Evotec AG

CODE OF CONDUCT

(Ethical Business Conduct Policy)

This policy for ethical business conduct shall be binding for all employees of the
Evotec Group, i.e. the Evotec AG and all its majority controlled subsidiaries (together
the “Company”). References to “employees* include Supervisory Board, Vorstand and
Executive Committee members, directors as well as all others working for the
Company.

I. Use of Corporate Funds, Accounting and Record Keeping
General Statement of Policy

The use of the corporate funds of Evotec AG or of any of its domestic or foreign
subsidiaries (“the Company* or “Evotec”) for any purpose which would be in violation
of any applicable law or regulation or would be improper is strictly prohibited.

Accordingly,

0] no unrecorded fund or asset of the Company shall be established or maintained
for any reason whatsoever, and no false, artificial or misleading entries in the
books and records of the Company shall be made for any reason whatsoever;
and

(i) no transaction shall be effected, and no payment shall be made, on behalf of
the Company with the intention or understanding that the transaction or
payment is other than as described in the documentation evidencing the
transaction or supporting the payment.

Accounting and Record Keeping

All funds and other assets and all transactions of the Company, within or outside
Germany, the UK or any other jurisdiction in which the Company is doing business,
should be properly accounted for and recorded on the Company'‘s books and records.
German laws and other applicable accounting standards require that the records of
the Company and all of its domestic and foreign subsidiaries must reflect transactions
in conformity with accepted methods of recording economic events and effectively
prevent off-the-books slush funds and improper payments.

Bribery and Improper Payments

No officer or employee of the Company will enter into any agreement or arrangement
by way of commission, rebate, consultant or service agreement, bribe or kickback or
otherwise, when such individual knows or should suspect from the surrounding
circumstances or after reasonable good-faith inquiry, that the intent or probable result
is to make a payment to, receive payment from, or otherwise reward, directly or
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indirectly:

1. any employee or official or other representative of any government, governmental
agency (including the military) or government-owned or controlled entity; or

2. any officer, director, employee, shareholder or other representative of any private
customer or supplier

for decisions or actions favorable to the Company, whether relating to obtaining or
retaining business or otherwise.

The concept of an improper payment involves the giving of money or anything else of
value, exceeding € 40. For example, free or special products, services or trips or
vacation at Company expense may constitute an improper payment just as readily as
a cash payment. No action that would otherwise be suspect is permissible merely
because it is customary in a particular location or a particular area of business activity.

[l. Conflict of Interest — Insider Trading
General Statement of Policy

Employees must be free from the influence of personal interests which interfere, might
interfere, or be thought to interfere with their duties and responsibilities to the
Company. Employee’s acts must be motivated by the Company's best interests rather
than any consideration of potential or actual personal advantage.

Accordingly,

® employees are expected to avoid direct or indirect involvement in any situation
where they have a conflict with the interests of the Company, are competing
with the Company, or have taken for themselves an opportunity which belongs
to the Company; and

(i) employees may not use, disclose or share inside information, which is not
otherwise available to the general public, for any manner of personal gain or for
the benefit of any third party or in a manner adverse to the interests of the
Company.

Moreover, what an employee is prohibited from doing directly under this policy shall
also not be done or knowingly permitted to be done indirectly through relatives, close
friends, or otherwise.

Conflict of Interest

Employees must not place themselves in a situation where they have or appear to
have a direct or indirect interest in, connection with, or benefit from outside
commercial activities which are in any way related to the activities of the Company.
Circumstances in which such a conflict of interest may be present include:

= Ownership — directly or indirectly — of a material interest in any competitor, or

supplier, contractor, subcontractor, customer or other person or organization doing
business with the Company.
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= Acting in any capacity — including director, officer, partner, consultant, employee,
distributor, agent or the like — for a competitor, or a supplier, contractor,
subcontractor, customer or other person or organization doing business with the
Company.

= Accepting — directly or indirectly — payments, services, or loans, from a supplier,
contractor, subcontractor, customer or other person or organization doing
business or expecting to do business with the Company.

= Ownership — directly or indirectly — of any property, including real estate, share of
stock, etc., which, if disclosed to shareholders, customers, suppliers or others,
would appear to be in conflict with the interests of the Company.

Investment or other interests in an organization doing business with the Company
would be considered material (a) if it is any interest in a partnership, limited
partnership or corporation which is not widely held or publicly owned, or (b) ifitis a
public corporation, the employee, his/her business associates, or relatives own more
than 1% of any class of the corporation‘s outstanding securities.

Competing with the Company

Employees must not place themselves in a position where they are in competition with
the Company. The following are some of the activities which are considered to be in
this category:

= Using one‘s position to prevent or hinder the Company from lawfully competing
with others.

= Using Company personnel, facilities or funds for the pursuit of unauthorized non-
Company interests.

= Diverting Company business or personnel from the Company.

= Receiving a commission on a Company transaction.

= Or otherwise improperly profiting, directly or indirectly, at the Company‘s expense.

Taking a Company Opportunity

Employees must not take for themselves an opportunity which belongs to the
Company. Whenever the Company has been seeking a particular business
opportunity, or the opportunity has been offered to it, or the Company's funds have
been involved in financing the opportunity, or its facilities or personnel have been used
in developing the opportunity, the opportunity rightfully belongs to the Company, and
not to employees who may be in a position to divert the opportunity to themselves.

Examples of taking a corporate opportunity include:

= Selling information to which employees have access by reason of position (e.g.
know-how developed through Company research and development activities).

= Acquiring a property interest where the Company is known to be interested in an
opportunity to purchase or lease the property in question.
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Insider Information

In no instance may an employee use, disclose or share inside information, which is
not otherwise available to the general public, for any manner of personal gain, for the
benefit of any third party or in a manner adverse to the interests of the Company.

Securities trading on the basis of material inside information is a violation of law which
could lead to sanctions and adverse publicity for both the individual and the Company.
"Material information” is that information which an investor might consider important in
deciding whether to buy, sell or hold securities of Evotec or other companies with
whom it is doing business. Some, but not all, of the matters which may be material are
earnings forecasts, possible acquisitions, desinvestments or joint ventures, acquisition
or loss of a significant contract, important product developments, significant financing
developments, major personnel changes, and major litigation developments.
Employees who are aware of nonpublic information must not disclose that information
to persons outside of the Company or to Evotec employees with no need to know.

[ll. Antitrust
General Statement of Policy

It is each employee’s personal obligation to understand and to adhere to the
Company's policy of complete compliance with the antitrust laws of the European
Union and its Member States, the United States and any other foreign nation which
may have laws regulating competitive practices.

Accordingly,

0] each employee is responsible for seeing that he and all those who report to him
comply with the law whenever they act on behalf of the Company;

(i) no employee has authority to direct or approve of any action by those who
report to him in violation of antitrust law;

(i)  each employee is responsible for acquiring a sufficient understanding of
antitrust law to recognize situations which may involve antitrust law issues and
which may become relevant to him; and

(iv)  when there is any question of whether a proposed course of action may violate
antitrust aw, employees may only act upon the advice from inhouse legal
counsel based upon full disclosure of all relevant facts.

Rationale

The antitrust laws are intended to eliminate restraint of trade, monopoly, price
discrimination and unfair trade practices and, thereby, preserve a competitive
economy. These laws have been with the business community for a tong time and are
here to stay.

They are, for the most part broadly worded and as a result they are adaptable to

changing business and economic practices with litigation largely decided on a case-
by-case basis through the application of broad principles. These laws constitute a
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reasonably fair compromise between possible abuse of economic power by industry
and strict control government.

Failure to Comply

The penalties for failure to comply with the antitrust laws can be severe for the
Company, for individual employees participating in any violations and for officers
responsible for the actions of their employees. When antitrust difficulties arise, the
Company can be subjected to public notoriety followed by a great expense in
defending its position before agencies and courts.

IV. EMPLOYEE WORK ENVIRONMENT
General Statement of Policy

It is the policy of the Company that employees be selected, hired, assigned, trained,
transferred, promoted, laid off and compensated on the basis of ability and
gualifications without discrimination because of race, color, religion, political belief,
sex, age or national origin. Furthermore, the Company will not permit discrimination
against any qualified employee or applicant for employment because of physical or
mental handicap or status as disabled. Also, sexual harassment and abuse of drugs
and controlled substances are likewise illegal and prohibited.

Discrimination/Equal Employment Opportunities

It is the policy of the Company to provide equal opportunity in employment to all
employees and applicants for employment. No person is to suffer discrimination
because of race, color, religion, political belief, sex, age, national origin, disability, or
any other classification declared to be impermissible by law. This policy applies to all
terms, conditions, and privileges of employment, including but not limited, recruitment,
placement, training, promotion, reassignment, compensation, discipline, and
termination.

Diversity

Employees should respect rights and differences of all individuals to provide an
environment where each employee can develop to his/her fullest potential.

Sexual Harassment

Sexual harassment is forbidden by law and by the policy of the Company. Sexual
harassment is defined as deliberate and/or repeated comments, gestures, or physical

contact of sexual nature which are judged to be unwelcome using reasonable
standards of behavior, unless defined differently by local law.
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Substance Abuse

It is the policy of the Company to maintain a work environment that is free of
substance abuse. In maintaining this environment, the following activities are strictly
prohibited in or on company property, company offices, while using company
equipment, or conducting company business:

Unauthorised manufacturing, distributing, dispensing, selling, offering to sell,
possessing, or using any controlled substance or illegal drug;

The possessing, distributing, selling, offering to sell or consuming of alcoholic
beverage (except the use of moderate amounts at events authorized by senior
management of the company).

V. SAFETY, HEALTH AND ENVIRONMENT

General Statement of Policy

The Company is committed to conserving natural resources, to operating its facilities
safely, to protecting the health and safety of its employees, its customers and the
community and to minimizing the environmental impact of its activities and products.

Safety, Health and Environmental Policy

The general principles of the Company‘s Safety, Health and Environmental Policy are:

Comprehensive environmental protection and maximum safety are given the same
priority as high product quality and commercial efficiency.

Processes and products are designed so that the research, development and
production processes, the transportation, the storage and the use of products, as
well as the waste treatment at the end of the life cycle have minimal impact upon
the environment.

The Company is committed to systematically developing environmentally
acceptable products and processes.

The Company advises its customers, its employees and the authorities with an
evaluation of its products and processes, in all matters pertaining to health, safety
and environment.

The Company does not restrict its activities to merely complying with legal
requirements relative to safety, health and the environment. On its own initiative,
the Company also takes further steps where reasonable and commercially viable.

VI. PATENT, COPYRIGHT AND SECRECY

General Statement of Policy

It is the policy of the Company to maintain strict confidentiality with respect to its
intellectual property and trade secrets. The information covered by this policy
statement can be in the form of discoveries, inventions, technical improvements,
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formulas, specifications, processes, etc., pertaining to existing or contemplated
business.

It is the policy of the Company to respect the intellectual property rights of others.
“Intellectual property” includes creative works the owners of which have legal rights to,
and includes copyrights, patents, trade secrets, and trademarks. Violation can result in
substantial liability and, in some instances, may even be criminal in nature. Therefore,
it is very important that all Company personnel take care not only to protect the
Company's intellectual property rights but also to avoid violating the rights of others.
Employees who have questions about this area should seek help from the Evotec’s
Intellectual Property Department.

Patents

It is Company policy not to knowingly infringe the valid patent rights of others. Such
infringement may subject the Company to substantial liability and may subject the
person(s) involved in the decision to infringe to personal liability. Company personnel
who become aware of potential patent infringement by the Company should promptly
inform the Evotec Intellectual Property Department.

Trade Secrets/Confidentiality

Company personnel shall not disclose or transfer any internal information about the
Company or any Evotec trade secret (including materials) to anyone outside the
Company, except as required in the performance of his or her regular duties, and, in
the case of trade secrets, without first obtaining the necessary corporate approval.

Company personnel shall not disclose or transfer any information of material owned
by another to anyone outside the Company, where the Company is legally obligated to
maintain that information or material in confidence. Disclosure or transfer of such
information or material within the Company organization shall be on a “need-to-know"
or a “need-to-have basis".

Company employees shall not employ illegal or unethical means to acquire trade
secret information from others and shall immediately report to the Intellectual Property
Department any attempt by anyone to sell or otherwise disclose to the Company any
trade secret Information in a manner which is, or may appear to be, improper.

Software Use
Reproducing copyrighted software without the owner‘s authorization violates copyright
law and can subject both the Company and any employee making such copies to

serious legal consequences. The copying of Computer software contrary to the terms
of any applicable license agreement is against the Company's policy.
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Copying of Copyrighted Printed Materials

The intentional unlicensed duplication of copyrighted material for any purpose other
than personal use is unlawful and may, in some circumstances, constitute a violation
of criminal law. The repeated duplication of journal articles so as to avoid additional
subscriptions clearly falls within this prohibition.

Computer Espionage

It is a violation of Company policy, and may be a violation of applicable law, to use a
computer to access the Company to any other computer systems with the intent of a)
obtaining trade secrets or other sensitive information, b) injecting a computer “virus*”
into or otherwise destroying or impairing the system, or ¢) committing any other type of
computer fraud or theft.

VII. Duty to Report

Employees should report immediately to the inhouse legal Counsel or the CFO of the
Company any facts which involve the slightest probability of their breach of this Ethical
Business Conduct Policy. No new commitments with a likelihood of breaching this
Policy should be undertaken. Also, in cases where an employee does not want to
report an observed breach to the Counsel or CFO, there is the possibility to contact a
(non-executive) Supervisory Board Member under the Company’s separate
“whistleblower” policy.

The Company recognizes that there are many borderline situations. Each case shall
be approached objectively, giving full recognition to the circumstances.

In some instances, full disclosure of the facts is all that is necessary for the Company
to protect its interests. In others, prompt elimination of the outside influences is
required. Should the Company find, however, that an inexcusable violation of this
Policy is involved, more severe action will be taken, including, where appropriate,
termination of employment.

In all cases, the Company'‘s determination shall be final. Further, it reserves the right

to take such action as, in its judgment, will terminate the conduct which violates this
Policy.

The Vorstand
(Approved by Supervisory Board)
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