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Reputation Risk: The reputation risk can have serious material consequences for 

NEXUS AG and its subsidiaries and can arise due to the deterioration of the general 

financial position of NEXUS AG, deterioration of its reputation on the capital market 

as well as a recall action of faulty software and misalignments in large projects. 

This risk is counteracted accordingly by regular review schedules by the persons 

correspondingly responsible.

Data Security and Data Protection: Data security is understood to mean the 

protection of data by measures and software against loss, corruption, damage or 

deletion. This also means the protection of the individual from being impaired by the 

handling of his personal data in his right to informational self-determination. Data 

security is a prerequisite for data protection. It is an essential part of overall informa-

tion security and also serves to prevent and combat cybercrime. The European Ge-

neral Data Protection Regulation (EU GDPR) has been in force since 25 May 2018. 

Non-compliance with the provisions of the EU GDPR is defined as a risk. For the 

early detection of non-compliance with the legal regulations in data protection, a 

data protection officer was commissioned, who monitors the European General 

Data Protection Regulation (EU GDPR).

Occupational Safety: Occupational safety is the safety of employees at work, 

i.e., the control and minimization of risks to their safety and health. Consequently, 

it is an integral part of occupational health and safety within the meaning of the 

Occupational Health and Safety Act, which requires measures to prevent accidents 

at work and work-related health hazards, including measures for structuring work 

in according with the needs of people. Anyone who commissions or permits work 

as an entrepreneur or as a work commissioned by the entrepreneur that does not 

comply with the rules and standards of the respective industry can be personally 

prosecuted under criminal and civil law. A work safety officer for the Group has 

been appointed to minimize risks, who monitors occupational safety and trains em-

ployees accordingly.

Legal and Compliance Risks

Process Risks: As a company listed on a stock exchange, NEXUS AG is currently 

much more vulnerable than before in terms of the visibility of disputes and the desire 

to exploit our weaknesses. The impression is that NEXUS AG only needs to be put 

into a legal situation to be able to put pressure on it. Significant risks could arise 

from commission suits brought by commercial agents, sales agents and employees, 

actions brought by shareholders for lack of equal treatment, and information brea-

ches and customer actions for non-performance, nonfulfillment or damages. This 

risk is counteracted by a higher process reliability by means of our documentation.

Regulatory Risks: At NEXUS AG there are regulatory risks due to legal changes 

(especially the medical requirements for medical devices and regulatory changes 

with an impact on customer settlements), regulatory changes with regard to the 

capital market and regulatory changes in the accounting regulations (German Com-

mercial Code [HGB] and IFRS). These risks can have an impact on the operating 

business of NEXUS AG and thus have an impact on the software development of 

NEXUS AG and its subsidiaries. There is a risk of penalties from our customers. Re-

gulatory risks with regard to the capital market can significantly increase the scope 

of the required activities in the investor relations area. There is also the risk of fines 

being imposed by the Federal Financial Supervisory Authority (BaFin). Changes in 

the accounting regulations may have an impact on the results of the consolidated 

and individual financial statements. The annual and consolidated financial state-

ments are prepared centrally in Donaueschingen. The process of composing the 

year-end report is monitored centrally by the head of Finances as well as by the 

Executive Board of NEXUS AG. The four-eyes principle is maintained on principle. 

Regular monitoring of the legal environment, relevant capital market laws and ac-

counting regulations minimizes this risk.

Fraud Risk: “Fraud” is understood to mean fraud, deception, bogus transactions 

or embezzlement in business enterprises. Fraud is the deliberate action of one or 

more managers and employees to obtain an unjustified or illegal advantage. Fraud 

is caused by the combination of three factors. Motivation is usually seen as a finan-

cial need (enrichment), which can also arise from subjectively perceived pressure 

(e.g., through bonus agreements/targets). The perpetrator must be able to justify 

the act to himself. Justification can be, for example, “I am entitled to the money 

anyway”, “This is how I create justice.” or “I can’t achieve my goals any other way.” 

The perpetrator has the opportunity (e.g., through the position of the employee 

or weaknesses in the internal control system due to “management override”) to 

commit an offense. This risk is counteracted by regular monitoring of the cash and 

account balance of the business unit as well as ensuring functional controls within 

the framework of the ICS.

Financial Risks

Risks in the Development of Subsidiaries and Profit Centers: In the case of 

subsidiaries, different risks may arise due to the need to devalue the investment 

approaches (impairment test), over-indebtedness and liquidity problems as well as 

integration problems. Due to the large number of subsidiaries, these risks must be 

regarded as particularly serious, since the misalignment of individual subsidiaries / 

profit centers can result in a threat to the existence of the entire company. To minimize 

these risks, monthly business review dates, calendar quarterly reviews of business 

prospects and plans as well as the Executive Board’s handling of integration plans 

are undertaken.

Monitoring and Reporting

Controlling the internal monitoring and risk management system is the responsibi-

lity of auditing committee of the Supervisory Board. The risk manual of NEXUS AG 

defines detailed measures for early risk detection, reporting and the respective risk 

holders.

Summarized Depiction of the Opportunity and Risk Situation of the NE-

XUS Group

NEXUS AG as well as all subsidiaries work according to a uniform method of op-

portunity/risk analysis and opportunity/risk management. Early detection of risks is 

given decisive importance in this. The monitoring of risks by unambiguous key figures 

(sales, result before taxes, relative market position) enables a clear assessment of 

the significance.

From the perspective of individual risks and from an overall risk position, it can cur-

rently be seen that the continued existence the company is not endangered. At the 

same time, management still sees considerable potential for improving the risk and 

opportunity position of NEXUS AG.

INFORMATION RELEVANT TO ACQUISITIONS

Composition of Equity Capital and Securities Market Listing
NEXUS AG is listed on the Frankfurt securities market in Prime Standard under secu-

rities identification number (WKN) 522090. The subscribed capital in the amount of 

EUR 15,752,231 is composed of the following: Common stocks: 15,752,231 shares 

at the accounting par value of EUR 1.00 each. Refer to the German Stock Corpora-

tion Law (Subsection 8 ff AktG) for information about the rights and obligations with 

respect to the individual share certificates. A total of 15,748,971 shares have been 

issued as of the cut-off date.

Type of Voting Right Control in the Case of Employee Participations 

There is no separation between voting right and stock for the employees with capital 

shares. Employees can exercise control rights directly.

Naming and Dismissing Executive Board Members and Amendments to 

the Articles of Incorporation

More far-reaching bylaws for naming or dismissing Executive Board members do not 

exist other than the legally applicable ones. In addition, there are no essential bylaw 

provisions, which deviate from legal regulations and flexible regulations.
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Rights of the Executive Board with respect to the Option of Issuing or 

Buying Back Stocks, Empowerment to Purchase Own Stocks

With its resolution of 12 May 2017, the annual general meeting of NEXUS AG 

authorized the Executive Board to repurchase up to a total amount of 10 % of the 

capital until 30 April 2022, which was present in convening the general meeting, 

i.e., to acquire up to a maximum 1,573,566 shares with the notional par value of 

EUR 1.00. The Executive Board is authorized to redeem the acquired own shares 

with the approval of the Supervisory Board without further shareholders’ reso-

lution as well as the shareholders’ subscription rights in the case of use of own 

shares subject to the detailed provisions published in the Federal Gazette, item 7, 

on 17 May 2017, of the agenda of annual stockholders meeting of NEXUS AG. 

The hitherto existing authorization of 18 May 2015 was thus canceled.

It is also empowered to offer the stocks purchased with approval of the Supervi-

sory Board to a third party within the context of company mergers or at purchase 

of companies or participating shares in companies. The subscription rights of 

stockholders to their own stocks are insofar excluded.

With the consent of the Supervisory Board, the Executive Board of NEXUS AG 

resolved to exercise the authorization granted by the Annual General Meeting of 

18 May 2015 to purchase up to 200,000 of its own shares (representing 1.27 % of 

share capital) of the company pursuant to Section 71 (1) No. 8 of the Stock Cor-

poration Act (AktG). From this share buy-back program, 95,558 (previous year: 

78,956) own shares were purchased (= EUR 95,558 share capital; previous year: 

EUR 78,956) by 31 December 2019 at an average price of EUR 24.10. This cor-

responds to share capital of 0.6 % (previous year: 0.5 %). 

With regard to the information pursuant to Section 160 (1) no. 2 of the German 

Stock Corporation Law (AktG), we refer to the appendix.

Authorized Capital

The Executive Board is empowered to increase the capital stock of the company 

in the period until 30 April 2021 with approval of the Supervisory Board one time 

or several times up to a total of EUR 3,000,000.00 via issue of new no-par bearer 

stocks (individual share certificates) against cash and/or capital subscribed in kind 

(authorized capital 2016). The new shares can also be issued to employees of 

the company or an affiliated company. The Executive Board shall decide about 

the conditions of the stock issue subject to approval by the Supervisory Board. 

The Executive Board is also empowered – subject to approval by the Supervisory 

Board – to decide about the exclusion of stock rights of stockholders in the fol-

lowing cases:

a) For residual amounts

b)  For issue of new stocks to employees of the company or an affiliated company

c)  For issue of new stocks against capital subscribed in kind for purchase of 

companies, company parts or shares in companies

d)  At issue of new stocks against cash investment, if the issue amount of the new 

shares does not fall substantially short of the already the listed price of shares 

already listed on the securities markets of the same class and same investment 

at the time of final determination of the issue amount by the Executive Board 

in the sense of Subsection 203 (1) and (2), 186 (3) sentence 4 of the Ger-

man Stock Corporation Law (AktG) and the proportional amount of the capital 

stock for the new shares does not exceed 10 % of the capital stock existing 

(EUR 15,735,665.00) at the time of entering this empowerment in the commer-

cial register and – cumulatively – 10 % of the new stocks existing at the time of 

the issue, for which the subscription right was excluded. The proportional share 

of capital stock is to be deducted at the highest limit of 10 % of capital stock, 

which applies to the new or repurchased shares, which were issued or sold 

since entry of this empowerment in the commercial register with simplified pur-

chase right exclusion pursuant or corresponding to Section 186 (3) sentence 4 

of the German Stock Corporation Law (AktG) as well as the proportional share 

of capital stock, which refers to the option and/or conversion rights from option 

and/or convertible bonds and/or conversion requirements, which were issued 

or sold since entry of this empowerment in the commercial register pursuant 

to Section 186 (3) sentence 4 of the German Stock Corporation Law (AktG).

Conditional Capital

The capital stock of the company was increased conditionally by EUR 1,400,000.00 

via issue of up to 1,400,000 registered share certificates with an accounting par 

value of EUR 1.00 each (Conditional Capital 2012). The conditional capital serves 

for securing purchase rights from stock options, which were granted based on the 

empowerment of the annual general meeting of NEXUS AG on 23 May 2012. The 

conditional capital increase will only be carried out insofar as stock options are 

issued and the owners of these stock options use their subscription rights and the 

company offers its own stocks not in fulfillment of subscription rights.

Remuneration Report
The following remuneration report, taking into account the recommendations of the 

German Corporate Governance Code as amended in 07 February 2017, complies 

with the requirements of German commercial law (HGB) and contains the information 

required in accordance with IFRS 2.44 on share-based remuneration.

Basic Features of the Remuneration System

The Supervisory Board of NEXUS AG sets the structure and amount of remuneration 

for the Executive Board members. The remuneration system for the Executive Boards 

is based on the principles of orientation to performance and result and is compo-

sed of a success-independent base payment (incl. ancillary performance) as well as 

success-dependent components. In addition, the Group maintains a pecuniary loss 

insurance policy for its executive body members (i.e., a directors’ and officers’ liability 

insurance policy). Criteria for the appropriateness of the remuneration to each Execu-

tive Board member especially include the responsibilities of the respective Executive 

Board member, his personal performance, the economic situation, and the success 

and future outlook of company under consideration of the market environment. 

The success-independent base remuneration is composed of a fixed sum, paid in 

12 monthly payments, and nonmonetary compensation, which equal the value of 

company car use in line with tax stipulations (ancillary performances). The variable, 

performance-related component of the remuneration consists of two components 

(bonuses 1 and 2) for the members of the Executive Board. 

The following persons were members of the Executive Board as of 31 December 2019:

 + Dr. Ingo Behrendt, Chief Executive Officer

 + Ralf Heilig, Chief Sales Officer

 + Edgar Kuner, Chief Development Officer

Executive Board

Bonus 1 is based on annually newly concluded target agreements with sales direc-

tor Ralf Heilig and development director Edgar Kuner, whereby bonus 1 is limited 

to a maximum amount of EUR 80 thousand upon target achievement. Bonus 1 is 

based on the consolidated result of the financial year of NEXUS AG for CEO Dr. Ingo 

Behrendt, the bonus being limited to a maximum amount of KEUR 260. Bonus 1 is 

due after determination of the target achievement or approval of the consolidated 

financial statements of NEXUS AG.

Bonus 2 is based on the medium-term development of the Group EBITDA of 

the NEXUS Group (LTIP), based on a rolling average of three financial years 

(2018–2020; bonus cycle). Bonus 2 is limited to a maximum amount of KEUR 400 

for Ralf Heilig, Chief Sales Officer, and for Edgar Kuner, Chief Development Officer, 

and to a maximum amount of KEUR 950 for CEO Dr. Ingo Behrendt. Members of 

the Executive Board may request payment in no-par value shares of NEXUS AG, 

based on an average value for the bonus cycle. Bonus 2 is due after approval of 

the consolidated financial statements of NEXUS AG for the last fiscal year of the 

bonus cycle (2020), whereby advance payments can be made after approval of 

the consolidated financial statements for the first and second years of the bonus 

cycle. For the claim from bonus 2 for the 2018 financial year, the members of the 

Executive Board have chosen to settle in cash. The members of the Executive 

Board are expected to elect cash compensation for the entitlement under bonus 2 

for the 2019 financial year.




