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Remuneration system for the Executive Directors  

(pending approval by the Annual General Meeting on 4 June 2025) 

 

 

Basic features of the remuneration system and contribution to promoting the business strategy and 

long-term development of PATRIZIA SE 
 

The remuneration system for the Executive Directors of PATRIZIA SE (the “Company”, together with its group companies: 

“PATRIZIA”) follows the same principles and clear lines as the system implemented for all other employees of PATRIZIA, 

particularly with regard to the remuneration structure and elements, but also with regard to the target agreement approach 

behind the performance-related remuneration elements.  

 
The remuneration system ensures that employees and Executive Directors likewise are incentivised to achieve the strategic 

goals of PATRIZIA. The remuneration system is regularly reviewed and has undergone further adjustments in recent years to 

maximise its efficiency and closely align the remuneration of the Executive Directors with PATRIZIA's performance and the 

achievement of defined milestones. In assessing the appropriateness of the remuneration system, external (horizontal) 

comparisons were included, as well as internal (vertical) comparisons, which considered the remuneration of the Executive 

Directors with the remuneration of the top management of core business areas and all employees of PATRIZIA. 
 

The following principles were taken into account when designing the remuneration system for the Executive Directors: 

− Harmonisation of the Executive Directors’ remuneration structure and elements with employees of PATRIZIA. 

− Supporting the achievement of PATRIZIA’s corporate strategy and vision of becoming the “go-to manager for smart real 

asset solutions” and ensuring continued long-term success, which is reflected in PATRIZIA's mid-term plan. In particular, 

the structure and design of the annual Short-Term Incentive (STI) plan and Long-Term Incentive (LTI) plan, including clear 

strategic targets and linking pay-out to the growth, profitability and success of PATRIZIA, aims to support the achievement 

and fulfilment of the objectives set out in the mid-term plan. The possibility to enter into a further long term incentive 

plan with individual Executive Directors, which is structured in a way to further link the interests of the shareholders with 

those of the respective Executive Directors (Shareholder Value Long-Term Incentive (SVL)), promotes the achievement 

of the objectives set out in the mid-term plan even further. 

− Consideration of PATRIZIA’s diverse stakeholder interests by incorporating various objectives with a focus on 

sustainability.  

− Ensuring market competitiveness in line with legal requirements and recommendations. 

− Enabling a clear performance orientation by focusing on the achievement of collective and individual goals. 

− Clear measurability of goals and goal achievement, to deliver pay for performance. 
 

The remuneration system contributes to the strategy, long-term interest and sustainable success of PATRIZIA and its 

stakeholders through the following principles: 

− Diverse individual and corporate goals that reflect PATRIZIA’s strategy and are geared towards long-term value creation 

and sustainability. 

− Alignment with key performance indicators used for strategic decision making and regular financial reporting (e.g. growth 

in assets under management, EBITDA and EBITDA margin). 

− Focus on further improving recurring profitability/cost containment, efficiency and growth of the corporate platform to 

safeguard and advance PATRIZIA‘s competitiveness and market position. 

 

The remuneration system for the Executive Directors is designed in a clear and comprehensible manner. It complies with the 

requirements of the German Stock Corporation Act (AktG) and takes into account the recommendations of the German 

Corporate Governance Code (GCGC) in the version adopted by the Government Commission on the German Corporate 

Governance Code of 28 April 2022. 

 

The structure and amount of the remuneration of the Executive Directors are determined and regularly reviewed by the Board 

of Directors based on the recommendations of the Nomination & Remuneration Committee (NRC). The review takes into 

account all assessment criteria recommended in Section “G” of the current GCGC as well as the requirements of § 87 AktG. 

It also includes a market comparison of the level of remuneration with the market practice of key competitors in the same 

industry.  
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Peer group for the assessment of total remuneration 

 

Due to PATRIZIA’s international orientation, the diverse portfolio and the background of the Executive Directors, the 

benchmark is based on three different comparison groups. While the first two groups have comparable business models to 

PATRIZIA and the criteria for inclusion was based on sector expertise of management, the third group was chosen to reflect 

alternative C-suite positions due to the management expertise of PATRIZIA SE’s Executive Directors in Europe. 

 

Core Business Universe includes global listed investment managers with – at the time the peer group assessment was carried 

out - more than 40% of AUM invested in Real Assets or alternative investments and total AUM of up to EUR 100bn. Additional 

Business Universe includes global listed investment managers with more than 40% of AUM invested in Real Assets or 

Alternatives and total AUM of over EUR 100bn. Investment Management Universe Europe includes diversified listed 

investment managers headquartered in Europe.  

 

The list of comparable companies (peer group) will be reviewed regularly. An external remuneration expert was consulted to 

independently provide remuneration data for the peer group. 

 

Peer group 

Core Business Universe Additional Business Universe Investment Management Universe Europe 

• Antin Infrastructure Partners 
• Branicks (DIC Asset) 

• Capitaland Investment 
• Catella 
• Charter Hall Group 
• Cohen & Steers 
• Cromwell Property Group 
• Dexus 

• GPT Group 
• Intermediate Capital Group 
• Tikehau 

• Blackstone 
• Brookfield Asset Management 
• Hamilton Lane 
• Partners Group  

• DWS 
• Ashmore Group 

• Jupiter 
• Amundi 
• Azimut 
• GAM Holding 
• M&G 
• Schroders 

• Standard Life Aberdeen 
 

 

The remuneration components 

 

The remuneration of Executive Directors is based on their respective areas of responsibility, their individual performance, the 

performance of the Executive Directors as a whole and the economic and financial situation and success of PATRIZIA. The 

remuneration of Executive Directors aims to be appropriate, performance-oriented and in line with the market. It is typically 

made up (together with the further remuneration elements laid out in this remuneration system) of the following non-

performance-related and performance-related components with short-term and long-term incentive effects: 
 

− Fixed annual remuneration (basic salary, pension contribution, fringe benefits) 

− Short-Term Incentive (STI) 

− Long-Term Incentive (LTI) 

 
Optionally, the Board of Directors has the possibility to additionally agree with the Executive Directors on the grant of a further 

long-term incentive component in the form of a performance share unit award (Shareholder Value Long-Term Incentive; SVL). 

 

On the basis of the remuneration system, the Board of Directors of PATRIZIA SE determines a concrete target total 

remuneration for each of the Executive Directors, which is in an appropriate relationship to the tasks and performance of the 

Executive Director as well as to the situation of the Company and does not exceed the usual remuneration without exceptional 

justification. The target total remuneration is made up of the sum of all remuneration components relevant for the total 

remuneration. For STI and LTI as well as for the SVL, the target amount is based on 100% target achievement. 
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Share of the variable component in the total remuneration of the Executive Directors 

 
Taking into account the different target percentages currently prevailing for the individual Executive Directors based on their 

area of responsibility, the total variable remuneration from the annual Short-Term Incentive amounts to 140% of the basic 

salary if the corporate and personal targets are fully achieved (100% target achievement). The variable remuneration from the 

Long-Term Incentive amounts to 37%-67% of the basic salary in the case of full target achievement (100% target achievement).  

 

In total, approximately 64% of the total remuneration (Fixed annual remuneration + STI + LTI, 100% target achievement) is 

thus attributable to performance-related variable remuneration elements, whereby, in case a SVL is agreed, the performance-

related variable remuneration elements can make up to 92% (depending on the Shareholding Requirement, i.e. an own 

investment of the respective Executive Director) of the total remuneration of the respective Executive Director for the 

respective year in which the award under the SVL is granted (then: Fixed annual remuneration + STI + LTI + SVL, in each case 

based on 100% target achievement).  
 

This results in the following average remuneration structure of non-performance-related (fixed) and performance-related (STI 

+ LTI) remuneration components in the existing contracts for the current Executive Directors. Whilst any new Executive 

Director contracts will follow the structure of the remuneration system, the averages shown below might vary in the future 

depending on the detailed allocation agreed in these new contracts and on whether the option to grant a supplemental SVL 

to an Executive Director is utilized. 

 

 
 

In accordance with the recommendations of the GCGC, the variable part of the target remuneration at PATRIZIA SE has a 

predominantly long-term character. Thus, more than 50% of the annual variable remuneration is granted in share-based 

instruments awarded as deferred remuneration from the Short-Term Incentive and/or through the Long-Term Incentive Plan. 

These awards are subject to multi-year performance periods. 

 

In order to meet the requirements of the GCGC, so-called performance share units (“PSUs”) with a three-year performance 

period and subsequently a two-year holding period are granted as part of PATRIZIA’s Long-Term Incentive Plan. PSUs are a 

type of share-based compensation, structured as a right to acquire PATRIZIA shares (or to receive a cash equivalent at the 

discretion of the Board of Directors) on the satisfaction of designated performance conditions. 

 

In addition, the part of the Short-Term Incentive required to reach the deferral threshold is granted either in phantom shares 

or restricted stock units (“RSUs”) and deferred for a minimum of four years. Phantom shares are a type of share-referenced 

compensation, which bestows upon the recipient the right to a cash payment at a designated time in the future. Quantum of 

cash payment at vesting mirrors the amount tied to the market value of an equivalent number of PATRIZIA SE shares. RSUs 

(are a type of share-based compensation, structured as a right to acquire PATRIZIA shares (or to receive a cash equivalent at 

the discretion of the Board of Directors) on the satisfaction of time-vesting conditions. The values of the PSUs and phantom 

shares or RSUs depend on the performance of the PATRIZIA SE share price. 

The predominantly long-term character of the variable remuneration is also favoured by a structure in which the majority of 

the variable remuneration is based on the achievement of long-term targets. These targets, such as “growth in assets under 

management (AUM)”, “EBITDA margin” and “ESG factor” have a long-term performance character. Growth in AUM correlates 

with a long product life and generally ensures stable and recurring management fees over several years. The EBITDA margin 

reflects the Company’s profitability. In the mid-term plan it is driven by growth in fundraising, growth in assets under 

management resulting in growth in recurring management fees as well as increased cost efficiency - all of which support the 

long-term profitability of PATRIZIA. The ESG factors further emphasise this long-term orientation, as they include objectives 

such as charity volunteering days and gender distribution at top management levels, an impact investment target linked to 

assets under management in PATRIZIA’s products, a PRI rating goal (Principles for Responsible Investment Rating), and an 

emission reduction target — all of which are designed to drive sustained positive impact over time. In addition, the PSUs 
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granted under the LTI are linked to the development of PATRIZIA's EBITDA margin and the development of the Total 

Shareholder Return (TSR) compared to peer indices. Both EBITDA margin (as described above) and TSR represent PATRIZIA's 

long-term and sustainable success. 

 

In case a SVL is agreed, this award will also be subject to the achievement of long-term targets, like – for instance – the 

absolute EBITDA levels or the level of recurring revenues achieved over the vesting period of five years, the development of 

the share price of PATRIZIA SE as well as PATRIZIA’s EBITDA multiple1. 

 

Fixed remuneration components 

The fixed annual remuneration is a non-performance-related component of remuneration. This consists of a basic salary, which 

is paid as a monthly salary and corresponds to the function of the Executive Director.  

 

In addition, the Company grants fringe benefits to the Executive Directors by way of allowances for statutory pension insurance 

or contributions to a private pension plan if the Executive Director takes out a corresponding insurance policy. Depending on 

the plan, the allowances are paid monthly or annually and in gross amounts.   

 

Fringe benefits further include benefits in kind and other benefits, which essentially comprise the tax-deductible amounts for 

insurance premiums and the use of company cars or company car allowances. 

 

The Company has taken out insurance for the Executive Directors to cover their personal liability arising from their Executive 

Directorship activities. The D&O insurance provides for a deductible of 10% of the damage up to 150% of the fixed annual 

remuneration of the Executive Directors.  

 

Performance-related remuneration 

 
Short-term variable remuneration components 

 

The Short-Term Incentive (STI) rewards the achievement of PATRIZIA’s short- to medium-term corporate target, which is set 

as part of the target agreement for the performance of the respective fiscal year.  
 

The absolute and relative amount of the STI remuneration differs between the Executive Directors and is based on a 

contractually agreed target value between 100%-150% of the basic salary. The amount of the short-term variable remuneration 

component is determined on the basis of quantitative (financial) and qualitative (non-financial) targets defined at the beginning 

of the financial year. The structure of the STI is shown below: 

 
 

 

 

 

 

 

 

 
1 The EBITDA multiple is defined as the market capitalisation of the Company compared to the Company’s EBITDA as reported in the 
Company’s Group Annual Report 
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The annual STI award is determined by the target achievement of two components - the corporate targets and the personal 

targets. Both positive and negative developments are taken into account in the performance evaluation. Both the corporate 

as well as personal targets are weighted 50% in total under the STI at 100% target achievement. 

 

The corporate targets and their respective performance corridors are set by the Board of Directors at the beginning of each 

financial year and are defined and applied uniformly for all Executive Directors. The corporate targets comprise the following 

performance criteria (KPIs) with their respective weighting at 100% target achievement:  
 

− EBITDA      45.0% weighting 

− EBITDA margin     25.0% weighting 

− Growth in assets under management (AUM)  20.0% weighting 

− ESG factor     10.0% weighting 

 

The performance achieved with regard to these targets is assessed at the end of the fiscal year. For the financial performance 

criteria of EBITDA, EBITDA margin and growth in assets under management, the values and key figures reported in the 

approved and audited consolidated financial statements of PATRIZIA Group are used as the basis for determining target 

achievement. For the ESG factor the Board of Directors determines on an annual basis the relevant sub-targets and its relative 

weightings. These typically include but are not limited to social targets as well as sustainable investment targets. After the 

end of the fiscal year, the overall target achievement is calculated on the basis of the target achievement in the individual 

financial performance criteria. To determine target achievement for the financial performance criteria, the Board of Directors 

compares the actual value for each performance criterion with the targets for the respective financial year. Here, the quotient 

of the actual value achieved to the target value set by the Board of Directors in each case (in percent) reflects the respective 

target achievement and results in the following target achievement. Depending on the performance achieved, the pay-outs 

for the corporate component (corporate target) with the financial performance criteria can vary between 0%-200% of the 

target. The same target attainment corridor of 0%-200% applies to the personal targets.  

 

When determining the target achievement of the actual values of the corporate targets criteria EBITDA, EBITDA margin, growth 

in assets under management and the ESG factor, the Board of Directors is entitled, at its reasonable discretion, with the aim 

of achieving a target/actual comparison that is as operational as possible, to exclude unexpected special influences if they 

inappropriately influence an assessment of the performance of the Executive Directors in one or more of these financial 

performance criteria. These unexpected influences include unplanned costs caused by restructuring activities and litigation 

events, costs from M&A deals such as advisory fees as well as unplanned, aperiodic or non-controllable items. 

    

In addition to the financial and non-financial performance criteria within the corporate targets, the Board of Directors sets 

financial and non-financial performance criteria within the personal targets and their weighting for each Executive Director in 

order to assess the individual performance of the Executive Director. The personal performance criteria are based on the tasks 

and areas of responsibility of the respective Executive Director. Performance criteria for assessing the individual performance 
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of the Executive Director can be, for example, important strategic achievements with regard to the area of responsibility or 

individual contributions to significant projects. The personal targets, which include non-financial performance criteria, are 

weighted 50% in total under the STI at 100% target achievement. The targets and the assessment of the extent to which the 

targets have been achieved are reported subsequently in the Remuneration Report for the respective financial year. 
 

According to the GCGC, more than 50% of the variable remuneration must be structured with a long-term focus (“long-term 

threshold”). In order to follow this guideline, the part of the STI allocation required to reach this long-term threshold (in addition 

to the LTI allocation) is deferred and converted into phantom shares or RSUs. The value of a phantom share corresponds to 

the value of a PATRIZIA SE share based on the average of the Xetra closing prices in the period beginning 30 days before and 

ending 30 days after 31 December of the respective performance year. In case the deferral is made by granting RSUs, the 

respective RSU corresponds to a number of PATRIZIA SE shares equivalent to the value of the STI allocation to be deferred 

(“Reference Shares”). The value of a Reference Share is calculated in the same way as the value of a phantom share. 

 

The equivalent value of the phantom shares is paid out to the Executive Directors after a lock-up period of four years from the 

end of the respective fiscal year. The value of a phantom share relevant for payment corresponds to the value of a PATRIZIA 

SE share according to the average of the Xetra closing prices in the period beginning 30 days before and ending 30 days after 

31 December of the fourth year following the start of the lock-up period.  

 

In case the deferral is made by granting RSUs, the cash payment based on the respective RSU, as far as vested, is made after 

a vesting period of a minimum of four years, starting from the end of the respective fiscal year for which the STI is awarded 

(“Vesting Start Date”). As an alternative to a cash payment, the Board of Directors can decide at its discretion to grant 

PATRIZIA SE shares equivalent to the number of Reference Share to which the RSU corresponds, as far as vested.  

 

The vesting of the RSU will take place over the vesting period either on a linear or an incremental basis at specific reference 

dates within the vesting period; the portions to be vested may also be unevenly distributed over the vesting period. A so-called 

cliff-vesting can also be agreed, whereby the RSUs become fully vested only upon a specific vesting date. The vesting will 

depend on vesting conditions set by the Board of Directors at its reasonable discretion; the vesting conditions can, but do not 

need to be limited to the passage of time. Furthermore, the respective RSU may be subject to forfeiture provisions relating to 

termination of the respective Executive Director’s service before the end of the vesting period, depending on the reasons for 

the termination and/or subject to the reasonable discretion of the Board of Directors.  

 

On the occurrence of a variation of share capital, a demerger, special dividend or other similar event which affects the market 

price of PATRIZIA SE shares to a material extent, the Board of Directors may make such adjustment as it considers in its 

reasonable discretion appropriate to (i) the number of Reference Shares, (ii) the vesting conditions, and (iii) where a RSU has 

vested but no cash payment has been made, the amount of the cash payment. 

 

The conversion into phantom shares or RSUs ensures that the above-mentioned part of the STI is value-creating in that it fully 

reflects the long-term price performance of the PATRIZIA SE share. Neither the phantom shares nor the RSUs carry voting or 

dividend rights.  

 

The remaining (not-deferred) part of the STI for a fiscal year is due for payment after the approval of PATRIZIA’s consolidated 

Group financial statements for the respective fiscal year.  

 

A subsequent change of the financial and non-financial performance criteria of the STI and the comparison parameters is 

excluded. In the event of extraordinary events or developments, e.g. reorganisation, significant acquisitions or the sale of a 

part of the Company, the Board of Directors is entitled to adjust the plan conditions of the STI temporarily and appropriately 

at its reasonable discretion. 
 

Long-term variable remuneration components 

 

The Long-Term Incentive (LTI) is part of the overall remuneration structure and aligns the interests of shareholders,  PATRIZIA 

Executive Directors and PATRIZIA’s leaders. The plan aims to focus the Executive Directors on the long-term and sustainable 

success of the Company by measuring performance against the achievement of multi-year targets and by considering the 

Company’s performance relative to the development of the market environment. It also supports the share ownership of the 

PATRIZIA’s leaders. The structure of the LTI is presented below: 
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The LTI remuneration component is based on a contractually agreed target value ranging from EUR 200,000 to EUR 350,000 

for each Executive Director.   
 

Participants in the LTI plan are granted awards each financial year with the opportunity to participate in a new plan each year. 

The LTI plan uses performance shares to measure PATRIZIA’s success over a three financial year period, which defines a 

performance period of the LTI plan. 
 

The performance conditions for each grant of the LTI plan are set by the Board of Directors each financial year and are defined 

and applied uniformly for all Executive Directors. The allocation is subject to the following performance conditions measured 

over three financial years. The weightings are as follows.  
 

− EBITDA margin       70.0% weighting 

− Relative total shareholder return (TSR) outperformance 15.0% weighting 

− ESG factor      15.0% weighting 

 

The target EBITDA margin is defined on the basis of PATRIZIA’s business plan. The targets are in line with the overall strategy 

of PATRIZIA and the objectives set out in PATRIZIA’s mid-term business plan. The Company’s TSR outperformance is measured 

against two indices (STOXX 600 Financial Services Index and FTSE EPRA/NAREIT Developed Europe Index), which are equally 

weighted. For the ESG factor the Board of Directors determines on an annual basis the relevant sub-targets and its relative 

weightings for the respective assessment period. These typically include but are not limited to social (e.g. equality, diversity 

and inclusion (EDI)) targets as well as impact investment and greenhouse gas (GHG) targets. A performance corridor of 0%-

200% is defined to determine how much of the performance shares will vest depending on the three-year performance of the 

two performance measures EBITDA margin and TSR. Therefore, a lower limit, a target value and a maximum value (cap) for 

vesting are defined. Below the threshold, no performance shares will vest and the number that will vest between the lower 

limit and the target value and the target value and the maximum value will be determined on a straight-line basis. Whilst the 

final award is typically settled in shares, a cash settlement is an alternative settlement option.  
 

The LTI awards granted relate to a certain number of share units of the Company and are referred to as performance shares. 

The performance shares granted relate to a nominal value on the date of grant, which corresponds to a certain cash amount. 

The performance shares may be considered as a right to receive a cash amount or a right to receive shares in the Company if 

the performance conditions are met at the end of the performance period. For the financial performance criterion EBITDA 

margin, the values and key figures reported in the approved and audited consolidated financial statements of PATRIZIA are 

used in each case when determining target achievement. 
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The performance shares vest to the Executive Directors after the three-year performance period and are held in trust by a 

dedicated custodian appointed by the Company during the following additional two-year holding period - in total, the shares 

become transactable by the participants after a total of five years. At the end of the holding period, a payout, which is 

deliverable by either cash or shares, determined by the Board of Directors at the point of vesting, is transferred to the 

participant. 

       
Relevant vesting provisions for outstanding awards relating to termination of employment are contained in the terms and 

conditions of the LTI plan. Depending on the nature of the termination of employment, the outcome may typically be full 

vesting, partial vesting or full forfeiture. Discretion, if applicable, is determined by the Board of Directors.  

 

A subsequent change of the performance criteria of the LTI and the comparison parameters is excluded. In the event of 

extraordinary events or developments, e.g. restructuring, significant acquisitions or the sale of a part of the Company, the 

Board of Directors is entitled to adjust the plan conditions of the LTI temporarily and appropriately at its reasonable discretion. 
 

A change-of-control clause is provided for the LTI plan. In the event of a change of control where the Company is subject to a 

takeover by an acquiring company, the performance shares will vest pro rata or continue to be invested depending on the 

acquiring company. In the event that a takeover results in a winding up of the Company, unvested awards will vest on a pro-

rata basis, i.e. the number of shares granted will be divided by the number of years accrued over the vesting period. 

Performance shares are downgraded by reference to the number of years elapsed from the date of grant to the date of change 

of control in proportion to the length (in years) of the vesting period. In the event that a takeover results in the Company being 

organised under a new holding parent company, there will be no immediate vesting of awards and participants will be offered 

a replacement award by the acquiring company.  

 
Shareholder Value Long-Term Incentive (SVL) 

 

The Board of Directors may offer Executive Directors the opportunity to participate in a SVL. The specific terms and conditions 

will be agreed individually with the respective Executive Director. The purpose of the SVL, if agreed, is to further align the 

interests of the shareholders of PATRIZIA SE with the interests of the respective Executive Director whom an award under 

such SVL is granted, by linking the granting of the award to a corresponding private shareholding of the Executive Director 

and making the payment dependent on the achievement of long-term targets (in particular the development of the share price 

and stock market valuation of PATRIZIA SE). 
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To this end, as part of the SVL, the respective Executive Director will agree to acquire, and to hold for the entire vesting period 

of the SVL, a specific amount of shares in PATRIZIA SE ("Shareholding Requirement"); in return, the Executive Director will 

be granted an award consisting of Performance Share Units (PSUs) in a number corresponding to the number of the shares 

acquired by the Executive Director. The grant date will be agreed individually with the Executive Director within the SVL award, 

whereby such grant date included in the SVL award can also be (up to one year) prior to the date when the SVL award is 

actually agreed. The Shareholding Requirement must be maintained over the vesting period; in case of a termination of the 

service contract during the vesting period, the Shareholding Requirement can be limited to the number of shares 

corresponding to the number of PSUs (underlying the PSU award) to the extent the PSU award is deemed vested.   

 

The PSUs vest in full after a five-years vesting period, starting with the grant date, and subject to the achievement of certain 

performance conditions as determined by the Board of Directors. The amount payable after the end of the vesting period will 

depend on the achievement of long-term related performance targets (for instance – the absolute EBITDA levels or the level 

of recurring revenues achieved over the vesting period of five years, the development of the share price of PATRIZIA SE as 

well as the PATRIZIA’s EBITDA multiple2), such performance targets to be measured at the end of the financial year prior to 

the vesting (if applicable based on the financial statements as per the end of that financial year). The value of a PSU 

corresponds initially to the share price of one share in PATRIZIA SE, whereby depending on the achievement of the 

performance targets such value can decrease down to zero and increase in case of full achievement by a maximum factor of 

200%. 

  

The PSUs will be settled by delivering shares in PATRIZIA SE to the Executive Director, or alternatively, as determined by the 

Board of Directors, in cash. If the PSUs are settled in shares, such shares would have to be held, without being disposed, for 

an additional three-year holding period following the end of the vesting period, it being understood that they may also be held 

in trust by a dedicated custodian appointed by the Company during the following additional three-year holding period. In case 

of a cash settlement, the payout will only take place after the end of the holding period.  

 

Vesting period and/or holding period can be shortened in case of a termination or due to the discretion of the Board of 

Directors. 

 

The PSUs granted under the SVL, if any, will be subject to relevant forfeiture provisions relating to termination of service 

before the end of the vesting period, depending on the reasons for the termination and/or subject to the reasonable discretion 

of the Board of Directors; a forfeiture can also be agreed for a breach of the Shareholding Requirement obligation. For cases 

 
2 The EBITDA multiple is defined as the market capitalisation of the Company compared to PATRIZIA’s EBITDA as reported in the Company’s 
Group Annual Report. 
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of a termination of service as a “good leaver”, a pro-rated vesting of the PSUs can be agreed, meaning that only a portion of 

the PSUs would forfeit and the remainder would continue to exist in accordance with the provisions of the SVL. 

 
Shareholder Ownership Guideline for Executive Directors 

 

Executive Directors are required to maintain a minimum shareholding in PATRIZIA SE equivalent in value to at least 100% of 

their annual basic salary. This requirement is intended to further align the interests of Executive Directors with those of 

shareholders and ensure a strong commitment to the Company's long-term success. 

 

The share ownership requirement applies from the date of appointment as an Executive Director until the termination of the 

service contract. However, Executive Directors have a four-year accumulation period to reach the required ownership level 

(whereby the Company has the right to set specific thresholds to be reached at specific points in time during the accumulation 

period). For incumbent Executive Directors, this accumulation period starts from the passing of the forthcoming annual general 

meeting (AGM), to which this remuneration system is submitted. 

 

Shares that qualify as relevant for fulfilling the ownership requirement include (i) all personally acquired shares of PATRIZIA 

SE and (ii) vested shares received through remuneration awards such as RSUs or LTIP awards as far as vested (not necessarily 

settled), provided they meet the vesting and performance conditions set by the Board of Directors. However, awards pending 

vesting do not count toward the ownership requirement. 

 

Once the required ownership level is reached, the Executive Director must maintain a shareholding equivalent to at least 100% 

of their annual basic salary for the entire holding period, i.e., until the termination of the service contract. The valuation of 

shares is based on either the acquisition price or the share price on the date the shares are booked in the Executive Director’s 

account for vested remuneration awards. Any subsequent fluctuations in share price do not impact compliance with the 

guideline. Therefore, if the share price declines, the Executive Director is not required to purchase additional shares, and if 

the share price increases, the Executive Director is not entitled to sell shares to maintain the original basic salary-equivalent 

holding. 

 

In the event of an increase in an Executive Director’s annual basic salary, the ownership requirement will be adjusted 

accordingly. To account for the incremental amount, the Executive Director will be granted a 12-month accumulation period 

to acquire additional shares. 

 

If the relevant point in time for compliance coincides with a closed period (during which share trading is prohibited), the 

Executive Director shall receive an additional grace period of one month following the end of the closed period. In case of 

other legal restrictions on the purchase of shares, e.g. in connection with insider surveillance, the grace period will be extended 

accordingly. 

 

This guideline ensures that Executive Directors maintain a long-term financial stake in the Company while complying with best 

governance practices and reinforcing shareholder alignment. 

 

 
Maximum remuneration 

 

Under the remuneration system, the total remuneration to be granted for a financial year (sum of all remuneration amounts 

spent for the financial year in question, including fixed annual salary, variable remuneration (STI and LTI award and – if granted 

– SVL) and fringe benefits) of an Executive Director is limited to a maximum amount. This applies regardless of whether the 

remuneration amounts are paid in the respective financial year or at a later point in time.  

 

Overall, maximum amounts have been set for different roles within the Executive Director cohort:  

- The total remuneration of the CEO may not exceed an amount of EUR 8.0m gross for a financial year. In case a SVL 

is agreed, this amount is increased to EUR 50.0m gross for a financial year. 

- The total remuneration for each other Executive Director under this system may not exceed an amount of EUR 6.2m 

gross, or GBP 5.4m gross if a service contract provides for remuneration in GBP, for a financial year. In case a SVL 

is agreed, this amount is increased to EUR 27.1m gross, or GBP 23.6m gross, if a service contract provides for 

remuneration in GBP, for a financial year. 

 

The Executive Directors’ activities, including their responsibilities within management and supervisory bodies of other 

companies within PATRIZIA Group are compensated for in the Executive Director remuneration. 
 

For the individual Executive Director, a maximum remuneration to be granted for a financial year (total of all remuneration 

components paid for the financial year in question including fixed annual salary, variable remuneration (STI and LTI award plus 
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SVL award, if any) and fringe benefits) (gross) has been agreed. The following maximum amounts satisfy the requirements 

from the abovementioned maximum amounts set for different roles within the Executive Directorship: 
 

Individual maximum amount                  

Dr Asoka Wöhrmann EUR 8.0m   

Martin Praum  EUR 6.2m    

James Muir  GBP 5.4m    

Dr Konrad Finkenzeller EUR 6.2m    

Wolfgang Egger   EUR  6.1m    

 

The maximum remuneration may deviate from the fixed maximum remuneration on the occasion of a new Executive Director 

taking office in the year of entry or the second year of appointment, provided that in exceptional cases the Board of Directors 

grants the new Executive Director an award on the occasion of taking office to compensate for lost payments from the previous 

employment relationship.  
 

Contractual terms and termination of Executive Director activities 

 

The Company can offer service contracts to Executive Directors with a fixed term. This period should generally be three years. 

In this case the service contracts would not provide for the possibility of ordinary termination.   

 

In the case of a fixed term, if the appointment as Executive Director is revoked based on an important reason within the 

meaning of section 626 BGB, the respective Executive Director’s service contract shall (also) end, without further notice. If 

the revocation is based on a reason which – in case of a board member of an AG –  would be an important reason within the 

meaning of section 84 (4) AktG, however without being an important reason within the meaning of section 626 BGB, the 

Executive Director's service contract shall end only upon expiry of a period of twelve months to the end of the month from 

the end of the Executive Director's position, but at the latest upon expiry of the Executive Director’s service contract.  

 

Alternatively, the Company can offer unlimited service contracts to Executive Directors with an indefinite term (with or without 

an initial fixed term) and with ordinary termination rights. 

 

In individual cases, the Board of Directors may grant an award on the occasion of a new Executive Director taking up office in 

the year of entry or the second year of appointment. Such an award can be used, for example, to compensate for losses of 

variable compensation suffered by an Executive Director at a previous employer due to the move to PATRIZIA. The award on 

the occasion of taking office can be divided into partial amounts over multiple fiscal years and can be delivered either in cash 

or long-term instruments in the form of PSUs, phantom shares or RSUs. 

  

In accordance with the recommendations of the GCGC, payments (including fringe benefits) to an Executive Director on the 

occasion of the premature termination of his or her management activities may not exceed two annual salaries and may not 

compensate more than the remaining term of the service contract.  

The Board of Directors may agree a post-contractual non-competition clause with the Executive Directors for a period of up 

to two years. During this period, the Executive Directors are entitled to a waiting allowance. Any severance payment shall be 

credited against the compensation. 

 

In unlimited service contracts, the Board of Directors may also agree on provisions providing for severance payments to be 

paid in case of ordinary terminations by the Company. Such severance payments may not exceed two annual salaries 

calculated based on the assumption of a target achievement of 100%, and may not compensate more than the remaining term 

of the service contract (with the variable remuneration again based on the assumption of a target achievement of 100%); there 

shall be no severance payment if, at the time of receipt of the notice of termination by the Executive Director, the conditions 

for an extraordinary termination pursuant to § 626 German Civil Code are met. Corresponding severance payment provisions 

can also be agreed for cases in which the Executive Director terminates the service contract for reasons that lie within the 

sphere of the Company. 
 

Malus and Clawback 

  

Following the recommendation of the GCGC, malus and clawback rules have been implemented to ensure further alignment 

with the interests of the Company's shareholders. PATRIZIA is entitled to reclaim an appropriate portion of the variable 

remuneration paid in accordance with the STI or LTI component or the SVL if a malus or clawback event occurs. This includes, 

but is not limited to, a material misstatement of the Company's financial results, a breach of relevant external or internal 

codes of conduct or if economic data of the Company following the performance of the respective variable remuneration 

component proves to be unsustainable. 
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Procedures for establishing, implementing and reviewing the remuneration system 

 

The Board of Directors shall adopt a clear and comprehensible remuneration system for the Executive Directors.  

 

This remuneration system shall apply for the first time to the remuneration of the Executive Directors in 2025.  

 

A review of the remuneration system shall be conducted by the Board of Directors at its due discretion on a regular basis, but 

no later than every four years. The review shall take into account all assessment criteria recommended in “Section G” of the 

GCGC as well as the legal requirements. It also includes a market comparison of the remuneration level with the market 

practice of important competitors in the same industry. 

 

If necessary, the Board of Directors consults external remuneration experts and other advisors. In doing so, the Board of 

Directors shall ensure the independence of the external remuneration experts and advisors from the Executive Directors and 

shall take precautions to avoid conflicts of interest. The Board of Directors shall submit the adopted remuneration system to 

the annual general meeting for approval whenever there is a significant change, but at least every four years. If the annual 

general meeting does not approve the submitted system, the Board of Directors shall submit a revised remuneration system 

to the annual general meeting for approval at the latest at the following ordinary annual general meeting. 

 

The Board of Directors shall ensure that potential conflicts of interest of the members of the Board of Directors involved in 

the deliberations and decisions on the remuneration system are avoided and, if necessary, resolved. In this context, each 

member of the Board of Directors is obliged to report conflicts of interest to the Chair of the Board of Directors. The Board of 

Directors decides on how to deal with an existing conflict of interest on a case-by-case basis.  

The Board of Directors may temporarily deviate from the remuneration system (procedures and regulations on remuneration 

structure) and its individual components as well as with regard to individual remuneration components of the remuneration 

system and their weighting or introduce new remuneration components if this is necessary in the interest of the long-term 

well-being of PATRIZIA Group. The Board of Directors reserves the right to make such deviations for exceptional 

circumstances, such as an economic or corporate crisis or significant acquisitions. Such deviations may temporarily lead to a 

deviation from the maximum remuneration for all or individual Executive Directors.  

 

Disclaimer: 

To make our texts easier to read, we do not differentiate between the genders and write personal nouns in the masculine 

form. This is intended as a neutral formulation with which we address all people equally without any discrimination. 


