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Specifications pursuant to the comission implementing regulation (EU) 2018/1212 for the notification pursuant to § 125 of the
German Stock Corporation Act of METRO AG
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A.

Specification of the message

1. Unique identifier of the event

HV21

2. Type of message

NEWM
B.

Specification of the issuer

1a. ISIN-ordinary share

DE000BFB0019

1b. ISIN-preference share

DE000BFB0027

2. Name of issuer

METRO AG
C.

Specification of the meeting

1. Date of the General Meeting

20210219

2. Time of the General Meeting

9:00 UTC

3. Type of General Meeting
4. Location of the General Meeting
5. Record Date
6. Uniform Resource Locator (URL)

GMET
Metro-Straße 1, 40235 Düsseldorf
20210128, 23:00 UTC
www.metroag.de/hauptversammlung
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METRO AG

DÜSSELDORF

German Securities ID - ordinary share
German Securities ID - preference share
ISIN - ordinary share
ISIN - preference share

BFB001
BFB002
DE000BFB0019
DE000BFB0027

INVITATION TO THE ANNUAL GENERAL MEETING
We are pleased to invite our shareholders to the Annual General Meeting of METRO AG, which will be held on

Friday, 19 February 2021, at 10:00 a.m. (CET),
as a virtual general meeting without physical presence of shareholders or their proxies.
The place of the Annual General Meeting within the meaning of the German Stock Corporation Act (Aktiengesetz, AktG) is the registered
office of the company, Metro-Straße 1, 40235 Düsseldorf. Shareholders or their proxies have no right or opportunity to be physically
present at the place of the Annual General Meeting. The entire Annual General Meeting will be broadcast live (video and audio) for duly
registered stockholders or their proxies on METRO AG’s internet-based, electronic shareholder portal (`Shareholder Portal’), which is
accessible via the company’s website at www.metroag.de/hauptversammlung. The voting rights of holders of ordinary shares are
exercised – also in case of an authorisation of third parties – exclusively by way of postal vote or by issuing powers of attorney and
instructions to the proxies nominated by the company. Shareholders are requested to note, in particular, Section II 1 `Conducting the
Annual General Meeting as a virtual general meeting’.

I.
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AGENDA

1. Presentation of annual reports
Pursuant to § 176 Section 1 Sentence 1 of the German Stock Corporation Act, the Management Board makes available to the Annual
General Meeting for financial year 2019/20
 the adopted Annual Financial Statements of METRO AG,
 the approved consolidated financial statements for the METRO group,
 the combined management report and group management report for METRO AG and the METRO group, including the explanatory
report regarding the information pursuant to §§ 289a Section 1 and 315a Section 1 of the German Commercial Code (each in the
version applicable for the financial year 2019/20),
 the report of the Supervisory Board, and
 the proposal of the Management Board for the appropriation of the balance sheet profit.
From the calling of the Annual General Meeting, the aforementioned documents will be available both on the company’s website under
www.metroag.de/hauptversammlung
and via the Shareholder Portal. They will be explained at the Annual General Meeting by the Chairman of the Management Board, the
report of the Supervisory Board being explained by the Chairman of the Supervisory Board.
The Supervisory Board approved the annual financial statements and consolidated statements prepared by the Management Board. The
annual financial statements have thus been adopted. An adoption of the annual financial statements or an approval of the consolidated
financial statements by the Annual General Meeting is therefore not necessary.

2. Appropriation of balance sheet profit
The Management Board and the Supervisory Board propose to appropriate the balance sheet profit of the financial year 2019/20 in the
total amount of 266,658,293.98 euros as follows:
a)

Distribution to shareholders:

(i) Distribution of a dividend of 0.70 euros per ordinary share; with
360,121,736 ordinary shares entitled to a dividend, this equals
252,085,215.20 euros.
(ii) Distribution of a dividend in the amount of 0.70 euros per non-voting
preference share; with 2,975,517 non-voting preference shares entitled
to a dividend, this equals 2,082,861.90 euros.

b)

Profit carried forward:

12,490,216.88 euros.

The proposal for the appropriation of profit is based on the number of ordinary and preference shares entitled to dividends for the
financial year 2019/20 on the day of convening. Should the number of ordinary shares and/or preference shares entitled to dividends
change by the date of the Annual General Meeting, the Management Board and the Supervisory Board will put to the vote at the Annual
General Meeting a proposal for a resolution which will be amended accordingly and will still provide for a dividend of 0.70 Euro per
ordinary share and a dividend of 0.70 Euro per non-voting preference share for the financial year 2019/20. It will be proposed to carry
forward the amount of the balance sheet profit not attributable to ordinary shares and/or preference shares entitled to dividends.
The dividend is due for payment on the third business day following the resolution of the Annual General Meeting, therefore on
Wednesday, 24 February 2021.

3. Formal approval of the actions of the members of the Management Board
The Management Board and the Supervisory Board propose to formally approve the actions of the members of the Management Board
officiating in the financial year 2019/20 for that period.

4. Formal approval of the actions of the members of the Supervisory Board
The Management Board and the Supervisory Board propose to formally approve the actions of the members of the Supervisory Board
officiating in the financial year 2019/20 for that period.

5. Election of the auditor
The Supervisory Board, upon recommendation by its Audit Committee, proposes that KPMG AG Wirtschaftsprüfungsgesellschaft, Berlin,
be elected
 as auditor and group auditors for the financial year 2020/21, and
 as auditor for the audit review of interim financial reports (half-year financial reports and quarterly financial reports) for the financial
year 2020/21 and for the financial year 2021/22, if and to the extent that an audit review is conducted before the next Annual
General Meeting.
Pursuant to Article 16 Section 2 Subsection 3 of the EU Regulation on Statutory Audit (Regulation (EU) No 537/2014 of the European
Parliament and of the Council of 16 April 2014), the Audit Committee has stated that its recommendation is free from influence by a third
party and that no restriction with regard to the selection of a specific auditor (Article 16 Section 6 of the EU Regulation on Statutory
Audit) has been imposed upon it.

6. Elections to the Supervisory Board
The terms of office of Mr Herbert Bolliger, Mr Peter Küpfer and Mr Jürgen Steinemann as members of the Supervisory Board
representing the shareholders expire in each case at the end of this Annual General Meeting. Mr Herbert Bolliger and Mr Peter Küpfer
are not available for an additional term of office. Therefore elections are necessary. Mr Jürgen Steinemann is to be proposed to the
Annual General Meeting for re-election.
Pursuant to §§ 96 Section 1 and 2, 101 Section 1 of the German Stock Corporation Act, §§ 1 Section 1, 7 Section 1 Sentence 1 No. 3,
Section 2 No. 3, Section 3 of the German Co-determination Act and § 7 Section 1 of the Articles of Association of METRO AG, the
Supervisory Board is composed of ten members elected by the Annual General Meeting and ten members elected by the employees, and
of at least 30 percent female members (i.e. at least six) and at least 30 percent male members (i.e. at least six). Comprehensive fulfilment
was objected to pursuant to § 96 Section 2 Sentence 3 German Stock Corporation Act. The minimum quota therefore has to be fulfilled
separately by both the shareholders' side and the employees' side. Therefore, of the ten shareholder representatives on the Supervisory
Board, at least three have to be women and at least three have to be men. At the point in time of the calling of the Annual General
Meeting, the Supervisory Board comprises a total of nine women, four thereof as shareholder representatives. The minimum quota
under the separate fulfilment as defined in § 96 Section 2 Sentence 3 German Stock Corporation Act is thus fulfilled on the shareholders’
side and would also be fulfilled after the election of the proposed candidates here.
The election proposals of the Supervisory Board are founded in each case on a recommendation of its Nomination Committee. The
proposals are in line with the profile of skills and expertise of the Supervisory Board, its diversity concept and the targets it has set itself
for its composition as well as the recommendations of the German Corporate Governance Code (GCGC). The Annual General Meeting is
not bound by the election proposals. It is intended that the elections to the Supervisory Board shall be conducted as individual elections.
a)

The Supervisory Board proposes to elect
Mr Roman Šilha,
Prague, Czech Republic,
Head of Mergers and Acquisitions of EP Global Commerce a.s., Prague, Czech Republic, and of VESA Equity Investment S.à r.l.,
Luxembourg, Luxembourg,
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to the Supervisory Board as a member representing the shareholders.
The election is effective as of the close of this Annual General Meeting until the end of the Annual General Meeting adopting a
resolution on the formal approval of actions for the second financial year after the commencement of the term of office. The
financial year in which the term of office commences is not included in this count.
Memberships of Mr Roman Šilha in other statutory supervisory boards:

None
Memberships of Mr Roman Šilha in comparable German and international supervisory bodies of commercial enterprises:

None
b)

The Supervisory Board proposes to re-elect
Mr Jürgen Steinemann,
Mönchengladbach, Germany,
Chief Executive Officer of JBS Holding GmbH, Mönchengladbach, Germany
to the Supervisory Board as a member representing the shareholders.
The election is effective as of the close of this Annual General Meeting until the end of the Annual General Meeting adopting a
resolution on the formal approval of actions for the second financial year after the commencement of the term of office. The
financial year in which the term of office commences is not included in this count.
Memberships of Mr Jürgen Steinemann in other statutory supervisory boards:

Big Dutchman AG, Vechta, Germany (Chairman)
Memberships of Mr Jürgen Steinemann in comparable German and international supervisory bodies of commercial
enterprises:

Bankiva B.V., Wezep, Netherlands – Supervisory Board (Chairman)

Lonza Group AG, Basel, Switzerland – Board of Directors

c)

The Supervisory Board proposes to elect
Mr Stefan Tieben,
Haltern am See, Germany,
Certified auditor and tax advisor,
Partner at RLT Ruhrmann Tieben & Partner mbB Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft, Essen, Germany,
and member of the management of RLT group, Essen, Germany
to the Supervisory Board as a member representing the shareholders.
The election is effective as of the close of this Annual General Meeting until the end of the Annual General Meeting adopting a
resolution on the formal approval of actions for the second financial year after the commencement of the term of office. The
financial year in which the term of office commences is not included in this count.
Memberships of Mr Stefan Tieben in other statutory supervisory boards:

None
Memberships of Mr Stefan Tieben in comparable German and international supervisory bodies of commercial enterprises:

Breda Consulting AG, Zurich, Switzerland – Board of Directors

The election proposals are accompanied by a curriculum vitae at the end of this invitation under INFORMATION ON THE ELECTIONS TO
THE SUPERVISORY BOARD, providing information on the relevant knowledge, skills and experience of Mr Roman Šilha, Mr Jürgen
Steinemann and Mr Stefan Tieben.

Mr Roman Šilha is Head of Mergers and Acquisitions of EP Global Commerce a.s., Prague, Czech Republic, and of VESA Equity Investment
S.à r.l., Luxembourg, Luxembourg. According to two notifications of voting rights by Mr Daniel Křetínský and Mr Patrik Tkáč dated 29
December 2020 EP Global Commerce a.s. after completion of the voluntary public takeover offer of 1 October 2020 by EP Global
Commerce GmbH, one of its subsidiaries, indirectly holds approximately 40.60 percent of the ordinary shares in METRO AG. According to
the information available to the Company the major shareholders of EP Global Commerce a.s. are Mr Daniel Křetínský and Bermon94
a.s., whose sole shareholder is Mr Patrik Tkáč. Mr Daniel Křetínský and Mr Patrik Tkáč are also the sole shareholders of VESA Equity
Investment S.à r.l.
Mr Stefan Tieben is a member of the Board of Directors of Meridian Stiftung, Essen, that, together with the Prof. Otto Beisheim
foundations indirectly holds approximately 23.06 percent of the ordinary shares of METRO AG. As partner of RLT Ruhrmann Tieben &
Partner mbB Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft he is also acting as advisor to Meridian Stiftung, Essen, and to
its portfolio company (but not for METRO AG). In addition, Mr Stefan Tieben is also a member of the Board of Directors of the charitable
Stiftung Mercator Schweiz that is sustained by Meridian Stiftung.
In the appraisal of the Supervisory Board, there are, with the exception of the situations disclosed above with regard to Mr Roman Šilha
and Mr Stefan Tieben, no personal or business relations that can be considered as significant within the meaning of recommendation
C.13 of the GCGC either between the candidates proposed for election, on the one hand, and any of METRO AG, its group companies, the
governing bodies of METRO AG or any shareholder with a material interest in METRO AG, on the other hand.

7. Approval of the remuneration system for the members of the Management Board
§ 120 Section 4 Sentence 1 (former version) of the German Stock Corporation Act provided that the general meeting of shareholders may
adopt a resolution on the approval of the remuneration system for the members of the Management Board. Such a resolution was last
adopted by the company’s Annual General Meeting 2018. As a result of the Act Implementing the Second Shareholders’ Rights Directive
(ARUG II), § 120 Section 4 Sentence 1 of the German Stock Corporation Act was deleted and a new § 120a of the German Stock
Corporation Act was introduced. § 120a Section 1 of the German Stock Corporation Act provides that the general meeting of
shareholders of listed companies decides on the approval of the remuneration system for the members of the management board
presented by the supervisory board at each material change, but at least every 4 years.
The Supervisory Board proposes to approve the remuneration system for the members of the Management Board described after
Agenda Item 8, which was adopted by the Supervisory Board on 24 September 2020.

8. Resolution on the amendment of § 13 of the Articles of Association (Remuneration of the Supervisory Board)
with effect from 1 October 2021, the remuneration of the members of the Supervisory Board for the current
financial year 2020/21 and the remuneration system for the Supervisory Board
Pursuant to § 113 Section 3 Sentence 1 and 2 of the German Stock Corporation Act, as revised as of 1 January 2020, the general meeting
of shareholders of listed companies must pass a resolution on the remuneration of supervisory board members at least every four years,
with a resolution confirming the remuneration being permissible. According to the transitional provision of § 26j Section 1 Sentence 1 of
the Introductory Act to the German Stock Corporation Act, the first resolution must be adopted at the general meeting following
31 December 2020.
The remuneration of the Supervisory Board is set forth in § 13 of the Articles of Association. This provision currently reads as follows:
“§ 13
Remuneration of the Supervisory Board
(1)

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 triple, his deputy and the chairmen of the committees shall each receive
double and the other members of the committees shall each receive one and a half times the amount stipulated in para. (1).
This shall not apply with regard to the chairmanship and the membership in the committee pursuant to § 27 para. 3 MitbestG.
The remuneration for a membership or the chairmanship in a committee shall only be paid if at least two meetings or other
adoptions of resolutions of this committee have taken place in the respective financial year. If a member of the Supervisory

7

Board holds several of the offices specified in sent. 1 at the same time, he shall receive only the remuneration for one office, in
the case of different remunerations for the office with the highest remuneration.
(3)

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

(4)

Supervisory Board members 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 in a committee.

(5)

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

The Management Board and the Supervisory Board are of the opinion that the fixed, non-performance-related remuneration of the
Supervisory Board stipulated in the Articles of Association has proven its worth. This remuneration model is practised by the majority of
listed companies and complies with suggestion G.18 Sentence 1 of the GCGC. In accordance with the previous rules in § 13 of the Articles
of Association, the fixed remuneration of those members of the Supervisory Board is increased who assume an additional function on
the Supervisory Board and its committees. In the view of the Management Board and the Supervisory Board, this model should be
maintained with a few exceptions in the future. In accordance with the remuneration system proposed for resolution, the fixed, nonperformance-related remuneration should consist of the fixed remuneration, which should be increased for the Chairman of the
Supervisory Board and its Deputy, and an additional committee remuneration. Both the previous as well as the new remuneration
systems comply with recommendation G.17 of the GCGC.
In the view of the Management Board and the Supervisory Board, the work in committees should in future be given individual and more
differentiated consideration than in the past with regard to remuneration, due to the time expenditure involved and their importance.
Instead of a uniform level of remuneration for the chairmanship of and membership in a committee for all committees, a differentiation
is to be made between the individual committees. For the Audit Committee, the existing amount of remuneration for chairmanship and
membership is to remain unchanged. In contrast, for the Presidential Committee and the Nomination Committee, the existing amount of
remuneration for chairmanship and membership is to be reduced. In addition to the committees already in place, the remuneration
system should continue to contain a provision on any committees that may be set up in specific situations. An example for such
committees would be the Takeover Committees established in 2019 and 2020 on the occasion of the public takeover bids. The Chairman
and members of such committees are to be remunerated as before for their additional work. Additional committee remuneration should
be granted – as the previous increased fixed remuneration for additional committee work - only if extra work has actually occurred in the
form of at least two meetings or other adoptions of resolutions by the committee in the respective financial year. As before, no
remuneration should be paid for the chairmanship of and membership in the Mediation Committee. In line with the basic idea of taking
appropriate account of the time spent per function, the current rule on the remuneration cap, which is based on the highest-paid
function taken up, is to be abolished. In the future, the remuneration of the Supervisory Board shall result from the aggregate of the
individual remuneration components and thus adequately reflect the overall individual amount of time spent for each committee.
The Management Board and the Supervisory Board continue to consider the level of fixed remuneration for individual members of the
Supervisory Board, amounting to 80,000 euros, to be appropriate. Since the Chairman and the Deputy Chairman of the Supervisory
Board are also usually members of several Supervisory Board committees and, following the removal of the upper remuneration under
the new system, will receive additional committee remuneration for their roles on the relevant committees, the fixed remuneration of
the Chairman of the Supervisory Board should be reduced to 200,000 euros and that of the Deputy Chairman to 120,000 euros. This
corresponds to two and a half times and one and a half times the fixed remuneration for ordinary members of the Supervisory Board.
In accordance with the above provisions, the Articles of Association are to be amended in § 13. Depending on the office held and the
number of functions assumed, the changes will lead to a reduction or increase in the remuneration paid to individual members of the
Supervisory Board. Since for legal reasons the fixed remuneration already accrued cannot be reduced retroactively for the current
financial year 2020/21, the new rules are to apply for the financial years 2021/22 beginning on or after 1 October 2021.
For the current financial year 2020/21, the remuneration of the Supervisory Board is to be paid in accordance with the content of the
previous rules of the Articles of Association.
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a) The Management Board and the Supervisory Board therefore propose that § 13 of the Articles of Association be revised as follows for
the financial years beginning on or after 1 October 2021:
“§ 13
Remuneration of the Supervisory Board
(1)

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 committees 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 respective 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.”

b) The Management Board and the Supervisory Board further propose that the following be resolved:
For the financial year beginning on 1 October 2020 and ending on 30 September 2021, the remuneration of the members of the
Supervisory Board is determined in accordance with the current § 13 of the company´s Articles of Association, as described at the
beginning of this Agenda Item 8.
c) The Management Board and the Supervisory Board propose that the remuneration system described after Agenda Item 8 be resolved
(i) for the financial year beginning on 1 October 2020 and ending on 30 September 2021 in accordance with the current provisions of
§ 13 of the Articles of Association printed at the beginning of this Agenda Item 8 and (ii) for the financial years beginning on or after
1 October 2021 taking into account the revised version of § 13 of the Articles of Association provided for under lit. a).
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Description of the remuneration system for the members of the Management Board (Agenda Item 7)
I. Target of the remuneration system and strategic approach

METRO focuses on the customer value in the wholesale business in terms of strategy, targeting at increasing the company value in a
sustainable manner. This principle is also reflected in the internal steering system. To plan, steer and control the business activities,
METRO uses steering KPIs on the earnings as well as financial and asset position. In addition, selected KPIs of the steering system (sales
growth, EBITDA and Return on Capital Employed) form the basis for the variable remuneration of the Management Board.
The operational steering of the group focuses on the value drivers that have a direct influence on the medium and long-term company
targets and are directly related to the strategy. The most significant steering KPIs for METRO are the exchange rate-adjusted
sales growth (both total and like-for-like) and the EBITDA. Also, other important performance indicators like earnings per share or free
cash flow are used in the steering system.
The remuneration system for the Management Board of METRO AG coming into force on 1 October 2020 is directed towards an efficient
and long-term development of the company. With the configuration of the variable remuneration the strategic targets of the company,
responsible acting as well as a sustainable, profitable growth involving the interests of shareholders, customers, employees and other
stakeholders are fostered. The KPIs sales growth, EBITDA and Return on Capital Employed (RoCE) are the basis for the short-term variable
remuneration of the Management Board. To ensure a sustainable and long-term company development, the long-term variable
remuneration of the Management Board is oriented towards the share price development and the earnings per share.
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II. Procedure for definition, implementation and review of the remuneration system

Pursuant to § 87 Section 1 of the German Stock Corporation Act, the Supervisory Board defines the remuneration for the Management
Board, supported by the Presidential Committee that prepares the resolutions of the Supervisory Board.
In view of avoiding potential conflicts of interest, the members of the Supervisory Board and its committees are obliged to disclose all
conflicts of interest to the Chairman of the Supervisory Board who then duly informs the Supervisory Board of such conflict. In the
meeting resolving on matters which may affect personal interests or interests of closely related persons or companies of a member of the
Supervisory Board, the member concerned must abstain from voting to the extent that in the individual case the member concerned
must or should also refrain from participating in the discussion and decision-taking. If the conflicts of interests are material and not only
contemporary, the mandate on the Supervisory Board is terminated.
For each member of the Management Board the Supervisory Board defines a total target remuneration for the coming financial year and
a maximum remuneration. When determining and regularly reviewing the fixed and variable remuneration, the Presidential Committee
of the Supervisory Board and the Supervisory Board ensure that the remuneration is commensurate with the duties and performance of
the members of the Management Board and the situation of the company. Account is also taken of the fact that the remuneration does
not exceed a normal market remuneration without special reasons. In order to assess the appropriateness of the remuneration for all
members of the Management Board, the Supervisory Board makes a horizontal (external) and vertical (internal) comparison. For the
horizontal comparison, the Supervisory Board has developed a peer group consisting of national and international companies with regard
to METRO´s market position and has used the MDAX as a supplementary national peer group. For the vertical comparison, the
Supervisory Board takes into account the company´s internal remuneration structure. To assess the appropriateness of remuneration
within the company, the Supervisory Board takes into account the ratio between the remuneration of the Management Board and that of
the executives and the workforce as a whole, including its development over time, especially taking into account the remuneration
structures at METRO AG and the German group companies.
The Presidential Committee regularly reviews the remuneration system for the members of the Management Board and, if necessary, the
Supervisory Board resolves on changes. If required, the Presidential Committee and the Supervisory Board consult an external
remuneration expert, whose independence from the Management Board and the company is ensured.
In the event of significant changes to the remuneration system, but at least every four years, the Annual General Meeting decides on the
approval of the remuneration system presented by the Supervisory Board. If the Annual General Meeting does not approve the
remuneration system presented, a reviewed remuneration system will be presented for resolution at the latest at the following Annual
General Meeting.
If necessary in the interests of the company and its long-term well-being, the Supervisory Board may, on the recommendation of the
Presidential Committee, resolve to deviate temporarily from the existing remuneration system. This may concern especially the variable
components in their form and the amount determined. This gives the Supervisory Board the opportunity to take account of extraordinary
developments within an appropriate frame.
III. Remuneration structure, components and maximum total remuneration

The remuneration of the members of the Management Board of METRO AG consists of non-performance-related (fixed) and
performance-related (variable) remuneration components. The fixed remuneration components comprise the fixed salary, the pension
benefits and the supplementary benefits. The fixed remuneration components correspond to 36 to 47 percent of the total target
remuneration of a the members of the Management Board. The variable remuneration comprises the short-term variable remuneration
(short-term incentive, STI) and the long-term variable remuneration (long-term incentive, LTI). The variable remuneration corresponds to
53 to 64 percent of the total target remuneration of a the members of the Management Board. The variable remuneration consisting of
STI and LTI has a ratio of approximately 40:60.
In accordance with the requirements of the German Stock Corporation Act and the recommendation of the GCGC, the remuneration
system is predominantly long-term in nature. The share of long-term variable remuneration exceeds the share of short-term variable
remuneration.
The Supervisory Board ensures that the targets for the variable remuneration are based on demanding financial and strategic
performance parameters; their achievement level determines the actual pay-out. The targets for the financial performance parameters
are based on the budget prepared by the Management Board and approved by the Supervisory Board. When selecting the performance
parameters for the variable remuneration components, the Supervisory Board ensured that these are clearly measurable and strategy
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relevant. For the previous financial year, the Supervisory Board determines the amount of the variable remuneration components and
thus the actual total remuneration for the past financial year.
The Supervisory Board has limited the amount of the total remuneration (maximum remuneration) for the respective financial year. In
addition, the amounts of the separate remuneration components (STI, LTI, company pension commitment, supplementary benefits) are
also limited. The maximum remuneration which can be reached in theory is limited to 8.5 million euros for the Chairman of the
Management Board and to 5 million euros for an ordinary member of the Management Board. The maximum remuneration agreed with
the members of the Management Board which can in theory be reached is below this limit. The maximum remuneration which can in
theory be reached is determined by the Supervisory Board individually for each member of the Management Board based on the
remuneration components within the stated limits.
The remuneration system includes holdback (malus) and clawback rules as well as shareholding regulations. In addition, the
remuneration system regulates whether and which payments are made in the event of premature termination of the appointment of a
member of the Management Board.

IV. Details of remuneration components

1. Fixed salary
The annual fixed salary is contractually agreed with the respective member of the Management Board and is paid in monthly
instalments. It ensures an appropriate income for the members of the Management Board.
2. Short-term variable renumeration / short-term incentive (STI)
The STI incentivizes METRO’s operative development depending on the business performance in the respective financial year. For each
member of the Management Board a STI target amount has been contractually agreed.
PERFORMANCE TARGETS

The performance is measured by two parameters. The financial performance parameters are aimed at profitable growth. The strategic
performance parameters are based on a concentrated target catalogue of group targets and individual targets of the respective member
of the Management Board and include, in particular, also the company´s environment, social and governance (ESG) targets.
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FINANCIAL PERFORMANCE PARAMETERS

The following KPIs are defined as financial performance parameters:
 40 percent: sales KPI (currently exchange rate-adjusted like-for-like sales growth),
 40 percent: earnings KPI (currently exchange rate-adjusted earnings before interest, taxes, depreciation and amortisation, EBITDA),
 20 percent: return or cash flow KPI (currently exchange rate-adjusted return on capital employed, RoCE).
The Supervisory Board determines the values for the target setting annually, in general at the end of the previous financial year. A factor
is assigned to the respective degree of target setting for each KPI, from which the total factor of target achievement is derived (KPI total
factor). In order to determine the degree of target setting of EBITDA, the Supervisory Board is authorised to adjust this figure for any
reduction in goodwill.
Instead of one of the above-mentioned KPIs, the Supervisory Board may determine another of the financial control parameters named in
the combined management report and group management report as KPI of the financial performance parameters, if it comes to the
conclusion that this is more suitable as a control parameter for the long-term development of the company.
STRATEGIC PERFORMANCE PARAMETERS

In order to take account of the individual performance differentiation and the overall work of the Management Board, the Supervisory
Board evaluates the performance of the members of the Management Board after the end of each financial year. For this purpose, prior
to the beginning of a financial year, the Supervisory Board defines for each member of the Management Board portfolio-related focal
points and for the Management Board as a whole joint focal points with regard to the current development of the company, which are
also disclosed in the remuneration report. In principle, measurable criteria are defined for these focal points; the degree to which these
have been achieved is determined by a target/actual comparison after the end of the financial year. The focal points include, for example,
the implementation of ongoing major projects at Management Board level, such as customer satisfaction, employee satisfaction,
succession planning, diversity and sustainability (environment, social and governance (ESG) goals). The factor determined on the basis of
these strategic performance parameters can range from 0.8 to 1.2.
CALCULATION OF PAYOUT AMOUNT

The STI payout amount for each member of the Management Board is calculated by multiplying the target amount by the two factors for
the financial and strategic performance parameters. By applying the factor for the strategic performance parameters, however, the
agreed upper limit for the STI of 200 percent of the agreed target amount cannot be exceeded. In this case, an outperformance for the
strategic performance parameters would not have a further remuneration-increasing effect.
An additional condition for payout of the STI is generating a positive free cash flow. The STI is not paid out if the free cash flow for the
financial year concerned is negative, unless the negative free cash flow is based on a plan approved by the Supervisory Board.
The STI is due for payment four months after the end of a financial year, but not before approval of the annual and consolidated financial
statements for the incentive-based financial year by the Supervisory Board.
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LEAVING THE MANAGEMENT BOARD

In case a member of the Management Board leaves the Management Board, the STI is calculated for this financial year pro rata temporis
and paid out in accordance with the system.
3. Long-term variable renumeration/long-term incentive (LTI)
The long-term variable remuneration (LTI) is predominantly share-based and is thus oriented towards the relative performance of the
METRO share compared with a defined peer group. This strengthens sustainable development and creates incentives for a sustainable
and long-term increase in the company's value, taking into account internal and external value development over a period of several
years. The LTI is designed as a performance cash plan.
The tranches granted annually have a term of four years, starting on 1 October of the financial year for which the tranche is granted
(grant year). Due date for granting the tranches is always the 21st stock exchange trading day after the Annual General Meeting in the
grant year. An LTI target amount is contractually agreed for each member of the Management Board.

PERFORMANCE TARGETS

The target achievement of the respective tranche of the LTI and thus the payout amount depends on two components:
 60 percent: relative total shareholder return (TSR) of the METRO ordinary share, each weighted half in comparison to the MDAX and
a peer group of competitors,
 40 percent: undiluted earnings per share (EPS) versus a defined absolute target value.

TSR-COMPONENT (RELATIVE TSR)

The target achievement factors of the TSR component are measured by how the share return of the METRO ordinary share develops in
the TSR performance period relative to two benchmarks, namely the development of the MDAX and the development of the TSR of a
defined peer group of competitors over the same time periods as the company's TSR. The TSR value of the peer group of competitors is
determined individually for the members of the peer group and then the median is calculated.
The peer group of competitors is composed of the following companies:








Bidcorp (ISIN ZAE000216537)
Marr (ISIN IT0003428445)
Eurocash Group (ISIN PLEURCH00011)
Performance Food Group (ISIN US71377A1034)
US Foods (ISIN US9120081099)
Sysco (ISIN US8718291078)
Sligro (ISIN NL0000817179)

This peer group only includes companies that are listed under the specified ISIN over the entire performance period. If TSR values are
available for less than six companies in this peer group, the TSR component is compared in full with the MDAX TSR.
As a rule, before the beginning of the financial year in which the LTI tranche is granted, the Supervisory Board adopts TSR target values
for the end of the TSR performance period. A factor is assigned to the respective degree of target achievement.
In order to determine whether the targets have been achieved, the so-called open price is determined over a period of 20 consecutive
stock exchange trading days immediately after the Annual General Meeting in the year in which the tranche is granted on the basis of the
Xetra closing prices. The TSR performance period begins on the 21st stock exchange trading day after the Annual General Meeting. Again
over a period of 20 consecutive stock exchange trading days immediately after the Annual General Meeting three years after the starting
price has been determined, the so-called end price is determined. The TSR is calculated from the change in the share price of the METRO
ordinary share and the sum of the hypothetical reinvested dividends over the performance period in relation to the open price as a
percentage according to the following formula:

The company´s TSR calculated in this way is compared with the TSR of the MDAX and the peer group of competitors and the target
achievement factor for the TSR component is determined. A target achievement factor of 1.0 is only achieved if the company
outperforms its peer groups by +5%.
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EPS-COMPONENT

As a rule, before the beginning of the financial year in which the tranche of the LTI is granted, the Supervisory Board also resolves EPS
targets for the third financial year of the EPS performance period. A factor is assigned to the respective degree of target achievement.
The EPS actually achieved at the end of the performance period is compared with the agreed values and the target achievement factor is
determined.

CALCULATION OF PAYOUT AMOUNT

The individual target achievement factors of the TSR and EPS components are used to determine the amount to be paid out at the end of
the term of the tranche on the basis of the target amount attributable to the performance target. The target achievement factor for each
individual component is limited to 3.0. The amount paid out is limited to a maximum of 250 percent of the agreed individual target
amount. A tranche is paid out in the month following the end of the term, but not before approval of all annual and consolidated
financial statements for the financial years of the EPS performance period.
LEAVING THE MANAGEMENT BOARD

If a member of the Management Board leaves the Management Board regularly after the end of his or her term of office, any
entitlements acquired during the term of his or her employment contract will not fall due for payment prematurely but, in accordance
with the terms and conditions of the LTI, will fall due for payment at the regular end of the tranches in the same manner as for the active
members of the Management Board.

No payments under the LTI will be made upon leaving the Management Board in the following cases:





release of a member of the Management Board for good cause,
instant recall of a member of the Management Board for good cause,
termination of the employment contract by the company for good cause, as well as
premature termination of the employment contract or repeal of the appointment as a member of the Management Board or release
by the company on the request as a members of the Management Board concerned. If the Supervisory Board has indications of
justified exceptions, such as cases of hardship, it may deviate from this rule at its reasonable discretion.

If the appointment of a member of the Management Board is terminated by mutual consent and/or the employment contract of a
member of the Management Board is terminated prematurely by mutual consent and this is not at the request of the respective member
of the Management Board, any entitlements acquired during the term of the employment contract shall not become due for payment
prematurely but shall fall due for payment in accordance with the conditions at the regular end of the tranches in the same way as for
active members of the Management Board. Tranches not yet granted in the event of premature termination of the employment contract
are in principle paid out in the form of a one-off payment.
4. Pension scheme
In addition to the fixed salary, the members of the Management Board receive a pension scheme whose implementation method can be
chosen flexibly.
DIRECT COMMITMENT TO THE EXECUTIVE PENSION PLAN

The company pension scheme is offered in the form of a direct commitment with a contribution-oriented and a performance-oriented
component. The contribution-oriented component is financed jointly by the respective member of the Management Board and the
company with the split `7 + 14´: if the member of the Management Board makes an own contribution of 7 percent of the defined basis of
assessment, the company adds double the contribution (14 percent). The basis of assessment is determined by the amount of the fixed
salary and the target amount of the STI. If a member of the Management Board leaves the company before a pension is due to be paid,
the entitlements are maintained at the level reached. The contribution-oriented component is covered by the Hamburger
Pensionsrückdeckungskasse VVaG (HPR). Interest is paid on the contributions in accordance with the HPR statutes on profit participation
with a guarantee on the contributions paid in. Entitlements to pension benefits exist
 if the employment relationship ends with or after reaching the standard age limit of the German statutory pension insurance,
 as early retirement benefit, if the employment relationship ends after reaching the age of 60 or after reaching the age of 62 for
pension commitments granted after 31 December 2011 and before reaching the standard retirement age and
 in case of invalidity or death provided that the respective prerequisites for benefits have been met.
With regard to payment, there is a choice between capital, instalment payments and a life-long pension. In the event of invalidity or
death, a minimum payout is granted. In this case, the existing pension credit balance is increased by the sum of the contributions that
would have been credited to the member of the Management Board for each calendar year up to a total contribution period of ten years,
but as a maximum up to the age of 60. This performance-oriented component is not reinsured but is paid directly by the company in the
event of a pension claim.
ALTERNATIVE IMPLEMENTATION

Alternatively, the members of the Management Board may, at their discretion, choose to pay a gross amount on a monthly or annual
basis in order to build up a pension plan. In this case, the financing can be provided solely by the company and amounts to maximum 14
percent of the defined basis of assessment, which is based on the level of the fixed salary and the target amount of the STI.
DEFERRED COMPENSATION

In addition, the members of the Management Board have the option of converting future remuneration components from fixed salary
and variable remuneration into entitlements to a company pension scheme at HPR within the framework of tax-privileged deferred
compensation.
5. Supplementary benefits
The supplementary benefits to be granted to the members of the Management Board are contractually stipulated but individually
different in terms of their amount and scope, taking into account the respective contractual situation. They may include the following
benefits and non-cash benefits, including any applicable taxes:
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the provision of a company car with the option of using an internal driving service, taking out accident insurance policy, inclusion in a
D&O insurance policy (taking into account the statutory requirement for deductibles), the subsidy for a preventive health examination,
subsidies for health and nursing care insurance, the assumption of costs for security systems, school fees and of moving expenses and
extended continued payment of remuneration in case of illness. Furthermore, there is the option of using the company car budget not
fully utilised for a pension scheme. In exceptional cases, remuneration may be paid to newly appointed members of the Management
Board for remuneration promised by the pre-employer which is forfeited due to the transfer to METRO.
In the event of the death of a member of the Management Board during active service, the surviving depandents are paid the fixed
salary for the month of death and for further six months.
6. Additional clauses
In addition, the employment contracts of the members of the Management Board contain the following clauses:
SHARE OWNERSHIP GUIDELINES

The members of the Management Board are obliged to build up a self-financed investment in METRO ordinary shares over a period of
five years of service (`personal investment´). The amount to be invested for the personal investment is 100 percent of the fixed salary for
a member of the Management Board and 200 percent for the Chairman of the Management Board.
Ordinary shares can only be sold when the personal investment has been fulfilled, and selling them is only possible for the number of
ordinary shares exceeding the personal investment. The personal investment must be held at least until the member leaves the
Management Board of the company.
HOLDBACK (MALUS)/CLAWBACK-CLAUSE

The Supervisory Board reserves the right to take account of extraordinary developments in an appropriate manner. In the event of a
member of the Management Board seriously violating his or her legal obligations, the Supervisory Board is entitled, at its due discretion,
to withhold any components of the STI and LTI that have not yet been paid out in whole or in part (holdback/malus) and to demand the
return of any components of the LTI that have already been paid out (clawback). The possibility of holdback and clawback also exists if
the appointment as member of the Management Board or the employment contract has already been terminated. However, the
clawback may be claimed back up to a maximum of three years after payment of the respective long-term variable remuneration.
POST-CONTRACTUAL RESTRAINT ON COMPETITION

In addition, the employment contracts of the members of the Management Board generally provide for a post-contractual restraint on
competition. They are therefore prohibited from providing services to or for a competitor for a period of twelve months after termination
of their employment contract. For this purpose, a compensation has been agreed which corresponds to the target remuneration from
fixed salary, STI and LTI for the duration of the post-contractual restraint on competition and is paid out in monthly installments.
Remuneration earned by using the employment for other purposes is offset against these payments. The company has the option to
waive the post-contractual restraint from competition prior to or upon termination of the employment contract with effect from receipt
of the corresponding declaration. If the employment contract ends at the agreed end of the contract, a statement will be made at the
latest nine months before the agreed end of the contract as to whether or not the Supervisory Board waives adherence to the postcontractual restraint on competition.
TERM OF CONTRACT AND PAYMENTS FOR THE CASE OF TERMINATION OF EMPLOYMENT

The contractual term of the employment contracts is linked to the duration of the appointment and complies with the requirements of
stock corporation law. The initial term of appointment of members of the Management Board shall be for a maximum of three years.
Severance payments in the event of premature termination of the contact of a member of the Management Board without good cause
are limited to two years´ remuneration (severance payment cap) and amount to no more than the remuneration for the remaining term
of the contract.
CHANGE-OF-CONTROL CLAUSE

In the event of a change of control, individual members of the Management Board with whom this clause has already been agreed in
their existing employment contracts are granted the right to resign from office for good cause within a period of six months after the
change-of-control, giving three months´ notice to the end of the month, and to terminate the employment contract to this date (special
right of termination). In principle, no change of control clause is agreed upon when new employment contracts are concluded (first-time
appointment).
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According to the contractual provisions, a change of control is assumed to occur on condition that either one shareholder or several
shareholders acting together have gained control within the meaning of § 29 of the German Securities Acquisition and Takeover Act
(Wertpapiererwerbs- und Übernahmegesetz, WpÜG) by holding at least 30 percent of the voting rights in the company and that the
change of control will have a material adverse effect on the position of the member of the Management Board. Upon exercise of the
special termination right or mutual termination of the employment contract within six months of the change of control, the member of
the Management Board is entitled to payment of his or her contractual entitlements under the employment contract for the remaining
term of the employment contract in the form of a one-off payment. The amount of the severance payment is limited to 150 percent of
the severance payment cap. The payment entitlement shall lapse if the company terminates the employment relationship for good cause
in accordance with § 626 of the German Civil Code.
SPECIAL COMPENSATION

The Supervisory Board may decide at its own reasonable discretion on any special compensation - including retroactive compensation for extraordinary performance.
ANCILLARY ACTIVITIES

The assumption of supervisory board mandates and offices of a comparable nature in companies outside the group, activities in
associations and other bodies that are in the interests of the company, as well as the assumption of tasks in charitable, social and other
non-profit organisations require the prior approval of the Presidential Committee of the Supervisory Board.
If the members of the Management Board take on internal group mandates, the remuneration for these mandates is offset against the
Management Board remuneration. This applies in principle also to external mandates.

Description of the proposed remuneration system for the members of the Supervisory Board (Agenda Item 8)
The task of the Supervisory Board is to advise and monitor the Management Board, which manages the company and conducts its
business in its own responsibility. The members of the Supervisory Board are to be appropriately remunerated for their activities. To this
end, the remuneration, in terms of both its structure and its amount, should take into account the demands made on the office, the time
taken by the members of the Supervisory Board in performing their duties and their responsibility to the company.
I. Procedure for adopting and implementing and for reviewing the remuneration system
The procedure for adopting, implementing and reviewing the remuneration system is as follows:
 The remuneration for the members of the Supervisory Board may be set out in the articles of association or resolved by the Annual
General meeting (§ 113 Section 1 Sentence 2 of the German Stock Corporation Act). Until now, the remuneration has been set out in
§ 13 of the Articles of Association, which was adopted by resolution of the Extraordinary General Meeting on 11 April 2017. § 13 of
the Articles of Association is to be amended with effect for the financial years beginning on or after 1 October 2021. As a result of the
amendment to the Articles of Association, the remuneration of the Supervisory Board for the 2020/21 financial year ending on 30
September 2021 is to be determined by resolution of the Annual General Meeting, with the content of the remuneration
corresponding to the previously applicable § 13 of the Articles of Association.
 Upon proposal of the Management Board and the Supervisory Board of the company, the Annual General Meeting resolves on the
remuneration system of the Supervisory Board. The Management Board and the Supervisory Board will regularly and continuously
review the remuneration of the members of the Supervisory Board and, in accordance with § 113 Section 3 Sentence 1 and 2 of the
German Stock Corporation Act, will submit it to the Annual General Meeting at least every four years for a resolution, as the case
may be for confirmation.
 Pursuant to § 113 Section 3 Sentence 5 in conjunction with § 120a Section 2 of the German Stock Corporation Act, the resolution and
the remuneration system must be published without undue delay on the company´s website and kept available to the public free of
charge for the duration of the validity of the remuneration system, but at least for ten years.
 Pursuant to § 113 Section 3 Sentence 5 in conjunction with § 120a Section 3 of the German Stock Corporation Act, if the general
meeting does not approve the remuneration system, a revised remuneration system must be submitted for resolution at the latest at
the following annual general meeting of the company.
II. Measures to prevent and manage conflicts of interest
It is in the nature of things that the Supervisory Board acts in its own interest by its resolution proposals to the Annual General Meeting
for the resolution about the determination of the remuneration for the Supervisory Board. This corresponds with the procedure intended
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by the German Stock Corporation Act. However, the decision on the remuneration of the Supervisory Board rests with the Annual
General Meeting. In addition, for listed companies the respective remuneration of the supervisory board is publicly known and thus is
transparent. The Supervisory Board and the Management Board have taken these into account in their decisions on the proposed
resolutions.
III. Description of the remuneration system
The following remuneration system for the members of the Supervisory Board describes the remuneration of the Supervisory Board on
the basis of the proposed revised version of § 13 of the Articles of Association, which is to apply for the first time from the 2021/22
financial year. Where there are differences regarding the remuneration system applicable in the 2020/21 financial year, this is pointed out
separately:
1.

The members of the Supervisory Board receive a fixed, non-performance-related remuneration. In the view of the Management
Board and the Supervisory Board, a purely fixed, non-performance-related remuneration without linking the remuneration to the
company's performance adequately reflects the function of the Supervisory Board as an independent advisory and monitoring body.
A fixed, non-performance-related remuneration of the members of the Supervisory Board is in line with the prevailing practice in
other listed companies and has proven its worth. At the same time, the fixed, non-performance-related remuneration of the
members of the Supervisory Board complies with the suggestion G.18 Sentence 1 of the GCGC.

2.

The remuneration of the members of the Supervisory Board comprises the following elements:
The fixed remuneration of the members of the Supervisory Board is increased in accordance with the remuneration system
applicable in the financial year 2020/21 depending on the additional functions assumed in the Supervisory Board and its
committees. According to the proposed remuneration system, the fixed, non-performance related remuneration should consist of a
fixed remuneration, which should be increased for the Chairman of the Supervisory Board and its deputy, and an additional
committee remuneration.
FIXED REMUNERATION

The fixed remuneration is to remain unchanged at 80,000 euros. However, according to the proposed amendment to § 13 of the
Articles of Association, the Chairman of the Supervisory Board is now to receive two-and-a-half times this amount instead of three
times, and his deputy one-and-a-half times this amount instead of two times.
The previous and the new remuneration system take into account the additional expenditure of time of the Chairman and the
Deputy Chairman of the Supervisory Board. Since the Chairman and Deputy Chairman of the Supervisory Board are also usually
acting on several Supervisory Board committees and, following the removal of the upper remuneration under the new system, will
receive additional remuneration for their roles on the relevant committees, the fixed remuneration of the Chairman of the
Supervisory Board and that of the Deputy Chairman is to be reduced. Under the system in force for the financial year 2020/21, the
additional time spent for committee work has already been taken into account in the fixed remuneration for the Chairman and the
Deputy Chairman of the Supervisory Board. In the view of the Management Board and the Supervisory Board, the additional work
for each function should be taken into account independently when assessing the remuneration.
COMMITTEE REMUNERATION

The additional committee remuneration for the chairmanship of and membership in committees is to be differentiated more clearly
in future according to the work intensity and time required for the respective activity. To date, a uniform increased fixed
remuneration has been granted for all committees for the chairmanship of and membership in a committee without differentiation.
Experience has shown that membership in the Audit Committee and the Presidential Committee of the Supervisory Board requires
considerably more preparation work and workload than membership in the Nomination Committee, both in qualitative and in
quantitative terms, and involves a higher work intensity. In comparison with the Presidential Committee and the Nomination
Committee, the Audit Committee is subject to special requirements under both the German Stock Corporation Act and the GCGC,
which justify a higher additional committee remuneration for the members of the Audit Committee. This also applies, in particular,
to the chairmanship of the respective committees. For this reason, the Management Board and the Supervisory Board consider an
additional committee remuneration that is differentiated accordingly to be appropriate.
According to the proposed amendment to § 13 of the Articles of Association, members of the Audit Committee are to receive an
additional committee remuneration of 40,000 euros and the Chairman of the Audit Committee 80,000 euros. The members of the
Presidential Committee of the Supervisory Board are to receive an additional committee remuneration of 30,000 euros and its
chairman 60,000 euros, and the members of the Nomination Committee 10,000 euros and its Chairman 20,000 euros. As is the case
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under the current remuneration system, no additional committee remuneration is to be granted for chairmanship of and
membership in the Mediation Committee. The members of possible future committees are to receive a remuneration of 20,000
euros, the chairman 40,000 euros.
With the provisions on the remuneration of possible additional committees, the remuneration system – as well as the remuneration
system applicable for the financial year 2020/21 – takes account of the additional workload that arises, in particular, where
committees are established in special situations. On the occasion of the public takeover bids in 2019 and 2020, the Supervisory
Board established a Takeover Committee in each case, which closely monitored the takeover process. This additional work by
members of possible future committees is to be rewarded. However, the amount of the additional committee remuneration for
potential additional committees should be reduced in relation to the previous remuneration system for the financial year 2020/21
due to the regularly time-limited additional workload.
Under the previous remuneration system applicable for the financial year 2020/21, all committee members uniformly receive oneand-a-half times of the fixed remuneration of ordinary members of the Supervisory Board for their work on a committee. The
chairmen of the committees receive twice the fixed remuneration.
As before, the remuneration for a membership in or the chairmanship of a committee is only to be paid if at least two meetings or
other adoptions of resolutions of this committee have taken place in the respective financial year. In this way, the Management
Board and the Supervisory Board are pursuing the goal of only remunerating additional work actually incurred by the members of
the Supervisory Board.
CAP

According to the pervious remuneration system applicable for the financial year 2020/21, a member of the Supervisory Board
receives remuneration for only one function and, in the event of different remuneration, only for the highest-paid function if he or
she holds several of the differently remunerated functions. In the future, the cap of the Supervisory Board remuneration for the
respective member of the Supervisory Board should be calculated as the sum of the individual remuneration components,
depending on the function on the Supervisory Board and its committees.
The additional expenses incurred by the role as Chairman of the Supervisory Board or his Deputy and as a member or Chairman of a
committee shall be fully taken into account in the remuneration. The previous remuneration system applicable for the financial year
2020/21 as well as the new remuneration system equally comply with recommendation G.17 of the GCGC.
REIMBURSEMENT OF EXPENSES

In addition to the fixed, non-performance-related remuneration, the company further reimburses 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.
3.

The amount of remuneration proposed in the amendments to § 13 of the Articles of Association is appropriate, also in comparison
with the supervisory board remuneration at other large MDAX-companies in Germany.
In order to review the appropriateness of the fixed remuneration per member of the Supervisory Board, the Supervisory Board has
developed a peer group of the ten largest MDAX companies including the company. For the formation of the peer group, EBIT,
EBITDA, turnover, number of employees and market value were decisive, whereas companies of foreign legal form or partnerships
limited by shares were not considered. In the opinion of the Supervisory Board, this peer group is meaningful due to the
heterogeneity of the MDAX companies. According to the review, the fixed remuneration of the members of the Supervisory Board in
the amount of 80,000 euros corresponds to the median of the remuneration of the peer group and is slightly below the average
value.
This ensures that the company will continue to be in a position to attract excellently qualified candidates with valuable, industryspecific knowledge for membership in the company´s Supervisory Board and to ensure the best possible advice and monitoring by
the Supervisory Board. With such a concept, the remuneration of the Supervisory Board also contributes sustainably to the
promotion of the business strategy and the long-term development of the company.

4.

The remuneration is payable at the end of the respective financial year. The proposed new remuneration system in accordance with
the revised § 13 of the Articles of Association is to apply to the remuneration of the Supervisory Board from the financial year
beginning on 1 October 2021.
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5.

Payment of the remuneration depends as before on the period for which the members of the Supervisory Board were appointed,
i.e. members of the Supervisory Board who served on the Supervisory Board only for part of the financial year will receive one
twelfth of the remuneration for each month of service or any part of such month. This is to apply accordingly with regard to
memberships in a committee, the chairmanship or the deputy chairmanship in the Supervisory Board or the chairmanship in a
committee.

6.

The previous and the new remuneration system apply to both shareholder and employee representatives on the Supervisory Board.
The remuneration systems do not include any commitments to dismissal payments or to retirement and early retirement schemes.

***

22

II. FURTHER INFORMATION ON THE CONVENING AND CONDUCT OF THE ANNUAL GENERAL
MEETING
This year, we ask shareholders to pay particular attention to the following information regarding registration for the Annual General
Meeting, the exercise of voting rights and other shareholder rights.

1. Conducting the Annual General Meeting as a virtual general meeting
In view of the ongoing COVID-19 pandemic, the Management Board of METRO AG has decided, with the approval of the Supervisory
Board, that the Annual General Meeting will be held as a virtual Annual General Meeting without the physical presence of shareholders
or their proxies in accordance with the Act to Mitigate the Consequences of the COVID-19 Pandemic under Civil, Insolvency and Criminal
Procedure Law (`COVID-19 Act’) (extended by the Ordinance on the Extension of Measures in Company, Cooperative, Association and
Foundation Law to Combat the Effects of the COVID-19 Pandemic of 20 October 2020). At the time of the decision of the Management
Board and the Supervisory Board on holding the Annual General Meeting in December 2020, an end to the pandemic development of
the infection situation was not foreseeable. It was therefore to be feared that the further spread of the COVID-19 virus could still
continue at the time the Annual General Meeting was to be held. However, in order to counteract the further spread of the pandemic, it
is crucial to avoid avoidable physical contact wherever possible. The Management Board and the Supervisory Board therefore believe
that it is in the interest and for the protection of our shareholders and employees and also of the general public to arrange this year’s
Annual General Meeting in such a way that as few people as possible physically meet at the same place. In the opinion of the
Management Board and the Supervisory Board, this can only be achieved by making use of the possibility created by the COVID-19 Act to
hold a virtual Annual General Meeting. Unfortunately, physical attendance by shareholders or their proxies is therefore excluded.
Shareholders who have duly registered for the Annual General Meeting or their proxies have the opportunity to follow the entire Annual
General Meeting live (video and audio) via the Shareholder Portal by means of electronic connection (hereinafter `Participation´). It is
expressly pointed out that this does not constitute attendance at the Annual General Meeting for the purposes of stock corporation law.
The voting rights of the duly registered holders of ordinary shares are exercised – also in case of an authorisation of third parties –
exclusively by way of postal vote or by issuing powers of attorney and instructions to the proxies nominated by the company. Each
ordinary share grants one vote in the Annual General Meeting of shareholders. The preference shares carry no voting rights. Duly
registered shareholders or their proxies will be given the opportunity to submit questions and lodge an objection to a resolution of the
Annual General Meeting via the Shareholder Portal by means of electronic communication.

2. Requirements for Participation in the Annual General Meeting and the exercise of voting rights
Shareholders are only entitled to participate in the virtual Annual General Meeting and to exercise their shareholder rights in the Annual
General Meeting if they register no later than Friday, 12 February 2021, 24:00 CET (receipt decisive), at the following address, which is an
authorised recipient of the company
METRO AG
c/o Deutsche Bank AG
Securities Production
General Meetings
Po box 20 01 07
60605 Frankfurt am Main
Germany
or by fax at: +49 69 12012-86045
or by e-mail at: wp.hv@db-is.com
and have provided proof of share ownership to this recipient that they were shareholders of the company at the beginning of the and
have provided proof of share ownership to this recipient that they were shareholders of the company at the beginning of the 21st day
prior to the virtual Annual General Meeting – i.e. Friday, 29 January 2021, 0:00 CET (‘Record Date’). For this purpose, a proof of share
ownership in text form from the last intermediary pursuant to § 67c Section 3 of the German Stock Corporation Act is required.
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Registration and proof of share ownership must be in text form (§ 126b of the German Civil Code). We recommend to our shareholders
to contact their custodian bank at an early stage in order to ensure that the company receives proper and timely proof from the last
intermediary pursuant to § 67c Section 3 of the German Stock Corporation Act.
Only persons who have provided proof of share ownership in due form and time will be regarded as shareholders vis-à-vis the vompany
for Participation in the virtual Annual General Meeting and the exercise of shareholder rights. The right to Participation in the virtual
Annual General Meeting and the scope of the shareholder rights are determined based on the shareholder’s share ownership on the
Record Date. Purchases and sales of shares after the Record Date do not affect the entitlement to participate or the scope of shareholder
rights. Purchases of shares which are made after the Record Date do not entitle the holder to participate or exercise shareholder rights in
the Annual General Meeting. The Record Date is not a relevant date for dividend entitlement.
Instead of one or more admission tickets, duly registered shareholders will receive from their respective custodian bank for this year's
virtual Annual General Meeting a confirmation of registration with access data for Participation and for exercising shareholder rights via
the Shareholder Portal, as well as a form for granting powers of attorney and instructions to the proxies nominated by the company or
for postal voting, together with further explanations.

3. Shareholder Portal
Via the Shareholder Portal, duly registered shareholders or their proxies can follow the entire Annual General Meeting live (video and
audio) by electronic connection and exercise their shareholder rights. The Shareholder Portal will be available to them from Friday, 29
January 2021, 0:00 CET, and can be accessed via the company´s website at
www.metroag.de/hauptversammlung
The first-time registration in the Shareholder Portal is carried out with the individual access data (registration number, number of shares,
postcode and place of residence), which the duly registered shareholders or their proxies receive from their respective custodian bank
together with the registration confirmation. When registering for the first time, the shareholder or his or her proxy will set a password
with which he or she can log in to and use the Shareholder Portal in the future.
Shareholders will receive further details on the Shareholder Portal as well as the terms and conditions of registration and use together
with the confirmation of registration from their respective custodian bank and can also view them on the company's website at
www.metroag.de/hauptversammlung

4. Video and audio broadcast of the entire Annual General Meeting
The entire Annual General Meeting of the company will be broadcast live (video and audio) on the Shareholder Portal on Friday,
19 February 2021, from 10:00 a.m. (CET) for duly registered shareholders of the company or their proxies. Shareholders will receive the
necessary access data with the confirmation of registration.
The speech of the Management Board can also be followed by other interested parties live on the internet, accessible via
www.metroag.de/hauptversammlung

5. Voting
Holders of preference shares are not entitled to vote in the Annual General Meeting. Therefore, the following explanations regarding the
exercise of voting rights only apply to holders of ordinary shares.
In order to exercise voting rights, registration and proof of share ownership are required (see Section II. 2).
Voting rights may be exercised by way of a postal vote or by issuing powers of attorney and instructions to the proxies nominated by the
company in accordance with the following provisions:
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a)

Exercising voting rights by postal vote
Holders of ordinary shares or their proxies may exercise their voting rights by postal vote.
Postal votes can be cast electronically in the company's Shareholder Portal. Voting by postal vote via the Shareholder Portal is still
possible during the Annual General Meeting, but must be completed, at the latest, by the time specified by the Chairman of the
meeting in the voting process.
Postal votes may also be cast in writing, by fax or by e-mail no later than Thursday, 18 February 2021, 6:00 p.m. (CET) (receipt
decisive), at the company using the following contact details:
METRO AG
c/o HVBEST Event-Service GmbH
Mainzer Straße 180
66121 Saarbrücken
Germany
or by fax at: +49 681 9262 9 29
or by e-mail at: metro-hv2021@hvbest.de
The form for exercising voting rights, which can be used for postal voting, will be provided to holders of ordinary shares together with
the confirmation of registration. The relevant form is also available for download on the company's website at
www.metroag.de/hauptversammlung

b)

Exercising voting rights by issuing powers of attorney and instructions to the proxies nominated by the company
For the exercise of voting rights, the company offers the holders of ordinary shares or their proxies the opportunity to grant powers
of attorney and instructions as proxies to the employees nominated by the company.
The proxies nominated by the company will be physically present at the Annual General Meeting. In accordance with the statutory
standard, the representation will be carried out as a concealed proxy, i.e. without disclosure in the list of participants of the name of
the respective shareholder represented. The proxies will exercise the voting right exclusively on the basis of instructions that have
been expressly and unambiguously granted. Therefore, the shareholders have to issue express and unambiguous instructions in
respect of the items of the Agenda with regard to which they wish the voting right to be exercised. The proxies nominated by the
company are obliged to vote in accordance with the instructions given to them. To the extent that no express and unambiguous
instruction was given in respect of an item of the Agenda, the proxies nominated by the company will refrain from voting with regard
to the respective ballot. They do not accept any instructions to submit a request to address the Annual General Meeting, to lodge
objections to resolutions of the Annual General Meeting or to ask questions or table motions. They are available solely for the casting
of votes on such resolution proposals from the Management Board, the Supervisory Board or from shareholders which have been
published together with this calling or subsequently pursuant to § 124 Section 1 or 3 of the German Stock Corporation Act or made
accessible pursuant to §§ 126, 127 of the German Stock Corporation Act.
Powers of attorney and instructions to the proxies nominated by the company can be submitted electronically in the company´s
Shareholder Portal. The issue of powers of attorney and instructions via the Shareholder Portal is still possible during the Annual
General Meeting, but must be completed, at the latest, by the time specified by the Chairman of the meeting in the voting process.
The authorisation of the proxies nominated by the company and the issuing of instructions to them can also be made in writing, by
fax or by e-mail by Thursday, 18 February 2021, 6:00 p.m. (CET) (receipt decisive), to the company using the following contact data:
METRO AG
c/o HVBEST Event-Service GmbH
Mainzer Straße 180
66121 Saarbrücken
Germany
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or by fax at: +49 681 9262 929
or by e-mail at: metro-hv2021@hvbest.de
The form for exercising voting rights, which can be used to grant powers of attorney and issue instructions to the proxies nominated
by the company, will be provided to holders of ordinary shares together with the confirmation of registration. The relevant form is
also available for download on the company's website at
www.metroag.de/hauptversammlung
c)

Change and revocation of postal votes or issued powers of attorney and instructions, priority of postal votes and issued powers of
attorney and instructions, further information on exercising voting rights
Revocation or changing of postal votes cast or powers of attorney and instructions issued to the proxies nominated by the company
can be made electronically via the Shareholder Portal. This is still possible during the virtual Annual General Meeting, but must be
completed, at the latest, by the time specified by the Chairman of the meeting in the voting process.
A revocation or change can be made in writing, by fax or by e-mail no later than Thursday, 18 February 2021, 6:00 p.m. (CET) (receipt
decisive), using the following contact data:
METRO AG
c/o HVBEST Event-Service GmbH
Mainzer Straße 180
66121 Saarbrücken
Germany
or by fax at: +49 681 9262 9 29
or by e-mail at: metro-hv2021@hvbest.de
If the company receives differing, formally correct declarations for the exercise of voting rights for one and the same shareholding,
the order of receipt by the company is decisive. If in this case the order of receipt by the company cannot be determined, the votes
cast by postal vote will always be deemed to take precedence – provided that, in addition to votes by postal vote, powers of attorney
and instructions to the company's proxies are also received; in this respect, the company´s proxies will not make use of a power of
attorney granted to them and will not represent the shares concerned. If, in this case, the manner in which voting rights are exercised
is also the same (e.g. multiple exercise of voting rights by postal vote), any declarations received via the Shareholder Portal will be
considered with priority. If there are no such declarations, any declarations received by e-mail will be considered before those
received by fax, and these in turn before those received by the company by post.

6. Exercise of shareholder rights by proxy, in particular voting by proxy
Shareholders may also have their rights – and in particular their voting rights in the case of holders of ordinary shares – exercised by a
proxy, for example by an intermediary, a voting consultant, a shareholders´ association or any other third party, after granting the
appropriate power of attorney.
Proxies may not physically attend the Annual General Meeting, either. However, they may follow the video and audio broadcast of the
Annual General Meeting in the Shareholder Portal. Proxies, too, can therefore only exercise the voting rights of holders of ordinary shares
they represent by way of postal vote or by granting (sub-)authorisation to the proxies nominated by the company. The use of the
company´s Shareholder Portal by the proxy and his or her following of the audio and video broadcast of the Annual General Meeting in
the Shareholder Portal by the proxy both require that the proxy receive the access data sent with the confirmation of registration for the
virtual Annual General Meeting from the party granting the power of attorney, unless the access data were sent directly to the proxy.
The power of attorney may be granted by declaration to the proxy or to the company. The granting of such power of attorney, its
revocation and the provision of proof vis-à-vis the company for the granting of proxy have to be made in text form (§ 126b of the German
Civil Code). They can be made via the Shareholder Portal, unless a power of attorney to exercise voting rights is issued pursuant to § 135
of the German Stock Corporation Act (proxy authorisation for intermediaries, voting consultants, shareholders' associations or persons
acting in a commercial manner). The issue of powers of attorney via the Shareholder Portal is still possible during the virtual Annual

General Meeting, but must be completed, at the latest, by the time the ballots begin. The exact point in time is determined by the
chairman of the meeting.
If a power of attorney is granted pursuant to § 135 of the German Stock Corporation Act, there is no text form requirement. However, the
power of attorney must be verifiably recorded by the proxy. It must also be complete and may only contain declarations related to the
exercise of voting rights. Therefore, the Shareholder Portal cannot be used to authorise intermediaries, shareholders' associations, voting
consultants and other persons with equivalent status pursuant to § 135 Section 8 of the German Stock Corporation Act. We therefore ask
shareholders who wish to grant a power of attorney pursuant to § 135 of the German Stock Corporation Act to agree on the form of the
power of attorney with the proxy. Further, it is not possible to use the Shareholder Portal to provide proof of a power of attorney granted
to a proxy.
Shareholders who wish to authorise a representative in a way other than via the Shareholder Portal are requested to use the form
provided by the company for this purpose. Shareholders will receive this form to authorise a third party together with the confirmation
of registration. It is also available on the Internet at
www.metroag.de/hauptversammlung
The power of attorney may be issued vis-à-vis the company no later than Thursday, 18 February 2021, 6:00 p.m. (CET) (receipt decisive)
using the following contact details:
METRO AG
c/o HVBEST Event-Service GmbH
Mainzer Straße 180
66121 Saarbrücken
Germany
or by fax at: +49 681 9262 929
or by email at: metro-hv2021@hvbest.de
The same applies to the proof of a power of attorney granted to a proxy.
In the event that the shareholder authorises more than one person, the company may refuse one or several of them. Further details on
the granting of powers of attorney are available for the shareholders in the explanations included in the power of attorney form or on the
website www.metroag.de/hauptversammlung.

7. Other shareholder rights
a) Motions to supplement the Agenda pursuant to § 122 Section 2 of the German Stock Corporation Act
Shareholders whose shares, in the aggregate, represent one-twentieth of the share capital or a proportionate amount of €500,000
may request that items be placed on the Agenda and published. The request has to be addressed exclusively either in writing to the
Management Board of METRO AG at
Vorstand der METRO AG
Corporate Legal & Compliance
Schlüterstraße 5
40235 Düsseldorf
Germany
or in electronic form pursuant to § 126a of the German Civil Code (i.e. with a qualified electronic signature) by e-mail to
2021@metro-hv.de
It has to be received by the company no later than Tuesday, 19 January 2021, 24:00 (CET). Motions to supplement the Agenda that
are addressed differently will not be considered.

27

28
Any new item for the Agenda has to be accompanied by a stating of reasons or a resolution proposal. Shareholders presenting such a
motion shall furnish evidence that they have been holder(s) of such shares for not less than 90 days prior to the date of receipt of the
request and that they will hold the shares until a decision on the motion by the Management Board. § 121 Section 3 of the German
Stock Corporation Act applies mutatis mutandis. In calculating this minimum holding period, § 70 of the German Stock Corporation
Act is to be observed. The motion is to be signed by all shareholders representing the required quorum, or by their duly appointed
representatives, or submitted in electronic form pursuant to § 126a of the German Civil Code (i.e. with a qualified electronic
signature).
The publication and communication of motions to supplement the Agenda made in due form and time are made in the same way as
the calling of the Annual General Meeting.
Motions to supplement the Agenda duly made that are received by the company under the aforementioned contact details by
Tuesday, 19 January 2021, 24:00 (CET) will be treated as if they were tabled at the virtual Annual General Meeting.
b) Counter-motions and election proposals from shareholders pursuant to § 126 Section 1 § 127 of the German Stock Corporation Act
Shareholders may submit counter-motions, accompanied by a stating of reasons, against proposals of the Management Board and/or
the Supervisory Board with respect to specific items on the Agenda. Counter-motions and a proof of shareholder status may be
addressed solely to
METRO AG
Corporate Legal & Compliance
Schlüterstraße 5
40235 Düsseldorf
Germany
or by fax to: +49 211 6886 73 8080
or by e-mail to: 2021@metro-hv.de
Counter-motions that are addressed differently will not be made accessible.
Counter-motions received by the company at the above contact details no later than Thursday, 4 February 2021, 24:00 (CET) and
accompanied by a stating of reasons and proof of shareholder status will be published without undue delay – including the name of
the shareholder, the reasons stated and any comments by the company's management – on the company's website at
www.metroag.de/hauptversammlung
A counter-motion and the reasons stated for it need not be made available if one of the following exclusion requirements pursuant to
§ 126 Section 2 Sentence 1 German Stock Corporation Act applies:
1.

the Management Board would by reason of such accessibility become criminally liable,

2.

the counter-motion would result in a resolution of the Annual General Meeting that would be illegal or would violate the
Articles of Association,

3.

the reasons contain statements which are manifestly false or misleading in material respects or which are libellous,

4.

a counter-motion of such shareholder based on the same facts has already been made accessible pursuant to § 125 of the
German Stock Corporation Act for the purpose of an Annual General Meeting of the company,

5.

the same counter-motion of such shareholder based on essentially identical reasons has already been made accessible
pursuant to § 125 of the German Stock Corporation Act to at least two Annual General Meetings of the company within the
past five years and at such Annual General Meetings less than one-twentieth of the share capital represented has voted in
favour of such counter-motion,

6.

the shareholder indicates that he/she will neither attend nor be represented at the Annual General Meeting, or

7.

within the past two years at two General Meetings the shareholder has failed to table or cause to be tabled on his/her behalf a
counter-motion communicated by him/her.

The reasons stated for a counter-motion need not be made accessible if they exceed a total of 5,000 characters. If several
shareholders table counter-motions in respect of the same subject matter for resolution, the Management Board may combine such
counter-motions and the respective reasons stated, § 126 Section 3 of the German Stock Corporation Act.
Each shareholder also has the right to submit election nominations for the election of auditors (Agenda Item 5) and/or Supervisory
Board members (Agenda Item 6). Pursuant to § 127 Sentence 1 of the German Stock Corporation Act, the above statements apply
mutatis mutandis to such election nominations. However, no reasons need to be stated for election nominations by shareholders. In
addition to the reasons stated in § 126 Sentence 2 of the German Stock Corporation Act, the Management Board also need not make
an election nomination accessible if the name, profession and place of residence of a nominated person are not included in the
nomination, the company name and registered office in the case of a proposed audit firm, or the membership of nominated
memebrs of the Supervisory Board in other statutory supervisory boards.
As this year´s Annual General Meeting of the company is being held as a virtual Annual General Meeting without the physical
presence of the shareholders and their proxies, no counter-motions or election nominations can be tabled or submitted during the
virtual Annual General Meeting.
However, counter-motions or election nominations to be made accessible which have been sent by shareholders who have duly
registered (see Section II 2.) will be treated in the virtual Annual General Meeting as if they had been submitted in the virtual Annual
General Meeting.
If counter-motions or election nominations are to be voted on, the exercise of voting rights is only possible via the Shareholder
Portal.
c) Possibility for shareholders to ask questions pursuant to Article 2 § 1 Section 2 Sentence 1 No. 3, Sentence 2 of the COVID-19 Act
Shareholders do not have a right to information pursuant to § 131 Section 1 of the German Stock Corporation Act in the virtual
Annual General Meeting which is held without the physical presence of shareholders or their proxies. However, shareholders who
have duly registered (see Section II 2.) or their proxies, have the opportunity pursuant to Article 2 § 1 Section 2 Sentence 1 No. 3 of
the COVID-19 Act to submit questions to the company in advance by electronic communication in the German language by no later
than two days prior to the Annual General Meeting, i.e. no later than Tuesday, 16 February 2021, 24:00 (CET). Only the Shareholder
Portal is available for this purpose.
Any other form of transmission is excluded. No questions may be submitted or asked after this point in time or during the Annual
General Meeting.
Pursuant to Article 2 § 1 Section 2 Sentence 2 of the COVID-19 Act, the Management Board decides, in its due and free discretion,
which questions it answers and in which manner. In particular, the Management Board is not required to answer all questions; rather,
it may bundle questions and select questions in the interest of the other shareholders.
The Management Board reserves the right to state the names of the questioners when answering questions. Shareholders who do
not agree with this have the opportunity to object to the stating of their names in the Shareholder Portal.
d) Shareholders' objection right pursuant to Article 2 § 1 Section 2 Sentence 1 No. 4 of the COVID-19 Act
In deviation from § 245 No. 1 of the German Stock Corporation Act, shareholders who have duly registered (see Section II 2.) or their
proxies may, without attending in person at the Annual General Meeting, from the beginning to the end of the virtual Annual General
Meeting, declare their objection via the company´s Shareholder Portal to resolutions adopted by the Annual General Meeting by
electronic means to be recorded in the minutes of the officiating notary public, Article 2 § 1 Section 2 Sentence 1 No. 4 of the
COVID 19 Act. The proxies nominated by the company do not declare any objections to resolutions adopted by the Annual General
Meeting to be recorded in the minutes of the officiating notary public.
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8. Reference to the company´s website
This invitation to the virtual Annual General Meeting, the documents to be made accessible to the Annual General Meeting and
additional information in connection with the Annual General Meeting are available from the day of the calling of the meeting on the
company´s website at
www.metroag.de/hauptversammlung

9. List of participants
Duly registered shareholders may inspect the list of participants during the virtual Annual General Meeting via the Shareholder Portal as
soon as it is completed.

10. Voting results
The voting results determined by the Chairman of the Annual General Meeting will be published within the period required by law on the
company's website at
www.metroag.de/hauptversammlung

11. Total number of shares and voting rights
At the time of the calling of the Annual General Meeting, the share capital of METRO AG amounts to 363,097,253 euros and is divided
into 363,097,253 no-par value shares. Of these, 360,121,736 shares are ordinary shares, conferring 360,121,736 voting rights, and
2,975,517 shares are non-voting preference shares. The total number of voting rights amounts to 360,121,736 voting rights.

Düsseldorf, January 2021

METRO AG

THE MANAGEMENT BOARD
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INFORMATION ON THE ELECTIONS TO THE SUPERVISORY BOARD

Roman Šilha
Born on 14 May 1971 in Prague, Czech Republic
Nationality: Czech
Head of Mergers and Acquisitions of EP Global Commerce a.s.,
Prague, Czech Republic, and VESA Equity Investment S.à r.l.,
Luxembourg, Luxembourg
Memberships
Memberships in other statutory supervisory boards:
 None
Memberships in comparable domestic and foreign supervisory
bodies of business enterprises:
 None

Roman Šilha holds a master’s degree in politics and international science from Charles University in Prague, Czech Republic, and in
banking, corporate, finance and securities law from the Graduate School of Banking at Colorado, USA.
After having started his professional career as advisor to the Head of the Committee on Foreign Affairs of the Parliament of the Czech
Republic in 1995, he worked as financial analyst and project manager at Česká spořitelna from 1997 to 1999. In 1999, he joined
Creditanstalt Investment Bank (CAIB) Czech Republic and Slovakia, starting as Director and Managing Director and then serving as
Chairman of the Board and CEO from 2007 to 2009. In 2010, Roman Šilha moved to UniCredit Bank and held the positions of Head of
Large Corporate Clients and from 2015 Head of Corporate and Commercial Banking for Czech Republic and Slovakia. From June 2018 to
May 2020, he worked in Vienna, Austria, as Senior Strategic Advisor to UniCredit’s Head of Corporate, Investment and Private Banking for
Central and Eastern Europe, Russia and Turkey.
Since July 2020, Roman Šilha has been Head of Mergers and Acquisitions of EP Global Commerce a.s., Prague, Czech Republic, and of
VESA Equity Investment S.à r.l., Luxembourg, Luxembourg. In this role he is responsible for strategy and corporate development of
existing investments in the portfolio of EP Global Commerce and VESA as well as for search and execution of new investment
opportunities.
Due to his professional activity Roman Šilha has more than 20 years of international business experience in the regulated banking sector
in Eastern Europe and Austria. He has expertise in particular in the field of corporate finance and mergers and acquisitions.
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INFORMATION ON THE ELECTIONS TO THE SUPERVISORY BOARD

Jürgen Steinemann
Born on 9 September 1958 in Damme, Germany
Nationality: German
Chief Executive Officer of JBS Holding GmbH,
Mönchengladbach, Germany
Memberships
Memberships in other statutory supervisory boards:
 Big Dutchman AG, Vechta, Germany
Supervisory Board (Chairman)
Memberships in comparable German and international
supervisory bodies of commercial enterprises:
 Bankiva B.V., Wezep, Netherlands – Supervisory Board
(Chairman)
 Lonza Group AG*, Basel, Switzerland – Board of Directors
* Listed company.

Jürgen Steinemann holds a degree in business administration from the European Business School in Wiesbaden, London and Paris, from
which he graduated in 1985. From 1990 until 1998, Jürgen Steinemann held different managing positions at Eridania Béghin-Say Group in
the business-to-business marketing and sales divisions and was ultimately responsible for the area ´corporate plan et stratégie´ at the
headquarters in Paris (France).
From 1999 until 2001, Jürgen Steinemann was CEO of Loders Croklaan, a former subsidiary of Unilever. From 2001 until 2009, he was a
member of the management board and COO of Nutreco (Netherlands). From 2009 until 2015, Jürgen Steinemann was CEO of Barry
Callebaut AG, where he was also a member of the board of directors from 2014 to 2019.
From 2015 until the effectiveness of the demerger of METRO group in July 2017, Jürgen Steinemann was a member of the Supervisory
Board of the former METRO AG (now: CECONOMY AG) and from February 2016 on its chairman. Since 2017, Jürgen Steinemann has been
a member and Chairman of the Supervisory Board of today´s METRO AG.
Aside from his long-term experience in the management of companies, Jürgen Steinemann has outstanding expertise in the areas of
management development and sustainability. In addition, he is familiar with the special aspects of emerging markets.
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INFORMATION ON THE ELECTIONS TO THE SUPERVISORY BOARD

Stefan Tieben
Born on 19 June 1971 in Ahaus, Germany
Nationality: German
Certified auditor and tax advisor,
partner of RLT Ruhrmann Tieben & Partner mbB Wirtschaftsprüfungsgesellschaft Steuerberatungsgesellschaft, Essen,
Germany, as well as member of the management of the RLT
group, Essen, Germany
Memberships
Memberships in other statutory supervisory boards:
 None
Memberships in comparable German and international
supervisory bodies of commercial enterprises:
 Breda Consulting AG, Zürich, Schweiz – Board of Directors

Stefan Tieben studied business administration at the Westfälische Wilhelms-Universität Münster with a focus on business taxation and
auditing. In 1999 he was appointed certified tax consultant, in 2003 he was appointed certified auditor.
From 1995 until 1999 he started his professional career at PwC Deutsche Revision AG in Düsseldorf (Germany) as auditing assistant,
followed by audit manager and manager in the sector `industry audit´. Before changing to the RLT group, Stefan Tieben worked for five
years at the tax consulting and auditing firm Stolze – Dr. Diers – Beermann GmbH in Emsdetten (Germany), where he advised mediumsized mandates in the Münsterland region in structured tax advice and auditing. Since 2005 he has worked for RLT Ruhrmann Tieben &
Partner mbB and was promoted to partner in 2006.
Stefan Tieben supervises and advises in particular medium-sized companies and their shareholders. Due to his professional career, Stefan
Tieben has extensive expertise in the sectors accounting, audit, internal control procedures, business transactions and tax.
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INFORMATION ON DATA PROTECTION
In the context of preparing and conducting the Annual General Meeting, METRO AG, as controller, processes personal data of its
shareholders and their proxies in compliance with the provisions of the EU General Data Protection Regulation (GDPR) and all other
relevant laws. Details of how such personal data are handled and the corresponding rights of shareholders and their proxies under the
GDPR are available on the company's website at www.metroag.de/hauptversammlung/datenschutz.

You can find the Annual Report 2019/20 online at
REPORTS.METROAG.DE/ANNUAL-REPORT/2019-2020

