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SHARE INCENTIVE 

PLAN  

SCHMID GROUP N.V. 

1. INTRODUCTION 

1.1 This document sets out the Company's share incentive plan for employees, officers and directors who qualify 

as Eligible Participants. 

 

1.2 The main purposes of this Plan are: 

 

a. to attract, retain and motivate Participants with the qualities, skills and experience needed to support and 

promote the growth and sustainable success of the Company and its business; and 

b. to incentivize Participants to perform at the highest level and to further the best interests of the 

Company, its business and its stakeholders. 

 

1.3 This Plan is effective as of the date on which it is approved by a majority of the shareholders of the Company. 

 

2. DEFINITIONS AND INTERPRETATION 

2.1 In this Plan the following definitions shall apply: 

 

Applicable Laws The requirements relating to the administration of equity-based 

awards under Dutch corporate law, U.S. federal and state securities 

laws, the IRC, any stock exchange or quotation system on which 

the Shares are listed or quoted and the applicable laws of any 

foreign country or jurisdiction where Awards are, or will be, 

granted under the Plan. 

 

Article An article of this Plan. 

 

Award A grant under this Plan in the form of one or more Unrestricted 

Shares. 

 

Award Agreement A written agreement between the Company and a Participant, 

substantially in the form of Annex A to this Plan, evidencing the 

grant of an Award to such Participant and containing such terms 

as the Committee may determine, consistent with and subject to 

the terms of this Plan. 

 

Bad Leaver A Participant who ceases to be an Eligible Participant for Cause, 

including a situation where the Participant resigns and the 

Committee determines that an event has occurred with respect 

to that Participant which constitutes Cause. 

 

Board of Directors The Company's board of directors. 

 

Cause With respect to a Participant, "cause" as defined in such 

Participant's employment, service or consulting agreement with 
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the Company or a Subsidiary, or if not so defined (and unless 

determined otherwise in the applicable Award Agreement or by 

the Committee): 

 

a. such Participant's indictment for any crime which (i) 

constitutes a felony, (ii) has, or could reasonably be 

expected to have, an adverse impact on the 

performance of such Participant's services to the 

Company and/or any Subsidiary or (iii) has, or could 

reasonably be expected to have, an adverse impact on 

the business and/or reputation of the Company and/or 

any Subsidiary; 

 

b. such Participant having been the subject of any order, 

judicial or administrative, obtained or issued by any 

governmental or regulatory body for any securities 

laws violation involving fraud, market manipulation, 

insider trading and/or unlawful dissemination of non-

public price-sensitive information; 

 

c. such Participant's willful violation of the Company's 

code of conduct, insider trading policy or other 

internal policies and regulations established by the 

Company and/or any Subsidiary, in each case to the 

extent applicable to the Participant concerned; 

 

d. gross negligence or willful misconduct in the 

performance of such Participant's duties for the 

Company and/or any Subsidiary or willful or repeated 

failure or refusal to perform such duties; 

 

e. material breach by such Participant of any 

employment, service, consulting or other agreement 

entered into between such Participant on the one hand 

and the Company and/or any Subsidiary on the other; 

 

f. conduct by such Participant which should be 

considered as an urgent cause within the meaning of 

Section 7:678 DCC, irrespective of whether that 

provision applies to such Participant's relationship 

with the Company and/or any Subsidiary; and 

 

g. such other acts or omissions to act by such Participant 

as reasonably determined by the Committee, 

 

provided that the occurrence of an event described in 

paragraphs c. through e. above shall only constitute Cause if 

and when such event has not been cured or remedied by the 

relevant Participant within thirty days after the Company has 

provided written notice to such Participant. 

 

Change of Control The occurrence of any one or more of the following events: 

 

a. the direct or indirect change in ownership or control of 

the Company effected through one transaction, or a 

series of related transactions within a twelve-month 

period, as a result of which any Person or group of 

Persons acting in concert, directly or indirectly 
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acquires (i) beneficial ownership of more than half of 

the Company's issued share capital and/or (ii) the 

ability to cast more than half of the voting rights in the 

General Meeting; 

 

b. the consummation of a merger, demerger or business 

combination of the Company or any Subsidiary with 

another Person, unless such transaction results in the 

shares in the Company's capital outstanding 

immediately prior to the consummation of such 

transaction continuing to represent (either by 

remaining outstanding or by being converted into, or 

exchanged for, voting securities of the surviving or 

acquiring Person or a parent thereof) at least half of the 

voting rights in the General Meeting or in the 

shareholders' meeting of such surviving or acquiring 

Person or parent outstanding immediately after the 

consummation of such transaction; 

 

c. the consummation of any sale, lease, exchange or other 

transfer to any Person or group of Persons acting in 

concert, not being Subsidiaries, in one transaction or a 

series of related transactions within a twelve-month 

period, of all or substantially all of the business of the 

Company and its Subsidiaries; or 

 

d. subject to Article 9, such other event which the 

Committee determines to constitute a change of 

control in respect of the Company. 

 
  Committee The Compensation Committee of the Board of Directors or such 

other committee or individuals satisfying Applicable Laws appointed 
by the Board of Directors in accordance with Article 3. 

 
Company SCHMID Group N.V. 

DCC The Dutch Civil Code. 

Eligible Participant Any Executive Officer, any member of the Board of Directors or an 

Employee. 

Employee Any Person, other than an Executive Officer or a member of the Board 

of Directors, who is an employee or officer of the Company and/or a 

Subsidiary. 

Executive Officer An executive officer of the Company. 

Exercise Date The date on which an Award is duly exercised by or on behalf of the 

Participant concerned. 

Exercise Price The exercise price applicable to an Award. 

FMV The closing price of a Share on the relevant date (or, if there is no 

reported sale of Shares on such date, on the last preceding date on 

which any such reported sale occurred) on the principal stock 

exchange where Shares have been admitted for trading, unless 

determined otherwise by the Committee. 

General Meeting The Company's general meeting of shareholders. 
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Good Leaver A Participant who ceases to be an Eligible Participant and who is not 

a Bad Leaver. 

Grant Date The date on which the Committee decides to grant an Award, or such 

other effective date applicable to such Award as may be determined 

by the Committee. 

Participant The holder of an Award, including, as the context may require, the 

rightful heir(s) of a previous holder of such Award having acquired 

such Award as a result of the death of such previous holder. 

Performance Criteria The performance criteria applicable to an Award. 

Person A natural person. 

Plan This share incentive plan. 

Plan Share A Share underlying an Award. 

 

Replacement Award An Award granted in assumption of, or in  

substitution or exchange for, long-term incentive awards 

previously granted by a Person acquired (or whose business is 

acquired) by the Company or a Subsidiary or with which the 

Company or a Subsidiary merges or forms a business 

combination, as reasonably determined by the Committee. 

 

Section 409A IRC Section 409A of the United States Internal Revenue Code of 

1986, as amended, and the rules, regulations and guidance 

promulgated pursuant thereto; any reference to a provision in this 

Code shall include any successor provision thereto. 

 

Section 457A IRC Section 457A of the United States Internal Revenue Code of 

1986, as amended, and the rules, regulations and guidance 

promulgated pursuant thereto; any reference to a provision in this 

Code shall include any successor provision thereto. 

 

Share An ordinary share in the Company's capital. 

 

Subsidiary A subsidiary of the Company within the meaning of Section 

2:24a DCC. 

 

Unrestricted Shares Plan Shares free of any restrictions. 

 

2.2 References to statutory provisions are to those provisions as they are in force from time to time. 

2.3 Terms that are defined in the singular have a corresponding meaning in the plural. 

2.4 Words denoting a gender include each other gender. 

2.5 Except as otherwise required by law, the terms "written" and "in writing" include the use of electronic 

means of communication. 

 

3. ADMINISTRATION 

3.1 This Plan shall be administered by the Committee. The Committee shall have such authority and be 

responsible for such functions as the Board of Directors has assigned to it. The Committee's powers and 
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authorities under this Plan include the authority to perform the following matters, in each case consistent with 

and subject to the terms of this Plan: 

 

a. designating Persons to whom Awards are granted; 

b. deciding to grant Awards and executing Award Agreements; 

c. determining the form(s) and type(s) of Awards being granted and setting the terms and conditions 

applicable to such Awards, including (but not limited to): 

 

i. the number of Plan Shares underlying Awards; 

ii. the time(s) when Awards may be exercised or settled in whole or in part; 

iii. the Exercise Price of the Awards, including the method of calculation thereof; 

iv. whether, to which extent, and under which circumstances Awards may be exercised or settled in 

cash or assets (including other Awards), or a combination thereof, in lieu of Plan Shares and vice 

versa; 

v. whether, to which extent and under which circumstances Awards may be cancelled or 

suspended; 

vi. whether, to which extent and under which circumstances a Participant may designate another 

Person owned or controlled by him as recipient or beneficiary of his Awards; 

vii. whether and to which extent Awards are subject to Performance Criteria; 

viii. the method(s) by which Awards may be exercised, settled or cancelled; 

ix. whether, to which extent and under which circumstances, the exercise, settlement or 

cancellation of Awards may be deferred or suspended; 

x. apply a malus adjustment and/or a clawback as referred to in Article 13; 

xi. determine the leaver status of a Participant; 

 

d. amending or waiving the terms applicable to outstanding Awards (including Performance Criteria) if such 

amendment would materially and adversely affect the rights of the Participant(s) under such Awards, 

except to the extent that any such amendment is made to cause this Plan or the Awards concerned to comply 

with applicable law, stock exchange rules, accounting principles or tax rules and regulations; 

e. making any determination under, and interpreting the terms of, this Plan, any rules or regulations issued 

pursuant to this Plan and any Award Agreement; 

f. correcting any defect, supplying any omission or reconciling any inconsistency in the Plan or any Award 

Agreement and addressing/deciding on any matters or rules not provided for in this Plan; 

g. settling any dispute between the Company and any Participant (including any beneficiary of his Awards) 

regarding the administration and operation of this Plan, any rules or regulations issued pursuant to this Plan, 

and any Award Agreement entered into with such Participant; and 

h. making any other determination or taking any other action which the Committee considers to be necessary, 

useful or desirable in connection with the administration or operation of this Plan and deviating from the 

Plan where this is considered to be appropriate and reasonable. 
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3.2 The Committee may issue further rules and regulations for the administration and operation of this Plan, 

consistent with and subject to the terms of this Plan. 

3.3 All decisions of the Committee shall be final, conclusive and binding upon the Company and the Participants 

(including beneficiaries of Awards). 

 

4. AWARDS 

4.1 Awards can only be granted to Eligible Participants. 

4.2 No Award is intended to confer any rights on the relevant Participant except as set forth in the applicable Award 

Agreement. In particular, no Award should be construed as giving any Participant the right to remain employed 

by or to continue to provide services for the Company or any Subsidiary. 

4.3 Awards shall be granted for no consideration or for such minimal cash consideration as may be required by 

applicable law. 

4.4 Awards may be granted alone or in addition or in tandem with any other Award and/or any award under any 

other plan of the Company or any Subsidiary. Awards granted in addition or in tandem with any other Award 

and/or any award under any other plan of the Company or any Subsidiary may be granted simultaneously or at 

different times. 

4.5 Each Award  granted under this Plan must be accepted by the Eligible Participant. Acceptance of the Award 

must be done in writing or electronically by the within the timeframe prescribed by the Company in the Award 

Agreement. Upon acceptance of the Award, the Eligible Participant will qualify as a Participant under this Plan.  

4.6 If an Award is not accepted within the prescribed timeframe, the Award shall lapse and be deemed to have 

never been granted to the Eligible Participant. Any partial or conditional rejection or acceptance of the Award 

by the Eligible Participant shall be deemed to be a rejection in whole and shall not qualify as an acceptance of 

the Award. Until an Award Agreement has been entered into between the Company and the relevant Participant, 

no rights can be derived from the Awards concerned by such Participant. 

4.7 Plan Shares shall be delivered in such form(s) as may be determined by the Committee and shall be subject to 

such stop transfer orders and other restrictions as the Committee may deem required or advisable. Furthermore, 

the Committee may determine that certificates for such Shares shall bear an appropriate legend referring to the 

terms, conditions and restrictions applicable thereto. 

4.8 The terms and conditions applicable to Awards, including the time(s) when Awards vest in whole or in part and 

any applicable Performance Criteria, shall be set by the Committee and may vary between Awards and between 

Participants, as the Committee deems appropriate. The Committee may also determine whether and under 

which circumstances Awards shall be settled automatically upon vesting, without being exercised by the 

Participant. 

4.9 The term of an Award shall be determined by the Committee, but shall not exceed ten years from the applicable 

Grant Date. Unless determined otherwise by the Committee, if the exercise of an Award is prohibited by 

applicable law or the Company's insider trading policy on the last business day of the term of such Award, such 

term shall be extended for a period of one month following the end of such prohibition. 

4.10 Unless determined otherwise by the Committee, Awards cannot be transferred, pledged or otherwise 

encumbered, except by testament or hereditary law as a result of death of the Participant concerned. 

4.11 If, as a result of changes in applicable law, accounting principles or tax rules and regulations, or due to a variation 

of the composition of the Company's issued share capital (including a share split, reverse share split, 

redenomination of the nominal value, or as a result of a dividend or other distribution, reorganization, 

acquisition, merger, demerger, business combination or other transaction involving the Company or a 

Subsidiary), an adjustment to this Plan, any Award Agreement and/or outstanding Awards is necessary to 

prevent dilution or enlargement of the benefits or potential benefits intended to be made available under this 

Plan, the Committee may adjust equitably any or all of: 
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a. the number of Plan Shares available under this Plan; 

b. the number of Plan Shares underlying outstanding Awards; and/or 

c. the Exercise Price or other terms applicable to outstanding Awards. 

 

4.12 Any rights, payments and benefits under any Award shall be subject to repayment and/or recoupment by the 

Company in accordance with applicable law, stock exchange rules and such policies and procedures as the 

Company may adopt from time to time. 

4.13 The Company may withhold from any outstanding Award, any payment, issuance or transfer to be made under 

such Award, or any other compensation or amount owed by the Company to the Participant holding such 

Award, an amount (in cash, in assets, in the form of Shares or other Awards, or a combination thereof) equal to 

the withholding taxes and other costs due, or to be withheld, by the Company or any Subsidiary in respect of 

the grant, exercise or settlement of such Award. 

4.14 Any Award under this Plan is subject to and governed by the terms and conditions of this Plan, the specific 

terms and conditions applicable to the Award as set out in the Award Agreement, and such other terms and 

conditions and criteria as the Board or the Committee may deem appropriate from time to time. 

4.15 Neither the Awards, Shares, nor any other proceeds or payments following from participation in the Plan will 

form part of the Participant's regular income and will not be taken into account for the purpose of calculating 

any severance, resignation, redundancy, and/or service payments, bonuses, long service awards, pension or 

savings plan, disability or retirement benefits or similar payments. 

4.16 Any Awards are made discretionary. Neither the designation as Participant nor the holding of Awards shall 

result in any right (legal or otherwise) to the continued grant of Awards, or alternative compensation. An Award 

in one year will not guarantee an Award in a subsequent year nor determine the level of any future Award. 

5. TYPES OF AWARDS 

5.1 The Committee may grant (or sell at par value, at FMV or such other Exercise Price determined by the 

Committee) an Award of Unrestricted Shares under the Plan, pursuant to which such Unrestricted Shares shall 

be free of any restrictions, fully vested and immediately salable and transferable once validly issued to the 

grantee under the Plan and accepted by the grantee in accordance with the terms of the Plan.  

5.2 Awards may be granted in respect of past services (including as a bonus for past performance) or other valid 

consideration, or in lieu of cash compensation due to such grantee.  

5.3 Awards may also be granted for future services, with the issuance of the Unrestricted Shares under such Awards 

being subject to the Performance Criteria or other conditions imposed by the Committee in accordance with the 

Plan. 

 

6. PERFORMANCE CRITERIA 

 

6.1 The Committee may condition the right of a Participant to exercise one or more of his Awards, and the timing 

thereof, upon the achievement or satisfaction of such Performance Criteria as may be determined by the 

Committee, within periods specified by the Committee. 

6.2 If an Award is subject to Performance Criteria which must be achieved or satisfied within a period specified by 

the Committee for that purpose, such Award can only be exercised or settled at or after the end of that period. 

6.3 Performance Criteria may be measured on an absolute or relative basis and may be established on a Company-

wide basis or with respect to one or more business units, divisions, Subsidiaries and/or business segments. 

Relative performance may be measured against a group of peer companies determined by the Committee, 
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financial market indices and/or other objective and quantifiable indices. Performance Criteria may relate to 

performance by the Company and/or by the Participant concerned. 

6.4 If the Committee determines that a change in the business, operations, group structure or capital structure of 

the Company, or other events or circumstances, render certain Performance Criteria applicable to outstanding 

Awards unsuitable or inappropriate, the Committee may amend or waive such Performance Criteria, in whole 

or in part, as the Committee deems appropriate. 

 

7. PLAN SHARES AVAILABLE FOR AWARDS 

7.1 Subject to Articles 4.10 and 7.2, the Plan Shares underlying Awards which are not Replacement Awards, 

irrespective of whether such Awards have been settled, shall not exceed 2,500,000 Shares at any time. 

7.2 Plan Shares underlying Awards, except for Replacement Awards, which expire, which are cancelled or 

otherwise terminated, or which are settled in cash or assets in lieu of Plan Shares, shall again be available under 

this Plan and shall not be counted towards the limit imposed by Article 7.1 

 

8. EXERCISE AND SETTLEMENT 

8.1 The Committee shall determine the Exercise Price, provided that the Exercise Price for an Award which can be 

settled in the form of Plan Shares shall not be less than the aggregate nominal value of such Plan Shares. 

8.2 Except for Awards granted for services granted to the Company or other valid consideration already received 

by the Company in accordance with Article 5, upon the exercise of an Award, the applicable Exercise Price 

must immediately be paid in cash, wire transfer of immediately available funds or by check payable to the order 

of the Company, provided that the Committee, subject to applicable law, may allow that such Exercise Price is 

satisfied on a cashless or net settlement basis, applying any of the following methods: 

 

a. by means of an immediate sale of Plan Shares underlying the Award concerned, with sale proceeds equal 

to the Exercise Price being paid to the Company on behalf of the relevant Participant and any remaining 

sale proceeds (less applicable costs and taxes, if any) being paid to such Participant; 

b. by means of the relevant Participant forfeiting his entitlement to receive part of the Plan Shares underlying 

the Award concerned at FMV on the Exercise Date and charging the aggregate nominal value of the 

remaining Plan Shares underlying such Award against the Company's reserves; 

c. by means of the relevant Participant surrendering his entitlement to receive part of the Plan Shares 

underlying the Award concerned at FMV on the Exercise Date, against the Company becoming due an 

equivalent amount to such Participant and setting off that obligation against the Company's receivable 

with respect to payment of the applicable Exercise Price; or 

d. by means of the relevant Participant surrendering and transferring Shares to the Company (which may 

include Plan Shares underlying the Award concerned) at FMV on the Exercise Date. 

8.3 The Company is authorized to withhold from any Award granted or any payment due or transfer made under 

any Award or under the Plan or from any compensation or other amount owing to a Participant the amount (in 

cash, Shares, other Awards, other property, net settlement or any combination thereof) of applicable 

withholding taxes due in respect of an Award, its exercise or settlement or any payment or transfer under such 

Award or under the Plan and to take such other action (including providing for elective payment of such 

amounts in cash or Shares by the Participant) as may be necessary in the option of the Company to satisfy all 

obligations for the payment of such taxes 

8.4 When an Award is exercised or settled in the form of Plan Shares, the Company shall, at the discretion of the 

Committee, subject to applicable law and the Company's insider trading policy: 

 

a. issue new Plan Shares to the relevant Participant; or 
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b. transfer existing Plan Shares held by the Company to the relevant Participant, 

 

provided, in each case, that Plan Shares may be delivered in the form of book-entry securities representing 

those Plan Shares (or beneficial ownership of those Plan Shares entitling the holder to exercise or direct the 

exercise of voting rights attached thereto) credited to the securities account designated by the relevant 

Participant. Furthermore, Plan Shares may be delivered as described in the previous sentence to a Person 

designated by the relevant Participant, with the prior approval of the Committee, as beneficiary of his Award. 

 

8.5 If an Award is exercised or settled in the form of Plan Shares and such Award does not relate to a whole number 

of Plan Shares, the number of Plan Shares underlying such Award shall be rounded down to the nearest integer. 

 

9. U.S. PARTICIPANTS 

9.1 With respect to any Award subject to Section 409A IRC and Section 457A IRC, this Plan and the applicable 

Award Agreement are intended to comply with the requirements of Section 409A IRC and Section 457A IRC, 

the provisions of this Plan and such Award Agreement shall be interpreted in a manner that satisfies the 

requirements of Section 409A IRC and Section 457A IRC, and this Plan shall be operated accordingly. If any 

provision of this Plan or any term or condition of any Award subject to Section 409A IRC and Section 457A 

IRC would otherwise frustrate or conflict with this intent, the provision, term or condition will be interpreted 

and deemed amended so as to avoid this conflict. 

9.2 Notwithstanding any provision of this Plan to the contrary or any Award Agreement, a termination of 

employment shall not deemed to have occurred for purposes of any provision of an Award that is subject to 

Section 409A IRC providing for payment upon or following a termination of a Participant's employment unless 

such termination is also a "separation from service" and, for purposes of any such provision of such Award, 

references to a "termination", "termination of employment" or like terms shall mean "separation from service". 

9.3 If all or part of any payments made, or other benefits conferred, under any Award subject to Section 409A IRC 

constitutes deferred compensation for purposes of Section 409A IRC as a result of a "separation from service" 

of the relevant Participant (other than due to his death) within the meaning of Section 409A IRC while such 

Participant is a "specified employee" under Section 409A IRC, then such payment or benefit shall not be made 

or conferred until six months and one business day have elapsed after the date of such "separation from service", 

except as permitted under Section 409A IRC. 

9.4 If an Award subject to Section 409A IRC includes a "series of installment payments" within the meaning of 

Section 1.409A-2(b)(2)(iii) of the United States Treasury Regulations, the right of the relevant Participant to 

such series of installment payments shall be treated as a right to a series of separate payments and not as a right 

to a single payment, and if such an Award includes "dividend equivalents" within the meaning of Section 

1.409A-3(e) of the United States Treasury Regulations, the right of the relevant Participant to such dividend 

equivalents shall be treated separately from the right to other amounts or other benefits under such Award. 

9.5 For any Award subject to Section 409A IRC or Section 457A IRC that provides for accelerated distribution on 

a Change of Control of amounts that constitute "deferred compensation" as defined in Section 409A IRC and 

Section 457A IRC, if the event that constitutes such Change of Control does not also constitute a change in the 

ownership or effective control of the Company, or in the ownership of a substantial portion of the Company's 

assets (in either case, as defined in Section 409A IRC), such amount shall not be distributed on such Change of 

Control but instead shall vest as of the date of such Change of Control and shall be paid on the scheduled 

payment date specified in the applicable Award Agreement, except to the extent that earlier distribution would 

not result in the relevant Participant incurring any additional tax, penalty, interest or other expense under Section 

409A IRC and Section 457A IRC. 

9.6 Notwithstanding the foregoing in this Article 9, the tax treatment of the benefits provided under this Plan or any 

Award Agreement is not warranted or guaranteed, and in no event shall the Company be liable for all or any 

portion of any taxes, penalties, interest or other expenses that may be incurred by a U.S. Participant on account 

of non-compliance with Section 409A IRC and Section 457A IRC. 

9.7 Notwithstanding any provision of this Plan to the contrary or any Award Agreement, in the event the Committee 

determines that any Award may be subject to Section 409A IRC or Section 457A IRC, the Committee may 
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adopt such amendments to this Plan and the applicable Award Agreement or adopt other policies and procedures 

(including amendments, policies and procedures with retroactive effect), or take any other actions, that the 

Committee determined are necessary or appropriate to: 

 

a. exempt the Award from Section 409A IRC or Section 457A IRC and/or preserve the intended tax treatment 

of the benefits provided with respect to the Award; or 

b. comply with the requirements of Section 409A IRC or Section 457A IRC and thereby avoid the application 

of any adverse tax consequences under such Sections. 

 

10. LEAVER 

10.1 If a Participant becomes a Good Leaver, unless otherwise determined by the Committee or set forth in an Award 

Agreement: 

a. all vested Awards that have not yet been exercised or settled must be exercised or settled in accordance 

with their terms within a period specified by the Committee and, if such Awards are not exercised or 

(through no fault of the Participant concerned) not settled within such period, they shall be cancelled 

automatically without compensation for the loss of such Awards; and 

b. all unvested Awards of such Participant shall be cancelled automatically without compensation for the loss 

of the such Awards, unless the Committee decides otherwise. 

 

10.2 If a Participant becomes a Bad Leaver, all vested Awards of such Participant which have not been exercised or 

settled, as well as all unvested Awards of such Participant, shall be cancelled automatically without 

compensation for the loss of such Awards. 

 

11. CHANGE OF CONTROL 

11.1 If long-term incentive awards are granted in assumption of, or in substitution or exchange for, outstanding 

Awards in connection with a Change of Control and the Committee has determined that such awards are 

sufficiently equivalent to the outstanding Awards concerned, then such outstanding Awards shall be cancelled 

and terminated upon the replacement awards being granted to the Participants concerned. 

11.2 If, in connection with a Change of Control, outstanding Awards are not replaced by long-term incentive awards 

as described in Article 11.1, or are replaced by long-term incentive awards which the Committee does not 

consider to be sufficiently equivalent to such outstanding Awards, then such Awards shall settle in full, unless 

the Committee decides otherwise. 

11.3 For purposes of this Article 11, awards shall not be considered to be "sufficiently equivalent" to outstanding 

Awards, if the underlying securities are not widely held and publicly traded on a regulated national stock 

exchange. 

12. LOCK-UP 

12.1 In connection with any registration of the Company's securities, to the extent requested by the Company or the 

underwriters managing any public offering of the Company's securities, and except (a) as otherwise approved 

by the Committee, or (b) pursuant to any exceptions approved by the underwriters, Shares acquired by a 

Participant pursuant to the issuance, vesting, exercise, or settlement of any Award granted under the Plan may 

not be sold, transferred, or otherwise disposed of prior to such period following the effective date of such 

registration as designated by the underwriters, not to exceed 180 days following such registration. 

12.2 The Company may impose stop-transfer instructions with respect to the Shares subject to the restriction 

stipulated by Article 12.1 until the end of the lock-up period referred to in that provision. 
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13. MALUS AND CLAWBACK 

13.1 The Board may at its sole discretion, and acting in good faith, resolve to apply a malus and/or claw back and 

postpone, reduce, cancel, or recover any variable remuneration awarded to a Participant in the Award 

Agreement and under this Plan. 

13.2 In case of an Executive Officer, the non-executive officers of the Company after alignment with the Committee, 

may apply a malus and/or claw back and postpone, reduce, cancel, or recover any variable remuneration 

awarded to an Executive Officer under this Plan.  

13.3 In any such case, the Board, and the non-executive officers of the Company in case of an Executive Officer 

after alignment with the Committee, shall take into account all relevant factors, including whether the assertion 

of a malus and/or clawback claim may in its opinion prejudice the interests of the Company and/or any group 

Company in any related proceeding or investigation.  

 

14. DATA PROTECTION 

14.1 The Company may process personal data relating to the Participants in connection with the administration and 

operation of this Plan. The personal data of the Participants which may be processed in this respect may include 

a copy of an identification document, contact details and bank and securities account numbers. Each 

Participant's personal data shall be stored by the Company for such time period as is necessary to administer 

such Participant's participation in the Plan or as otherwise permitted under applicable law. 

14.2 Each Participant's personal data shall be handled by the Company in a proper and careful manner in accordance 

with applicable law, including the General Data Protection Regulation (GDPR) and the rules and regulations 

promulgated pursuant thereto. Participants have the right to lodge complaints with an applicable supervisory 

authority regarding the Company's processing of personal data pursuant to this Plan. 

14.3 The Company shall implement technical and organizational measures designed to protect personal data 

processed pursuant to Article 13.1. Personnel or third parties that have access to such personal data shall be 

bound by confidentiality obligations. 

14.4 The Company shall abide by any statutory rights the Participants may have regarding their respective personal 

data processed pursuant to Article 13.1, which includes the right to access, rectification, erasure, restriction of 

processing, objection to processing and portability of such personal data. 

14.5 In connection with the administration and operation of this Plan, the Company may transfer personal data 

processed pursuant to Article 13.1 to one or more third parties, provided that there is a legitimate interest in 

doing so. Where such third parties are located outside the European Economic Area in countries that are not 

considered to provide for an adequate level of data protection, the Company shall ensure that sufficient data 

protection safeguards are put in place, failing which explicit consent for such transfer shall be obtained from the 

Participant(s) concerned. 

14.6 The contact details of the Company's data protection officer can be found on the Company's intranet or 

otherwise can be obtained from the Company's General Counsel. 

14.7 The Company may establish one or more privacy policies providing further information on data protection and 

applying to the processing of personal data of the Participants by the Company in connection with the 

administration and operation of this Plan. 

 

15. AMENDMENTS AND TERMINATION 

15.1 Except to the extent prohibited by applicable law and unless otherwise expressly provided in an Award 

Agreement or in this Plan, pursuant to a resolution to that effect, the Board may amend, alter, suspend, 

supplement or terminate this Plan or any portion thereof, provided that no such amendment, alteration, 

suspension, supplementation or termination shall take effect without approval of the General Meeting, if such 

approval is required by applicable law or stock exchange rules. 
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15.2 Notwithstanding anything to the contrary in the Plan, the Committee may amend the Plan or any Award 

Agreement in such manner as may be necessary or desirable to enable the Plan or such Award Agreement to 

achieve its stated purposes in any jurisdiction in a tax-efficient manner and in compliance with local laws, rules 

and regulations to recognize differences in local law, tax policy or custom. The Committee also may impose 

conditions on the exercise or vesting of Awards in order to minimize the Company's obligation with respect to 

tax equalization for Participants on assignments outside their home country. 

 

16. GOVERNING LAW AND JURISDICTION 

This Plan shall be governed by and shall be construed in accordance with the laws of the Netherlands. Subject to 

Article 3.1 paragraph vii., any dispute arising in connection with these rules shall be submitted to the exclusive 

jurisdiction of the competent court in Amsterdam, the Netherlands. 
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SCHEDULE 1 

TEMPLATE AWARD AGREEMENT 

 

AWARD AGREEMENT DATED [DATE] 

BETWEEN 

1. SCHMID Group N.V., a Dutch public limited liability company (naamloze vennootschap), having its 

corporate seat at Robert-Bosch-Str. 32-36, 72250 Freudenstadt, Germany (commercial register number: 

89188276) (the "Company"); and 

2. [details of Participant] (the "Participant"). 

 

NOW HEREBY AGREE AS FOLLOWS 

 

1.1 Capitalized terms used herein have the meanings ascribed thereto in the Company's share incentive plan 

(the "Plan"). 

 

1.2 In the event of a conflict among the provisions of the Plan, this agreement and/or any descriptive 

materials concerning the Award governed by this agreement provided to the Participant, the provisions 

of the Plan will prevail. 

 

1.3 The Participant has been granted an Award on the terms and subject to the conditions set out in 

the Plan and below: Form of Award : [number] Unrestricted Shares  

1.4 Grant Date : [date] 

[Exercise Price] : [[FMV] [other price] per Unrestricted Share 

 

Automatic settlement : Yes 

 

Expiration Date :  [date] 

 

Performance-based : [Yes, as specified below] [No] 

 

Delivery schedule : Not applicable 

 

[Good Leaver : In case of the Participant becoming a Good Leaver, all Awards that 

have not yet been settled must be settled in accordance with their 

terms within [period] after the Participant became a Good Leaver.] 

 

Acceptance : before [date] by returning a countersigned copy of this Award 

Agreement 

 

1.5 [The following Performance Criteria relating to the Company's performance apply with respect to this 

Award (determined on a consolidated basis):] 

 

1.6 [The following Performance Criteria relating to the Participant's performance apply with respect to this 

Award:] 

 

1.7 The Participant grants an irrevocable power of attorney to the Company, with full right of substitution, 

to perform on the Participant's behalf all acts necessary for or conducive to the administration and 

operation of the Plan, including the following matters (in each case consistent with and subject to the 

terms of this Plan): 

a. delivery of Plan Shares underlying Awards upon the settlement of such Awards in 
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accordance with their terms; 

b. effecting a cashless exercise of Awards; and 

c. effecting a cancellation, termination and/or transfer to the Company of Awards in case the 

Participant would become a Bad Leaver. 

 

1.8 The power of attorney granted above also extends to the performance of acts of disposition 

(beschikkingshandelingen). The Company may act as counterparty of the Participant when acting 

under such power of attorney. 

 

1.9 This agreement shall be governed by and shall be construed in accordance with the laws of the 

Netherlands. Any dispute arising in connection with this agreement shall be resolved in accordance 

with the dispute resolution provisions of the Plan. 

 

(Signature page follows) 
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SCHMID Group N.V. 

 

Name:  

Title: 

 

 

Confirmation of Acceptance 

 

I, ________________________, have read and understand the contents of this Award Agreement and the Plan 

and hereby agree to be bound by the terms and conditions set out therein. 

 

 

 

 

 

[Participant] 

 

 


