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Overview with details required pursuant to section 125 of the German Stock
Corporation Act (“AktG") in conjunction with Table 3 of the Commission
Implementing Regulation (EU) 2018 / 1212

A. Specification of the Message
1. 2023 Annual Shareholders’ Meeting of Software Aktiengesellschaft
Unique identifier: 13af1d0b07b9ed118142005056888925
2. Call of Annual Shareholders’ Meeting
B. Specification of the Issuer
1. ISIN: DE 000A2GS401
2. Name of Issuer: Software Aktiengesellschaft
C. Specification the Shareholders’ Meeting
1. Date of Annual Shareholders’ Meeting: May 17, 2023

2. Time of Annual Shareholders’ Meeting: 10.00 am (Central European Summer Time
(“CEST")) corresponds to 8.00 am UTC)

3. Type of the Shareholders’ Meeting: Annual Shareholders’ Meeting

4. Location of the Shareholders’ Meeting: darmstadtium Wissenschafts- und
Kongresszentrum, Schlossgraben 1, 64283 Darmstadt

5. Technical Record Date: May 10, 2023, midnight (Central European Summer Time
("CEST")) (corresponds to 10.00 pm UTC). For purposes of determining the right
to attend and vote, irrespective of any securities account holdings, the
shareholding entered on the share register on the date of the Annual
Shareholders’ Meeting is dispositive. Any applications to amend the share
register which the Company receives after the expiration of the registration
period from May 11, 2023 up to and including May 17, 2023 will not be validly
processed until after the Annual Shareholders’ Meeting on May 17, 2023. The so-
called 'Technical Record Date’ is thus the end of the day (midnight) on May 10,
2023.

6. Web page for the Shareholders’ Meeting / URL:
www.softwareag.com/hauptversammlung
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Notice

of the Annual
Shareholders’ Meeting of
Software AG, Darmstadt

WKN A2GS40
ISIN DE 000A2GS401

We hereby invite our shareholders to the
Annual Shareholders’ Meeting

to be held
on Wednesday May 17, 2023 at 10.00 am CEST
at darmstadtium Wissenschafts- und Kongresszentrum, Schlossgraben 1, 64283 Darmstadt

More specific information about the rights of shareholders and their proxies is set forth below
under Additional Information and Notices.

All shareholders of the Company and interested members of the public will be able to follow the
opening of the Annual Shareholders’ Meeting by the Chair of the Meeting and the speech of the
Chairman of the Management Board at the Annual Shareholders’ Meeting on Wednesday,
May 17, 2023, from 10:00 a.m. (CEST) live on the internet at
www.softwareag.com/hauptversammlung. There will be no further audio or video transmission
of the Annual Shareholders’ Meeting.
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Agenda

1. Submission of the approved annual financial statements of Software AG per
December 31, 2022 and the approved consolidated financial statements per
December 31, 2022 together with the combined management report, the explanatory
report of the Management Board concerning the information pursuant to sections
289a, 315a of the German Commercial Code (“HGB"), as well as the report of the
Supervisory Board for fiscal year 2022.

The aforementioned documents and the Management Board's recommendation on the use
of profits (see Agenda Item 2 below) will be available on the Company’'s website at
www.softwareag.com/hauptversammlung beginning on the date the notice for the Annual
Shareholders' Meeting is officially published (i.e. when the meeting is formally called). The
combined management report summarizes the report on the condition of the Group and
Software AG. The Supervisory Board has approved the annual financial statements prepared
by the Management Board as well as the consolidated financial statements; the annual
financial statements are therefore deemed adopted in accordance with the first sentence of
section 172 sentence 1 of the German Stock Corporation Act (“"AktG"). Hence, there is no
need for the Annual Shareholders’ Meeting to adopt a resolution thereon.

2. Resolution on the use of the non-appropriated balance sheet profits

The Management Board and the Supervisory Board recommend using the non-
appropriated balance sheet profits (Bilanzgewinn) for fiscal year 2022 in the amount of
EUR 48,760,267.58 as follows:

Payment of a dividend to the shareholders in the amount
of EUR 0.05 per registered share on the registered share
capital entitled to dividends for 73,979,889 dividend-
entitled shares

Distribution to shareholders of EUR 3,698,994.15
Profit carried forward EUR 45,061,273.13
Non-appropriated balance sheet profits per December 31, EUR 48,760,267.58
2022

The recommendation on the use of non-appropriated balance sheet profits takes account
of the treasury shares, which are held by the Company on the reference date April 3, 2023.

The number of shares entitled to dividends may increase or decrease up until the date of
the Annual Shareholders’ Meeting in the amount by which the Company acquires or uses
more of its own shares. In that case, a revised recommendation on the use of the non-
appropriated balance sheet profit will be submitted to the Annual Shareholders’ Meeting,
with the amount of dividend per dividend-entitled share remaining the same.
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3. Resolution on ratifying the actions of the Management Board members for fiscal year
2022

The Management Board and the Supervisory Board recommend ratifying the actions taken
by the 2022 members of the Management Board for fiscal year 2022.

4. Resolution on ratifying the actions of the Supervisory Board members for fiscal year
2022

The Management Board and the Supervisory Board recommend ratifying the actions taken
by the 2022 members of the Supervisory Board for fiscal year 2022.

5. Appointment of the annual financial statements auditor for fiscal year 2023

Based on the recommendation of the Audit Committee, the Supervisory Board recommends

engaging the accounting firm Deloitte GmbH Wirtschaftsprifungsgesellschaft, Munich,

a) to serve as the annual financial statements auditor (Abschlusspriifer) of the Company
and of the Group for fiscal year 2023 and

b) to serve as the auditor for any formal review (priiferische Durchsicht) of the half-year
financial report for fiscal year 2023.

6. Resolution on the remuneration report

Pursuant to section 162 AktG, the Management Board and the Supervisory Board of a listed
stock corporation must prepare an annual remuneration report on the remuneration of the
Management Board and Supervisory Board members.

The remuneration report was reviewed by the auditor pursuant to section 162 (3) AktG to
determine whether it contains the legally required information pursuant to section 162 (1)
and (2) AktG. A review of the content was also carried out by the auditor above and beyond
the statutory requirements. The auditor’s report on the remuneration report is enclosed with
the remuneration report.

Pursuant to section 120a (4) sentence 1 AktG, the Annual Shareholders’ Meeting must
resolve on the approval of the remuneration report for the previous fiscal year, which has
been prepared and audited in accordance with section 162 AktG.

The Management Board and the Supervisory Board recommend approving the
remuneration report for fiscal year 2022, which has been prepared and reviewed pursuant
to section 162 AktG.

The remuneration report is included in this notice to the meeting and follows the agenda in
the "Reports” section, and is accessible as from the notice of the calling of the Annual
Shareholders’ Meeting via our website at www.softwareag.com/hauptversammlung. It will
also be available there during the Annual Shareholders’ Meeting.
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7. Resolution approving the remuneration system of the Management Board

Pursuant to section 120a para. 1 AktG the Shareholders' Meeting of any listed company shall
deliberate and decide on the remuneration system presented by the Supervisory Board for
members of the Management Board whenever there is a significant change, but at least
every four years. The Shareholders’ Meeting last approved the remuneration system
presented by the Supervisory Board at the Annual Shareholders' Meeting on May 17, 2022.

The Supervisory Board proposes to reconfirm the approval of the current remuneration
system of the Management Board with some limited adjustments which the Supervisory
Board has come to the conclusion are required to reflect on certain geographical and special
requirements for specific Management Board positions to ensure the Company's
competitiveness to attract key talent required for the execution of its strategic growth plans.
These adjustments refer to (1) the maximum remuneration cap with regard to a US-based
Chief Revenue Officer (CRO) position, (2) the weight of the variable remuneration
components, (3) the application of the pension scheme for Management Board members
with residence outside Germany, and (4) the relevant performance target under the Long-
Term Incentive Plan (LIP). The respective adjustments are outlined in detail in the relevant
passages of the remuneration system — an overview of the adjustments can be found below:

Previous system Changes

Maximum remuneration for each of the For the Chief Revenue Officer (CRO) position, a
Management Board Members (except the CEO) is  maximum remuneration cap of EUR 4,000,000
set at EUR 2,900,000 applies if the CRO is U.S. resident

For ordinary Management Board Members, the For U.S.-based ordinary Management Board
proportion of the fixed remuneration (fixed annual Members, a higher ratio of variable remuneration
salary, pension expenses and fringe benefits) is components is permissible between

between approximately 38% and approximately approximately 60% and approximately 68% of the
40%, and the proportion of the variable total target remuneration. With regard to the
remuneration is between approximately 60% and  variable remuneration components, the
approximately 62% of the total target proportion of the STI (target amount) is between
remuneration. With regard to the variable approximately 16% and approximately 32% of the

remuneration components, the proportion of the  total target remuneration, and the proportion of
STI (target amount) is between approximately 16% the LTI (target amount) is between approximately
and approximately 20% of the total target 33% and approximately 44% of the total target
remuneration, and the proportion of the LTI remuneration.

(target amount) is between approximately 42%

and approximately 44% of the total target

remuneration. For U.S.-based ordinary Management Board
Members, the proportion of the STI (target

In the case of ordinary Management Board amount) is between approximately 43% and

members, the proportion of the STI (target approximately 47% of the variable remuneration,

amount) is between approximately 27% and the proportion of the LTI (target amount) is

approximately 32% of the variable remuneration, between approximately 53% and approximately

the proportion of the LTI (target amount) is 57% of the variable remuneration.

between approximately 68% and approximately

73% of the variable remuneration. For Management Board Members, whose total
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target remuneration is less than EUR 1,000,000
the amount of the fixed remuneration may be set
at up to 53% of the total target remuneration,
with the amount of STI (target amount) being set
at up to 39% of the total target remuneration. As
required, the ratio of the LTI (target amount) shall
be adjusted accordingly in this case.

Management Board members with residence in
Germany receive an additional annual cash
payment to support their private pension
provision. The payment is fixed at EUR 250,000 for
the Chief Executive Officer and at EUR 150,000 for

Deletion of the restriction linking the annual cash
payment to residence in Germany, so that each
Management Board Member receives the
respective annual cash payment irrespective of
their respective residence.

the ordinary Management Board members.

The performance factor relevant for Part 1 of the
LTI is determined on the basis of the relative
outperformance of the Software AG share price
against the MDAX index during the four-year performance of a share reference price against
term. The outperformance is determined as the specific share price targets of Software AG. To
difference of the value increase of the Software AG determine the achievement factor, linear
stock price and the value increase of the MDAX interpolation is used between minimum, target
index. and maximum achievement values for the share
reference price.

The performance factor relevant for Part 1 of the
LTI shall be replaced by a performance factor
determined on the basis of the relative

The Supervisory Board proposes consenting to the following remuneration system for the
Management Board members adjusted correspondingly and approved by the Supervisory
Board, effective as of March 17, 2023:

Basic features of the Remuneration System

The Management Board remuneration system (hereinafter the "Remuneration System")
has been designed to be simple, comprehensive, and clear. It complies with the
requirements of the German Stock Corporation Act (AktG) as amended from time to time.

The Remuneration System applies to existing agreements as well as to agreed or potential
contract extensions and to new management board service contracts to be concluded with
Management Board members beginning March 17, 2023.

Details of the Remuneration System

(1) Maximum Remuneration (section 87a para. 1 s. 2 no. 1 AktG)
The total remuneration to be granted for a fiscal year (total of all remuneration amounts
expended for the fiscal year in question, including fixed annual salary, variable
remuneration components, pension provision expenses and fringe benefits) of the
members of the Management Board - irrespective of whether it is paid out in this fiscal
year or at a later date - is capped in absolute terms ("Maximum Remuneration").

The Maximum Remuneration for the Chief Executive Officer (CEO) is set at EUR
5,900,000. The Maximum Remuneration for the Chief Revenue Officer (CRO) with
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residence in the United States is set at EUR 4.000.000. The Maximum Remuneration for
all other Management Board Members is set at EUR 2,900,000.

Should the total remuneration calculated for a fiscal year exceed the Maximum
Remuneration, then the amount paid out from the Long Term Incentive (“LTI") should
be reduced to the extent necessary to adhere to the Maximum Remuneration level. If
necessary, the Supervisory Board may reduce other remuneration components in its
due discretion or demand repayment of remuneration that was already granted.

Independent of the fixed Maximum Remuneration, the amounts of each of the
individual variable remuneration components are limited as well.

Contribution of the remuneration to promoting the business strategy and the
long-term development of Software AG (section 87a para. 1 s. 2 no. 2 AktG)

The Remuneration System promotes Software AG's business strategy and long-term
interests and thus contributes to Software AG's long-term development. Strengthening
the profitable and sustainable growth of Software AG's business divisions is the focus
and basis for the structure of the Remuneration System.

In this context, the Remuneration System is adjusted to different targets aiming at
profitability (in terms of profit margin), at growth (in terms of revenue and annual
recurring revenue), at the development of company value (in terms of the stock price)
and at environmental and social sustainability (in terms of ESG targets). These targets
include, in particular, the long-term goals set out in the Helix strategy. The financial and
non-financial criteria have different, but mostly perennial, terms, in order to support the
strategic success of the Company permanently. Particular attention is paid to achieving
the greatest possible congruence between the interests and expectations of the
shareholders and of the Management Board remuneration.

Overview of the fixed and variable remuneration components and their respective
relative proportion of the remuneration (section 87a para. 1 s. 2 no. 3 AktG)

The Remuneration System comprises fixed and variable components. The fixed
components of the remuneration for the Management Board members are the fixed
annual salary, the pension provision expenses and fringe benefits. The variable
components are the short-term variable remuneration (“STI") and the long-term
variable remuneration. The long-term variable remuneration is comprised of the
Performance-Phantom-Share (PPS) program and the Long-Term Incentive Plan (“LIP").

The proportion of the long-term variable remuneration to the total remuneration
exceeds the proportion of the short-term variable remuneration. This applies to the
target remuneration as well as the maximum remuneration.

Determination of the target total remuneration and the relative proportion of
the respective remuneration components to the target total remuneration

The Supervisory Board determines a target total remuneration for the individual
Management Board members. The target total remuneration comprises the total of
all of the remuneration components which are relevant for the total remuneration.
For STl and LTI, the respective target amounts upon 100% fulfilment of the targets
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for the budget (“Target Amounts of the Variable Remuneration Components”) are
decisive. The Supervisory Board determines the Target Amounts of the Variable
Remuneration Components for each fiscal year. The Supervisory Board resolves, on
the basis of the results determined for the previous fiscal years, in the course of
planning the budget for the ongoing fiscal year, targets which the Company should
achieve with regard to the performance criteria set forth in section (4).

For the fiscal year 2023 and with respect to the Chief Executive Officer, the expected
proportion of the fixed remuneration (fixed annual salary, pension expenses and
fringe benefits) is approximately 32% of the target total remuneration and the
proportion of the variable remuneration is approximately 68% of the target total
remuneration. The proportion of the STI (target amount) is approximately 25% of
the target total remuneration, the proportion of the LTI (target amount) is
approximately 43% of the target total remuneration.

In the case of ordinary Management Board members with respect to the fiscal year
2023, the expected proportion of the fixed remuneration (fixed annual salary,
pension expenses and fringe benefits) is between approximately 38% and
approximately 40% of the target total remuneration and the proportion of the
variable remuneration is between approximately 60% and approximately 62% of the
target total remuneration. For U.S.-based ordinary Management Board Members, a
higher ratio of the variable remuneration components is permissible with an
expected proportion of the variable remuneration between approximately 60% and
approximately 68% of the total target remuneration.

The proportion of the STI (target amount) is between approximately 16% and
approximately 20% of the total target remuneration and the proportion of the LTI
(target amount) is between approximately 42% and approximately 44% of the total
target remuneration. For U.S.-based ordinary Management Board Members, the
proportion of the STl (target amount) is between approximately 16% and
approximately 32% of the total target remuneration and the proportion of the LTI
(target amount) is between approximately 33% and approximately 44% of the total
target remuneration.

For the Chief Executive Officer, the proportion of the STI (target amount) is
approximately 37% of the variable remuneration, the proportion of the LTI (target
amount) is approximately 63% of the variable remuneration.

In the case of ordinary Management Board members, the proportion of the STI
(target amount) is between approximately 27% and approximately 32% of the
variable remuneration, the proportion of the LTI (target amount) is between
approximately 68% and approximately 73% of the variable remuneration. For U.S.-
based ordinary Management Board Members, the proportion of the STI (target
amount) is between approximately 43% and approximately 47% of the variable
remuneration, the proportion of the LTI (target amount) is between approximately
53% and approximately 57% of the variable remuneration.

For Management Board Members, whose total target remuneration is less than EUR
1,000,000 the amount of the fixed remuneration may be set at up to 53% of the total
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target remuneration, with the amount of STI (target amount) being set at up to 39%
of the total target remuneration. As required, the ratio of the LTI (target amount)
shall be adjusted accordingly in this case.

Fixed remuneration components
The fixed components of the remuneration for the Management Board members are
the fixed annual salary, fringe benefits and the pension provision.

a. Fixed annual salary

The Management Board members receive a fixed annual salary in twelve monthly
equal instalments, each to be paid at the end of a given month. The amount of the
fixed annual salary is based on the tasks and the strategic and operative
responsibility of the individual Management Board member.

b. Pension payments

Management Board members receive an additional annual cash payment to support
their private pension provision. The payment is fixed at EUR 250,000 for the Chief
Executive Officer and at EUR 150,000 for the ordinary Management Board members.

c. Fringe benefits

Additional (fringe) benefits consist of the provision of an appropriate company car
for business and private use or, alternatively, the provision of a monthly car
allowance and group accident insurance coverage. Furthermore, the Management
Board members are covered by the D&O insurance of Software AG.

Variable remuneration components

The variable components are the short-term variable remuneration (“STI") and the
long- term variable remuneration. The long-term variable remuneration is comprised
of the Performance-Phantom-Share (PPS) program and the Long-Term Incentive
Plan ("LIP"). The amount of the fixed annual salary is based on the tasks and the
strategic and operative responsibility of the individual Management Board member
as well as on the short- and long-term success of the Company. The payout amounts
are based on the achievement of performance targets by the Company.

a. Short-term incentives

The short-term variable compensation of the Management Board members is based
on the financial and non-financial results of the respective fiscal year. In the fiscal
year 2023, 75% is dependent on corporate financial targets, 15% on individual
financial or non-financial targets of the respective Management Board members and
10% on ESG targets, which may be defined individually or collectively for one or all
Management Board members. The short-term incentive is payable only if certain
thresholds are exceeded or reached.

The amount payable under the STl is limited to a maximum of 200% of the target
amount (Payout Cap).

Target achievement is determined by the Supervisory Board each year before
payment of the STI. The average target achievement is calculated from the respective
target achievement of the financial, individual and ESG targets and the stated
weighting of the targets. More detailed information on the performance criteria is
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presented under (4). The amount paid out generally corresponds to the target
amount multiplied by the average target achievement. In case of a target
achievement above 100%, one-third of the target overachievement is not paid out
directly, but transferred to the PPS program (see b., also see Figure 1).

75%
Financial
targets Individual
target
amount of
the
respective
Managem
ent Board
10% member

Pay-out short-
term incentive
(reduced by
1/3 of over-
achievement)

Average
15% target
Individual achieve-
targets ment
(0-200%)

ESG targets

Figure 1

Should the Management Board service contract begin or end in an ongoing fiscal
year, then the amount payable will be reduced pro rata temporis in relation to the
fiscal year.

Should any extraordinary events or developments arise, e.g. the acquisition or sale
of a part of the undertaking, then the Supervisory Board shall be entitled to adjust
the terms of the STI plan temporarily and in a reasonable way. General negative
market developments do not qualify as extraordinary events or developments. The
same applies analogously if changes in the accounting rules applicable for the
Company have a material effect on the relevant parameters for the calculation of the
STI, as well as in the event that a fiscal year has less than twelve months (short fiscal
year).

b. Performance-Phantom-Share (PPS)-Program

The long-term variable remuneration of the Management Board members under the
PPS program is based on the sustainable growth of the Company. The remuneration
is granted on share basis annually to members of the Management Board of
Software AG in the form of performance phantom shares.

Each tranche has a term of four years tracking into the future.

The grant amount of the PPS program is determined by the individual target amount
of the Management Board member multiplied by the target achievement of the STI.
At the time the PPS program is granted, the individual grant amount for the PPS
program plus the amount transferred from the STI is converted into virtual
(phantom) shares on the basis of the reference share price of Software AG stock and
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awarded to the Management Board members as a calculated value. The reference
share price is determined as the average share price of Software AG stock in the
February preceding the granting, less 10%.

At the end of the four-year term, a cash settlement takes place on the basis of the
average price of Software AG stock in February as of the end of the term (see Figure
2).

The amount payable under the PPS program is limited to a maximum of 200% of the
target amount.

Performance

Phantom Shares Average Software Pay-out

— AG stock price PPS program

Figure 2

If, due to the Management Board member’'s own personal reasons, the Management
Board service contract ends during an ongoing fiscal year, then all payable amounts
of the granted or to be granted tranches If, due to the Management Board member’s
own personal reasons, the Management Board service contract ends during an
ongoing fiscal year, then all payable amounts of the granted or to be granted
tranches will lapse except those tranches that will be paid out in the next fiscal year.

All claims to payout under the PPS program from an ongoing fiscal year and claims
from prior years that are not yet due will be forfeited without reimbursement or
compensation if the Management Board service contract ends due to a termination
for cause by the Company (“wichtiger Grund”) pursuant to section 626 of the German
Civil Code (BGB)).

Should any extraordinary events or developments arise, e.g. the acquisition or sale
of a part of the undertaking, then the Supervisory Board shall be entitled to adjust
the terms of the PPS program temporarily and in a reasonable way. General negative
market developments do not qualify as extraordinary event or development. General
negative market developments do not qualify as extraordinary events or
developments. The same applies analogously if changes in the accounting rules
applicable for the Company have a material effect on the relevant parameters for the
calculation of the PPS payout, as well as in the event that a fiscal year has less than
twelve months (short fiscal year).

c. Long-Term Incentive Plan (LIP)
The long-term variable remuneration of the Management Board members under the
Long-Term Incentive Plan is geared toward the Company's sustainable growth. The
LIP program replaces the Management Incentive Plan (MIP) that also had long-term
focus. Remuneration is granted annually to members of Software AG's Management
Board in the form of virtual options.

Each tranche has a term of four years tracking into the future.
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The LIP consists of two equally weighted parts. At the time the LIP is granted, 50%
of the individual target amount of the respective Management Board member is
converted to virtual options for Part 1 and Part 2 each and is awarded to the
Management Board members as a calculation value. The value of the virtual option
allocated for Part 1 and Part 2 are each 50% of the individual target amount for the
LIP, based on the fair value calculation.

The number of virtual options at the end of the four-year term is determined by the
number allocated and the performance factors.

The performance factor applied to the Part 1 is determined on the basis of the
relative performance of the Final Share Reference Price against specific share price
targets of Software AG. The Final Share Reference Price shall be the Average Stock
Price calculated over twenty consecutive trading days at the end of the four-year
term. The Average Stock Price is equal to the average of the volume weighted
average share prices of Software AG stock at Frankfurt Stock Exchange (Xetra) during
the respective period.

The minimum, target and maximum achievement values as the specific share price
targets are shown below (see Figure 3). The achievement factor for each target is 0%
at minimum achievement, 100% at target achievement and 200% at maximum
achievement. Between minimum and target achievement and between target and
maximum achievement, linear interpolation is used to determine the achievement
factor.

Performance Factor Part 1 0% (Minimum) 100% (Target) 200% (Maximum)

Final Share Reference Price [EIEEX] € 75.00 € 90.00

Figure 3

Dividend payments shall be excluded from the calculation of the performance factor
applied to Part 1.

The performance factor applied to Part 2 is determined based on the target
performance of revenue, profit margin and annual recurring revenue (“ARR") during
the four-year term. The Supervisory Board determines a minimum performance
(“threshold achievement”), target performance (“target achievement”) and maximum
performance (“maximum achievement”) for each target for each tranche of the LIP
for the next four years. The achievement factor for each target is 0% at threshold
achievement, 100% at target achievement and 200% at maximum achievement.
Between threshold and target achievement and between target and maximum
achievement, linear interpolation is used. The maximum achievement is the thereby
limited per target and in total to 0 — 200%. The Performance Factor applied to Part
2 is determined as the average of the achievement factors for revenue, profit margin
and annual recurring revenue growth each target equally weighted with 1/3. The
value of each virtual option for Part 2 is defined as the difference of the Software AG
stock price between at the beginning and at the end of the four-year term (see
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Figure 4). The amount payable for Part 2 of the LIP is limited to a maximum of 200%
of the target amount for Part 2 of the LIP.

Virtual options
granted LIP Part 1

Performance Factor
(0-200%)

Realized virtual option value
(Final Share Price - Initial
Share Price)

Pay-out LIP Part 1

Figure 4

Virutal options
granted LIP Part 2

Average target achievement
(revenue, profit margin and
ARR targets (0-200%))

Realized virtual option value
(Final Share Price - Initial
Share Price)

Pay-out LIP Part 2

More detailed information on the performance criteria is presented under (4).

Should the Management Board service contract begin or end during an ongoing
fiscal year, then the amount payable will be reduced pro rata temporis in relation to

the fiscal year.

All claims to the LIP from an ongoing fiscal year cease without reimbursement or
compensation if the Management Board service contract ends due to a termination
for cause by the Company (wichtiger Grund) pursuant to section 626 of the German

Civil Code (BGB).

Should any extraordinary events or developments arise, e.g. the acquisition or sale
of a part of the undertaking, then the Supervisory Board shall be entitled to adjust

Notice of the 2023 Annual Shareholders' Meeting of Software AG

13/60



|
\ AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

|

German original shall prevail.

the terms of the LIP plan temporarily and in a reasonable way. General negative
market developments do not qualify as extraordinary event or development. The
same applies analogously if changes in the accounting rules applicable for the
Company have a material effect on the relevant parameters for the calculation of the
LIP, as well as in the event that a fiscal year has less than twelve months (short fiscal
year).

iv. Share Ownership Guidelines
Under the Share Ownership Guidelines, the members of the Management Board are
contractually obligated to hold Software AG shares worth a net annual base salary
permanently during their term of office after a four-year build-up phase.

Compliance with this obligation must be demonstrated for the first time at the end
of the four-year build-up phase, and thereafter on an annual basis. If the aggregate
value of Software AG stock falls below the amount to be demonstrated in each case,
Management Board members are obligated to purchase additional shares.

(4) Performance criteria for the granting of variable remuneration components
(section 87a para. 1 sentence 2 no. 4 AktG)
The said financial and non-financial performance criteria contribute to the promotion
of the business strategy and the long-term development of the Company. The
achievement of these targets will be measured as follows:

The variable remuneration components are structured to create an appropriate
incentive system for the implementation of the corporate strategy and a sustainable
value creation and increase in value. Particular attention is paid to achieving the
greatest possible congruence between the interests and expectations of the
shareholders and of the Management Board remuneration. The variable remuneration
is linked to the target of a sustainable increase in the corporate value and therefore
consists of a short-term and a long-term variable component. The Remuneration
System developed by the Supervisory Board provides a great deal of transparency by
linking the performance figures to clearly defined indicators for profitability, value
creation and sustainable development. The sustainable business orientation, as well as
the social and environmental responsibility of Software AG, is reflected in the ESG
targets, which likewise form the basis of the variable remuneration of the Management
Board. The aim of the shareholding obligations and the consistently share-based
granted LTI is to align the actions of the Management Board members with the long-
term and sustainable value creation of the Company and to further strengthen the
alignment between shareholder and Management Board interests.

The Supervisory Board sets the performance criteria for the STl and the LTI on a binding
basis for the upcoming fiscal year. The respective payout amounts are calculated after
the end of the fiscal year on the basis of target achievement. The Supervisory Board has
the option to adjust the terms of the STl and LTI in a reasonable way only in the event
of extraordinary events; otherwise, the Supervisory Board has no discretion in
determining the payout amounts from STl and LTI.
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Short-Term Incentive

The relevant financial and non-financial performance criteria for calculating the
payable amount for the STl are financial, individual, and ESG targets that are selected
by the Supervisory Board and determined annually for the grant year.

As financial performance criteria for the fiscal year 2023, the Group revenue and
earnings targets that are communicated to the capital market are used. In addition,
each member of the Management Board agrees to different quantitative or
qualitative targets relevant to the respective area of responsibility, which are in the
interest of the medium to long-term strategic development of the Company. The
individual targets can, among other things, support the implementation of sales and
growth targets, the corporate strategy or a sustainable management (e.g., in the area
of diversity, succession planning, innovation performance) in the business area of
the respective Management Board member. It is possible to define the same
individual targets for several Management Board members.

ESG targets are defined as targets relating to the environment (Environmental), social
welfare (Social) and responsible corporate governance (Governance). The
Supervisory Board defines the ESG performance criteria and the methods for
measuring performance for the upcoming fiscal year. The possible performance
criteria comprise of, for example, ESG ratings, customer satisfaction, employee
satisfaction, occupational health & safety. The overall target achievement for ESG
performance results from the average of the target achievement of the individual
ESG performance criteria.

For an upcoming grant year, the Supervisory Board determines the targets for the
STI, their weighting and the criteria for measuring target achievement. As described
under (3).iii.a, the target achievement is determined by the Supervisory Board each
year before the STl is paid out. The average target achievement is calculated from
the respective target achievement for financial, individual and ESG targets and the
weighting of the targets. The payout amount corresponds to the target amount
multiplied by the average target achievement. If the overall target achievement is
100%, then the payout amount is equal to the target amount. No payout is made if
the total target achievement is 0% (“Threshold value”). If the total target achievement
is 200% or more, then a payout of 200% of the target amount is made (“Maximum
value”). Between threshold and target achievement and between target and
maximum achievement, linear interpolation is used. One-third of the
overachievement is not paid out in cash, but converted to Performance Phantom
Shares (PPS) and paid out at a later date, taking into account the future share price
development.

Long-Term Incentive

The relevant criteria for calculating payable amount for the LTI are the development
of the Software AG stock price in the time period between granting and payout (i.e.
the relative performance of the Final Share Reference Price against specific share
price targets of Software AG), as well as revenue, profit margin and annual recurring
revenue (ARR) until the end of the vesting period as well as the criteria for the STI
(see i.). The consideration of share price development emphasizes the focus on the
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long-term and sustainable value creation of the Company and reinforces the
alignment between shareholder and Management Board interests. Consideration of
the profit margin supports the long-term profitability and viability of the Company
and thus reinforces the sustainable implementation of the corporate strategy. The
long-term incentive is granted in two parallel systems.

a. Performance Phantom Share Program (PPS)

The relevant performance criteria for the PPS program are the targets for the STl as
well as the development of the Software AG share price. The individual target
achievement of the STI determines the grant amount. At the time of the LTI grant,
the individual grant amount for each Management Board member for the PPS
program will be converted into virtual (phantom) shares of the Company
(Performance Phantom Shares) on the basis of the initial reference price for Software
AG stock and awarded to the Management Board members as a calculated value.
The reference share price is determined as the average share price of Software AG
stock in the February preceding the granting, less 10 percent. The objective of this
criterion is the sustainable development of Software AG shares as well as
strengthening the alignment between shareholder and Management Board interests
and the commitment of the Management Board members to the Company. At the
end of the four-year term, a cash settlement takes place on the basis of the average
price of Software AG stock in the February as of the end of the term (see Figure 2).
The amount payable under the PPS program is limited to a maximum of 200% of the
target amount.

b. Long-Term Incentive Plan (LIP)

The relevant criteria for the LIP program are the development of the Software AG
stock price between granting and payout (i.e. the relative performance of the
respective reference price against specific share price targets of the Software AG
stock), as well as revenue, profit margin and annual recurring revenue (ARR) until the
end of the vesting period. The consideration of share price development emphasizes
the focus on the long-term and sustainable value creation of the Company and
reinforces the alignment between shareholder and board interests.

The profit margin is defined as the ratio of Software AG's profit to revenue. It
supports the Company's long-term profitability and viability and thus reinforces the
sustained implementation of the corporate strategy.

Annual recurring revenue ("AAR") shows the annualized contract value of active
contracts with recurring revenue at the end of the reporting period. The ARR is thus
an indicator of the expected recurring annualized cash flows if the active contracts
of the following contract types continue: Term licenses/subscription licenses,
maintenance from term and perpetual licenses, SaaS licenses, and usage-based
licenses.

The development of the Software AG stock price compared to specific share price
targets of Software AG determines the payout of Part 1 of the LIP. Further details are
explained under (3).iii.c.

Notice of the 2023 Annual Shareholders' Meeting of Software AG 16/60



|
\ AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

|

(5)

(6)

German original shall prevail.

For the upcoming grant year of a tranche, the Supervisory Board determines the
targets and the weighting for revenue, profit margin and ARR. The average target
achievement for Part 2 of the LIP is calculated on the basis of the relevant target
achievement for revenue, profit margin and ARR target. The payout amount equals
the number of virtual stock options for Part 2 of the LIP multiplied by the average
target achievement for Part 2 of the LIP and the value per option for Part 2 of the
LIP. Upon an overall target achievement of 100%, the payout for Part 2 of the LIP will
equal the target amount for Part 2 of the LIP (i.e., 50% of the annual individual target
amount for the LIP per Management Board member) and the value per option for
Part 2 of the LIP. Upon an overall target achievement of 0%, no payout will be made
("threshold achievement”). Upon overall target achievement of 200% or more, there
will be a payout of 200% of the number of virtual stock options for Part 2 of the LIP
and the value per option for Part 2 of the LIP (“maximum achievement”). Between
threshold achievement and the target amount and between target amount and
maximum achievement, a linear interpolation is used.

The development of the Software AG share price determines the option value for
payment of Part 2 of the LIP. Further details are explained under (3).iii.c.

Ability of the Company to recover variable remuneration components (section
87a para. 1 sentence 2 no. 6 AktG)

The Company is entitled to adjust and recover the payable amounts under the variable
remuneration at its due discretion if the audited consolidated financial statements
and/or the basis for determining other targets, which serve as a basis for calculating the
variable remuneration, must be corrected subsequently because they objectively
proved to be erroneous, and the errors led to a wrong calculation of the variable
remuneration.

The recovery claim exists in the amount of the difference between the actual sums paid
out by the Company and the amounts which, according to the rules on the variable
remuneration, should have been paid out on the basis of the corrected calculation basis.

If a Management Board member breached one of his material duties of care within the
meaning of section 93 AktG or a material principle under the Company’s Code of
Conduct, the Supervisory Board may reduce (down to zero) or recover all or some of
the variable compensation components.

If the correction of the calculation basis for the variable remuneration or the violation
of material duties of care or material Code of Conduct principles has an effect on several
variable remuneration components already paid out, then the paid-out amounts for all
of the variable remuneration components can be recovered. The recovery claim remains
enforceable for four years from the date on which the respective relevant variable
remuneration component was paid out.

Share-based remuneration (section 87a para. 1s. 2 no. 7 AktG)
The LTI, i.e. the PPS program and the LIP, is share-based granted. Explanations of time
periods and conditions of the share-based remuneration can be found under (3).iii.b,
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(3).iii.c and (4).ii. In addition, the Management Board members are required to hold
shares of the Company during their term of office. Details of the associated Share
Ownership Guidelines can be found in section (3).iv. The objective of the Share
Ownership Guidelines and the consistently share-based granted LTI is to align the
actions of the Management Board members with the long-term and sustainable value
creation and growth of the Company and to further strengthen the alignment between
shareholder and Management Board interests. To this end, the Share Ownership
Guidelines and the LTI contribute directly to promoting the objectives of the business
strategy mentioned under (2) and the long-term development of Software AG.

Remuneration-related legal acts (Rechtsgeschifte) (section 87a para. 1s. 2 no. 8
AktG)

Terms and prerequisites for the termination of remuneration-related legal
acts

Mr. Brahmawar’s Management Board service contract expires on July 31, 2026. Dr.
Sigg’s contract expires on March 31, 2027. Mr. Husk's contract expires on July 31,
2025. Dr. Quade's contract expires on July 31, 2025. Ms. Biinger's contract expires on
December 31, 2026. The contracts generally have a three-year term for the first
appointment, and a five-year term in case of a reappointment. In the event of
reappointment, the Management Board service contracts will continue to apply
unless the parties agree otherwise. If the appointment to the Management Board is
revoked for cause (aus wichtigem Grund) in accordance with section 84 para. 3 AktG,
which is also cause for termination of the Management Board member's contract
without notice in accordance with section 626 BGB, the Management Board service
contract ends automatically.

Compensation for dismissal / removal

If the Management Board member’s service contract is terminated other than for
cause, any severance paid to the respective Management Board member will be
limited to a maximum of one year's target total remuneration (excluding LIP, pension
payments and fringe benefits) and may not exceed the contractually agreed
remuneration for the remaining term (Severance Cap).

If a post-contractual, non-compete covenant is agreed, then any severance payment
will be credited toward the post-employment non-compete compensatory payment
(Karenzentschddigung). Currently, there is only one management board member
service contract that contains a post-contractual non-compete covenant, which
applies for 12 months following the expiration of that management board member’s
employment contract. During the period of this post-contractual non-compete
covenant, the Management Board member entitled to this payment will receive a
monthly non-compete compensatory payment that equals the monthly total target
remuneration (excluding fringe benefits). Thus, the sum of the above-mentioned
severance payment of Software AG consisting of a total target compensation
(excluding LIP, company pension plan and fringe benefits) and waiting allowance
does not exceed the severance cap of two years' compensation as recommended by
the German Corporate Governance Code.

Notice of the 2023 Annual Shareholders' Meeting of Software AG 18/60



|
\ AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

|

(8)

9)

German original shall prevail.

If the Management Board service contract ends in the event of a change of control,
then no additional severance payment will be made.

If the Management Board service contract is terminated by the Management Board
member herself or himself or for cause for which she or he is responsible, then no
severance payment will be owed.

The key features of the pension and early retirement provisions are explained under
(3).ii.b.

Consideration to be given to the employees’ terms and conditions of
remuneration and employment when determining the remuneration system
(section 87a para. 1 s. 2 no. 9 AktG)

When structuring the remuneration and fringe benefit system for Management Board
members, the Supervisory Board considered the remuneration and employment
conditions at Software AG for its senior managers and the workforce as a whole, in
particular how remuneration has developed over time and particularly in recent years.
In this regard and following the recommendations of the German Corporate
Governance Code, the Supervisory Board defined the groups of senior managers and
the workforce as a whole consistently for the multi-year evaluation (comparative)
period and reviewed in- depth that the remuneration of the Management Board
members does not increase more aggressively than the remuneration of the senior
managers and the workforce as a whole.

Procedure to determine and implement, as well as to review the remuneration
system (section 87a para. 1 s. 2 no. 10 AktG)

The Supervisory Board adopts a clear and comprehensive Remuneration System. The
Personnel Committee is responsible for preparing the resolution and for providing the
Supervisory Board at regular intervals with all the information required by the
Supervisory Board in order to review the Remuneration System. The Supervisory Board
reviews the Remuneration System in its due discretion, but in any event every four years.
The Supervisory Board reviews the level of fixed annual salary every two years in order
to ensure it is commensurate. To do so, the Supervisory Board conducts a market
comparison and also takes particular account of changes in the business environment,
the overall economic situation and strategy of the Company, changes and trends in
national and international corporate governance standards, and developments in the
employees’ terms and conditions of remuneration and employment. If necessary, the
Supervisory Board consults external remuneration experts and other advisors. The
Supervisory Board thereby pays attention to the independence of the remuneration
experts and the advisors to the Management Board and takes the necessary precautions
to avoid conflicts of interest. If Management Board members are also members of intra-
group supervisory boards, then such remuneration will be taken into account. If
supervisory board memberships are assumed at non-group entities, the Supervisory
Board decides whether and to what extent the remuneration from such memberships
will be taken into account.

The Supervisory Board submits the Remuneration System to the Shareholders’
Meeting for approval each time there is a substantial change, but at least every four
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years. Should the Shareholders' Meeting not approve the submitted system, then
the Supervisory Board will submit a revised remuneration system to the
Shareholders’ Meeting for approval at latest at the next Annual Shareholders'
Meeting.

The Remuneration System applies to existing agreements as well as to agreed or
potential contract extensions and to new management board service contracts to be
concluded with Management Board members beginning May 17, 2023.

The Supervisory Board and the Personnel Committee take adequate measures to
ensure that possible conflicts of interests affecting the Supervisory Board members
involved in advising and decision-making on the remuneration system are avoided
and, as the case may be, resolved. Each Supervisory Board member is under a duty
to notify the Supervisory Board chairman of conflicts of interest. The Supervisory
Board chairman discloses to the Personnel Committee and the plenary Supervisory
Board any conflicts of interest affecting him. The Supervisory Board decides how to
deal with an existing conflict of interest on a case-by-case basis. One option in
particular would be for a Supervisory Board member affected by a conflict of interest
not to participate in a meeting or in individual consultations and decisions of the
Supervisory Board or the Personnel Committee.

The Supervisory Board may temporarily deviate from the remuneration system
(procedure and regulations on remuneration structure) and its individual
components, as well as with regard to the individual remuneration components of
the remuneration system, or introduce new remuneration components if this is
necessary for the long-term benefit of the Company. The Supervisory Board reserves
the right to undertake such deviations for exceptional circumstances, for example to
address an economic or corporate crisis. Such deviations may temporarily cause a
variance from Maximum Remuneration for the Chief Executive Officer or for other
Management Board members.

8. Amendment to the Articles of Association to enable virtual Shareholders' Meetings in
the future and to facilitate the participation of Supervisory Board members

8.1 Authorization to hold virtual Shareholders’ Meetings

Section 118a AktG, newly introduced by the Act on the Introduction of Virtual Shareholders’
Meetings of Stock Corporations and Amendment of Other Provisions of July 20, 2022
(Federal Law Gazette of July 26, 2022, page 1166 et seq.), makes it possible to provide in the
Articles of Association for the Shareholders’ Meeting to be held without the physical
presence of the shareholders or their proxies at the location of the Shareholders’ Meeting
(so-called virtual Shareholders’ Meeting). The Articles of Association may also authorize the
Management Board to provide for the holding of a virtual Shareholders’ Meeting. A
corresponding provision in the Articles of Association must be limited in time, with a
maximum period of five years from entry of the corresponding amendment to the Articles
of Association in the Company's commercial register.
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The Management Board and Supervisory Board are of the opinion that the virtual Annual
Shareholders’ Meeting format has proven its worth as a further option in the past two years
and that the option of holding Shareholders’ Meetings virtually should be retained in
principle. In this context, the virtual Shareholders' Meeting in the format provided for by the
corresponding new provisions in the AktG adequately safeguards the rights of shareholders
and, in particular, provides for direct interaction between shareholders and management
during the meeting via video communication and electronic communication channels in
approximation of the conventional face-to-face Shareholders’ Meeting. However, there may
be Shareholders’ Meetings where interaction in the presence of shareholders and their
proxies in person appears more appropriate than virtual interaction. For this reason, the
Management Board shall be authorized to decide in advance of each Shareholders’
Meetings whether the meeting is to be held as a virtual meeting or as a meeting in person.
Against the background that the new virtual format is currently still in a trial phase in the
Annual Shareholders’ Meeting practice of listed companies, the maximum authorization
period of five years is not to be exhausted for the time being. Instead, the authorization of
the Management Board to hold virtual Shareholders’ Meetings shall be limited initially to
the next two years. This will allow shareholders and the Company to gain experience with
the new virtual format and, after the initial authorization period has expired, to make an
informed decision on whether to retain the option of choosing the virtual format.

The Management Board and the Supervisory Board therefore recommend adopting the
following resolution:

The following paragraph 4 is added to Article 16 of the Articles of Association:

"(4) The Management Board shall be authorized for a period of two years after registration
of the amendment to the Articles of Association to include this paragraph 4 resolved
by the Annual Shareholders’ Meeting on May 17, 2023, to provide for the meeting to
be held without the physical presence of the shareholders or their proxies at the
location of the Shareholders’ Meeting (virtual Shareholders’ Meeting)."

8.2 Facilitation of participation for Supervisory Board members

In the future, the members of the Supervisory Board - with the exception of the chair of the
meeting - shall be permitted to participate in the Shareholders’ Meeting by means of video
and audio transmission if special circumstances (stay abroad, long journey, other hindrance)
prevent the Supervisory Board member concerned from physically participating at the
location of the Shareholders’ Meeting. If a virtual Shareholders' Meeting is held, the virtual
participation of the Supervisory Board members shall be possible without further ado.
Pursuant to section 118 (3) sentence 2 AktG (for the virtual Shareholders’ Meeting in
conjunction with section 118a (2) sentence 2 AktG), a corresponding provision in the Articles
of Association is required for this.

The Management Board and the Supervisory Board therefore recommend adopting the
following resolution:
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The following paragraph 5 is added to Article 16 of the Articles of Association:

"(5) The members of the Supervisory Board, with the exception of the chair of the meeting,
are permitted to participate in the virtual Shareholders’ Meeting by means of video
and audio transmission. In the case of a Shareholders’ Meeting that is not a virtual
Shareholders’ Meeting, this shall apply accordingly if the Supervisory Board member
in question is abroad, the place of residence is at a great distance (at least 300
kilometers) from the place of the meeting or the Supervisory Board member in
question is prevented from attending for health or professional reasons."
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Reports

Remuneration report on Item 6 of the Agenda

1 Basis of Presentation

The Remuneration Report was prepared in accordance with the provisions of section 162 of the German Stock
Corporation Act (AktG). It is also oriented to the current recommendations of the German Corporate Governance
Code (GCGC) and to those of the Remuneration Reporting Working Group of the Institute of Public Auditors in
Germany (Institut der Wirtschaftspriifer in Deutschland e. V., IDW).

The 2021 Remuneration Report was approved under agenda item 6 at the Annual Shareholders' Meeting on May
17, 2022, by 65.71 percent of votes cast in accordance with section 120a(4) of AktG. Feedback and suggestions from
shareholders on the Remuneration Report received and requested by the Management Board and Supervisory Board
were incorporated into this year's reporting. The Remuneration Report was prepared based on the principles of
comprehensibility, structural clarity, and transparency.

2 Management Board Member Remuneration

2.1 REMUNERATION SYSTEM

The remuneration system for the members of the Software AG Management Board is designed in a simple,
comprehensible, and clear manner and is geared towards promoting sustainable and long-term value creation,
implementation of the business strategy, and growth in the business lines. It reflects various objectives geared toward
profitability, company growth, enterprise value creation, as well as environmental and social sustainability. These
targets prioritize the long-term goals defined by Software AG's Helix strategy. The remuneration system uses financial
and non-financial metrics with differing, primarily multi-year terms so as to sustainably support the Company's
strategic success. In creating the remuneration system, particular emphasis was given to aligning shareholder interests
and expectations with Management Board remuneration.

Excluding the following amendment, the remuneration system has been in effect since the 2021 fiscal year and
was approved by a 94.83 percent majority at the Annual Shareholders’ Meeting on May 12, 2021, pursuant to section
120a(1) of AktG. Following an in-depth assessment of the remuneration system, Software AG's Personnel Committee
and Supervisory Board implemented an amendment effective as of January 1, 2022, regarding the weighting of annual
targets within the framework of short-term variable remuneration (short-term incentive). The amendment was
approved by an 85.03 percent majority at the Annual Shareholders' Meeting on May 17, 2022, pursuant to section
120a(1) of AktG.

The Management Board remuneration system was reviewed and adopted at the beginning of 2021 by the
Supervisory Board in compliance with the legal requirements of sections 87 and 87a of AktG and the
recommendations of the GCGC." In this connection, the Supervisory Board engaged an independent external
consultant. The Personnel Committee was responsible for preparing the resolution of the Supervisory Board and for
regularly providing the Supervisory Board with all information required by the Supervisory Board to carry out a review
of the remuneration system. In accordance with legal regulations, the Supervisory Board conducts a review of the
remuneration system at its reasonable discretion, but every four years at the latest.
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Remuneration System Overview

Variable remuneration components

Pension benefits
Fixed annual

salary
Additional benefits

Proportional distribution of remuneration components

Short-term Long-term (Long-Term Incentive, LTI)

Performance Phantom  Long-Term Incentive

Plan (LIP)

Share (PPS) Plan

Variable remuneration components

60-62%

Short-term (STI—1-year term)

Long-term
PPS—4-year term

Management Board
member’s respective
target amount

No. of PPS awarded

LIP—4-year term

Management
Board
member's
respective
target amount

part 1

part 2

DN . :
P-4

Average target
achievement

Average Software AG
share price in February [jm
at end of term

Fair value per
virtual option

Fair value per
virtual option

1/3 of target
outperformance
from STI

Average Software AG
B8 share price in February
Bl preceding award -10%

No. of PPS awarded

per year

Disbursement PPS

Value realized
per option
(starting share price x
outperformance)

Target achievement
factor part 1
(outperformance
MDAX, 0-200%)

Disbursement
part 1

Value realized
per option
(final Software AG
share price - starting
Software AG share price

Average target
achievement revenue,
profit margin, ARR tar-

gets (0-200%)

Disbursement
part 2

Clawback

Share Ownership
Guidelines

Maximum
remuneration

N\
y 4
NN\
y 4

N\
V. 4

N\
V4

Retrospective correction of Consolidated Financial Statements/other basis of
calculation, breach of duty pursuant to section 93 of AktG or Code of Conduct

Max. one target total remuneration (excluding LIP, pension benefits,
and additional benefits), max. remuneration for remaining term

One net annual salary after four-year accrual period

CEO €5,900,000
Other Managment Board members €2,900,000
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2.2 INFORMATION ON DEVIATIONS FROM THE MANAGEMENT BOARD REMUNERATION
SYSTEM

The current remuneration system applies to any future contract renewals and new employment contracts signed with
Management Board members as of January 1, 2021." Accordingly, Dr. Stefan Sigg's (Chief Product Officer, CPO)
contract, which was renewed in 2021, and those contracts signed in the year under review with first-time Management
Board appointees, Joshua Husk (Chief Revenue Officer, CRO) and Dr. Benno Quade (Chief Operating Officer, COO),
generally correspond with the current remuneration system. Specific deviations were established for Joshua Husk;
these will be discussed in further detail below.

" The weighting of annual targets within the framework of short-term variable remuneration, which went into force following approval by the Annual Shareholders'
Meeting on May 17, 2022, is not part of Management Board members’ contracts. As such, this amendment became applicable to all Management Board
members serving in the fiscal year regardless of any new contracts or contract renewals.

Sanjay Brahmawar (Chief Executive Officer, CEO) is serving under his existing contract and is thus not yet subject
to all amended policies of the current remuneration system. However, the Supervisory Board approved a renewal of
his contract on October 27, 2022, whereby the contract will become subject to the current remuneration system,
effective as of August 1, 2023.

Dr. Elke Frank (Chief Human Resources Officer, CHRO) left the Management Board as of October 31, 2022, Dr.
Matthias Heiden (Chief Financial Officer, CFO) as of December 31, 2022. Because both contracts were signed before
January 1, 2021, they were not yet subject to the current remuneration system.

Those aspects of remuneration under the old remuneration system applicable to Sanjay Brahmawar, Dr. Elke
Frank, and Dr. Matthias Heiden that deviate from the current remuneration system are described separately in section
2.4 where relevant.

The following table shows temporary deviations from some components of the remuneration system that was
approved by the Annual Shareholders' Meeting on May 17, 2022, in connection with the first-time appointment of
Joshua Husk to the Management Board in the 2022 fiscal year:

Component Remuneration system Deviation for Joshua Husk

Maximum remuneration for the members of Maximum remuneration for Jeshua Husk
the Management Board other than the CEQ
is €£2.900,000 each.

Maximum
remuneration is £4,000,000. The one-time payment
(sign-on bonus) described below may
increase the maximum remuneration in
the year of disbursement by the amount

of the sign-on bonus.

Proporticnal Fixed remuneration (fixed annual salary,

distribution of pension benefits, and additional bensfits) is
remuneration between approximately 38 and 40 percent
components foer  of target total remuneration. Variable remu-
Management neration is between approximately 60 and
Board members &2 percent of target total remuneration. Of
that, the STI (target amount) accounts for

between approximately 16 and 20 percent

ather than the
CEQ
of target total remuneration and LTI (target
amount} for between about 42 and

44 percent of target total remuneration.

Joshua Husk's fixed remuneration
accounts for approximately 35 percent

of his target total remuneration. Joshua
Husk's variable remuneration accounts
for approximately 65 percent of his target
total remuneration. Of that, the STI (target
amount) accounts for about 29 percent
of target total remuneration and the LTI
(target amount) for abowt 36 percent of

target total remuneration.
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Component Remuneration system Deviation for Joshua Husk

Sign-ocn bonus

Pension benefits

The remuneration system does not

provide for sign-on bonuses.

Management Board members residing in
Germany receive an additional annual cash
payment to contribute to their private
pension planning. This payment is equal

to €£150,000 for full members of the
Management Board.

Joshua Husk shall receive a sign-on bonus
in the amount of £ 538,097, which under
certain conditions is subject to repayment
in the event of his departure from the
Manzgement Board within 14 menths from
his start date. The one-time sign-on bonus
was not factored into the calculation of
propertional distribution. it will not be
included in the calculation of maximum

remuneration in the year of disbursement.

Despite residing cutside of Garmany,
Joshua Husk shall alsoc receive the cash
payment determined for Management
Board members other than the CED of
£150,000 to contribute to his private

pension planning.

In accordance with section 87a (2) of AktG, the Supervisory Board is entitled to temporarily deviate from the
remuneration system if extraordinary circumstances so require for the long-term wellbeing of the Company. The
remuneration system cites a corporate or economic crisis as examples of such circumstances. By legal definition,
extraordinary circumstances do not only occur in times of crisis, but are also to be assumed when, with relevant
likelihood, the deviation is expected to promote sustainable value creation and profitability for the Company.

Because Joshua Husk could not have been acquired in the absence of these deviations and the Supervisory Board
is certain that Joshua Husk's appointment to the Management Board is highly likely to have a lasting positive impact
on the success of the Company and is in the interest of the Company, the aforementioned deviations were deemed
necessary.

The maximum remuneration as well as the remuneration structure (proportional distribution of the
remuneration components and no sign-on bonus) stipulated by the remuneration system are inadequate when
compared to the remuneration of US-based CROs of global software companies. The US IT sector in particular is a
highly competitive market when it comes to talent and thus remuneration, due among other factors to the
dominance of hyperscalers. Because 50 percent of Software AG's total addressable market (TAM) is in the USA and
the largest share of revenue is generated there, a strong sales presence is essential in this key market. This is mainly
necessary in order to strengthen the role of US representation, eliminate time zone differences, language barriers,
and travel restrictions, better leverage existing networks in the USA, and further expand market expertise and
experience. A period during which Software AG’'s CRO was not at Management Board level revealed the importance
of representing the key values of customer focus and expertise in the Management Board. Consequently, the
installation of a member of the Management Board in the USA responsible for Sales is necessary for the long-term
wellbeing of the Company as are the resulting temporary deviations from the remuneration system. This change had
to occur in a timely manner in order to continue driving the next stage of transformation and long-term strategy
implementation.

An in-depth assessment of prospective candidates was conducted as part of the search process. Overall, the key
criterion was that the candidate’s qualifications and expertise would drive sustainable value creation and profitability
in alignment with the Company's interests. The Supervisory Board is certain that due to his strategic expertise as
well as his track record in transformation and infrastructure software this applies to the candidate appointed to the
Management Board, Joshua Husk.

2.3 REMUNERATION AMOUNTS AND ADHERENCE TO MAXIMUM REMUNERATION

The Supervisory Board determines target total remuneration for each Management Board member. Target total
remuneration comprises the sum of all remuneration components relevant to total remuneration. For the variable
remuneration components, the respective target amounts correspond to 100 percent of the budgeted values. The
Supervisory Board reviews the variable remuneration component targets each fiscal year. Based on past years’ results,
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the Supervisory Board decides in the context of budget planning for the current year which objectives the Company
and the members of the Management Board need to meet.

The total remuneration (sum of all fixed and variable remuneration components as shown in the graphic on
page 248) granted to members of the Management Board in a fiscal year is capped (maximum remuneration) at an
absolute amount—whether payment is made during the given year or at a later date. Maximum remuneration for the
CEO is €5,900,000 and for the other members of the Management Board €2,900,000 each.

If total remuneration calculated for one year exceeds the limit, the long-term incentive (LTI) disbursement amount
is reduced as necessary so as to comply with the maximum remuneration policy. If necessary, the Supervisory Board
may reduce other remuneration components or demand reimbursement of remuneration components already
disbursed, at its reasonable discretion. Irrespective of the determined maximum remuneration, the disbursement
amounts of individual variable remuneration components are also capped in terms of percentages. Compliance with
the specified thresholds for maximum remuneration cannot be reported on conclusively until all components granted
for a given fiscal year have been paid out. This means that for fiscal year 2022, this can only be reported in 2026.

Sanjay Brahmawar shall only become subject to the maximum remuneration policy when the current
remuneration system becomes applicable to him upon his contract renewal on August 1, 2023. Dr. Matthias Heiden's
and Dr. Elke Frank’'s contracts were also not subject to the maximum remuneration policy. All three contracts are
subject to the old remuneration system whereby there are no caps on variable remuneration components in absolute
terms; caps are expressed as percentages, from which an absolute amount can be calculated. There is no explicit cap
expressed as an absolute amount on total remuneration. Furthermore, a different maximum remuneration was
contractually agreed on an individual basis with Joshua Husk as described in section 2.2.

2.4 REMUNERATION COMPONENTS

The remuneration system comprises fixed and variable remuneration components (for more information, please refer
to the graphic on page 248). Fixed remuneration consists of a fixed annual salary, pension benefits, and additional
benefits. Variable remuneration consists of a short-term component (STI) and two long-term components (LTl). The
long-term components are the PPS plan and the LIP.

2.4.1 Fixed remuneration components

2.4.1.1 Fixed annual salary

The Management Board members receive a fixed annual salary. The fixed annual salary is paid in 12 equal installments.
The amount of the fixed annual salary is geared towards the duties and the strategic and operational responsibilities
of the individual Management Board member.

2.4.1.2 Pension benefits

For members of the Management Board residing in Germany, the Remuneration system includes an additional annual
cash payment to contribute to their private pension planning. This payment equals €250,000 for the CEO and €150,000
for each of the other members of the Management Board. In accordance with the temporary deviation described
above, Joshua Husk shall also receive the cash payment in the amount of €150,000.

The CEO, Sanjay Brahmawar, only becomes subject to the updated policy on pension benefits when the current
remuneration system becomes applicable to him upon effectiveness of his contract renewal (as of August 1, 2023).
Under the old pension benefit system, which also applied to the contracts of Dr. Elke Frank and Dr. Matthias Heiden,
he is subject to a policy providing him with pensions for life after completing his 62nd year of age, regardless of when
he joined the Company. The pension entitlement is increased annually by the percentage by which the consumer
price index for Germany published by the Federal Statistical Office has increased in comparison to the previous year.
It also includes a survivor annuity of 60 percent of the Management Board member’s pension. In the event that Sanjay
Brahmawar leaves the Company prior to the age of 62 and before reaching the 15th year as a member of the
Company’'s Management Board, the benefit entitlement is retained, but is reduced. In the event that he leaves the
Company prior to the age of 62, but after reaching the 15th year as a member of the Company’s Management Board,
the full pension entitlement is retained.

The change in present value of defined benefit obligations (DBO) and the present value of DBO as of December
31, 2022, as reflected in the Consolidated Financial Statements of Software AG for fiscal year 2022 in accordance with
International Financial Reporting Standards (IFRS) are as follows:
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Change in DB in D& as af
in € 2022 Deo, 31, 2022
Sarjay Brabrrdwar
CED 514852 1.401,13
O, Elke Framk
CHRO -480018 445, 5A6
D, hiatthias Heiden
CFO -303.£03 30747

2.4.1.3 Additional benefits

Additional benefits consist of the provision of a suitable company car for work and personal use (alternatively, a monthly
car allowance) and coverage through a group accident insurance policy. Furthermore, members of the Management Board
are insured under Software AG's director and officer insurance policy. The deductible is 10 percent of the loss up to a
maximum of one-and-a-half times the fixed annual salary of the Management Board member.

2.4.2 Variable remuneration components

2.4.2.1 Short-Term Incentive Plan

The short-term variable remuneration for members of the Management Board is geared towards financial and non-
financial results for the respective fiscal year. In the 2022 fiscal year, 75 percent of short-term remuneration depended
on financial Company targets, 15 percent on individual financial or non-financial targets, and 10 percent on
environmental, social, and governance (ESG) targets, which can be defined individually or jointly for all Management
Board members together. The Short-Term Incentive is only paid if certain thresholds are met or exceeded. The
disbursement amount for the Short-Term Incentive is capped at 200 percent of the target amount.

The financial targets for the 2022 fiscal year were those targets communicated to the capital market. The
individual targets are different quantitative or qualitative objectives established with each of the Management Board
members regarding the areas for which they are responsible and aimed at supporting the medium to long-term
strategic growth of the Company. The individual targets may, for example, support the achievement of revenue and
growth targets, implementation of the business strategy, or a sustainable approach to operations (e.g., in the area of
diversity, succession planning, or innovation performance) in the business line for which the Management Board
member is responsible. The same individual targets may be defined for multiple members of the Management Board.

ESG targets are objectives related to environment, social issues, and corporate governance. The Supervisory Board
determines the ESG performance criteria and methods for measuring performance for the respective fiscal year.
Possible performance criteria may consist of, for example, ESG ratings, customer satisfaction, employee satisfaction,
and occupational safety (health and safety). Overall achievement of ESG performance is calculated as average target
achievement across the individual ESG performance criteria.

Target achievement is determined by the Supervisory Board every year prior to disbursement of the STI. Average
target achievement is calculated based on achievement of the financial, individual, and ESG targets and on the defined
weighting. If total target achievement equals 100 percent, the disbursement amount is equal to the target amount. If
total target achievement equals 0 percent, no payment is made (threshold amount). If total target achievement equals 200
percent or more, the disbursement amount is 200 percent of the target amount (maximum amount). Linear interpolation
is carried out between the threshold amount and the target amount and between the target amount and the maximum
amount. One-third of any outperformance exceeding 100 percent will not be paid in cash but invested as PPS and paid
out at a later point in time based on future share price performance.

If a contract begins or ends during a given fiscal year, the disbursement amount shall be reduced accordingly on
a pro-rated basis.

The Supervisory Board is entitled to temporarily adjust the terms and conditions of the STI appropriately and
within reasonable limits in the event of extraordinary events or developments, e.g. the acquisition or disposal of part
of the Company. Generally unfavorable market conditions do not fulfill the meaning of extraordinary events or
developments. This does apply when amendments to accounting rules applicable to the Company have a material
impact on key parameters used for calculating the STl or when a fiscal year has fewer than twelve months (short fiscal
year).
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The financial targets for all members of the Management Board in 2022, their target achievement, and the
applicable performance criteria were as follows:

Financial Company Targets’
Actisal target
Tanget Tasget Target Actisal tanget achisvemen
Description of achievement achlgwement achievement achigvement  weighted at 100%
criteria Weighting % o% 100% 200% a5 % calculated as %
Digial Business M puiva | i |
Group produet bockings &5 +11% +22.5% +32% 126 52
Ata bk & Malural N puila| mnn
Group pradust boakings 5 1% +1% +10% 2000 100
201 201 201
Group pradust reerue & i +10% +14% ) 55
Group EBITA margn 20 0% 1% % 1230 244
{nen-FRS)
Total 75 443
Achievement of Financial Company Targets by Management Board Member
Remuneration for Remunsration for Remuneration for
target ackisvement target achisvement target schisvement Actual remuneration
aof 0% in € af 100% in € of 200% in £ in €
Sarjay Brabrrawar o 1.166,667 2361, 1M GEB722
D, Elee Frank i 315,444 64E 128 18,573
D, bfatthias Heiden o 508,533 1,027 778 20,086
Jashia Husk i 426,455 BELEE4 251,753
Cr. Banno Quade o 91,146 183738 53,806
D Stafan Sigy 0 554,167 1.11ED56 527,143

The ESG targets for all members of the Management Board in 2022, their target achievement, and the applicable
performance criteria were as follows:

ESG Targets
Actisal target
Target Target Target Actual target achisvement
Description of achievement achiewement achieyement achievernent  weighted ot 100%
perfarmance criteria Weighting 0% 100% 200% as % a5%
Ermployes Engagernent
Soore 5 =385 414 424 170 a5
Met Prormaber Soore 3 48 52 56 200 1040
Total 10 18.5

' Fora definition of the KPis, please refer to Fundamental &spects of the Group in Software AGs 2022 Combined Managernent Repart.
* Thecompersation amaunbs shown in this and subseguent tables in this seotion include a financial benefin that arises because the rights granted under the PPS
planare subject ta a 10 percent dscount on the average share price in Febnary. For an explanation of the PPE plan, see section 2422,
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Achievement of ESG Targets by Management Board Member

Remumeration for Remuneration for Remuneratian for
target achievemsen achievemert  target achievement Actual remunesation

af 0% in € af 100% i € of 200% in € i €

Sarjay Brabriawar i 155,556 214815 87778
D+ Elke Frank i 42593 B5,420 7796
D, Matthias Heiden i 67778 137,037 125389
Jashius Husk i 56,841 115025 105193
D, Benna Quade i 12,153 24,498 22483
D Stefan Sigg i 73,689 149,074 136,694

The individual targets in 2022, target achievement, and the applicable performance criteria were as follows:

Individual Targets and Achievement by Management Board Member

Actual target  Actual total target
Weighting achievement by achievement
as % Topic Tasget target a8 % as %
ShresrnSets  Realization of target
75 Fitegration ARR gremth! o0
Sﬂ'iﬂ]' Brabrraar il A e aree 18 S0.0
75 strategy sehecle 100.0
StrearnSets  Realization of target
7.5 intagration KRR growth oo
D Elve Frank Achigwement degres 50
of defired KPIs on
7.5 Peaple & Cullure sehedule 50.0
StrearnSets  Realization of target
7.5 ntagration ARR growih 0.0
Dr. Maithias Heiden Furthes developroent 250
and imegration of
exigting systems for
7.5 Repeeting systems in-depth K9 analysis 500
SteanSens  Realization of target
7.5 intagration KRR growth T
Increase faracast
Joshua Husk accuracy and ES.S
reakzanion af
planred Digital
7.5 Sales forecast  Business bookings 133.0
StrearnSets  Realization of target
7.5 ntagration ARR growh 0.0
Do, Beaeri py (sl Erefessional & E7 .S
Barviges & myﬂﬂ'ﬁ ard
75 Operations process optirmization 1750
ShresrnSets  Reslization of target
o ) 75 ntegration ARR growh 00 .
' — Clauwdy Suppart trend toward ’
7.5 SaaS offedngs mane SaeS offeirgs 1250

' ARA = annual recwrTing revenue; for a definition, phease refer ko Funcamental Aspects of the Group in Softwane AG's 2022 Combined Maragernent Repart.

" KPis = key performianos indicatars.
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Achievement of Individual Targets by Management Board Member

Remuneration for Remuneration for ~ Remunesation for
target achiewement  target achievement  tanget achievement Actual remuaneration

af 0% in € of 100% in € of 2k in € in €

Sarjay Brabrrawar 0 253333 72222 116,667

D, Ele Frank 0 63,889 125,630 15972

D, BAatthias Heiden 0 101,667 205,556 25417

Joshua Husk 0 B§,292 172537 56719

D, Benng Juade 0 18,229 36,748 15351

D, Stefan Sigy 0 110,833 223611 68,271
Total Target Achievement and Bonuses for 2022

Remuneration for  Remmuneration fer Remuneration for  Actual total target Banus

target achieverment target achievement target achievement achisvement remuneration Of which ETI

af 0% in € af 100% in € of 200% in € as % amount in € amouint in €

Sarjay Brabrrawar 0 1,555,556 3,148,148 703 1,083,167 Ta2750

D, Ele Frank 0 425026 64,158 66.5 3347 221,750

Dr. Matthias Heiden 0 67777 13703 B6.5 450,892 266,100

Joshua Husk 0 SEEE1Z 1,150,246 2R 413,865 255778

D, Benng Juade 0 121,528 244985 759 92,240 39,531

D, Stefan Sigy 0 TIERERD 1420741 722 533,108 252,525

! The rermaining Banus rermuneration amount is granked in PPS and thus comrespands ta the PPS awards for 2022 insection 2422

2.4.2.2 Performance Phantom Share Plan

Management Board members’ long-term variable remuneration within the framework of the PPS plan is geared
toward sustainable enterprise growth. This entails share-based remuneration which is granted annually to
Software AG Management in the form of PPS. Each tranche has a term of four years.

The amount granted under the PPS plan equals the contractual annual individual target amount for the respective
Management Board member multiplied by the target achievement of STI targets. On the PPS plan grant date, the
amount granted under the PPS plan plus the amount transferred to each Management Board member under the STI
is converted into virtual Company shares (PPS) on the basis of Software AG's reference share price and allocated to
the respective Management Board member as a computational amount. The reference share price equals the average
share price of Software AG's share in the February preceding the award, less 10 percent.

Upon expiration of the four-year term, a cash amount is disbursed based on the average price of Software AG's
share in the February at the end of the term. The disbursement amount under the PPS plan is limited to 200 percent
of the target amount.

The CEO, Sanjay Brahmawar, only becomes subject to the PPS plan as described when the current remuneration
system becomes applicable to him upon his contract renewal (as of August 1, 2023). The previous PPS plan applies to
him as well as to Management Board members Dr. Elke Frank and Dr. Matthias Heiden, who left in 2022, with the
following deviations:

e  The PPS are awarded in three identical tranches with minimum holding periods of one, two, and three years

each reaching maturity in March.

e When the minimum holding period has elapsed, plan beneficiaries are entitled to request disbursement
(exercise) of matured PPS once per quarter (between the publication date of the financial results and the
following fifth trading day).

e If shares are exercised as of the end of the minimum holding period, a cash amount is disbursed based on
the average price of Software AG's share in the February prior to the disbursement; if they are exercised at a
later point in time, a cash amount is disbursed based on the average price of Software AG's share between
the sixth and tenth trading days following the decision to exercise.

e During the entire holding period, plan beneficiaries will receive an amount per PPS equal to the dividend
paid to Software AG shareholders per share.

e The disbursement is limited to twice the reference price applicable when the respective PPS tranches are
issued; this cap is calculated annually for the balance of PPS awarded to members of the Management Board
based on the weighted average of the reference share price.
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e All PPS that have not yet been disbursed as of January 15 of the seventh year after a Management Board
member has left the Company become due for payment no later than the trading day following the release
of the preliminary first-quarter figures.

The number of PPS awarded in the past two fiscal years as well as the number held as of December 31, 2022, is shown
in the following table:

PPS Awarded in the Fiscal and Previous Year / Total Balance

Walue awarded Value awarded Totsl balance as of Total balance as of

Rovarded in 2022 in 2022  Awardad in 2021 in 2021 Desc. 31, 20022 Dac. 31, 2022

no. in€ no. in € no. in €

Sarjay Brabrrawar 19,852 30417 24,563 B16,E52 9,518 2319927
D, Ele Frark 3132 61,597 5541 184274 1506 346,670
D, Matthias Heiden 9,356 184792 11,967 397574 W7 604,573
Joshua Husk B028 157,687 a 0 a02s 157,687
D, Banro Juade 2680 52,708 a 0 ZAED 52,708
Dv. Stefan Sigg 14,267 ZB0,583 16,054 535115 57.457 1,327,614
Tatal 57,355 1,127,585 58,165 1,934,315 209,477 4812580

2.4.2.3 Long-Term Incentive Plan

Long-Term Incentive Plan 2021 and 2022

Management Board members' long-term variable remuneration within the framework of the LIP is geared toward
sustainable enterprise growth. Starting with the 2021 fiscal year, remuneration under the LIP is granted to
Management Board members annually in the form of virtual stock options. Each tranche has a term of four years.

The LIP consists of two equally weighted parts. When the LIP is granted, 50 percent of the annual individual LIP
target amount for each Management Board member is converted into virtual stock options for part 1 and part 2 of
the LIP and allocated to the respective Management Board members as a computational amount. On the basis of a
fair-value calculation, virtual stock options for part 1 and part 2 are issued, with expected values that correspond to
50 percent, respectively, of the individual target amounts for the respective Management Board members.

Disbursement at the end of the four-year term is determined by the number awarded and target achievement
factors.

For part 1 of the LIP, the target achievement factor is based on the outperformance of Software AG's share in
comparison to the MDAX. The outperformance is calculated as the difference between the appreciation of the
Software AG share and the appreciation of the MDAX price index over the four-year term of the LIP tranche,
respectively. The target achievement factor is a minimum of 0 in the case of outperformance of less than 0 percent
and 1 in the case of outperformance between 0 and 2 percent. It reaches a maximum of 2 in the case of
outperformance of at least 20 percent. Between those values, the target achievement factor grows by 0.1 per
outperformance increase of 2 percentage points. The value per option for part 1 is calculated as the product of
outperformance and the starting price of the Software AG share and is multiplied by the target achievement factor to
determine the disbursement amount. The disbursement for part 1 of the LIP is limited to 200 percent of the target
amount.

Under part 2 of the LIP, the target achievement factor is calculated as the average fulfillment of the targets for
earnings, profit margin, and annual recurring revenue (ARR). Every year, the Supervisory Board sets a minimum target
achievement (threshold amount), a target amount, and maximum target achievement (maximum amount) for each
target for the next four fiscal years. Below the threshold amount, target achievement equals 0 percent. At the target
amount, target achievement equals 100 percent. Above the maximum amount, target achievement equals 200
percent. Linear interpolation is carried out between the threshold amount and the target amount and between the
target amount and the maximum amount. Target achievement is thus limited to 0 to 200 percent per target and in
total. In determining average target achievement, the three targets for the fiscal year are weighted (equally) at one-
third each. The value per option for part 2 is calculated as the appreciation of the Software AG share from the
beginning to the end of the term of the LIP tranche and is multiplied by the average target achievement to determine
the disbursement amount. The disbursement for part 2 of the LIP is limited to 200 percent of the target amount.

Existing rights under Management Incentive Plan 2020
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Rights under Management Incentive Plan 2020 (MIP 2020) were allocated to Management Board members in June
2020. Because selected Management Board members currently hold rights under MIP 2020, this plan is presented in
the Remuneration Report.

The plan differentiates between three types of value rights (VRs): two types of performance shares (components 1
and 2) and retention shares (component 3). Rights granted under MIP 2020 have a term of three years.

Component 1

The number of VRs granted under component 1 at the end of the three-year term is determined by the target
achievement factor. For performance stock appreciation rights (PSARs), the target achievement factor is based on the
outperformance of Software AG's share in comparison to the MDAX index. The outperformance is calculated as the
difference between the appreciation of the Software AG share and the appreciation of the MDAX price index over the
three-year term of the MIP tranche. The target achievement factor is a minimum of 0 in the case of outperformance
of less than 0 percent and 1 in the case of outperformance between 0 and 2 percent. It reaches a maximum of 2 in
the case of outperformance of at least 20 percent. Between those values, the target achievement factor grows by 0.1
per outperformance increase of 2 percentage points.

The disbursement amount of the VRs under component 1 is calculated as the product of the target achievement
factor and the difference between the starting and final price of the Software AG share. The starting price is defined
as the average Software AG share price during the 20 trading days before (and including) June 8, 2020, i.e., €33.96.
The final price is calculated as the average Software AG share price during the 20 trading days before (and including)
June 8, 2023.

The disbursement for component 1 is limited to 300 percent of the target amount established by the Supervisory
Board, multiplied by 0.3 percent.

Components 2 and 3
The number of allocated VRs under components 2 and 3 does not change over the course of the term. The
disbursement amount for both components depends on the Software AG share price. Component 2 is defined as the
difference between the starting price and the final price of Software AG's share. This is calculated as the average share
price of the Software AG share during the 20 trading days before (and including) June 8, 2020. The final price is
calculated as the average Software AG share price during the 20 trading days before (and including) June 8, 2023.
Component 2 is only disbursed if the average price of the Software AG share is equal to or higher than €32.72 for at
least 10 consecutive trading days between May 10, 2022, and May 10, 2023. The disbursement amount for
component 2 is limited to 300 percent of the target amount multiplied by 0.3 percent.

The disbursement for component 3 is based exclusively on this final price. It is limited to 300 percent of the target
amount multiplied by 0.4 percent.

Existing rights under Management Incentive Plan 2019

Management Incentive Plan 2019 (MIP 2019) was launched in March 2019. The rights under MIP 2019 were allocated
to members of the Management Board in June 2019. Because selected Management Board members currently hold
rights under MIP 2019, this plan is presented in the Remuneration Report.

MIP 2019 consists of two differently weighted parts. When MIP 2019 was granted, the target amount for the MIP,
as determined by the Supervisory Board individually for each member, was converted into stock appreciation rights
(SARs) on the basis of a weighted initial value. These rights were then subdivided into performance SARs (PSARs) at
60 percent, and retention SARs (RSARs) at 40 percent, and allocated to the Management Board members as
computational amounts. Each tranche has a term of four years, i.e., to 2023.

Performance stock appreciation rights

The number of granted PSARs at the end of the four-year term is determined by the target achievement factor. For
the PSARs, the target achievement factor is based on the outperformance of the Software AG share in comparison to
the Nasdaqg 100 stock index. The outperformance is calculated as the difference between the appreciation of the
Software AG share and the appreciation of the Nasdaq over the four-year term of the MIP tranche. The target
achievement factor is a minimum of 0 in the case of outperformance of less than 0 percent and 1 in the case of
outperformance between 0 and 2 percent. It reaches a maximum of 2 in the case of outperformance of at least 20
percent. Between those values, the target achievement factor grows by 0.1 per outperformance increase of 2
percentage points.
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The disbursement amount per PSAR is calculated as the product of the target achievement factor and the average
share price of the Software AG share during the 20 trading days before (and including) March 24, 2023. The
disbursement for PSARs is limited to 300 percent of the target amount multiplied by 0.6 percent.

Retention stock appreciation rights

The number of allocated RSARs does not change over the course of the term. The disbursement amount depends on
the average share price of the Software AG share during the 20 trading days before (and including) March 24, 2023.
Disbursement for RSARs is limited to 300 percent of the target amount multiplied by 0.4 percent.

Total balance of rights held under LIP and MIP

The following table shows the number of virtual stock options granted in the fiscal year as well as virtual stock options
held by Management Board members under the presented plans as of December 31, 2022 (measured in accordance
with IFRS 2), as reflected in the Consolidated Financial Statements of Software AG for fiscal year 2022:

Virtual Stock Options Granted, Expired, or Held in the Fiscal Year

Walue of
Pefformance Mumber Mumber of Maimibeer of options as of
period of epticns  Committed options  oplionsasof  Dec 31, 2022
Plan n years Grant date granted walue in € expired  Deso, 37,2022 in€
LIF 2022 367 Dee. 1, 2022 149247 1,200,000 1] 149,247 B36B,907
LIP 2021 400 May 17, 2021 157990 1,200,000 o 157.9%0 30588

Sarjay Brabrrawar
MIP 2020 00 Jume 10, 2020 109,541 79,464 0 109,541 346,495
MIP 2019 ] June 7, 2019 77 1216745 1] 28779 256,586
LIF 2021 400  May 17, 32021 78,995 600,000 50,231 8764 60,260
D, Elxe Frank MIP 2020 300 Jume 10, 2020 54771 430734 19,704 3,667 T3ENE
MIP 2019 376 June 7, 2019 10,162 258482 0 10,162 97,550
LIF 2022 367 Des. 1, 2022 9.7m TB.0OD 0 9.7m 25579
D, Matthias Heiden LIF 2021 400  May 17, 32021 78,995 600,000 46,607 32,368 &7,B52
MIP 2020 zaod July 1, 2020 27385 219,683 4108 e TEE4T
Joshua Husk LIF 2022 B67 Dec. 1, 2022 30,261 243475 o 30,261 74,648
D, Bannd Juade LIF 2022 357 Dec. 1, 2022 829 BEEET o 8291 20,494
LIF 2022 367 Dec. 1, 2022 74524 600,000 1] 74524 184,452
LIP 2021 400  May 17, 2021 78,995 &00,000 1] 78,995 165,493

Dv. Srefan Sign

MIP 2020 300 Jume 10, 2020 54771 430734 o 54771 178,248
MIP 2019 ] June 7, 2019 24,350 608,534 1] 24,350 34393

' The rights granted under LIP 2022 were allocated retraactively effective July 1, 2022, based on valuation parameters as of July 5 2022,

2.5 OTHER POLICIES
2.5.1 Clawback

The Company is entitled, at its reasonable discretion, to adjust and reclaim the amounts disbursed as variable
remuneration if the audited Consolidated Financial Statements and/or the basis for establishing the targets on which
the variable remuneration was calculated must subsequently be corrected because they prove to be objectively
incorrect, and such error has led to false calculation of the variable remuneration. The amount of the repayment claim
is equal to the difference between the amounts actually disbursed by the Company and the amounts that should have
been disbursed under the policies on variable remuneration, based on the corrected basis of calculation.

In the event of a breach of duty by a Management Board member pursuant to section 93 of AktG, or a material
breach of the Code of Conduct of the Company, the Supervisory Board can reduce or reclaim the variable
remuneration components in part or in full.

If the corrected basis of calculation for variable remuneration or the specified breaches affect several of the
variable remuneration components that have been disbursed, then all amounts disbursed for the variable
remuneration components can be reduced or reclaimed. This repayment claim remains valid until four years have
elapsed after disbursement of the variable remuneration components in question.
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In fiscal 2022, no variable remuneration components from previous years were reclaimed.

The CEO, Sanjay Brahmawar, only becomes subject to the clawback policy as described when the current
remuneration system becomes applicable to him upon his contract renewal (as of August 1, 2023). The contracts of
those Management Board members who left in 2022, Dr. Elke Frank and Dr. Matthias Heiden, are not subject to the
clawback policy.

2.5.2 Share Ownership Guidelines

As per the Share Ownership Guidelines, after the end of a four-year accrual period, members of the Management
Board are contractually required to hold the equivalent of one fixed net annual salary in Software AG shares for the
duration of their Management Board term. Compliance with this requirement must be verified at the conclusion of
the four-year accrual period and once per year thereafter. If the value of the accrued balance of Software AG shares
drops below the required amount, the Management Board member must purchase additional shares to meet the
requirement.

The CEO, Sanjay Brahmawar, only becomes subject to the Share Ownership Guidelines when the current
remuneration system becomes applicable to him upon his contract renewal (as of August 1, 2023). The Share
Ownership Guidelines are not applicable to the contracts of those Management Board members who left in 2022, Dr.
Elke Frank and Dr. Matthias Heiden.

2.5.3 Calculation of remuneration for additional activities

If Management Board members are also members of intra-Group Supervisory Boards, the remuneration is offset. If a
Management Board member assumes a Supervisory Board seat at a non-Group entity, the Supervisory Board decides
based on its best judgment whether and to what extent that remuneration shall be offset. No remuneration for
additional activities was offset in the 2022 fiscal year.

2.5.4 Obligations in connection with termination of service

2.5.4.1 Termination through regular expiration of the appointment
No severance or special payments will be provided.

If a Management Board member’s contract is terminated by the Management Board member or is terminated
with good cause for which the member him/herself is responsible, a severance payment shall not be paid.

2.5.4.2 Obligations when a Management Board member leaves

If a Management Board contract is terminated prematurely without good cause, a possible severance payment to the
Management Board member is limited to the value of one maximum target total remuneration (excluding LIP, pension
benefits, and additional benefits) and may not exceed the contractually stipulated remuneration for the remaining
term (severance cap).

Dr. Elke Frank left the Management Board as of October 31, 2022. She received a severance payment in the
amount of €1,000,000 in the 2022 fiscal year for the premature termination of her contract. This corresponds to her
target total remuneration (excluding LIP, contributions to Company pension plans, and additional benefits). In
addition, it was agreed with her that her short-term variable remuneration for 2022 would be disbursed as a cash
payment only and not converted to PPS, even in the event of target achievement of more than 100 percent.

Furthermore, Dr. Matthias Heiden, who left the Management Board as of December 31, 2022, shall receive a one-
time payment in the amount of €33,333.33 for handover activities carried out in January 2023. This corresponds to
one-twelfth of his short-term variable target remuneration. There were no severance payments. For the duration of
the agreed post-contractual six-month non-compete period, the Company shall pay non-compete compensation
totaling €300,000 (in monthly installments of €50,000), less other earnings. Furthermore, it was agreed with Dr.
Matthias Heiden that his short-term variable remuneration for 2022 would be disbursed as a cash payment only and
not converted to PPS, even in the event of target achievement of more than 100 percent.

2.5.4.3 Post-contractual non-compete clauses

In the case of agreement on a post-contractual non-compete clause, a severance payment will be offset against the
non-compete compensation. Aside from the non-compete clause described in section 2.5.4.2, which was agreed as
part of the termination of one Management Board member’'s contract, four Management Board member contracts
currently contain post-contractual non-compete clauses for a period of either 12 months (two contracts: Sanjay
Brahmawar and Dr. Stefan Sigg) or 18 months (two contracts: Dr. Benno Quade and Joshua Husk) after termination
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of the employment contract. The following conditions apply for the duration of the post-contractual non-compete
clause:

e  Sanjay Brahmawar shall receive monthly non-compete compensation in the amount of one-twelfth of his
target total remuneration (excluding LIP, pension benefits, and additional benefits). Thus, the total severance
payment by Software AG as described above—consisting of one target total remuneration (excluding LIP,
pension benefits, and additional benefits) and non-compete compensation—does not exceed the severance
cap of two years' annual remuneration as recommended by the GCGC.

e  Dr. Stefan Sigg shall receive monthly non-compete compensation in the amount of one-twelfth of half of
the agreed target total remuneration (excluding LIP, pension benefits, and additional benefits) applicable as
of the date of termination of the Management Board employment contract. Thus, the total severance
payment by Software AG as described above—consisting of one target total remuneration (excluding LIP,
pension benefits, and additional benefits) and non-compete compensation—does not exceed the severance
cap of two years' annual remuneration as recommended by the GCGC.

e Joshua Husk shall receive monthly non-compete compensation in the amount of one-twelfth of half of the
agreed target total remuneration (excluding additional benefits) applicable as of the date of termination of
the Management Board employment contract. Any other severance payments shall be offset.

e  Dr. Benno Quade shall receive monthly non-compete compensation in the amount of one-twelfth of half of
the agreed cash remuneration (fixed annual salary and short-term variable remuneration) applicable as of
the date of termination of the Management Board employment contract. Any other severance payments
shall be offset.

2.5.4.4 Obligations in connection with a change in control
If an employment contract ends due to a change of control, no additional severance will be paid.

The CEO, Sanjay Brahmawar, only becomes subject to this policy when the current remuneration system becomes
applicable to him upon his contract renewal (as of August 1, 2023). Until then, he shall be subject to the old policy
which stipulates that, if terminated without good cause within 12 months of a change of control, the Management
Board member will receive a severance payment equal to 1.5 annual salaries based on the most recently agreed annual
target remuneration, capped at the amount of target remuneration for the remaining term of the contract. In the case
of resignation by a member of the Management Board, the above-mentioned policy is not applicable if the position
of the Management Board member has only been altered marginally through the change of control.

2.5.5 Remuneration in the event of illness

In the event of illness, the members of the Management Board shall receive full pay based on their annual target
remuneration for a period of six months (12 months in one Management Board member’s contract). Thereafter, the
variable salary will be reduced by one-twelfth for every month that follows. Salary payments will cease at the end of
the term of the contract in any event. Any health insurance benefits received must be credited against such payments.

2.5.6 Remuneration in the event of permanent disability

In the event of permanent disability, the employment contract of the Management Board member concerned will
terminate at the end of the third month in which the permanent disability was determined. When in doubt, permanent
disability is determined by an expert assessment and is deemed to be present when the Board member has been
unable to work for 12 consecutive months (excluding Dr. Elke Frank's contract).

From the date of departure due to permanent disability until completion of the 62nd year of age, CEO Sanjay
Brahmawar shall receive a monthly disability pension of €20.1 thousand (2021: €20.1 thousand). The disability pension
is linked to his pension entitlement and is increased annually by the percentage by which the consumer price index
for Germany published by the Federal Statistical Office has increased in comparison to the previous year.

2.5.7 No additional other obligations

No commitments beyond those described above have been made regarding severance pay in the event the
employment contract is not renewed or a shareholder change occurs nor regarding continuation of salary payments
in the event of early termination of employment or severance annuities.
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2.6 GRANTED AND OWED REMUNERATION PURSUANT TO SECTION 162 OF AKTG

According to section 162 of AktG, all fixed and variable remuneration components that were “granted and owed” to
individual members of the Management Board in 2021 and 2022 are to be disclosed. Because according to AktG, it is
open to interpretation as to when some individual remuneration components are granted and owed, Software AG
developed presentation methods for the first-time application of section 162 of AktG in the 2021 Remuneration
Report in accordance with IDW guidelines, and continued to apply them in this 2022 Remuneration Report. In
Software AG's view, the following remuneration components in particular are open to interpretation:

Pension benefits: Pension benefits are presented in the year of payment to beneficiaries as granted and
owed remuneration. This applies to payments of pensions under defined benefit obligations as well as cash
payments that serve as contributions to board members' private pension planning or to settle acquired
pension entitlements.

STI: Short-term variable remuneration under the Short-Term Incentive Plan is fully earned upon conclusion
of the fiscal year for which remuneration is contractually granted. Just the Supervisory Board's determination
of target achievement and subsequent disbursement occur in the following year. Short-term variable
remuneration under the Short-Term Incentive Plan is therefore shown as granted and owed remuneration in
the fiscal year for which it is contractually granted.

PPS plan and LIP: Remuneration from stock options is shown for all plans as granted and owed in the year
of disbursement.

The comparability of the relative proportions of all fixed and variable components shown in the following tables with
the information on the relative proportions of target total remuneration in the graphic on page 248 is limited. As
described in section 2.3, target total remuneration is remuneration granted in relation to the respective financial year
irrespective of when it is disbursed, whereas individual remuneration components are shown in the Remuneration
Report as granted and owed directly upon disbursement pursuant to AktG.
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Granted and Owed Remuneration for Current Management Board Members

‘Banjay Brahmawar
CED
Joined Aug. 1, 2018
in€ 2021 2021 {as %) 2022 2022 {as %)
Fixed annual salary 1.000,000 447 1.000,000 865
Fined Adiitiorsal benefits 6,732 k] 6ra2 o2
remuneration
companents Pangien benefits ] oo o oo
Total, fixed 1,006,732 45.0 1,006,732 56.9
EShart-tarmn (ST 1,188,133 531 T2 750 37
Performance
Etartorm
Vasiable Leng-tenm (LTI} Shuates (PPS) 41878 19 60,546 34
remuneration share-based Terrn
companents incentive Long-
Incerftive Plan
{LIP BAIEY o 3] [} 0o
Total, varlable 1,230,012 55.0 T63296 431
Critwar o oo 00 0o
Repayment claims pursuant to section 162(1], & 2, no. 4 AkEG ] oo 1] oo
Total remuneration 2236,743 100.0 1770328 100.0
D Elke Frank
CHRO
Jodned Aisg. 1, 2019/ Left Oct. 31, 2022
in€ 2021 2021 {as %) 2022 2022 (as %)
Fixed annual salary 500,000 459 216,667 250
Fixed Additional bersfits 21458 21 17,682 11
remuneration
companents Pangion benalits i ki) [1] oo
Total, fived 521,458 521 434549 261
Shart-termn (STI) 475253 475 n1Ts0 133
Performance
Variable L (LT o
ongAenm
ahac il Sl'nr!:f:;ﬁl 4 E2E 035 o,0E% 0.5
[ [ Long
companents incent bow Pilan
(LIF BAIF) ] oo 1] 0o
Total, varlable 480,082 479 230,789 129
Oriher ] oo 1,000,300 60.1
Reaayment claims pursuant to section 162(1), = 2. no. 4 AkeG o oo 1] oo
Total remuneration 1,001,540 100.0 1,665,638 100.0

' Includes severance paymaent in connection with departure from the Management Board in the amount of €1,000,000 (see section 2.5.42).
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Dr. Matthias Helden

CFO
Joined July 1, 2020 ¢ Left Dec. 21, 2022

in€ 203 2021 (a8 %) 2022 2022 (as %)
Fixed annusal salary G00,000 544 600,000 4.0
Fixed Adcitional bemefits 23,364 21 23,364 25
remuneration
companents Pensicn henefits 0 oo 0 o0
Total, fooed 623,354 56.5 623,364 66.5
Shart-terrm (ST1) 475,253 431 266,100 284
Performance
Variabia ;:ﬁ"ﬁ&“? g%ﬁz&j 4077 D4 13172 14
FampanEnis oerihve Ll'?l:!-;'lh! Plan
[LIE MIF) 1] ] 0.0
Total, variable 479,33 431.5 7T 29.8
Cher 1] 34982 a7
Repapment alaims purguaant ta seetion 16201), = 2, na. 4 AkeG 1] 1] 0o
Total remureratian 1,102,695 100.0 937619 100.0

' Includes compensation for lost paid vacation entitfernent in cannectian with depar ture from the Management Board in the amount of €34.682 10

Jashua Husk
CRO
Jeaned Aug. 1, 2022
i € 2021 2021 {25 %) a0zt 2022 (a5 %)
Fixed annual salary 1] - 360170 iR
Fixed Additional benelits a - 15055 12
remuneration
companents Persion benefits 1] = 67288 54
Total, fixed i ] = 442,517 5.8
Short-ern (STI) a - 255T7E w7
Performance
Fharform
remuneration ahare- b o
compamnents inceriive Long-
: Incentive Plan
{LIF WIF) 0 - i} 0o
Todal, vasiahle 1] = 255,778 0.7
Crbar ] - 538097 435
Regayment alaims punuant to section 16201), & 2 no. 4 AKIG ] - ] oo
Total remuneration 1] — 1236392 100.0

* Wish the exception of the ST, amounts paid localy in LS dollars were transiated into evras onthe basis of average monthly exchange ates. The 5T is tanskated

on the basis of the year-end exnchiange rate.

Dr. Benno Queade
cog
Jeaned Aug. 1, 2022
i € 21 202 {as %) T2 2022 (a8 %)
Fised anrual salary 0 - 52083 a7
Fired Addiicnal benelits 0 = 9581 &1
remuneration
companents Pargion benafits u} - 62500 380
Todal, fised o - 124,564 75.8
Sheet-terrn (STI) 1] - 3953 240
Perlormiance
Phartorm
Variable Lexng-term (LTI _
proib mre:_t{::s} 0 o 00
companents incentive :"""“ firk FRBY
(LI MIF) 0 - 0 00
Todal, variable 0 = 39,531 24.0
nher a - 300 0z
Repapment alaims pursaant to section 16201), = 2. no. 4 Ak a0 - ] oo
Total remureration 0 = 164,395 100.0
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Di. Stefan Sigg
CPO
Jained spril 1, 2007
in€ 2021 2021 [as %) w22 2022 (a5 %)
Fixed anrual salary F00,000 180 F00,000 564
Fixed Adiitional Beneits 42,082 11 42.783 25
remuneration
R Pension benefits 2063097 561 150,000 127
Total, fised 2,805,179 T6.3 E92.283 757
Shart-bemn (3T1) 415847 113 252,525 214
[Performance
Variable Long-tefm (LTI o
i b smre:(FPS] 256,144 124 A2B55 28
; Lomg-Temn
companents incentive e Flan
(LIR; BAIF) ] 0 0.0
Total, variable 871,990 3.7 285,280 24.2
Crthar o oo 00 oo
Repayment claims pursiart to sectian 168(1), & 2 no. 4 AkrG o oo 0 oo
Total remure ration 3 677,169 100.0 1177963 100.0
Granted and Owed Remuneration for Former Management Board Members
John Schweitner
farmeer CRO
Joined Nov. 1, 2018 / Left Feb. 28, 2021
in€ 2021 2021 (as %) 2022 2022 (as %)
Fixed anrual salary 96,148 136 1] -
Fixed AdeRtiordsl berefis TEe 10a 1] —
remuneration
companents Pension benefits ZDSE 03 1] —
Tolal, fised 171,155 4.2 o —
Shart-tamn (STI) 137,755 105 0 -
Pecformanoe
FPhartam
Variable Leng-tenm (LTI _
shar ol S!'nr!:-e{::ﬂ FOEDSS 563 1]
companents incentive Long-
Incertive Plan
(LIF B ] 0o 0 =
Total, varlable 525,830 T5.8 [i] -
Cithwar o oo 1] -
Repayment claims pursiart to sectian 168(1), & 2 no. 4 AkrG o oo 0 =
Tortal remune ration TOE,984 100.0 1] -
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Kark-Heinz Streibich

former CEQ
Joired Oct. 1, 2003 / Left July 31, 2018
in € Flia | 2021 (s %) i 2022 (as %)
Fixed annual salary ] 0.0 (] 0.0
Fixed Adetiaral benefils (1] 00 (1] 0.0
remuneration
pompahents Pension berelits 56,527 56.7 377,586 57.9
Total, fimed 358,927 56.7 T A0 57.9
Short-tamn (STI1) 1] oo (1] [ills}
Performance
Variable Lang (LTI} i
- Shares P 74,3807 433 4,387 421
remuneration share-based I.nng-T:-:Eﬂ 4 4
ek ncertive
COmpo 5 e Pl
(LIE: BAIE) (1] 0.0 (1] 0.0
Total, varlable 274387 433 274387 421
Crher ] 0.0 (] 0.0
Frepayment claims pursaant to sectian 163(1), = 2 no. 4 AkiG (] 0.0 (] 0.0
Total remureeration 633,013 100.0 652,372 100.0
Aimd Tinahardt
former CFO
Joimed May 1, 2002 / Resigned March 31, 2020 / Left Sept. 30, 2020
in € Flia | 2021 (s %) i 2022 (as %)
Fixed annial salary (1] 00 (1] 0.0
Fixed Adcitiaral bersfits )] ] ()] 0.0
remuneration
Components Pansicn berefits ] 0.0 141,787 86.7
Total, Fined (1] 0.0 141,787 867
Short-tamn (STI1) 1] oo (1] [ills}
Performance
Variable Lang (LTI} i
- Shares P 1216404 g44 21,80 133
remuneration share-based o T'I‘ Fﬁl 2
“ " I'l;- ﬂ-m
components moerine fos Pan
(LIE: MIF) 0 00 ] 0.0
Total, varlable 1,216,404 Bd.4 2,80 133
Crher 225,000 156 (1] 0.0
Frepayment claims pursaant to sectian 163(1), = 2 no. 4 AkiG (] 0.0 (] 0.0
Total remureeration 1,441,404 100.0 163,589 100.0

2.7 VERTICAL REMUNERATION COMPARISON

In accordance with the recommendations of the GCGC, when assessing the usual level of Management Board
remuneration within Software AG, the Supervisory Board takes into account the relationship between Management
Board remuneration and that of senior management and the staff as a whole, and how remuneration has developed
over time.

The following table illustrates the rate of change of Management Board members’ remuneration compared with
Software AG's earnings development and employees’ (FTE) average remuneration year-on-year. The basis for the rates
of change presented are the amounts indicated as "granted and owed remuneration” in section 2.6 in accordance
with section 162 of AktG. Significant fluctuations in the rate of change are because of one-off effects (e.g. from
severance payments) or because members of the Management Board only received pro-rated remuneration in certain
fiscal years due to having joined or left the Company mid-year.

Earnings development is shown in accordance with legal regulations based on the development of Software AG's
net income under German commercial law. Because Software AG's net income under German commercial law is
regularly influenced by subsidiaries’ dividend disbursements to varying degrees, the comparison is only of limited
significance. A comparison of Management Board remuneration relative to Software AG's operating earnings (EBITA,
non-IFRS) was therefore also carried out.
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The average remuneration of Software AG's staff worldwide is used in the comparison with the development of
employees’ average remuneration. This assessment examined the remuneration of all employees, including senior
managers, in accordance with section 5(3) of BetrVG (German Works Constitution Act). Additional compensation for
employees serving on the Supervisory Board of Software AG is not included. Furthermore, a comparison with all
managers who report directly to the Management Board was also conducted.

Comparison of Annual Change in Management Board
Remuneration

% change % change
2022 vs. 2021 2021 ws. 2020
Remuneration of curment
Management Board members
Sarjay Brahrrawar
CED -20.9
D Elke Frark
CHRO {urtil Det, 37, 2022) G66.2
D Matthias Heiden
CFO (urtil Dec. 31, 2022) -15.0
Joshua Husk
CR0 {sinoe Aug. 1, 2022 1000
D Beanro Juade
CO0 (since Aug. 1, 2022) 1000
D, Stefan Sign
] -GB.0
Remuneration of former
Management Board members
Jobn Sohweitse
former CRO (urtil Feb. 26, 2021) -100.0
Ear-Heinz Streibich
former CEQ (untd Juby 31, 201E) i i]
Arrd Tirmbardt
former CFO {untd Sept. 30, 2030} 887
Software AG's financial
performance
Operating EBITA (nor- FRES)
Soltware 45 Group 2.0
Met inoorme after tax
Soltware MG 9.7
Average employee
salary growth
Salary growth of al
emaloyees 5B 19
Salary growth in the seoand
ti&r of rranagement a5 43

2.8 ASSESSMENT OF THE APPROPRIATENESS OF MANAGEMENT BOARD REMUNERATION

Software AG's Supervisory Board assessed the appropriateness of Management Board remuneration in 2020 and
arrived at the conclusion that Management Board remuneration is appropriate from a legal point of view in
accordance with section 87(1) of AktG.

To assess the appropriateness of Management Board remuneration and pensions, the Supervisory Board called
upon an external consultant. On the one hand, the relationship of the amount and structure of the Management
Board's remuneration with the remuneration of senior management and the staff as a whole was evaluated from a
company-external perspective (vertical comparison). In addition to the status quo, the vertical comparison also took
into account the development of remuneration correlations over time. On the other hand, remuneration amounts and
structures were evaluated from the point of view of Software AG's position in comparison with the market (horizontal
comparison). The comparative peer-group market consisted of MDAX companies. Companies in the financial services
sector were not included because their remuneration is subject to different regulations and their remuneration
structures are not comparable with other industries. In addition to fixed remuneration, the horizontal comparison also
included short and long-term remuneration components as well as additional benefits and pension benefits. The
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Supervisory Board compiled the peer group with a sense of perspective in order to prevent an automatic upward
remuneration trend.

For new appointments of Management Board members in the 2022 fiscal year, a horizontal comparison with the
described peer-group market was carried out for each new position with the help of an external consultant to ensure
appropriate remuneration for new members of the Management Board. To account for regional specifics and
guarantee competitiveness in the US labor market, the peer-group market for Joshua Husk's remuneration was
adjusted accordingly. That comparison used remuneration of CROs and heads of sales at publicly listed companies
with revenue between $500 and $1,000 million based on both the East and West Coasts of the USA.
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3 Supervisory Board Remuneration

3.1 REMUNERATION SYSTEM

The Supervisory Board remuneration system is approved by the Annual Shareholders’ Meeting based on a proposal
by the Management Board and Supervisory Board. The remuneration is specified by way of resolution passed at
the Annual Shareholders’ Meeting. At regular intervals no longer than four years apart, the Management Board
and Supervisory Board review whether the amount and structure of Supervisory Board remuneration have remained
market-oriented and in appropriate relation to the tasks of the Supervisory Board and to the Company’s overall
situation. This includes a horizontal comparison conducted by the Supervisory Board for which external
independent experts can be consulted. The remuneration system’s market suitability was confirmed in the 2021
fiscal year. If there are grounds to change the Supervisory Board remuneration system, the Management Board
and Supervisory Board shall make a proposal to the Annual Shareholders’ Meeting to amend Supervisory Board
remuneration.

The current remuneration system for the members of the Supervisory Board of Software AG was approved at the
Annual Shareholders’ Meeting on May 12, 2021, by a majority of 99.91 percent of shareholders’ voting shares, in
accordance with section 113(3), sentences 1 and 2 of AktG, in conjunction with section 14 of Software AG's Articles of
Association.

3.2 REMUNERATION AMOUNT AND COMPONENTS

Supervisory Board remuneration consists solely of fixed remuneration, plus compensation for attending committee
meetings. There are no variable components or share-based remuneration. The Management Board and Supervisory
Board do not consider performance-based remuneration to be appropriate for the Supervisory Board based on the
understanding of the Supervisory Board's function. The Management Board and the Supervisory Board are of the
opinion that the governing role of the Supervisory Board should be carried out independently of the Company's
success targets. Granting remuneration that is entirely fixed reflects common practice in other listed companies and
corresponds to recommendation G.18 of the GCGC.

In accordance with the policies approved at the Annual Shareholders’ Meeting, the fixed annual base
remuneration for the chair of the Supervisory Board equals €145,200, for each deputy chair €99,000, and for every
other member of the Supervisory Board €66,000. As per the recommendations of the GCGC, the higher time
commitment of the chair and deputy chair on the Supervisory Board is accounted for in the calculation of their
remuneration.

The higher time commitment is also accounted for with respect to membership in and chairing committees.
Committee members receive €2,000 each time they attend a committee meeting. Attendance compensation is €4,000
for the committee chairs. Attendance compensation is granted only once for multiple committee sessions occurring
on the same day or for a session that takes place over consecutive days.

Maximum Supervisory Board remuneration is the sum of fixed remuneration, the individual amounts of which
depend upon tasks assumed within the Supervisory Board, and of meeting attendance compensation, the amount of
which is calculated according to tasks assumed within the committees and attendance of committee meetings.
Supervisory Board remuneration is not capped at a specific amount.

Members of the Supervisory Board are covered by a directors' and officers' liability insurance policy carried by
the Company; their premiums are paid by Software AG. In addition, the Company reimburses Supervisory Board
members for any expenses incurred in connection with their Supervisory Board activities as well as any statutory value
added tax on their income.

The details of Supervisory Board members’ remuneration are finalized by the Annual Shareholders’ Meeting; no
additional or supplementary agreements exist. Remuneration is contingent upon the length of appointment as
member of the Supervisory Board.

Members of the Supervisory Board who were only on the Supervisory Board for part of the fiscal year will receive
pro-rated fixed remuneration. Their remuneration is adjusted on a pro rata temporis basis and rounded to the next
full month. Awards for severance payments, pension plans, and early retirement plans do not exist.

Notice of the 2023 Annual Shareholders' Meeting of Software AG 44/60



AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

German original shall prevail.

Remuneration policies apply equally to shareholder representatives and employee representatives on the
Supervisory Board.

3.3 GRANTED AND OWED REMUNERATION PURSUANT TO SECTION 162 OF AKTG

Supervisory Board Members' Remuneration in the 2022 and 2021 Fiscal Years
Fixed Committes

Fiscal year remuneration  remuneratlon Total
Remuneration of current Supervisary Board Members
Karl-Heinz Streibich 20 in€ 12100 4,000 16,100
Chair {Lrtil Jan, 31, 2022) % of tatal 75 25 100
Personne Committes (chair) nE 1 o 177
Merrinating Cornrintes (chair) 2021 LL 4520 2000 200
% af tokal az 1a 100
Christiam Yarmiok Lucas — nE - - =1
Chair (since Feb. 3 D022} % ol botal - - -
Personne Commithes [shair) :
Morrirating Cormittes (chair) 2021 in€ - - -
Audit Cammittes % af takal —- - -
nE S9.000 6,000 105,000
H“f:nm?rkh % of total a4 & 10
Audit Cammittes 2021 in€ 16,545 4,000 20,545
% of total a 19 100
Rl Digter 2 n€ 5500 - 5,500
{urtil Jan, 31, 2022) % of total 100 - 100
Audit Committes (chair) né 66,000 24,000
Mormirating Cormemittes am1 AL
% of total 73 i 100
Cifver Collmann 022 n€ 0 57500
(mince April 4, 2023) % of tatal a5 14 100
Audit Committes (chair) né _ _ _
Mermirating Cormmithes am1
% af tokal = - -
ine EE.000 4,000 70,000
Bettire Schraudall % of total a4 & 100
Personne Commitbes - inE€ 11,030 2,000 1
% af tokal as 15 100
ing 66,000 6,000 72,000
Lrsuia Sortsch-Renier
[ES— ttas % af tokal a2 8 100
Mormiraling Cormmithes 2021 in€ B6,000 10,000 16,000
% af tokal a7 13 100
Markiss Zierer 22 n€ 27,500 5000 =
{urail hiay 17, % of tatal az 18 100
Audit Committes (chair Feb, 1, 2022 wntil May 17, 2022) ine o 1
Morrirsating Cormmittes 201 : 500 8,000 84000
% af tokal 79 21 100

' The chair of the Supenvisory Board, Christian Lucas, waived his remuneration for the 2022 fiscal year.
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Fixed Commities
Fiscal year remuineration  remuneration Total
Resrmaineration of former Supervisory Board Members
in€ - - -
Guido Falk azn o _ - »
Deesty. b (ki Mo, 4, 2021) -
Personnel Cormimittes — in€ B2 455 14,000 85455
% of total as 15 100
in€ - - -
Christian Zimmermiann iz —— - - -
{uril Mo, 4, 2021)
Sudit Cammittes . inE 54070 21000 G257
% of total a7 13 100
o In€ 325,600 34,000 359,600
% af total kL 9 100
Total Supervisory Board remuneration =
o In€ 50:8,200 112,000 620,200
% af total a2 18 100

3.4 VERTICAL REMUNERATION COMPARISON

Analogous to the principles of presentation applied in the vertical comparison of Management Board remuneration
in section 2.7, the following table shows a comparison of the rate of change in Supervisory Board remuneration with
Software AG's earnings development and employees’ (FTE) average remuneration year-on-year. The basis for the rates
of change presented are the amounts indicated as “granted and owed remuneration” in section 3.3 in accordance
with section 162 of AktG. Significant fluctuations in the rate of change are because some members of the Supervisory
Board only received pro-rated remuneration in certain fiscal years due to having joined or left the Company mid-year.
Any remuneration received by a member of the Supervisory Board for previous service on Software AG's Management

Board is not included in the comparison.
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Comparison of Annual Change in Supervisory Board
Remuneration

% change % change
2022 we. 2021 2021 we, 2020
Resnuneration of curnent Supervisory
Board Members
Karl-Heinz Streibich
Chair (il Jan. 31, 2022
Personnel Corrmitbes (chair)
Mamirating Cormrmithee (chair) 509
Christian Yanrnick Lucas
Chaif (since Feb. 5, 2022)
Personnel Corrmittes {chair)
Mamirating Cormrmitbes (chair)
Audit Committ e -
Madlen Ehrich
D, chair Audit Commities 2111
Rl Digpar
{urail Jar. 31, 2023)
Audit Cammittee [ahair)
Momirating Comrmities 559
Oliver Collmann
(gince Apeil 4, 2022)
Audit Cammittee [chair)
Mamirdting Commmithas 1000
Beftira Schraudall
Personnel Cormmithes 2372

Lirsula Sadtsch-Renier

Personnel Cormmittes

Maminating Commities -53
Markus Zieres (until May 17, 2022)

Audit Committee [chair Feb, 1, 2022

wiritil May 17, 20

Momirating Commities =601
Remnuneration of former Supervisory

Board Members

Guida Falkerberg

Dy, chair (untll Mo 4, 2021)

Persanne] Cormmithes -100u0
Christian Zimmermann

{urail Mo, 4, 2021)

Audit Committ e -100u0

Softwane Gk financlal performance

Ciaeraling EBITA (nacrIFRE)

Softwane 4G Group o

Met inoame after tax Softwane AG 3907

Awerage employes salary grawth

Salary grawth of all employess 58 13
Salary growth in the secand tier of

rianagement 35 43
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Report of the Independent Auditor

To Software Aktiengesellschaft, Darmstadt/Germany

We have audited the accompanying remuneration report of Software Aktiengesellschaft, Darmstadt/Germany, (“the
Company”) for the financial year from January 1 to December 31, 2022, including the related disclosures, which has
been prepared to comply with Section 162 German Stock Corporation Act (AktG).

Responsibilities of the Executive Directors and of the Supervisory Board

The executive directors and the supervisory board of Software Aktiengesellschaft, Darmstadt/Germany, are
responsible for the preparation of the remuneration report, including the related disclosures, that complies with the
requirements of Section 162 AktG. The executive directors and the supervisory board are also responsible for such
internal control as they consider necessary to enable the preparation of a remuneration report, including the related
disclosures, that is free from material misstatement, whether due to fraud or error.

Auditor’s Responsibilities

Our responsibility is to express an opinion on this remuneration report, including the related disclosures, based on
our audit. We conducted our audit in compliance with German Generally Accepted Standards for Financial Statement
Audits promulgated by the Institut der Wirtschaftsprifer (IDW). These Standards require that we fulfill the professional
responsibilities and that we plan and perform the audit so that we obtain reasonable assurance as to whether the
remuneration report, including the related disclosures, is free from material misstatements.

An audit involves performing audit procedures in order to obtain audit evidence for the amounts stated in the
remuneration report, including the related disclosures. The choice of the audit procedures is subject to the auditor’s
professional judgment. This includes assessing the risk of material misstatements, whether due to fraud or error, in
the remuneration report, including the related disclosures. In assessing these risks, the auditor considers the system
of internal control, which is relevant to preparing the remuneration report, including the related disclosures. Our
objective is to plan and perform audit procedures that are appropriate in the circumstances, but not to express an
audit opinion on the effectiveness of the Company’s system of internal control. An audit also comprises an evaluation
of the accounting policies used, of the reasonableness of accounting estimates made by the executive directors and
the supervisory board as well as an evaluation of the overall presentation of the remuneration report, including the
related disclosures.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Audit Opinion

In our opinion, on the basis of the knowledge obtained in the audit, the remuneration report for the financial year
from January 1 to December 31, 2022, including the related disclosures, complies, in all material respects, with the
accounting principles of Section 162 AktG.

Other Matter - Formal Audit of the Remuneration Report

The content audit of the remuneration report described in this report comprises the formal audit required under
Section 162 (3) AktG including the issuance of a report on this audit. Since our audit opinion on the content audit is
unmodified, this audit opinion includes that the disclosures required under Section 162 (1) and (2) AktG are contained,
in all material respects, in the remuneration report.

Intended Use of the Report

We issue this report as stipulated in the engagement letter agreed with the Company. The audit has been performed
for the purposes of the Company and the report is solely intended to inform the Company about the result of the
audit.

Liability
This report is not intended to be used by third parties as a basis for any (asset) decision. We are liable solely to

Software Aktiengesellschaft, Darmstadt/Germany, and our liability is also governed by the engagement letter dated
December 12, 2022 agreed with the Company as well as the "General Engagement Terms for Wirtschaftsprifer and
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Wirtschaftspriifungsgesellschaften (German Public Auditors and Public Audit Firms)” promulgated by the Institut der
Wirtschaftsprifer (IDW) in the version dated January 1, 2017 (IDW-AAB). However, we do not accept or assume liability
to third parties.

Frankfurt am Main/Germany, March 8, 2023

Deloitte GmbH
Wirtschaftsprifungsgesellschaft

(Kirsten Grabner-Vogel) (Dr. Steffen Umlauf)
Wirtschaftspriferin Wirtschaftspriifer
(German Public Auditor) (German Public Auditor)
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ADDITIONAL INFORMATION AND NOTICES

Requirements for participation in the Annual Shareholders’ Meeting and exercising the
voting rights

Only shareholders - whether in person — or through a proxy— - who are entered in the share
register and who register with the Company by no later than midnight (24.00 (CEST)) on May 10,
2023 (Registration Deadline) will be entitled to attend the Annual Shareholders’ Meeting and
exercise their right to vote. If an intermediary (particularly a credit institution) is entered in the
share register, then such intermediary may exercise the right to vote on shares, which it does
not own, only on the basis of a shareholder proxy.

The registration can be carried out via the shareholder portal on the Company’s website at
www.softwareag.com/hauptversammlung. The access data that are required for registration will
be sent to the shareholders along with the meeting invitation. Additional information regarding
the registration process can be found both on the registration form that is sent with the meeting
invitation and online in the shareholder portal.

If the shareholder portal is not used for registration, then the registration must instead be made
in "text form” (as defined under section 126b of the German Civil Code (“BGB")) in either the
German or the English language, and it must be received by the Company at the address below
no later than the above-named Registration Deadline:

Software AG
¢/o Computershare Operations Center
80249 Munich

or via Email: anmeldestelle@computershare.de

For purposes of determining the right to participate and vote, the status of the share register on
the date of the Annual Shareholders’ Meeting is decisive. Any applications to amend the share
register, which the Company receives after the expiration of the Registration Deadline and up to
and including the date of the Annual Shareholders’ Meeting (i.e. from May 11, 2023 to May 17,
2023), will not be validly processed until after the Shareholders’ Meeting (“moratorium on share
register amendments”). Thus, the share register entry status on the date of the Annual
Shareholders’ Meeting will match the share register entry status on May 10, 2023 at midnight
("Technical Record Date”). The registration of the Annual Shareholders’ Meeting and the
moratorium on share register amendments do not prohibit shares from being sold.

Depending on the manner of registration, the shareholder will be given an admission card by
email or the opportunity to print out his or her own admission card via the shareholder portal
directly. We would ask the shareholders or their proxies to bring the admission cards with them
to the Annual Shareholders’ Meeting and to present them to the security check-in personnel.
This will thereby simplify the processing procedure at the Annual Shareholders’ Meeting.
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We would also ask the shareholders to submit their registration as early as possible.
Voting by absentee ballot

Shareholders who have been duly registered may cast their votes prior to the Shareholders’
Meeting by absentee ballot (also using electronic communication). The voting will take place
either electronically in the shareholder portal at www.softwareag.com/hauptversammlung or on
the registration form that is enclosed with the invitation to the Annual Shareholders’ Meeting or
the admission card which must be returned to the address provided above for the registration.
To cast their votes electronically, the shareholders must use their access data, which are sent to
the shareholders together with the meeting invitation. To cast their votes electronically in the
shareholder portal at www.softwareag.com/hauptversammlung, the proxies must use the access
data received.

The votes, which are cast by the duly registered shareholders and their proxies using the
registration form enclosed with the letter of invitation to the virtual Annual Shareholders’
Meeting or the admission card and to be returned to the address stated above for registration,
must be received by the Company at the address, which is provided above for the registration,
on or before midnight (24.00 (CEST)) on Tuesday May 16, 2023.

Until that point in time, the votes by absentee ballot may still be changed or revoked in the
shareholder portal at www.softwareag.com/hauptversammlung. The foregoing also applies to
votes by absentee ballot that are cast with the registration form (as indicated above). Votes by
absentee ballot can no longer be cast during the Annual Shareholders’ Meeting.

Proxies

A voting right may be exercised by an agent (a so-called “proxy). The requirement of the proper
registration (see above) remains unaffected thereby.

The grant of power of attorney, its revocation and the evidence of proxy authority must be
provided to the Company in text form as defined by German law (section 126b of the German
Civil Code (“BGB")). With respect to granting powers of attorney to intermediaries or other
persons or institutions deemed comparable thereto within the meaning of section 135 AktG and
the revocation of such powers, as well as the corresponding proof owed to the Company, the
applicable statutory provisions, particularly section 135 AktG, shall apply together with any
special rules that might be established by the person to whom the shareholder wishes to grant
the power of attorney. With respect to any such requirement, we would ask our shareholders to
coordinate with their respective proxies.

The evidence of a granted proxy authorization may be provided by having the proxy present the
power of attorney to the security check-in personnel on the day of the Annual Shareholders’
Meeting. The evidence may also be sent via mail or via email. The address where evidence of the
granted authorization should be sent as well as the email address (collectively referred to as
"Proxy Recording Address") are:
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Software AG
¢/o Computershare Operations Center
80249 Munich

Email: anmeldestelle@computershare.de

The foregoing methods of transmission will be also available in the event that the shareholder
seeks to grant the proxy through a statement directed to the Company itself. In that case, a
separate proof evidencing the grant of the proxy will be superfluous. A previously granted proxy
may also be changed or revoked through a statement made directly to the Company using the
aforementioned methods of transmission.

Shareholders, who would like to authorize a proxy, are requested to use the proxy form that the
Company has made available for this purpose. That form will be provided with the registration
form and also once again with the admission card and also be downloaded from the Company's
website, Annual Shareholders' Meetings. In addition, it can be requested by sending notice to
the above-referenced Proxy Recording Address.

The Company also offers its shareholders an opportunity to authorize agents (proxies), who are
appointed by the Company and are bound by the instructions given to them, to represent
shareholders when votes are taken. In this case, as well, proper registration (see above) is
required. The proxies appointed by the Company must be issued clear and unequivocal
instructions on exercising the voting rights. The proxies appointed by the Company are obligated
to vote in compliance with the instructions issued. If an individual vote is carried out on an item
on the agenda without this having been communicated in advance of the Shareholders’ Meeting,
an instruction on this item on the agenda as a whole also applies as a corresponding instruction
for each item in the individual vote. If there are no clear instructions about how to vote on a
specific agenda item, then the proxies appointed by the Company will not be entitled to vote on
such matter and must abstain in the event of a vote. The Company advises its shareholders that
the proxies appointed by the Company cannot accept any orders lodge requests to speak, to
submit objections to resolutions of the Shareholders’ Meeting or to pose questions or make
motions.

The grant and revocation of the powers of attorney and the instructions to the proxies appointed
by the Company must be made in “text form” (as defined by German law under section 126 BGB)
and may be made as follows:

¢ Inadvance of the Shareholders’ Meeting, any powers of attorney and instructions to the
proxies appointed by the Company may be changed or revoked on or before midnight
(24.00 (CEST)) on May 16, 2023 electronically in the shareholder portal or otherwise in
declarative text form (“Textform" as defined in section 126b BGB) sent by post or by email
to the aforementioned address. In each case, the Company'’s receipt thereof shall be
decisive. The grant or revocation of powers of attorney or instructions to the Company-
appointed proxies, which are received late via the aforementioned means of
transmission, cannot be considered.
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e During the Annual Shareholders’ Meeting, powers of attorney or instructions may be
granted to or revoked from the Company-appointed proxies until the end of the general
debate.

Proxy forms for granting powers of attorney and issuing voting instructions to the Company-
appointed proxies are included with the registration form and also once again with the
admission card; they may also be requested by sending the request notice to the above named
Proxy Recording Address or by downloading them from the Company's website
www.softwareag.com/hauptversammlung.

Electronic confirmation of voting where the electronic absentee ballot is used

Shareholders or their proxies who cast their votes via electronic absentee ballot will receive
electronic confirmation from the Company about the electronic exercise of their voting rights in
accordance with the requirements of section 118 (1) sentence 3 to 5 AktG in conjunction with
Art. 7 (1), Article 9 (5) No. 1 of the Commission Implementing Regulation (EU) 2018/1212. This
confirmation will be provided immediately to the shareholder or, where a proxy has been
authorized to vote, to such proxy, after the electronic absentee ballot is submitted to the
Company'’s shareholder portal.

If the vote is not cast by the shareholder himself or herself, but rather by an intermediary within
the meaning of section 67 (4) AktG via electronic postal vote, then the intermediary must without
undue delay forward the electronic confirmation on the electronic exercise of voting rights under
section 118 (1) Sentence 4 AktG to the shareholder.

The Company reserves the right to engage and rely on a third party to forward the electronic
confirmation of voting.

Evidence of vote counting (vote tallying)

Pursuant to section 129 (5) Sentence 1 AktG, shareholders or their proxies may, within one month
of the Annual Shareholders’ Meeting, i.e. by midnight (24.00 (CEST)) on Monday June 19, 2023,
request confirmation of whether and how the votes cast were tallied. This confirmation may be
downloaded from the shareholder portal (using the access data) until Monday June 19, 2023 at
midnight (24.00 CEST).

If the votes are not cast by the shareholder himself or herself, but rather by an intermediary
within the meaning of section 67 para. 4 AktG and where that intermediary downloads the
above-referenced confirmation from the shareholder portal, then the intermediary must without
undue delay forward to the shareholder this confirmation on the tallying of the votes cast
pursuant to section 129 para. 5 s. 3 AktG.

Further information on the exercise of voting rights
Should voting rights be exercised prior to the Shareholders’ Meeting by the deadline in multiple

ways (letter, email, electronically via the shareholder portal or pursuant to section 67c (1) and (2)
sentence 3 AktG in connection with Article 2 (1) and (3) and Article 9 (4) of the Commission

Notice of the 2023 Annual Shareholders' Meeting of Software AG 53/60


http://www.softwareag.com/hauptversammlung

|
\ AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

|

German original shall prevail.

Implementing Regulation ((EU) 2018/1212)) by postal votes and/or proxy and where applicable
instructions are provided, these will be taken into consideration in the following order regardless
of the point in time at which they are received: 1. electronically via the shareholder portal, 2.
Pursuant to section 67c (1) and (2) sentence 3 AktG in connection with Article 2 (1) and (3) and
Article 9 (4) of the Commission Implementing Regulation ((EU) 2018/1212)), 3. By email and 4.
By letter. A vote cast during the Annual Shareholders’ Meeting will in any case be given priority
over a vote cast prior to the Annual Shareholders’ Meeting. Appearance in person shall be
deemed to be a revocation of a proxy or instruction issued to the Company-appointed proxies
prior to the Annual Shareholders’ Meeting.

Should, prior to the Shareholders’ Meeting, declarations with more than one form of exercising
voting rights be received in the same way, the following applies: Postal votes take priority over
the granting of proxy and instructions to the proxies appointed by the Company. A vote cast
during the Annual Shareholders’ Meeting will in any case be given priority over a vote cast prior
to the Annual Shareholders’ Meeting. Appearance in person shall be deemed to be a revocation
of a proxy or instruction issued to the Company-appointed proxies prior to the Annual
Shareholders’ Meeting.

Should an intermediary, an organization of shareholders, a voting rights advisor pursuant to
section 134a AktG or an equivalent person pursuant to section 135 (8) AktG not be prepared to
represent someone, the proxies appointed by the Company will be authorized to represent the
person according to the instructions.

The most recently received withdrawal of a declaration shall be authoritative provided it is
received by the deadline.

The casting of votes by postal vote and/or proxies and, where applicable, instructions on agenda
item 2 (use of the balance sheet profit) retain their validity, including in the case of an
amendment of the proposed appropriation of profits is adjusted due to a change in the number
of shares entitled to dividends.

If an individual vote is taken on an agenda item instead of a group vote, the postal vote provided
or instruction issued for this agenda item applies accordingly for each point of the individual
vote.

Rights of the shareholders

1. Supplement to the agenda pursuant to section 122 (2) AktG

Any motions to supplement the agenda pursuant to section 122 (2) AktG must be received by
the Company on or before midnight (24.00 (CEST)) on April 16, 2023. The request shall be
addressed to the Management Board of the Company in writing or in electronic form pursuant
to Section 126a BGB (i.e. with a qualified electronic signature). The address and the email address
for the transmission of motions to supplement the agenda in electronic form pursuant to section
126a BGB (collectively referred to as “Shareholder Motion Address”) are:
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Software AG

FAO Management Board
Uhlandstrasse 12

64297 Darmstadt

Email: hauptversammlung@softwareag.com

Motions to supplement the agenda addressed elsewhere will not be considered. More extensive
explanations regarding the motions to supplement the agenda pursuant to section 122 (2) AktG
and their preconditions will be available on the Company's website at
www.softwareag.com/hauptversammlung.

2. Shareholder motions pursuant to section 126 (1) AktG

Every shareholder has the right to submit a countermotion at the Annual Shareholders’ Meeting
against the proposals of the Management Board and/or Supervisory Board on a specific item on
the agenda.

Any shareholder countermotions regarding any item on the agenda within the meaning of
section 126 (1) AktG which the Company receives in text form at the above-referenced
Shareholder Motion Address on or before midnight (24.00 (CEST)) on May 2, 2023, will be made
available without undue delay to the shareholders on the Company’'s website at
www.softwareag.com/hauptversammlung

More extensive explanations regarding the countermotions pursuant to section 126 (1) AktG and
their preconditions and regarding reasons which, under section 126 (2) AktG, would not
necessitate the publication of the countermotion on the Internet, will be available on the
Company's website at www.softwareag.com/hauptversammlung.

3. Shareholder nominations pursuant to section 127 AktG

Every shareholder has the right to make nominations for the election of auditors and Supervisory
Board members at the Annual Shareholders’ Meeting, insofar as the election of auditors and
Supervisory Board members is to be put to the vote. The election of the auditors is put to the
vote in agenda item 5.

Any shareholder nominations pursuant to section 127 AktG, which the Company receives in text
form (as defined by German law under section 126b BGB) at the above-referenced Shareholder
Motion Address on or before midnight (24.00 (CEST)) on May 2, 2023, will be made available
without undue delay to shareholders on the Company's website at
www.softwareag.com/hauptversammlung.

More extensive explanations regarding the nominations pursuant to section 127 AktG and their
preconditions and regarding reasons which, under section 127 sentence 1 AktG in connection
with section 126 (2) AktG, would not necessitate the publication of a nomination and the reasons
behind the nominations on the Internet, will be available on the Company's website at
www.softwareag.com/hauptversammlung.
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4. Shareholders’ rights to information

Pursuant to section 131 (1) AktG, the Management Board will be required to disclose information
about the Company'’s affairs if requested to do so by shareholder at the Shareholders’ Meeting
provided that such information is required for suitable assessment of the item on the agenda.

More extensive explanations regarding the shareholders’ right to information pursuant to
section 131 (1) AktG will be available on the Company's website at
www.softwareag.com/hauptversammlung.

Websites on which information required under section 124a AktG is available:

This official notice of the Shareholders' Meeting, the documentation required to be made
available, shareholder motions and nominations as well as other information are also available
for review on the Company's website at www.softwareag.com/hauptversammlung. These
materials will also be available online during the Shareholders’ Meeting on May 17, 2023.

Supplemental information disclosure pursuant to section 49 para. 1 s. 1 no. 1 of the
Securities Trading Act (WpHG)

At the time that the Notice of the Annual Shareholders' Meeting is officially published, the
Company's registered share capital equals EUR 74,000,000 and is divided into 74,000,000 no-par
value shares. Unless, in any given case, the statutory grounds for suspending a voting right exist,
each no-par value share will have one vote at the Annual Shareholders' Meeting. The total
number of voting rights therefore equals 74,000,000. As of the Reference Date (April 3, 2023),
the Company holds 20,111 of its own shares (treasury shares) within the meaning of sections 71
et seq. AktG, which shares do not entail any rights for the Company (as prescribed in section 71b
AktG), including voting rights; the Company is also not aware of any reasons for suspending
voting rights. After deducting the Company's treasury shares, the number of voting shares is
therefore 73,979,889, based on the information available as of the Reference Date of April 3,
2023.

UTC times (disclosures pursuant to Table 3 of the Commission Implementing Regulation
(EU) 2018/1212)

All time information in this notice is given in Central European Time (CEST), which is authoritative
for Germany. With regard to the coordinated universal time (UTC), this corresponds to the ratio
UTC = CEST minus two hours.

Further information on voting (disclosures pursuant to Table 3 of the Commission
Implementing Regulation (EU) 2018/1212)

Shareholders and their proxies have the option of exercising their voting rights by absentee
ballot or by authorizing the Company-appointed proxies as specified in more detail below. No
resolution is proposed under agenda item 1 and therefore no vote is planned (for explanation
see there). The planned votes on agenda items 2 to 5 and 8 are binding, the votes on agenda
items 6 and 7 are recommendatory. With regard to the proposed resolution on agenda item 6,
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it should be noted that, pursuant to section 120a (4) sentence 2 in conjunction with para. (2)
sentences 2 and 3 AktG, the resolution of the Annual Shareholders’ Meeting on the remuneration
report 2022, even in the event of non-approval, does not create any rights or obligations and
cannot be challenged. On all resolutions, shareholders may vote "yes" (vote in favor) or "no"
(vote against) or abstain from voting (abstention).

Notice of the 2023 Annual Shareholders' Meeting of Software AG 57/60



|
\ AG This document is a convenience translation of the German original. In the event of any conflict or
inconsistency between the English and the German versions and for purposes of interpretation, the

|

German original shall prevail.

Information on data protection
1) General information

In connection with the preparation, implementation and follow-up work related to Software AG's
Shareholders’ Meeting, Software AG is providing the following information about the collection
and processing of personal data and any rights related thereto in accordance with Regulation
(EU) 2016/679 (General Data Protection Regulation, abbreviated as "GDPR"), the German Federal
Data Protection Act (abbreviated in German as "BDSG") and the German Stock Corporation Act
(abbreviated in German as "AktG").

The shareholder portal can be found via the website of the company. In addition to the
information contained herein, the data protection disclosures that are posted in the shareholder
portal by its host must be observed.

For purposes of the data processing, Software AG is considered the “controller” as defined in
Art. 4 para. (7) of the GDPR.

The data protection officer of Software AG can be reached as follows: Data Protection Officer
(Datenschutzbeauftragter), Uhlandstral3e 12, D-64297 Darmstadt, Email:
dataprotection@softwareag.com.

2) Personal data affected

Software AG processes the following personal data of the participating shareholders and their
proxies:

- first name and last name

- address

- telephone number

- email address

- number of shares; class of shares and form of holding

- access data for entry into the shareholder portal

- grant of any voting powers of attorney to proxies

3) Purpose and legal basis for processing
The legal basis for the processing can be found in provisions of corporate, regulatory, tax and
commercial law, in each case in connection with Article 6 (1) sentence 1 c) of the General Data

Protection Regulation (GDPR).

Software AG processes the personal data for the following purposes:
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- for participating in, preparing for, and implementing the Shareholders’ Meeting

- for satisfying the requirements under the applicable stock corporation laws

- for facilitating the exercise of shareholder rights

- for communicating with shareholders and proxies who are admitted to the Shareholders’
Meeting

- for preventing and exposing illegal activities

4) Additional recipients of the personal data

In order to organize its Shareholders’ Meeting, Software AG engages various service providers.
The personal data that the Company provides to these service providers are limited to solely to
the data necessary to perform the commissioned services. The service providers are obligated
to process such data solely at the direction of Software AG in accordance with a processor
contract pursuant to Art. 28 GDPR.

5) Duration of data retention

To the extent that data are required solely to hold and conduct the Shareholders’ Meeting, the
data will be erased no later than three years following the Shareholders’ Meeting, unless there
are overriding statutory obligations to retain the data or the data are required for public
proceedings such as ongoing judicial or administrative procedures. In that case, the data erasure
will take place after the relevant time periods have expired or the relevant proceedings have
ended. With respect to data that are not required to hold and conduct the Shareholders’ Meeting
such as data stored in the stock register, the data erasure will take place in accordance with the
rules that were communicated in connection with processing these data.

6) Rights of data subjects under the GDPR

Shareholders may at any time and free of charge informally contact the Software AG Data
Protection Officer to exercise their rights as follows:

- to demand in accordance with Art. 15 of the GDPR information about their personal data
being processed by Software AG

- to demand without undue delay and in accordance with Art. 16 of the GDPR the
rectification or completion of their personal data that are stored at Software AG but are
inaccurate or incomplete

- to demand in accordance with Art. 17 of the GDPR the erasure of personal data stored
at Software AG, unless the processing is necessary for exercising the right to freely
express an opinion and information, for complying with a legal obligation, for reasons of
public interest or for enforcing, exercising or defending legal claims;

- to demand in accordance with Art. 18 of the GDPR the restriction of the processing of
their personal data if they can contest the accuracy of the data;

- to receive in accordance with Art. 20 of the GDPR their personal data, which had been
made available to Software AG, in a structured, commonly used and machine-readable
format or to demand that this data be transmitted to another controller;
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- to withdraw their previously granted consent to Software AG at any time and in
accordance with Art. 7 para. 3 of the GDPR. The consequence of that withdrawal is that
Software AG will no longer be able in the future to process any data that had been based
on such consent, and

- to lodge a complaint with the supervisory authority in accordance with Art. 77 of the
GDPR. See para. no. 7) immediately below for more details.

7) Right to complain

Shareholders also have a right under Art. 77 of the GDPR to lodge a complaint with the data
protection supervisory authorities.
The supervisory authority responsible for Software AG is:

Der Hessische Beauftragte fiir Datenschutz und Informationsfreiheit

(The Hessen State Agency for Data Protection and Freedom of Information)

Postfach (PO Box) 3163

65021 Wiesbaden

Telephone: +49 611 1408 - 0

Darmstadt, in March 2023

Software AG

The Management Board
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