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Corporate governance

(1)

Corporate governance refers to the legal and practical

regulatory framework for responsible, transparent

corporate management and supervision aimed at
sustainable value creation. Encompassing all areas of the
Company, it comprises corporate management aligned
with the interests of all stakeholders, transparency and
responsibility in all business decisions, compliance with
applicable laws, the appropriate management of risks,
trusting cooperation between both the Executive Board
and the Supervisory Board and among the employees,
and transparent reporting and corporate communication.
The implementation of corporate governance at
Berentzen-Gruppe Aktiengesellschaft and within the

Berentzen Group is continually reviewed and adapted to

suit new developments.

The term Berentzen Group refers to Berentzen-Gruppe

Aktiengesellschaft and its Group companies and
subsidiaries. Berentzen-Gruppe Aktiengesellschaft is a
stock corporation under German law with its registered
office in Haseliinne, Germany. Therefore, it has three
governing bodies: the General Meeting of Shareholders,
the Supervisory Board and the Executive Board. Their
duties and authorities are based on the German Stock
Corporations Act and the Articles of Association of

Berentzen-Gruppe Aktiengesellschaft.

Corporate governance at the Berentzen Group

The German Corporate Governance Code aims at
making Germany’s dual system of corporate governance
involving the institutional separation of management and
supervision of a stock corporation (Aktiengesellschaft)
organised under German law clear and transparent.
The Code contains principles, recommendations and
suggestions on and

the management supervision

of German exchange-listed companies that are
acknowledged nationally and internationally as standards
for good and responsible corporate governance. The
Executive Board and Supervisory Board of Berentzen-
Gruppe Aktiengesellschaft issue a joint declaration on
the German Corporate Governance Code every year; this
statement is additionally updated during the year when

necessary.

The following Group declaration on corporate governance
and the declaration on corporate governance pursuant to
Section 315d and Section 289f of the German Commercial
Code (HGB) and, in this context, the supplementary
statements in accordance with the German Corporate
Governance Code, contain the report of the Executive
Board and the Supervisory Board — each of which
responsible for the disclosures applicable to them — on
corporate governance at the Berentzen Group. The
Group declaration on corporate governance and the
declaration on corporate governance are an integral part
of the combined management report of the Berentzen
Group and Berentzen-Gruppe  Aktiengesellschaft.
Unless indicated otherwise, the following statements
apply both for the Berentzen Group and Berentzen-
Gruppe Aktiengesellschaft. According to Section 317 (2)
sentence 6 HGB, the independent auditor’s review of the
statements pursuant to Sections 315d, 289f HGB is limited

to verifying whether the statements were made.



(2)
(2.1) Declaration of the Executive Board and
Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft on the German Corporate
Governance Code pursuant to Section 161

German Stock Corporations Act (AktG)

The Executive Board and the Supervisory Board of

Berentzen-Gruppe Aktiengesellschaft also addressed
the recommendations set out in the German Corporate
Governance Code in the 2020 financial year. Previously in
November 2019, the Executive Board and the Supervisory
Board had jointly issued the annual declaration of
Berentzen-Gruppe Aktiengesellschaft on the German
Corporate Governance Code pursuant to Section 161 AktG
on the basis of the version of the Code dated February 7,
2017.
The annual declaration of  Berentzen-Gruppe
Aktiengesellschaft on the German Corporate Governance
Code pursuant to Section 161 AktG jointly issued by
the Executive Board and the Supervisory Board in
November 2020, on the basis of the version of the Code
dated December 16, 2019, is reprinted in the following.
This has been updated by the declaration jointly issued by
the Executive Board and the Supervisory Board in March
2021.
The the Executive Board

joint declarations of

and the Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft on the German Corporate Governance
Code pursuant to Section 161 AktG have been made
permanently accessible to the public on Berentzen-
Gruppe Aktiengesellschaft’s corporate website at www.

berentzen-gruppe.de/en.
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(Group) declaration on corporate governance

Declaration of the Executive Board and Supervisory
Board of Berentzen-Gruppe Aktiengesellschaft
regarding the German Corporate Governance Code
pursuant to Section 161 Aktiengesetz

(“AktG”: German Stock Corporation Act)

The Executive Board and the Supervisory Board of

Berentzen-Gruppe  Aktiengesellschaft are  obliged
pursuant to Section 161 AktG to issue an annual
declaration that the recommendations made by the
“Regierungskommission Deutscher Corporate Governance
Kodex“ [“Government Commission German Corporate
Governance Code”] as published in the official section of
the Federal Gazette by the Federal Ministry of Justice and
Consumer Protection have been and are being complied
with or which of the recommendations have not been or
are not being applied and why.

After the  Executive Board

due examination,

and  Supervisory  Board of  Berentzen-Gruppe
Aktiengesellschaft hereby jointly issue the following
annual declaration regarding the German Corporate

Governance Code pursuant to Section 161 AktG:

The Executive Board and the Supervisory Board of
Berentzen-Gruppe Aktiengesellschaft declare that the
recommendations made by the “Regierungskommission
Deutscher Corporate Governance Kodex” (Code in the
version dated December 16, 2019) as published in the
official section of the Federal Gazette by the Federal
Ministry of Justice and Consumer Protection on March 20,
2020, have been and are being complied with since their
publication in the Federal Gazette, with the following

exceptions:


http://www.berentzen-gruppe.de/en
http://www.berentzen-gruppe.de/en
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The German Corporate Governance Code
was substantially revised in its version dated
December 16, 2019. In addition, the regulations
in the AktG on the remuneration of Executive
Board members were fundamentally amended by
ARUG Il (the German Law on the Implementation
of the Second Shareholder Rights Directive) of
December 12, 2019. Accordingly, section G of the
version of the Code dated December 16, 2019
contains recommendations on the remuneration
of Executive Board members, adjusted in line
with the ARUG Il version of the AktG, that
differ considerably from the recommendations
set out in the version of the Code dated
February 7, 2017. The Supervisory Board and,
in preparation for the Supervisory Board,
the Personnel Committee of the Supervisory
Board are currently developing a system on
the remuneration of Executive Board members
which corresponds to the requirements of the
ARUG Il version of the AktG. The Supervisory
Board will present this system for approval at
the annual general meeting of Berentzen-Gruppe
Aktiengesellschaft in 2021. In this connection,
the Supervisory Board and its Personnel
Committee are also concerning themselves
with the recommendations set out in the
version of the Code dated December 16, 2019.
As it was not possible to take into account the
recommendations set out in the version of the
Code dated December 16, 2019 when developing
the current remuneration system for Executive
Board members and concluding the current
contracts of the Executive Board members, the
system and the contracts do not currently fulfil
all of the recommendations of the version of
the Code dated December 16, 2019. Therefore,
the below exceptions from the relevant
recommendations of the version of the Code
dated December 16, 2019 were not the result

of an intentional decision or a decision taken

for specific objective reasons by the Supervisory
Board, but are solely attributable to the timing of
the events. This means that providing additional
objective reasons for the exceptions listed below
as a precautionary measure is not possible, or is
only possible to a limited extent. The Supervisory
Board has not yet definitively decided whether
and to what extent these exceptions will remain
when the new system on the remuneration of
Executive Board members is developed and the
remuneration of Executive Board members is
laid down in the contracts of these members, or
whether exceptions will arise from other relevant
recommendations of the version of the Code

dated December 16, 2019.

Against this background, we have taken the
precaution of explaining the following exceptions
from the recommendations set out in the version

of the Code dated December 16, 2019:

Contrary to recommendation G.1 of the version
of the Code dated December 16, 2019, the
current remuneration system does not define in

particular

— how the target total remuneration is
determined for each Executive Board
member, and the amount that the total
remuneration must not exceed (maximum

remuneration), and

— the proportion of (i) fixed remuneration
and (i) short-term and long-term
variable remuneration in the target total

remuneration.

Contrary to recommendation G.2 of the version
of the Code dated December 16, 2019, the
specific target total remuneration is not specified

for each member of the Executive Board.



According to recommendation G.2 of the version
of the Code dated December 16, 2019, the
Supervisory Board shall set the specific target
total remuneration for each Executive Board
member on the basis of the remuneration
system. This shall be appropriate to the Executive
Board member’s own tasks and performance as
well as to the enterprises’ overall situation and
performance, and it shall not exceed the usual

level of remuneration without specific reasons.

While the existing contracts of the Executive
Board members contain the maximum amounts
of both the fixed and the variable remuneration
components, they do not specify the amount
that the total remuneration of the Executive
Board members must not exceed or the target

total remuneration.

Contrary to recommendation G.3 of the version
of the Code dated December 16, 2019, the
Supervisory Board did not use an appropriate
peer group of other third-party entities to
assess whether the specific total remuneration
of the Executive Board members is in line with
usual levels compared to other enterprises and

therefore did not disclose its composition.

According to recommendation G.3 of the
version of the Code dated December 16, 2019,
the Supervisory Board shall, in order to assess
whether the specific total remuneration of the
Executive Board members is in line with usual
levels compared to other enterprises, determine
an appropriate peer group of other third-party
entities, and shall disclose the composition of

that group.

When concluding or extending the existing
contracts of the Executive Board members,
the Supervisory Board took care to ensure

that the total remuneration of the Executive
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Board members is in line with usual levels
compared to other enterprises and therefore
that the remuneration of all Executive Board
members is appropriate compared to those in
equivalent roles in other enterprises in line with
the principle of “horizontal appropriateness”.
However, during the evaluation of whether the
remuneration of the Executive Board members
is in line with usual levels when concluding or
extending the existing contracts of the Executive
Board members, the Supervisory Board did
not determine, and thus did not disclose the

composition of, an appropriate peer group.

Contrary to recommendation G.4 of the version
of the Code dated December 16, 2019, no
consideration was taken of the relationship
between the remuneration paid to the senior
management and the overall staff in terms of
its development over time when setting the

remuneration of the Executive Board.

According to recommendation G.4 of the version
of the Code dated December 16, 2019, the
Supervisory Board shall, to ascertain whether
remuneration is in line with usual levels
within the enterprise itself, take into account
the relationship between Executive Board
remuneration and the remuneration of senior
managers and the workforce as a whole, and

how remuneration has developed over time.

This recommendation essentially corresponds
to Section 4.2.2 (2) sentence 3 of the version of
the Code dated February 7, 2017, from which
an exception has already been expressed in the
past. When concluding or extending the current
contracts of the Executive Board members,
the Supervisory Board took care to ensure, in
line with the provisions of the AktG, that the
relationship between the total remuneration

of the Executive Board members and the usual
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wage and salary structure within the enterprise is
appropriate, and therefore that the remuneration
of all Executive Board members is appropriate
compared with the workforce as a whole in line
with the principle of “vertical appropriateness”.
An exception from this recommendation is
hereby declared as a precautionary measure
to the extent that an evaluation of the
appropriateness of the remuneration of the
Executive Board members compared with the
workforce as a whole, as is already required by
the AktG, is fleshed out in the version of the
Code dated December 16, 2019, or to the extent
that the peer groups relevant for the comparison
or a time frame for the comparison are specified
in more detail. During the evaluation of the
appropriateness of the remuneration when
concluding or extending the existing contracts of
the Executive Board members, the Supervisory
Board did not differentiate between the peer
groups within the meaning of recommendation
G.4 of the version of the Code dated December
16, 2019 or carry out any surveys on how the
wage and salary structure has developed over
time. The Supervisory Board did not consider
such a — purely formal — procedure to be
necessary for ensuring the appropriateness of

the remuneration of Executive Board members.

Contrary to recommendation G.10 of the version
of the Code dated December 16, 2019, the
variable compensation of the Executive Board
members is not predominantly invested in shares

of the company and is not granted share-based.

According to recommendation G.10 of the
version of the Code dated December 16, 2019,
Executive Board members’ variable remuneration
shall be predominantly invested in company
shares by the respective Executive Board
member or shall be granted predominantly as

share-based remuneration, taking the respective

tax burden into consideration. Granted long-
term variable remuneration components shall
be accessible to Executive Board members only

after a period of four years.

The current contracts of the Executive Board
members do not currently stipulate that
the variable remuneration granted to the
members of the Executive Board be invested
in company shares by the respective Executive
Board member. Furthermore, the variable
remuneration does not have any components
that are share-based or granted as share-based

remuneration.

Contrary to recommendation G.11 of the version
of the Code dated December 16, 2019, the
contracts of the Executive Board members do
not provide for the variable remuneration to be

retained or reclaimed in justified cases.

According to recommendation G.11 of the
version of the Code dated December 16, 2019,
the Supervisory Board shall have the possibility
to account for extraordinary developments to an
appropriate extent. It shall be permitted to retain

or reclaim variable remuneration, if justified.

The existing contracts of the Executive Board
members do not currently provide for the
variable remuneration to be retained or

reclaimed in justified cases.

Contrary to recommendation G.12 of the
version of the Code dated December 16, 2019,
the contracts of the Executive Board members
provide for severance payments to be made
at short notice if a special right of termination

agreed therein is exercised.

According to recommendation G.12 of the

version of the Code dated December 16, 2019,



if an Executive Board member’s contract is
terminated, the disbursement of any remaining
variable remuneration components attributable
to the period up until contract termination shall
be based on the originally agreed targets and
comparison parameters, and on the due dates or

holding periods stipulated in the contract.

The existing contracts of the Executive Board
members currently provide for a special right
of termination in the event that restructuring
measures are applied to Berentzen-Gruppe
Aktiengesellschaft or in the event of a change
of control. In the event that the special right of
termination is exercised, the Executive Board
members have a right to severance payments.
In this case, only the monetary value of the
variable remuneration components applicable
at the time the special right of termination is
exercised will be paid out. The existing contracts
of the Executive Board members provide for such
severance payments to be made in one lump-
sum payment 14 days after the special right of

termination is exercised.

Contrary to recommendation G.15 of the version
of the Code dated December 16, 2019, any
remuneration for the exercise of intra-group
Supervisory Board memberships by members of
the Executive Board is not generally taken into

account.

According to recommendation G.15 of the
version of the Code dated December 16,
2019, if Executive Board members are also
members of intra-group Supervisory Boards, the

remuneration shall be taken into account.

The existing contracts of the Executive Board
members stipulate that Executive Board
members may only engage in secondary
employment activities if such activities do

not affect the work of the Executive Board
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member for the company or undermine the
interests of the company from a competition
perspective. However, there is no provision
explicitly stipulating that any remuneration for
the exercise of Supervisory Board memberships
be taken into account or specifying a decision
by the Supervisory Board on the matter.
The Executive Board members are currently
exercising  intra-group  Supervisory  Board
memberships, for which remuneration is not
granted, however. Nonetheless, an exception
from this recommendation has been expressed

asa precautionary measure.

Contrary to recommendation G.16 of the version
of the Code dated December 16, 2019, the
Supervisory Board does not decide whether and
to what extent the remuneration is to be taken
into account when members of the Executive
Board assume non-group Supervisory Board

memberships.

According to recommendation G.16 of the
version of the Code dated December 16, 2019,
if Supervisory Board memberships are assumed
at non-group entities, the Supervisory Board
shall decide whether and to what extent the
remuneration from such memberships shall be

taken into account.

The existing contracts of the Executive Board
members stipulate that Executive Board
members may only engage in secondary
employment activities if such activities do not
affect the work of the Executive Board member
for the company or undermine the interests of
the company from a competition perspective.
However, there is no provision explicitly
stipulating that any remuneration for the
exercise of Supervisory Board memberships be
taken into account or specifying a decision by the

Supervisory Board on the matter.
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The Executive Board and the Supervisory Board of
Berentzen-Gruppe Aktiengesellschaft declare that, since
issuing their last annual declaration regarding the German
Corporate Governance Code pursuant to Section 161 AktG
in November 2019, the recommendations made by the
“Regierungskommission Deutscher Corporate Governance
Kodex” (Code in the version dated February 7, 2017) as
published in the official section of the Federal Gazette by
the Federal Ministry of Justice and Consumer Protection
on April 24, 2017, have been complied with until March
19, 2020, with the following exceptions:

1. Contrary to the recommendation in Section
3.8 (2) and (3) of the version of the Code dated
February 7, 2017, the D&O insurance policy taken
out by Berentzen-Gruppe Aktiengesellschaft for
the members of its Supervisory Board did not

provide for any deductible.

According to the recommendation in Section
3.8 (2) and (3) of the version of the Code dated
February 7, 2017, a deductible of at least 10 %
of the damage up to at least one and a half
times the fixed annual remuneration of the
Supervisory Board member shall be agreed in a
D&O insurance policy taken out by the company

for the Supervisory Board.

The Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft does not essentially believe
that agreeing such a deductible would enhance
the motivation and responsibility with which
the members of the Supervisory Board carry out

their duties.

2. Contrary to the recommendation in Section 4.2.1
(1) of the version of the Code dated February 7,
2017, the Executive Board of Berentzen-Gruppe
Aktiengesellschaft had not had a Chairman or a

Spokesman.

According to the recommendation in Section
421 (1) of the version of the Code dated
February 7, 2017, the Executive Board shall have

a Chairman or Spokesperson.

The Supervisory Board and Executive Board of
Berentzen-Gruppe Aktiengesellschaft are of the
opinion that there was no need to appoint an
Executive Board Chairman or Speaker given the
fact that the Executive Board currently has only
two members. The existing rules of procedure
for the Executive Board already include clear and
unambiguous rules governing communication
with  the Supervisory Board and the
representation of the Executive Board vis-a-vis
the Supervisory Board also in this case, as well as
the divisional responsibilities of Executive Board
members and therefore also the representation

of the Company and the Group.

Contrary to the recommendation in Section 4.2.2
(2) sentence 3 of the version of the Code dated
February 7, 2017, no consideration was taken
of the relationship between the remuneration
paid to the senior management and the overall
staff in terms of its development over time when

setting the remuneration of the Executive Board.

According to the recommendation in Section
4.2.2 (2) sentence 3 of the version of the Code
dated February 7, 2017, the Supervisory Board
shall consider the ratio of Executive Board
remuneration to the remuneration paid to the
senior management and entire staff, including its

development over time.

When concluding or extending the current
contracts of the Executive Board members, the
Supervisory Board is required by the provisions of
the Stock Corporation Act to ensure that the total
remuneration granted to the members of the

Executive Board is in an appropriate relationship
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to the general remuneration structure within
the Company and hence the so-called “vertical
appropriateness” of the remuneration paid to
members of the Executive Board is guaranteed.
To the extent that this review of the vertical
appropriateness of the remuneration paid to
members of the Executive Board required by the
Stock Corporation Act is specified by the German
Corporate Governance Code of the version of
the Code dated February 7, 2017, and the peer
groups used for the comparison and timeframe
for the comparison are defined more closely,
an exception from the Code is hereby explained
as a precaution. When concluding or extending
the currently valid contracts of the Executive
Board members, the Supervisory Board does
not distinguish between the peer groups within
the meaning of Section 4.2.2 (2) sentence 3 of
the version of the Code dated February 7, 2017,
when checking the appropriateness and does not
carry out any assessment of the development
over time of the remuneration structure either.
It considered that such a purely formal approach
is not necessary to ensure the appropriateness
of the remuneration paid to members of the

Executive Board.

Contrary to the recommendation in Section 4.2.3
(2) sentence 6 of the version of the Code dated
February 7, 2017, the remuneration agreed in
the existing contracts of the Executive Board
members did not include a maximum amount for

the total remuneration.

According to the recommendation in Section
4.2.3 (2) sentence 6 of the version of the
Code dated February 7, 2017, the amount of
remuneration of the Executive Board members
shall be capped with maximum levels, both
as regards variable components and in the

aggregate.
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The existing contracts of the Executive Board
members contain maximum levels for both
fixed and variable remuneration components.
However, these contracts do not include a
maximum level for the total remuneration of
the Executive Board members. The Supervisory
Board is of the opinion that a maximum level
for the total remuneration is in fact already set
by the contractual cap on both the fixed and the

variable remuneration components.

Contrary to the recommendation in Section 4.2.3
(3) of the version of the Code dated February 7,
2017, the level of provision aimed for in each
case was not determined and the resulting
annual and long-term expense for the Company
was not taken into account when granting
pension awards to the members of the Executive

Board.

According to the recommendation in Section
4.2.3 (3) of the version of the Code dated
February 7, 2017, the Supervisory Board shall
establish the target level of pension benefits for
every pension commitment — including based
on the duration of membership of the Executive
Board — and shall consider the resulting annual

and long-term expense incurred by the company.

The existing contracts of the Executive Board
members each contain a provision under which
a fixed amount is granted to the Executive
Board member for a life insurance policy to
be concluded by this person or a financial
instrument suitable for pension purposes to
be concluded by this person. This amount may
also be paid into a company pension plan at the
request of the Executive Board member. This
provision does not, however, grant the Executive
Board member either a direct claim to a pension,

neither does it result in a future financial expense
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for the Company beyond the end of the Executive
Board contract. Against this backdrop, the
Executive Board and Supervisory Board assume
that such a purely monetary amount granted is
not a pension award within the meaning of the
German Corporate Governance Code. Since
the German Corporate Governance Code does
not define the term “pension award”, however,
an exception from the Code is explained in this

regard as a precaution.

Contrary to the recommendation in Section
4.2.5 (3) and (4) of the version of the Code
dated February 7, 2017, the remuneration of
the Executive Board members was not disclosed
individually and broken down by components
— in particular by benefits granted, benefits
received and service costs — in the Remuneration
Report using the model tables provided in the

appendices to the Code.

According to the recommendation in Section
4.2.5 (3) and (4) of the version of the Code dated
February 7, 2017, the Remuneration Report
shall present the following information for every

Executive Board member:

— the benefits granted for the reporting period,
including fringe benefits, supplemented
in the case of variable remuneration
components by the maximum and minimum

remuneration achievable,

— the benefits received for the reporting
period, consisting of fixed remuneration,
short-term variable remuneration and long-
term variable remuneration, broken down by

the relevant reference years,

— the service cost incurred in/for the reporting
period for pension benefits and other

commitments.

The model tables provided as appendices to the
Code in the version dated February 7, 2017, shall

be used to disclose this information.

On May 12, 2016, the Annual General Meeting
of Berentzen-Gruppe Aktiengesellschaft
adopted a resolution pursuant to Section 286
(5) of the German Commercial Code (HGB) to
dispense with the individualised disclosure of
the remuneration of the Executive Board and to
disclose the remuneration of the Executive Board
in the Notes to the Annual Financial Statements,
the Notes to the Consolidated Financial
Statements and the Management Report of
the Company and the Group in aggregate form
only. Against this background, it is not possible
to provide a breakdown of the remuneration
in the Remuneration Report using the model
tables provided in the appendices to the German
Corporate Governance Code as this would
result in the individualised disclosure of the
remuneration of the Executive Board in violation
of the resolution adopted by the Annual General

Meeting on May 12, 2016.

Contrary to the recommendation in Section
5.4.6 (3) sentence 1 of the version of the Code
dated February 7, 2017, the remuneration
of the Supervisory Board members was not
disclosed on an individualised basis or classified
by remuneration components in the Notes to the

Financial Statements or the Management Report.

According to the recommendation in Section
5.4.6 (3) sentence 1 of the version of the Code
dated February 7, 2017, the remuneration
of the Supervisory Board members shall be
disclosed individually in the Notes to the
Financial Statements or the Management Report,

classified by remuneration components.

11
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In accordance with the relevant statutory
provisions currently applicable to the disclosure
of the remuneration of Supervisory Board
members, the remuneration of the Supervisory
Board members will be disclosed in aggregate
form in the Notes to the (Consolidated) Financial
Statements or the Management Report, which
is summarised with the Group Management
Report. Furthermore, the basic amount of the
remuneration granted to Supervisory Board
members exclusively as fixed remuneration is
disclosed in the company’s publicly accessible
Articles of Association. Considering the invasion
on the privacy of the Supervisory Board
members that would result from disclosing
their remuneration on an individualised basis
on the one hand and the proportionality of this
in relation the benefits it would bring on the
other, the Executive Board and the Supervisory
Board of Berentzen-Gruppe Aktiengesellschaft
are of the view that the provision of a cumulative
statement disclosing the remuneration of the
Supervisory Board members in the reporting
components specified is sufficient — as this will
not reveal any additional information relevant to

the capital markets.

Haseliinne, November 2020

Berentzen-Gruppe Aktiengesellschaft

For the Executive Board

Oliver Schwegmann Ralf Briih6fner

Member of the Executive Board Member of the Executive Board

For the Supervisory Board

Uwe Bergheim

Chairman of the Supervisory Board
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(2.2) Relevant disclosures on corporate governance

practices

Berentzen-Gruppe  Aktiengesellschaft  observes all
legal requirements for corporate governance and also
follows the recommendations of the German Corporate
Governance Code — subject to the exceptions indicated
and justified in the declaration on corporate governance

pursuant to Section 161 AktG.

In order to implement good corporate governance,
Berentzen-Gruppe Aktiengesellschaft has adopted a Code
of Conduct binding on all employees of the Berentzen
Group, which sets out binding rules for lawful and
ethical behaviour. Furthermore, another two Codes were
established, namely the Berentzen Group Marketing
Code and the Berentzen Group Supplier Code. These
three Codes contain the guidelines for responsible
conduct at Berentzen-Gruppe Aktiengesellschaft and
its subsidiaries. They are based on applicable laws and
established standards and express the expectations that
the corporate group has for its employees, suppliers,
marketing and communication partners, and third parties
who are involved in the value chain of Berentzen Group’s
products. The principles described in these Codes are all

minimum standards.

The Berentzen Group Code of Conduct contains a
summary of corporate principles. It defines the guidelines
to be followed in the areas of lawful and responsible
conduct, business and personal integrity, employees and
employment conditions, assets and information, and

quality and environmental protection.
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The Berentzen Group Marketing Code is modelled after
the rules of conduct of the German Advertising Standards
Council (Deutscher Werberat). In awareness of the
social responsibility of the corporate group, it contains
guidelines for product-related communication and the

responsible handling of its products.

The Supplier Code of the Berentzen Group creates a
shared understanding of appropriate living and working
conditions of employees, which is supported by all
suppliers of the Berentzen Group and their employees.
The Berentzen Group Supplier Code is modelled after
the currently valid versions of the Ethical Trading
Initiative Base Code (ETI Base Code), the principles of
the International Labour Organisation (ILO), and the Ten
Principles of the United Nations Global Compact. It forms

the basis for long-term, sustainable business relationships.

Tips of violations of the principles set out in the
Berentzen Group Codes or suspicions of such violations
may be communicated — also anonymously — to the
independent, external notification centre engaged
for this purpose by the Executive Board of Berentzen-
Gruppe Aktiengesellschaft. Both the employees of
Berentzen Group and third parties are able to contact the

notification centre; all tips are kept confidential.

The Berentzen Group Codes, including the contact
data of the external notification centre, are posted
on the corporate website of Berentzen-Gruppe

Aktiengesellschaft at www.berentzen-gruppe.de/en and

are also available to employees on the social intranet of

the Berentzen Group, among other places.

(2.3) Compliance and risk management

(2.3.1) Compliance

The business activities conducted by the Berentzen Group
in numerous different countries and regions and therefore
in a wide range of different legal jurisdictions are subject
to many national and international laws and regulations.
Compliance in the Berentzen Group means compliance
with all national and international laws and regulations
applicable in every place, as well as industry standards, its
Codes and its voluntarily assumed obligations and internal
guidelines. Compliance by all companies of the Berentzen
Group is an essential management responsibility of the

Executive Board of Berentzen-Gruppe Aktiengesellschaft.

The Group’s three Codes, the Berentzen Group Code
of Conduct, the Berentzen Group Marketing Code, and
the Berentzen Group Supplier Code form an important
basis for compliance in the Berentzen Group. Particularly
the guidelines for lawful and responsible conduct and
business and personal integrity that make up the core of
the Berentzen Group Code of Conduct, which is binding
on all companies of the Berentzen Group and their
employees, constitute the main corporate principles
for ensuring compliance. In addition, a number of
other internally established guidelines serve to prevent

compliance violations.

The responsibility for all topics and concerns related
to compliance is organisationally assigned to the
Corporate Legal Department of Berentzen-Gruppe
Aktiengesellschaft. The Compliance Committee composed
of individual members of this department is supervised
by the Executive Board member in charge of the Legal
Department and reports to the full Executive Board
of Berentzen-Gruppe Aktiengesellschaft through the
Chief Compliance Officer. For its part, the full Executive
Board reports on compliance in the Berentzen Group to
the Supervisory Board’s Finance and Audit Committee

at regular intervals and whenever warranted. The

13
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Chairperson of the Finance and Audit Committee of the

Supervisory Board reports to the full Board.

The employees of the Berentzen Group usually receive
instruction on compliance-related topics in classroom
training or video courses that serve to raise awareness
for compliance with all relevant legal requirements. If
they have questions about lawful conduct or questions
related to the understanding or interpretation of the
Berentzen Group Codes, employees can turn to their
supervising manager, the Compliance Committee, or
the Corporate Legal Department of Berentzen-Gruppe

Aktiengesellschaft.

Furthermore, an independent, external notification
centre has been established to receive tips of compliance
violations or related suspicions. More detailed
information about the Berentzen Group Codes and the
external notification centre can be found in the preceding

Section (2.2).

(2.3.2) Risk management

Good corporate governance also encompasses the
responsible management of risks by the Company. The
Executive Board of Berentzen-Gruppe Aktiengesellschaft
ensures appropriate risk management and risk controlling
in the Company and the Group. Systematic risk
management in line with the values-based management
philosophy of the Berentzen Group ensures that risks are
detected and assessed at an early stage and risk positions
are optimised through limitation. The Executive Board
regularly informs the Supervisory Board’s Finance and

Audit Committee of existing risks and their development.
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Information on risk management, the risk management
system, and the risks and opportunities arising in the
course of the Berentzen Group’s business activities can
be found in the “Report on risks and opportunities”
section of the Annual Report 2020 of Berentzen-Gruppe
Aktiengesellschaft, which is available on the corporate
website of Berentzen-Gruppe Aktiengesellschaft at www.

berentzen-gruppe.de/en and is an integral part of the

combined management report of the Berentzen Group

and Berentzen-Gruppe Aktiengesellschaft.

(2.3.3) Internal Audit

Other integral elements of compliance and risk
management are the Internal Audit Department of
the corporate group and its internal control system,
which are centrally organised at Berentzen-Gruppe

Aktiengesellschaft.

Internal Audit is particularly charged with auditing
important internal business processes, performing ad-
hoc audits, and auditing the control mechanisms of the
internal control system — either in connection with or

separately from the other audits.

Internal Audit also reports to the Executive Board member
of Berentzen-Gruppe Aktiengesellschaft in charge of
the Legal Department, among other things. The audit
subjects and results of Internal Audit are also the subject
of deliberations in the Supervisory Board’s Finance and

Audit Committee.
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(2.4) Composition and procedures of the Executive
Board and Supervisory Board and the

committees of the Supervisory Board

The management and supervision structure of Berentzen-
Gruppe Aktiengesellschaft and the Berentzen Group is
detailed below:

(2.4.1) Dual governance system

In accordance with legal requirements, Berentzen-Gruppe
Aktiengesellschaft maintains a dual governance system
under which the Executive Board manages the Company
and the Supervisory Board supervises the management.
The authorities and members of both these bodies are
strictly separate.

(2.4.2) Executive Board

Work of the Executive Board

As the management body of Berentzen-Gruppe

Aktiengesellschaft, the Executive Board manages
the Company under its own responsibility and in the
Company’s interest, thus with due regard to the interests
of the shareholders, its employees and other stakeholder
groups, with the obligation of ensuring the corporate
group’s continued existence and its sustainable value

creation.

The management function of the Executive Board
includes a responsible approach to the risks inherent in
the corporate group’s business activities within the scope
of suitable and effective control and risk management
system. The Executive Board further ensures compliance
with the provisions of law and internal guidelines and
works towards compliance with the same within the
corporate group. Correspondingly, the Executive Board
makes sure that there is a compliance management

system commensurate with the Company’s risk situation.

The Executive Board informs the Supervisory Board
regularly, promptly, and extensively on all issues relevant
to the Berentzen Group, specifically relating to strategy,
planning, business developments, cash flows and profits,

level of risk, risk management, and compliance.

According to the rules of procedure for the Executive
Board of Berentzen-Gruppe Aktiengesellschaft adopted by
the Supervisory Board, certain transactions and measures
of fundamental importance to be taken by the Executive
Board require the approval of the Supervisory Board, or
if the Supervisory Board has delegated the authority to
adopt resolutions of approval to one of its committees,
they require the approval of the competent Supervisory
Board committee. The Supervisory Board may expand
or limit the scope of transactions or measures requiring

approval at any time.

In filling managerial positions within the Company, the
Executive Board gives due consideration to diversity.
The Executive Board adopts targets for the proportion
of positions held by women in the two management
levels beneath the Executive Board; these gender-related
targets, the other targets to be adopted under this law,
and the corresponding statements to be included in
the (Group) declaration on corporate governance are

summarised in the following Section (2.6).

Meetings of the Executive Board take place on a regular
basis, if possible at least once per calendar month. The
Executive Board has a quorum when at least two or, if the
Executive Board consists of more than two members, at
least half of its members participate in the adoption of
resolutions. Resolutions are adopted by a simple majority
of votes cast. In case of a tied vote, the Chairperson of the
Executive Board or, if the Chairperson does not participate
in the vote, the vote of the Deputy Chairperson, casts the
deciding vote. This does not apply if and to the extent

that the Executive Board only consists of two members.
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More detailed rules governing the work of this
governing body, including (for example) the division
of responsibilities by management division and the
matters reserved for the full Executive Board, are set
out in the Articles of Association of Berentzen-Gruppe
Aktiengesellschaft and the rules of procedure and

executive organisation chart of the Executive Board.

Composition of the Executive Board

In accordance with the Articles of Association, the
Executive Board of Berentzen-Gruppe Aktiengesellschaft
is composed of at least two members. In particular, the
Supervisory Board may appoint a Chairperson of the
Executive Board. If an Executive Board Chairperson has
been appointed, said Chairperson acts as Spokesperson
of the Executive Board vis-a-vis the Supervisory Board.
If no such appointment has been made, the rules of
procedure for the Executive Board contain detailed rules
on the representation of the Executive Board vis-a-vis the
Supervisory Board and the performance of duties that are
otherwise fundamentally assigned to the Chairperson of

the Executive Board.

Notwithstanding their overall responsibility for the

management of Berentzen-Gruppe Aktiengesellschaft
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and the corporate group, the individual members of the
Executive Board manage the divisions assigned to them
independently and under their own responsibility. The
Executive Board members work together as a team and
keep each other informed of important measures and

operations in their divisions.

The diversity plan adopted by the Supervisory Board,
which is described in Section (2.5.1), sets out other
important aspects or goals related to the composition of

the Executive Board.

In accordance with its obligation under the Stock
Corporations Act, the Supervisory Board has adopted
targets for the percentage of women on the Executive
Board. These gender-related targets, the other targets
to be adopted under this law, and the corresponding
statements to be included in the (Group) declaration on
corporate governance are summarised in the following

Section (2.6).

Over the period from January 1 to December 31, 2020 the
following persons were members of the Executive Board

of Berentzen-Gruppe Aktiengesellschaft:

Term of Board Occupation Supervisory Board
Name membership Responsibilities mandates
Ralf Briihofner since June 18, 2007 Member of the Executive Doornkaat

Board of Berentzen-Gruppe
Aktiengesellschaft

Lingen, Germany

Finance, Controlling, Human

Aktiengesellschaft v,
Norden, Germany
(Deputy Chairman of the
Supervisory Board)

Resources, Information Technology,
Legal Affairs, Corporate
Communications, Investor Relations,
Corporate Social Responsibility

Oliver Schwegmann since June 1, 2017

Timmendorfer Strand,
Germany

Marketing, Sales, Production and

Member of the Executive Doornkaat
Board of Berentzen-Gruppe
Aktiengesellschaft

Aktiengesellschaft ¥,
Norden, Germany
(Chairman of the
Supervisory Board)

Logistics, Purchasing, Research and
Development

" Non-listed, intra-Group company.
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(2.4.3) Supervisory Board

Work of the Supervisory Board

The Supervisory Board supervises and advises the
Executive Board, whose members it appoints, on the
management of the Company and the corporate group.
It is involved in decisions of fundamental importance for
the Berentzen Group; details are set out in the rules of
procedure for the Supervisory Board and Executive Board.
Supplementary to the duties incumbent upon the
Executive Board to inform and report to the Supervisory
Board, the latter in turn ensures that it is provided with
information in an appropriate manner; for this purpose,
the Executive Board’s rules of procedure contains more

detailed rules to this end.

The Supervisory Board reviews the separate financial
statements and the consolidated financial statements
of Berentzen-Gruppe Aktiengesellschaft, the combined
management report of the Berentzen Group and
Berentzen-Gruppe Aktiengesellschaft as well as the
proposal on the utilisation of the distributable profit of
Berentzen-Gruppe Aktiengesellschaft. Furthermore, it
basically approves the separate and consolidated financial
statements of Berentzen-Gruppe Aktiengesellschaft.
It performs this task on the basis of and taking account
of the audit reports of the independent auditor and
the findings of the prior discussions held for this
purpose by the Finance and Audit Committee and its
recommendations in this regard. The Supervisory Board is
also required to review the separate non-financial report
or consolidated report (Sections 289b and 315b HBG) if

such are drafted.

Details concerning the duties of the Supervisory Board
and its committees, as well as its composition, are set
out in the law, the Articles of Association of Berentzen-
Gruppe Aktiengesellschaft, and the rules of procedure
of the Supervisory Board, accessible on the corporate

website of Berentzen-Gruppe Aktiengesellschaft at www.

berentzen-gruppe.de/en. This document and the rules of

procedure for the Executive Board also stipulate that the
Supervisory Board’s approval is required for transactions
and measures of fundamental importance, among other
things; the Supervisory Board’s approval is also a statutory
requirement for company transactions with closely
associated persons within the meaning of Section 111b
AktG. In addition, the German Corporate Governance
Code recommendations on the

provides further

functioning of the Supervisory Board and its committees.

The regular meetings of the Supervisory Board are called
in writing, by fax or by electronic communication means
(particularly email) with advance notice of two weeks,
with the meeting agenda attached to the notice of
meeting. The documents produced in preparation for the
meetings, including all draft resolutions, are forwarded
to the members of the Supervisory Board in due time, so
that the Supervisory Board members have sufficient time
to prepare for the meeting. The Supervisory Board meets

at least four times a year, i.e. once per calendar quarter.

As a rule, resolutions of the Supervisory Board are
adopted at in-person meetings. On the order of the
Supervisory Board Chairperson, meetings can also be
held in the form of video conference or, in justified cases,
individual Supervisory Board members can take part in
a meeting of the Supervisory Board via telephone or
video conference. Between meetings, on the order of the
Chairperson resolutions can also be adopted by votes cast
verbally, in writing, by telephone, by fax or via electronic
communication means (particularly email). As a rule, this
option is exercised only in cases that are especially urgent.
The Supervisory Board has a quorum when at least four
of its members participate in the adoption of resolutions.
Absent members may participate by way of written votes.
Unless otherwise stipulated by law, resolutions of the
Supervisory Board are adopted with a simple majority
of the votes cast. In case of a tied vote, the vote of the
Supervisory Board Chairman is determining; the same rule

applies for elections. If the Supervisory Board Chairman
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does not participate in the vote, the vote of his deputy is

determining in case of a tied vote.

The members of the Supervisory Board must immediately
disclose any conflicts of interest linked to their
function in the Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft to the Chairperson of the Supervisory

Board.

Composition of the Supervisory Board

In accordance with the Articles of Association,
the Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft consists of six members, of which four
members are elected individually at an annual general
meeting (Supervisory Board members representing
the shareholders or shareholder representatives). Two
members are elected by the employees (Supervisory
Board members of the employees or employee
representatives) in accordance with the German One-

third Participation Act (Drittelbeteiligungsgesetz).

The Chairperson and Deputy Chairperson are elected
from the ranks of the Supervisory Board members. The
term of office of Supervisory Board members is five years;
the term of office of currently serving Supervisory Board
members ends upon the close of the annual general
meeting of Berentzen-Gruppe Aktiengesellschaft that
will vote on ratification of the actions of the Supervisory

Board members for the 2023 financial year.

Term of Supervisory
Board membership

Member of the

Supervisory Board

representing the

shareholders /
Name employees
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According to the provisions of the Stock Corporations
Act, the members of the Supervisory Board must be
familiar as a group with the sector in which the Company
operates; furthermore, at least one member of the
Supervisory Board must possess expertise in the fields of
financial reporting or auditing. In its current composition,
which has been in place since December 31, 2020, the

Supervisory Board meets these legal requirements.

Another basis for the composition of the Supervisory
Board is the diversity plan adopted by the Supervisory
Board, which sets out important aspects or goals for the
composition of the Supervisory Board. The diversity plan

is described in Section (2.5.2).

In fulfilment of its obligation under the Stock Corporations
Act, the Supervisory Board has adopted targets for the
percentage of women on this board. These gender-
related targets, the other targets to be adopted under
the law, and the corresponding statements to be included
in the (Group) declaration on corporate governance are

summarised in the following Section (2.6).

The following persons were members of the Supervisory
Board of Berentzen-Gruppe Aktiengesellschaft over the
period from January 1 to December 31, 2020 — unless

indicated otherwise:

Other Supervisory Board

Occupation mandates

Uwe Bergheim since May 3, 2018

Self-employed corporate consultant,

Dusseldorf, Germany

Member of the
Supervisory Board
representing the
shareholders

Dusseldorf, Germany

Chairman of the
Supervisory Board
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Name

Term of Supervisory
Board membership

Member of the
Supervisory Board
representing the
shareholders /
employees

Occupation

Other Supervisory Board
mandates

Frank Schiibel

Grafelfing, Germany

Deputy Chairman of the
Supervisory Board

since May 19, 2017

Member of the
Supervisory Board
representing the
shareholders

Managing Director of TEEKANNE
Holding GmbH & Co. KG, Dusseldorf,
Germany

Dagmar Bottenbruch

Berlin, Germany

since July 2, 2020

Member of the
Supervisory Board
representing the
shareholders

Managing Director of Segenia
Capital Management GmbH

/ Segenia Capital GP GmbH,
Frankfurt/Main (formerly: DC&F
Capital Partners Management
GmbH / DC&F Capital Partners GP
GmbH, Hanover), Germany

Self-employed Management
Consultant and Angel Investor,
Berlin, Germany

AMG Advanced
Metallurgical Group

N.V. Y, Amsterdam, The
Netherlands (Member of
the Supervisory Board)

ad pepper media
International N.V. Y,
Amsterdam, The
Netherlands (Member of
the Supervisory Board,
since May 19, 2020)

Heike Brandt

Minden, Germany

since May 22, 2014

Member of the
Supervisory Board
representing the
employees

Commercial employee at Berentzen-
Gruppe Aktiengesellschaft,
Hasellinne, Germany

Bernhard Diiing

Herzlake, Germany

since June 24, 1999

Member of the
Supervisory Board
representing the
employees

Production Shift Manager at
Vivaris Getranke GmbH & Co. KG,
Hasellinne, Germany

Hendrik H. van der Lof

Almelo, The Netherlands

since May 19, 2017

Member of the
Supervisory Board
representing the
shareholders

Managing Director of Via Finis Invest
B.V., Almelo, The Netherlands

Monolith N.V. 2,
Amsterdam, The
Netherlands

(Member of the
Supervisory Board, until
December 14, 2020)

THN Buy Out and Growth
fund B.V. ?, Naarden, The
Netherlands

(Chairman of the
Supervisory Board, until
October 30, 2020)

Daniél M.G. van
Vlaardingen

Hilversum, The
Netherlands

from September 1, 2016
to July 2, 2020

Member of the
Supervisory Board
representing the
shareholders

Managing Director of Monolith
Investment Management B.V.,
Amsterdam, The Netherlands

" Listed, non-Group company.

2 Non-listed, non-Group company.
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(2.4.4) Supervisory Board committees

In order to perform its tasks efficiently and to increase
the effectiveness of its work, the Supervisory Board has
established a Personnel and Nomination Committee and
a Finance and Audit Committee as standing committees to
prepare and supplement its work. Certain decision-making
powers of the Supervisory Board have been delegated to
the committees within the legally permitted framework.
Detailed provisions on the work of the committees of
the Supervisory Board, including for example on the
composition and authorities of the committees, are set
out in the rules of procedure of the Supervisory Board.
The provisions on the preparation of meetings and the
adoption of Supervisory Board resolutions apply also to

the work of the committees.

Personnel and Nomination Committee of the
Supervisory Board

Work of the Personnel and Nomination Committee

The Personnel Committee is responsible for preparing
resolutions to be voted on by the Supervisory Board and
for recommending resolutions to the Supervisory Board
pertaining to the appointment and dismissal of Executive
Board members, the setting, implementation and review
of the remuneration system for Executive Board members,
documents for the annual general meeting pertaining to
approval of the remuneration system for Executive Board
members, passing of resolutions on the remuneration
of Supervisory Board members and approval of the
Compensation Report, as well as other resolutions of the

Supervisory Board involving Executive Board matters.

The following resolution authorities in particular are
delegated to the Personnel Committee: conclusion,
amendment, and termination of contracts, particularly
employment contracts, with Executive Board members,
with the exception of resolutions setting the overall

remuneration of individual Executive Board members
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and resolutions that reduce remuneration and benefits,
which are the sole responsibility of the Supervisory
Board by virtue of the German Stock Corporation Act;
also the approval of material transactions with persons
or companies closely associated with a member of the
Executive Board, carrying out other legal transactions
vis-a-vis the Executive Board, and of contracts with
Supervisory Board members or persons or companies
closely associated with them, and the granting of loans to

board members.

The Personnel Committee is at the same time the
Nomination Committee within the meaning of the
German Corporate Governance Code. In this function, it
presents a list of suitable candidates to the Supervisory
Board to be proposed to the annual general meeting
for election to the Supervisory Board as shareholder
representatives. The Nominating Committee is a
preparatory committee; it cannot adopt any resolutions

for the Supervisory Board.

The participation of at least three committee members is
required for the adoption of resolutions by the Personnel

and Nomination Committee.

Composition of the Personnel and Nomination
Committee

The Personnel and Nomination Committee of Berentzen-
Gruppe Aktiengesellschaft is composed of at least
three members of the Supervisory Board, including the
Chairperson and Deputy Chairperson. The committee
chair is the Chairperson of the Supervisory Board. To
the extent that the Personnel Committee acts as the
Nomination Committee, it will only be composed of the
committee members who represent the shareholders. The
Chairperson of the Personnel and Nomination Committee

reports to the full Supervisory Board.
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Unless indicated otherwise, the following members
belonged to the Personnel and Nomination Committee

over the period from January 1 to December 31, 2020:

Term of Supervisory Board

Name Committee membership

Committee function

Uwe Bergheim since May 3, 2018

Chairman of the Supervisory
Board

Chairman of the Personnel and Nomination
Committee

Dagmar Bottenbruch since September 17, 2020

Member of the Personnel and Nomination
Committee

Heike Brandt since May 19, 2017

Member of the Personnel Committee

Frank Schiibel since May 19, 2017

Deputy Chairman of the
Supervisory Board

Member of the Personnel and Nomination
Committee

Daniél M.G. van Vlaardingen

from May 19, 2017 to July 2, 2020

Member of the Personnel and Nomination
Committee

Finance and Audit Committee of the Supervisory Board
Work of the Finance and Audit Committee

The Finance and Audit Committee deals in particular with
reviewing the financial reporting, monitoring the financial
reporting process, the effectiveness of the internal control
system, the risk management system, the internal audit
system and the audit of the financial statements, as well

as compliance.

In this context, the tasks of the Finance and Audit
Committee include the preparation of the Supervisory
Board meeting called to adopt the separate and
consolidated financial statements of Berentzen-Gruppe
Aktiengesellschaft (balance sheet meeting), which it
does particularly through a preliminary review of the
separate and consolidated financial statements including
the management reporting and discussion thereof and
the reports on the audits thereof with the independent
auditor, as well as through a preliminary review of the
proposals on the utilisation of the distributable profit.
The preparatory discussions also include the Sustainability
Report of the Berentzen Group prepared separately on
a voluntary basis. Over and above this, the Finance and
Audit Committee deals with the auditing of interim

financial information.

With regard to the audit of the financial statements,
it is additionally the duty of the Finance and Audit
Committee to issue a proposal to the Supervisory Board
for its recommendation for election of the auditor to the
annual general meeting — if necessary after conducting
a selection and proposal process — taking into account
the relevant provisions of Regulation (EU) No. 537/2014
dated April 16, 2014 on specific requirements regarding
statutory audits of public-interest entities (Regulation (EU
No. 537/2014). The Finance and Audit Committee further
deals with the independence of the auditor as well as
with the additional services rendered by such auditor, the
granting of the audit engagement to the auditor and the
agreement of fees, the establishment of audit priorities
and the assessment of the quality of the audit performed.
This also includes the requirement of the Finance and
Audit Committee’s approval for the rendering of other
than prohibited non-auditing services within the meaning
of the aforementioned Regulation in conjunction with the
German Commercial Code by the financial statements

auditor.
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The participation of at least three committee members is
required for the adoption of resolutions by the Finance

and Audit Committee.

Composition of the Finance and Audit Committee

The Finance and Audit Committee of Berentzen-Gruppe
Aktiengesellschaft is composed of at least three members
of the Supervisory Board, including the Chairperson of
the Supervisory Board. The committee is chaired by a
representative of the shareholders. The Chairperson
of the Finance and Audit Committee reports to the full

Supervisory Board.

In accordance with the Stock Corporations Act, the
members of the Finance and Audit Committee must be
familiar as a group with the sector in which the Company
operates; at least one member of the Finance and
Audit Committee must possess expertise in the fields of
financial reporting or auditing (financial expert). According
to the recommendations of the German Corporate

Governance Code, the Chairperson of the Finance and

Term of Supervisory Board

Name Committee membership
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Audit Committee should possess particular knowledge
and experience in the application of financial reporting
principles and internal control procedures, as well as
being familiar with the audit of financial statements and
being independent. Furthermore, the Chairperson of the
Supervisory Board should not be the Chairperson of the

Finance and Audit Committee.

The current composition of the Finance and Audit
Committee meets the two aforementioned legal
requirements. The current Chairman of the Finance and
Audit Committee, Hendrik H. van der Lof, is a financial
expert within the meaning of Sections 100 (5), 107 (4)
AktG and also fulfils the corresponding recommendations
of the German Corporate Governance Code, which are

more demanding in part.
The Finance and Audit Committee was composed of

the following members in the period from January 1 to

December 31, 2020:

Committee function

Hendrik H. van der Lof since May 19, 2017

Chairman of the Finance and Audit Committee

Uwe Bergheim since May 3, 2018

Chairman of the Supervisory
Board

Member of the Finance and Audit Committee

Bernhard Diiing since June 3, 2009

Member of the Finance and Audit Committee

Frank Schiibel since May 22, 2019

Deputy Chairman of the
Supervisory Board

Member of the Finance and Audit Committee

(2.4.5) Self-assessment of the Supervisory Board

and its committees

The Supervisory Board makes a regular assessment of
how effective the Supervisory Board as a whole and its

committees fulfil their duties.

This self-assessment is made in the form of an internal
ongoing self-evaluation and serves to measure the
effectiveness and efficacy of the work of these bodies
and their cooperation with the Executive Board with the
objective of ensuring that duties are fulfilled in an efficient

and proper manner and optimising the same. Relevant
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aspects, findings and any expedient measures required
are discussed in the Supervisory Board, which passes and
implements any necessary resolutions.

(2.4.6) Cooperation between the Executive Board

and Supervisory Board

The Executive Board and Supervisory Board of Berentzen-
Gruppe Aktiengesellschaft engage in close cooperation
for the good of the Company. The Executive Board
coordinates the strategic orientation of the Company
with the Supervisory Board and regularly discusses the
status of strategy implementation with it. The Executive
Board informs the Supervisory Board regularly, promptly,
and extensively on all issues relevant to the Berentzen
Group, specifically relating to strategy, planning, business
developments, cash flows and profits, level of risk, risk
management, and compliance. Deviations in business
performance from the prepared plans and goals of
the Company and the Group are likewise reported and

explained immediately to the Supervisory Board.

In principle, the members of the Executive Board attend
the meetings of the Supervisory Board, provide written
and oral reports on the individual agenda items and draft
resolutions, and answer the questions of the Supervisory

Board.

In addition, the Chairperson of the Executive Board
regularly informs the Chairperson of the Supervisory
Board of current developments orally and whenever
appropriate also in writing. The Chairperson of the
Supervisory Board is immediately informed by the
Chairperson of the Executive Board about important
events that are of material significance to assessing

the situation and development of the Company and to

managing the Company or the Group.

The Chairperson of the Supervisory Board maintains
regular contact with the Executive Board outside

of meetings and discusses with them issues of the

Company’s strategy, business developments, the risk

situation, risk management and compliance.

To the extent that transactions of the Executive Board
require the consent of the Supervisory Board, the
Chairperson of the Executive Board provides extensive
information about the intended transaction to the
Supervisory Board and obtains the consent of the
Supervisory Board.

If an Executive Board Chairperson has not been
appointed, the rules of procedure for the Executive
Board set out detailed rules on the representation of the
Executive Board vis-a-vis the Supervisory Board and the
performance of duties that are otherwise fundamentally

assigned to the Chairperson of the Executive Board.

The members of the Executive Board must immediately
disclose any conflicts of interest linked to their function for
Berentzen-Gruppe Aktiengesellschaft to the Chairperson
of the Supervisory Board and the Chairperson or Speaker
of the Executive Board, and inform the other Executive
Board members thereof.

(2.5) Diversity plans for the composition of the

Executive Board and Supervisory Board

Once again in the 2020 financial year, the Supervisory
Board of Berentzen-Gruppe Aktiengesellschaft intensively
addressed the goals for the composition of Executive
Board and Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft, which are described in the diversity
concepts passed by the Supervisory Board and presented
in the following. In accordance with the voluntarily
commitment stated therein, the Supervisory Board has
reviewed them in depth once again in the 2020 financial
year again both in terms of content and with regard to the

results achieved.
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The diversity plans encompass the diversity aspects
within the meaning of Sections 315d and 289f HGB as well
as the corresponding or supplementary recommendations
of the German Corporate Governance Code, particularly
those pertaining to the adoption of specific targets for
the composition of the Supervisory Board. Therefore,
the following report serves equally to fulfil the statutory
reporting obligation and the implementation of the
corresponding recommendations of the German

Corporate Governance Code.

(2.5.1) Executive Board

Description of the diversity plan

The diversity plan for the composition of the Executive
Board covers the following aspects and targets, for the
attainment of which a time period or time frame of up to

December 31, 2020 was established.

As part of the Supervisory Board’s further deliberations in
the 2020 financial year on the targets for the composition
of the Executive Board, another time period or time frame
for this was set until December 31, 2021. The content of
the diversity plan for the composition of the Executive
Board was supplemented to specify an aspect or target
concerning expertise in matters of sustainability, which,
according to the supplemented plan, at least one member
of the Executive Board must possess. The diversity plan

otherwise remained unchanged.

An exception was or is made in each case with regard
to the specification of the time period or time frame for
achievement of the target for the percentage of women
on the Executive Board, but will also end in parallel
on December 31, 2021 in line with the most recent

specification in June 2017.
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Age

The diversity plan includes an age limit for Executive
Board members. Only those persons who will not yet
complete their 65th year of life at the end of the regular
term of office for which they were either appointed for
the first time or re-appointed should be appointed to the

Executive Board.

Gender

The independently adopted target for the percentage of
women on the Executive Board, which the Supervisory
Board is specifically obligated to do under the Stock

Corporations Act, covers the aspect of gender.

Information on this is summarised in the following Section
(2.6) with the other gender-related targets to be adopted
under this law, and the corresponding statements to
be included in the (Group) declaration on corporate

governance.

Educational background

In the opinion of the Supervisory Board, managing a
nationally and internationally active enterprise requires
an appropriate level of education for the members of its
governing bodies. Therefore, at least two members of
the Executive Board should have a university or technical
college degree or a comparable international academic

degree.

Professional background

In relation to their professional background, the Executive
Board should only have members with experience in the
management or supervision of other medium-sized or

large corporations.
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Moreover, the members of the Executive Board should
have experience from different professional activities, if
possible; in this respect, the Executive Board should have
at least one member who has professional experience in
operational functions in the sector in which the Company
operates, and at least one member who has experience
from professional activity in administrative and especially

business administration functions.

Internationality

Also in view of the requirements for managing an
internationally active enterprise, the Executive Board
should have at least one member with international
experience. In this respect, international experience does
not necessarily or exclusively mean a foreign nationality,
but it particularly means relevant, work-related

experience in an international context.

Other aspects

Another specification pertains to the aspect of potential
conflicts of interest for Executive Board members. They
are obligated to serve the Company’s interests, they
may not pursue personal interests in their decisions nor
exploit for themselves business opportunities to which
the Berentzen Group is entitled and are subject to a
comprehensive competition ban during their employment
with the Company. Every member of the Executive Board
is obligated to observe the code of conduct relative to
conflicts of interest that is recommended in the German
Corporate Governance Code, which is also completely
incorporated into the rules of procedure for the Executive
Board. In consideration of the foregoing, the diversity plan
states that the Executive Board shall have no member
in whom material and not only temporary conflicts of
interest could arise as a result of their activities and
functions outside of Berentzen-Gruppe Aktiengesellschaft

and its Group companies.

Goals of the diversity plan

In its entirety, the diversity plan for the Executive Board
described above primarily pursues the goal of staffing the
Executive Board in such a way that its members as a whole
possess the necessary knowledge, skills, and specialised
experience for managing the Company by promoting the
internal diversity of opinions and knowledge as a means

of achieving that goal.

Manner of implementing the diversity plan

The diversity plan is to be implemented primarily by
means of the involvement of the Supervisory Board in
staffing the Executive Board, as required by the German
Stock Corporations Act, the Articles of Association of
Berentzen-Gruppe Aktiengesellschaft, and the rules of
procedure for the Supervisory Board, as well as in the
process of the long-term succession planning for the
Executive Board to be organised by the Supervisory Board.
The decision on the composition of the Executive Board is
made by the Supervisory Board in the Company’s interest
and after giving due consideration to all the circumstances

of each case.

The appointment of Executive Board members by the
Supervisory Board — and the preparatory proposals or
recommendations of the Supervisory Board’s Personnel
Committee made in this context — should be done in

consideration of the specified diversity aspects.

Furthermore, it is specified that the Supervisory Board
should review the diversity plan with respect to the
composition of the Executive Board and the results
achieved, whenever warranted, particularly when
new Executive Board members are appointed or the
composition of the Executive Board changes, and at

regular intervals of time, at least once a year.
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Results achieved in the financial year

In the judgment of the Supervisory Board, the
composition of the Executive Board of Berentzen-
Gruppe Aktiengesellschaft at December 31, 2020 fulfils
all aspects of the diversity plan described above. With
regard to the aspect of gender, please refer in this
context to the comments made in the following section
(2.6). This section also contains separate information on
achievement of the targets for the percentage of women
on the Executive Board to the extent that reporting is
required within the scope of the specifications made in

this (Group) declaration on corporate governance.

Further information about the members of the Executive
Board can be found in the foregoing Section (2.4.2) and in
their curricula vitae published on the corporate website of

Berentzen-Gruppe Aktiengesellschaft at www.berentzen-

gruppe.de/en.

Long-term succession planning for the Executive Board

With the involvement of its Personnel Committee and
acting together with the Executive Board, the Supervisory
Board brings about a long-term Executive Board

succession planning.

The aspects and objectives set out in the diversity plan for
the composition of the Executive Board described above
are taken into consideration within the scope of the long-
term succession planning, alongside the requirements
of the German Stock Corporation Act, the Articles of
Association of Berentzen-Gruppe Aktiengesellschaft
and the recommendations of the German Corporate
Governance Code as well as the rules of procedure of the

Supervisory Board and the Executive Board.

Using the specific qualifications demanded as a basis
and taking account of the aforementioned requirements,
aspects and objectives, the Personnel Committee of the

Supervisory Board — on occasion working together and
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exchanging ideas and information with the Executive
Board — develops a qualification profile for Executive
Board positions to be filled. This is the starting point for
making a selection of those available candidates coming
into question with regard to their professional and
personal suitability for the position as part of a structured
selection process. As part of this process, the Personnel
Committee presents a corresponding recommendation
to the Supervisory Board, which makes the final decision
and passes the necessary resolution. Where necessary,
external advisers are brought into the selection process
to support the bodies involved in developing qualification
profiles and in candidate selection and — where necessary
— to provide advice in the decision-making process with

regard to appointments to Executive Board positions.

(2.5.2) Supervisory Board

Description of the diversity plan

The diversity plan for the composition of the Supervisory
Board covers the following aspects and targets, for the
attainment of which a time period or time frame of up to

December 31, 2020 was established.

As part of the Supervisory Board’s further deliberations in
the 2020 financial year on the targets for its composition,
another time period or time frame was set until December
31, 2021. For the composition of the Supervisory Board,
the content of the diversity plan was supplemented to
specify an aspect or target concerning expertise in matters
of sustainability, which, according to the supplemented
plan, at least one member of the Supervisory Board
must possess. The diversity plan otherwise remained

unchanged.
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An exception was or is made in each case with regard
to the specification of the time period or time frame for
achievement of the target for the percentage of women
on the Supervisory Board, but will also end in parallel
on December 31, 2021 in line with the most recent

specification in June 2017.

Age

According to the specification in the diversity plan, the
members of the Supervisory Board should not be older
than 65 years of age when appointed for the first time or

re-appointed, as a general rule.

Gender

The independently adopted target for the percentage of
women on the Supervisory Board, which the Supervisory
Board is specifically obligated to do under the Stock

Corporations Act, covers the aspect of gender.

Information on this is summarised in the following Section
(2.6) with the other gender-related targets to be adopted
under this law, and the corresponding statements to
be included in the (Group) declaration on corporate

governance.

Educational background

Given the growing importance and complexity of the
duties and activities of the Supervisory Board and its
members in the regular supervision and advisement of
the Executive Board in its management of the Company,
the diversity plan specifies that at least three members
of the Supervisory Board should have a university or
technical college degree or comparable international

academic degree.

Professional background

With respect to the professional background of its
members, the Supervisory Board should have at least two
shareholder representatives who possess experience in
the management or supervision of other medium-sized or
large corporations, but should also have no more than one
member who is former members of the Executive Board.
Furthermore, members of the Supervisory Board should
not exercise any governing body or consulting functions
with important competitors of the Company or have a

personal relationship with an important competitor.

Internationality

With due regard for the operational and strategic
orientation of the business activity of the Berentzen
Group, the Supervisory Board strives to have at least one
member representing the shareholders who possesses
international experience. In this respect, international
experience does not necessarily or exclusively mean a
foreign nationality, but particularly relevant, work-related

experience in an international context.

Other aspects

Other aspects of the diversity plan include specifications
relating to potential conflicts of interest, independence
and the number of its members that must be familiar with

the sector in which the Company operates.

All members of the Executive Board of Berentzen-
Gruppe Aktiengesellschaft are obligated to observe
the code of conduct relative to conflicts of interest
prescribed in the German Corporate Governance Code,
which is also completely incorporated in the rules of
procedure for the Supervisory Board, and must respond
to conflicts of interest that arise in accordance with the
recommendations in this context contained in the German
Corporate Governance Code. Thus, the members of the
Supervisory Board must immediately disclose potential

conflicts of interest having to do with their person or
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function to the Chairperson of the Supervisory Board
and abstain from deliberations and votes on matters
in which they are not impartial and resign from the
Supervisory Board in the event of a not only temporary
conflict of interest. In consideration of the foregoing,
the diversity plan states that the Supervisory Board
shall have no member in whom material and not only
temporary conflicts of interest could arise as a result of
their activities and functions outside of Berentzen-Gruppe

Aktiengesellschaft and its Group companies.

Pursuant to the recommendations of the German
Corporate Governance Code, the Supervisory Board
should have an appropriate number of independent
members (on the shareholder side) according to its
judgment, taking into account the ownership structure.
Within the meaning of these recommendations, a
Supervisory Board member is considered independent if
said member is independent from the Company and its
Executive Board and independent from any controlling

shareholder.

Pursuant to the recommendations of the German
Corporate Governance Code, more than half of the
shareholder representatives should be independent from
the Company and the Executive Board. A Supervisory
Board is considered independent from the Company
and its Executive Board if it does not have a personal or
business relationship with the Company or its Executive
Board that may cause a material and not only temporary
conflict of interest. The German Corporate Governance
Code contains indicators for determining lack of
independence, which the shareholder representatives
should use as a guide to help them to assess the
independence of shareholder representatives, exercising

their best judgment.

According to the other recommendations of the German
Corporate Governance Code relevant in this regard, if the
Company has a controlling shareholder and a Supervisory

Board with six members or less, at least one shareholder
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representative must be independent from the controlling
shareholder. According to these recommendations, a
Supervisory Board member is considered independent
from the controlling shareholder if they, or a close
family member, are neither a controlling shareholder
nor a member of the managing body of the controlling
shareholder, and do not have a personal or business
relationship with the controlling shareholder that may
cause a material and not only temporary conflict of

interest.

Lastly, the German Corporate Governance Code
contains specific recommendations pertaining to the
independence of the Supervisory Board Chairperson,
the Chairperson of the (Finance and) Audit Committee
and the Chairperson of the committee dealing with
Executive Board remuneration, i.e. the Chairperson of the
Personnel Committee in the case of Berentzen-Gruppe

Aktiengesellschaft.

On this basis, the Supervisory Board has specified in
relation to the aspect of independence of shareholder
representatives on the Supervisory Board, taking into
account their judgment, that the Supervisory Board
should have at least three members representing the
shareholders who are independent from the Company
and its Executive Board within the meaning of the
recommendations of the German Corporate Governance
Code and at least one member representing the
shareholders who is independent from (any) shareholder
controlling the Company within the meaning of the
recommendations of the German Corporate Governance

Code, subject to otherwise unchanged conditions.

With a view to specifying the provisions of the Stock
Corporations Act according to which the members of the
Supervisory Board as a group must be familiar with the
sector in which the Company operates, the diversity plan
stipulates that the Supervisory Board should have at least

two members with such sector knowledge.
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Goals of the diversity plan

The overriding goal of the diversity plan for the
Supervisory Board and the aspects considered therein
is that its members as a whole possess the necessary
knowledge, skills, and specialised experience for properly
performing the task incumbent on the Supervisory Board
of supervising and advising the Executive Board in the
management of the Company. In this respect, appropriate
consideration of diversity aspects in the context of the
Company’s specific situation promotes the internal

diversity of opinions and experience.

Manner of implementing the diversity plan

The diversity plan is implemented primarily within the
scope of the requirements of the Stock Corporations
Act, the Articles of Association of Berentzen-Gruppe
Aktiengesellschaft, and the rules of procedure for the

Supervisory Board.

As representatives of the shareholders, two thirds of
the Supervisory Board members are elected by the
annual general meeting, to which the Supervisory
Board makes suitable election proposals. On the other
hand, the Supervisory Board has no influence by law
on the appointment of the third of the seats to which
the representatives of the employees are entitled:
the freedom of employees to elect the Supervisory
Board members who represent the employees is
protected under the One-Third Participation Act; in this
respect, the Supervisory Board has no right to propose
candidates. Insofar as the aspects of the diversity plan
refer to or include the Supervisory Board members who
represent the employees, the diversity plan is not to be
understood as a directive to those entitled to elect their

representatives or a restriction of the freedom to vote.

Proposals for the election of Supervisory Board members
who represent the shareholders by the Supervisory
Board to the annual general meeting — and the
preparatory work done for the Supervisory Board by its
Nomination Committee and the latter’s proposals and

recommendations — should take diversity aspects into

consideration, so that the annual general meeting can
contribute to the implementation of such aspects by
adopting appropriate resolutions. However, the annual
general meeting is not bound by the election proposals of

the Supervisory Board.

Furthermore, it is specified that the Supervisory Board
should review the diversity plan with respect to the
composition of the Supervisory Board and the status
of implementation or the results achieved whenever
warranted, particularly in the case of proposals
to the annual general meeting for the election of
new Supervisory Board members representing the
shareholders or a change in the composition of the
Supervisory Board, and at regular intervals of time, at

least once a year.

The profile of required skills and expertise of the
members of the Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft, which is described separately below,
also serves the purpose of implementing the diversity

plan.

Results achieved in the financial year

In its own judgment, the composition of the Supervisory
Board of Berentzen-Gruppe Aktiengesellschaft at
December 31, 2020 fulfils all aspects of the diversity plan

described above.

Accordingly, the specifications set out in the diversity
plan regarding the independence of shareholder
representatives on the Supervisory Board are fulfilled
within the meaning of the recommendations of the
German Corporate Governance Code on which the
diversity plan is based. In the judgment of the Supervisory
Board, all its current shareholder representatives are
independent in the meaning of the aforementioned
recommendations, i.e. the body has four independent
shareholder members in this meaning. The Supervisory
Board members representing the shareholders referred to

in this context are named in Section (2.4.3) above.
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With regard to the aspect of gender, including separate
information on achievement of the targets for the
percentage of women on the Shares — to the extent that
reporting is required within the scope of the specifications
made in this (Group) declaration on corporate

governance, please refer to the following section (2.6).

Further information about the members of the
Supervisory Board can be found in their curricula vitae
published on the corporate website of Berentzen-Gruppe

Aktiengesellschaft at www.berentzen-gruppe.de/en.

Profile of required skills and expertise

In accordance with the corresponding recommendation of
the German Corporate Governance Code, the Supervisory
Board has also prepared a profile of required skills
and expertise for its members, which is closely related
to the diversity plan. This profile is meant to ensure
an orderly selection process on the basis of objective
requirements criteria for the Supervisory Board’s
proposal to the annual general meeting for the election
of members to the Supervisory Board of Berentzen-
Gruppe Aktiengesellschaft; the proposals should strive to
meet the criteria set out in the profile of required skills
and expertise for the Supervisory Board as a whole. If
the Supervisory Board also includes Supervisory Board
members who represent the employees, they should also
meet the main criteria of the profile of required skills and

expertise.

The profile of required skills and expertise defines
both general and particular personal requirements for
membership on the Supervisory Board, as well as the
necessary knowledge, skills and specialised experience;
it also covers the individual aspects for the composition
of the Supervisory Board set out in the diversity plan.
Furthermore, the plan explicitly specifies that the
respective Supervisory Board member or the candidate(s)
for membership on the Supervisory Board have sufficient

time to exercise the mandate.
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In its own judgment, the current composition
of the Supervisory Board of Berentzen-Gruppe
Aktiengesellschaft fulfils the criteria of the profile of
required skills and expertise applicable for the current

composition of the Supervisory Board.

(2.6) Disclosures on the adoption of targets for the
percentage of women pursuant to Section 111
(5) AktG and Section 76 (4) AktG and the
deadlines set for the attainment of these

targets

(2.6.1) Overview

For companies that are exchange-listed or not subject
to the parity codetermination requirement, Section 111
(5) AktG prescribes that the Supervisory Board adopt
targets for the percentage of women on the Supervisory
Board and Executive Board and concurrently also set time
periods for the attainment of these targets. For companies
that are exchange-listed or subject to the codetermination
requirement, Section 76 (4) AktG also prescribes that the
Executive Board of such companies adopt targets for
the percentage of women holding positions in the two
management levels beneath the Executive Board and
concurrently also set time periods for the attainment of
these targets. The time periods for the achievement of

the targets may not be longer than five years.

Berentzen-Gruppe Aktiengesellschaft is the only company

of the Berentzen-Gruppe affected by these obligations.

Within their respective areas of responsibility, the
Supervisory Board and Executive Board of Berentzen-
Gruppe Aktiengesellschaft correspondingly adopted
targets for the percentage of women. The targets were set
in observance of the legal requirements that the targets
may not be less than the percentage already achieved in
each case if the percentage of women was less than 30

percent at the time the target was set.
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The table below provides information on the most recent
targets and time periods for their attainment set by the

Supervisory Board and Executive Board in June 2017.

Supervisory Board No. (£ %) 1(17)
Executive Board No. (£ %) 0(0)/1(<33)Y
First management level beneath the Executive Board % 20
Second management level beneath the Executive Board % 30

1 Executive Board: If the Executive Board does not have more than two members, it does not need to have a female member.

If the Executive Board has more than two members, at least one member of the Executive Board should be a woman.

(2.6.2) Supervisory Board

The targets adopted by the Supervisory Board for the
percentage of women on the Supervisory Board were
established in consideration of the size and number of
employees of comparable companies, particularly in
the spirits and beverages industry, and the currently
limited availability of qualified female candidates to
exercise Supervisory Board mandates. With respect to
the attainment of the targets, the Supervisory Board
expressly makes no distinction between the Supervisory
Board seats to be appointed by the representatives
of the shareholders and those to be appointed by the

representatives of the employees.

(2.6.3) Executive Board

The targets adopted by the Supervisory Board for the
percentage of women on the Executive Board reflect
the fact that the Executive Board of Berentzen-Gruppe
Aktiengesellschaft is adequately staffed with two
members, in accordance with the Articles of Association,

particularly also in view of the Company’s size. In the

opinion of the Supervisory Board, however, establishing
a target of at least one female member of an Executive
Board composed of only two members would lead to an
undue limitation in the selection of suitable, qualified
candidates. Mindful of the statutory regulations of
the Stock Corporations Act and in view of the realistic
possibility of increasing the number of Executive Board
members, the Supervisory Board found it appropriate
to resolve as its target for the percentage of women on
the Executive Board that at least one member of the

Company’s Executive Board should be a woman.

(2.6.4) First and second management levels beneath

the Executive Board

The Executive Board has adopted targets for the
percentage of women holding positions on the two
management levels beneath the Executive Board. In
determining the management levels and values for the
targets to be adopted in this context, the Executive Board
considered the circumstances of Berentzen-Gruppe
Aktiengesellschaft as the only company affected by

the relevant statutory provisions. The definition of the
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two management levels was based on the exercise of
managerial duties in the sense of personnel and budget

responsibility, as well as the hierarchical classification.

The Executive Board has adopted two concrete
measures to attain its established targets for the
percentage of women in the two management levels
beneath the Executive Board: First, the intensification
of internal employee development from the point of
view of selecting, promoting, and preparing women
for management duties, and second, the improved
recruitment of external female candidates for open

positions.

(2.7) Remuneration of members of the Executive

Board and Supervisory Board

Information on the remuneration of Executive Board
and Supervisory Board members in the 2020 financial
year is provided in the “Compensation Report” section
of the combined management report of the Berentzen
Group and Berentzen-Gruppe Aktiengesellschaft, which
is part of the Annual Report 2020 of Berentzen-Gruppe
Aktiengesellschaft. The Annual Report 2020 is also
available at the corporate website of Berentzen-Gruppe

Aktiengesellschaft at www.berentzen-gruppe.de/en.

(2.8) Reportable securities trades

(managers’ transactions)

Members of the Executive Board and Supervisory Board,
as persons exercising management duties, are obligated
pursuant to Regulation (EU) No. 596/2014 of April 16,
2014, on Market Abuse (Market Abuse Regulation) to
disclose their own trades (e.g. purchases or sales) of
shares of Berentzen-Gruppe Aktiengesellschaft or debt

instruments or related financial instruments of Berentzen-
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Gruppe Aktiengesellschaft. This disclosure obligation
also applies to persons closely associated with persons
exercising management duties. A disclosure obligation
only exists insofar as the total volume of the transactions
within a calendar year reaches or exceeds an amount of

EUR 20,000 (until December 31, 2019: EUR 5,000).

Berentzen-Gruppe Aktiengesellschaft has instituted a
process for the due publication of the receipt of any
such disclosures. Trades notified to the Company in this
way are available on the corporate website of Berentzen-

Gruppe Aktiengesellschaft at www.berentzen-gruppe.de/

en.

(2.9) Shareholders and annual general meeting

The shareholders of Berentzen-Gruppe Aktiengesellschaft
regularly exercise their membership rights at the annual
general meeting. The annual general meeting is the main
forum for shareholders, particularly for exercising their
voting rights, obtaining information, and conducting a
dialogue with the Executive Board and Supervisory Board.
In accordance with the Articles of Association, the annual
general meeting must be held in the first eight months,
but is usually held in practice in the first five months of

the financial year.

The annual general meeting decides on all matters
reserved to it by law, particularly including the utilisation
of profit, the ratification of the actions of Executive
Board and Supervisory Board members, the election of
shareholder representatives to the Supervisory Board
and the financial statements auditor, amendments to the
Articles of Association, and important business measures
such as capital measures, intercompany agreements and

conversions.
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In accordance with the German Law on the
Implementation of the Second Shareholder Rights
Directive (ARUG Il) of December 12, 2019, which entered
into force on January 1, 2020, the annual general
meeting further decides in an advisory capacity on the
approval of the remuneration system for Executive Board
members presented by the Supervisory Board and on
the specific remuneration of the Supervisory Board and
in a recommendatory capacity on the approval of the
Compensation Report for the preceding financial year. In
compliance with the statutory transition regulations for
ARUG I, the first two resolutions must be presented for
the first time to the ordinary annual general meeting of
Berentzen-Gruppe Aktiengesellschaft in 2021 and the last
resolution for the first time to its ordinary annual general

meeting in 2022.

The annual general meeting is generally chaired by the

Chairperson of the Supervisory Board.

The annual general meeting of Berentzen-Gruppe
Aktiengesellschaft is organised and conducted with
the goal of providing prompt, extensive, and effective
information about the Company’s situation to all
shareholders before and during the annual general
meeting. The notice of meeting and meeting agenda are
published in the Federal Gazette and are available to the
shareholders and all other interested parties, along with
further documentation, including but not limited to the
reports, documents and other information which the law
requires for the annual general meeting, on Berentzen-
Gruppe Aktiengesellschaft’s corporate website at www.

berentzen-gruppe.de/en. The attendance at and the

voting results of the annual general meeting can also
be found on that website immediately after the annual

general meeting.

To make it easier for shareholders to personally exercise
their rights and have their voting rights represented,
they are entitled at their own choice to authorise, for
example, an intermediary such as the custodial bank, a
shareholders association, a consultant on voting rights or
another person of their choice, or a company-appointed

proxy bound by the shareholder’s instructions.

In addition, the current Articles of Association of
Berentzen-Gruppe Aktiengesellschaft contains clauses
authorising the Executive Board to permit so-called online
participation in the annual general meeting, audio-visual
transmission of the annual general meeting, and voting by

post or via electronic communication means (postal vote).

Against the background of the coronavirus pandemic that
took hold in 2020, the legal basis was created for holding
annual general meetings with no physical attendance
by shareholders or their representatives (virtual annual
general meetings) in 2020 and 2021, to which, unlike
a usual annual general meeting held in person, special
provisions apply in terms of specific deadlines and the
shareholders’ rights to put forward motions and ask
questions. Berentzen-Gruppe Aktiengesellschaft made
use of this option to an appropriate extent for its ordinary
annual general meeting in 2020 to protect the health of

its shareholders, employees and service providers.
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(2.10) Financial reporting and audit of the financial

statements

The consolidated financial statements and consolidated
semi-annual financial report of Berentzen-Gruppe
Aktiengesellschaft are prepared by the Executive Board in
accordance with the principles of International Financial
Reporting Standards (IFRS), as they are to be applied in the
European Union (EU), and in accordance with the German
regulations to be applied additionally pursuant to Section
315e (1) HGB. The legally prescribed separate financial
statements of Berentzen-Gruppe Aktiengesellschaft,
which determine the dividend distribution, are prepared
in accordance with the German commercial-law
regulations applicable to corporations and the provisions
of German stock corporation law. The consolidated
and separate financial statements are reviewed by the

Supervisory Board and generally approved by the same.

The annual general meeting elected Warth & Klein Grant
Thornton AG Wirtschaftspriifungsgesellschaft, Disseldorf,
as the auditor of the consolidated and separate financial
statements of Berentzen-Gruppe Aktiengesellschaft at
December 31, 2020, after the auditor of the financial
statements had previously declared in writing his
independence according to No. 7.2.1 of the German
Corporate Governance Code in the version dated
February 7, 2017 and Article 6 (2) letter a) of Regulation
(EU) No. 537/2014, and after the Finance and Audit
Committee of the Supervisory Board assured itself of the
financial statements auditor’s independence. Warth &
Klein Grant Thornton AG Wirtschaftsprifungsgesellschaft

has been the auditor of the financial statements and the
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consolidated financial statements of Berentzen-Gruppe
Aktiengesellschaft since the 2016 financial year. The
undersigning auditors responsible for the separate and
consolidated financial statements of Berentzen-Gruppe
Aktiengesellschaft at December 31, 2020 are Dr Thomas
Senger (since the 2016 financial year) and Mr Ronald Rulfs
(since the 2016 financial year). The legal requirements
and rotation obligations pursuant to Sections 319 and
319a HGB in conjunction with Regulation (EU) No.
537/2014 have been satisfied.

With regard to the audit for the 2020 financial year, it was
further agreed with the auditor that the auditor would
immediately inform the Supervisory Board of any findings
and events of importance to the tasks of the Supervisory
Board that arise during the audit of the financial
statements. Furthermore, it was agreed for this audit
that the auditor would inform the Supervisory Board and
document in the audit report all facts noted in the course
of the audit that are not compatible with the declaration
on the German Corporate Governance Code issued by the
Executive Board and the Supervisory Board in accordance

with Section 161 AktG.
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(2.11) Transparent management

The Company informs shareholders, investors, analysts,
and the public equally and promptly. The corporate
website of Berentzen-Gruppe Aktiengesellschaft, www.

berentzen-gruppe.de/en, is an important communication

and publication platform. Information about the
Berentzen Group’s business activities and corporate
governance, including (Group) declarations on corporate
governance and corporate governance reports, as well as
declarations of the Executive Board and Supervisory Board
of Berentzen-Gruppe Aktiengesellschaft on the German
Corporate Governance Code pursuant to Section 161
AktG, and particularly financial reports, sustainability
reports, reports and documents for the annual general
meeting, and capital market-relevant announcements, are
made permanently available on this medium within the
scope of the relevant provisions applicable to publication
deadlines and periods. A financial calendar made
available there provides information on the Company’s

corresponding publication and event dates.

Haselinne, March 9, 2021

Berentzen-Gruppe Aktiengesellschaft

For the Executive Board

Oliver Schwegmann Ralf Briihofner

Member of the Executive Board Member of the Executive Board

For the Supervisory Board

Uwe Bergheim

Chairman of the Supervisory Board


http://www.berentzen-gruppe.de/en
http://www.berentzen-gruppe.de/en
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Company information

Berentzen-Gruppe Aktiengesellschaft
Ritterstralle 7

49740 Hasellnne

Germany

T: +49 (0) 5961 502 0

F: +49 (0) 5961 502 268

E: info@berentzen.de

Internet: www.berentzen-gruppe.de/en

Publication date: March 11, 2021

Financial calendar 2021

Corporate Communications
& Investor Relations

T: +49 (0) 5961 502 215

F: +49 (0) 5961 502 550

E: pr@berentzen.de

E: ir@berentzen.de

March 25, 2021

Annual Financial Statements an Annual Report 2020

May 4, 2021 Interim Report Q1 /2021

May 11, 2021

Virtual General Meeting of Berentzen-Gruppe Aktiengesellschaft

May 17-19, 2021

Spring Conference Equity Forum —1 on 1 Summit online

August 11, 2021

Group Half-Yearly Financial Report 2021

October 21, 2021 Interim Report Q3 / 2021

At March 11, 2021. The financial calendar is provided for information purposes only and will be regularly updated. It is subject

to change.

Disclaimer

Any trademarks and distinctive signs used within this
report or by third parties are subject to the provisions
of the relevant trademark law applicable as well as
the rights of the registered owners. Berentzen-Gruppe
Aktiengesellschaft shall retain the copyright and
reproduction rights for trademarks and other distinctive

signs it has produced, unless otherwise explicitly agreed.

For information purposes, this report is also available in
English. In the event of deviations, the German version
shall be the sole definitive version and take precedence

over the English version.
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