
 

 
 

Remuneration system 
for the members of the Supervisory Board 

of Nagarro SE 
 
1. Resolution of the Annual General Meeting on the remuneration system for the mem-

bers of the Supervisory Board 
 
In accordance with Section 113 (3) sentence 1 AktG, the Annual General Meeting of listed 
companies must pass a resolution on the remuneration of the members of the Supervisory 
Board at least every four years. 
 
The current, previous system for the remuneration of the members of the Supervisory Board 
of Nagarro SE was submitted to the Annual General Meeting of the company on August 31, 
2021 for approval (agenda item 6 and section II.2. of the invitation to the Annual General Meet-
ing at that time). In this context, the Annual General Meeting also resolved, among other things, 
to revise Section 17 of the Articles of Association of Nagarro SE, which regulates the remuner-
ation of the Supervisory Board. 
 
The Annual General Meeting of Nagarro SE on August 31, 2021 approved the remuneration 
system for the members of the Supervisory Board and in particular the new version of Section 
17 of the Articles of Association of Nagarro SE with the required majority. A new resolution of 
the Annual General Meeting on the remuneration system for the members of the Supervisory 
Board is therefore now required on a regular basis. 
 
2. Key principles and structure of the previous remuneration system for members of 

the Supervisory Board 
 
The current remuneration of the members of the company's Supervisory Board is regulated in 
Article 17 of the Articles of Association. The current regulation has the following wording: 
 
"17. Remuneration 
 
17.1 Each member of the Supervisory Board receives a fixed annual remuneration of EUR 

150,000.00. 
 
17.2 The Chairman of the Supervisory Board receives 150% and the Deputy Chairman of the 

Supervisory Board 125% of the remuneration. 
 

Non-Binding Convenience Translation 
– for information purposes only – 

This English translation is provided for convenience purposes only. 
In case of discrepancies between the German and the English version, 

the German version shall prevail as the decisive version. 



Nagarro SE // Remuneration system for the members of the Supervisory Board page 2 

17.3 One quarter of the remuneration is due at the end of each quarter for the previous quar-
ter. 

 
17.4 Members joining or leaving the Supervisory Board within a financial year receive the 

remuneration pro rata temporis, rounded up or down to full months. 
 
17.5 The company shall reimburse each member of the Supervisory Board, at his request and 

against proof, for the necessary and reasonable expenses incurred in the exercise of his 
office and any value added tax payable on the remuneration and reimbursement of ex-
penses. 

 
17.6 The company may take out D&O insurance for the benefit of the members of the Super-

visory Board with an appropriate sum insured for the members of the Supervisory Board, 
which covers liability arising from Supervisory Board activities. 

 
17.7 The above regulations are to be applied for the first time for the financial year beginning 

on January 1, 2021." 
 
The remuneration system for the members of the Supervisory Board of Nagarro SE behind the 
current remuneration system in accordance with Section 17 of the Articles of Association is as 
follows, applying Section 87a (1) sentence 2 AktG mutatis mutandis: 
 
The Supervisory Board must monitor and advise the Executive Board in its management of 
the company, both in relation to the past and preventively. It receives appropriate and compet-
itive remuneration for this. This enables the company to attract suitable candidates for the 
office of Supervisory Board member and to retain them in their function on the board in the 
long term. The remuneration should be geared towards appropriately remunerating the mem-
bers of the Supervisory Board for their diligent and conscientious performance of monitoring 
and advising the Executive Board. In this way, it contributes to the promotion of the business 
strategy and the long-term positive development of the company. 
 
In accordance with suggestion G.18 sentence 1 of the German Corporate Governance Code 
in the version dated April 28, 2022 (GCGC) and in line with common practice, the members of 
the Supervisory Board receive fixed remuneration only (Article 17.1 of the Articles of Associa-
tion of Nagarro SE). This strengthens the independence of the Supervisory Board. In particular, 
the Management Board and Supervisory Board are of the opinion that purely fixed remunera-
tion promotes an objective and neutral performance of the advisory and monitoring function as 
well as independent personnel and remuneration decisions by the Supervisory Board vis-à-vis 
the Management Board more than variable remuneration or individual variable remuneration 
components. 
 
In accordance with recommendation G.17 of the GCGC, the higher time commitment of the 
Chairman of the Supervisory Board and his deputy is appropriately taken into account by in-
creasing the respective basic remuneration in accordance with Article 17.2 of the Articles of 
Association. No attendance fee or other additional remuneration components are paid. 
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Remuneration is paid quarterly in accordance with Article 17.3 of the Articles of Association. If 
Supervisory Board members only belong to the Supervisory Board for part of a financial year, 
they receive the remuneration on a pro rata basis, rounded up or down to full months (Article 
17.4 of the Articles of Association). 
 
In accordance with Article 17.5 of the Articles of Association, the company reimburses each 
member of the Supervisory Board for the necessary and reasonable expenses incurred in the 
exercise of their office and any value added tax payable on these expenses and on the Super-
visory Board remuneration; this is also common practice. In addition, Article 17.6 of the Articles 
of Association stipulates that the company may take out D&O insurance with an appropriate 
sum insured in favor of the members of the Supervisory Board to cover liability arising from 
Supervisory Board activities. Other remuneration-related legal transactions do not exist and 
are not intended. 
 
The current remuneration system for the members of the Supervisory Board described above 
has been in place since the 2021 financial year in accordance with Article 17.7 of the Articles 
of Association. 
 
3. Review and critical assessment of the existing remuneration system 
 
The amount of remuneration set out in the Articles of Association should be commensurate 
with the duties of the Supervisory Board members and the situation of the company and should 
also be customary in comparison to the Supervisory Board remuneration of other listed com-
panies. The Supervisory Board regularly reviews the appropriateness of the remuneration in 
this sense, at least every four years, in preparation for the regular proposal to the Annual Gen-
eral Meeting for a resolution on the remuneration of the Supervisory Board members. A vertical 
comparison of Supervisory Board remuneration with the remuneration of employees of the 
company or the Group as a whole does not take place due to the special nature of Supervisory 
Board activities. As the remuneration of the Supervisory Board is regulated in the Articles of 
Association and must be approved by the Annual General Meeting, any conflicts of interest are 
already adequately addressed systemically when it is determined. 
 
Against this background, the Supervisory Board critically assessed the current provisions of 
Article 17 of the Articles of Association and the current remuneration system for members of 
the Supervisory Board, which was last approved by the Annual General Meeting in August 
2021. In this context, the Supervisory Board considered, among other things, the remuneration 
of Supervisory Board members in comparable listed companies. The Supervisory Board 
shared its findings and conclusions with the Executive Board, as the Executive Board and 
Supervisory Board are obliged to submit a corresponding resolution proposal to the Annual 
General Meeting. 
 
In the view of the Management Board and the Supervisory Board, the remuneration system 
for members of the Supervisory Board has proven itself in principle. It complies with legal re-
quirements and takes into account key German and international corporate governance guide-
lines, including the current version of the German Corporate Governance Code (GCGC). In 
this respect, the review of the remuneration system for the members of the Supervisory Board 
did not reveal any fundamental need for structural changes. In particular, the members of the 






