GRENKE

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

On January 21, 2020, the Board of Directors and the Supervisory Board
of GRENKE AG issued the following Declaration of Conformity:

"The Board of Directors and the Supervisory Board of GRENKE AG de-
clare in accordance with Section 161 of the German Stock Corporation
Act (AktG) that, since the submission of the last Declaration of Conformity
on February 1, 2019, the recommendations of the "Government Commis-
sion German Corporate Governance Code" set forth in the GCGC as
amended on February 7, 2017, have been complied with and will be com-
plied with in the future with the following exceptions:

When determining the total remuneration of the individual members of the
Board of Directors, the Supervisory Board ensured that it was commen-
surate with the performance and tasks of the respective member of the
Board of Directors and the Company's situation. The Supervisory Board
regularly reviews the appropriateness of the Board of Directors' remuner-
ation. Nevertheless, by derogation from Article 4.2.2 (2) of the GCGC,
when assessing the compensation of the Board of Directors, the relation-
ship between the remuneration of the Board of Directors and the remu-
neration of the senior management and the workforce as a whole is cur-
rently not explicitly taken into account, nor its development over time.
GRENKE AG is a medium-sized company whose Board of Directors' re-
muneration is moderate — both in relation to the remuneration of the work-
force and its development over time. Therefore, the recommendation
aimed at large companies with high Board of Directors' remuneration is
unsuitable.

Deviating from the recommendation in Article 4.2.3 (2) Sentence 6
GCGC, the Board of Directors’ compensation does not stipulate a cap on
the overall or variable compensation. GRENKE AG’s compensation of the
Board of Directors is at a comparable level to other medium-sized busi-
nesses of similar size. Here, too, the GCGC's recommendation to provide
a cap for the Board of Directors’ overall compensation is aimed at large
enterprises with high compensation for their Board of Directors. For
GRENKE AG as a medium-sized company, this recommendation is un-
suitable.

Deviating from the recommendation in Article 4.2.3 (4) of the GCGC, the
contracts of the sitting members of the Board of Directors do not stipulate

a severance payment cap because the Board of Directors’ service con-
tracts are generally concluded solely for the duration of the term of ap-
pointment and cannot be terminated for cause. Early termination of a
Board of Directors' contract without good cause can therefore not be
made unilaterally, but only by mutual consent. Board of Directors' con-
tracts do not contain any severance payment rules that are linked to cor-
porate events, particularly to a change of control.

The recommendation set forth in Article 4.2.5 (3) and (4) of the GCGC
was not complied with. Specifically, the "model tables" of the "German
Corporate Governance Code" for reporting the remuneration of the Board
of Directors have not been used. The individualised remuneration for
each member of the Board of Directors is presented in a transparent man-
ner and pursuant to statutory provisions in the remuneration report, which
forms part of the combined management report for the 2019 fiscal 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 not necessary for
the interests of shareholders or reasons of transparency.

Both the composition of the Board of Directors and the proposals for the
election of Supervisory Board members should, according to the recom-
mendations of Article 5.1.2 and 5.4.1 of the GCGC, take into account
an age limit to be specified, as well as diversity, among other things. The
Company is of the opinion that the knowledge, skills and experience re-
quired in the respective areas of business or responsibility should be de-
cisive for the selection of a suitable candidate for the composition of the
Board of Directors and the proposals for the election of the Supervisory
Board. The aforementioned recommendations of the GCGC are observed
in the composition of the Board of Directors and in the proposals for the
election of Supervisory Board members.

According to Article 5.3.3 of the GCGC, the Supervisory Board shall form
a nomination committee consisting exclusively of shareholder represent-
atives who propose suitable candidates to the Supervisory Board for rec-
ommendation to the Annual General Meeting. The Supervisory Board of
GRENKE AG currently consists of a total of six members to be elected
exclusively by the shareholders. The Board of Directors and Supervisory
Board do not consider the formation of a further committee necessary.
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The Company considers the transparency of the selection procedure as
desired by the Commission in Article 5.3.3 of the GCGC as guaranteed
even without a corresponding committee. The recommendation in Article
5.3.3 s therefore not followed.

According to Article 5.4.1 of the GCGC, a limit for the regular length of
membership shall be specified for members of the Supervisory Board. As
mentioned above, the individual knowledge, skill and experience of Su-
pervisory Board members are decisive for the composition of the Super-
visory Board. This expertise of the Supervisory Board members, which is
necessary for the proper performance of the Supervisory Board tasks and
important for GRENKE AG, shall be maintained in its entirety. For this
reason, a limit for the regular length of membership in the Supervisory
Board is waived".

Baden-Baden, January 21, 2020
GRENKE AG

On behalf of the Board of Directors  On behalf of the Supervisory Board
Antje Leminsky Prof Dr Ernst-Moritz Lipp

This document is a convenience translation of the German original. In the event of any conflict or inconsistency between the English and the German versions,
the German original shall prevail.



