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2021 DECLARATION OF CONFORMITY

OF THE BOARD OF DIRECTORS AND SUPERVISORY BOARD WITH THE
GERMAN CORPORATE GOVERNANCE CODE (GCGC) IN ACCORDANCE
WITH SECTION 161 AKTG

The Board of Directors and the Supervisory Board of GRENKE AG declare the following
in accordance with Section 161 of the German Stock Corporation Act (AKtG):

I. Declaration of Conformity
with the German Corporate Governance Code
in the version dated February 7, 2017

Since the last Declaration of Conformity was submitted on January 21, 2020, GRENKE
AG has complied with the recommendations of the "Government Commission on the
German Corporate Governance Code" in the version dated February 7, 2017 ("GCGC
2017"), published in the Federal Gazette on April 24, 2017, with the following justified
deviations:

In determining the total remuneration of the individual members of the Board of Directors,
the Supervisory Board ensured that it was commensurate with the performance and du-
ties of the respective member of the Board of Directors and the Company’s situation.
The appropriateness of the remuneration of the Board of Directors is regularly reviewed
by the Supervisory Board. In deviation from the recommendation in Article 4.2.2 (2)
GCGC 2017, the Board of Director’s remuneration was considered relative to the remu-
neration of the senior management but not relative to the remuneration of the workforce
as a whole when assessing the Board of Director’'s remuneration.

In deviation from the recommendation in Article 4.2.3 (4) GCGC 2017, the contracts of
the sitting members of the Board of Directors do not stipulate a severance payment cap
because the Board of Directors’ service contracts are generally concluded solely for the
duration of the term of appointment and cannot be terminated for cause. Early termina-
tion of a Board of Directors’ contract without good cause can therefore not be made
unilaterally, but only by mutual consent. Board of Directors’ contracts do not contain any
severance payment rules that are linked to corporate events, particularly to a change of
control.
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The recommendation set forth in Article 4.2.5 (3) and (4) GCGC 2017 was not followed.
Specifically, the model tables of the German Corporate Governance Code for reporting
the remuneration of the Board of Directors were not used. The individualised remunera-
tion for each member of the Board of Directors is presented in a transparent manner and
pursuant to statutory provisions in the remuneration report, which forms part of the com-
bined management report for the 2019 financial year. The Supervisory Board and the
Board of Directors are of the opinion that an additional or alternate presentation of the
remuneration components of the individual members of the Board of Directors is unnec-
essary for reasons of shareholder interests or transparency.

According to the recommendations contained in Article 5.1.2 and 5.4.1 GCGC 2017,
both the composition of the Board of Directors and the proposals for the election of Su-
pervisory Board members should take into consideration a still to be specified age limit,
among other things. A set age limit has not yet been established, however, for the period
referred to.

According to Article 5.3.3 GCGC 2017, the Supervisory Board shall form a nomination
committee consisting exclusively of shareholder representatives who propose suitable
candidates to the Supervisory Board for recommendation to the Annual General Meet-
ing. The Supervisory Board of GRENKE AG consists of a total of six members to be
elected exclusively by the shareholders. The Supervisory Board does not consider the
formation of a further committee necessary. The Company considers the transparency
of the selection procedure as desired by the Commission in Article 5.3.3 GCGC 2017
as guaranteed even without a corresponding committee. The recommendation in Article
5.3.3 was therefore not followed.

According to Article 5.4.1 GCGC 2017, a standard limit for the length of membership on
the Supervisory Board shall also be specified. Such a limit has not yet been set in the
period referred to.

Il. Declaration of Conformity
with the German Corporate Governance Code
entered into force on March 20, 2020

The new version of the German Corporate Governance Code dated December 16, 2019
("GCGC 2020") entered into force upon its publication in the Federal Gazette on March
20, 2020. GRENKE AG complies with the applicable recommendations of the new ver-
sion, with the exception of the following justified deviations, and will continue to comply
with them in the future:
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The GCGC 2020 recommends an age limit for members of the Board of Directors and
Supervisory Board in Recommendations B.5 and C.2. The Supervisory Board has now
set a fixed age limit for the appointment of members to the Board of Directors and the
election of members to the Supervisory Board, which will also be stated in the Corporate
Governance Statement. Hence, GRENKE AG already complies with these recommen-
dations and will continue to do so in the future.

According to Recommendation D.1 GCGC 2020, the Supervisory Board shall adopt
rules of procedure and make them available on the Company’s website. The Supervisory
Board has had rules of procedure for many years. However, the publication of these
rules of procedure was not previously required. In the future, the Supervisory Board’s
rules of procedure will also be published on the Company’s website.

In Recommendation D.5, the GCGC 2020 recommends that the Supervisory Board
form a nomination committee composed exclusively of shareholder representatives and
who will nominate suitable candidates to the Supervisory Board for its proposals to the
Annual General Meeting for the election of Supervisory Board members. The Supervi-
sory Board of GRENKE AG consists, in total, of only six members, who are to be elected
exclusively by the shareholders. As explained above, the Supervisory Board does not
consider the formation of an additional committee to be necessary. The Company con-
siders the transparency of the selection process and the proper selection desired by the
Commission under Recommendation D.5 GCGC 2020 to be ensured in every respect
and without restriction, even in the absence of a corresponding committee. As a result,
Recommendation D.5 GCGC 2020 has not been followed.

New remuneration system

In consideration of the provisions of the Act Implementing the Second Shareholders’
Rights Directive (ARUG II) and with the revised GCGC 2020, the recommendations for
the remuneration system have been significantly modified by the new recommendations
G.1 to 18. GRENKE AG'’s current remuneration guidelines already comply with these
amended recommendations to a large extent. Notwithstanding this, the Supervisory
Board has dealt extensively with the new recommendations for remunerating members
of the Board of Directors to ensure that it complies with these recommendations to the
greatest possible extent while, at the same time, keeping in mind the Company’s distinct
characteristics. The Supervisory Board plans to adopt the remuneration system after in-
depth consultation and, as prescribed by the transitional provision of Section 26j of the
Introductory Law of the Stock Corporation Act (EGAktG), submit this remuneration sys-
tem to the Company’s shareholders for resolution at the Annual General Meeting in 2021.

The following deviations currently exist:
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In Recommendation G.3, the GCGC 2020 recommends using a suitable peer group
made up of other companies and disclosing the composition of this peer group when
assessing the customary nature of the total remuneration of the members of the Board
of Directors. In assessing the customary nature of the remuneration of the Board of Di-
rectors in the past, the Supervisory Board already carried out a so-called peer group
comparison, although the disclosure of the peer group’s composition was not required.
However, the criteria for the formation of the peer group will be disclosed in the future.

In Recommendation G.4, the GCGC 2020 recommends an internal company compari-
son to assess the customary nature of the remuneration of the Board of Director’s by
taking into account the Board of Directors’ remuneration relative to the remuneration of
the senior management and the workforce as a whole. This comparison should also in-
clude the development of the remuneration over time. These criteria were previously
taken into account in assessing the remuneration of the Board of Directors in relation to
senior management but not in relation to the workforce.

In Recommendation G.10, the GCGC 2020 recommends that variable remuneration be
granted primarily in the form of shares or share-based remuneration, whereby the mem-
bers of the Board of Directors should not be allowed to dispose of the long-term variable
amounts granted until a period of four years. The granting of share-based remuneration
subject to multi-year payment restriction periods already forms a focus of the variable
remuneration of the Board of Directors of GRENKE AG, although this does not neces-
sarily always predominate.

In Recommendation G.11 sentence 2, the GCGC 2020 recommends the possibility to
reclaim variable remuneration in justified cases (a so-called clawback clause). The cur-
rent remuneration system does not provide for such a possibility for members of the
Board of Directors. The Supervisory Board will examine the possibility of a corresponding
modification.

In Recommendation G.12, the GCGC 2020 recommends adhering to the agreed vest-
ing periods in the event of a termination of the contract of a member of the Board of
Directors, among other events. This is not entirely the case when it comes to share-
based remuneration.

In Recommendation G.13, sentence 1, the GCGC 2020 recommends that payments
to a member of the Board of Directors in the event of the premature termination of a
member’s contract should not exceed the value of two years’ remuneration (severance
payment cap). In deviation from this, the contracts of the current members of the Board
of Directors do not provide for a so-called severance payment cap, as Board of Directors’
contracts are routinely concluded for the duration of the appointment period only and
cannot be terminated with due notice. The premature termination of a member of the
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Board of Directors’ contract without good cause can therefore not be effected unilaterally,
but only by mutual agreement. The Board of Directors’ contracts do not contain any rules
on severance payments linked to corporate events, specifically a change of control.

Baden-Baden, January 30, 2021

GRENKE AG
On behalf of the Board of Directors On behalf of the Supervisory Board

Antje Leminsky Prof. Dr. Ernst-Moritz Lipp



