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2026 ANNUAL GENERAL MEETING

7. Resolution on the approval of the remuneration system for members of the Management
Board

Pursuant to Section 120a(1) of the German Stock Corporation Act (AktG), the Annual General Meeting
of a listed company shall resolve on the approval of the remuneration system for members of the
Management Board submitted by the Supervisory Board upon any material change, but at least every
four years. The Annual General Meeting of FamiCord AG last passed such a resolution at the Annual
General Meeting on 29 June 2022 under agenda item 12, meaning that renewed approval of the
remuneration system for members of the Management Board is required at the 2026 Annual General
Meeting.

Furthermore, pursuant to Section 87(1) of the German Stock Corporation Act (AktG), the Supervisory
Board is obliged to ensure that the remuneration of the members of the Management Board is
appropriate, geared towards the sustainable and long-term development of the company, and structured
in such a way that no incentives arise which run counter to the interests of the company and its
shareholders. In addition, the German Corporate Governance Code (“GCGC”) sets out certain
remuneration-related recommendations. These include recommendations regarding the level of
remuneration (G.2, G.3 and G.4 GCGC), the remuneration structure (G.6 GCGC), the maximum
remuneration (G.1 GCGC) and the variable remuneration components (G.7, G.8, G.9 and G.10 GCGC).

On the recommendation of its Personnel and Remuneration Committee and as part of a review of the
requirements under Sections 87, 87a of the German Stock Corporation Act (AktG), taking into account
the relevant recommendations of the German Corporate Governance Code, the Supervisory Board has
resolved to amend the current remuneration system for the members of the Management Board and to
adopt a modified remuneration system for the members of the Management Board (“Remuneration
System 2026”).

The aim of the revision is to continue to align the Executive Board’s remuneration consistently with the
company'’s strategic and operational objectives and to meet the requirements of a modern, sustainable

and transparent remuneration structure. In particular, it should now be possible to agree individual targets
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for each member of the Executive Board within the framework of the STI. The structure of the LTI is to
be simplified by providing for only one component — based on share price performance — within the

framework of the virtual share option programme.

Furthermore, the 2026 remuneration system contains a clarification regarding its application to current

and future members of the Executive Board.

The incentive bonus, which forms part of the Short-Term Incentive (STI) under the 2022 remuneration
system, comprises three performance indicators: (a) adjusted Group EBITDA (IFRS) before bonus, (b)
adjusted Group revenue (IFRS) and (c) an individual target, which in turn may consist of several

components.

Under the 2026 remuneration system, the incentive bonus is to be amended so that it is divided into two

parts:

o Part 1 consists of the three performance indicators: (a) adjusted Group EBITDA (IFRS) before
bonus, (b) adjusted Group revenue (IFRS) and (c) the number of new Group umbilical cord blood

deposits in the BC2 channel, and

o Part 2 consists of individual quantitative and/or qualitative annual targets for each member of the

Executive Board.
Part 1 accounts for 70% and Part 2 for 30% of the total target amount of the STI incentive bonus.

The reason for the change is to provide greater individual motivation for the members of the Management
Board and to include the growth of B2C umbilical cord blood storage as a performance indicator. The
Supervisory Board believes that this will help to further motivate the members of the Management Board

and thus serves the interests of the company.
Currently, the Long-Term Incentive (LTI) consists of two sustainability-related target components:

¢ the granting of virtual share options to promote an increase in the company’s share price during

the LTI bonus period (virtual share option programme), and

e achievement of targets relating to the Group’s innovation performance (Vitality Index) during the

LTI bonus period.

Under the 2026 remuneration system, the second target component (Vitality Index) is to be abolished

without replacement and the LTl is to consist exclusively of the Virtual Share Option Programme.

The Supervisory Board’s assessment of the 2022 remuneration scheme has shown that the Vitality Index
is not a suitable metric for measuring the company’s innovation performance. Rather, the Supervisory

Board is of the view that it is in the best interests of the company and its shareholders for members of
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the Management Board to receive incentives to focus more strongly on the long-term growth of ’s share
price. Through the virtual share option scheme, members of the Management Board not only benefit from
the company’s positive performance but are also affected by a negative share price trend through the

calculation of the payout amount.

The full text of the revised remuneration scheme for the members of the Management Board of FamiCord
AG has been available on the company’s website since the convening of this Annual General Meeting at
https://ir.famicord.com/de/annual-general-meetings/

(“Management Board Remuneration Scheme 2026”). It will also be available there during the Annual
General Meeting and will additionally be available for inspection on site during the Annual General

Meeting.

The Supervisory Board proposes — based on the recommendation of its Personnel and Remuneration
Committee — that the 2026 Management Board Remuneration System be approved in accordance with
Section 120a(1) of the German Stock Corporation Act (AktG).

EU-383533



- non-binding convenience translation only -

APPENDIX TO AGENDA ITEM 7 — DESCRIPTION OF THE REMUNERATION SYSTEM FOR
MEMBERS OF THE EXECUTIVE BOARD

I. Principles and objectives of the remuneration system for members of the Management Board

The remuneration system for members of the Management Board is designed to be clear and
comprehensible. It complies with the provisions of the German Stock Corporation Act (AktG). FamiCord
AG (the “Company”) operates as a full-service provider in the field of cryopreservation and is one of
Europe’s leading cell banks. The core business of FamiCord AG and the Group (“FamiCord Group”) is
the collection, processing and storage of stem cells from umbilical cord blood and tissue. FamiCord AG
operates in a highly regulated market for the processing of umbilical cord blood and tissue, which falls
under the Transfusion Act and Organ Transplantation Act. Looking ahead, the Company is working to
develop new business areas alongside its core business of umbilical cord blood banking, thereby aiming
to become the European market leader in cell banking. To achieve its strategic objectives and the
associated growth, the FamiCord Group is focusing on new areas of research and development, the

expansion of its core business, inorganic growth and ongoing cost efficiency.

The Company’s remuneration system is designed to promote a strategy focused on maintaining
high standards of quality, as well as the continuous growth and sustainable, stable improvement of the
Company’s financial results. Against this background, the remuneration system for members of the
Management Board provides for both a fixed, non-performance-related component and a variable,
performance-related component. The variable components of the remuneration system are intended to

provide incentives to implement the Company’s business strategy successfully and sustainably.

Il. PROCEDURES FOR DETERMINING, REVIEWING AND IMPLEMENTING THE REMUNERATION
SYSTEM AND MEASURES TO PREVENT AND MANAGE CONFLICTS OF INTEREST, AS
WELL AS DEVIATIONS FROM THE REMUNERATION SYSTEM

The Supervisory Board, as a whole, is responsible for the structure of the remuneration system
for members of the Management Board and for determining individual remuneration. The remuneration
system described here was adopted by the Supervisory Board in accordance with Sections 87(1) and
87a(1) of the German Stock Corporation Act (AktG). In all remuneration decisions, the Supervisory Board
shall observe the provisions of the German Stock Corporation Act and shall be guided by the
recommendations of the German Corporate Governance Code — unless a deviation has been declared
in accordance with Section 161 of the German Stock Corporation Act — as well as by the following

guidelines:
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— Company’s situation: When deciding on the level of remuneration, the economic situation, the current
focus of the Management Board’s activities, and the Company’s performance and future prospects

are taken into account.

— Strategy: Promoting the long-term and sustainable development of the FamiCord Group and

supporting the corporate strategy.

In the event of significant changes to the remuneration system, or at least every four years, the

remuneration system shall be submitted to the Annual General Meeting for approval.

The remuneration system is generally implemented within the framework of the respective

Management Board member’s service contract.

If the Annual General Meeting does not approve the proposed remuneration system for the
Management Board, the Supervisory Board will thoroughly review the remuneration system, taking into
account market standards and the competitiveness of the system, as well as the regulatory framework
and investor requirements, and will present a revised remuneration system at the subsequent Annual
General Meeting. In this context, the changes to the remuneration system are described in detail and, at

the same time, the extent to which shareholders’ comments have been taken into account is addressed.

All decisions of the Supervisory Board (and any committees) regarding the remuneration system
are subject to the regulations generally applicable to the handling of conflicts of interest. Accordingly,
members of the Supervisory Board are obliged, in particular, to disclose any conflicts of interest to the
Chairman of the Supervisory Board without delay. The Supervisory Board provides information on
conflicts of interest that have arisen during the financial year and how they have been handled in its report
to the Annual General Meeting. At the meeting at which decisions are taken on matters in which the
personal interests or the interests of related persons or companies of a member of the Supervisory Board
may be affected, the Supervisory Board member concerned must abstain from voting on such decisions,
unless, in the specific case, participation in the deliberations and decision-making must or should also be
avoided. If the conflicts of interest are significant and not merely temporary, this shall result in the

termination of the Supervisory Board mandate.

The Supervisory Board regularly reviews the appropriateness and customary nature of the
remuneration of the members of the Management Board and, where necessary, makes adjustments to
ensure aremuneration package for the members of the Management Board that is both in line with market
standards and competitive, whilst remaining within the regulatory framework. Criteria for the
appropriateness of remuneration include the duties of the individual Management Board member,
personal performance, the Company’s financial position and future prospects, as well as the market-

standard level and structure of Management Board remuneration at comparable companies.
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The Supervisory Board pays particular attention to ensuring that the remuneration of the members
of the Management Board and the remuneration system are in line with market standards and
appropriate. Where necessary, the Supervisory Board may engage external consultants to assess market
standards and establish a remuneration system. If the Supervisory Board engages an external
remuneration expert to develop the remuneration system and assess the appropriateness of
remuneration, it ensures that the expert is independent of the Management Board and the Company and

takes precautions to avoid conflicts of interest.

In accordance with the remuneration system presented, the Supervisory Board shall determine
the specific target total remuneration and, for the coming financial year, the performance criteria for the
variable remuneration components provided for in the remuneration system for the members of the
Management Board, insofar as such have been agreed. The “target total remuneration” for each member

of the Management Board is the sum of fixed and variable remuneration.

In particularly exceptional cases (such as a severe economic crisis), the Supervisory Board may
temporarily deviate from the components of the Management Board remuneration system (procedures
and regulations regarding the remuneration structure and level, as well as the individual remuneration
components) if this is necessary in the interests of the Company’s long-term well-being. A deviation from
the remuneration system is only possible by means of a corresponding resolution of the Supervisory
Board and following careful examination of the necessity. The components of the remuneration system
from which deviations may be made under the circumstances mentioned are the procedure, the
remuneration structure, the individual remuneration components and their performance criteria, the
measurement method for performance-related remuneration, and the performance periods and payment
dates for performance-related remuneration. Furthermore, in such cases, the Supervisory Board may
temporarily grant additional remuneration components or replace individual remuneration components
with others, to the extent necessary to restore the appropriateness of the Management Board’s

remuneration in the specific situation.

lll. CONTRIBUTION OF REMUNERATION TO THE PROMOTION OF THE BUSINESS STRATEGY
AND THE LONG-TERM DEVELOPMENT OF THE COMPANY (SECTION 87A(1) SENTENCE 2
NO. 2 OF THE GERMAN STOCK CORPORATION ACT (AKTG))

The remuneration system as a whole makes a significant contribution to the promotion and
implementation of the corporate strategy. Both the fixed remuneration and the variable remuneration
components are primarily geared towards the long-term and sustainable development of the Company

and profitable growth.
EU-383533



- non-binding convenience translation only -

A remuneration structure with a stronger focus on short-term incentive-based components would
run counter to the Company’s strategic objectives, and there would be a risk of creating incentives for
behaviour that would undermine the strategy of maintaining consistently high-quality cryopreservation.
The FamiCord Group does not base its business success on short-term developments, particularly those
driven by current economic or (geo-)political developments, but rather assumes a market that is resilient

to economic cycles.

By focusing on research and development work as well as inorganic growth, the Company aims
to achieve a continuous increase and sustainably stable improvement in its financial results. This is made
possible by an appropriate balance between fixed and variable components of remuneration for members

of the Management Board.

IV. OVERVIEW OF REMUNERATION COMPONENTS AND THE REMUNERATION STRUCTURE
The Supervisory Board has revised the remuneration system approved by the Annual General

Meeting on 29 June 2022, in particular to allow individual targets for each member of the Management
Board within the framework of the STl as well as to simplify the LTI to provide for only one componnent

— based on the share price performance — within the framework of the virtual stock option program.

The Supervisory Board intends to apply the remuneration system described here, in accordance
with statutory requirements, to current members of the Company’s Management Board, subject to the
respective service agreements being amended accordingly, as well as to newly appointed or reappointed
members of the Company’s Management Board, in both cases following the Annual General Meeting’s

approval of the amended remuneration system.

The remuneration system for the Management Board of FamiCord AG comprises the
remuneration components set out below. The remuneration of the members of the Management Board
may consist of a non-performance-related (fixed) remuneration component, including fringe benefits, and
a performance-related (variable) remuneration component. A company pension scheme (pension

commitments) is expressly not provided for.

(1) Remuneration components and remuneration structure

The remuneration structure is geared towards the sustainable and long-term development of the
Company. The ‘target total remuneration’ comprises the sum of fixed basic remuneration and

performance-related (variable) remuneration. In addition, fringe benefits may be granted.

The fixed basic remuneration accounts for approximately 30% to 70% of a member of the

Management Board’s target total remuneration. The proportion of performance-related (variable)
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remuneration within the target total remuneration is approximately 30% to 70%. The specific amount of

the performance-related (variable) remuneration depends on the degree to which targets are met.

If the specified performance targets are not met, or are not met in full, the proportion of variable

remuneration for the relevant performance target is reduced accordingly, down to 0% where applicable.

(2) Maximum remuneration

In accordance with Section 87a (1) sentence 2 no. 1 of the German Stock Corporation Act (AktG),
the Supervisory Board has set a maximum remuneration which limits the total amount of remuneration
actually payable for a specific financial year. In this context, it is not the date on which the relevant
remuneration component is paid that matters, but the financial year for which it is granted. The date of
receipt is therefore irrelevant. In this context, the total amount payable includes amounts from all fixed

and variable remuneration components, including fringe benefits with a taxable monetary value.

The maximum annual remuneration amounts to up to EUR 1,000,000.00 for ordinary members
of the Management Board and up to two and a half times this amount for the Chairman of the
Management Board. If the total of payments from a financial year exceeds this maximum remuneration,

the remuneration component paid out last is reduced accordingly.

(3) Non-performance-related (fixed) basic remuneration

The remuneration system provides that members of the Management Board may receive an
annual non-performance-related (fixed) remuneration for their work. In such cases, the annual base
remuneration is contractually agreed with the relevant member of the Management Board and paid in
twelve equal monthly instalments. No deferrals are provided for in respect of fixed non-performance-
related remuneration components. For holding offices or performing other duties in other companies
affiliated with the Company within the meaning of Sections 15 et seq. of the German Stock Corporation
Act (AktG), the member of the Management Board either receives no separate remuneration, or any

remuneration paid by such a company is set off against the remuneration owed by the Company.
(4) Fringe benefits
In addition to fixed remuneration, members of the Management Board may receive fringe benefits

in the form of benefits in kind. Fringe benefits are not performance-related. Taxable fringe benefits are

taxed individually by the members of the Management Board.

Among other things, in addition to the reimbursement of travel expenses and other business -
related expenses, each member of the Management Board may be provided with an appropriate
company car — or a cash allowance if they choose not to use a company car — as well as a mobile phone

and laptop, including for private use, and subsidies of 50% towards health and long-term care insurance
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within the statutory contribution assessment limits, as well as accident insurance taken out in favour of
the members of the Management Board. In addition, should a member of the Management Board be
prevented from performing their duties due to illness, the Company may continue to pay their
remuneration for a period of up to six months, taking into account all benefits paid to the member of the
Management Board by statutory or private health insurance for loss of earnings and which were not

financed solely from the member’s own contributions.

All members of the Management Board are insured against the risk of being held liable for
financial losses arising from the performance of their duties through D&O insurance taken out at the
Company’s expense, with the statutory excess in accordance with the provisions of the German Stock
Corporation Act (Section 93(2) sentence 3 AktG).

The Supervisory Board may also, in individual cases, grant a payment on the occasion of a new
Management Board member taking office. Such a payment may, among other things, compensate for
losses of variable remuneration incurred by a member of the Management Board when moving to the
Company from a previous employer. Such payments must always be reasonable. Like all other fringe
benefits with a taxable monetary value, they are also included in the specified maximum remuneration

and are therefore limited in amount by this.
(5) Performance-related (variable) remuneration
(a)  Short-term variable remuneration (Short-term Incentive (“STI”))
(aa) Incentive Bonus

The Supervisory Board is free to agree an Incentive Bonus with a member of the Management
Board in addition to the basic remuneration. The Incentive Bonus is structured as an annual bonus with
a one-year assessment period. For this purpose, a total target amount in EUR is contractually defined
with the respective member of the Management Board. The amount actually payable depends on the
degree to which the targets are met in relation to three contractually agreed performance indicators
constituting 70% of the aformentioned total target bonus amount (Part_1) and individual goals constituting

30% of the aformentioned total target bonus amount (Part_2) (‘Incentive Bonus’).

The specific performance indicators are (a) adjusted Group EBITDA (IFRS) before bonus, (b)
adjusted Group revenue (IFRS) and (c) number of new Group cord blood storages in the B2C channel.
The adjustments to performance indicators (a) and (b) are made to adjust for one-off effects. The total
target amount is divided into two parts: Part_1: three sub-target amounts (a), (b) and (c) in accordance
with the three performance metrics (a), (b) and (c) and Part_2: individual quantitative and/or qualitative

annual goals for each member of the Management Board
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The partial target amounts are payable as follows, depending on the degree to which the

respective performance indicator has been achieved:

Degree of target achievement Payable sub-target amount
0% 0

at least 80% 25%

100% 100%

120% or more 120%

Between the target achievement levels of 80% to 100% and 100% to 120%, the payable partial
target amount is calculated in each case by linear interpolation. An Incentive Bonus is paid in full only if

a target achievement level of at least 80% is determined.

For each of the defined performance indicators (Part_1) as well as for individual goals (Part_2),
the Supervisory Board sets ambitious targets and thresholds prior to the start of each financial year. The
Supervisory Board determines the degree of target achievement for the past financial year at its discretion
at the time when a resolution is also passed on the adoption of the Company’s annual financial

statements for the financial year in question.

The Incentive Bonus is payable 30 days after the Supervisory Board has determined that the
targets for the three performance indicators as well as individual goals have been met. If the employment
contract was in force for only a part of a financial year, the Incentive Bonus shall also be paid on a pro

rata basis.
(ab) Discretionary Bonus

In the event of exceptional performance by a member of the Management Board for the Company,

the Company’s Supervisory Board may, at its reasonable discretion, grant an additional

voluntary discretionary bonus. The maximum gross amount for the discretionary bonus is agreed
contractually with the respective member of the Management Board. The Management Board has no

legal entitlement to the discretionary bonus.

(b) Long-term variable remuneration (Long-Term Incentive (“LTI”))

In addition to the fixed remuneration, fringe benefits and the STI, the Company pays the member
of the Management Board a long-term incentive (LTI) linked to the Company’s sustainable performance.

In this context, ‘sustainability’ is defined as a four-year assessment period (“LTI bonus period”). The
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proportion of the LTI in the target total remuneration exceeds the proportion of the STl in the target total

remuneration.

The payment of a long-term bonus consists of the following sustainability-related target
component (“Sustainability Component”):

— Granting of virtual share options to incentivise an increase in the Company’s share
price over the LTI bonus period.

Sustainability Component of the LTI consists of a programme based on virtual stock options
(Virtual Stock Option (“WVSQO”) Programme (“VSO Programme”)). A VSO corresponds to a virtual right to
subscribe for one share in the Company; in other words, it does not constitute a (genuine) option to
acquire shares in the Company. However, with the consent of the member of the Management Board,
the Company may fulfil its obligation to pay out the VSOs in cash by instead transferring one share per

VSO, for example from its treasury share portfolio, at the initial value.

Description of the VSO Programme

Purpose Participation in the increase in value of FamiCord
AG shares
System Annual issue of a number of VSOs in the first week of]

October, which are automatically exercised at specific
times and to a specific extent. Vesting takes place in

three stages:
1. 33% of the VSOs after 2 years (holding period),
2. a further 33% of the VSOs after 3 years,

3. and the remaining 34% of the VSOs after 4 years.
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Term/Fulfilment

— Term: 4 years. Full vesting of all VSOs after 4 years;

— immediate vesting of all outstanding VSOs if no closing
auction prices for the Company’s shares are
determined on XETRA on ten consecutive trading
days, or in the event of a change of control within

the meaning of clause 8(c);

— Entitlement to payment in cash or, at the Company’s
discretion and with the consent of the member of the

Management Board, in shares.
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Calculation

parameters/payment

— The difference between the arithmetic mean of the
XETRA closing auction prices for the last 20 trading
days (or, alternatively, the last 20 recorded closing
auction prices) of September in the year of issue
(initial value) and in the year of exercise of the VSOs

(final value);

— Adjustment of the initial values to take account of|
dividend payments and capital measures;

— Payment in December of the year of exercise, unless a
later payment is required for legal reasons in the

case of payment in shares.
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Restrictions — Automatic exercise takes place at the specified times,
provided the member of the Management Board
remains in office or, if the term of office has ended
due to (a) reaching an age limit or (b) good cause
pursuant to Section 626 of the German Civil Code
(BGB) arising from the sphere of the Company

(“Exercise Period”);

— the final value need not meet any minimum

thresholdrelative to the initial value;

— No vesting shall take place for periods during which
the member of the Managemnent Board remains in
office without entitlement to continued
remuneration. The (pro-rata) VSOs attributable to
such a period shall lapse without replacement.
Different arrangements may be agreed in a

termination agreement;

— QOutside the exercise period, all VSOs that have not
yet vested shall lapse without replacement upon
leaving office. Different arrangements may be

agreed in a termination agreement.

Cap — Limitation of the final value to three times the initial

value.

The number of VSOs awarded to a member of the Management Board (on average per year over
the term of the programme) is calculated on the basis of the target total remuneration set by the
Supervisory Board for that member, assuming the internal forecasts for the performance of the shares
are met. Subject to the provisions of the remuneration system, in particular the maximum remuneration,
it is also possible to enter into a further VSO agreement during the term of a VSO agreement.

As the performance of the VSOs is directly linked to the performance of the Company’s shares
and vesting takes place over a total period of 4 years, the VSO programme creates an incentive to

positively influence the Company’s long-term development in the interests of shareholders. At the same
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time, the member of the Management Board not only benefits from a positive performance of the
Company, but is also affected by a negative performance of the share price through the calculation of

the payout amount.

(6) Malus and clawback provisions

Malus and clawback provisions are also incorporated into the Management Board service contracts.
These allow for the recovery or reduction of variable remuneration components that have already been
paid out or have not yet been paid out, subject to certainconditions. This clawback or reduction option
covers all variable components of the Management Board’s remuneration, i.e. the incentive bonus and

the discretionary bonus, insofar as these have actually been agreed.

In the event of a serious and deliberate breach of duty or compliance by a member of the
Management Board (individual misconduct or organisational negligence) during the assessment period
relevant to the variable remuneration components, the Company may cancel or withhold all or part of the
performance-related variable remuneration (‘malus’) and may forfeit or reclaim variable remuneration
components already granted without replacement (“clawback”) should the grounds for a penalty
subsequently come to light. A clawback is excluded if more than three years have elapsed since the

payment of the variable remuneration components.

Relevant breaches of duty or compliance include, amongst other things, breaches of the duty of
care in the management of the company within the meaning of Section 93 of the German Stock
Corporation Act (AktG), serious breaches of internal codes of conduct, criminal offences and other

serious unethical conduct.

The Company’s Supervisory Board decides on a penalty or clawback in each individual case at

its discretion.

If variable remuneration components linked to the achievement of specific targets have been
wrongfully paid out on the basis of incorrect data, the Company is entitled, within three years of payment
and irrespective of any misconduct on the part of the member of the Management Board, to reclaim the
difference arising from the recalculation of the amount of variable remuneration based on correct data

compared to the payment made (no-fault clawback).

Any obligation on the part of the member of the Management Board to pay damages to the
Company pursuant to Section 93(2) of the German Stock Corporation Act (AktG) or other statutory

provisions remains unaffected.
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(7) Exceptional developments

The Supervisory Board will take exceptional developments into account when assessing the STI's
target achievement. In particular, special factors may necessitate adjustments to the financial indicators.
The Supervisory Board may also address exceptionally poor developments in accordance with section
87(2) of the German Stock Corporation Act (AktG). Under this provision, it may reduce the remuneration
of the members of the Management Board to an appropriate level if the Company’s situation deteriorates
after the remuneration has been determined to such an extent that continuing to pay the remuneration

unchanged would be unreasonable for the Company.
(8) Remuneration-related legal transactions
(a) Terms of the Management Board service contracts

When appointing members of the Management Board and determining the duration of their
contracts, the Supervisory Board complies with the statutory requirements and, in essence, the
recommendations of the German Corporate Governance Code. Management Board contracts are
concluded for the duration of the respective appointment. In the case of an initial appointment to the
Management Board, the term of office is generally three years, although exceptions to this may be made

in justified cases. In the event of reappointment, the maximum term is five years.

Due to the fixed term of the Management Board service contracts, these generally do not provide
for the possibility of ordinary termination. In the event of revocation of the appointment, the Management
Board service contract also ends automatically upon receipt of the revocation, without the need for
termination. If the revocation is based on good cause which does not simultaneously constitute good
cause under Section 626 of the German Civil Code (BGB) for the termination of the service contract
without notice, the service contract shall only terminate upon expiry of the notice period from the end of
the term of office in accordance with Section 622(1) and (2) BGB.

(b) Benefits upon termination of the contract

If the employment relationship with a member of the Management Board is terminated due to
dismissal for good cause which does not also constitute good cause under Section 626 of the German
Civil Code (BGB) for the termination of the employment contract, the members of the Management Board
are entitled to a severance payment. However, this does not apply in the event of resignation by a
member of the Management Board. The severance payment may not exceed the amount of two years’
total target remuneration and shall correspond at most to the remuneration for the remaining term of the

contract.
(c) Change of control
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In the event of a change of control, the Management Board has a one-off special right of
termination to terminate the Management Board contract with six months’ notice to the end of the month
and to resign from office at that time. The special right of termination applies only within three months of
the Management Board becoming aware of the change of control. Should the special right of termination

be exercised,

the severance payment may not exceed the amount of two years’ total target remuneration and may not

exceed the remuneration for the remaining term of the contract.
A change of control occurs if:

- the Company’s shares are withdrawn from trading on a regulated market (delisting);

- the appointment of the member of the Management Board terminates as a result of a change in the
Company’s legal form or a merger of the Company with another company, unless the member of the
Management Board is offered an appointment as a member of the Management Board in the new

company on terms that are economically equivalent to those previously applicable;

- a corporate agreement is concluded with FamiCord AG as a dependent undertaking pursuant to
Sections 291 et seq.

AktG, or the company is incorporated pursuant to Sections 319 et seq. AktG;

- a shareholder or third party acquires, directly or indirectly, at least 30% of the voting rights in
FamiCord AG, including the voting rights attributable to the shareholder or third party pursuant to
Section 30 of the Securities Acquisition and Takeover Act (WpUG); or

- the Company transfers the majority of its bussuness to an unrelated company, unless the member of
the Management Board is offered an appointment as a member of the Management Board or the
executive management of such a company on economically equivalent terms to those previously in

place.
(d) Joining and leaving during the financial year

In the event of an employee joining or leaving during the financial year, the total remuneration
shall be paid on a pro rata basis in accordance with the duration of the employment relationship during

the relevant financial year.

(e) Post-contractual non-competition clause

A post-contractual non-competition clause for up to two years may be agreed in the Management

Board members’ contracts.

For the duration of an agreed non-competition clause, the relevant Management Board member
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- non-binding convenience translation only -

is to be paid a non-competition allowance amounting to 50% of the last contractual remuneration received,
unless the Supervisory Board waives the non-competition clause in good time. Any other income earned
during the term of the non-competition clause through the use of the individual's labour shall be offset

against the allowance,

insofar as the compensation, when added to the other income, would exceed the last contractual
remuneration received. In addition, contractual severance payments to a member of the Management

Board shall be set off against the compensation.

(f) Pension provisions (Section 87a(1) sentence 2 no. 8c of the German Stock
Corporation Act (AktG))

No retirement pension is granted.

(9) Remuneration for executive duties within the FamiCord AG Group

As a general rule, members of the Management Board do not receive any additional or separate
remuneration, whether fixed or variable, for their roles as members of corporate bodies or for holding
other offices or performing other duties in other companies associated with FamiCord AG within the
meaning of Sections 15 et seq. of the German Stock Corporation Act (AktG). Any remuneration
nevertheless received, whether fixed or variable (particularly in a form of performance or discretionary
bonus), shall be offset against the remuneration contractually agreed under the Management Board

service contract.

V. CONSIDERATION OF EMPLOYEES’ REMUNERATION AND EMPLOYMENT CONDITIONS
WHEN DETERMINING THE REMUNERATION SYSTEM (SECTION 87A(1) SENTENCE 2 NO. 9
OF THE GERMAN STOCK CORPORATIONS ACT (AKTG))

The remuneration and employment conditions of employees were not taken into account when
determining the remuneration system.
VI. SECONDARY ACTIVITIES OF MEMBERS OF THE MANAGEMENT BOARD

The acceptance of public offices, positions on supervisory boards, boards of directors, advisory
boards and similar mandates, as well as appointments to economic or scientific bodies, requires the prior

consent of the Company’s Supervisory Board, unless such mandates are within the FamiCord Group.
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