a correspondingly adjusted proposal for the 

appropriation of profits will be submitted to the Shareholders’ Meeting, which will continue to 

provide for a distribution of EUR 0.20 per dividend-bearing share. The adjustment is made as 

follows: If the dividend-bearing shares and therefore the total dividend decreases, the amount 

allocated to other earnings reserves increases accordingly. If the dividend-bearing shares and 

therefore the total dividend increases, the amount allocated to other earnings reserves is re-

duced accordingly. 

 

3. Resolution on the discharge of liability for the members of the Management Board  

The Management Board and Supervisory Boards propose the following resolution:  

The members of the Management Board in the 2023 fiscal year are granted discharge of 

liability for this period. 

 

4. Resolution on the discharge of liability for the members of the Supervisory Board 

The Management Board and Supervisory Boards propose the following resolution:  

The members of the Management Board in the 2023 fiscal year are granted discharge of 

liability for this period. 

 

5. Resolution on the appointment of the auditor of the annual financial statements and the 

auditor of the consolidated financial statements as well as the auditor for a review or au-

dit of interim financial information 

The Supervisory Board proposes (supported by the recommendation of the Audit Committee) 

the following resolution:  

Baker Tilly GmbH & Co. KG Wirtschaftsprüfungsgesellschaft, headquartered in Düssel-

dorf, with an office in Munich, Germany, 

-  is appointed as the auditor and Group auditor for the 2024 fiscal year and 

- as auditor for a possible review or audit of the condensed financial statements and 

interim management report contained in the half-year financial report as of 

June 30, 2024, and any additional interim financial information within the meaning 

of Section 115 (7) of the German Securities Exchange Act (WpHG) for the 

2024 fiscal year and the first quarter of 2025. 

 

In its recommendation pursuant to Art. 16 (2)(3) of Regulation (EU) No. 537/2014 (“EU Audit 

Regulation”), the Audit Committee declared that it is free from undue influence by third parties 

and that no clause of the kind referred to in Art. 16 (6) of the EU Audit Regulation restricting the 

selection options of the Shareholders’ Meeting was imposed on it. 

 

6. Appointment of the auditor of the Group Sustainability Report for the 2024 fiscal year 
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SÜSS MicroTec SE is currently subject to the obligation of non-financial Group reporting in ac-

cordance with Sections 289b et seq. and 315b et seq. HGB. Directive (EU) 2022/2464 of the 

European Parliament and of the Council of 14 December 2022 amending Regulation (EU) No 

537/2014 and Directives 2004/109/EC, 2006/43/EC and 2013/34/ EU with regard to the sustain-

ability reporting of companies (Corporate Sustainability Reporting Directive - CSRD) stipulates 

that certain large capital market-oriented (parent) companies must in future add a (group) sus-

tainability report to their (group) management report for fiscal years beginning after December 

31, 2023, which must be audited externally by the auditor or - at the option of the respective 

Member State - another auditor or an independent provider of assurance services. (Group) sus-

tainability reporting takes the place of non-financial (Group) reporting. 

The CSRD must be transposed into German law by July 6, 2024 (“CSRD Implementation Act”). 

At the time of convening the Shareholder’s Meeting, the legislative process has not yet been 

completed and the CSRD Implementation Act has not yet entered into force. In the event that 

SÜSS MicroTec SE is obliged under the CSRD Implementation Act to prepare a Group sustain-

ability report for the 2024 fiscal year and to have it audited externally and the appointment of the 

auditor of the Group sustainability report for the 2024 fiscal year requires a further resolution of 

the Shareholders’ Meeting in addition to the election of the auditor of the financial statements 

and the Group auditor provided for under agenda item 5, an election of the auditor of the Group 

sustainability report is to be made as a precautionary measure. 

The Supervisory Board proposes (supported by the recommendation of the Audit Committee) 

the following resolution: 

Baker Tilly GmbH & Co. KG Wirtschaftsprüfungsgesellschaft, based in Düsseldorf, Mu-

nich branch, is appointed as the auditor of the Group Sustainability Report for the 

2024 fiscal year with effect from the entry into force of the CSRD Implementation Act. The 

appointment as auditor of the Group Sustainability Report is only made in the event that 

the German legislator, in implementing Art. 37 of the Statutory Audit Directive 

2006/43/EC in the version of the CSRD, requires an express election of this auditor by 

the Shareholders’ Meeting, i.e. the audit of the (Group) Sustainability Report is not al-

ready the responsibility of the (Group) auditor under the German CSRD Implementation 

Act. 

In its recommendation pursuant to Art. 16 (2)(3) of the EU Audit Regulation, the Audit Commit-

tee declared that it is free from undue influence by third parties and that no clause restricting the 

selection options of the Shareholders’ Meeting of the kind referred to in Art. 16 (6) of the EU Au-

dit Regulation was imposed on it. 

 

7. Resolution on the approval of the Remuneration Report for the 2023 fiscal year 

In accordance with Section 162 of the German Stock Corporation Act (AktG), the Management 

Board and Supervisory Board of a listed company prepare an annual report on the remunera-

tion granted and owed to each individual current or former member of the Management Board 

and Supervisory Board in the previous fiscal year (remuneration report). The Management 

Board and the Supervisory Board of SÜSS MicroTec SE have prepared a Remuneration Report 

for the 2023 fiscal year in accordance with Section 162 AktG. The auditor has audited this re-
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muneration report in accordance with Section 162 (3) AktG to determine whether the legally re-

quired disclosures pursuant to Section 162 (1) and (2) AktG have been made and has issued a 

report on the audit, which has been attached to the remuneration report. The Remuneration Re-

port must be submitted to the Shareholders’ Meeting for approval in accordance with Sec-

tion 120a (4) AktG. 

The Remuneration Report for the 2023 fiscal year (together with the Auditor’s Report) is repro-

duced following the agenda in the section “Supplementary information on the agenda” in the 

supplementary information on agenda item 6 and, in addition to the other documents relating to 

the Shareholders’ Meeting, is also publicly available free of charge on the Company’s website at 

https://www.suss.com/en/investor-relations/shareholder-meeting and will also be available there 

during the Shareholders’ Meeting.  

The Management Board and the Supervisory Board propose to approve the Remuneration Re-

port for the 2023 fiscal year in accordance with Section 162 AktG. 

 

8. Resolution on the amendment of Section 1 (1) of the Articles of Incorporation (change of 

name from SÜSS MicroTec SE to SUSS MicroTec SE) 

In view of the international nature of the semiconductor industry and the international orientation 

of SÜSS MicroTec SE, which generates most of its consolidated sales outside of German-

speaking countries, the Company’s name will be spelled without an umlaut in the future to facili-

tate spelling and pronunciation in an international context. With the change of name of SÜSS 

MicroTec SE to “SUSS MicroTec SE,” the external perception of the company changes only in-

significantly and at the same time is harmonized with the spelling of the Group companies. 

The Management Board and Supervisory Boards propose the following resolution: 

The name of the company is changed to “SUSS MicroTec SE.” 

Section 1 (1) of the Articles of Incorporation of the Company shall be reworded as fol-

lows: 

"The company operates under the name "SUSS MicroTec SE"." 

 

9. Resolution on the amendment of Section 9 of the Articles of Incorporation (provisions on 

the Management Board), Sections 12 (4), 13 (2), 15 (cancellation paragraph 4), 16 (3) and 

(4) sentence 1, 17 (1) sentence 3 of the Articles of Incorporation (provisions on the Su-

pervisory Board) and Sections 24 (addition of a paragraph 3) and 27 (1) of the Articles of 

Incorporation (provisions on the Shareholders’ Meeting) 

The Company’s Articles of Incorporation are to be adapted to current (legal) developments and, 

in particular, modernized so that the work of the Management Board and Supervisory Board can 

be structured more flexibly. In addition, the company’s Articles of Incorporation are to be 

amended with regard to the regulations governing the Shareholders’ Meeting to the effect that 

the Chair of the meeting is to be authorized in accordance with Section 131 (2)(2) AktG to limit 

the shareholder’s right to ask questions and speak to a reasonable time frame, and the provi-

https://www.suss.com/en/investor-relations/shareholder-meeting
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sion in Section 27 (1) of the Articles of Incorporation on the adoption of resolutions at the Share-

holders’ Meeting is to be made more comprehensible without changing the nature of the previ-

ous voting and/or capital majorities. 

The currently valid version of the Articles of Incorporation of SÜSS MicroTec SE is publicly 

available free of charge on the Company’s website https://www.suss.com/en/investor-rela-

tions/corporate-governance  and will also be available there during the Shareholders' Meeting.  

The Management Board and Supervisory Boards propose the following resolution: 

9.1 Amendment of Section 9 of the Articles of Incorporation with regard to the regulations on 

the Management Board 

Section 9 (Company bylaws and Resolutions of the Executive Board) of the Articles of 

Incorporation is amended and completely revised as follows: 

“(1)  The Management Board generally passes resolutions in (face-to-face) meet-

ings. At the request of a member of the Management Board, meetings may 

also be held in the form of a telephone conference or by other electronic 

means of communication (in particular video conference) and individual 

members of the Management Board may be connected by telephone or by 

other electronic means of communication (in particular video transmission) if 

no member of the Management Board immediately objects to this procedure; 

in these cases, resolutions may be passed by telephone conference or by 

other electronic means of communication (in particular video transmission). 

There is no right to object to the form of resolution ordered by the Chair. 

(2) Resolutions may also be passed outside of meetings in writing, verbally, by 

telephone, by fax, by e-mail or by other common means of communication or 

in a combination of the aforementioned forms if a member of the Manage-

ment Board so requests and no other member of the Management Board 

immediately objects to this procedure; there is no right to object to the form 

of resolution ordered by the Chair. If a member of the Management Board 

has not participated in such a resolution, he or she shall be informed imme-

diately of the resolutions adopted. 

(3)  The Management Board shall constitute a quorum if at least half of its mem-

bers participate in the passing of resolutions; in any case, however, at least 

two members must participate in the passing of resolutions. A member of the 

Management Board shall also participate in the passing of resolutions if he 

or she abstains from voting. 

(4) The resolutions of the Management Board are passed by a majority of the 

votes cast, unless otherwise stipulated by law or the Articles of Incorpora-

tion. In the event of a tie, the Chair of the Management Board, if one has 

been appointed, shall have the deciding vote. If no Chair of the Management 

Board is appointed or the Chair does not participate in the vote, a motion is 

deemed to be rejected in the event of a tie.  

(5) The Supervisory Board has the right to issue Company bylaws for the Man-

agement Board. If the Supervisory Board does not issue Company bylaws 

https://www.suss.com/en/investor-relations/corporate-governance
https://www.suss.com/en/investor-relations/corporate-governance
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for the Management Board, the Management Board shall adopt its own by-

laws by unanimous resolution of all Management Board members, which 

shall require the approval of the Supervisory Board.” 

9.2 Amendment of sections 12 (4), 13 (2), 15 (cancellation paragraph 4), 16 (3) and (4) sen-

tence 1 and 17 (1) sentence 3 of the Articles of Incorporation with regard to the provisions 

on the Supervisory Board 

a) Section 12 (Composition of the Supervisory Board) (4) of the Articles of Incorpora-

tion is amended and reworded as follows: 

“(4)  Any member of the Supervisory Board and any substitute member may re-

sign from office at any time, even without good cause, by giving one month’s 

notice in text form (Section 126b BGB) to the Management Board and a 

copy to the Chair of the Supervisory Board - or, in the event of resignation by 

the Chair, a copy to his or her deputy. The Chair of the Supervisory Board 

or, in the event of resignation by the Chair of the Supervisory Board, his or 

her deputy may shorten the deadline or waive compliance with the deadline. 

Resignation may take place with immediate effect in cases of good cause.” 

b) Section 13 (Chair of the Supervisory Board) (2) of the company’s Articles of Incor-

poration is amended and reworded as follows: 

“(2)  The term of office of the Chair and the Deputy Chair shall correspond to their 

term of office as a member of the Supervisory Board, unless a shorter term 

of office is determined in the election. The election shall take place following 

the Shareholders’ Meeting at which the Supervisory Board members to be 

elected by the Shareholders’ Meeting have been elected, in a (constituent) 

meeting for which no special invitation is required. The elections are chaired 

by the oldest member of the Supervisory Board present in terms of age. 

They are made by a simple majority of votes. If a simple majority of votes is 

not achieved in the first round of voting, a further election shall be held be-

tween the persons who received the two highest numbers of votes. In this 

further election, the highest number of votes shall decide; in the event of a 

tie, the oldest Supervisory Board member present in terms of age shall draw 

lots.” 

c) Section 15 (Convening of the Supervisory Board) (4) of the company’s Articles of 

Incorporation is cancelled and deleted without replacement. 

d) Section 16 (Resolutions of the Supervisory Board) (3) is amended and reworded 

as follows: 

“(3) Outside of meetings, resolutions may be adopted in writing, by telex, fax or 

telegraph or in text form, e.g. by e-mail or fax, if this is determined by the 

Chair in individual cases. Resolutions passed outside of meetings shall be 

recorded in writing by the Chair and a copy of the corresponding minutes of 

the resolution shall be forwarded to all members.” 

e) Section 16 (Resolutions of the Supervisory Board) (4)(1) is amended (for clarifica-

tion) and reworded as follows: 
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“Resolutions by the Supervisory Board require a simple majority of the votes cast, 

unless the law requires another majority.” 

f) Section 17 (Minutes of meetings and resolutions of the Supervisory Board) (1)(3) is 

amended and reworded as follows: 

“Copies of the minutes of the meeting, which shall be signed by the Chair or, if he or 

she is unable to do so, by his or her deputy, shall be sent to all members.” 

9.3 Amendment of Section 24 by adding a new paragraph 3 and of Section 27 (1) of the Arti-

cles of Incorporation with regard to the provisions on the Shareholders’ Meeting 

a) Section 24 (Management of the Shareholder’s Meeting) of the Articles of Incorpo-

ration is amended and the following paragraph (3) is added: 

“(3)  The Chair of the meeting may impose a reasonable time limit on the share-

holders’ right to ask questions and speak. In particular, he or she is author-

ized to set a reasonable time frame for the entire Shareholders’ Meeting, for 

the individual agenda items or for the individual questions or speeches at the 

beginning of the Shareholders’ Meeting or during its course.” 

b) Section 27 (Resolutions of the Shareholders’ Meeting) (1) of the Articles of Incor-

poration is amended and written as follows: 

“(1)  The resolutions of the Shareholders’ Meeting are passed by a simple major-

ity of the votes cast (majority of votes), unless mandatory statutory provi-

sions or the Articles of Incorporation stipulate otherwise. In cases in which 

the law also prescribes a majority of the share capital represented in order to 

pass a resolution, a simple majority of the share capital represented (capital 

majority) is sufficient, unless mandatory statutory provisions or the Articles of 

Incorporation stipulate otherwise. Unless otherwise required by mandatory 

statutory provisions or the Articles of Incorporation, amendments to the Arti-

cles of Incorporation require a majority of two-thirds of the votes cast or, if at 

least half of the share capital is represented, a simple majority of the votes 

cast.” 
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Supplementary information on the agenda 

 

Supplementary information on agenda item 7: Remuneration report for the 2023 financial year: 

pursuant to Section 162 AktG including the audit opinion 

 

Remuneration Report 2023 

Remuneration of the members of the Management Board and Supervisory Board 

The following Remuneration Report pursuant to Section 162 of the German Stock Corporation Law 

(AktG) presents and explains the remuneration granted and owed to the current and former members 

of the Management Board and Supervisory Board of SÜSS MicroTec SE (hereinafter also “SUSS Mi-

croTec” or the “Company”) in fiscal year 2023. The Remuneration Report provides a detailed and indi-

vidualized explanation of the structure and amount of the individual components of the remuneration 

of the Management Board and Supervisory Board. The Remuneration Report was prepared jointly by 

the Management Board and the Supervisory Board. 

 

Remuneration of Management Board Members 

Review of the 2023 remuneration year 

The Management Board of SÜSS MicroTec SE assesses the overall economic situation of the group 

as positive. Sales revenue (including the discontinued MicroOptics division) rose by 9.4 percent over 

the previous year to EUR 327.2 million (previous year: EUR 299.1 million). The consolidated net in-

come of the SUSS MicroTec Group for the 2023 fiscal year amounted to EUR 4.7 million (previous 

year: EUR 24.5 million). This figure was negatively impacted by the result from discontinued opera-

tions after taxes in the amount of EUR -12.6 million, which relates to our MicroOptics division. An 

agreement to sell this division with a transaction volume of EUR 75 million was successfully concluded 

in the fourth quarter of 2023. 

At the beginning of the 2023 fiscal year, the Management Board appointment of Dr. Thomas Rohe 

(COO) was transferred to the remuneration system 2022, which had been resolved by the Supervisory 

Board on April 8, 2022, and approved by the Annual General Meeting on May 31, 2022, with a major-

ity of 98.35% of the votes cast. The remuneration system 2022 now applies to the employment con-

tracts of the entirety of the current Management Board team (CEO Burkhardt Frick, CFO Dr. Cornelia 

Ballwiesser and COO Dr. Thomas Rohe). 

The composition of the Management Board of SÜSS MicroTec SE changed as follows in the past fis-

cal year: The appointment and employment contract of Chief Financial Officer Oliver Albrecht duly 

ended on April 30, 2023, and were not extended by mutual agreement. Dr. Cornelia Ballwiesser joined 

the Management Board as CFO on July 1, 2023. Dr. Bernd Schulte, who was seconded from the Su-

pervisory Board to the company’s Management Board as its Chair from October 17, 2022, up to and 

including September 10, 2023, due to the sabbatical and departure of Dr. Götz Bendele, returned to 

the Supervisory Board of the Company on September 11, 2023. During the period of his appointment, 

Dr. Bernd Schulte’s mandate as a member of the Supervisory Board of SÜSS MicroTec SE was sus-

pended. On September 11, 2023, Dr. Bernd Schulte stepped down from his position as interim CEO 

and Burkhardt Frick joined the Management Board of SÜSS MicroTec SE as CEO.  
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Overview of the composition of the Management Board in the 2023 fiscal year 

Current Members of the Management Board 

- Burkhardt Frick, Member and Chair (CEO) of the Management Board (since September 11, 2023) 

- Dr. Cornelia Ballwiesser, Member of the Management Board and CFO (since July 1, 2023) 

- Dr. Thomas Rohe, Member of the Management Board and COO 

 

Former Members of the Management Board who stepped down in the 2023 fiscal year 

- Dr. Bernd Schulte, Member and Chair (CEO) of the Management Board (until September 10, 

2023) 

- Oliver Albrecht, Member of the Management Board and CFO (until April 30, 2023) 

 

Applicable Management Board Remuneration Systems in the 2023 Fiscal Year 

Remuneration System 2022 

Two different remuneration systems were used to determine the remuneration for the current and for-

mer members of the Management Board of SÜSS MicroTec SE in the 2023 fiscal year. The remunera-

tion system 2022, which was approved by the Shareholders' Meeting on May 31, 2022, was applied to 

the employment contracts of all current members of the Management Board (Burkhardt Frick, Dr. Cor-

nelia Ballwiesser, and Dr. Thomas Rohe), in addition to the employment contract of Dr. Bernd Schulte. 

A full description of the Remuneration System 2022 is available on the Company's website at 

https://www.suss.com/de/investor-relations/corporate-governance. 

 

Remuneration System 2021 

In the past fiscal year, the previous remuneration system, which was approved by the Shareholders' 

Meeting on June 16, 2021 (“Remuneration System 2021”), only applied to the employment contracts 

of former Management Board members Oliver Albrecht - who left the Management Board on April 30, 

2023 when his term of office expired - and Dr. Götz Bendele, who left the Management Board on Oc-

tober 16, 2022 to care for a family member and waived his reappointment on December 15, 2022 for 

personal reasons in agreement with the Supervisory Board. A full description of the Remuneration 

System 2021 is available on the Company's website at https://www.suss.com/de/investor-rela-

tions/corporate-governance. 

 

No deviations from the remuneration systems 

There were no deviations from the Remuneration System 2022 and the Remuneration System 2021 in 

the reporting year. 

 

 

https://www.suss.com/de/investor-relations/corporate-governance
https://www.suss.com/de/investor-relations/corporate-governance
https://www.suss.com/de/investor-relations/corporate-governance
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Management Board Remuneration System 2022 

The Remuneration System 2022 is currently in effect and was applied to the employment contracts of 

every current member of the Management Board (CEO Burkhardt Frick, CFO Dr. Cornelia Ballwiesser 

and COO Dr. Thomas Rohe) in the 2023 fiscal year. The Remuneration System 2022 was also ap-

plied to the employment contract of Dr. Bernd Schulte, who was seconded from the Supervisory Board 

to the Company’s Management Board as its Chair until September 10, 2023. The Remuneration Sys-

tem 2022 applies to all employment contracts with Management Board members that are due to be 

concluded or extended. 

 

Main Features of the Remuneration System 2022 

The Supervisory Board was guided by the following principles when structuring the Remuneration 

System 2022 and determining the specific remuneration of the Management Board: 

 

Strategy Orientation 

The Management Board remuneration system in its entirety makes a significant contribution to promot-

ing and implementing the corporate strategy of SUSS MicroTec. This is ensured by defining perfor-

mance criteria related to the long-term and sustainable success of the Company and linking them with 

ambitious annual and multi-year targets. The short-term variable remuneration is primarily based on 

the financial performance criteria of sales and net income for the fiscal year. The long-term variable 

remuneration is based on the financial performance criteria of sales growth and return on capital em-

ployed (ROCE), among others. This promotes the focus on organic growth, profitability, and return on 

investment in the Management Board’s activities. 

 

Performance Orientation 

The remuneration system is designed to provide adequate and ambitious performance incentives for 

Management Board members. The variable, performance-related remuneration components represent 

a significant proportion of the total remuneration if 100 percent of the targets are achieved. The indi-

vidual remuneration of each Management Board member is therefore proportionate to his or her duties 

and performance as well as to the situation of the Company. 

 

Sustainability 

A key aspect of the corporate strategy of SUSS MicroTec is the long-term and sustainable develop-

ment of the Company. In order to link remuneration to the long-term development of SUSS MicroTec, 

long-term variable remuneration makes up a significant portion of the total remuneration and exceeds 

short-term variable remuneration. 

By integrating sustainability targets into both short-term variable remuneration (short-term incentive, or 

STI) and long-term variable remuneration (long-term incentive, or LTI), social and ecological aspects 

are also taken into account, thereby promoting sustainable action within the Company. Sustainable 

action is an integral part of SUSS MicroTec’s corporate strategy that safeguards the future social and 

economic viability of the Company. This is in line with the clear focus on emerging technologies and 
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the strategy of achieving a leading position in the relevant markets through organic growth. The inte-

gration of environmental, social, and governance (“ESG”) sustainability goals as variable remuneration 

components incentivizes sustainable and forward-looking actions while striving to create value for 

SUSS MicroTec’s customers, employees, and shareholders, as well as the environment as a whole. 

Specific and measurable ESG targets derived from the corporate strategy are included in both short-

term and long-term variable remuneration. In this context, SÜSS MicroTec SEes itself as having a par-

ticular obligation to do its part in implementing the Paris Agreement, which it intends to promote and 

further advance by setting and implementing corresponding environmental targets (e.g., reducing CO2 

emissions, boosting energy efficiency, obtaining electricity from renewable energies, optimizing re-

source use, reducing waste [further] developing environmentally friendly technologies, equipment and 

products). 

 

Capital Market Orientation 

The interests of shareholders are taken into account in a special way through the share-based struc-

ture of long-term variable remuneration in the form of virtual performance shares based on a perfor-

mance share plan and the integration of the total shareholder return (TSR) performance criterion 

based on the development of the share price of SUSS MicroTec compared to the TSR of two indices. 

The convergence of the interests of shareholders and Management Board members is further 

strengthened by the share acquisition and retention obligations that Management Board members 

have under share ownership guidelines. 

 

Clarity and Comprehensibility, GCGC 

The remuneration system for the members of the Management Board is designed to be clear and 

comprehensible. It complies with the requirements of the German Stock Corporation Law (AktG) and 

takes into account the recommendations and suggestions presented in the German Corporate Gov-

ernance Code (GCGC). 

 

Procedures for Determining, Implementing, and Reviewing the Management Board Remuneration 

System 

The remuneration system for the members of the Management Board is determined by the Supervi-

sory Board of the Company in accordance with the statutory requirements and taking into account the 

recommendations and suggestions of the most current version of the German Corporate Governance 

Code. The Supervisory Board is supported in this by its Personnel Committee. The Personnel Com-

mittee of SÜSS MicroTec SE is responsible for developing proposals regarding the Management 

Board remuneration system, which it submits to the Supervisory Board for discussion and resolution. 

The Supervisory Board and the Personnel Committee may seek external advice if necessary, in partic-

ular for issues relating to the formulation of the remuneration system and assessing the appropriate-

ness of the remuneration. When hiring external remuneration consultants, their independence is con-

sidered. 

The remuneration system resolved by the Supervisory Board will be submitted to the Shareholders’ 

Meeting for approval. 
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To ensure appropriate, competitive remuneration in line with the market, the Supervisory Board re-

views the remuneration system and the remuneration amounts for the Management Board on a regu-

lar basis. If necessary, the Supervisory Board will adopt changes. The remuneration system will be re-

submitted to the Shareholders’ Meeting for approval in case of material changes but at least every four 

years. 

If the Shareholders’ Meeting does not approve the remuneration system, the Supervisory Board will 

present a revised remuneration system for approval no later than at the following ordinary Sharehold-

ers’ Meeting. 

With regard to the avoidance and handling of (potential) conflicts of interest on the Supervisory Board, 

the general rules of the German Stock Corporation Act (AktG) are also observed and the recommen-

dations of the German Corporate Governance Code, as amended, are taken into account in the pro-

cess of establishing, implementing and reviewing the remuneration system. Every member of the Su-

pervisory Board shall disclose any conflicts of interest to the Chair of the Supervisory Board without 

delay. In its report to the Shareholders’ Meeting, the Supervisory Board shall provide information on 

conflicts of interest and how they are handled. In the event of a conflict of interest, the affected Super-

visory Board or committee member shall not take part in the related discussion and voting in the Su-

pervisory Board or Personnel Committee. Material, non-temporary conflicts of interest in the person of 

a Supervisory Board member will result in the termination of the appointment. 

 

Determination of the Specific Target Total Remuneration by the Supervisory Board (Structure and 

Amount) 

Based on the remuneration system approved by the Shareholders’ Meeting, the Supervisory Board 

determines the specific target total remuneration for each Management Board member in accordance 

with Section 87 (1) of the German Stock Corporation Law (AktG). The specific target total remunera-

tion is commensurate with the duties and performance of the Management Board member and the sit-

uation of the Company. Furthermore, the Supervisory Board ensures that the target total remuneration 

is structurally aligned with the sustainable long-term development of SUSS MicroTec and does not ex-

ceed the usual remuneration without special reasons. 

The comparative environment of SUSS MicroTec (horizontal comparison) and the Company’s internal 

remuneration structure (vertical comparison) are taken into account when reviewing the appropriate-

ness of the remuneration amounts. 

 

Horizontal – External Comparison 

To assess appropriateness horizontally, the Supervisory Board compares the Management Board re-

muneration with that of a group of domestic and foreign peers to be determined by the Supervisory 

Board, taking account of factors such as the market position (especially industry, size, and country) 

and the economic situation of SUSS MicroTec. The companies in the peer group are comparable 

listed manufacturers of equipment for the semiconductor industry and selected competitors in markets 

related to the semiconductor industry. In addition, the Supervisory Board also regularly includes com-

parably sized listed companies from the TecDAX in the horizontal comparison. The analysis takes into 

account both SUSS MicroTec’s positioning in the peer group and the various remuneration compo-

nents. 
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Vertical – Internal Comparison 

To assess appropriateness vertically, the Supervisory Board takes account of the ratio of the remuner-

ation of the members of the Management Board to the remuneration paid to senior management and 

the rest of the workforce of SUSS MicroTec, including trends over time. For this purpose, senior man-

agement is defined by the Supervisory Board as the group of executives at the first (management) 

level below the Management Board.  

 

Remuneration Components and their Relative Share of Target Total Remuneration and Other Compo-

nents of the Remuneration System 2022 

The Remuneration System 2022 for the members of the Management Board consists of remuneration 

components that are independent of performance (fixed) and those that are based on performance 

(variable). The sum total of these components determines the total remuneration of a Management 

Board member. The fixed, non-performance-based remuneration comprises the basic remuneration 

and fringe benefits, which may vary yearly in amount depending on the individual and the event. The 

variable performance-based remuneration comprises a short-term variable remuneration component in 

the form of an annual bonus (short-term incentive, or STI) and a long-term variable remuneration com-

ponent (long-term incentive, or LTI) in the form of virtual performance shares with a four-year term 

(three-year performance period followed by a one-year lock-up period). The Supervisory Board en-

sures that the target for variable remuneration is ambitious and demanding. 

The target total remuneration comprises the sum of all remuneration components used for determining 

the total remuneration. To determine the target total remuneration, the variable remuneration compo-

nents (i.e., STI and LTI) are each considered with a target achievement of 100%. 

The following table shows the shares of remuneration components in the target total remuneration: 

 

The above share may differ for members of the Management Board appointed for the first time if they 

are granted a sign-on bonus in an appropriate manner in line with market conditions, for example, to 

compensate for forfeited remuneration from previous employment relationships. 

When structuring the target total remuneration, the Supervisory Board ensures that the long-term vari-

able remuneration exceeds the short-term variable remuneration. This aligns the remuneration struc-

ture with the long-term and sustainable development of SUSS MicroTec while at the same time pursu-

ing annual operating targets. 

The possible total remuneration is capped for each Management Board position (the “maximum remu-

neration”). 
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Other supplementary components of the remuneration system include malus and clawback rules for 

variable remuneration and the share ownership guidelines with their share purchase and retention ob-

ligations for members of the Management Board. 

 
Overview of the Components of the Remuneration System 2022 

 

Maximum Remuneration Limits (Maximum Remuneration and Limitation of Variable Remuneration) 

In addition to caps for individual performance criteria and variable remuneration components, the Su-

pervisory Board has defined a maximum remuneration in accordance with Section 87a (1)(2)(1) Ger-

man Stock Corporation Law (AktG) that covers all the remuneration components of the remuneration 

system. This includes basic remuneration, fringe benefits, and variable remuneration (STI and LTI). 

This maximum amount (total cap) is EUR 3.0 million for the Chief Executive Officer (CEO) and 

EUR 2.5 million for each of the other regular members of the Management Board. The maximum re-

muneration limits the total payments of all remuneration components resulting from a fiscal year and 

represents the maximum permissible remuneration within the remuneration system. In individual 

cases, the maximum remuneration levels agreed upon in individual contracts may be significantly 

lower than the maximum remuneration defined in accordance with Section 87a (1)(2)(1) of the Ger-

man Stock Corporation Law (AktG). 
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Components of the Remuneration System 2022 in Detail 

Remuneration Independent of Performance 

The non-performance-based remuneration (fixed remuneration) of the members of the Management 

Board of SUSS MicroTec consists of the basic remuneration and fringe benefits. 

 

Basic Remuneration 

The basic remuneration is a fixed cash payment for the fiscal year based on the duties and responsi-

bilities of the respective Management Board member in particular. It is paid in twelve equal monthly 

installments at the end of each month. 

 

Fringe Benefits 

Members of the Management Board may also be granted contractually stipulated fringe benefits in the 

form of noncash and other remuneration. These primarily include the provision of a company car that 

can also be used privately, as well as the payment of premiums and subsidies to insurance policies or 

the assumption of insurance premiums (e.g., inclusion in the Company’s directors and officers liability 

insurance/ D&O insurance) with a deductible in accordance with Section 93 [2][3] of the German Stock 

Corporation Law [AktG], premiums for health and long-term care insurance and accident insurance, 

which may also provide for a benefit to the heirs of the Management Board member in the event of 

death). The Supervisory Board may grant other or additional fringe benefits customary in the market, 

such as the assumption of relocation costs for new hires. The type, amount, and duration of the non-

cash benefits may vary according to the personal situation of the Management Board members. 

Based on the maximum remuneration, a maximum amount for fringe benefits is set for each Manage-

ment Board member per fiscal year. 

To recruit qualified candidates for the Management Board, the Supervisory Board may supplement the 

remuneration of first-time members of the Management Board in an appropriate manner and in line 

with market conditions with a sign-on bonus – for example, to compensate for forfeited remuneration 

from previous employment relationships. 

 

Remuneration Based on Performance 

The remuneration based on performance consists of a short-term and a long-term variable remunera-

tion component. The short-term variable component has a one-year term, while the long-term variable 

component is structured as virtual performance shares with a term of four years – a three-year perfor-

mance period followed by a one-year lock-up period. The formulation of these remuneration compo-

nents, which are described in detail below, provides incentives for the implementation of the corporate 

strategy of SUSS MicroTec and for the long-term and sustainable development of the Company. 

 

Short-term Variable Remuneration (STI) 

Main Features of the STI 

The goal of short-term variable remuneration is to reward the operational implementation of corporate 

strategy. The key performance criteria defined in this context are two financial targets, namely sales 
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(35%) and net income for the fiscal year (35%), a sustainability target (15%), and a target for innova-

tion & market position (15%). 

 

Performance Criteria of the STI 

Financial Performance Criteria – Sales & Net Income with a Weighting of 35% Each 

This part of the STI is measured by the achievement of the two financial performance criteria of sales 

and net income for the fiscal year with an equal weighting of 35%, which are essential components of 

the corporate management of SUSS MicroTec. 

> Sales: Sales are those reported in the audited and approved consolidated financial statements. 

Sales are a significant indicator in the Company and represent the value of goods and services that 

the Company has achieved in a fiscal year. In order to remain competitive in the highly technical and 

specialized semiconductor industry, it is necessary to focus on sales and corresponding profitable 

growth since this is the only way to sustainably generate the necessary funds for investments and 

innovations. The strategy of SUSS MicroTec aims for a long-term increase in sales and can be oper-

ationalized by integrating sales as a performance criterion in the STI. 

> Net income for the fiscal year: Net income for the fiscal year is the net income reported in the 

audited and approved consolidated financial statements.  

The net income for the fiscal year is a direct derivative of sales and costs incurred by the Company in 

a fiscal year. Positive net income reflects the Company’s earning power and therefore ultimately its 

attractiveness for (potential) equity investors. SUSS MicroTec is aiming for healthy long-term growth 

so that net income for the fiscal year should also increase steadily in line with sales. The use of net 

income for the fiscal year in the STI takes this objective into account. 

 

Before the start of a fiscal year, the Supervisory Board sets ambitious targets (including threshold and 

cap values) for each of these financial performance criteria. The target values of the two financial per-

formance criteria are derived from the budget planning approved by the Supervisory Board for the re-

spective fiscal year. 

Target achievement for the two financial performance criteria is determined by comparing the actual 

value achieved in the fiscal year with the target value. Target achievement is converted into a payout 

factor for each performance criterion using a bonus curve. If the target achievement is lower than the 
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threshold, the payout factor for the performance criterion is 0%, meaning total failure to meet the finan-

cial targets is possible. If the target is achieved at the threshold level, the payout factor is 50%. If the 

actual value corresponds to the target value, the payout factor is 100%. If the target achievement is 

equal to or greater than the cap value, the payout factor of the financial performance criterion is 200%. 

For the sales and net income targets, additional secondary conditions are integrated into the Remu-

neration System 2022 that are based on break-even sales and break-even net income for the fiscal 

year. If these “minimum levels” are not reached, the achievement of the corresponding target is 0%, 

regardless of the target achievement determined using a bonus curve. 

For the financial targets, the bonus curves are diagrammed as follows: 

 

Nonfinancial Performance Criterion – Sustainability Target with a Weighting of 15% 

This part of the STI is measured by the achievement of the nonfinancial sustainability target, which 

has a total weighting of 15%. The sustainability target is composed of up to two nonfinancial perfor-

mance criteria related to environmental, social, and governance performance (“ESG performance cri-

teria”) that are derived from SUSS MicroTec’s sustainability strategy. The inclusion of sustainability in 

the STI reflects SUSS MicroTec’s ambition to provide targeted incentives for the implementation of the 

sustainability components of its comprehensive (overall) corporate strategy. SUSS MicroTec thereby 

highlights its focus on viewing its corporate responsibility holistically and drives long-term corporate 

success.  

Each year, the Supervisory Board, at its own discretion, defines up to two equally weighted ESG per-

formance criteria underlying the assessment of the sustainability target, which it selects from the fol-

lowing categories: 
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Before the start of a fiscal year, the Supervisory Board sets ambitious targets for the ESG perfor-

mance criteria. The targets are based, among other things, on the operationalization of the SUSS Mi-

croTec sustainability strategy.  

With regard to the ESG targets determined by the Supervisory Board, a distinction must be made be-

tween quantitative and qualitative targets. Qualitative criteria that cannot be measured exactly must 

only be used in exceptional cases; in these cases, the Supervisory Board shall ensure that the qualita-

tive criteria are definitely verifiable and stand up to scrutiny in accordance with the explanatory state-

ment of the German Corporate Governance Code. The specific ESG targets, including an explanation 

of how they were applied, are disclosed in the Remuneration Report.  

For each quantitative ESG target, the Supervisory Board defines a threshold and a cap value in addi-

tion to the target value. Target achievement for quantitative ESG targets is determined by comparing 

the actual value achieved for the respective ESG target in the fiscal year with the target value. Target 

achievement is converted into a payout factor for each performance criterion using a bonus curve. If 

the target achievement is lower than the threshold, the payout factor for the respective performance 

criterion is 0%, meaning total failure to meet the sustainability target is possible. If the target is 

achieved at the threshold level, the payout factor is 50%. If the actual value corresponds to the target 

value, the payout factor is 100%. If the target achievement is equal to or greater than the cap value, 

the payout factor is 200%. 
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For the quantitative ESG targets, the bonus curve is diagrammed as follows: 

 

For each qualitative ESG target, the Supervisory Board assesses target achievement after the end of 

the fiscal year. In doing so, the Supervisory Board can set target achievement at five levels. The corre-

sponding payout factor can range from 0%, in the case of a missed target, to 200%, in the case of sig-

nificantly exceeding the targets. Total failure to meet the sustainability target is therefore possible. 

The bonus curve for qualitative ESG targets is diagrammed as follows: 

 

Nonfinancial Performance Criterion – Sustainability Target with Weighting of 15% 

This part of the STI is measured by the achievement of the nonfinancial “innovation & market position” 

target, which has a total weighting of 15%. SUSS MicroTec’s corporate strategy is aimed at ensuring 

innovation and technology leadership and further expanding the Company’s market position in order to 
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sustain its success as a manufacturer of high-tech equipment for the semiconductor industry in the dy-

namic and highly competitive industry environment. The intention is to incentivize the kind of progress 

in innovation and market position that will improve the future viability and competitiveness of SUSS 

MicroTec and drive the Company’s long-term development.  

Each year, the Supervisory Board, at its own discretion, defines up to two equally weighted perfor-

mance criteria underlying the assessment of the “innovation & market position” target, which it selects 

from the following categories: 

 

Before a fiscal year begins, the Supervisory Board sets ambitious targets for the performance criteria 

for innovation and/or market position.  

With regard to the targets determined by the Supervisory Board, a distinction must be made between 

quantitative and qualitative targets. To the extent possible, the nonfinancial “innovation & market posi-

tion” target is based on clearly defined and measurable quantitative criteria and the Management 

Board members are measured by the achievement of these criteria. Qualitative criteria that cannot be 

measured exactly must only be used in exceptional cases; in these cases, the Supervisory Board shall 

ensure that the qualitative criteria are definitely verifiable and stand up to scrutiny in accordance with 

the explanatory statement of the German Corporate Governance Code. The explanations of the nonfi-

nancial ESG performance criteria of the STI apply accordingly to the definition of the specific criteria 

and the determination of target achievement by the Supervisory Board. The specific targets, including 

an explanation of how they were applied, are disclosed in the Remuneration Report.  

 

Determination of Overall Target Achievement and Payment Methods  

The overall target achievement level is calculated by multiplying the payout factors of the performance 

criteria by their respective weightings and then adding them together. To determine the payout 

amount, the overall target achievement is multiplied by the STI target amount, with the payout amount 

capped at 200% of the target amount. 



 

  Page 22 

A subsequent adjustment of the defined performance criteria or the target values for the performance 

criteria within the meaning of recommendation G.8 of the German Corporate Governance Code is ex-

cluded (repricing). However, the Supervisory Board is able to take extraordinary developments into 

account to an appropriate extent in accordance with Recommendation G.11 German Corporate Gov-

ernance Code. In this respect, the employment contracts of Management Board members allow the 

Supervisory Board to adjust the variable remuneration components at its reasonable discretion in the 

event of extraordinary developments, provided the adjustment is limited to an adjustment of the as-

sessment basis for the variable remuneration components excluding the extraordinary developments 

("as if" calculation). If the Supervisory Board makes use of this option, the reasons for an adjustment 

and its scope will be communicated in the remuneration report for the fiscal year. 

The STI is paid out in cash and is due for payment with the next ordinary salary cycle after approval of 

the consolidated financial statements of SUSS MicroTec. 

If the Management Board employment contract begins or ends in the current fiscal year, the target 

amount is reduced pro rata temporis to the date of the beginning or end. 
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The target values and target achievement levels for the STI in the 2023 fiscal year apply to the Man-

agement Board members Burkhardt Frick (CEO), Dr. Cornelia Ballwiesser (CFO), and Dr. Thomas 

Rohe (COO), and consequently to all current members of the Management Board of SÜSS MicroTec 

SE.  

No variable remuneration was granted to Dr. Bernd Schulte. Taking into account that by law a Super-

visory Board member may only be seconded to the Management Board of the Company for a very lim-

ited period of no more than one year, Dr. Bernd Schulte's employment contract stipulated that he 

would only receive the short-term variable remuneration regulated in each case in accordance with the 

Remuneration System 2022 if (i) the employment relationship exists for a period of more than twelve 

months and (ii) long-term variable remuneration only if the employment relationship exists for a period 

of at least thirty-six months. In order to be eligible for variable remuneration, Dr. Bernd Schulte would 

have needed to remain with the company as a member of the Management Board after his one-year 

secondment without returning to the Company's Supervisory Board. However, this was not the case. 
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The target values and target achievement levels for the STI in the 2023 fiscal year also apply to the 

former Management Board member Oliver Albrecht, who left the Management Board of the Company 

on April 30, 2023. Because his employment contract was still governed by the Remuneration System 

2021, the financial targets (sales and net income for the for the fiscal year) were each assigned a 

weighting of 40%, with the sustainability goal (ESG) assigned a weighting of 20%.  

 

Overall target achievement of STI 2023 

The overall target achievement levels and the individual payout amounts for the STI for the 2023 fiscal 

year were as follows: 

 

Long-term Variable Remuneration (LTI) 

Main Features of the LTI 

The LTI is intended to help promote the sustainable and long-term business development of SUSS Mi-

croTec. In the Remuneration System 2022, this is done with a share-based approach using virtual per-

formance shares (VPS). This capital market-oriented structure for the LTI links the interests of share-

holders and Management Board members even more closely. Overall, the incentive is created to in-

crease the value of the Company on a long-term and sustainable basis. 

The LTI is granted annually as a tranche in the form of VPS. The term of an LTI tranche is four years, 

comprising a three-year performance period followed by a one-year lock-up period. 
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The number of conditionally granted VPS is determined by dividing the target amount of the LTI by the 

average share price of SUSS MicroTec (mean of the closing prices in the XETRA trading system [or a 

comparable successor system] of Deutsche Börse AG over the last 60 trading days before the start of 

the performance period). The number of VPS can increase or decrease depending on the achieve-

ment of the two financial performance criteria (return on capital employed [ROCE] and sales growth), a 

performance criterion based on the development of the share price (relative total shareholder return 

[TSR] compared to two peer groups) and a sustainability target. The four LTI performance criteria are 

equally weighted, with one fourth each going into the overall target achievement. 

 

LTI Financial Criteria 

Financial Performance Criteria Aligned to Business Performance – ROCE & Sales Growth Each with a 

Weighting of 25% 

This part of the LTI is measured by the achievement of the two financial performance criteria, ROCE 

and sales growth. Both performance targets promote the implementation of the corporate strategy of 

SUSS MicroTec and take into account the LTIs focus on the long-term development of the Company. 

> ROCE: ROCE for the performance period is calculated as the equally weighted average of the 

actual ROCE values for the individual fiscal years in the performance period. The actual ROCE value 

for each fiscal year is calculated as the quotient of earnings before interest and taxes (EBIT) as re-

ported in the audited and approved consolidated financial statements of the Company, the average 

capital employed based on the Quarterly Reports, and the audited and approved consolidated finan-

cial statements in the respective fiscal year. ROCE is an important profitability indicator that de-

scribes the return on capital employed. The individual components of ROCE are each strategically 

important key figures for the Company. The optimization of the individual components leads accord-

ingly to an improvement in the ROCE and therefore to a better use of the capital employed in the 

Company. The average ROCE within the performance period is decisive for achieving the target. 

> Sales growth: Sales growth refers to the increase in Group sales within the performance period 

and is measured as the compound annual growth rate (CAGR). In principle, the Company should 
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grow at least as fast as the market volume of the reference markets over the cycle, since otherwise 

there is a risk of losing market share in the medium and long term. Only through sustainable sales 

growth can the Company succeed in maintaining its leading market position in the relevant target 

markets in the long term and generate sustainable positive cash flows and thus funds for investments 

such as innovations or research and development. 

Before the start of a fiscal year, the Supervisory Board sets ambitious targets (including threshold and 

cap values) for each of the financial performance criteria for the new tranche. These values remain ap-

plicable throughout the three-year performance period of a tranche. The target value to be set by the 

Supervisory Board is based on the expected return on capital employed according to the corporate 

strategy (for the ROCE performance criterion) or on the strategically planned sales growth (for the 

sales growth performance criterion) so that a high strategic relevance of the performance criteria can 

be ensured. 

The Supervisory Board determines whether the financial performance criteria have been met after ap-

proving the consolidated financial statements for the final year of the performance period. Target 

achievement for the financial performance criteria is determined by comparing the respective actual 

value achieved during the performance period with the defined target value. Target achievement is 

converted into a payout factor for each performance criterion using a bonus curve. If the respective 

target achievement is lower than the threshold, the payout factor for the respective performance crite-

rion is 0%, meaning total failure to meet the financial respective targets is possible. If the target is 

achieved at the threshold level, the payout factor is 50%. If the actual value corresponds to the target 

value, the payout factor is 100%. If the target achievement is equal to or greater than the cap value, 

the payout factor is 200%. 

For the financial targets, the bonus curves are diagrammed as follows: 
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Financial, Share Price-Based Performance Criterion – Relative TSR with a Weighting of 25% 

The relative total shareholder return (TSR) is another performance criterion that reflects the perfor-

mance of the SUSS MicroTec share, including dividends, and compares the TSR performance of 

SUSS MicroTec with the TSR performance of two peer groups, the Philadelphia Semiconductor Index 

as an international sector index and the DAXsector Technology Index as a technology-focused Ger-

man index. The vesting is determined by the extent to which the TSR of the SUSS MicroTec share ex-

ceeds or falls below the TSR of the companies in the two peer groups over the performance period. 

The share-based provision of the LTI and the integration of a share price-based performance criterion 

strengthen the alignment of interests between the Management Board members and shareholders. 

The calculation of target achievement is based on the TSR outperformance for SUSS MicroTec com-

pared to the two benchmark indices. The outperformance corresponds to the difference between the 

TSR of the SUSS MicroTec share and the TSR of the respective peer group in percentage points. An 

identical TSR performance from SUSS MicroTec and the respective benchmark index leads to a TRS 

outperformance of 0% and corresponds to a target achievement of 100%. The threshold of -30% 

means that the TSR performance of SUSS MicroTec is 30% below the index performance and corre-

sponds to a payout of 30%. In the case of an outperformance of +30% for SUSS MicroTec compared 

to the benchmark index, the payout is capped at 200%.  

The bonus curve is diagrammed as follows: 

 

The payout factors determined based on the TSR outperformance versus the respective benchmark 

index are taken into account on an equally weighted basis when determining the final payout factor for 

the relative TSR. 
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Nonfinancial Performance Criterion – Sustainability Target with a Weighting of 25% 

The explanations of the nonfinancial ESG performance criteria of the STI apply analogously to the 

sustainability target that is the fourth overall performance criterion of the LT, with the proviso that the 

targets are based on three fiscal years (performance period) instead of just one. The Supervisory 

Board specifically ensures that different nonfinancial ESG performance criteria are selected for the STI 

and LTI in order to rule out double incentivization. ESG performance criteria for the sustainability tar-

get are selected based on SUSS MicroTec’s sustainability strategy. 

 

Determination of Overall Target Achievement and Payment Methods 

To determine the overall target achievement in the LTI, the calculated payout factors of ROCE, sales 

growth, relative TSR, and sustainability target are each multiplied by 25% and added together, i.e., 

they are included in the overall target achievement with equal weight. 

The final number of VPS will be determined after the end of the three-year performance period. For 

this purpose, the number of VPS conditionally granted at the beginning for the performance period is 

multiplied by the overall target achievement. The resulting final number of VPS is multiplied in the next 

step by the sum of the average share price of SUSS MicroTec (arithmetic mean of the closing prices in 

the XETRA trading system or an equivalent successor system of Deutsche Börse AG) of the last 

60 trading days before the end of the performance period and the cumulative dividend paid out during 

the performance period (the dividend equivalent) to determine the payout amount. The amount 

thereby designated for payment is not paid out until after a one-year lock-up period so the total inflow 

does not occur until four years after allocation of the relevant LTI tranche at the earliest. The payout 

amount is capped at 300% of the LTI target amount. 

A subsequent adjustment of the defined performance criteria or the target values or comparison pa-

rameters for the performance criteria within the meaning of Recommendation G.8 of the German Cor-

porate Governance Code is excluded. 

The VPS are paid out in cash. The Supervisory Board is entitled to pay out the LTI in full or in part as 

no-par value shares in SUSS MicroTec instead of a cash payment.  

A subsequent adjustment of the defined performance criteria or the target values or comparison pa-

rameters for the performance criteria within the meaning of Recommendation G.8 of the German Cor-

porate Governance Code is excluded (repricing). However, the Supervisory Board is able to take ex-

traordinary developments into account to an appropriate extent in accordance with Recommendation 

G.11 German Corporate Governance Code. In this respect, the employment contracts of Management 

Board members allow the Supervisory Board to adjust the variable remuneration components at its 

reasonable discretion in the event of extraordinary developments, provided the adjustment is limited to 

an adjustment of the assessment basis for the variable remuneration components excluding the ex-

traordinary developments ("as if" calculation).  

The MicroOptics business unit operated by SÜSS MicroOptics S.A., Hauterive, Switzerland ("SMO"), 

was sold in Q1 2024 in line with the strategy of focusing the Group on core semiconductor markets 

and concentrating more strongly on the growth opportunities of the Advanced Backend Solutions and 

Photomask Equipment business units. Due to the sale of the company and the complete discontinua-

tion of the MicroOptics business unit, the composition of the SUSS MicroTec Group has changed sig-

nificantly and the corporate planning has been adjusted accordingly. Due to this extraordinary devel-
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opment, the Supervisory Board made use of the option recommended by G.11 of the German Corpo-

rate Governance Code and adjusted the targets for the current LTI tranches (2022-2024 and 2023-

2025) to exclude the business of SMO by deducting the relevant planned and target values for sales 

growth and ROCE as shown in the tables below.  

 

LTI tranches issued to all current members of the Management Board - 2023 

 

The target values and target achievement levels for the 2023-2025 LTI tranches issued on the basis of 

the Remuneration System 2022 apply to the Management Board members Burkhardt Frick (CEO), Dr. 

Cornelia Ballwiesser (CFO) and Dr. Thomas Rohe (COO), and consequently to all current members of 

the Management Board of SÜSS MicroTec SE.  

No variable remuneration was granted to Dr. Bernd Schulte. Taking into account that by law a Super-

visory Board member may only be seconded to the Management Board of the Company for a very lim-

ited period of no more than one year, Dr. Bernd Schulte's employment contract stipulated that he 

would only receive the short-term variable remuneration regulated in each case in accordance with the 

Remuneration System 2022 if (i) the employment relationship exists for a period of more than twelve 

months and (ii) long-term variable remuneration only if the employment relationship exists for a period 
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of at least thirty-six months. In order to be eligible for variable remuneration, Dr. Bernd Schulte would 

have needed to remain with the company as a member of the Management Board after his one-year 

secondment without returning to the Company's Supervisory Board. However, this was not the case. 
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The following table shows the allocated LTI target amount for each Management Board member and 

the payout amount for the 2021-2023 LTI tranche, calculated on the basis of the overall target 

achievement level and the share price performance. The payout amount will only be paid out after the 

expiry of a one-year lock-up period as part of the settlement run following the approval of the consoli-

dated financial statements for the 2024 fiscal year, and no earlier than four years after the issue date 

of the 2021-2023 LTI tranche. As a result, the amount will be paid to the members of the Management 

Board in May 2025. 

 

Other Regulations Relevant to Remuneration 

Malus and Clawback 

The Supervisory Board has the option to withhold (malus) or reclaim (clawback) variable remuneration 

components in part or in full in the cases listed below. 

In the event of at least one serious and culpable breach by the Management Board member of statu-

tory or contractual obligations or obligations arising from the articles of incorporation of the Company 

or the Company bylaws for the Management Board, the Supervisory Board may, at its due discretion, 

reduce and retain variable remuneration components that have not yet been paid out or reclaim varia-

ble remuneration components that have already been paid out. An assertion of the clawback right is 

excluded if the breach of obligation dates back more than ten years. 

If variable remuneration components were wrongly paid out to the Management Board member based 

on incorrect data, the Supervisory Board may, at its due discretion, demand the full or partial return of 

the difference resulting from the recalculation of the amount of variable remuneration compared to the 

amount paid out. 

The clawback and malus rights shall also exist if the position or employment relationship of the Man-

agement Board member has already ended at the time the clawback and/or malus rights are asserted. 

The Management Board member may not appeal the fact that the reclaimed variable remuneration is 

no longer available in their assets. Claims by the Company for damages, in particular under Section 

93(2)(1) of the German Stock Corporation Law (AktG), the right of the Company to revoke the appoint-

ment pursuant to Section 84(4) AktG, and the right of the Company to terminate the employment con-

tract without notice (Section 626(1) of the German Civil Code [BGB]) shall remain unaffected. 

In the year under review, no circumstances were identified that would have justified a corresponding 

withholding or clawback. Accordingly, no use was made of the option to withhold or clawback variable 

remuneration components. 
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Share ownership guidelines 

To further align the interests of the shareholders and the Management Board, there are share owner-

ship guidelines (“SOG”) for all Management Board members that require the Management Board 

members to make a substantial personal investment in SUSS MicroTec shares for the duration of their 

term of office. The guidelines require the members of the Management Board to invest an amount 

equal to 100% of their annual gross basic remuneration in SUSS MicroTec shares and to hold these 

shares at least until the termination of their Management Board function (“equity investment target”). 

The members of the Management Board are required to invest at least 25% of their (net) payout from 

the variable remuneration (STI and LTI) in SUSS MicroTec shares until the SOG target is reached 

(“minimum annual investment”). 

It is the Supervisory Board’s view that the defined conditions of the share ownership guidelines are 

balanced. It avoids a potentially deterrent effect on the recruitment of candidates for the Management 

Board without compromising the strategic objectives. 

As a result of the employment contracts concluded in the 2023 fiscal year with Burkhardt Frick (CEO), 

Dr. Cornelia Ballwiesser (CFO), and Dr. Thomas Rohe (COO) - whose employment contract was 

transferred over to the Remuneration System 2022 - the Share Ownership Guidelines have been in-

corporated into the employment contracts of all of the current members of the Management Board of 

SÜSS MicroTec SE. The minimum annual investment requirement applies as soon as variable remu-

neration is paid to the members of the Management Board on the basis of the new Management 

Board contracts. As a result, it will apply for the first time in the current fiscal year if the short-term vari-

able remuneration for the 2023 fiscal year is paid out in March 2024 as part of the next payroll run fol-

lowing the approval of the consolidated financial statements as at December 31, 2023.  

The minimum investment requirement for Management Board members will apply for the first time in 

the current fiscal year if the 2023 STI is paid out to the current members of the Management Board. 

Any such share purchases must be disclosed in the next Remuneration Report in 2024 in line with the 

Share Ownership Guidelines. An overview of the investments which have been made by the members 

of the Management Board as of the reporting date of December 31, 2023 is provided below. 
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Joining or Leaving During the Year 

In the event of a Management Board appointment commencing or ending during the course of a fiscal 

year, the basic remuneration, the target amount of the STI, and the target amount of the LTI are re-

duced pro rata temporis in accordance with the length of service in the relevant fiscal year. Under cer-

tain circumstances, variable remuneration entitlements may expire without replacement depending on 

the reason for departure as described above. 

 

Extraordinary Developments 

In accordance with recommendation G.11 of the German Corporate Governance Code, the Supervi-

sory Board has the option to take reasonable account of extraordinary developments in the perfor-

mance-based remuneration. 

 

Post-contractual Non-competition Agreement 

The employment contracts of the current members of the Management Board contain a post-contrac-

tual non-competition agreement lasting a period of one year, which can be waived by the Company. 

The employment contracts of Oliver Albrecht and Dr. Götz Bendele also included an agreement to this 

effect. If the post-contractual non-competition clause is invoked, the respective member of the Man-

agement Board must be paid compensation for the period that the clause is in effect equal to 50% of 

their most recent basic remuneration and 50% of their most recent short-term variable remuneration 

(STI). Any severance payment will be deducted from the compensation.  

The termination agreement concluded with Dr. Götz Bendele on December 15, 2022 revoked his post-

contractual non-competition clause and his entitlement to compensation. Oliver Albrecht, who stepped 

down from the Management Board on April 30, 2023, was paid compensation of EUR 131,200.00 for 

the period from May 1, 2023 to December 31, 2023 in accordance with his contract. 
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Remuneration of the Management Board Members in the 2023 Fiscal Year 

The tables below show the respective target remuneration of the Management Board members in the 

2023 reporting year for the 2023 fiscal year. This comprises the target remuneration promised for the 

fiscal year, which is granted if 100% of the target is achieved, supplemented by details of the minimum 

and maximum remuneration achievable on an individual basis. There are no differences in the basic 

remuneration and fringe benefits. 

 

Target remuneration of the Management Board members 

Target remuneration of the current Management Board members 
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Remuneration granted and owed to members of the Management Board in fiscal year 2023: 

In the interests of transparency and reporting that is as close to the period as possible, remuneration 

is reported in accordance with a performance-based interpretation. Accordingly, the short-term varia-

ble remuneration (STI) for the 2023 fiscal year, for example, is considered to be granted or owed, alt-

hough it is not due for payment until the 2024 fiscal year. The background to this is that the underlying 

performance had been provided in full by the end of the 2023 fiscal year. 

In the 2023 fiscal year, the current and former members of the Management Board were remunerated 

as shown in the following tables. 
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In compliance with recommendation G.12 of the German Corporate Governance Code, the termina-

tion agreement with Dr. Götz Bendele of December 15, 2022 stipulated that the LTI tranches (2021 

LTI tranche and 2022 LTI tranche) and performance shares already granted to him by way of the sign-

on & retention bonus (second and third annual tranches) will be settled as normal in accordance with 

the relevant plan and bonus conditions. With the exception of the 2021 LTI tranche and the final an-

nual tranche of the sign-on & retention bonus, no remuneration was granted or owed to the former 

member and Chairman of the Management Board Dr. Götz Bendele in the reporting year. Payments 

relating to his stepping down from the Management Board in the 2022 fiscal year are presented and 

explained in the 2022 Remuneration Report. This report is available under "Corporate Governance" - 

"Remuneration of the Management and Supervisory Board" in the Investor Relations section of the 

Company's website. 
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Pensions 

There are no pension obligations for current members or former members of the Management Board. 

 

Remuneration of the Supervisory Board Members 

The remuneration of the Supervisory Board members is set out in greater detail in Section 20 of the 

articles of incorporation of the Company. The Supervisory Board Members receive fixed annual remu-

neration of EUR 45,000.00. The Chairman of the Supervisory Board receives 2.0 times and the Dep-

uty Chairman 1.5 times the remuneration granted in accordance with § 20(1)(1) of the articles of incor-

poration. In addition, each member of the Audit Committee receives an annual fixed remuneration of 

EUR 15,000.00, each member of the Personnel Committee receives an annual fixed remuneration of 

EUR 10,000.00, and each member of other committees established by the Supervisory Board re-

ceives an annual fixed remuneration of EUR 10,000.00 per committee. The Chairs of the committees 

each receive 2.0 times the aforementioned amounts. If a Supervisory Board member belongs to two 
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committees at the same time, only the highest-paid committee membership is remunerated in addition 

to the fixed annual remuneration pursuant to section 20(1)(1) of the articles of incorporation. If a Su-

pervisory Board member belongs to more than two committees at the same time, only the committee 

membership in the two highest-paid committees is paid in addition to the fixed annual remuneration 

pursuant to section 20(1)(1) of the articles of incorporation.  

In addition, each Supervisory Board Member receives meeting attendance compensation of EUR 

1,000.00 for participating in meetings of the Supervisory Board and meetings of a committee of which 

he or she is a member, such as face-to-face meetings, telephone or video conferences, or a corre-

sponding connection. Multiple meetings (regardless of whether they are meetings for the Supervisory 

Board or committees) held on the same day are not remunerated more than once. 

In the 2023 fiscal year, the current and former members of the Supervisory Board were remunerated 

as follows: 

 

Former members of the Supervisory Board no remuneration was granted or owed in the 2023 financial 

year. 

In the 2023 financial year, neither the members of the Supervisory Board nor persons or companies 

related to them received any remuneration or benefits for personal services rendered, in particular 

consulting and mediation services. 
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Comparative presentation of remuneration and earnings development 

The following comparative presentation shows the annual change in remuneration granted and owed 

to current and former members of the Management Board and Supervisory Board, the Company's 

earnings development and employee remuneration on a full-time equivalent basis. The development 

of the Company’s earnings is not only presented on the basis of the respective net profit or loss for the 

year (HGB), but also (voluntarily) on the basis of the consolidated net profit for the year (IFRS), as this 

indicator is used as a performance criterion for the variable remuneration of the Management Board 

members. With regard to the average remuneration of employees, the wages and salaries as well as 

the number of employees of all German Group companies in the respective fiscal year are used as a 

basis. 
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Others 

SUSS MicroTec has taken out directors’ and officers’ liability insurance (D&O insurance) for the mem-

bers of the Management Board and Supervisory Board. The premiums for this are paid by the Com-

pany. In accordance with the requirements of stock corporation law, a deductible of 10% of the loss up 

to the amount of one and a half times the annual fixed remuneration of the respective Management 

Board member is provided for the members of the Management Board. Due to the current version of 

the German Corporate Governance Code, there is no longer a deductible for members of the Supervi-

sory Board. Moreover, the members of the Management Board are included in a group accident insur-

ance policy. The premiums for this are also paid by the Company. 

Garching, March 22, 2024 

 

For the Management Board                                                                    For the Supervisory Board 

  

 

signed                    signed                               signed                            signed                        

Burkhardt Frick      Dr. Cornelia Ballwießer     Dr. Thomas Rohe          Dr. David Dean 

CEO   CFO                                  COO                              Chair of the Supervisory Board        
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REPORT OF THE INDEPENDENT AUDITOR ON THE AUDIT OF THE REMUNER-

ATION REPORT IN ACCORDANCE WITH SECTION 162 (3) AktG 

to SÜSS MicroTec SE, Garching, Germany 

Audit Opinion 

We have formally audited the remuneration report of SÜSS MicroTec SE for the financial year from 

January 1 to December 31, 2023, to determine whether the disclosures pursuant to Section 162 (1) 

and (2) AktG have been made in the remuneration report. In accordance with Section 162 (3) AktG, 

we have not audited the content of the remuneration report. In our opinion, the accompanying remu-

neration report includes in all material respects the disclosures required by Section 162 (1) and (2) 

AktG. Our audit opinion does not cover the content of the remuneration report. 

Basis for the Audit Opinion 

We conducted our audit of the remuneration report in accordance with Section 162 (3) AktG and IDW 

Auditing Standard: The audit of the remuneration report in accordance with Section 162 (3) AktG (IDW 

PS 870 (09.2023)). Our responsibilities under that regulation and this standard are further described in 

the “Responsibility of the Auditor” section of our report. As an auditing firm, we applied the require-

ments of the IDW quality management standard: Requirements for quality management in auditing 

practice (IDW QMS 1 (09.2022)). We have complied with the professional duties in accordance with 

the German Auditors' Code and the Professional Code for German Public Auditors / Chartered Ac-

countants, including the independence requirements. 

Responsibility of the Supervisory and Management Boards 

The Management Board and the Supervisory Board are responsible for the preparation of the remu-

neration report, including the related disclosures, in accordance with the requirements of Section 162 

AktG. They are also responsible for such internal control as they determine is necessary to enable the 

preparation of a remuneration report, including related disclosures, that is free from material misstate-

ment, whether due to fraud (i.e. accounting fraud or fraudulent misrepresentation) or error. 

Responsibility of the Public Auditor 

Our objective is to obtain reasonable assurance about whether the remuneration report includes, in all 

material respects, the disclosures required by Section 162 (1) and (2) AktG and to issue an auditor's 
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report thereon. We planned and performed our audit such that we can determine the formal complete-

ness of the remuneration report by comparing the disclosures made in the remuneration report with 

the disclosures required by Section 162 (1) and (2) AktG. In accordance with Section 162 (3) AktG, we 

have not audited the accuracy of the content of the disclosures, the completeness of the individual dis-

closures or the fair presentation of the remuneration report. 

Limitation of Liability 

The “General Conditions of Engagement for Auditors and Auditing Firms” attached to this audit report 

in the version dated January 1, 2017, published by the Institute of Auditors apply to the execution of 

the engagement and our responsibility and liability, including in relation to third parties. 

Munich, March 22, 2024 

 

Baker Tilly GmbH & Co. KG 

Auditing Firm 

(Düsseldorf, Germany) 

 

Abel       Knaack 

Auditor      Auditor 
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Further information and notes 

 

Equity Capital and Voting Rights 

At the time the Shareholders’ Meeting is convened, the equity capital of the Company will be divided 

into 19,115,538 no-par value registered shares, of which each share confers one vote. Thus, the total 

number of voting rights is 19,115,538. The Company does not have any treasury shares at the time 

the shareholder’s meeting is being convened. 

 

Prerequisites for Participation in the Shareholders’ Meeting and the Exercise of Voting Rights 

In accordance with § 23 (1) sentence 1 of the articles of incorporation, only those shareholders whose 

names are entered into the register of shareholders and have registered on time are entitled to attend 

the Shareholders’ Meeting and exercise their voting rights. According to § 23 (2) of the articles of in-

corporation the registration must be received at least in writing (according to § 126b BGB) at the fol-

lowing address or e-mail address at least six days before the Shareholders’ Meeting, i.e. no later than 

June 4, 2024, 0:00 (CEST): 

 

SÜSS MicroTec SE 

c/o Better Orange IR & HV AG 

Haidelweg 48 

81241 Munich, Germany 

Email address: suss@linkmarketservices.eu 

 

To facilitate registration, shareholders will be sent a registration form together with the invitation and 

upon request. Registrations that – for whatever reason – are received at the above address or e-mail 

address after June 4, 2024, 0:00 (CEST), can no longer be considered for legal reasons. 

A shareholder in relation to the Company is only someone who is entered as such in the register of 

shareholders. Accordingly, the right to participate in the Shareholders’ Meeting and exercise voting 

rights is determined by the registration status of the share register on the day of the Shareholders’ 

Meeting. For technical reasons, however, no deletions or entries in the share register will be made on 

the day of the Shareholders’ Meeting and in the last six days before the day of the Annual General 

Meeting, i.e. from June 5, 2024, midnight (CEST) up to and including June 11, 2024, 0:00 (CEST) (so-

called transfer stop). Therefore, the registration status of the share registry on the day of the Share-

holders’ Meeting corresponds to the status at the end of the registration deadline, June 4, 2024, 0:00 

(CEST) (technical record date).Trading in shares is not restricted by the transfer stop. The shares are 

not blocked. 

Intermediaries, shareholder associations, and voting rights representatives as well as equivalent per-

sons in accordance with Section 135 (8) AktG may not exercise voting rights on the sole basis of an 

authorization for shares that do not belong to them but for which they are entered in the share registry 

as their owners. Section 135 AktG governs the relevant details. 

Admission tickets will be sent to shareholders who have registered properly. Admission tickets are not 

required in order to participate in the Shareholders’ Meeting or to exercise voting rights but are merely 
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an organizational aid. Shareholders whose names are entered into the register of shareholders and 

have registered properly prior to the Shareholders’ Meeting are entitled to attend and exercise their 

voting rights even without an admission ticket. 

 

Procedure for Casting Votes by Proxy 

Shareholders can also have their voting right exercised at the Shareholders’ Meeting though a proxy, 

e.g., an intermediary, a shareholders’ association, or another person of their choice.  

Even if proxy authorization is granted, entry in the register of shareholders and orderly registration are 

required according to the provisions described above. If the shareholder authorizes more than one 

person, the Company is entitled in accordance with Section 134 (3)(2) of the German Stock Corpora-

tion Law (AktG) to refuse one or more of them. 

The granting, revocation, and proof of authorization must be submitted in writing to the Company 

(Section 126b of the German Civil Code [BGB]) if neither an intermediary nor a shareholders’ associa-

tion nor other equivalent persons in accordance with Section 135 (8) AktG are authorized. Intermediar-

ies, shareholders’ associations, proxy advisers and other persons treated as equivalent pursuant to 

Section 135 (8) AktG may provide for different rules for their own authorization. Section 135 of the 

German Stock Corporation Law (AktG) provides, among other things, that the authorization be granted 

to a specific proxy and be verifiably recorded by the proxy. The declaration of authorization must also 

be complete and may include only statements related to the exercise of voting rights. Shareholders 

who wish to authorize an intermediary, a shareholder association, a voting rights representative, or an 

equivalent person in accordance with Section 135 (8) are therefore requested to coordinate with the 

proxy about the procedure for granting authorization and the possibly required form of authorization in 

a timely manner. 

The authorization may be declared to the proxy or the Company. A form that can be used for granting 

authorization is sent to the shareholders together with the invitation to the Shareholders’ Meeting. The 

form for granting a power of attorney is also available on the company's website: 

https://www.suss.com/en/investor-relations/shareholder-meeting  

If authorization is granted through declaration to the proxy, the Company requires proof of proxy au-

thorization. 

The granting of the proxy, its amendment or revocation as well as proof of a proxy granted to a proxy 

holder, its amendment or revocation vis-à-vis the Company must either be made at the entrance and 

exit control of the Shareholders' Meeting or, if they are to be made in advance of the Shareholders' 

eeting, must be received by the Company for organizational reasons by June 10, 2024, 0:00 (CEST) 

at the latest at the following address or e-mail address: 

 

SUSS MicroTec SE 

c/o Better Orange IR & HV AG 

Haidelweg 48 

81241 Munich, Germany 

E-mail address: suss@linkmarketservices.eu 

 

https://www.suss.com/en/investor-relations/shareholder-meeting
mailto:suss@linkmarketservices.eu
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Shareholders may also exercise their rights in person at the Shareholders' Meeting after granting a 

proxy. Personal attendance is deemed to be a revocation of a previously granted proxy. 

 

Proxy Voting by Voting Rights Representatives of the Company That are Bound to Instructions 

In addition, we offer our shareholders or their proxies the option of authorizing a voting rights repre-

sentative bound to instructions and appointed by the Company to exercise voting rights. Even in this 

case, entry in the register of shareholders and orderly registration are required according to the provi-

sions described above.   

For proxy authorization of voting rights representatives appointed by the Company, these must in any 

case be issued instructions for the exercise of the voting rights. The voting rights representatives are 

obligated to vote in accordance with the instructions issued to them. The voting rights representatives 

appointed by the Company do not accept any authorizations to raise objections to resolutions of the 

Shareholders’ Meeting, to exercise the right to ask questions, or to submit motions. 

If an individual vote is to be held on an agenda item without its having been announced prior to the 

Shareholders’ Meeting, a general instruction regarding this agenda item also applies as a correspond-

ing instruction for each specific item of the individual vote. 

A form that can be used for granting proxy authorization and issuing instructions to the voting rights 

representatives is sent to the shareholders together with the invitation to the Shareholders’ Meeting. It 

is also available on the Company’s website at https://www.suss.com/en/investor-relations/shareholder-

meeting 

For organizational reasons, proxies and instructions to the Company's proxies must be received by the 

Company at the following address or e-mail address by June 10, 2024, 0:00 hours (CEST) at the lat-

est: 

 

SÜSS MicroTec SE 

c/o Better Orange IR & HV AG 

Haidelweg 48 81241 

Munich 

e-mail address: suss@linkmarketservices.eu 

 

Until this time, a revocation of a granted proxy or a change of instructions received at this address or 

e-mail address will also be considered prior to the Shareholders' Meeting. On the day of the Annual 

General Meeting, the granting of proxy and instructions to the proxies appointed by the company and 

bound by instructions, the amendment of instructions and the revocation of proxy in text form can also 

be made at the entrance and exit control of the Shareholder’s Meeting. 

 

 

 

 

https://www.suss.com/en/investor-relations/shareholder-meeting
https://www.suss.com/en/investor-relations/shareholder-meeting
mailto:suss@linkmarketservices.eu
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Requests for Additions to the Agenda Pursuant to Art. 56 SE-VO, § 50 (2) SEAG § 122 (2) of the 

German Stock Corporation Law (AktG) 

Pursuant to Section 122 (2) of the German Stock Corporation Law (AktG), shareholders whose shares 

jointly represent one-twentieth of the equity capital or a pro rata amount of EUR 500,000.00 may re-

quest that certain items be included in the agenda and published. This quorum is required in accord-

ance with Art. 56 (3) of the SE-VO in connection with Section 50 (2) SEAG for requests for additions 

by shareholders of a European company (SE). Each new item must be accompanied by supporting 

information or a formal resolution proposal. Such a request must reach the Management Board of 

SÜSS MicroTec SE in writing or in electronic form according to § 126a BGB (i.e. with qualified elec-

tronic signature) at least 30 days prior to the Shareholders’ Meeting (whereby the day of the Share-

holders’ Meeting and the day of arrival are not included), thus at the latest on May 11, 2024, 0:00 

(CEST). Requests for supplements received at a later date will not be considered. Shareholders are 

requested to submit a corresponding request in writing to 

 

SÜSS MicroTec SE 

Management Board 

Schleissheimer Strasse 90 

85748 Garching, Germany 

 

or via e-mail, adding the name of the requesting shareholder(s) with a qualified electronic signature to 

ir@suss.com 

 

Additions to the agenda that are to be announced are published in the Federal Gazette immediately 

after receipt of the request and forwarded to media that can be expected to disseminate the infor-

mation throughout the European Union, unless they have already been announced with the convening 

notice. They will also be made available on the company's website at https://www.suss.com/en/inves-

tor-relations/shareholder-meeting 

 

Orders and Nominations by Shareholders in Accordance with Sections 126, 127 AktG 

In accordance with Section 126 (1) of the German Stock Corporation Law (AktG), every stockholder of 

the Company is entitled to submit counter-motions against a proposal of the Management Board 

and/or the Supervisory Board regarding a particular agenda item. In accordance with the more de-

tailed specifications of Section 126 (1) and (2) of the German Stock Corporation Law (AktG), counter-

motions (along with any supporting information) are to be made available if they reach the Company at 

the address stated below at least 14 days prior to the Shareholders’ Meeting, thus at the latest at 0:00 

on May 27, 2024, (CEST).  

Each shareholder may also make a proposal for the election of the auditor and/or the election of Su-

pervisory Board members (if this is an item on the agenda) in accordance with Section 127 AktG. In 

addition to the reasons specified in Section 126 (2) of the German Stock Corporation Law (AktG), the 

Management Board does not need to make a nomination available if the nomination does not include 

the name, profession, and residence of the candidate. 

mailto:ir@suss.com
https://www.suss.com/en/investor-relations/shareholder-meeting
https://www.suss.com/en/investor-relations/shareholder-meeting
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In accordance with the more detailed specifications of Sections 127, 126 (1) and (2) of the German 

Stock Corporation Law (AktG), nominations are to be made available if they reach the Company at the 

address stated below at least 14 days prior to the Shareholders’ Meeting, thus at the latest at 0:00 on 

May 27, 2024, (CEST). 

 

Shareholder motions and nominations should be sent exclusively to the following address or e-mail 

address:  

 

SÜSS MicroTec SE 

Investor Relations 

Schleissheimer Strasse 90 

85748 Garching, Germany 

Email address: ir@suss.com  

 

Motions and nominations addressed otherwise will not be considered. 

Subject to Section 126 (2) and (3) of the German Stock Corporation Law (AktG), counter-motions 

(along with any justification) and nominations by shareholders to be made available are published, in-

cluding the name of the shareholder and any possible relevant opinion of the management, on the 

Company’s website at https://www.suss.com/en/investor-relations/shareholder-meeting 

The right of each shareholder to submit motions and nominations regarding various agenda items dur-

ing the Shareholders’ Meeting even without prior notification of the Company is unaffected. 

 

Right to information Pursuant to Section 131 (1) of the German Stock Corporation Law (AktG) 

Each shareholder shall upon request be provided with information at the Shareholders’ Meeting by the 

Management Board regarding the Company’s affairs, to the extent that this information is necessary to 

allow for a proper evaluation of an agenda item. The right to information also extends to the legal and 

business relationships of the Company with affiliates as well as to the situation of the Group and the 

companies included in the consolidated financial statements. Under certain conditions elaborated 

upon in Section 131 (3) of the German Stock Corporation Law (AktG), the Management Board may 

refuse to provide the information.  

Further information about shareholder rights in accordance with Art. 56 (2) and (3) SE-VO, Section 50 

(2) SEAG, Sections 122 (2), 126 (1), 127, and 131 (1) of the German Stock Corporation Law (AktG) is 

available to shareholders at https://www.suss.com/en/investor-relations/shareholder-meeting  

 

Reference to the company's website and the information available there pursuant to Section 

124a AktG 

The information on the Annual General Meeting pursuant to Section 124a AktG can be found on the 

company's website at https://www.suss.com/en/investor-relations/shareholder-meeting 

 

 

mailto:ir@suss.com
https://www.suss.com/en/investor-relations/shareholder-meeting
https://www.suss.com/en/investor-relations/shareholder-meeting
https://www.suss.com/en/investor-relations/shareholder-meeting
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Time information in this convening notice 

 All times stated in this convening notice are in Central European Summer Time (CEST) as applicable 

in Germany. In terms of Coordinated Universal Time (UTC), this corresponds to the ratio UTC = CEST 

minus two hours. 

 

Notes on Data Protection for Shareholders and Shareholder Representatives 

As a “controller” within the meaning of Art. 4 (7) of the German General Data Protection Regulation 

(DS-GVO), SÜSS MicroTec SE, in order to prepare for and conduct its Shareholders’ Meeting, pro-

cesses the personal data of shareholders and possible shareholder representatives (particularly the 

name, address, date of birth, email address, number of shares, stock categories, type of share owner-

ship, admission ticket number, share certificate number, and the issue of proxy voting authorization) 

based on the data protection regulations applicable in Germany. This enables shareholders and 

shareholder representatives to exercise their rights during the Shareholders’ Meeting and to ensure 

that negotiations and resolutions of the Shareholders’ Meeting proceed in accordance with the law and 

the articles of incorporation. If SÜSS MicroTec SE does not receive this data from the shareholders 

and/or possible shareholder representatives, their custodian bank or an intermediary transmits this 

personal data to SÜSS MicroTec SE. 

The processing of the personal data of shareholders and possible shareholder representatives is ab-

solutely necessary for their participation in the Shareholders’ Meeting. The legal basis for the pro-

cessing is Art. 6 (1)(1) lit. (c) of the DS-GVO in conjunction with Sections 67, 123, 129, 135 of the Ger-

man Stock Corporation Law (AktG). 

SÜSS MicroTec SE enlists various service providers and consultants in order to organize the Share-

holders’ Meeting. They receive only the personal data that is necessary to carry out their respective 

contracts. The service providers and consultants process this data exclusively in accordance with the 

instructions of SÜSS MicroTec SE. In addition, personal data is provided to shareholders and possible 

shareholder representatives in accordance with legal provisions (e.g., inspection of the list of partici-

pants, see Section 129 (4) AktG). 

Personal data is stored as long as this is legally allowed or the Company has a legitimate interest in its 

storage, for instance in the event of legal or extralegal disputes resulting from the Shareholders’ Meet-

ing. Personal data will subsequently be deleted. 

Under the statutory requirements, the validity of which must be reviewed on a case-by-case basis, 

shareholders and possible shareholder representatives have the right to request information regarding 

the processing of their personal data, the correction or deletion of their personal data or the restriction 

of its processing, as well as to obtain their personal data in a structured, standard, and machine-read-

able format (data portability). Under the statutory requirements, the validity of which must be reviewed 

on a case-by-case basis, shareholders and possible shareholder representatives also have the right to 

object to the processing of their personal data. 
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Shareholders and possible shareholder representatives can claim these rights by contacting the fol-

lowing parties at SÜSS MicroTec SE: 

 

SÜSS MicroTec SE 

Investor Relations 

Schleissheimer Strasse 90 

85748 Garching, Germany 

 

Email address: ir@suss.com  

 

In addition, shareholders and any shareholder representatives have a right to lodge a complaint with 

the data protection oversight authority in accordance with Art. 77 GDPR. 

The official data protection officer of SÜSS MicroTec SE can be reached as follows: 

 

Dr. Sebastian Kraska 

IITR GmbH 

Marienplatz 2 

80331 Munich, Germany 

 

Phone: +49 89 189 173 60 

Email: email@iitr.de 

 

Garching, Germany, in April 2024  

 

SÜSS MicroTec SE 

The Management Board 

mailto:ir@suss.com
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