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- convenience translation - 

 

Independent auditor's report on the audit of the remuneration report in 
accordance with Section 162 (3) AktG  

To Bionfrontera AG, Leverkusen 

Audit opinion 

We have formally audited the remuneration report of Biofrontera AG, Leverkusen, for the financial 

year from  

January 1, 2024 to December 31, 2024, as to whether the disclosures pursuant to Section 162 (1) 

and (2) AktG have been made in the remuneration report. In accordance with § 162 Abs. 3 AktG, 

we have not audited the content of the remuneration report. 

In our opinion, the accompanying remuneration report includes, in all material respects, the dis-
closures required by section 162 (1) and (2) AktG. Our audit opinion does not cover the content of 

the remuneration report. 

Basis for the audit opinion 

The remuneration report was audited in accordance with Section 162 (3) AktG (IDW PS 870 

(09.2023)).  

Our responsibilities under this regulation and this standard are further described in the "Auditor's 

Responsibilities" section of our report. As an audit firm, we have applied the requirements of the 

IDW Quality Assurance Standard: Requirements for Quality Management in the Auditing Practice 
(IDW QMS 1 (09.2022)) have been applied. We have complied with the professional requirements 

of the German Public Auditors' Code and the Professional Code for German Public Auditors / Char-

tered Accountants, including the independence requirements. 

Responsibility of the Management Board and the Supervisory Board 

The Management Board and the Supervisory Board are responsible for the preparation of the re-

muneration report, including the related disclosures, in accordance with the requirements of Sec-

tion 162 AktG. They are also responsible for such internal control as they determine is necessary 
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to enable the preparation of a remuneration report that is free from material misstatement, whether 

due to fraud or error. 

 

Responsibility of the auditor  

Our objective is to obtain reasonable assurance about whether the remuneration report includes, 

in all material respects, the disclosures required by section 162 (1) and (2) AktG and to issue an 

auditor's report thereon.   

We planned and performed our audit such that we can determine the formal completeness of the 
remuneration report by comparing the disclosures made in the remuneration report with the dis-

closures required by section 162 (1) and (2) AktG. In accordance with § 162 Abs. 3 AktG, we have 

not audited the content accuracy of the disclosures, the completeness of the individual disclosures 

or the fair presentation of the remuneration report. 

 

 

Frankfurt am Main, April 14, 2025 

Nexia GmbH 
Auditing company 
Tax consulting company 

 

  
Annika Fröde Adrian Schmidt 
Certified public accountant  Certified Public Ac-

countant 
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Compensation Report Supervisory Board 

Compensation system for members of the Supervisory Board 

The compensation of the Supervisory Board members shall, in accordance with § 113 of the German Stock Corporation Act (AktG), be 
in an appropriate proportion to the duties of the Supervisory Board members and to the situation of the company. The members of 
the Supervisory Board are not involved in operational activities. Rather, the Supervisory Board contributes to the long-term 
development of the company through its monitoring activities. Recruiting outstanding members is a prerequisite for the best 
possible supervision and advice to the Executive Board, which in turn makes a significant contribution to a successful business 
strategy and the long-term success of the company. Therefore, the compensation should make taking on a mandate economically 
attractive enough to attract and retain outstanding members, which also requires consideration of the compensation arrangements 
of other comparable listed companies. However, the compensation and employment conditions of employees are not of significant 
importance for the compensation system of the Supervisory Board. 

The Executive Board and the Supervisory Board are of the opinion that a purely fixed compensation for Supervisory Board members 
is best suited to ensure independent performance of the control function of the Supervisory Board, as variable compensation, 
especially in matters relevant to supervision, could otherwise create a conflict of interest between the Executive Board and the 
Supervisory Board regarding their own compensation. Differentiated compensation for individual functions in the Supervisory Board 
generally takes into account the workload associated with each Supervisory Board member. In practice, the chairman of the 
Supervisory Board and his deputy, as well as the chairman and members of the audit committee, typically have a higher workload, 
thus a higher compensation is provided. According to Recommendation G.17 of the German Corporate Governance Code in the version 
of April 28, 2022 ("Code"), the compensation of Supervisory Board members should appropriately reflect the higher time 
commitment of the chairman and deputy chairman of the Supervisory Board, as well as the chairman and members of committees. 
According to Recommendation G.18 of the Code, the compensation of the Supervisory Board should consist of a fixed compensation. 
These aspects are appropriately reflected in the current version of § 18 of the Articles of Association when determining the 
compensation of the Supervisory Board. 

The compensation is to be paid at the end of each fiscal year. There are no deferral periods for the payment of compensation 
components. 

Supervisory Board members who are only members of the Supervisory Board or the audit committee or hold the chair or deputy 
chair of the Supervisory Board or the chair of the audit committee for part of the fiscal year receive a pro-rata compensation. 

There are no commitments for severance payments, pension, or early retirement arrangements. The company reimburses the 
Supervisory Board members for expenses incurred in the performance of their duties, including any value-added tax (VAT) 
attributable to compensation and reimbursement of expenses, and includes the performance of the duties of the Supervisory Board 
members in the coverage of a directors' and officers' liability insurance policy taken out by the company. 

The compensation system of the Supervisory Board is resolved by the Annual General Meeting upon proposal of the Executive Board 
and the Supervisory Board, as well as a statutory compensation provision. At regular intervals, at least every four years, the 
Executive Board and the Supervisory Board review whether the amount and composition of the Supervisory Board compensation 
still appear to be market-oriented and appropriate and, if necessary, submit adjustment proposals to the Annual General Meeting. 

Since the members of the Supervisory Board are involved in shaping the compensation system relevant to them and must also 
submit proposal resolutions to the Annual General Meeting in accordance with § 124 of the German Stock Corporation Act, an 
unavoidable conflict of interest arises from the application of the law. However, this is effectively counteracted by assigning the 
decision on the final determination of the compensation to the Annual General Meeting. 

In accordance with § 113 (3) sentences 1 and 2 of the German Stock Corporation Act, the Annual General Meeting of listed companies 
must decide on the compensation of Supervisory Board members at least every four years, whereby a resolution confirming the 
compensation is permissible. The compensation of Supervisory Board members is regulated in § 18 of the Articles of Association of 
the company. The current version of § 18 of the Articles of Association of the company was resolved by the Annual General Meeting 
on June 20, 2023, and reads as follows: 
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" § 18 Compensation of the Supervisory Board 

(1) Each member of the Supervisory Board shall receive an annual fixed remuneration of EUR 22,000. The Chairperson shall receive 
twice this amount, the Deputy Chairperson 1.5 times this amount.  

(2) For their work on the Audit Committee of the Supervisory Board, those members of the Supervisory Board who are not 
simultaneously Deputy Chairman or Chairman of the Supervisory Board shall receive additional remuneration of EUR 3,000; the 
Chairman of the Audit Committee shall receive twice this amount.  

(3) Supervisory Board members who are members of the Supervisory Board or the Audit Committee for only part of the fiscal year 
or who chair or vice-chair the Supervisory Board or chair the Audit Committee shall receive remuneration on a pro rata basis.  

(4) The remuneration shall be paid after the end of each financial year.  

(5) The Company shall reimburse the members of the Supervisory Board against invoice for expenses incurred in the performance 
of their duties, including any value added tax (VAT) payable on the remuneration and the reimbursement of expenses.  

(6) The Company shall include the performance of the duties of the members of the Supervisory Board in the coverage of a pecuniary 
damage liability insurance policy taken out by the Company." 

(7) The Company shall include the performance of duties by the members of the Supervisory Board in the coverage of a pecuniary 
damage liability insurance policy taken out by the Company." 

Compensation in fiscal year 2024 

The total compensation of the members of the Supervisory Board in fiscal year 2024 is as follows: 

in EUR thousands Fixed compensation Audit Committee activity Total 

 in TEUR in % in TEUR in % in TEUR in % 
Alexander Link (Supervisory Board: Chair) * 15 100% 0 0% 15 100% 
Dr. Helge Lubenow (Supervisory Board: Vice Chair, 
Audit Committee: Member) 31 91% 3 9% 34 100% 
Dr. Heikki Lanckriet 22 100% 0 0% 22 100% 
Hansjörg Plaggemars* (Audit Committee: 
Member) 8 88% 1 12% 9 100% 
Tobias Reich* 8 100% 0 0% 8 100% 
Karlheinz Schmelig (Audit Committee: Chair) 22 79% 6 21% 28 100% 
Wilhelm K.T. Zours ** 15 100% 0 0% 15 100% 
Prof. Dr. Karin Lergenmüller** 15 88% 2 12% 17 100% 
Dr. Jörgen Tielmann** 20 91% 2 9% 22 100% 
TOTAL 155  14  169  

       
* Entered during 2024       
** Retired during 2024       
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Vertical comparison 

 Change 2024 vs. 2023 Change 2023 vs. 2022 
Compensation of Management Board members   
Pilar de la Huerta Martìnez* 26% 373% 
   
Compensation Supervisory Board members   
Wilhelm K.T. Zours** -65% -21% 
Dr. Heikki Lanckriet 0% -35% 
Prof. Dr. Karin Lergenmüller**** -28% 188% 
Dr. Helge Lubenow -29% -8% 
Karlheinz Schmelig 0% -13% 
Dr. Jörgen Tielmann** -34% -44% 
Alexander Link*** Entry 2024 0% 
Tobias Reich*** Entry 2024 0% 
Hansjörg Plaggemars*** Entry 2024 0% 
   
Average compensation of employees   
Employees in Europe -16.9% 3.8% 
* 2022 partial year only   
** retired during 2024   
*** entered during 2024   
**** 2022 partial year only / retired during 2024   
 

When presenting the average salary change of employees, all employees of the European group companies (excluding the Executive 
Board) were included. For comparison, the contractually agreed annual gross salary without special payments and ancillary wage 
costs was taken into account. The basis for comparing employee compensation has not been changed.  

Decrease in personnel expenses is mainly driven by the outsourcing of clinical trials for the US market and the employees involved 
as well as some key functions in the AG that partly had not been re-staffed temporarily or permanently. 
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