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INTRODUCTION

Description of the Company and Corporate Purpose

LABIANA HEALTH, S.A. (“Labiana” or the “Company,” interchangeably) is a corporation 
incorporated for an indefinite term, with its registered office at Calle Europa, 34, D, first floor, 
in Pozuelo de Alarcón, Madrid, with Tax ID Number A-87992616 and Legal Entity Identifier (LEI) 
number 959800PSH8S68MKGZF50.

The Company was initially incorporated in the Netherlands as a limited liability company under 
the name Seven Pharma, B.V., pursuant to a deed of incorporation executed on December 17, 
2012, before the Notary of Rotterdam, Mr. Amrith Sathish Jagesar, acting as a substitute for his 
colleague Mr. Albert Hendrik Geerling, and registered in the Rotterdam Commercial Register 
under number 56676727.

On December 18, 2017, the Company acquired Spanish nationality, changed its name to Seven 
Pharma, S.L., and moved its registered office to Calle Serrano 93, 7ºC, Madrid, all pursuant to 
the deed of international transfer of the registered office, acquisition of nationality, change of 
corporate name, and amendment of the bylaws to comply with Spanish law, executed before 
the Notary Public of Corbera de Llobregat, Ms. Laura Bea García, under protocol number 1,213, 
registered in the Madrid Commercial Registry, in Volume 36,343, Page 60, Section 8, Sheet 
number M-652960, 1st entry.

On March 11, 2019, the Company changed its registered office to Calle Europa, 34, D, first 
floor, in Pozuelo de Alarcón, Madrid (the Company’s current registered office), pursuant to the 
deed executed before the Notary Public of Corbera de Llobregat, Ms. Laura Bea García, under 
number 238 of her protocol, registered in the Madrid Commercial Registry in Volume 36343, 
Folio 66, Page number M-652960, entry 5.

On September 17, 2020, the Company changed its corporate name to Labiana Health, S.L., 
pursuant to the deed executed before the Notary Public of Corbera de Llobregat, Ms. Laura 
Bea García, under number 799 of her protocol, registered in the Madrid Commercial Registry in 
Volume 3,6343, Page 67, Section 8, Sheet number M-652960, entry 7.

On February 9, 2022, the Company agreed at an Extraordinary General Meeting of 
Shareholders to convert itself into a corporation; this resolution was formalized by virtue of 
the deed executed on February 16, 2022, before the Notary Public of Corbera de Llobregat, 
Ms. Laura Bea García, under number 141 of her protocol.

The Company’s trade name is Labiana, and its website is www.labiana.com.

The Company’s corporate purpose is described in Article 2 of the Articles of Incorporation, the text 
of which is transcribed below:

https://www.labiana.com/
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“Article 2. Corporate Purpose

1. The Company’s corporate purpose is the exercise or conduct of the following activities: 
the purchase, sale, acquisition, ownership, and disposal of negotiable securities and 
equity interests or shares in the capital stock of any type of company. The Company’s 
corporate purpose also includes the management of the business group consisting of its 
subsidiaries.

2. The CNAE code (“National Classification of Economic Activities”) is 6.420.

3. Any activity that may fall under legislation governed by special laws, as well as any 
activity considered professional, is excluded from the corporate purpose. In such cases, 
it is acknowledged that the Company will act as a mere intermediary in accordance 
with the provisions of Law 2/2007 of March 15. If legal provisions require any 
professional qualification or administrative authorization, or require registration in the 
Public Registers for the exercise of any of the activities comprising the corporate 
purpose, such activities may only be carried out by a person possessing the required 
qualification and, where applicable, such activities may not be commenced until the 
aforementioned administrative requirements have been met.

Structure and Organization of the Company

The Company’s governing body is the Board of Directors, whose primary responsibility is the 
management, representation, and administration of the Company in accordance with 
applicable regulations, the Articles of Incorporation, and the Company’s internal management 
rules. The Board of Directors has delegated the day-to-day management of the Company to 
the executive management bodies and the management team, and focuses its activity on the 
general function of supervision and on the consideration of matters of particular importance to 
the Company.

The functioning of the Board of Directors is governed by Articles 19 through 23 of the Articles 
of Incorporation, as well as by the Company’s Board of Directors Bylaws. Its main 
characteristics are as follows:

Structure

In accordance with Article 19 of the Bylaws, the Board of Directors shall consist of a minimum 
of three (3) and a maximum of twelve (12) members, with the General Shareholders’ Meeting 
responsible for determining the number of members of the Board of Directors.
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Composition

As of the date of this report, the Company’s Board of Directors is composed of the following 
directors:

Director Status Position Date of 
Appointment

Mr. Manuel Ramos Ortega Executive
Chairman and 

CEO February 9, 2022

Ms. Sandra Villagrasa Clemente Executive Member February 9, 2022

Mr. John William Nellis Sunday Member February 9, 2022

Mr. Juan Manuel Gil de Escobar Delgado Independent Member March 4, 2022

Mr. Wolfgang Johannes Storf Independent Member May 12, 2022

Juan Ortiz Hernández Proxy Member June 26, 2025
Carmen Hortalà Vallbé Independent Member June 26, 2025

The non-director Secretary of the Board of Directors is Mr. Miquel Pujolriu Giménez, who was 
appointed to this position for an indefinite term on July 24, 2025.

As of the date of this report, the Board of Directors is composed of executive directors, 
shareholder representatives, and independent directors, all of whom have extensive 
professional experience.

Committees of the Board of Directors

The Board of Directors, in accordance with the provisions of Article 20 of the Company’s 
Articles of Incorporation, has established an Audit Committee and a Nominating and 
Compensation Committee within its ranks.

Audit Committee

The Audit Committee is an advisory and consultative body with no executive functions, 
possessing powers to provide information, advice, and make proposals within its scope of 
action. Specifically, the Audit Committee operates and exercises the powers established in the 
Board of Directors’ Regulations and in the legislation in force at any given time.
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The Company’s Audit Committee is currently composed of the following members:

Name Status Position Date of 
Appointment

Mr. Juan Manuel Gil de Escobar 
Delgado Independent Chairman May 12, 2022

Mr. John William Nellis Proprietary Member May 12, 2022
Mr. Wolfgang Johannes Storf Independent Member May 12, 2022

Nominating and Compensation Committee

The Appointments and Compensation Committee is an advisory and consultative body with no 
executive functions, possessing general powers to make proposals and issue reports regarding 
appointments, terminations, and compensation matters in accordance with the terms 
established by law. Specifically, the Appointments and Compensation Committee operates and 
exercises its powers as set forth in the Board of Directors’ Bylaws and in the legislation in force 
at any given time.

The Company’s Appointments and Compensation Committee is currently composed of the 
following members:

Name Status Position
Date of 

Appointment

Mr. Wolfgang Johannes Storf Independent Chairman May 12, 2022

Mr. John William Nellis Shareholder Member May 12, 2022
Mr. Juan Manuel Gil de Escobar Delgado Independent Member May 12, 2022

Compliance Officer

The Company, in accordance with the provisions of its Internal Code of Conduct on Matters 
Relating to Securities Markets (the “Internal Code of Conduct”), has appointed a Compliance 
Officer, who has been assigned the powers and duties set forth in the Internal Code of 
Conduct, including, among others, the internal control functions regarding material and inside 
information relating to the Company.
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Organizational Chart of the Labiana Group

As of December 31, 2025, the Labiana Group’s workforce consists of a total of 404 employees, 
whose senior management is organized according to the following organizational chart:

INTERNAL CONTROL SYSTEM

The Company has internal control and risk management mechanisms related to the Company’s 
financial information, which are coordinated by the Audit Committee of the Board of Directors.

To this end, the Audit Committee is responsible for overseeing the effectiveness of the 
Company’s and its group’s internal control, internal audit, and risk management systems, as 
well as for discussing with the Company’s external auditor any significant weaknesses in the 
internal control system identified during the audit, all without compromising its independence.

In this regard, within the scope of its responsibilities regarding the Company’s information and 
internal control systems, the Audit Committee is responsible for performing, among others, 
the following functions:

a) supervising the preparation process and the integrity of the financial information 
relating to the Company and, where applicable, the group, reviewing compliance with 
regulatory requirements, the appropriate definition of the scope of consolidation, and 
the correct application of accounting criteria;

b) ensure the independence of the internal audit function; propose the selection, 
appointment, reappointment, and removal of the head of internal audit; propose the 
budget for that department; approve its strategic direction and work plans; receive 
regular reports on
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its activities, and verify that management takes into account the conclusions and 
recommendations of its reports; and

c) establish and oversee a mechanism that allows employees to report, confidentially or 
anonymously, potentially significant irregularities—particularly financial and accounting 
irregularities—that are observed within the Company.

Likewise, the Company’s financial management is responsible for preparing the Company’s 
financial statements, as well as for establishing and maintaining controls over the Company’s 
transactions and business operations.

Furthermore, all members of the Company’s Board of Directors are aware of the requirements 
arising from the listing of the Company’s shares on BME Growth, including the actions, 
measures, and processes to be implemented at all times.

Furthermore, to ensure that the internal control system is adequate, the Company has a 
qualified team capable of performing its duties properly, as well as extensive experience in the 
sector to achieve optimal results in its functions.

The Company, and especially the members of its governing bodies, are committed to always 
acting in accordance with the principle of good faith and under the appropriate standards of 
diligence, transparency, and loyalty.

In this regard, the Board of Directors approved the Board of Directors’ Bylaws and the Internal 
Code of Conduct, all with the aim of complying with best practices in corporate governance 
and the rules of conduct in the securities markets.

1. RISK MANAGEMENT AND CONTROL

The Company’s business, activities, and results are influenced by both intrinsic factors unique 
to the Company and its group, as well as exogenous factors common to any company in the 
sector in which the Company operates. Among these risks, the following are particularly 
noteworthy:

Operational risks specific to the Company

- Risks arising from the Group’s presence in emerging economies: the Group’s presence in 
emerging markets entails exposure to certain economic, political, regulatory, cultural, 
and fiscal risks, among others, that are not present in more mature economies.
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Likewise, the political, financial, and economic situation in the foreign countries where 
Labiana operates or may operate may be unstable and adversely affect the Group’s 
operations, business, financial position, and results.

- Risk arising from R&D investments: R&D investment is of great importance to the 
Group’s business operations. However, R&D activities require significant investments 
that are allocated to projects that typically extend over a prolonged period of time, 
during which market conditions may change, potentially resulting in adverse effects on 
the Group’s operations, business, financial position, and results.

Risks associated with the issuer’s industry

- Regulatory risks and risks arising from the difficulty in obtaining and maintaining 
authorizations and marketing approval: Labiana’s activities are subject to detailed 
regulation by numerous administrative authorities at the supranational, national, and 
local levels, which impose strict requirements that often result in increased time and 
costs required to develop new products and bring them to market.

Furthermore, administrative authorities have a broad degree of discretion to demand 
additional evidence, to delay or withhold registration and marketing authorization, or to 
revoke or suspend approvals for previously approved products, to order product recalls, 
or to close manufacturing facilities that do not operate in accordance with applicable 
manufacturing practices or other regulatory requirements or approvals.

- Supply Chain Risks: Labiana carries out industrial manufacturing as a substantial part of 
its business, which requires it to contract with numerous suppliers of various products—
some of which are highly specialized—exposing the company to the consequences of the 
global supply chain crisis currently unfolding in the current economic context.

- Risks arising from reliance on third parties for the sale of proprietary products: The 
Company grants licenses for certain proprietary products to third parties that market 
them in countries other than Spain, generating a significant revenue stream for Labiana. 
In this regard, any factor that reduces sales of proprietary products licensed to third 
parties could have an adverse effect on the Group’s operations, business, financial 
condition, and results.

Financial risks

- Risks arising from indebtedness: there may be factors such as declines in earnings, new 
investment needs, or acquisitions of other businesses or assets, as well as increased 
financing or cash requirements, which could
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increase the Group’s indebtedness or limit its ability to service existing debt.

- Exchange rate risks: To the extent that the Group operates internationally, it is exposed 
to exchange rate risk from foreign currency transactions, particularly in Serbian dinars, 
Mexican pesos, and Turkish lira.

- Interest rate risks: A significant portion of the Group’s financing with banks is tied to 
variable interest rates, which means the Group is exposed to interest rate fluctuations; 
an increase in these rates could result in higher financing costs related to existing debt, 
negatively impacting the Group’s operations, business, financial position, and results.

The Board of Directors, and in particular the Audit Committee, are the corporate bodies 
responsible for overseeing the management and control of the risks described above. Their 
role is to mitigate those risks that could undermine or jeopardize the Company’s control 
system and, as a result, lead to fraud or errors in the information reported by the Company.

2. INFORMATION AND COMMUNICATION

The Company considers that information is an essential factor in the performance of its 
internal control functions, as well as in ensuring that shareholders, investors, and other 
stakeholders receive adequate information. To this end, the Company has its annual financial 
statements audited and prepares its financial reports in accordance with current accounting 
standards, utilizing the necessary IT systems to ensure consistent processing of information.

The finance department prepares the financial statements, including both interim and annual 
and consolidated financial statements, and this information is reviewed by the external 
auditor, the Audit Committee, and the Board of Directors, which approves them, before 
making them available to shareholders for review and, where applicable, approval.

Furthermore, the Company, through its Board of Directors, will disclose to the market all 
information required to comply with the provisions of BME Growth Circular 3/2020 and other 
applicable regulations.

In this regard, Article 8 of the Company’s Internal Code of Conduct provides that:

1. The Company shall disclose, as soon as possible, Inside Information that directly affects 
it, in accordance with the terms and exceptions set forth in applicable regulations, 
through the officially designated mechanism and in a manner that allows for rapid 
access and a complete, accurate, and timely assessment of such Inside Information by 
the public.
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2. The content of the disclosure shall be truthful, clear, complete, and, where the nature of 
the information so requires, quantified, so as not to cause confusion or mislead.

3. The Company shall include and maintain on its website for a period of at least five years 
all Inside Information that it is required to disclose.

4. The Company may, at its own discretion, delay the public disclosure of Inside 
Information provided that such delay occurs in the circumstances and in accordance 
with the requirements set forth in applicable regulations.

5. Any financial or corporate information that the Company deems necessary to disclose 
due to its particular significance (non-regulated information) or due to a legal or 
regulatory obligation (regulated information), provided that such information does not 
fall under the category of “Inside Information (IP)”, shall be disclosed to investors in 
accordance with the provisions of Article 227 of the Securities Market Law, as well as 
Circular 3/2020 of BME MTF Equity, through the procedure provided for this purpose on 
the BME Growth website and under the category “Other Relevant Information (OIR)” or 
any other category that may be established in the future.

Based on the foregoing, it is considered that the Company has an internal control system, as 
well as the necessary procedures to comply with its obligations to disclose information to BME 
Growth.

* * * *
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