
 

Germ an Securities Identification Num ber (W KN): 549890 ▪ ISIN: DE0005498901 

 

Report of the Executive Board and Supervisory Board on Corporate 

G overnance (Corporate G overnance Report) 
 

1. Corporate G overnance 

As in the previous year, in fiscal year 2016 the DATA M O DUL AG Executive and Supervisory Boards closely 
m onitored com pliance w ith the requirem ents as per the M ay 5, 2015 version of the Germ an Corporate 
Governance Code. 
 
Having m anagem ent and m anagem ent m onitoring in place and geared tow ard adding value in a 
responsible, sustained and transparent fashion is a foundation for the success of DATA M O DUL AG. 
Corporate governance has been a central elem ent in running the Com pany for years. The Executive and 
Supervisory Boards have subm itted the Declaration of Com pliance as per Sec. 161 of the Germ an Stock 
Corporation Act (AktG), according to w hich DATA M O DUL AG is in com pliance w ith all Germ an Corporate 
Governance Code guidelines, barring the exceptions stated therein. The Executive and Supervisory Boards 
m onitor com pliance w ith the Code. The Declaration of Com pliance is subm itted annually and posted on the 
w ebsite, perm anently accessible to all shareholders. It is available on the w ebsite of DATA M O DUL AG at 
http://w w w .data-m odul.com  under “Com pany > Investors > Corporate Governance“. 
 
The DATA M O DUL AG m anagem ent and supervisory functions are guided by the Germ an Stock Corporation 
Act, according to w hich com pany governance consists of three executive and supervisory bodies: the 
Annual Shareholders' M eeting, the Executive Board and the Supervisory Board. An external annual audit 
constitutes another statutory corporate control. 
 
Executive Board and Supervisory Board m em bers cooperate in a spirit of good faith. The Executive Board 
inform s the Supervisory Board on a regular basis and in a tim ely and com prehensive m anner about any 
and all aspects relevant to the Com pany w ith regard to strategy, corporate planning and business results. 
Constructive ongoing dialog is conducted as w ell regarding risk exposure, risk m anagem ent and 
com pliance. The Supervisory Board convened four ordinary and tw o special m eetings last year. For m ore 
inform ation see the Supervisory Board Report. 
 
The DATA M O DUL AG Corporate Governance m eets the legal requirem ents and corresponds to the largest 
extent possible to the recom m endations of the M ay 5, 2015 version of the Germ an Corporate Governance 
Code. W e have also im plem ented various suggestions stated in the Code. 
 
2. Transparency, com pliance, risk m anagem ent and annual audit 

W e provide detailed docum entation and inform ation on our w ebsite to ensure tim ely and open 
com m unication w ith the shareholders of DATA M O DUL AG and w ith the public. 
 
O n Decem ber 31, 2016, neither Dr. Pesahl – the sole Executive Board m em ber of DATA M O DUL AG – nor 
the m em bers of the DATA M O DUL AG Supervisory Board (then in office) held DATA M O DUL shares or 
subscription rights to DATA M O DUL shares. 
 

http://www.data-modul.com


Diligent m anagem ent in com pliance w ith applicable law s is essential for ensuring quality, profitability and 
sustainable grow th for DATA M O DUL AG. The Executive Board thus sees com pliance as a prim e m anagerial 
duty, and is com m itted to upholding not only the law  but also social responsibilities and ethical standards. 
 
Having an effective risk m anagem ent system  in place is prerequisite for prudent corporate governance. At 
DATA M O DUL AG, risk m anagem ent activities are oriented around practical business requirem ents. The risk 
m anagem ent system  is in place to facilitate prom pt identification of risks and helps avoid or contain any 
resulting im pact. Details are provided in the Risk Report w ithin the Group M anagem ent Report. 
 
The DATA M O DUL AG consolidated financial statem ents dated Decem ber 31, 2016 w ere prepared in 
accordance w ith International Financial Reporting Standards (IFRS) as adopted by the European Union, 
additionally applying the requirem ents as per Sec. 315a, para. 1, Germ an Com m ercial Code (HGB). Ernst &  
Young Gm bH W irtschaftsprüfungsgesellschaft, Stuttgart, audited the consolidated financial statem ents 
and issued an unqualified audit opinion. 
 
3. D eclaration on com pliance w ith the Corporate G overnance Code (Com pliance Statem ent as per 

Sec. 161 AktG ) 

The Executive Board and Supervisory Board of DATA M O DUL AG declare past and future com pliance w ith all 
but the follow ing recom m endations for appropriate corporate m anagem ent and oversight (governance) set 
forth by the Governm ent Com m ission on the Germ an Corporate Governance Code as am ended M ay 5, 2015 
and published in the official section of the Bundesanzeiger (Germ an Federal Gazette) by the Federal 
M inistry of Justice: 
 
- Art. 3.8 
The Com pany has taken out D& O  insurance for Executive and Supervisory Board m em bers. M em bers of the 
Supervisory Board are not required to pay a deductible how ever, as the Com pany does not consider a 
deductible to be a positive control instrum ent w hich w ould further the proper execution of the Supervisory 
Board's m andate. 
 
- Art. 5.1.2 
No age lim it has been set for m em bers of the Executive Board in order to not restrict the selection of 
qualified candidates for this position. 
 
- Art. 5.3.1 
The Supervisory Board has not form ed any additional com m ittees, perform ing the listed duties itself as this 
is just as expedient for a Supervisory Board consisting of three m em bers only. 
 
- Art. 5.3.2 
The Supervisory Board has not form ed a separate audit com m ittee but perform s this function itself. For a 
Supervisory Board consisting of only three m em bers, this is just as expedient. 
 
- Art. 5.3.3 
The Supervisory Board has not form ed a separate nom ination com m ittee, perform ing the listed activities 
itself as this is just as expedient for a Supervisory Board consisting of three m em bers only. 
 
- Art. 5.4.1 
No age lim it has been set for m em bers of the Supervisory Board in order to not restrict the selection of 
candidates qualified for this position. The sam e applies regarding the setting of a lim it for Supervisory 
Board tenure, as such a lim it w ould underm ine Supervisory Board continuity, w hich the Com pany is in 
favor of. 
 
  



4. Rem uneration report 

The DATA M O DUL AG Supervisory Board determ ines the overall rem uneration packages for Executive Board 
m em bers. It also review s and adapts the Executive Board rem uneration schem e on a regular basis w ith a 
view  tow ards appropriateness in term s of both overall rem uneration and individual Executive Board 
m em ber rem uneration, considering the principal contractual elem ents in place. 
 
The rem uneration packages of DATA M O DUL AG Executive Board m em bers are determ ined based on the 
size and the global activities of the Com pany, its business and financial position, profitability, prospects, 
and the am ount and structure of rem uneration packages of executives and directors of com parable 
com panies in and outside Germ any. In addition, the responsibilities and personal perform ance of the 
respective Executive Board m em ber are taken into account. 
 
O ur rem uneration structure is designed to be com petitive in the international m arket for highly qualified 
executives, and incentivizes hard w ork w ithin a high-perform ance culture to successfully and sustainably 
grow  the enterprise. DATA M O DUL AG participates in com parative rem uneration surveys of both the 
industry and of Prim e Standard com panies in general to ensure horizontal com parability of Executive Board 
rem uneration. W hen determ ining Executive Board rem uneration, pay scales and the rem uneration schem e 
used throughout the DATA M O DUL Group are taken into account as w ell for a vertical perspective. 
 
Executive Board rem uneration is perform ance-oriented. Pay packages are com prised of the follow ing 
com ponents: 
 

- Fixed com ponents (basic salary plus fringe benefits) 
- Perform ance-based com ponents (single-year and m ulti-year variable rem uneration tied to the 

attainm ent of specific goals/targets) 
 
Basic salary, fringe benefits and pension are the non-perform ance-linked rem uneration com ponents. Basic 
salary is paid in even m onthly installm ents. Fringe benefits prim arily consist of contributions to accident, 
life and health insurance and use of a business car. The Com pany has no pension com m itm ents to Dr. 
Pesahl, currently the sole Executive Board m em ber. 
 
M ulti-year perform ance-based variable rem uneration as regulated by the executive bonus schem e depends 
on the attainm ent of certain targets set in m em bers' respective em ploym ent contracts. The targets are 
based on Group EBIT. The executive bonus is staggered based on the degree of target attainm ent, w ith a 
m inim um  threshold and cap on fully attaining set targets. The earnings target for fiscal year 2016 w as 
adopted at the Supervisory Board m eeting in Decem ber 2015. 
 
All activities of Group Executive Board m em bers are com pensated through either perform ance-based or 
non-perform ance-based com ponents. 
 
 
 
 
 
  



The disclosures on com pensation paid to Executive Board m em bers in fiscal year 2016 take into account 
the recom m endations per Germ an Corporate Governance Code (GCGC) in addition to applicable accounting 
principles (GAS 17, Germ an Com m ercial Code [HGB], IFRS): 
 

        

Com pensation packages granted 

Dr. Florian Pesahl 

TO TAL 
 CEO  

 Joining date: January 1, 2010 

   

 thousand euros 20153) 2016 2016 (M in) 2016 (M ax) 20154) 2016 

 Fixed rem uneration 230 230 230 230 355 230 

 Fringe benefits 11 32 32 32 20 32 

 Total 241 262 262 262 375 262 

 O ne-year variable com pensation1) 100 220 0 220 100 220 

 M ulti-year variable com pensation2) 50 0 0 0 50 0 

 Executive bonus 2015  50       50 0 

 Executive bonus 2016    0 0 0 0 0 

 Total com pensation (according to GCGC) 391 482 262 482 525 482 

 Service cost 0 0 0 0 0 0 

 Total com pensation3) (according to GAS 17) 391 482 262 482 525 482 

          
1) Not taking into account any deferrals. 
 
2) According to his em ploym ent contract, Dr. Pesahl's executive bonus package contains a long-term  incentive 
by virtue of w hich only tw o-thirds of the executive bonus are to be paid out after adoption of the annual 
financial statem ent and after the approval of the consolidated financial statem ents of the Group for the last 
fiscal year, the third portion only being disbursable if the Com pany rem ains profitable in the follow ing fiscal 
year. 
 
3) The Com pany has an agreem ent w ith Dr. Pesahl that he w ill rem ain on the Executive Board through the end 
of fiscal year 2016 and receive as com pensation for not exercising his special term ination right a one-tim e 
paym ent of 760 thousand euros in 2017. 
 
4) The inform ation include com pensation to the form er m em ber of the Executive Board M r. W alter King 
 
 
As of the reporting date, the Group had pension com m itm ents to form er Executive Board m em bers as 
show n in the table below , indicating annual contributions to the pension plan: 
 

Pensions 
Peter Hecktor W alter Eichner 

thousand euros 2015 2016 2015 2016 

Provisions recorded as of 

the reporting date 
258 267 268 270 

Allocation to (+) / 

utilization of (-) 

pension provisions 

18 30 17 27 

Pensions paid 20 21 24 25 

 
  



Com pensation of Executive Board m em bers paid in fiscal year 2016 breaks dow n as follow s: 
 

Inflow   

Dr. Florian Pesahl 

TO TAL 
CEO  

Joining date: January 1, 2010 

 

thousand euros 2015 2016 20156) 2016 

Fixed rem uneration 230 230 355 230 

Fringe benefits 11 32 20 32 

Total 241 262 375 262 

O ne-year variable com pensation 5) 100 100 200 100 

M ulti-year variable com pensation 50 50 100 50 

Executive bonus 2013 50   100 0 

Executive bonus 2014   50 0 50 

Total com pensation  391 412 675 412 

 
5) Not taking into account any deferrals. 
 
6) The inform ation include inflow s to the form er m em ber of the Executive Board M r. W alter King. 
 
The Com pany's Executive Board m em bers w ere not granted any loans or sim ilar em olum ents in fiscal years 
2015 or 2016. M em bers of the Com pany's Executive Board did not receive any rem uneration for offices 
held at other Group com panies. 
 
The rem uneration system  of the Supervisory Board 

The rem uneration system  of the Supervisory Board depends on the com pany size, the tasks and the 
responsibility of the m em bers of the Supervisory Board as w ell as the econom ic situation and the future 
prospects of the Com pany. It is governed by Sec. 8 of the Com pany’s Articles of Incorporation. The M em bers 
of the Supervisory Board receive a fixed rem uneration on an annual basis, payable after the end of the fiscal 
year. The rem uneration am ounts to 20.000 euros p.a., the chairm an receives tw ice this am ount, and the 
deputy chairm an one-and-a-half tim es this am ount. Attendance fees are not paid for the Supervisory Board 
M eetings. The rem uneration of individual m em bers of the Supervisory Board is presented in the follow ing 
table: 
 

Annual com pensation 
in thousand euros 2015 2016 

Kristin D. Russell 0 21 

Am ir M obayen 24 17 

Brian Arm strong 15 30 

W olfgang Klein 20 20 

Total  871) 88 

 
1) The am ount includes the com pensation of further form er M em bers of the Supervisory Board. 
 



M em bers of the Supervisory Board are reim bursed expenses arising in connection w ith the exercise of the 
m andate as w ell as VAT payable on the com pensation. M em bers of the Supervisory Board are not granted any 
loans by the Com pany.  
 
5. Supervisory Board objectives regarding Board com position and im plem entation status 

Rem uneration report 

Pursuant to Art. 5.4.1 on page 6 of the Germ an Corporate Governance Code, the corporate governance 
report should outline the specific objectives behind the com position of the Supervisory Board in view  of 
the Com pany's situation w ith respect to international operations, potential conflicts of interest, the 
Supervisory Board's opinion as to a reasonable num ber of independent board m em bers and to diversity, 
and disclose the status of related im plem entation m easures. The sam e applies regarding the setting of 
targets for fem ale representation on the Supervisory Board. 
 
The DATA M O DUL AG co-determ ined Supervisory Board is constituted of tw o shareholder representatives 
and one labor representative. The Supervisory Board labor representative w as elected on M arch 11, 2014 
w ithout influence by the Supervisory Board or the Com pany on nom inations; this elected labor 
representative's tenure ends upon conclusion of the 2019 Annual Shareholders' M eeting. The Supervisory 
Board m ay only influence the election of the tw o shareholder representatives on the Supervisory Board by 
nom inating individuals at the Annual Shareholders' M eeting. 
 

I. O bjective: 

The specific objectives behind the com position of the DATA M O DUL AG Supervisory Board are thus relevant 
in relation to the tw o shareholder representatives on the Supervisory Board. 
 

a) Board com position relating to international operations 

The international operations of DATA M O DUL AG have been specifically considered in selecting the 
Supervisory Board shareholder representatives, and w ill be considered in future in nom inations for 
Supervisory Board m em bership at the Annual Shareholders' M eeting. Nom ination prerequisites include 
adequate English speaking and w riting skills, experience on m anagem ent or supervisory boards at Germ an 
or foreign com panies of com parable size w ith international operations, and an understanding of global 
business in contexts such as m anufacturing, sales or service providing. The internationality factor does not 
necessarily require having a Supervisory Board m em ber w ith foreign citizenship, as Germ an nationals can 
also have the desired experience, having for exam ple w orked abroad for an extended period. Fluency in 
spoken and w ritten English at negotiation level is a requirem ent, how ever. 
 

b) Avoiding potential conflicts of interest 

Potential conflicts of interest are avoided through careful nom ination at the Annual Shareholders' M eeting 
of individuals for election to the Supervisory Board. None of the shareholder representatives on the 
Supervisory Board w ere previously m em bers of the DATA M O DUL AG Executive Board. 
 
To avoid conflicts of interest from  the outset, particular attention is given in nom inations for approval at 
the Annual Shareholders' M eeting to ensuring that candidates are not involved in governance or as 
consultants for com petitor firm s, suppliers, lenders or custom ers. If conflicts of interest arise during the 
tenure of a Supervisory Board m em ber, the Supervisory Board m em ber concerned m ust disclose this 
accordingly to the Supervisory Board chairperson, and resign from  the Board if the conflict of interest is 
m aterial or non-tem porary. The Supervisory Board provides inform ation in its report at the Annual 
Shareholders' M eeting about conflicts of interest w hich have arisen and how  these have been addressed. 
 
 
 



c) N um ber of independent Supervisory Board m em bers deem ed appropriate by the Supervisory 
Board 

In particular, a Supervisory Board m em ber cannot be considered independent according to Code 
guidelines w ho has a personal or business relationship w ith the Com pany, it's governance bodies, a 
controlling shareholder or an associate firm  w hich could constitute a m aterial, non-tem porary conflict of 
interest. This does not apply to DATA M O DUL AG; thus in the opinion of the Supervisory Board, the 
shareholder representatives on the Board can be considered independent w ithin the m eaning of Art. 5.4.2 
on pages 1 and 2 of the Germ an Corporate Governance Code. Supervisory Board independence is thus in 
evidence. 
 

d) D iversity considerations 

Diversity considerations are to be taken into account as w ell w ith respect to Supervisory Board 
com position. 
 
Diversity is reflected in the varied professional backgrounds and fields of activity of DATA M O DUL AG 
Supervisory Board m em bers and their varying, international experiences.  
 

e) Targets for fem ale representation on the Supervisory Board 

In accordance w ith regulations, the DATA M O DUL AG Supervisory Board has defined a target for fem ale 
representation on the Supervisory Board and a deadline for its achievem ent. The Supervisory Board is 
presently constituted of three m ale m em bers. The target percentage for fem ale representation on the 
Supervisory Board in future is 0% . The deadline for the Supervisory Board to achieve this target is June 30, 
2017. The background of the determ ination of the target to 0%  w as that the Supervisory Board then 
consisted of three m ale m em bers and there w ere no plans for adding seats to or changing the m em bership 
of the Supervisory Board either. 
 
As the Supervisory Board of DATA M O DUL AG m eanw hile consists of one fem ale and tw o m ale m em bers, 
the determ ined target w as achieved during the period under review  and even exceeded. The fem ale 
representation in the Supervisory Board is currently 33.33% . 
 
 

II. Im plem entation status: 

The im plem entation status regarding the Supervisory Board com position objectives outlined above under 
item s a) through e) is as follow s: 
 
The objectives above have already been m et in the view  of the Supervisory Board. The Supervisory Board 
w ill continue its efforts to facilitate attainm ent and realization of these objectives. The Supervisory Board 
w ill furtherm ore continue considering factors relevant to the diversity of the com position of the Supervisory 
Board in evaluating potential candidates. 
 
M unich, M arch 2017 
 
The Executive Board of DATA M O DUL AG 
The Supervisory Board of DATA M O DUL AG 
 
 
 


