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Remuneration system for the Supervisory Board
of Vossloh Aktiengesellschaft

The Supervisory Board is responsible for advising and monitoring the Executive Board. By performing
this monitoring activity, the Supervisory Board contributes to the long-term development of the com-
pany and promotes the corporate strategy. This remuneration system, which takes effect as of January
1, 2023, accounts for this responsibility and the scope of activity of the Supervisory Board members,
serving as the basis for the appropriate remuneration of Supervisory Board members.

The remuneration of the Supervisory Board members of Vossloh Aktiengesellschaft is set down in
Section 17 of the company'’s Articles of Incorporation. In addition to the reimbursement of their ex-
penses, the remuneration of the Supervisory Board members comprises a fixed remuneration compo-
nent and a supplement that is intended to cover the membership in committees. The remuneration is
paid following the financial year-end closing.

The precise composition and amount of the remuneration components is calculated according to the
responsibility and scope of activity of the respective Supervisory Board member. The fixed remunera-
tion that is granted to the Supervisory Board members in accordance with the Articles of Incorporation
amounts to €50,000 (gross) per year (basic remuneration). The fixed remuneration for the Supervisory
Board Chairperson amounts to the triple of this amount, and the fixed remuneration for the Deputy
Chairperson amounts to one and a half of the basic remuneration. Membership in each committee is
remunerated with a supplement in the amount of one-quarter of the basic remuneration, whereby
the Chairperson of the Audit Committee receives the triple of the supplement. Conversely, member-
ship in the Nomination Committee shall only be remunerated with the aforementioned supplement
to the basic remuneration insofar as the committee has met during the respective financial year. In-
sofar as the Chairperson of the Supervisory Board is a member of any committees, the Chairperson
shall not receive any additional remuneration for the committee work. Supervisory Board members
who have only been on the Supervisory Board or on a committee during part of the financial year or
election period will receive a pro rata remuneration for every full month of their activity.

Additionally, members of the Supervisory Board receive an attendance fee of €2,000 (gross) for each
meeting of the Supervisory Board or one of its committees that they attend in person or virtually.
Should a member of the Supervisory Board attend several meetings of the Supervisory Board or any
of its committees in a single day, the attendance fee is only paid once. No attendance fee is paid for
resolutions taken by way of a circulated document. In addition, the company includes the Supervisory
Board members in a directors’ and officers’ (D&O) insurance policy taken out by the company with an
appropriate level of coverage for the members’ Supervisory Board activities.

The remuneration of the Supervisory Board members does not contain any variable remuneration
components. The Executive Board and Supervisory Board are of the opinion that limiting the remu-
neration of Supervisory Board members to just fixed remuneration offers the best means of account-
ing for the Supervisory Board’s monitoring function, which is independent of the success of the com-

pany.

The remuneration system is prepared by the Executive Board and Supervisory Board in accordance
with statutory regulations and is voted on by the General Meeting at the recommendation of the
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Executive Board and the Supervisory Board. At regular intervals, but at least once every four years, the
Executive Board and Supervisory Board review the remuneration to determine whether the amount
and composition of the remuneration continue to be appropriate and are in line with market condi-
tions. Should there be any necessity to change the remuneration system for the Supervisory Board,
the Executive Board and the Supervisory Board will also submit a recommendation to the General
Meeting for a corresponding amendment to Section 17 of the Articles of Incorporation; the remuner-
ation system for the Supervisory Board will in any case be presented to the German Meeting at least
once every four years.

In line with all decisions made by the Supervisory Board, should there be a conflict of interest, general
statutory regulations shall apply while taking the recommendations of the currently applicable version
of the German Corporate Governance Code into account. Pursuant to the division of responsibilities
under the terms of the German Stock Corporation Act (AktG), Supervisory Board members are in-
volved in the preparation of the remuneration system. Should there be any conflicts of interest be-
yond, the affected member shall not participate in the resolutions on the relevant agenda items. The
Supervisory Board will inform the General Meeting in its report of any conflicts of interest arising over
the course of a financial year and how these were dealt with.



