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A sense of responsibility guides all of the GRENKE Consolidated
Group’s activities. Responsibility and efficiency — also in relation
to sustainability — are essential elements of our corporate identi-
ty. The Supervisory Board, Board of Directors and our senior
executives all identify with the principles of good corporate gov-
ernance as set out in the German Corporate Governance Code
(GCGC). The Supervisory Board, Board of Directors and senior
executives are all committed to value-oriented leadership and
transparent management and control, as well as to full compli-
ance with the ethical and legal rules of conduct, standards and
relevant regulations in the knowledge that good corporate gov-
ernance is fundamental for building and maintaining trust in the
Company. This is especially true with respect to our stakeholders
— current and future customers, employees, business partners
and investors —who are critical to the Company’s long-term suc-
cess.

GRENKE AG complies with the recommendations of the GCGC
in the current version dated February 7, 2017, with only a few
justified exceptions. The Board of Directors and the Supervisory
Board have thoroughly discussed their compliance with the Code
and have adopted the Declaration of Conformity that has been
reproduced at the end of this corporate governance report. This
declaration is also available on the GRENKE AG website.

1. CONSOLIDATED GROUP
MANAGEMENT AND MONITORING

The Board of Directors of GRENKE AG consists of four members,
and the Supervisory Board consists of six members. In the opin-
ion of the Supervisory Board, all of its members are independent,
with the exception of Wolfgang Grenke. Since March 1, 2018,
Mr Grenke has been providing consulting services to GRENKE
AG based on a clearly de-fined agreement.

The targets set by the Supervisory Board for a minimum propor-
tion of women of at least 20 percent on the Board of Directors
and 33 percent on the Supervisory Board have been met. Rough-
ly half of the Consolidated Group’s employees are women. The
Supervisory Board considers the current target for female rep-
resentation as a minimum target that should increase over the
long term.

1.1 SUPERVISORY BOARD

During the 2019 fiscal year, the Board of Directors provided the
Supervisory Board with regular, detailed and extensive information
on the Company’s economic situation, the status of corporate
planning and current events. In this context, a regular and key
component of these reports was the information on new busi-
ness, sales, digitisation, cost development and the refinancing
situation. The Supervisory Board closely coordinated strategic
developments with the Board of Directors and discussed issues
related to risk management, compliance, risk provisioning and
the internal control and internal audit systems.

GRENKE AG'’s Supervisory Board formed three committees to
allow it to perform its duties efficiently. These committees have
been given certain authorisations that comply with the Supervi-
sory Boards’ Rules of Procedure. The committees prepare the
relevant issues and resolutions that are to be discussed in the
plenum. The committees’ chairpersons report to the Superviso-
ry Board plenum on the work of their individual committees.

1.1.1 AUDIT COMMITTEE

The Audit Committee consists of three members with specific
expertise in accounting, corporate planning, risk management
and compliance. The Committee primarily deals with external and
internal accounting issues, the corporate planning system and
risk management. It reviews and monitors the auditor's independ-
ence in accordance with Article 7.2.1 GCGC. The Committee
also determines the audit’'s areas of focus and reviews the audi-
tor's fee.

Furthermore, it prepares the Supervisory Board's decision on the
adop-tion of the annual financial statements and the approval of
the consoli-dated financial statements. In the context of the tasks
of the Supervisory Board under the GCGC, the Audit Committee
also deals with compli-ance and compliance management is-
sues. The Board of Directors regularly reports to the Audit Com-
mittee on the Company’s compliance situation, including com-
pliance with the German Banking Act (KWG).
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REMUNERATION OF THE BOARD OF DIRECTORS

FIXED REMUNERATION

COMPONENTS VARIABLE REMUNERATION COMPONENTS

LONG-TERM

REMUNE-

ANNUAL REMUNERATION RATION
COMPONENTS  COMPONENTS TOTAL TOTAL

Fixed salary

EUR and Fringe  Performance Share-based
allowances benefits bonus Bonus compensation 2019 2018
Christ 377,348.72 16,546.93 9,823.92 98,192.40 219,450.00 721,361.97 438,896.95
Hirsch 318,073.80 26,422.95 10,391.08 103,860.82 106,950.00 565,698.65 443,628.25
Kindermann 307,416.24 36,354.38 10,042.91 100,380.82 219,450.00 673,644.35 439,070.49
Leminsky 529,437.72 19,369.87 17,296.05 172,877.62 106,950.00 845,931.26 703,617.30
TOTAL 1,532,276.48 98,694.13 47,553.96 475,311.66 652,800.00 2,806,636.23 | 2,025,212.991

1 The total amount for 2018 does not include remuneration of EUR 107,380.32 paid to Mr Grenke, who was a member of the Board of Directors until February 28, 2018.

1.1.2 PERSONNEL COMMITTEE

(EXECUTIVE COMMITTEE)

The Personnel Committee consisted of three members until Au-
gust 20, 2019 and two members thereafter. The main task of
the Committee is to prepare the Supervisory Board's personnel
decisions and submit proposals for concluding, amending, and
terminating employment agreements with members of the Board
of Directors. The Committee is also responsible for approving
the variable remuneration components of the Company's exec-
utives.

1.1.3 STRATEGY COMMITTEE

The Strategy Committee consists of two members and concems
itself with fundamental issues related to business alignment and
strategy.

1.2 BOARD OF DIRECTORS

The Board of Directors autonomously manages the GRENKE
Consolidated Group and is responsible for its operating man-
agement, implementing its strategic direction and compliance
with the principles of corporate policy. The Board of Directors
also prepares the annual financial statements of GRENKE AG,
as well as the Consolidated Group’s quarterly statements, half-
year and annual financial statements. The Board of Directors
reports to the Supervisory Board about the Company as a whole,
regularly and comprehensively through reports and meeting doc-
uments.

Issues relating to strategy and its implementation, planning, busi-
ness development, risk situation, compliance, financial and earn-
ings situations, strategic and operational business risks and their
management are the topic of Supervisory Board meetings and
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individual discussions with the Chairman of the Supervisory
Board. Key decisions, such as those on acquisitions and financ-
ing, require the approval of the Supervisory Board. The Board of
Directors’ rules of procedure contains a list of transactions re-
quiring approval. The Board of Directors and the Supervisory
Board are liable to pay damages to the Company in the event of
culpable neglect.

2. REMUNERATION REPORT
(PART OF THE COMBINED
MANAGEMENT REPORT)

2.7 REMUNERATION OF THE BOARD
OF DIRECTORS

The principles of the remuneration system for the Board of Di-
rectors provide for fixed remuneration components that include
non-performance-related fixed remuneration, allowances, fringe
benefits such as company cars and the payment of insurance
premiums, as well as performance-related remuneration compo-
nents.

The structure of the remuneration system aims to promote the
Consolidated Group's long-term success and create an incentive
to assume only those risks that are statistically measurable and
controllable and that generate an appropriate return for the re-
spective risk. No incentive is provided for assuming inappropriate
risk. GRENKE AG's regulatory capital is neither jeopardised by
its remuneration practice nor does it restrict the long-term reten-
tion of its equity.



The criteria for the variable remuneration components are defined
annually in advance. These criteria are based on the development
of the key performance indicators forming part of the GRENKE
Balanced Scorecard (BSC) as part of a success bonus and the
achievement of a set contribution margin 2, excluding fixed costs
(bonus). Upon reaching the relevant value, the bonus is granted
in full and amounts to 40 percent of the gross annual fixed salary.
If the target is not achieved but falls short of less than 10 percent,
the bonus is granted on a pro rata basis. If the level of achievement
falls 10 percent or more below the defined contribution margin 2,
excluding fixed costs, a bonus is waived completely.

The relevant BSC criteria correspond to the key performance
indicators measuring the Consolidated Group’s long-term suc-
cess and thereby the long-term increase in shareholder value.
These criteria also include the development in the number of
lease contracts, the volume of new business, the contribution
margins and the development of losses. The fulfilment of the BSC
criteria is assessed retrospectively each quarter, and, based on
this assessment, a success bonus is awarded.

The Supervisory Board of GRENKE AG has concluded a phan-
tom stock agreement with all sitting members of the Board of
Directors. The value of these phantom stock agreements and,
therefore, the obligation of the Company, at the end of this past
fiscal year was EUR 632k (December 31, 2018: EUR 0k). There
were no payments made under these agree-ments during the
fiscal year (2018: EUR 393Kk).

The maximum possible capital appreciation under all agreements
is EUR 450k each based on a virtual number of 15,000 shares
each for the lifetime of the respective agreement. The lifetime of
the agreements made with Ms Leminsky and Mr Hirsch are fiscal
years 2018 — 2020. The lifetime of the agreements with Mr Christ
and Mr Kindermann are fiscal years 2019 — 2021, with the latter
agreements newly concluded in the 2019 fiscal year.

Under these agreements, members of the Board of Directors are
entitled to payments (tranches) for the respective fiscal years
equal to the increase in the value of GRENKE AG shares from
January 1 to the end of the term of the respective tranche. The
increase in value per share corresponds to the difference be-
tween the initial value and the target value per tranche during the
term of the respective tranches. The initial value is the arithmetic
mean of the XETRA closing prices on all trading days from De-
cember 1 to December 23 of the respective prior year and at
least the value determined in this manner for the first tranche. In
the cases of Mr Christ and Mr Kindermann, the initial value for all
three tranches was always the mean for the period Decem-
ber 1-23, 2018.
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The target value corresponds to the arithmetic mean of the
XETRA closing prices on all trading days from December 1 to 23
of the respective fiscal year.

The participants in the programme are required to invest the
respective net payment amount in GRENKE AG shares. The
Company is entitled, but not required, to render the payment in
whole or in part in the form of shares instead of cash for one or
more tranches. The shares thus purchased are subject to a vest-
ing period that expires at the end of the second year following
the payout of the tranche (approx. three years). In the cases of
Ms Leminsky and Mr Hirsch, the vesting period expires at the
end of the third year after the payout of the tranche (approx. four
years), during which time the shares cannot be freely disposed of.

The payout entitlement is limited to the three tranches (years) in an
amount of up to EUR 450k each and is subject to the statutory
requirements for appropriate remuneration and the statutory maxi-
mum limits for variable remuneration components and specifically
to the provisions of the German Banking Act. The payment entitle-
ment for a tranche (and any subsequent tranches) is therefore
walved without compensation or replacement when the total of the
payment entitements for previous tranches exceeds EUR 450k.

In accordance with the recommendation of the German Corporate
Govemance Code, the Supervisory Board is entitled to reduce the
amount of the payout entitlement, or partially or completely revoke
the entitement to receive a tranche if and to the extent that the in-
crease in value of the share or value inflows are influenced by ex-
traordinary, unforeseeable developments.

GRENKE AG has also taken out a directors’ and officers’ liability
insur-ance policy for members of the Board of Directors. This pol-
icy pre-scribes a ten percent deductible per claim for each member
of the Board of Directors and is limited to a maximum of one and
a half times the annual fixed remuneration for all claims per year. If
employment is terminated, the service agreements contain a
non-compete clause that provides compensation payments for a
period of two years (cap). The amount of the payments is limited
to 50 percent of the most recent annual remuneration (cap). Com-
pensation payments are based on the fixed and variable remuner-
ation actually paid in the fiscal year preceding termination. No set-
flement agreements are in place. During the reporting year, no
members of the Board of Directors received benefits or correspona-
ing commitments from third parties based on their position as a
member of the Board of Directors.
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REMUNERATION OF THE SUPERVISORY BOARD

BASIC RE- PERSON-
NAME POSITION MUNERATION AUDIT NEL STRATEGY TRAVEL TOTAL TOTAL
2019 COMMITTEE COMMITTEE COMMITTEE EXPENSES 20191 20182

EUR

Prof Dr Lipp Chalir 72,000.00 10,000.00 2,791.66 5,000.00 404.00 90,195.66 52,493.46

Grenke Vice Chalir 60,000.00 10,000.00 3,166.66 5,000.00 0.00 78,166.66 23,800.00
Member

Dreilich (until May 14, 2019) 20,000.00 6,250.00 0.00 0.00 1,133.59 27,383.59 37,268.88
Member

Krcmar (since May 14. 2019) 32,000.00 0.00 0.00 0.00 420.50 32,420.50 0.00

Dr Mitic Member 48,000.00 0.00 0.00 0.00 1,544.40 49,544.40 30,822.43
Member (May 14

Panter - Aug, 20. 2019) 16,000.00 0.00 0.00 0.00 0.00 16,000.00 0.00
Member

Rénnberg (since Nov, 12. 2019) 8,000.00 0.00 0.00 0.00 0.00 8,000.00 0.00

Schulte Member 48,000.00 10,000.00 0.00 0.00 434.00 58,434.00 30,000.00
Member

Staudt (untit May 14, 2019) 20,000.00 0.00 833.33 0.00 0.00 20,833.33 32,000.00

TOTAL 324,000.00 36,250.00 6,791.65 10,000.00 3,936.49 | 380,978.14 | 206,384.77°

1 Fixed remuneration (basic remuneration, Audit, Personnel and Strategy Committees) and travel expenses.
2 Fixed remuneration (basic remuneration, Audit and Personnel Committees), variable remuneration and travel expenses.
3 The total amount for 2018 does not include remuneration of EUR 12,983.34 paid to Mr Witt, who was a member of the Supervisory Board until May 3, 2018.

2.2 REMUNERATION OF THE SUPERVISORY
BOARD

The remuneration of the Supervisory Board was adjusted by a
resolution passed at the Annual General Meeting on May 14,
2019. Previously, the members of the Supervisory Board had
received fixed remuneration in addition to variable remuneration
that was dependent on the respective dividend payment. In
accordance with Section 25d (5) KWG, members of the Super-
visory Board of a financial services institution may not receive
variable remuneration components.

Consequently, the remuneration of the Supervisory Board was
revised and appropriately increased in line with the importance
of the office and the tasks associated with it.

The members of the Supervisory Board are to receive fixed re-
muneration of EUR 48,000; the chalir is to receive EUR 72,000
and the vice chair EUR 60,000 for each full fiscal year of mem-
bership. Members of the Audit Committee receive an additional
EUR 10,000, and the Committee chairpersons receive an addi-
tional EUR 15,000. The fixed remuneration of Supervisory Board
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members who are also members of the Personnel Committee
increases by EUR 2,000 and the chair's fixed compensation
increases by EUR 3,500. Members of the Strategy Committee
receive an additional EUR 5,000 for each fiscal year. The fixed
remuneration and the compensation for committee memberships
and chairmanships are calculated on a pro rata basis for mem-
bers who serve on the Supervisory Board for only part of a fiscal
year.

GRENKE AG has also taken out a directors’ and officers’ liability
insurance policy for Supervisory Board members. This policy
prescribes a ten percent deductible per claim for each member
and is limited to a maximum of one and a half times the annual
fixed remuneration for all claims per year.

The Company also reimburses the members of the Supervisory
Board for their expenses and VAT insofar as they are entitled to
invoice the tax separately and exercise this right to do so.



3. ACCOUNTING, FINANCIAL
STATEMENT AUDITS AND
FINANCIAL REPORTING

GRENKE Consolidated Group’s management report and the
management report of GRENKE AG are prepared in accordance
with Sections 315 (5) and 298 (2) HGB and summarised in a
combined section. Information on any arising discrepancies is
explained in the manage-ment report for GRENKE AG.

SEE MANAGEMENT REPORT ON PAGES 21-80

The accounting policies applied in the preparation of the consol-
idated financial statements for the January 1 to December 31,
2019 fiscal year were applied in accordance with the applicable
rules and regulations of International Financial Reporting Stand-
ards. In preparing the consolidated financial statements and the
group management report, the Company was also subject to
and applied the provisions of German commercial law under
Section 315a HGB. Further information on the scope and subject
matter of the audit of the financial statements in accordance with
Section 317 HGB and the duties of the Audit Commit-tee are
also contained in the Report of the Supervisory Board.

SEE REPORT OF THE SUPERVISORY BOARD ON PAG

5 7-10.

4. TRANSPARENCY AND REPORT-
ING TO SHAREHOLDERS

The Company makes its announcements by publishing them in
the Federal Gazette. GRENKE also uses a variety of other chan-
nels to provide shareholders and the public with comprehensive
information. Further information on this can be found in the sec-
tion entitled “Shares and Investor Relations”.

SHARES AND INVESTOR RELATIONS ON PAGES 17-19

5. COMPLIANCE

For information about compliance, please refer to the explana-
tions in the non-financial statement.

SEE NON-FINANCIAL STATEMENT ON PAGES 39-51.

6. CONTROLLING AND RISK
MANAGEMENT

In the context of risk management, all relevant employees and
the Board of Directors should be given the ability to consciously
manage risks and seize opportunities. The Minimum Require-
ments for Risk Management (MaRisk) set out by the Deutsche
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Bundesbank and the Federal Financial Supervisory Authority
(Bundesanstalt fur Finanzdienstleistungsaufsicht) as well as the
Banking Supervisory Requirements for [T (BAIT) all apply. Further
details on risk management and responsibilities can be found in
the management report.

SEE REPORT ON RISKS, OPPORTUNITIES AND FORECASTS ON

7. DECLARATION OF CONFORMITY
OF THE BOARD OF DIRECTORS
AND SUPERVISORY BOARD ON
THE GERMAN CORPORATE GOV-
ERNANCE CODE (GCGC) IN AC-
CORDANCE WITH SECTION 161
AKTG

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

“The Board of Directors and the Supervisory Board of GRENKE
AG declare 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 recommen-
dations of the “Government Commission German Corporate
Governance Code” set forth in the GCGC as amended on
February 7, 2017, have been complied with and will be complied
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 en-
sured that it was commensurate with the performance and tasks
of the respective mem-ber of the Board of Directors and the
Company's situation. The Supervisory Board regularly reviews
the appropriateness of the Board of Direc-tors' remuneration.
Nevertheless, by derogation from Article 4.2.2 (2) of the GCGC,
when assessing the compensation of the Board of Directors, the
relationship between the remuneration of the Board of Directors
and the remuneration of the senior management and the
workforce as a whole is currently not explicitly taken into account,
nor its development over time. GRENKE AG is a medium-sized
company whose Board of Directors' remuneration is moderate
— both in relation to the remuneration of the workforce and its
development over time. Therefore, the recommendation aimed
at large companies with high Board of Directors' remuneration is
unsuitable.
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Deviating from the recommendation in Article 4.2.3 (2) Sen-
tence 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 businesses 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 recommen-
dation is unsuitable.

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 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 unilat-
erally, 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,

The recommendation set forth in Article 4.2.5 (3) and (4) of
the GCGC was not complied with. Specifically, the “model ta-
bles” 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 manner 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 remu-
neration 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 propos-
als for the election of Supervisory Board members should, ac-
cording to the rec-ommendations 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 required in the
respective areas of business or responsibility should be decisive
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.
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According to Article 5.3.3 of the GCGC, 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 Gen-
eral Meeting. The Super-visory Board of GRENKE AG currently
consists of a total of six mem-bers to be elected exclusively by
the shareholders. The Board of Direc-tors and Supervisory Board
do not consider the formation of a further committee necessary.
The Company considers the transparency of the selection pro-
cedure 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 is 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 knowl-
edge, skill and experience of Supervisory Board members are
decisive for the composition of the Supervisory Board. This ex-
pertise 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 walved”.

Baden-Baden, January 21, 2020

/Mém(%

On behalf of the
Board of Directors
Antje Leminsky

On behalf of the
Supervisory Board
Prof. Dr. Ernst-Moritz Lipp





