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Remuneration for management board and supervisory board
The present remuneration report prepared by the management board and the supervisory board reports on the compensation of 
the present and former members of the management and the supervisory board of Adtran Networks SE (“Adtran Networks”) in 
the fiscal year 2025 pursuant to the requirements of Section 162 German Stock Corporation Act (Aktiengesetz, AktG). Granted 
and owed compensation as well as promised allowances are stated individually for the members of the corporate bodies.

The current remuneration system for the management board was adopted by the supervisory board on May 8, 2024, and 
approved at the Annual General Meeting on June 28, 2024 with an approval rate of 89.01 %.

The currently valid remuneration system applies to resolutions of the supervisory board on remuneration and remuneration 
agreements with the members of the management board that were resolved or concluded starting from June 29, 2024. In the 
absence of a deviating agreement, remuneration entitlements established before this date continue to be based on the 
underlying contractual provisions.

The currently applicable compensation system approved by the annual general meeting on June 27, 2025 is available on the 
website https://www.adtran-networks.com/en/about-us/investors/corporate-governance as part of the corporate governance 
statement.

On June 27, 2025, the annual general meeting approved the Compensation Report on the individually granted and owed 
compensation for the members of the management board and the supervisory board of Adtran Networks in the fiscal year 2024 
with a 91.77 % majority.

Due to the high level of approval for the two aforementioned resolutions, there was no reason to fundamentally question the 
remuneration system as such, its implementation or the manner of reporting.

Management board compensation in the fiscal year 2025
This report requires disclosures about the compensation granted and owed to the current and former members of the 
management board in the fiscal year 2025. In the fiscal year 2025, Thomas Richard Stanton, Dr. Christoph Glingener, Timothy 
Santo and Ulrich Dopfer were members of the management board of the company. Ulrich Dopfer resigned from his position as a 
member of the Executive Board with effect from May 19, 2025. Timothy Santo was appointed as a member of the company's 
Executive Board with effect from May 29, 2025.

The company's management board compensation system stipulates that the supervisory board can arrange for the board 
activities at the company to be completely or partially uncompensated if a senior manager of the Adtran group, in particular, a 
member of the board of Directors of Adtran Holdings, Inc. (“Adtran”), held a seat on the management board at Adtran Networks 
at the same time. The supervisory board used this power in the case of Mr. Stanton and Mr. Santo. Due to the compensation of 
Mr Stanton as CEO and chairman of the board of Adtran which was already promised to him prior to and independent of his 
appointment as a member of the board of our company, no compensation was paid at Adtran Networks. Due to Mr. Santo's 
compensation as CFO of Adtran, which had already been promised to him prior to and independently of his appointment as a 
member of our company's Management Board, no compensation was granted at Adtran Networks. Nevertheless, the 
compensation granted and owed to Mr. Stanton and Mr. Santo by the parent company in fiscal year 2025 is disclosed in this 
report.

Other than those mentioned above, no current or former members of the management board were granted or owed 
compensation in the fiscal year 2025.

Principles of the compensation system
The management board compensation considers not only the performance of the entire management board but also the 
economic position of the company and its size and complexity. The management board compensation system of Adtran 
Networks focuses on the sustainable and long-term development of the company. Strategic targeting, responsible action, and 
sustainable profitable growth including the interests of shareholders, customers, employees, and other stakeholders are 
promoted as part of the variable compensation. The system is characterized by a pronounced variability dependent on the 
performance of the entire board and the success of the group.

Adequate performance criteria as part of the performance-related variable compensation of the management board ensure that 
performance and variable compensation appropriately drive management to achieve corporate and individual goals and that 
target achievement is directly tied to total company performance measures and the pay for performance principle. Therefore, 
variable compensation components directly depend on financial, operational, and strategic targets. Strategic corporate targets 
and key performance indicators are decisive performance parameters for variable compensation.
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Procedure for reviewing compensation
The supervisory board as a whole determines and reviews the management board compensation. According to the rules of 
procedure of the supervisory board, its Nomination and Compensation Committee prepares these decisions. It is essential that 
both the compensation structure and its amount are customary in the market and competitive. Regular compensation 
comparisons with peer groups relevant to Adtran Networks ensure this. Furthermore, an appropriate relationship between the 
management board compensation and the compensation of senior managers as well as employees is guaranteed. 

The supervisory board considers relevant peer groups for a horizontal comparison of the specific total target compensation and 
for reviewing its appropriateness. To this end, 16 enterprises from the company's industry are used as external reference in 
appropriateness tests which are listed in the management board compensation system published on the company's website. 
This horizontal comparison serves to ensure that the members of the management board receive compensation that is 
customary in the market and competitive.

In addition, a vertical comparison reviews the compensation of the members of the management board among each other, as 
well as compared to the senior management circle and to the total workforce of the company. The external as well as the 
internal appropriateness are reviewed at regular intervals.

Complete overview of the components of the management board compensation
The following table shows the basic components of the compensation system and its structure. All components are explained 
individually below.

Compensation component Calculation basis/parameters
Non-performance-related (fixed) 
compensation

Base salary The base salary  is paid to the members of the management board as a monthly salary on a 
prorated basis.

Fringe benefits Company car, employer's share of any statutory social security contributions, health insurance, 
and a standard employer retirement plan

Performance-related (variable) 
compensation
Annual Target Incentive Cash Bonus • Performance criteria: Adjusted EBIT of the Adtran group /  revenue of the Adtran group

• The target amount is set for one fiscal year and the targets are set and reviewed  at the 
beginning of the respective assessment period (currently the entire financial year)

• Cap: 200% of the target value
• Disbursement at the end of the respective assessment period

Annual Restricted Stock Units
(annual RSUs)
(Restricted Stock Units are hereinafter also 
referred to as "RSUs")

• For four years, 25% of the allocation will be converted into shares of Adtran on each 
respective anniversary of the allocation.

• Requirement: Existing employment relationship on the respective conversion date
• Cap: Conversion restriction in case of a value increase to 300% between allocation and 

conversion
• Conversion into Adtran shares after vesting

Annual Performance Stock Units
(annual PSUs)
(Performance Stock Units are hereinafter 
also referred to as "PSUs")

• Performance criterion: Development of the Total Shareholder Return (”TSR”) of Adtran 
compared to the NASDAQ Telecommunications Index

• Assessment period: 3 years
• Cap: Conversion restriction in case of achievement of the maximum 150% target and a 

share value increase to 200% between allocation and conversion
• Delivery of Adtran shares and disbursement of dividend credits in money

3-Year Plan Performance Stock Units
(Three-Year Plan PSUs)

• Performance criterion: Adjusted EBIT of the Adtran group
• Assessment period: 3 years
• Cap: Conversion restriction in case of a share value increase to 200% of the value at 

allocation between allocation and conversion
• Delivery of Adtran shares and disbursement of dividend credits in money

2-Year Integration One-Time Bonus
(Integration bonus)

• Performance criteria: Synergy savings, individual objectives
• Assessment period: Through the end of 2024
• Cap: Regarding the monetary share of a maximum amount of 66% of the annual base 

salary and regarding the PSU share  in the amount of 66 % of an annual base salary 
together with a conversion restriction  of the maximum target and share value increase to 
200% between allocation and conversion

• Disbursement: Payment in money and delivery of Adtran shares and disbursement of 
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Compensation structure
The management board compensation system approved by the annual general meeting on June 28, 2024, includes non-
performance-related (fixed) and performance-related (variable) compensation components and consists of basic compensation, 
fringe benefits, the Annual Target Incentive Cash Bonus, and long-term variable compensation components (annual RSUs and 
PSUs, Three-Year Plan PSUs, integration bonus). The long-term variable compensation components have different periods 
under review, some of which last several years, and can be paid annually. The RSUs and PSUs are based on the development 
of Adtrans share price. The possibility of an integration bonus ceased to apply at the end of the 2024 financial year. However, 
the integration bonus earned by the members of the management board in the relevant period from 2023 to 2024 was paid out 
in part in the 2025 financial year. 

Since the discontinuation of the integration bonus, the following distribution is targeted for the relative shares of the individual 
remuneration components in the target total remuneration of the members of the management board:

Base salary 23-39%

Fringe benefits 2-4%

Annual Target Incentive Cash Bonus 12-19%

Annual Restricted Stock Units 9-16%

Annual Performance Stock Units 8-16%

3-Year Plan Performance Stock Units 16-31%

The remuneration system is based on USD values. The annual average exchange rate (EUR/USD 1.12744) was used for the 
conversion to EUR values in the following tables. Due to rounding, figures in tables may not add up exactly to the totals shown. 
The percentages shown may not exactly reflect the absolute figures to which they relate.

The management board compensation in the fiscal year 2025 based on 100% target achievement is shown in the following 
table. For the three-year plan PSUs, the amounts achievable with 100 % target achievement are distributed over the individual 
years of the term.

(in thousands of EUR)

Thomas R. Stanton Christoph Glingener Ulrich Dopfer Timothy Santo
Chief executive officer Chief technology 

officer
Chief financial officer
(until May 19, 2025)

Chief financial officer
(since May 29, 2025)

2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration

Base salary  906  13 %  353  26 %  374  37 %  332  27 %

Fringe benefits  12  — %  17  1 %  7  1 %  148  12 %

Total fixed compensation  919  13 %  370  27 %  381  38 %  480  39 %

Annual target incentive cash bonus 2025  2,558  38 %  409  30 %  —  — %  398  32 %

Annual RSUs  1,462  21 %  127  9 %  150  15 %  163  13 %

Annual PSUs  1,331  20 %  154  11 %  182  18 %  199  16 %

3-year plan PSUs  545  8 %  295  22 %  295  29 %  —  — %

Total variable compensation  5,896  87 %  986  73 %  627  62 %  760  61 %

100 % target compensation total  6,814  100 %  1,356  100 %  1,008  100 %  1,241  100 %

Effective from October 1, 2025, Christoph Glingener's annual base salary was increased from EUR 337,000 to EUR 400,000.

Total compensation granted and owed to the members of the management board in the fiscal year 2025
For the former members of the management board and those active as of December 31, 2025, the following table shows the 
individual compensation granted and owed for the fiscal year 2025.

Compensation has been granted within the meaning of Section 162 para. 1 sentence 1 AktG if the performance criteria are are 
achieved during the relevant financial year, the underlying one-year or multi-year activity has been performed and the 
remuneration elements have thus been earned. The compensation is owed if it has become due pursuant to the legal definition, 
but has not been paid, within the fiscal year. 

For the remuneration system of Adtran Networks SE, this understanding of the term means that a difference between the year in 
which the management board member provides the service and the year in which the remuneration is reported as granted and 
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owed may apply. In the case of multi-year components, remuneration granted and owed may only be reported in later financial 
years.

Subsequently, the non-performance-related compensation components were both paid and accrued in the fiscal year 2025. For 
the Annual Target Incentive Cash Bonus, in the fiscal year 2025 the following remuneration was earned, but not yet paid. The 
RSUs and PSUs are reported with a market value at the date of conversion (vesting). No compensation was owed or granted 
for the annual as well as 3-year plan PSUs.

For the fiscal year 2025, the total compensation of the members of the management board of Adtran Networks amounts to 
EUR 6,440 thousand.

The compensation for active and former members of the management board pursuant to Section 162 para. 1 sentence 2 no. 1 
AktG consists of the following: 

(in thousands of EUR)

Thomas R. Stanton Christoph Glingener Ulrich Dopfer Timothy Santo 
Chief executive officer Chief technology 

officer
Chief financial officer
(until May 19, 2025)

Chief financial officer
(since May 29, 2025)

2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration 2025

in % of
total 

remune-
ration

Base salary  906  353  374  322 

Fringe benefits  12  17  7  148 

Total fixed compensation  919  21 %  370  45 %  381  89 %  470  54 %

Annual target incentive cash bonus 2025  2,558  409  —  398 

Annual RSUs  847  41  46  — 

Annual PSUs  —  —  —  — 

3-year plan PSUs  —  —  —  — 

Total variable compensation  3,405  79 %  450  55 %  46  11 %  398  46 %

Total compensation  4,324  820  427  869 

No remuneration was owed or granted to members of the management board other than those listed in the above table in the 
fiscal year 2025. 

Maximum annual compensation
The maximum compensation established by the supervisory board pursuant to Section 87a para. 1 sentence 2 no. 1 AktG for 
the fiscal year 2025 is EUR 2.9 million for the chairman of the management board and EUR 2.8 million for an ordinary member 
of the management board. 

The maximum compensation is comprised of the basic compensation and the fringe benefits, the variable (i.e., performance-
related) compensation components for maximum target achievement and considers applicable caps. If members of the board of 
Directors or other senior managers of Adtran also hold a seat on the management board at the company at the same time, any 
amounts that are not paid by the company or its dependent companies and that are not paid specifically for the service on the 
management board at the company will not be considered (see Clause 2 of the management board compensation systems of 
May 8, 2024). For this reason, the compensation received by Mr. Thomas Richard Stanton as CEO and chairman of the board 
of the parent company as well as the compensation received by Mr. Timothy Santo in his capacity as CFO of the parent 
company, is not being considered when reviewing compliance with the maximum compensation. 

In the fiscal year 2025, both the total maximum compensation and the limits for the individual variable compensation 
components were observed. 
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Below, the relevant total compensation for 2025 based on the received compensation is compared with the defined maximum 
compensation:

(in thousands of EUR)

Thomas R. Stanton Christoph Glingener Ulrich Dopfer Timothy Santo
Chief executive officer Chief technology 

officer
Chief financial officer
(until May 19, 2025)

Chief financial officer
(since May 29, 2025)

Base salary  906  353  374  322 

Fringe benefits  12  17  7  148 

Annual target incentive cash bonus 2024 *)  270  44  48  — 

Annual RSUs  847  41  46  — 

Annual PSUs  —  —  —  — 

3-year plan PSUs  —  —  —  — 

2-year integration one-time bonus (cash)  585  145  137  — 

Stock options  —  —  —  — 

Total compensation  2,622  600  612  470 

Maximum compensation n/a  2,800  2,800 n/a

*) Clawback as described in separate section has been considered

Non-performance-related compensation components and fringe benefits
The members of the management board receive an agreed non-performance-related basic compensation each year, which is in 
general paid out in equal installments. 

Compensation in kind and other additional compensation
In addition to cash compensation, the members of the management board employed by the company are granted various fringe 
benefits, some of which are event-related. They received the usual employer's share of any statutory social security 
contributions, health insurance, and a standard employer retirement plan. In the fiscal year 2025, a company car for business 
and private use was available to one member of the management board.

Furthermore, the members of the management board are included in the coverage provided by a financial loss liability insurance 
policy (directors & officers insurance), subject to a deductible, taken out by the company. This insurance provides for a statutory 
deductible for the management board required according to Section 93 para. 2 sentence 3 German Stock Corporation Act 
(AktG).

Board member Timothy Santo was granted a relocation allowance  in connection with his hiring, including a miscellaneous one-
time moving expenses allowance, reimbursement of certain costs relating to the sale of his prior home and purchase of a new 
home, a rental allowance to cover temporary housing costs, reimbursement of certain moving and storage fees, and 
reimbursement of certain travel costs.

Company pension plan
The compensation system does not include any company pension plan for the former and active members of the management 
board.

Annual Target Incentive Cash Bonus
The Annual Target Incentive Cash Bonus is established by the Variable Incentive Compensation Plan or Variable Incentive Cash 
Compensation (“VICC plan”) of Adtran group. The Annual Target Incentive Cash Bonus rewards the success of the operative 
development in the respective fiscal year and was granted to the members of the Management Board under the current 
remuneration system. This ensures that targets are based on demanding financial, operative, and strategic success parameters, 
and the amount of the actual disbursement depends on their achievement.

At the beginning of a respective fiscal year, the supervisory board establishes an individual target compensation for 100% of the 
total target achievement for each member of the management board. This amount is calculated by multiplying the fixed annual 
salary of the members of the management board with the individually set incentive target in percent. Furthermore, performance 
criteria are established according to the VICC plan at the beginning of each fiscal year. According to previous and current 
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practice, the Adjusted EBIT1 of the Adtran group and the revenue of the Adtran group2 are used as relevant criteria. However, 
according to the VICC plan, other key figures can also be used as performance criteria.

The assessment period is a maximum of one year and is based on the applicable requirements of the Adtran group. At the 
beginning of the assessment period, minimum, target and maximum amounts are set for each performance criterion for the 
respective assessment period. In order to receive the corresponding bonus for the respective assessment period, the minimum 
target must be achieved for the respective performance criteria. If the target amount for both targets is achieved, the member of 
the management board receives 100% of the annual target bonus. If the maximum targets are achieved in each case, the 
member of the management board receives 200% of the annual target bonus. Values between the thresholds are calculated 
using non-linear interpolation. The payment of a bonus does not require the minimum target to be achieved for both 
performance criteria. Once target achievement has been determined at the end of the respective assessment period, the bonus 
payments owed for the previous assessment period become due.

In the event of a change of control at Adtran, the VICC plan provides for a payment to be made within 30 days of the change of 
control in the amount of the portion of the annual bonus attributable to the period up to the change of control that is expected for 
the entire financial year at that time.

If a member of the management board leaves the company during the year, the entitlement to the Annual Target Incentive Cash 
bonus depends on the existence of the employment relationship at the time the payment is due.

The annual bonus is paid out by the company with which the management board service agreement exists.

The targets established for the members of the management board were achieved as follows in the fiscal year 2025:

US-GAAP goal
(in millions of USD) Goal period

Minimum 
goal

Target goal 
(15%)

Target goal 
(50%)

Maximum 
goal (100%)

Actual 
value

Goal 
achievement 

(in %) *)

Revenue of Adtran group 2025 950.0 950.0 1,000.0 1,050.0 1,083.8  100.00 %

Adjusted EBIT of Adtran group 2025  5.0  5.0  20.0  41.0  51.7  100.00 %

*) Within the goal buckets the achievement is scaled linearly

When determining the overall target achievement, the two targets presented above are weighted equally. The overall 
achievement in 2025 is 200 %.

Long-term variable compensation components
Based on the current compensation system and within the scope of the incentive plans of the Adtran group, Adtran grants the 
members of the management board time-related RSUs, market-related PSUs, and company-related PSUs as part of a three-
year plan. The long-term variable compensation instruments serve to drive management to achieve longer-term plans, 
outperform our market segment, and drives ownership, and encourages retention. Adtran bears the costs for the allocations and 
their management.  

Annual Restricted Stock Units
The members of the management board receive a certain sum for the allocation of RSUs each year. The allocation takes place 
regularly during the first quarter of the fiscal year. The number of RSUs to be allocated is calculated by dividing this sum by the 
value of the Adtran shares according to the NASDAQ closing price on the day when the decision regarding the allocation is 
made.

As a general rule, the allocations will be converted into Adtran shares over the course of four years in equal installments (25% 
per year) after the time has lapsed (on the respective anniversary of the allocation). Within the four-year vesting period, the 
members of the management board earn a quarter of the originally allocated RSUs for each full year they have been on the 
management board of the company since the allocation of the RSUs. In order for the member of the management board to 
receive the shares on each exchange date, the member must have entered into a current service agreement with the company 
or any other group company of the Adtran group. The RSUs motivate the members of the management board to maintain the 
service relationship with the company and to promote the growth of the group. The RSUs converted in 2025 are reported as 
remuneration granted and owed.

Aside from general restrictions, such as insider trading rules and “blackout periods” existing pursuant to the guidelines of the 
Adtran group, there are, in principle, no further disposal restrictions after the acquisition of the shares.  
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According to the compensation system, the ceiling of a possible conversion of the RSUs in the event of an increase in the value 
of the shares is defined as 300 % between allocation and conversion, considering all RSUs within a tranche (i.e., 100 % of the 
RSUs allocated for a total of four years). Until this upper limit is reached, the management board member can receive Adtran 
shares for the RSUs. Should the ceiling be reached, any RSUs exceeding the ceiling have to be returned.

The following table shows the development of the portfolio of RSUs held by members of the management board in the fiscal 
year 2025:

RSUs  
outstanding on 

Jan. 1, 2025 Granted RSUs
Converted 

(vested) RSUs

Market value at 
conversion 

(vesting) date
Forfeited/

expired RSUs

RSUs 
outstanding on 

Dec. 31, 2025

Number Number Number
in thousands 

of USD Number Number
Thomas R. Stanton  241,186  159,845  (100,143)  955  —  300,888 

Christoph Glingener  17,763  13,871  (4,917)  46  —  26,717 

Ulrich Dopfer  20,020  16,384  (5,563)  52  (30,841)  — 

Timothy Santo  —  20,444  —  —  20,444 

Total  278,969  210,544  (110,623)  1,053  (30,841)  348,049 

The share price of the RSUs of Thomas R. Stanton converted in 2025 was USD 10.31 for 12,768 RSUs, USD 10.19 for 21,786 
RSUs, USD 10.31 for 32,489 RSUs, USD 7.62 for 12,768 RSUs, USD 9.20 for 12,768 RSUs and USD 7.33 for 7,584 RSUs. 
The share price of the RSUs of Christoph Glingener and Ulrich Dopfer converted in 2025 was USD 10.31 for 6,341 RSUs and 
USD 7.80 for 4,139 RSUs. The outstanding RSUs of Ulrich Dopfer forfeited as his employment terminated on December 31, 
2025.

The outstanding RSUs of the members of the management board at Adtran on the reporting date are divided between the 
different issue tranches as follows:

Grant date Number of outstanding RSUs 

Market value
Dec. 31, 2025

(in thousands of USD)

Thomas R. Stanton

January 20, 2023  43,574  379 

January 26, 2024  97,469  847 

January 24, 2025  159,845  1,389 

Christoph Glingener

May 24, 2023  3,813  33 

January 26, 2024  9,033  78 

January 24, 2025  13,871  121 

Timothy Santo March 19, 2025  20,444  178 

Total  348,049  3,025 

The RSUs issued in 2025 correspond to the current remuneration system. Issues in previous periods were made under the 
remuneration system in force in the respective period.

Annual Performance Stock Units (“Annual PSUs”)
A certain sum is established each year for the allocation of market-related PSUs for the members of the management board. 
The allocation takes place regularly during the first quarter of the fiscal year. The number of market-related PSUs to be allocated 
is calculated by dividing this sum by the value of the Adtran shares according to the NASDAQ closing price on the day when the 
decision regarding the allocation is made.

The term of the market-related PSUs is three years. The earnings of the PSUs are determined based on a comparison of the 
development of the TSR of Adtran compared to the development of the TSR (Total Shareholder Return) of the NASDAQ 
Telecommunications Index. The details are based on the applicable “Market Based Performance Stock Unit Agreement” of 
Adtran.

The following applied in the 2025 financial year:

The respective member of the management board earns 0% of the target number of the market-related PSUs if the relative TSR 
performance of Adtran does not correspond to at least the 30th percentile of the benchmark index, and up to 150 % of the target 
number of PSUs if the relative TSR performance of Adtran corresponds to, or exceeds, the 80th percentile of the benchmark 
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index. If the TSR Performance of Adtran corresponds to a value in between, the earned market-related PSUs are established 
based on the table shown in the company's management board remuneration system. A payout cap of 100 % applies if Adtran's 
TSR outperforms the NASDAQ Telecommunications Index but is negative.

The member of the management board receives a corresponding number of Adtran shares based on the PSUs earned at the 
end of the three-year period in each case. The member of the management board receives credits in each case for dividends 
paid on the shares that correspond to the market-related PSUs during the term of the PSUs. The credits are earned and 
become due together with the PSUs and are paid out in money. The PSUs granted in 2024 and 2025 will therefore be reported 
in the 2027 and 2028 remuneration reports as remuneration granted and owed, provided that the relevant performance criteria 
are met.

In the event of a change of control at Adtran, the “Market Based Performance Stock Unit Agreement” provides for early 
conversion into Adtran shares. Accordingly, in the event of a change of control and involuntary termination of employment, a 
portion of the PSUs granted will be deemed earned in the amount of 25 % of the target number of PSUs granted multiplied by a 
fraction, the numerator of which corresponds to the number of days elapsed from the date of grant to the date of the change of 
control and the denominator of which corresponds to the days of the original term. For each PSU earned, one Adtran share will 
be issued to the participant as soon as administratively practicable after the change of control.

Aside from general restrictions, such as insider trading rules and “blackout periods” existing pursuant to the guidelines of the 
Adtran group, there are, in principle, no further disposal restrictions after the acquisition of the shares.

The market-related PSUs reward, in particular, drives management to outperform total shareholder return for Adtran as 
compared to the peer  benchmark index and promote long-term development during their multi-year assessment period.  

There are restrictions on the conversion of PSUs under the remuneration system. Conversion is only possible up to a maximum 
amount that is achieved if the maximum 150 % TSR target is reached and the value of the shares increases to 200 % between 
allocation and conversion, taking into account all PSUs allocated within a tranche. In the event that the upper limit is reached, 
any PSUs in excess of this limit must be returned.

The following table shows the development of the portfolio of Annual PSUs held by members of the management board in the 
fiscal year 2025:

Annual PSUs  
outstanding on 

Jan. 1, 2025
Granted 

Annual PSUs

Converted 
(vested) 

Annual PSUs

Market value at 
conversion 

(vesting) date

Forfeited/
expired Annual 

PSUs

Annual PSUs 
outstanding on 

Dec. 31, 2025

Number Number Number
in thousands 

of USD Number Number
Thomas R. Stanton  162,828  119,884  —  —  —  282,712 

Christoph Glingener  19,669  13,871  —  —  —  33,540 

Ulrich Dopfer  22,253  16,384  —  —  (38,637)  — 

Timothy Santo  —  20,444  —  —  —  20,444 

Total  204,750  170,583  —  —  (38,637)  336,696 

The outstanding Annual PSUs of Ulrich Dopfer forfeited as his employment terminated on December 31, 2025.
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The outstanding Annual PSUs of the members of the management board at Adtran on the reporting date are divided between 
the different issue tranches as follows:

Grant date
Number of outstanding 

annual PSUs

Market value
Dec. 31, 2025

(in thousands of USD)

Thomas R. Stanton

January 20, 2023  65,359  568 

January 26, 2024  97,469  847 

January 24, 2025  119,884  1,042 

Christoph Glingener

May 24, 2023  7,625  66 

January 26, 2024  12,044  105 

January 24, 2025  13,871  121 

Timothy Santo March 19, 2025  20,444  178 

Total  336,696  2,926 

The PSUs issued in 2025 correspond to the current remuneration system. Issues in previous periods were made under the 
remuneration system in force in the respective period.

3-Year Plan Performance Stock Units (”3-year PSUs”)
As part of a three-year plan, the members of the management board receive a certain sum for the allocation of company-related 
PSUs. PSUs allocated in the first year will be converted after three years; PSUs allocated in the second year can be converted 
after two years, and PSUs allocated in the third year can be converted after one year. In principle, the value of the PSUs 
allocated in the respective fiscal year corresponds to a certain percentage of the fixed annual salary. The number of PSUs to be 
allocated is calculated by dividing this amount by the value of the Adtran shares according to the NASDAQ closing price on the 
day that the decision regarding the allocation is made.

The earning of the PSUs depends on the target achievement for the Adjusted EBIT (as defined above) through the end of the 
three-year term.

• If the Adjusted EBIT equals to or more than 75 % and less than 100 % of the target achievement amount, the entitled 
individuals receive an interpolated amount between 50% and 99.99% of the target number of PSUs. 

• If the Adjusted EBIT reaches or exceeds 100 % of the target achievement amount, but stays below 110 % of the target 
achievement amount, the entitled individuals receive an interpolated amount between 100 % and 124.99%  of the target 
number of PSUs. 

• If the Adjusted EBIT reaches or exceeds 110 % of the target achievement amount, but remains below 120 % of the target 
achievement amount, the entitled individuals receive an interpolated amount between 125% up to 149.99% of the target 
number of PSUs. 

• If the Adjusted EBIT reaches or exceeds 120 % of the target achievement amount, the entitled individuals receive 150 % of 
the target number of PSUs.

The member of the management board receives a corresponding number of Adtran shares based on the PSUs earned at the 
end of the three-year period in each case.

According to the compensation system, the conversion of the PSUs is restricted and only possible until a maximum amount is 
reached, i.e., when the shares increase in value to 200 % between allocation and conversion, considering all PSUs allocated 
within a tranche.  Should the ceiling be reached, any PSUs exceeding the ceiling have to be returned.
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The following table shows the development of the portfolio of 3-year PSUs held by members of the management board in the 
fiscal year 2025:

3-year plan 
PSUs  

outstanding on 
Jan. 1, 2025

Granted 3-year 
plan PSUs

Converted 
(vested) 3-year 

plan PSUs

Market value at 
conversion 

(vesting) date

Forfeited/
expired 3-year 

plan PSUs

3-year plan  
PSUs 

outstanding on 
Dec. 31, 2025

Number Number Number
in thousands 

of USD Number Number
Thomas R. Stanton  144,492  72,246  —  —  (216,738)  — 

Christoph Glingener  60,205  —  —  —  (60,205)  — 

Ulrich Dopfer  60,205  —  —  —  (60,205)  — 

Timothy Santo  —  —  —  —  — 

Total  264,902  72,246  —  —  (337,148)  — 

On December 31, 2025, 216,738 3-year plan PSUs for Thomas Stanton and 60,205 3-year plan PSUs for Christoph Glingener 
expired without being earned as the minimum target achievement for Adjusted EBIT was not met during the 3-year performance 
measurement period. The outstanding 3-year plan PSUs of Ulrich Dopfer forfeited as his employment terminated on 
December 31, 2025.

2-Year Integration One-Time Bonus
For the period from beginning of 2023 through the end of the fiscal year 2024, in order to promote successful integration and 
synergy cost savings, the members of the management board could receive a so-called 2-Year Integration One-Time Bonus for 
an integration of Adtran Networks into the Adtran group. The 2-Year Integration One-Time Bonus included a PSU-based 
component and a monetary component. Certain targets had been defined to be achieved by the end of the fiscal year 2024. 
Details on this targets and their achievement have been reported in the remuneration report 2024.

Starting from 2025, the option of an integration bonus will no longer apply. 

Share options from older programs 
Adtran Networks had granted its management board members share options in previous periods. As part of the business 
combination with Adtran, the members of the management board and employees of Adtran Networks SE were given the 
opportunity to exchange their share options for Adtran share options at an exchange ratio of 0.8244 in the 2022. All members of 
the management board exchanged their outstanding share options in full. As a result, there were no outstanding Adtran 
Networks share options for the members of the management board as of December 31, 2025. In remuneration reports in 
previous years, share options were reported as remuneration granted in the year of allocation.

Due to the aforementioned exchange, former and current members of the company's management board held options on Adtran 
shares in 2025. The management board member Thomas R. Stanton also held corresponding options on Adtran share, which 
were granted to him in previous financial years. Options create an incentive for the for the members of the management board 
to increase the long-term development of the company's value.

The options grant the right to acquire Adtran shares at a fixed subscription price. Each subscription right from share options 
entitles the members of the management board to subscribe to one Adtran share in accordance with the respective option 
conditions. The option conditions stipulate the term, the relevant exercise price (subscription price) and waiting periods. 

The option conditions do not provide for any special exercise phases. The options can be exercised at any time after expiry of 
the waiting period until the end of the term. 

As part of the exchange of options on shares in Adtran Networks for options on Adtran shares it was agreed that the waiting 
periods of the old options issued by Adtran Networks would also apply to the Adtran options replacing them. Accordingly, the 
option rights can be exercised at the earliest four years after the issue of the options (vesting period). The term of the 
subscription rights is seven years. Option rights not exercised by the end of the term of seven years from issue expire with 
immediate effect. The exercise prices are shown in the table below. The option rights of Thomas R. Stanton have a vesting 
period of between one to four years and a term of ten years. The vesting period for all of Thomas R. Stanton's option rights has 
already expired. 

The exercise of the options is dependent on continued employment. There are no other conditions for exercising the options. 

Based on the program described here, no further options were issued to current and former members of the management board 
in 2025.
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The following table shows the development of the portfolio of options from the Adtran share option program held by current and 
former members of the management board in the fiscal year 2025:

Options 
outstanding 

on Jan. 1, 
2025

Granted 
options 2025

Fair value at 
the grant date

Exercised 
options 2025

Forfeited/
expired 

options 2025

Options 
outstanding 
on Dec. 31, 

2025

Number Number
in thousands

of Euro Number Number Number
Thomas R. Stanton  94,207  —  —  —  (94,207)  — 

Christoph Glingener  233,775  —  —  —  —  233,775 

Ulrich Dopfer  186,471  —  —  —  (124,641)  61,830 

Timothy Santo  —  —  —  —  —  — 

Total  514,453  —  —  —  (218,848)  295,605 

Due to the exit of Ulrich Dopfer as board member in the fiscal year 2025, his options that were not yet vested at the time of 
termination of his employment contract have been forfeited. His options that were vested at that time can still be exercised in 
accordance with the conditions of the relevant plan.

The outstanding options of the active and former members of the management board at Adtran on the reporting date are divided 
between the different issue tranches as follows:

Tranche

Strike price Christoph Glingener Ulrich Dopfer

in USD
Number of 

outstanding options 

Number of 
outstanding 

options 
May 15, 2020 7.01  41,220  — 

May 15, 2021 12.17  107,172  61,830 

May 15, 2022 19.08  85,383  — 

Total  233,775  61,830 

Other compensation
In 2025, no special remuneration has been granted to the members of the management board. Moreover, apart from the above-
described compensation by options, RSUs and PSUs on shares in Adtran and the compensation of Thomas Richard Stanton by 
Adtran, no third parties promised or paid any compensation for management board activities in the fiscal year.

Withholding and recovery clause (malus and clawback clause)
The variable compensation components include withholding and recovery clauses. In case of serious duty or compliance 
violations or serious unethical conduct, the supervisory board can review both the amount of the disbursement of the variable 
compensation and, depending on the extent of the violation, possibly even reduce it to nil or abolish it without compensation at 
its due discretion.  In the event of a grossly negligent or intentional breach of the duty of care of a prudent and conscientious 
manager by a member of the management board, the company is entitled to reclaim from the board member all or part of the 
variable remuneration components paid out for the respective assessment period in which the breach of duty occurred.

Furthermore, the applicability of the Adtran guideline on the reimbursement of erroneously paid compensation was agreed with 
the members of the management board in November 2023. According to this guideline, as far as they were disbursed in excess 
due to incorrect financial accounting documents, variable compensation components must be repaid if significant corrections to 
financial accounting documents are required. 

In fiscal year 2025, the following variable compensation was repaid: 

On May 20, 2025, the parent company Adtran Holdings, Inc. filed a Form 10-K Amendment in order to, among other things, 
restate its annual report for fiscal year 2024. As a result of this correction, the Adtran Group's Adjusted EBIT for fiscal year 2024 
was determined to be negative USD 2,904,000 instead of the originally reported USD 3,227,000. 

The consequence was a reduction in the level of achievement for the portion of the 2024 cash bonus that was based on 
Adjusted EBIT from 9.68 % of target to 0 % of target.
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Due to this correction in the parent company's accounting records, the annual bonus paid to the management board members 
Thomas R. Stanton, Ulrich Dopfer, and Christoph Glingener for fiscal year 2024 was erroneous. As a result, the following gross 
amounts were reclaimed from the aforementioned management board members in fiscal year 2025: 

Thomas R. Stanton: USD 135,520 (EUR 120,202)

Ulrich Dopfer: USD 23,813 (EUR 21,121)

Christoph Glingener EUR 19,573

No erroneously awarded compensation was outstanding as of December 31, 2025.

Benefits upon termination of the management board mandate
Regular termination

In case of an ordinary termination of the service relationship, in accordance with the contract term agreed in the management 
board contract, the variable compensation components owed to the member of the management board on the basis of 
temporally completed assessment periods are paid out to the member of the management board on the regular due date. In 
case of temporally not completed assessment periods, a pro-rata disbursement for the lapsed portion of the assessment period 
is made on the regular due date, assuming complete target achievement (100 %).

Early termination

If the company terminates the service relationship prior to expiration of the agreed contract term, and such termination is not 
due to a violation that allows to apply the withholding and recovery clause (malus/clawback), the variable compensation 
components owed on the basis of temporally completed assessment periods are paid out to the member of the management 
board on the regular due date. In case of temporally not completed assessment periods, a pro-rata disbursement for the lapsed 
portion of the assessment period is made on the regular due date, assuming complete target achievement (100 %). In addition, 
the member of the management board receives the basic compensation through the end of the agreed contract term.

Apart from the basic compensation, which is no longer paid, this also applies if a member of the management board terminates 
the service relationship prematurely prior to the expiration of the agreed contract term.

In all aforementioned cases, the expiry of RSUs and PSUs is subject to the conditions of the respectively applicable plans. 

All aforementioned severance payments as well as any severance payment agreed in case of mutually agreed resignation are 
limited to the extent that they neither exceed the value of two annual basic compensations nor the compensation for the 
remaining term of the employment contract in any case, taking into consideration the basic compensation including fringe 
benefits yet to be disbursed and any other non-cash benefits (Severance Caps).

Calculation of the Severance Caps is based on the total compensation of the previous fiscal year and, if applicable, also on the 
expected total compensation of the current fiscal year.

Change of control

The company's management board service contracts do not include any commitments for benefits in the event of premature 
termination of the employment contract by the member of the board due to a change of control. Reference is made to the 
change of control provisions in the VICC plan and the market-related PSUs described above.

Total salaries of the former members of the management board
In the fiscal year 2025, apart from Ulrich Dopfer no amounts were paid to further former members of the management board or 
their heirs. The remuneration paid to Ulrich Dopfer after his resignation from the management amounted to EUR 238 thousand. 
Furthermore, there are no other pension obligations or resulting obligations toward former members of the management board.
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Comparative presentation
The following table illustrates the annual change in management board and supervisory board compensation, the earnings 
performance of Adtran Networks, measured in terms of net profit for the year, sales, pro forma EBIT, and net liquidity at group 
level, and the average employee compensation and the compensation of senior management on a full-time equivalent basis:

Change in % 2021 vs. 2020 2022 vs. 2021 2023 vs. 2022 2024 vs 2023 2025 vs 2024

Total compensation of current members of the 
management board

Thomas R. Stanton
(from July 1, 2023) n/a n/a n/a  162 %  27 %

Christoph Glingener  75 %  1 %  (68) %  113 %  19 %

Timothy Santo
(from May 29, 2025) n/a n/a n/a n/a n/a

Total compensation of current members of the 
supervisory board

Eduard Scheiterer
(from October 5, 2022)
Chairmen (from July 10, 2023)

n/a n/a  545 %  41 %  — %

Frank Fischer
Vice Chairman
(from September 14, 2022)

n/a n/a  233 %  — %  — %

Heike Kratzenstein
(since July 10, 2023) n/a n/a n/a  226 %  — %

Earnings development of the company
Net income/loss of Adtran Networks SE according to 
HGB prior to transfer of profit/loss  5 %  (58) %  (200) %  (99) %  37 %

Development of the group's key figures *
Consolidated revenues  7 %  18 %  (14) %  (29) %  10 %

Pro forma EBIT of the group 3  62 %  (8) %  (21) %  (126) %  57 %

Average annual compensation of employees *

Average annual compensation
of senior management  0 %  7 %  18 %  6 %  (4) %

Average annual compensation
of the total workforce **  3 %  5 %  (3) %  1 %  (3) %

* The key figures and employee remuneration relate to the Adtran Networks group.
** The total workforce includes all permanent employees of Adtran Networks SE and its subsidiaries, excluding trainees, interns and student assistants.

The comparison of the relative development of the management board compensation is shown based on the total compensation 
granted and owed pursuant to Section 162 AktG. The compensation components of employees include the total annual 
compensation which comprises the fixed salary as well as bonuses and similar variable remuneration.
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Compensation of the members of the supervisory board
in the fiscal year 2025 
According to Section 12 of the Articles of Association, the members of the supervisory board shall receive compensation 
established by a resolution of the annual general meeting in addition to the reimbursement of the expenses incurred while 
performing their official activities. On June 28, 2024, the annual general meeting decided on the determination of the 
compensation and approved the current system for the compensation of members of the supervisory board. 

The compensation system for members of the supervisory board provides for yearly fixed compensation without variable 
components and without share-based compensation. The management board and supervisory board take the view that a purely 
fixed compensation of the members of the supervisory board is the most suitable way of strengthening the independence of the 
supervisory board and consider the advisory and monitoring function of the supervisory board, which is to be fulfilled 
independently of the company's success. A purely fixed compensation is also provided for in recommendation G. 18 sentence 1 
of the German Corporate Governance Code. Accordingly, in the fiscal year 2025, the members of the supervisory board 
received neither shares nor share options.

The fixed compensation of the Chairperson of the supervisory board for the fiscal year 2025 amounts to EUR 100 thousand. 
The Chairperson of the audit committee receives EUR 90 thousand per year for his/her activities. This  appropriately considers 
the greater time commitment involved in chairing the Supervisory Board and the Audit Committee. The annual fixed 
remuneration of the other members of the supervisory board amounts to EUR 75 thousand. The supervisory board 
remuneration is generally paid in four tranches at the end of each quarter, and exclusively by Adtran Networks. In the event of 
changes to the Supervisory Board and its committees, remuneration is paid pro rata temporis. For further details, please refer to 
the presentation of the remuneration system for Supervisory Board members in the invitation to the company's Annual General 
Meeting on June 28, 2024, which is published in the Federal Gazette and on the company's website. 

The following table shows the compensation components granted (earned) and owed to the current and former members of the 
supervisory board in the fiscal year 2025 including the respective relative share, pursuant to Section 162 AktG.

in thousands of EUR Total compensation

Eduard Scheiterer
Chairman  100 

Frank Fischer
Vice chairman  90 

Heike Kratzenstein  75 

The members of the supervisory board are included in a financial loss liability insurance policy, the company pays the premiums 
for this insurance policy.

In the fiscal year 2025, the active members of the supervisory board did not receive any loans from Adtran Networks. Moreover, 
pension commitments for active supervisory board members do not exist.

Former members of the supervisory board did not receive any payments in 2025.

Meiningen, March 26, 2026

The management board:

Thomas R. Stanton

Christoph Glingener Timothy Santo

On behalf of the supervisory board:

Dr. Eduard Scheiterer

Chairman of the supervisory board
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Independent Auditor’s Assurance Report on Examination of the 
Remuneration Report pursuant to Section 162 (3) AktG
To Adtran Networks SE, Meiningen

Opinion
We have formally examined the remuneration report of Adtran Networks SE, Meiningen for the financial year from January 1 to 
December 31, 2025 to determine whether the disclosures pursuant to Section 162 (1) and (2) AktG have been made in the 
remuneration report. In accordance with Section 162 (3) AktG, we have not examined the content of the remuneration report. 

In our opinion, the accompanying remuneration report complies, in all material respects, with the disclosure requirements 
pursuant to Section 162 (1) and (2) AktG. Our opinion does not cover the content of the remuneration report. 

Basis for Opinion
We conducted our examination of the remuneration report in compliance with Section 162 (3) AktG taking into account the IDW 
assurance standard: Examination of the remuneration report pursuant to Section 162 (3) AktG (IDW AsS 870 (09.2023). Our 
responsibilities under this regulation and this standard are further described in the “Our Responsibilities" section of our 
assurance report. Our audit firm has applied the IDW Standard on Quality Management 1: Requirements for Quality 
Management in Audit Firms (IDW QMS 1). We have complied with our professional duties pursuant to the German Public 
Accountants Act [WPO] and the Professional Charter for Auditors/Chartered Accountants [BS WP/vBP], including the 
independence requirements. 

Responsibilities of the Management Board and the Supervisory Board
The management and the Supervisory Board of Adtran Networks SE are responsible for the preparation of the remuneration 
report, including the related disclosures, in accordance with the requirements of Section 162 AktG. The management and the 
Supervisory Board are also responsible for such internal control as they have determined necessary to enable the preparation 
of the remuneration report that is free from material misstatement, whether due to fraud (i.e., fraudulent financial reporting and 
misappropriation of assets) or error.

Our Responsibilities
Our objectives are to obtain reasonable assurance about whether the remuneration report complies, in all material respects, 
with the disclosure requirements pursuant to Section 162 (1) and (2) AktG, and to issue an assurance report that includes our 
opinion. 

We planned and performed our examination to obtain evidence about the formal completeness of the remuneration report by 
comparing the disclosures made in the remuneration report with the disclosures required by Section 162 (1) and (2) AktG. In 
accordance with Section 162 (3) AktG, we have not examined whether the disclosures are correct or individual disclosures are 
complete or whether the remuneration report is fairly presented. 

Handling Potential Misleading Presentations
In connection with our examination our responsibility is to read the remuneration report by taking into account the findings of the 
audit of the annual financial statements and, in doing so, remain alert for indications of misleading presentations in the 
remuneration report to determine whether the disclosures are correct or individual disclosures are complete or whether the 
remuneration report is fairly presented. 

If, based on the work we have performed, we conclude that there is such misrepresentation, we are required to report that fact. 
We have nothing to report in this regard.

Leipzig, March 26, 2026

KPMG AG
Wirtschaftsprüfungsgesellschaft

[Original German version signed by:]

Marschner

Wirtschaftsprüferin 
(German Public Auditor)

Kolditz

Wirtschaftsprüfer
(German Public Auditor)
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