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Ill. ANNEX TO AGENDA ITEM 7: REMUNERATION SYSTEM FOR THE MEMBERS OF THE
SUPERVISORY BOARD

The Management Board and Supervisory Board believe that the existing system for the remuneration of the members
of the Supervisory Board and the specific remuneration according to & 13 of the Articles of Association, as last resolved
by the Annual General Meeting in 2021, should continue. Therefore, a confirmatory resolution is proposed in accord-
ance with & 113 (3) German Stock Corporation Act.

Description of the remuneration system for the members of the Supervisory Board

The Supervisory Board is tasked with advising and supervising the Management Board, which manages the company
and its business under its own responsibility. The members of the Supervisory Board should be appropriately remuner-
ated for their work. To this end, the remuneration should take into account the demands of the role, the time required
by the members of the Supervisory Board to perform their duties, and their responsibility to the company, in terms of
both its structure and its amount.

Procedure for determining, implementing and reviewing the remuneration system
The procedure for determining, implementing and reviewing the remuneration system is as follows:

The remuneration for the members of the Supervisory Board can be stipulated in the Articles of Association or re-
solved by the Annual General Meeting (§ 113 (1) sent. 2 German Stock Corporation Act). The remuneration of the mem-
bers of the Supervisory Board of METRO AG is set out in § 13 of the Articles of Association, which was adopted by the
Annual General Meeting on 19 February 2021 and has the following wording:

§73
Remuneration of the Supervisory Board

() The members of the Supervisory Board shall receive a fixed annual remuneration. This fixed remuneration shall
amount to 80,000 euros for each member.

(2) The Chairman of the Supervisory Board shall receive two and a half times, his Deputy one and a half times the
amount stipulated in para. (1.

(3) The members of the Audit Committee shall receive an additional committee remuneration of 40,000 euros,
the members of the Presidential Committee 30,000 euros, the members of the Nomination Committee 10,000
euros and the members of possible future committees 20,000 euros. The chairman of each of these commit-
tees shall receive twice the amount determined for such committee in sentence 1. No additional committee
remuneration is paid for membership in and chairmanship of the committee pursuant to § 27 para. 3 MitbestG.
The additional committee remuneration for a membership in or the chairmanship of a committee shall only be
paid if at least two meetings or other adoptions of resolutions of this committee have taken place in the re-
spective financial year.

(4) The remuneration shall be payable at the end of the respective financial year.

(5) Members of the Supervisory Board who served on the Supervisory Board only for part of the financial year,
shall receive one twelfth of the remuneration for each month of service or any part of such month. This shall
apply accordingly with regard to memberships in a committee, the chairmanship or the deputy chairmanship
in the Supervisory Board or the chairmanship of a committee.

(6) The Company shall reimburse to the members of the Supervisory Board the expenses incurred from their
holding of the office as well as any VAT payable on the remuneration and the reimbursement of expenses.

(7) The provisions in paragraphs 1 to 6 shall apply for the first time to the financial year beginning on 1 October
2021.



At the proposal of the company’'s Management Board and Supervisory Board, the Annual General Meeting shall resolve
on the remuneration of the Supervisory Board. The Management Board and Supervisory Board shall regularly and con-
tinuously review the remuneration of the Supervisory Board members and submit it to the Annual General Meeting in
accordance with § 113 (3) sent. 1and 2 German Stock Corporation Act for a resolution - if necessary, to confirm it - at
least every four years.

Pursuant to § 113 (3) sent. 6 in conjunction with § 120a (2) German Stock Corporation Act, the resolution and the remu-
neration system shall be published without undue delay on the company’s website and shall be kept publicly accessible
free of charge for the duration of the validity of the remuneration system, but for at least ten years.

Pursuant to § 113 (3) sent. 6 in conjunction with § 120a (3) German Stock Corporation Act, if the Annual General Meet-
ing does not approve the remuneration system, a revised remuneration system must be submitted for resolution at the
next Annual General Meeting of the company at the latest.

Measures to avoid and manage conflicts of interest

It is in the nature of things that the Supervisory Board is active in its own affairs when it proposes resolutions to the
Annual General Meeting for the determination of the remuneration of the Supervisory Board. This is in line with the
procedure provided for by the German Stock Corporation Act. However, the decision on the remuneration of the Su-
pervisory Board itself is the responsibility of the Annual General Meeting. In addition, the respective remuneration of
the Supervisory Boards of listed companies is publicly known and therefore transparent. These are taken into account
by the Supervisory Board and the Management Board when making their decisions on the proposed resolutions.

Description of the remuneration system

The members of the Supervisory Board receive a fixed, non-performance-related remuneration. In the opinion of the
Management Board and the Supervisory Board, a purely fixed, non-performance-related remuneration without any link
to the Company'’s performance does justice to the function of the Supervisory Board as an independent advisory and
monitoring body. A fixed, non-performance-related remuneration for the members of the Supervisory Board corre-
sponds to the predominant practice in other listed companies and has proven itself. At the same time, a fixed, non-per-
formance-related remuneration of the Supervisory Board members is in line with suggestion G.18 sent. 1 of the German
Corporate Governance Code.

The remuneration of the members of the Supervisory Board consists of the following components:

The fixed, non-performance-related remuneration consists of the fixed remuneration, which is increased for the Chair-
man of the Supervisory Board and the Vice Chairman, and additional committee remuneration.

FIXED REMUNERATION
The fixed remuneration amounts to EUR 80,000. The Chairman of the Supervisory Board receives two-and-a-half times
this amount, and the Vice Chairman receives one-and-a-half times this amount.

The remuneration system takes into account the additional work of the Chairman and Vice Chairman of the Supervi-
sory Board. In the opinion of the Management Board and Supervisory Board, the additional work for each task should
be considered independently when determining the remuneration.

REMUNERATION OF COMMITTEE WORK
The additional remuneration for Committee work for the Chairman and members of Committees is differentiated ac-
cording to the work intensity and time required for the respective activity.

Experience shows that membership of the Audit Committee and the Presidential Committee involves a significantly
higher amount of preparatory work and effort than membership of the Nomination Committee, both in qualitative and
quantitative terms, and with a higher workload. Compared to the Presidential Committee and the Nomination Commit-
tee, the German Stock Corporation Act and the German Corporate Governance Code place special demands on the
Audit Committee that justify higher additional Committee remuneration for the members of the Audit Committee. This
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applies in particular to the chairmanship of the respective Committees. For this reason, the Management Board and the
Supervisory Board consider a correspondingly graduated additional Committee remuneration to be appropriate.

Members of the Audit Committee receive additional Committee remuneration of EUR 40,000 and the Chairman of the
Committee receives EUR 80,000. The members of the Presidential Committee receive additional Committee remunera-
tion of EUR 30,000 and the Chairman of the Committee receives EUR 60,000, while the members of the Nomination
Committee receive EUR 10,000 and the Chairman of the Committee receives EUR 20,000. No additional Committee
remuneration is paid for chairing or being a member of the Mediation Committee. The members of any future Commit-
tees receive remuneration of EUR 20,000, and the Chairman receives EUR 40,000.

With the regulation on the remuneration of any future Committees, the remuneration system takes into account the
additional workload that arises in particular from the formation of Committees in special situations. In response to the
public takeover bids in 2019 and 2020, the Supervisory Board formed a Takeover Committee in each case to closely
monitor the takeover process. This additional work of the members of any future Committees is to be remunerated.

Remuneration for membership or chairing a Committee is only paid if at least two meetings or other resolutions of this
Committee have taken place in the respective financial year. The Management Board and the Supervisory Board thus
pursue the goal of only remunerating the actual additional expenses incurred by the members of the Supervisory
Board.

CAP

The cap on the remuneration of the Supervisory Board is determined for each member of the Supervisory Board based
on their function on the Supervisory Board and its Committees and is the total of the individual remuneration compo-
nents.

The additional work involved in chairing the Supervisory Board or its Committees and serving as a member or Chair-
man of a Committee should be fully reflected in the remuneration. The remuneration system is in accordance with rec-
ommendation G.17 of the German Corporate Governance Code.

REIMBURSEMENT OF EXPENSES

In addition to the fixed, non-performance-related remuneration, the Company reimburses the members of the Supervi-
sory Board for expenses incurred in the performance of their duties, as well as any value added tax due on the remu-
neration and the reimbursement of expenses.

The remuneration is due at the end of the respective financial year.

The granting of remuneration is based on the duration of the Supervisory Board members' appointment, i.e. Supervi-
sory Board members who have only belonged to the Supervisory Board for part of the financial year receive one
twelfth of the remuneration for each month of service commenced. This applies accordingly to membership of a Com-
mittee, the chairmanship or vice chairmanship of the Supervisory Board or the chairmanship of a Committee.

The remuneration system applies to both shareholder and employee representatives on the Supervisory Board. The
remuneration systems do not include any severance payments, pension or early retirement benefits.

Assessment of appropriateness

The amount of remuneration is appropriate, also in comparison to the remuneration of supervisory boards of other
listed companies in Germany.

The Supervisory Board reviewed the amount and structure of the remuneration of the Supervisory Board with the sup-
port of an external and independent remuneration consultant. For the review, a market comparison was carried out
with the companies listed in the MDAX. Even though METRO AG is currently listed in the SDAX, the Supervisory Board
is of the opinion that the MDAX is the appropriate peer group. Within this peer group, METRO AG is positioned at the
69th percentile based on the equally weighted size criteria of market capitalisation, revenue, employees and EBITDA.
According to the review, the remuneration of the Supervisory Board, including additional remuneration for the chair-
manship and Committee work, is between the median and the 75th percentile.
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This ensures that the Company will continue to be able to attract qualified candidates with valuable industry-specific
knowledge to serve on the Company’s Supervisory Board and to ensure optimal advice and supervision by the Super-
visory Board. With such a concept, the remuneration of the Supervisory Board also contributes sustainably to promot-
ing the business strategy and the long-term development of the Company.
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