AGENDA OF THE ANNUAL GENERAL MEETING OF MAINZ BIOMED N.V.

Agenda of the annual general meeting of Mainz Biomed N.V., a public company under Dutch law,
registered with the Dutch trade register under number 82122571 (the "Company"), to be held at the
offices of CMS, Atrium, Parnassusweg 737, 1077 DG Amsterdam, the Netherlands, on Monday 2 June

2025 at 14.00 hours Central European Time (the "AGM™").

1. Opening

2. Consideration of the the statutory management report for the Discussion item
financial year ended 31 December 2024

3. Adoption of the statutory annual accounts for the financial year Voting item
ended 31 December 2024

4. Discharge from liability of the directors for their management Voting item
and supervision during the financial year ended 31 December
2024

5. Amendment of the articles of association and authorisation of Voting item
CMS to have the deed of amendment of articles of association
executed

6. Extension of the authorisation of the board to acquire ordinary Voting item
shares or depositary receipts thereof

7. Extension of the authorisation of the board to acquire preferred Voting item
shares or depositary receipts thereof

8. Cancellation of ordinary shares held by the Company Voting item

9. Reappointment of Mr. G. Béichler as executive director Voting item

10. Reappointment of Mr. H.J. Hekland as non-executive director Voting item

11. Reappointment of Mr. G.J. Tibbitts as non-executive director Voting item

12. Reappointment of Dr. H. Dreismann as non-executive director Voting item

13. Approval of the 2025 Omnibus Incentive Plan Voting item

14. Amendment of the remuneration policy and confirmation of Voting item
awards granted to directors

15. Assignment of Kreston Lentink Audit B.V. as Dutch auditor and Voting item
authorisation of the board to assign a US auditor at its discretion
for the financial year ending 31 December 2025

16. Other matters for discussion

17. Close
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EXPLANATORY NOTES TO THE AGENDA OF THE ANNUAL GENERAL MEETING OF
MAINZ BIOMED N.V.

1. Opening
2. Consideration of the management report for the financial year ended 31 December 2024

Consideration of the statutory management report for the financial year ended 31 December
2024, as prepared in accordance with Dutch law. The statutory management report is available
on the Company's website at https://www.mainzbiomed.com/investors and is available for
inspection at the offices of the Company.

3. Adoption of the annual accounts for the financial year ended 31 December 2024

It is proposed that the statutory annual accounts for the financial year ended 31 December
2024, as prepared in accordance with Dutch law, be adopted. The adoption of the statutory
annual accounts includes the allocation of the losses made in the financial year ended 31
December 2024. Lentink issued a compilation statement on the statutory annual accounts for
the financial year ended 31 December 2024. The statutory annual accounts are available on
the Company's website at https://www.mainzbiomed.com/investors and are available for
inspection at the offices of the Company.

4. Discharge of the directors for their management and supervision during the financial
year ended 31 December 2024

It is proposed that each director in office during the financial year ended 31 December 2024
be granted a discharge from liability for the exercise of his or her management and supervision
duties during the financial year ended 31 December 2024 to the extent appearing from the
statutory annual accounts or the statutory management report for the financial year ended 31
December 2024, as prepared in accordance with Dutch law, or other public disclosures.

5. Amendment of the articles of association and authorisation of CMS to have the deed of
amendment of articles of association executed

It is proposed that:

(a) the authorised capital of the Company be changed from EUR 3,500,000.00, divided
into 7,875,000 ordinary shares with a nominal value of EUR 0.40 each and 875,000
preferred shares with a nominal value of EUR 0.40 each, subdivided in five series,
to EUR 125,000.00, divided into 11,250,000 ordinary shares with a nominal value
of EUR 0.01 each and 1,250,000 preferred shares with a nominal value of EUR 0.01
each, subdivided in five series, and as soon as the number of issued ordinary shares
first amounts to or exceeds 10,000,000, to EUR 500,000, divided into 45,000,000
ordinary shares with a nominal value of EUR 0.01 each and 5,000,000 preferred
shares with a nominal value of EUR 0.01 each, subdivided in five series;

(b) the provisions of the articles of association relating to fractional shares be abolished;
and
() the nominal value of each issued ordinary share in the capital of the Company be

reduced from EUR 0.40 to EUR 0.01, without repayment,
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all by or pursuant to an amendment of the articles of association of the Company, in accordance
with the draft of the deed of amendment of articles of association prepared by CMS. Initially,
the nominal value of each ordinary share in the capital of the Company was EUR 0.01. As a
consequence of a reverse stock split effected in 2024, ordinary shares with a nominal value of
EUR 0.01 each were combined into ordinary shares with a nominal value of EUR 0.40 each.
It is proposed that the nominal value be reduced from EUR 0.40 to EUR 0.01, without
repayment, for practical purposes. The reduction of the nominal value of the ordinary shares
qualifies as a capital reduction. As a consequence, sections 2:99 and 2:100 of the Dutch Civil
Code apply, which provide, among other things, that the Company must deposit the resolution
to amend the articles of association whereby, among other things, the nominal value of the
issued ordinary shares will be reduced without repayment, at the offices of the Dutch trade
register, that the Company must announce the deposit in a nationally distributed daily
newspaper, that creditors of the Company may oppose the resolution during a period of two
months and that the amendment of the articles of association may first be effected once two
months have expired after the announcement.

Furthermore, it is proposed that each civil law notary, assigned civil law notary, candidate
civil law notary, notarial assistant and notarial secretary working with CMS be authorised to
have the deed of amendment of articles of association executed and to perform all other legal
acts which the authorised person deems necessary in connection therewith.

The draft of the deed of amendment of articles of association is available on the Company's
website at https://www.mainzbiomed.com/investors and is available for inspection at the
offices of the Company.

6. Extension of the authorisation of the board to acquire ordinary shares or depositary
receipts thereof

On 31 May 2024, the general meeting extended the authorisation of the board to acquire
ordinary shares in the capital of the Company or depositary receipts thereof for consideration
until 30 November 2025.

It is proposed that the authorisation of the board to acquire ordinary shares in the capital of the
Company or depositary receipts thereof for consideration be extended until 27 November
2026.

The maximum number of ordinary shares permitted pursuant to applicable law and the articles
of association from time to time may be acquired and ordinary shares may be acquired through
repurchases negotiated in the open market or privately, in self-tender offers, or through
accelerated repurchase arrangements, at prices ranging from the nominal value of the ordinary
shares up to 110% of the market price of ordinary shares, provided that:

(a) for open market or privately negotiated repurchases, the market price shall be the
price for ordinary shares on the Nasdaq Stock Market at the time of the transaction;

(b) for self-tender offers, the market price shall be the volume weighted average price
for the ordinary shares on the Nasdaq Stock Market during a period, determined by
the board, of no less than one and no more than five consecutive trading days
immediately prior to the expiration of the tender offer; and
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(c) for accelerated repurchase arrangements, the market price shall be the volume
weighted average price of the ordinary shares on the Nasdaq Stock Market over the
term of the arrangement;

the volume weighted average price for any number of trading days shall be calculated as the
arithmetic average of the daily volume weighted average price on those trading days.

7. Extension of the authorisation of the board to acquire preferred shares or depositary
receipts thereof

On 31 May 2024, the general meeting authorised the board to acquire financing preferred
shares in the capital of the Company or depositary receipts thereof for consideration until 30
November 2025.

It is proposed that the authorisation of the board to acquire financing preferred shares in the
capital of the Company or depositary receipts thereof for consideration be extended until 27
November 2026.

The maximum number of financing preferred shares permitted pursuant to applicable law and
the articles of association from time to time may be acquired and financing preferred shares
may be acquired through repurchases negotiated in the open market or privately, in self-tender
offers, or through accelerated repurchase arrangements, at prices ranging from the nominal
value of the financing preferred shares up to the higher of:

(a) the amount that would be paid by the Company upon cancellation of such financing
preferred shares in accordance with the applicable provisions of the articles of
association; and

(b) 110% of the market price of the ordinary shares into which the financing preferred
shares may be converted in accordance with the applicable provisions of the articles
of association, whereby the market price will be determined in the manner as set out
above under 5.

8. Cancellation of ordinary shares held by the Company itself

It is proposed that 68 ordinary shares in the capital of the Company, which are held by the
Company itself as a consequence of the reverse stock split effected on 19 November 2024, be
cancelled, as the company has no intention to dispose of those shares at any time in the future.
The cancellation of the ordinary shares qualifies as a capital reduction. As a consequence,
sections 2:99 and 2:100 of the Dutch Civil Code apply, which provide, among other things,
that the Company must deposit the resolution to cancel ordinary shares at the offices of the
Dutch trade register, that the Company must announce the deposit in a nationally distributed
daily newspaper, that creditors of the Company may oppose the resolution during a period of
two months and that the cancellation will first become effective once two months have expired
after the announcement.

9. Reappointment of Mr. G. Bichler as executive director

Mr. G. Béchler was first appointed executive director of the Company for a term commencing
on 13 August 2021 and ending on 31 May 2024, the date of the annual general meeting of the
Company held in 2024. He was reappointed executive director for a term commencing on 31
May 2024 and ending at the close of the AGM.
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10.

It is proposed that Mr. Béchler be reappointed executive director of the Company for a term
commencing at the close of the AGM and ending at the close of the annual general meeting of
the Company to be held in 2027.

Mr. Béichler has global experience in private and public companies specialising in the life
science and medical diagnostics fields. Mr. Bichler founded Berkeley Life Science Advisors,
a diagnostic and life science start-up consulting business, in 2019. He was the Chief Executive
Officer of SummerBio, a leading COVID testing CLIA laboratory in California, from July
2020 to February 2021 and Chief Executive Officer and Chief Operating Officer of Singulex,
Inc. from November 2008 to June 2019.

Mr. Béachler previously held several leadership positions at Roche Molecular Systems,
including serving as a member of its executive team. He held various leadership positions at
Roche Diagnostics within Research, Development, and Marketing in Switzerland and
California during his almost twenty years with the company. Since 2020, Mr. Bichler is the
chairman of the board of Telo Genomics, a publicly traded Canadian biotech company and an
advisor to other life science companies.

Mr. Béchler holds a Bachelor's Degree in Electrical Engineering and completed a series of
executive finance and management classes at the London School of Business and at the Haas
Business School at the University of California, Berkeley.

When making the nomination of Mr. Béachler for reappointment as executive director, the
board took into account the manner in which Mr. Bachler fulfilled his duties as executive
director of the Company as well as the applicable independence standards of the Stock Market
Rules of the Nasdaq Stock Market LLC.

Reappointment of Mr. H.J. Hekland as non-executive director

Mr. H.J. Hekland was first appointed non-executive director of the Company for a term
commencing on 9 November 2021 and ending on 31 May 2024, the date of the annual general
meeting of the Company held in 2024. He was reappointed non-executive director for a term
commencing on 31 May 2024 and ending at the close of the AGM.

It is proposed that Mr. Hekland be reappointed non-executive director of the Company for a
term commencing at the close of the AGM and ending at the close of the annual general
meeting of the Company to be held in 2027.

Mr. Hekland graduated Sivilekonom (MBA) from Norwegian School of Economics and
Business Administration in Bergen, Norway in 1983. He has had several executive positions
in international Banking and Industry until 2001 when he established Sarsia Innovation as the
tech-transfer-office for University of Bergen. He has during his career developed Sarsia into a
venture fund management company, established three venture funds. He holds board positions
in several healthcare and biotech companies, and since 2021, he has been on the board of
Lifecare AS (Euronext Growth: LIFE), a company developing a continuous glucose
measurement implant.

When making the nomination of Mr. Hekland for reappointment as non-executive director, the
board took into account the manner in which Mr. Hekland fulfilled his duties as non-executive
director of the Company as well as the applicable independence standards of the Stock Market
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Rules of the Nasdaq Stock Market LLC. Mr. Hekland is considered independent under Rule
5605(a)(2) under the Stock Market Rules of the Nasdaq Stock Market.

11. Reappointment of Mr. G.J. Tibbitts as non-executive director

Mr. G.J. Tibbitts was first appointed non-executive director of the Company for a term
commencing on 14 December 2022 and ending on 28 June 2023, the date of the annual general
meeting of the Company held in 2023. He was reappointed non-executive director for a term
commencing on 28 June 2023 and ending on 31 May 2024, the date of the annual general
meeting of the Company held in 2024. He was reappointed non-executive director for a term
commencing on 31 May 2024 and ending at the close of the AGM.

It is proposed that Mr. Tibbitts be reappointed non-executive director of the Company for a
term commencing at the close of the AGM and ending at the close of the annual general
meeting of the Company to be held in 2027.

Mr. Tibbitts is a Certified Public Accountant with over 30 years of professional experience as
a senior financial executive and as a board member of publicly traded and privately held
companies. His expertise includes multiple debt and equity transactions, restructure of
complex manufacturing operations, resolution of technical accounting issues and direct
interactions with the U.S. Securities and Exchange Commission. He worked as a Chief
Financial Officer for both public and private companies, primarily in the medical diagnostics
and life sciences sectors. He served as a board member for Colmmune Inc, a biotechnology
company, through March 2024, and served as a board member for IDMI Pharma, Inc., a
NASDAQ listed biotech company prior to its acquisition. He obtained a B.B.A. at University
of San Diego and an M.B.A. at San Diego State University.

When making the nomination of Mr. Tibbitts for reappointment as non-executive director, the
board took into account the manner in which Mr. Tibbitts fulfilled his duties as non-executive
director of the Company as well as the applicable independence standards of the Stock Market
Rules of the Nasdaq Stock Market LLC. Mr. Tibbitts is considered independent under Rule
5605(a)(2) under the Stock Market Rules of the Nasdaq Stock Market.

12. Reappointment of Dr. H. Dreismann as non-executive director

Dr. H. Dreismann was first appointed non-executive director of the Company for a term
commencing on 14 December 2022 and ending on 28 June 2023, the date of the annual general
meeting of the Company held in 2023. He was reappointed non-executive director for a term
commencing on 28 June 2023 and ending on 31 May 2024, the date of the annual general
meeting of the Company held in 2024. He was reappointed non-executive director for a term
commencing on 31 May 2024 and ending at the close of the AGM.

It is proposed that Dr. Dreismann be reappointed non-executive director of the Company for
a term commencing at the close of the AGM and ending at the close of the annual general
meeting of the Company to be held in 2027.

Dr. Dreismann, Ph.D., had a successful career at the Roche Group from 1985 to 2006 where
he held several senior positions, including President and CEO of Roche Molecular Systems,
Head of Global Business Development for Roche Diagnostics and as a member of Roche's
Global Diagnostic Executive Committee. During the past five years, Dr. Dreismann served on
the Board of Directors of Myriad Genetics, Inc., Med BioGene, Inc. and Ignyta, Inc. He earned
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13.

14.

a M.S. degree in biology and his Ph.D. in microbiology/molecular biology (summa cum laude)
from Westfaelische Wilhelms University (The University of Miinster) in Germany.

When making the nomination of Dr. Dreismann for reappointment as non-executive director,
the board took into account the manner in which Dr. Dreismann fulfilled his duties as a non-
executive director of the Company as well as the applicable independence standards of the
Stock Market Rules of the Nasdaq Stock Market LLC. Dr. Dreismann is considered
independent under Rule 5605(a)(2) under the Stock Market Rules of the Nasdaq Stock Market.

Approval of the 2025 Omnibus Incentive Plan

It is proposed that the resolution of the board to adopt the 2025 Omnibus Incentive Plan and
to grant to such persons such rights to subscribe for or otherwise acquire from the Company
up to 500,000 ordinary shares in the capital of the Company be approved. However, the
aggregate number of ordinary shares that may be issued under all awards under the 2025
Omnibus Incentive Plan will automatically increase on a quarterly basis on the first day of
each quarter, beginning on 1 July 2025 such that the aggregate number of ordinary shares that
may be issued under all awards under the 2025 Omnibus Incentive Plan equals 15% of the
total number of ordinary shares outstanding on the last day of the immediately preceding
financial quarter, in accordance with the 2025 Omnibus Incentive Plan, all on the terms set out
in and otherwise in accordance with the 2025 Omnibus Incentive Plan.

Amendment of the remuneration policy and confirmation of awards granted to directors

It is proposed, on the recommendation of the compensation committee, that the Company's
remuneration policy for the board be amended as follows:

(a) references to the 2022 Omnibus Incentive Plan will be replaced by references to the
2025 Omnibus Incentive Plan;

(b) each executive director and non-executive director may be granted up to 150,000
stock options under the 2025 Omnibus Incentive Plan, as amended or supplemented
from time to time;

(©) each executive director and non-executive director may be awarded up to 45% of the
carve-out pool under the Mainz Biomed USA, Inc. Carve-out Plan of 22 February
2024,

(d) the maximum annual fixed remuneration of the chairman of the board will amount

to USD 60,000 of the other non-executive directors USD 42,000;

(e) the long-term incentives payable to non-executive directors are limited to 50% of
annual compensation of the non-executive directors and the short-term incentives
payable to non-executive directors are limited to 50% of annual compensation of the
non-executive directors.

The amended remuneration policy will be deemed to have taken effect as of 1 January 2025.

The draft of the amended remuneration policy is available on the Company's website at
https://www.mainzbiomed.com/investors and is available for inspection at the offices of the
Company.
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Under the amended remuneration policy, the following stock options granted will be deemed
to have been granted to the non-executive directors and executive directors in March 2025:

(a) Mr. G. Bichler, executive director: 145,000 stock options;

(b) Dr. H. Dreismann, non-executive director: 17,500 stock options;
() Mr. H.J. Hekland, non-executive director: 10,000 stock options;
(d) Mr. Tibitts, non-executive director: 10,000 stock options.

Vesting of those stock options will begin as of the date of the AGM.

15. Assignment of Kreston Lentink Audit B.V. as Dutch auditor and authorisation of the
board to assign a US auditor at its discretion for the financial year ending 31 December
2025

Kreston Lentink Audit B.V. compiled the statutory annual accounts for the financial years
ended 31 December 2021, 31 December 2022, 31 December 2023 and 31 December 2024.

It is proposed:

(a) if Dutch law does not require the Company to assign an auditor to audit the statutory
annual accounts — that Kreston Lentink Audit B.V. may be assigned by the board, at
its discretion, as Dutch auditor to audit the statutory annual accounts for the financial
year ending 31 December 2025;

(b) if Dutch law requires the Company to assign an auditor to audit the statutory annual
accounts — that Kreston Lentink Audit B.V. be assigned as Dutch auditor to audit the
statutory annual accounts for the financial year ending 31 December 2025; and

() to authorise the board to assign a US auditor at its discretion in accordance with
applicable law and stock exchange rules to audit the annual accounts for the financial
year ending 31 December 2024 for the purpose of SEC filings or otherwise.

16. Other matters for discussion

17. Close
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