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COMBINED 1 OVERVIEW OF FINANCIAL YEAR 2020/21
MANAGEMENT REPORT AND OUTLOOK

COMBINED MANAGEMENT
REPORT

1 OVERVIEW OF FINANCIAL YEAR 2020/21
AND OUTLOOK

From financial year 2020/21 onwards, the differentiation of reporting into continuing and
discontinued operations in accordance with IFRS 5 will no longer apply, since the disposal of the
majority stake in METRO China and the hypermarket business was completed in financial year
2019/20. The subsequent presentations in the reporting period therefore refer to the group units
that were reported as continuing operations in the previous year.

During financial year 2020/21, the METRO portfolio was changed through smaller acquisitions
and country exits that were decided and initiated:

Acquisitions:

Davigel in Spain, initial consolidation on 1 January 2021, part of the segment METRO Western
Europe (excluding Germany), €13 million sales contribution in financial year 2020/21 since
consolidation

Aviludo in Portugal, initial consolidation on 1 March 2021, part of the segment METRO
Western Europe (excluding Germany), €74 million sales contribution in financial year 2020/21
since consolidation

Country exits:

Japan: Discontinuation of the operational business at the end of October 2021, one-time
negative effect of €39 million on EBITDA in Q4 2020/21 (transformation costs)

Myanmar: Discontinuation of the operational business at the end of October 2021, one-time
negative effect of €2 million on EBITDA in Q4 2020/21 (transformation costs)

Classic Fine Foods Philippines: Discontinuation of the operational business at the end of
October 2021, one-time negative effect of €4 million on EBITDA in Q4 2020/21
(transformation costs)

Earnings position

Sales in local currency were at the same level as the previous year (0.0%); like-for-like sales
decreased by -0.4% and reported sales decreased by —-3.4% to €24.8 billion

Adjusted EBITDA was €1,171 million (2019/20: €1,158 million). Transformation costs of

€65 million (2019/20: €47 million) were incurred; earnings contributions from real estate
transactions reached €60 million (2019/20: €3 million). The reported EBITDA reached

€1,166 million (2019/20: €1,113 million)

The profit or loss for the period was €-45 million (2019/20: €-140 million continuing
operations)

Earnings per share: €-0.15 (2019/20: £€-0.40); in financial year 2019/20 earnings per share for
discontinued operations were €1.67 and included transaction proceeds
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Financial and asset position

The net debt was reduced to €3.5 billion (30/9/2020: €3.8 billion)
Investments amounted to €0.8 billion (2019/20: €0.6 billion)

Cash flow from operating activities reached €1.2 billion (2019/20: €0.6 billion)
The balance sheet total amounts to €12.8 billion (30/9/2020: €13.2 billion)
Equity: €1.8 billion (30/9/2020: €2.0 billion)

Long-term rating: BBB- (Standard & Poor’s)

Outlook of METRO

The outlook is based on the assumption of stable exchange rates and no further adjustments to
the portfolio (that is, without Japan and Myanmar, with Aviludo and Davigel Spain). The relevant
opportunities and risks that influence the outlook are explained in the opportunities and risk
report. The sales and earnings outlook depends particularly on the further development of the
Covid-19 pandemic in financial year 2021/22. Temporary and limited governmental restrictions on
social life, especially in H1 of financial year 2021/22, have been taken into consideration.

Sales

The Management Board expects a total sales growth of 3% to 7% (2020/21: 0.0% with Japan and
Myanmar, 0.1% without Japan and Myanmar) for financial year 2021/22, hence reaching the pre-
pandemic level®. The HoReCa business is expected to be the main growth driver, especially due
to high momentum in delivery. All segments will contribute to the growth. For Western Europe
(excl. Germany), a significantly overproportionate growth is expected. Germany is expected to
grow below the group range, also due to the reduction of the tobacco business.

Earnings

The Management Board further expects an EBITDA adjusted on the level of the past financial
year 2020/21 (€1,187 million without Japan and Myanmar). For Western Europe (excl. Germany),
a significant growth is expected. The segment Others was supported by one-time effects in the
mid double-digit million euro range in financial year 2020/21. Due to this and further
digitalisation efforts, it will therefore be noticeably below the level of the previous year.

Sona comparable, operational level.
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2 PRINCIPLES OF THE GROUP

2.1 Group business model

METRO is a leading international food wholesaler. The group is headed by METRO AG, which
acts as the central management holding company. It performs group management functions,
among others in the areas of finance, controlling, legal and compliance as well as purchasing and
human resources. Central management and administrative functions for METRO are anchored
within METRO AG.

As a wholesaler, METRO operates globally with 681 stores in 24 countries. METRO is active
with the delivery business (Food Service Distribution, FSD) in another 10 countries.® It includes
the METRO delivery service as well as the delivery specialists Classic Fine Foods, Pro a Pro,
Rungis Express, Aviludo and Davigel Spain.

HoReCa and Traders are core customer groups of METRO. The HoReCa section includes
hotels, restaurants, bars and cafés as well as catering companies, canteen operators and street
food retailers. The Traders section includes small grocery stores and kiosks.

The majority of all customer groups are small and medium-sized enterprises as well as sole
traders. METRO helps them manage their business challenges more effectively. To this end, they
are provided with sustainable solutions that offer added economic value.

The group’s digitalisation activities are bundled under the Others segment. This segment also
includes real estate, logistics, IT, advertising and procurement services.

OVERVIEW OF METRO

. Others
Western HISUIRO) - Hospitality Digital
METRO Buiose METRO Eastern METRO _ METRO MARKETS
Germany Russia Europe Asia
(excl. (excl. Russia) - METRO PROPERTIES
Germany)

- Other service companies

& As of 30 September 2021. METRO Japan, METRO Myanmar and CFF Philippines: Country exit at the beginning of financial year 2021/22.
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METRO As a multichannel operator, METRO combines a wide network of modern
wholesale stores with a wide-ranging delivery service (FSD). It is an
internationally leading player in this field. With its segments METRO Germany,
METRO Western Europe (excluding Germany), METRO Russia, METRO Eastern
Europe (excluding Russia) and METRO Asia, METRO is active in 34 countries’. It
operates 681 wholesale stores in Europe and Asia under its brands METRO and
MAKRO. Its commercial customers are mainly hotels, restaurants, catering
companies, independent retailers as well as service providers and authorities.
METRO offers them a portfolio of products and solutions that has been tailored
to their specific requirements. In the area of Food Service Distribution (FSD),
METRO maintains a strong presence with its METRO delivery service and the
delivery companies Classic Fine Foods, Pro a Pro, Rungis Express, Aviludo and
Davigel Spain. Classic Fine Foods is an Asian delivery company for a wide range
of deli food with premium customers, mainly in Asia and the Middle East. Pro a
Pro delivers products to commercial customers across France, in particular in
the fields of corporate catering, canteens and system catering. Rungis Express is
an important upmarket food delivery company in Germany that mainly caters to
hotels, restaurants and caterers (HoReCa). As the second-largest Portuguese
food supplier, Aviludo focuses on independent restaurateurs, canteens and
restaurant chains. The customer base of the Spanish FSD company Davigel also
primarily comprises independent restaurateurs as well as hotel chains.

Others The Others segment mainly includes the Hospitality Digital, METRO MARKETS
and METRO PROPERTIES business units. Hospitality Digital pools the group’s
digitalisation efforts for customers from the hospitality sector. It includes the
development of customised digital solutions for HoReCa customers. METRO
MARKETS is further expanding its digital portfolio for independent
restaurateurs with a new B2B online marketplace. Through this distribution
channel, METRO offers non-food articles from its own product range as well as
products from third parties. The sales and pro rata costs generated through
METRO MARKETS were included in the respective operating units in the
previous year, while METRO MARKETS’ development activities beyond it were
included in the Others segment. This allocation in the operating units was not
continued in financial year 2020/21, so that all sales revenues and costs are now
reflected in the Others segment. METRO PROPERTIES develops, operates and
markets an international real estate portfolio. For additional business such as
subletting, METRO benefits from the business unit’s extensive market expertise.
Thus the real estate segment makes a sustainable and significant contribution to
the overall business success of METRO. Other service companies are also
assigned to this segment.

7 As of 30 September 2021. METRO Japan, METRO Myanmar and CFF Philippines: Country exit at the beginning of financial year 2021/22.
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STORE NETWORK BY COUNTRY AND SEGMENT

as of the closing date of 30/9

2 PRINCIPLES OF THE GROUP

METRO
thereof
Out-of-Store

Stores (OOS)2 Depots Delivery
30/9/2021 30/9/2021 30/9/2021 30/9/2021
FSD, Rungis Express,
METRO Germany 102 (68) 7 METRO MARKETS
Belgium 17 ) 1 FSD
France 98 (98) 17 FSD, CFF, Pro a Pro
Italy 49 (49) 2 FSD
Netherlands 17 8) (0} FSD
Austria 12 a2) (0] FSD, Rungis Express
Portugal 10 8) g3 FSD, Aviludo Group
FSD, METRO MARKETS,
Spain 37 (32) 3 Davigel Spain

METRO Western Europe (excl. Germany) 240 (207) 31
METRO Russia 93 (80) (o] FSD
Bulgaria mn 9 1 FSD
Kazakhstan 6 (6) 6 FSD
Croatia 10 ) (0} FSD
Moldova 3 (O} (0] FSD
Poland 29 (25) 2 FSD
Romania 30 (25) (0] FSD
Serbia 9 (€)) 0 FSD
Slovakia 6 5) (0} FSD
Czech Republic 13 a3 0] FSD
Turkey 34 @27) 1 FSD
Ukraine 32 22) 0 FSD
Hungary 13 an FSD

METRO Eastern Europe (excl. Russia) 196 (159) 10
India 30 (30) FSD
Japan' 10 ©) FSD, CFF
Pakistan 10 (10) FSD

METRO Asia 50 (49) 194

Total 681 (563) 67
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Countries without stores

2 PRINCIPLES OF THE GROUP

China (o] (o} 0 CFF
Indonesia (0] (0] (0] CFF
Malaysia (¢} [0} 0] CFF
Myanmar1 (¢} [0} 0] FSD
Philippines' 0 0 0 CFF
Switzerland (0] (0] (6} Rungis Express
Singapore (0] (0] (0} CFF
United Arab Emirates (0] (0] 0 CFF
United Kingdom (e} [0} 0] CFF
Vietham (0] (0] (0] CFF

FSD = Food Service Distribution, CFF = Classic Fine Foods

1 METRO Japan, METRO Myanmar and CFF Philippines: country exits at the beginning of financial year 2021/22.

2 OOS refers to the existing METRO store network and includes METRO stores that supply from the store as well as stores that operate their own depot in the store.

3 Depot (Aveira) temporarily closed and did not contribute to revenue in financial year 2020/21.

4 18 CFF depots + 1 Myanmar depot.
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2.2 Management system

METRO focuses strategically on creating additional customer value for the wholesale business.
The objective is to increase the company value sustainably. This principle is also reflected in our
internal management system. METRO uses the key performance figures described in the
following for the planning, management and control of our business activities. Selected key
performance indicators of our management system (sales growth, EBITDA and Return on Capital
Employed) form the basis for the Management Board’s variable remuneration component.

The focus of the group’s operational management is on the value drivers that have a direct
impact on the company’s medium- and long-term targets and are directly related to the
strategy.

The first important key performance indicators for METRO are the exchange rate-adjusted
sales growth and the EBITDA excluding earnings contributions from real estate transactions and
transformation costs. Our management system also makes use of other significant performance
indicators, which are explained in the following.

MANAGEMENT SYSTEM

Growth

Total sales

(adjusted) EBITDA

EBIT
Operational earnings power Company value

Profit or loss for the period
Earnings per share

Investments

Net working capital

Net debt

Free cash flow (conversion)
Return on Capital Employed

Capital deployment

Key performance indicators describing the earnings position

The first of our most important key performance indicators for our operational business is the
exchange rate-adjusted total sales growth. In financial year 2020/21, the development of like-
for-like sales growth was used as the most important performance indicator in addition to total
sales growth. However, since the expansion of the store-based business via new locations has
become less important in recent years, the development of like-for-like sales and total sales have
recently converged strongly. From financial year 2021/22 onwards, the focus will increasingly be
on total sales and the variable remuneration of the Management Board will be switched from
like-for-like sales growth to total sales growth adjusted for currency effects and portfolio
changes. Regarding total sales growth adjusted for exchange rate and portfolio changes, the
focus is on the control function of the portfolio. The key figure reflects a change in sales
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adjusted for significant divestments. Significant acquisitions within the financial year are only
included in the key figure in the following year.

The second of our most important key performance indicators is EBITDA excluding earnings
contributions from real estate transactions and transformation costs, derived from non-
recurring expenses related to the concentration on the wholesale business and the associated
restructuring measures as well as the closure of national subsidiaries. In light of the strategic
portfolio streamlining and the associated focus on the wholesale business, METRO has
presented this key performance indicator as adjusted EBITDA in addition to reported EBITDA
since financial year 2019/20. Adjusted EBITDA reflects the operating efficiency of METRO in a
transparent format. Irrespective of it, the development of real estate assets and the proceeds
from divestments remain core components of the group’s real estate strategy.

Other important key performance indicators of METRO are the profit or loss for the period
and the earnings per share. These key performance indicators ensure that the tax and net
financial result are given consideration in addition to the operational result and thereby allow for
a holistic assessment of METRO’s earnings position from the perspective of the shareholders.

— For more information about these key performance indicators, see chapter 3 Economic report - 3.2 Asset, financial
and earnings position - earnings position page 77.

Key performance indicators relating to the financial and asset position
The management of METRO'’s financial and asset position aims at sustainably assuring liquidity
and arranging cost-effective sources for the financing requirements of our subsidiaries.

— For more information about the financial and asset position, see chapter 3 Economic report - 3.2 Asset, financial and
earnings position - financial and asset position page 70.

The key performance indicators used in this area also include the investments, which are
planned, reported and audited both in aggregate for the group as well as separately for the
segments. Investments are defined as additions to non-current assets (excluding financial
instruments and deferred tax assets).

Another focal point in the area of the financial and asset position are regular analyses of the
net working capital, which are carried out for the purpose of managing the operational business
and capital deployment. Developments in net working capital over time result from changes in
stock inventories, trade receivables and trade liabilities. Receivables from suppliers are reported
within ‘Other financial and other non-financial assets’.

The net debt and free cash flow are also used as key performance indicators to manage
METRO’s liquidity and capital structure. The net debt results from the balance of financial
liabilities (including liabilities from leases), cash or cash equivalents and short-term financial
investments. A simplified cash flow definition, focusing on the main cash flow components, is
used for the free cash flow. The simplified free cash flow is calculated as adjusted EBITDA less
lease payments and cash investments (excluding mergers and acquisitions) +/- changes in net
working capital. The simplified cash flow is also used to determine the free cash flow
conversion, which serves as a measure of the group’s ability to transform the generated income
into cash inflows. The free cash flow conversion results from the ratio between the simplified
free cash flow and adjusted EBITDA after lease payments.

METRO ANNUAL REPORT 2020/21
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Value-oriented key performance indicators

The key performance indicator Return on Capital Employed (ROCE) is still used to assess the
operational business. This key figure measures the Return on Capital Employed (RoCE = EBIT /
average capital employed) in a certain period under review and allows for an assessment of the
performance of the group’s individual segments.

The resulting RoCE is benchmarked against the respective segment-specific cost of capital
before taxes. It represents a minimum yield on the employed capital at market rates and is based
on capital market models.

METRO also frequently uses value-oriented key performance indicators to assess both
prospective and past investments. Accordingly, METRO uses the discounted cash flow method,
the key figure economic value added (EVA) and other liquidity-oriented key performance
indicators such as the amortisation period to form its investment-related decisions.

2.3 Combined non-financial statement of METRO AG

With this chapter, METRO AG fulfils its duty to produce a non-financial statement (NFS) for the
holding company, pursuant to § 289b-e of the German Commercial Code (HGB), and a non-
financial group statement, pursuant to & 315b-c in conjunction with & 289c-e of the German
Commercial Code (HGB), in the form of a combined non-financial statement. As a separate
chapter, this declaration constitutes a part of the combined management report. Unless stated
otherwise, the concepts described here apply to the entire group as well as the holding
company.

The NFS was produced in consideration of the GRI standards for corporate responsibility
reporting and the UN Global Compact. The contents are not subject to statutory audits of the
annual and consolidated financial statements, but are part of a limited assurance business audit
according to ISAE 3000 by KPMG AG Wirtschaftsprifungsgesellschaft. The audit opinion is
available at www.metroag.de/cr-report-2020-21/assurance.

Business model

- For more information about METRO’s business model, see chapter 2 Principles of the group - 2.1 Group business
model page 37.

METRO ANNUAL REPORT 2020/21

43


https://www.metroag.de/cr-report-2020-21/assurance

COMBINED 2 PRINCIPLES OF THE GROUP
MANAGEMENT REPORT

METRO SUSTAINABLE

The framework for our actions and at the same time the driver for all our activities aimed at

increasing sustainability for our customers is our sustainability approach METRO SUSTAINABLE.

METRO'’s core objective is to drive the transformation towards responsible and sustainable

business practices - within our own business operations, but above all in our collaboration with

our suppliers and customers. By reconciling our business imperative and goals with the needs of
nature as well as current and future generations, we can remain successful in the long term and
overcome the conventional limits of growth for us, our stakeholders and society as a whole.

In financial year 2020/21, we conducted a materiality analysis in accordance with the
requirements of the German Commercial Code (HGB) and verified our sustainability approach.
The result was confirmed by the members of the Sustainability Committee and the Management
Board. The aspects and issues identified in the analysis are the content of this NFS and comply
with the requirements of the HGB for the reporting of non-financial content.

Embedded in our corporate strategy, we pursue our operational sustainability strategy with
METRO SUSTAINABLE. The goal is to address the issues that are most material to us to ensure
that our sustainability activities cover the aspects and concerns that have the greatest impact
on our business and that we can leverage through our business activities - together with our
partners and customers. With our focus on the food sector, it covers a total of 8 focus areas.
With regards to our customers, we already transferred this strategy to our concept ‘My
sustainable restaurant’ in financial year 2019/20 in order to promote sustainable gastronomy as
a partner of independent companies and make it tangible and realisable.

Within the 8 focus areas, we concentrate on 3 key topics:

1. We want to make our range of products and services more sustainable by positively
influencing the availability, quality and health as well as the social and environmental safety
of food. We also want to offer more organic and sustainable products.

2. We promote more conscious consumption by finding solutions for a balanced ratio of
proteins.

3. By pooling our partnership strengths, we fight against food waste.

At the same time, we are aware of our responsibility and opportunities when we stand up for

human rights, seek innovative solutions in the field of packaging and plastics, make a positive

contribution to climate protection, make the sourcing of raw materials more sustainable and
promote diversity and inclusion. We achieve it particularly through the discourse with internal
and external stakeholders such as employees, customers, suppliers and business partners, local
communities, NGOs, political representatives, investors, competitors and committees. Covid-19
has not resulted in any fundamentally new issues for us. However, challenges and opportunities
related to the aforementioned topics have arisen from the pandemic and have become more
prominent. In particular, aspects such as protecting the health of customers, employees and
suppliers have become more important.

- For more information go to ‘Employee interests’ - ‘Occupational safety in times of Covid-19 page 54’ as well as
‘Social matters’ - ‘Global labour and social standards in the supply chain page 58°.
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Actively managing sustainability

In line with METRO AG'’s strategy, sustainability is systematically and organisationally entrenched
in the core business. Sustainability management takes into account interdependencies between
economic, environmental and social aspects in an efficient, solution-oriented manner. The
Management Board of METRO AG is involved in the topics presented here and is regularly
updated about their progress by the Sustainability Committee. Moreover, the remuneration of
the Management Board and the global senior management is linked to the assessment of
METRO'’s sustainability performance e.g. in the rating of the Dow Jones Sustainability Index
(DJSD.

As the highest sustainability body in the company, the Sustainability Committee provides the
strategic framework and group-wide goals and facilitates the exchange of information on
sustainability issues at the highest management level - sometimes also with external input from
guest speakers. To adequately respond to the specific market and customer requirements, the
METRO companies manage the operational implementation of overarching sustainable
development goals within this framework. They are responsible for working on the relevant
sustainability issues, for defining and implementing specific targets and measures and for
monitoring their success. The committee is chaired by 2 representatives from the top
management, who are regularly rotated. Other members of the committee are:

People in charge of corporate responsibility at METRO AG

Representatives of the core functions procurement, quality assurance, communication as well
as energy management/real estate sustainability

Representatives of the METRO national subsidiaries

Sustainability management is closely linked to our opportunity and risk management through
formalised reporting and assessment of sustainability-related opportunities and risks. This
enables the Management Board to systematically identify, evaluate and control deviations from
the sustainability goals and the associated opportunities and risks.

In accordance with § 289c Section 3 Sentence 1 Nos. 3 and 4 of the German Commercial
Code (HGB), there are no reportable risks for financial year 2020/21 with regard to our material
topics.

Our stakeholders evaluate all sustainability measures implemented, for example through
ratings. These assessments by independent third parties show us progress and potential for
improvement in our actions and are thus an important motivation and management tool for us.

ISS ESG (Institutional Shareholder Services - Environmental, Social, Governance) already
awarded the prime status C+ (on a scale from D- to A+) to METRO in April 2020 already to
recognise METRO as a leader in the industry sector. The next assessment is expected in 2023. In
financial year 2020/21, we were once again listed in the Food & Staples Retailing group in the
internationally important Dow Jones Sustainability Index World and Europe. In 2021, METRO was
also again listed in the FTSE4Good index. New results at CDP were last published in December
20208 METRO improved its CDP Climate Change score to an A (F to A scale) in 2020 and is
recognised by NGO CDP as a leader in this category and hence included on the ‘A List’ for
commitment to tackling climate change. In addition, METRO was also assessed by CDP in the
Water Security and Forests categories. In the Water Security category, METRO was able to
maintain its B rating. The rating improved in 3 out of 4 assessed Forests categories: from B- to B
in the Palm Qil and Timber categories. In the Cattle category, METRO was rated C after a D
rating in the previous year. The B- rating in the Soy category stayed the same.

The score for CDP 2021 are published after the assurance date of this annual report.
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Environmental matters

Our approach is to significantly reduce the climate-relevant emissions caused by our business
operations and resulting from our supply chain as well as to decrease our consumption of
natural resources’. We do this by focusing on behavioural change (Energy Awareness
Programme) and investment aimed at increasing our energy and resource efficiency (Energy
Saving Programme). We also operate a global energy management system that identifies

potential savings in our stores and monitors our overall savings targets. In financial year 2020/21,

we reduced electricity consumption in our METRO stores by 7.8% in comparison to financial year
2018/19 and thus clearly exceeded our target of 5.4%'°. Furthermore, we are also converting our
cooling systems to natural refrigerants (F-Gas Exit Programme), insofar as it is possible. This
reduces our energy requirements as well as our costs. In financial year 2020/21, among other
things, we invested €4 million in METRO’s Energy Saving Programme, which saves us
approximately €1 million in energy costs each year.

Examples of measures in the overall area of environmental matters in the reporting period
are:

Transcritical ejector refrigeration plants were put into operation in Belgium, Bulgaria, France,
Germany, Italy, Poland, Romania and Russia. In Russia, we also spent €1.9 million on
optimising refrigeration units with glass doors in 18 wholesale stores to save energy. In total,
we invested €31.8 million in the so-called F-Gas Exit Programme.

Another 14 photovoltaic systems were installed in France, India, Italy, Pakistan, Spain and
Hungary with a total additional capacity of 2,976 kWp.

Charging stations for electric vehicles of METRO customers have been installed at 5
wholesale stores in Bucharest and Berlin-Friedrichshain, among others. In Portugal and
Hungary, all METRO wholesale stores are now equipped with charging stations. At the
Dusseldorf Campus, more than 260 employees already use electric vehicles as company cars,
whose emissions are offset by certificates for hydroelectric power plants. In France and Italy,
we have integrated another electric truck to each delivery fleet.

METRO uses an internal CO2 price of €50 per tonne of CO2, mainly to approve energy-efficient
projects with lower financial savings. METRO is a member of the Task Force on Carbon Pricing in
Europe, which aims to put a price on all relevant carbon emissions and thus achieve market- and
competition-based decarbonisation. In addition, we carried out a climate change scenario
analysis based on the Task Force on Climate-related Financial Disclosures (TCFD) method for
the local and international supply chain of vegetables in the reporting period.

This is METRO’s response to risks identified in initial scenario analyses - as recommended by
TCFD - in our business operations as well as in our supply chain:

Physical risks resulting from extreme weather events and water stress (scarcity or flooding)
Risks of business interruptions due to extreme weather events and risks caused by declining
economic power

Transition risks such as rising prices for CO2 emissions (with short-term impact on costs and
product prices)

Risks of resource scarcity and associated price increases (for example for agricultural
products in the next 5 to 10 years)

9 For the METRO AG holding company, the aspects of food waste and resource-efficient business operations are not material due to its business orientation, but
rather only in relation to the operating units of the METRO group.

10 Effects of Covid-19 were observed only locally and with small fluctuations. We cannot quantify the exact impact of the pandemic on our energy consumption
performance. Therefore, the key figures presented here as well as the conversions into CO2 equivalents were included in the reporting in relation to the base year
2011 or reporting period 2018/19. The corresponding assessments refer to this basis of comparison.
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Risks caused by investments in new technologies (carbon-neutral cooling units planned
worldwide until 2030) and investments in the generation of renewable energies (extensive
installation of solar systems planned until 2030)

We incorporate these risks in our medium-term risk management and assess risks for sales and
costs, particularly those based on rising prices and decreasing availability of resources, taking
social concerns into account. No reportable risks as defined in § 289c Section 3 Sentence 1 Nos.
3 and 4 of the German Commercial Code (HGB) were identified.

Other key topics in relation to resource-efficient business operations are the prevention of
waste, the recovery and recycling of waste materials and the reduction of water consumption.
Compared to the previous year, we were able to reduce the volume of waste by 6.7% and the
recycling rate is 63.3%. Water consumption decreased by 1.7% compared to the previous year.
Overall, we met our target of saving 5% water compared to 2016/17, with a current reduction of
9.7%.

Reduction of food waste
In line with the Consumer Goods Forum (CGF) target, we are committed to reducing food waste

in our operations by 50% by 2025 compared to 2017. We measure, monitor and report progress
against the Food Loss & Waste (FLW) Protocol and are confident of achieving our target. We are
tackling food waste comprehensively, with a 5-pillar strategy from farm to table: (1) supplier
engagement, (2) food waste reporting, (3) (technological) food waste solutions, (4) customer
and partner engagement, and (5) stakeholder and industry engagement.

Key initiatives are helping us achieve our goal:

In 22 countries, we work with food bank organisations to pass on unsold food to those in
need. In 10 countries, we are working with TooGoodToGo to accomplish this goal and offer it
as a solution for our customers. So far, this has ‘saved’ more than 180,000 meals, which
corresponds to a saving of 450 tonnes of COo».

METRO is a member of the World Resources Institute’s (WRI) 10x20x30’ initiative, which calls
on the world’s 10 largest food retailers to commit at least 20 of their suppliers to cutting their
food waste in half by 2030, as outlined by United Nations Sustainable Development Goal 12.3.
METRO AG and METRO Turkey have already jointly engaged more than 30 suppliers.

We work with various technical solutions to reduce food waste, depending on availability and
demand. In Turkey, we use Whole Surplus to analyse food waste hotspots and disposal routes.
In Poland, we are running a ‘Wasteless’ pilot project using artificial intelligence (Al) powered
technology to adjust prices for perishable goods and thus reduce food waste in our stores.

New climate protection target by 2040
In 2021, we tightened our existing climate target: by 2040, we want to make our global business

operations carbon neutral, mainly through our own initiatives. With the 37.3% savings we have
achieved so far, we are on the right track. From October 2020 to September 2021, METRO
generated 236 kg of CO2-equivalents per square metre of selling and delivery space. This
compares to 247 kg in the same period last year. In 2019, METRO expanded the climate target to
the supply chain and as the first German wholesale company set a recognised science-based
target for itself. In it, METRO AG undertakes to reduce its Scope 1 and Scope 2 CO2 emissions by
60% per square metre of selling and delivery space by 2030 compared to 2011. A reduction of
34.1% has been achieved in this area since 2011. Furthermore, METRO AG is committed to
reducing absolute Scope 3 CO2 emissions (supply chain) by 15% by 2030 compared to 2018. Our
goals for Scope 1 and Scope 2 are thus in line with the reductions required to keep global
warming well below 2°C by 2100 compared to pre-industrial levels.
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Employee interests

Sustainable human resources (HR) strategy

By fully focusing on the wholesale business, we are setting the course for our future. Our
employees are the key success factor in this business model. They implement our strategy and
bind customers to our company as partners through long-term relationships. It is therefore
particularly important to us to create an inclusive, appealing, open-minded and inspiring work
environment for our employees. We firmly believe that only satisfied employees who are
empowered in accordance with their capabilities and motivation can offer a first-class customer
experience.

Our underlying holistic HR approach with customised initiatives and programmes spans the
entire employee experience life cycle - from recruitment across various career and life stages to
retirement models. At the same time, it creates a consistent and METRO specific employee
experience with global standards.

The involvement of the Management Board or the management of the various national
subsidiaries and service companies often already takes place during the development phase of
the HR concepts. This ensures a proper balance between adaptation to local needs and
standardisation throughout the group. For example, in 2020 our Guiding Principles were revised
by an international, cross-functional project group in which members of the Management Board
as well as employees from the countries were equally involved. The objective was to define these
guidelines even more clearly, to make them understandable and more tangible for all employees
and to highlight the unigueness of the METRO culture. We relaunched the Guiding Principles at
the beginning of the reporting period and successively conveyed them until 21 May 2021 - our
first METROheroes Day, on which we celebrated our cohesiveness and thanked our employees all
over the world.

The Guiding Principles are the cultural glue in our HR processes at METRO. They provide our
employees with guidance for their conduct and decisions on our way to becoming a
multichannel wholesaler.

Our engagement levels, which have been consistently rising since 2011 and are well above the
industry average, are proof that our employees are doing their best every day to jointly achieve
the goals of the group. At the same time, the survey provides us with important insights for
continuous improvement directly from the workforce. With our HR initiatives, we are
contributing to reinforce this motivation, to encourage teamwork and to promote
entrepreneurial thinking, open-mindedness and taking responsibility.

Our focus is on the following areas:

Using the Guiding Principles as the foundation of our HR processes to create a consistent
employee experience

Promoting diversity and inclusion at all levels of the company as a driver for sustainable
business success

Development of our talent management and investments in our employer brand in order to fill
positions in our company with the most talented employees

Further develop our performance management process with a clear focus on development to
promote a performance-driven culture

Increasing efficiency through conscious use of our resources and continuous improvement of
our processes

With the continuing of Covid-19, our familiar and habitual ways of communication and working
were substantially changed. In this phase it was particularly important for us to give our
employees the space to experiment in order to find the best ‘New Ways of Working’ in a hybrid
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work environment, especially at team level. Along this line, we initiated a project organisation
that compiles the positive findings, discusses them and translates them into concepts so they
can serve as inspiration in the various dimensions of ‘New Ways of Working’ for as many teams
as possible.

This project complements the above strategic focal points with a new perspective on
collaboration and communication in a hybrid work environment.

Employee recruitment
In the competition to hire the best professionals and managers, our goal is to position METRO as
an attractive employer and to attract qualified, talented people to our company. Through various
activities in the field of talent acquisition, we identify and recruit suitable professionals and
managers for METRO on the labour market. This approach enables us to successfully and
sustainably fill critical roles for the business in order to strengthen the company’s own workforce
and to move the company forward by securing our human capital.

In order to attract suitable employees, METRO positions itself as an attractive employer
through target group-oriented communication on various channels.

Our main activities:

By recruiting and training junior employees for the wholesale sector, we are able to develop
managers from our own ranks. Therefore, we offer various internship, trainee and
apprenticeship programmes throughout the group.

In order to reach and attract specialised, experienced professionals and managers, we invest
in direct sourcing, talent pooling and candidate relationship management activities.

The definition of relevant and business-critical target groups and the analysis of their
potential touchpoints with METRO enable target group-oriented and focused communication
in order to position METRO as an attractive employer brand. Examples of communication
channels include career fairs (also virtual ones), social networks as well as strategic
collaborations (for example with universities).

We invest in our employer brand: METRO has again been certified as a top employer.
Altogether, 8 METRO national subsidiaries and 2 service companies received the renowned
certification by the Top Employers Institute.

We have recently established an Employer Branding Academy, developed by a renowned
external partner, to train our HR staff in 20 METRO/MAKRO countries. We are also working on
establishing new technologies to increase our digital footprint and launch a smart recruitment
platform.
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Talent management and succession planning

Through comprehensive talent management, targeted succession planning and numerous career
development opportunities, we continuously develop our employees. This way, we offer them
attractive careers within our company, thus creating the basis for sustainable success. Our
remuneration and benefits models also provide incentives for our employees to work
performance-driven in line with our corporate Guiding Principles.

Our goal is to fill vacancies internally wherever possible. At the local management level we
are committed to filling 75% of all positions from internal ranks and locally. It is important to
identify our talent as early as possible and prepare them for future management tasks, both
nationally and internationally. The internal succession rate for national subsidiary management
members was 86% in financial year 2020/21.

Regarding externally recruited professionals and managers, we consider it highly important
that they are not only suitable for the position to be filled but also have the potential to develop
beyond that. Therefore, we look at the second and third management level and measure what
proportion of externally recruited employees is assessed as having medium or high development
potential after 2 years and is thus particularly considered for succession planning. During the
reporting period, this rate was 50% among the employees previously assessed in MPower. We
also pay increased attention to the proportion of women in management positions in our
succession planning.

Early identification and targeted development of internal talent is supported by the new
integrated Talent Management and Learning System being introduced across the group in 2021
in combination with new processes for assessing the performance and potential of all
employees. Currently, the learning module with its many new opportunities for personal
development is available to around 90,000 employees. Meanwhile, the performance and
succession planning module is already available to around 30,000 employees. A broader roll-out
is planned for the coming years. The previously separate processes of performance and potential
assessment as well as succession and individual development planning have been integrated into
a coherent approach in the revised version and are fully supported online. Managers play a
special role in the process, as they are responsible for assessing their own employees in a
differentiated manner and defining suitable development measures based on this assessment
and potential target positions. They are supported by the option to systematically collect
feedback on their employees’ performance from different stakeholders. They can also receive
integrated proposals for development plans based on the assessment. All employees also have
an opportunity to introduce their own development ambitions into the process in a structured
manner.

Individual evaluations and development measures as well as succession plans are coordinated
in an annual calibration process, which takes place both per country for all employees and
across countries for the first and second management levels. At the same time, decisions are
made to determine for which employee groups we will invest in talent or development
programmes at local or global levels. The talent programmes for younger employees focus on
retention and qualification to team leader or initial management positions. In addition to the
formal job appraisal process, the new talent management system includes a variety of ways to
encourage informal feedback between co-workers. It also promotes interaction on performance
and development between employees and managers to further emphasise the importance of
continuous learning and development.
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Performance-based remuneration

METRO employees receive competitive, performance-based and fair remuneration. We have also
anchored this in our global guideline on fair working conditions and social partnership. Our
remuneration system ‘Perform & Reward’ for executives (with the exception of the members of
the Management Board) comprises a monthly fixed salary as well as a variable annual
remuneration component, the payment amount of which essentially depends on the economic
development of the respective company in which the executive works. Additionally, the 1-year
variable remuneration considers our executives’ individual achievements, generation of
additional value for customers as well as their implementation of our Guiding Principles in their
daily work.

With a clear focus on the economic development of METRO, our managers also receive a
multi-year variable remuneration component that includes a sustainability component and allows
executives to participate in METRO'’s share price development.

Executive remuneration is complemented by additional benefits, such as an attractive pension
model, promotion of health care and a mobility budget that can be used as part of METRO’s
‘Green Car Policy’ for a car, train rides or pension provision.

— For more information about the remuneration of the Management Board, see chapter 6 Remuneration report » page
105.

Career development and retention of talent

Numerous learning solutions are offered by the in-house training academy ‘House of Learning’,
which is CLIP-accredited by the renowned institution European Foundation for Management
Development. The goal is to support the individual development of employees and managers -
both at METRO AG and at the national subsidiaries - and to reinforce their loyalty to our
company. During the reporting period, a new uniform learning management system was
introduced to which all employees from all METRO companies have individual access. This user-
friendly system gives employees access to a wide range of (independent) learning opportunities
and makes it easy to manage mandatory instructions.

In the previous financial year, we introduced ‘Leading in the New Normal’, an online
programme for managers. In this financial year, we added the learning solution ‘Mastering Your
New Normal’ for employees without management responsibility. Both programmes support
employees and managers of the group and of METRO AG in dealing with the challenges of the
new work environment, which is distinguished by a higher proportion of digital, virtual and
hybrid ways of working.

Furthermore, the portfolio of international talent programmes, which are important for the
internal succession rate, was completed in the reporting period. We also managed to prepare
our highly talented employees in the company for the challenges of future management tasks
in the wholesale business - even in times of lockdown - and to ensure long-term succession
planning. Thus, all existing international talent programmes took place according to plan.

The programme ‘Next Generation Finance’ is tailored to the talent in our finance positions. It
pursues a threefold objective: (1) to prepare experts for their first leadership responsibility in
the finance world, (2) to increase their business expertise to distinguish finance departments
as business partners, and (3) to highlight changes in roles to prepare them for the future. ‘HR
Masterclass’ is aimed at HR professionals who support our employees along the employee
experience lifecycle, making METRO a very special place where people enjoy working and are
productive.
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Master in Store Operations prepares our store managers for their role as regional managers.
Through selected topic areas and international project work, they learn about the key factors
in a customer-oriented sales and service organisation.

In the purchasing organisation, the ‘Next Generation Offer’ programme was launched in
September. It prepares participants for senior roles in offer management by developing
functional know-how, international project work, customer-focused thinking and international
networking.

This offer is complemented by cross-functional talent programmes for various seniority levels:

The international management trainee programme METRO Potentials is aimed at career
starters and leads through various stations in the store and headquarters, both in Germany
and abroad. Participants master ambitious challenges during the 2-year programme and are
supported by mentors to assist in their development to become managers at METRO.
‘Future Leaders’ offers proficient experts, project managers and middle management the
prospect of advancing to the second management level and beyond.

‘Accelerate!” is designed for our managers at the second management level with potential for
a role in national subsidiary management. Besides leadership topics, it also focuses on
strategy, implementation strength and digitalisation. Mentoring is provided by operating
partners, national subsidiary CEOs and group directors of METRO AG.

At the top of our international talent programmes is ‘Booster’ with the aspiration of coaching
our most promising members in the national subsidiary management teams to become
national subsidiary CEOs. Mentoring for this programme is provided by the Management
Board of METRO AG.

TRAINING COURSES AT METRO WHOLESALE

Instructor-guided learning

Individual learning (e.g. e- (face-to-face and virtual

learning, videos, materials) training) Total
Participants 465,772 169,462 635,234
Participant hours 270,47 525,501 795,648
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TRAINING COURSES AT METRO AG

Instructor-guided learning

Individual learning (e.g. e- (face-to-face and virtual

learning, videos, materials) training) Total
Participants 2,496 1,353 3,849
Participant hours 1,329 3,303 4,632

Diversity and inclusion

METRO strongly believes that diversity and inclusion lead to better business results. In order to
establish a diverse and inclusive corporate culture and to gain better access to more talent,
METRO has developed a company-wide diversity strategy. The goal is to create an open work
environment in which individual differences are respected, valued and promoted. In this way, the
course is set for a workforce, in which all employees can develop and use their unique potential
and strengths.

Equal opportunities in the workplace

Equal employment opportunities are promoted for all employees. METRO aims to further
increase the proportion of women in managerial positions. The objective is for 25% of employees
on the first management level below the Management Board and 40% of employees on the
second management level below the Management Board of METRO AG to be women by
September 2025. At the end of financial year 2020/21, a share of 18.8% of women were
employed in the first management level below the Management Board and 31.3% in the second
management level below the Management Board. Furthermore, we voluntarily set a target for
the share of women in executive positions at our wholesale business. According to this, the
share of women in management positions at levels 1 to 3 (including store management) of
METRO locations worldwide is to be 30% by September 2025. At the end of financial year 2020/
21, the percentage of women in management positions at levels 1 to 3 (including store managers)
is 25.2%. Additionally, the Supervisory Board has stipulated the objective of having at least one
female member appointed to the Management Board of METRO AG by June 2022. As of

1 November 2019, Andrea Euenheim was appointed to the Management Board of METRO AG as
the new Labour Director. METRO AG achieved the target set by the Supervisory Board already in
2019.

To support these goals, the Women Leadership Programme (WLP) was launched in 2018. It
supports the top 150 women within METRO with customised training measures. In addition, they
are offered the opportunity to contribute to solving relevant business challenges and thus to
make an impact and gain international visibility within METRO.

Another cornerstone of the diversity strategy is the commitment against discrimination of
people who identify as part of the LGBTIQ community and their inclusion in society and the
company. To this end, a global LGBTIQ strategy was developed in financial year 2020/21 and
external and internal communication support was provided in Germany and 7 other METRO
countries for both IDAHOBIT" Day and PRIDE Month in June. Furthermore, an LGBTIQ awareness
training programme was conducted with regional management from the various countries. In the
external audit conducted by the UHLALA Group, METRO AG received the PRIDE Champion
employer seal gold status of the UHLALA Group.

In 2020, METRO established one contact person for diversity and inclusion in each METRO
(national subsidiary) company via a task force. This task force continues to monitor the
company-wide diversity and inclusion strategy with key figures.

" International Day against Homophobia, Biphobia, Intersexphobia and Transphobia.
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METRO is a member of various initiatives such as the LEAD Network, BeyondGenderAgenda,
UHLALA’s ‘We Stay PRIDE’ programme and the PROUT AT WORK foundation as well as the
LGBTIQ Rhine-Ruhr network. Moreover, METRO has been a signatory of the Diversity Charter
since 2007. Beyond that, various employee networks have been established to represent the
issue of diversity and inclusion within the workforce and externally on their own initiative.

Occupational safety and health management

As a leading sustainable company, we are committed to ensuring a safe and healthy work
environment for our employees, suppliers and customers. To this end, we began the conversion
of our Occupational Health and Safety Management System in 2020, based on the principles of
ISO 45001. In financial year 2020/21, we also established a group-wide Operational Safety
Management System (OSMS) for METRO.

Occupational safety reporting

To continue and strengthen consistent occupational safety reporting, we continue to develop
our work-related injury management tool to align with METRO unit needs and our occupational
safety standards (language setting, additional forms, etc.).

KPls for occupational safety and health

Safety is always a top priority for METRO. The operational safety strategy aims to raise
awareness among employees that each individual bears responsibility for occupational safety.
Furthermore, we are continuing to work on a transparent group-wide reporting system. The Lost
Time Injury Frequency Rate (LTIFR), that is, the total number of lost-time incidents (LTIs) per

1 million working hours, for the METRO companies in financial year 2020/21 was 7.06" (2019/20:
6.78% ). Apart from that, we carried out the first ‘Review of Operational Safety at METRO’ audit
in the current financial year. The objective of the audit was to review the implementation of the
Operational Safety Management System (OSMS) and to support the organisation in the
transition from traditional occupational safety to a more comprehensive approach to
occupational safety.

Occupational safety in times of Covid-19

The global Covid-19 pandemic has also affected METRO. Extensive organisational measures were
implemented to ensure the safety of all employees. They include optimisation of the flexible
work offer, travel restrictions as well as safety and hygiene measures in the headquarters, stores
and warehouse locations of the METRO companies. Transparent communication regarding
regulations and changes in the Covid-19 situation kept the incidence of infections at a low level
throughout the company.

Well-being
In addition to all occupational safety measures, we launched an initiative in financial year 2020/
21 to support keeping employees healthy. In the first phase, we adopted a framework which can
be used to record all activities that contribute to keeping employees healthy at METRO.
Depending on the topic, the activities are assigned to a category. We distinguish between the
categories of mental health, physical health and social health. Another category is financial
health: it includes all relief efforts that reduce financial stress factors, such as help with
managing finances in different phases of life and assistance in crises. The final category is
formed by all topics that tie in with the company’s purpose and support implementation of the

12 Excluding the national subsidiary in Japan.

'3 This ratio has not been subjected to the limited assurance business audit under ISAE 3000 by auditing firm KPMG AG Wirtschaftsprufungsgesellschaft.
Furthermore, the number excludes the national subsidiary in Japan.
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company’s values. Here we distinguish between basic, medium and mature in terms of the
maturity of the implementation of all initiatives.

In the next phase, the national subsidiaries are tasked with filling the framework with their
activities that are most relevant for their country and their employees. For example, METRO AG,
METRO Poland and MAKRO Spain offer telephone counselling for concerns and problems in the
professional and personal environment. Online training sessions on mindfulness and meditation
are offered in Germany, India and Turkey. These are good examples of mental health support. To
support physical health, METRO India and METRO DIGITAL, for example, offer online sports and
nutritional advice for their employees. Many initiatives are available to promote togetherness
and connectedness, that is, social health. Examples of welfare in relation to financial health
include appeals for donations to support victims of the flood disaster at METRO Germany.

In order to offer even more for the health maintenance of our employees in the future, we
nominated Well-being Champions all over the world. They are expected to further promote
initiatives for health maintenance in their sphere with the support of the HR department.

Fair working conditions and social partnership

Our principles on fair working conditions and social partnership are a crucial component in
shaping our employer-employee relations. These principles are based on the UN Guiding
Principles on Business and Human Rights, the core labour standards of the International Labour
Organization (ILO) as well as the 3 main principles of the Resolution on Forced Labour by the
Consumer Goods Forum. Accordingly, these principles contain the right to free unionisation and
collective agreements, structured working hours and wages, occupational safety and health
management as well as the prohibition of forced labour, child labour and discrimination.

We ensure that METRO and its national subsidiaries comply with the principles on fair
working conditions by reviewing our regional headquarters, stores and logistics centres. In order
to improve the working conditions in the national subsidiaries, corrective action plans are
defined with the local colleagues, in which substantive measures with clear responsibilities and
timetables are defined and executed. The focus is on entering into a dialogue with the
companies and promoting knowledge sharing in order to learn from one another, not only with
regard to working conditions but also in terms of dialogue with employee representatives. Since
financial year 2016/17, extensive reviews on compliance with the METRO principles have been
performed on-site in 15 national subsidiaries (Pakistan, Bulgaria, Japan, Hungary, Italy, Serbia,
India, Slovakia, Moldova, Spain, Russia, Croatia, Kazakhstan, Portugal and France). Many areas
returned satisfactory results, but also showed potential for improvement, in particular in the area
of occupational safety. In the area of occupational safety, a group-wide Operational Safety
Management System was implemented in the reporting period. The on-site reviews were
followed by comprehensive training on the METRO principles on fair working conditions. No on-
site audits were carried out during the reporting period.
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Since financial year 2019/20, we have changed our audit procedure in the METRO companies
due to Covid-19. Surveys on the principles on fair working conditions and social partnership
(FWC & SP) are conducted online. The goal is to assess the current implementation status of the
FWC & SP principles in key units and to make recommendations for improving the FWC & SP
process. In financial year 2020/21, we added FWC & SP to our Risk Governance Process.

On a national and international level, METRO maintains constant communication with works
councils and unions and encourages management to engage in constructive and mutually
informative dialogue with our employees and their representatives. This dialogue results in
several collective employment agreements at the level of business units, countries or individual
stores - depending on local laws and customary practices. There is also the METRO Euro Forum
(MEF), our European Works Council. This corporate body is notified and consulted in case of
cross-border/transnational changes within the EU area. The MEF meets regularly. Plenary
meetings are held once a year with a training session for all employee representatives of the
MEF and up to 3 times a year with the steering committee of the MEF and management
representatives. Due to the Covid-19 pandemic, these meetings were held virtually in financial
year 2020/21. Also, in a periodic social dialogue with the international trade union organisation
UNI Global at the global level, discussions include the commitment to fair working conditions
and social partnership.

Development of employee numbers

The tables below show the year-on-year development of employee numbers as an average for
the 4 quarters of the financial year and as of the closing date of 30 September, both based on
full-time equivalents:

DEVELOPMENT OF EMPLOYEE NUMBERS BY SEGMENT

Full-time equivalents, average

2019/20 2020/21
METRO 89,359 87,096
METRO Germany 1,580 1,337
METRO Western Europe (excl. Germany) 23,483 23,714
METRO Russia 11,583 10,650
METRO Eastern Europe (excl. Russia) 27,681 27,508
METRO Asia 7182 7,072
Others 7,054 6,074
METRO AG 796 741
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DEVELOPMENT OF EMPLOYEE NUMBERS BY SEGMENT

Full-time equivalents as of the closing date of 30/9

2020 2021
METRO 88,306 86,527
METRO Germany 11,396 11,291
METRO Western Europe (excl. Germany) 23,594 24,640
METRO Russia 11,280 10,201
METRO Eastern Europe (excl. Russia) 27,484 27,174
METRO Asia 7,079 7,054
Others 6,705 5,426
METRO AG 768 741

Social matters

Respect for human rights

The principles of METRO include respect of human rights, as set out in the United Nations’
Universal Declaration of Human Rights, the International Bill of Human Rights, the OECD
Guidelines for Multinational Enterprises, the UN Guiding Principles on Business and Human
Rights and the Declaration on Fundamental Principles and Rights at Work of the International
Labour Organization (ILO). This is manifested in our Principles for Human Rights, which apply to
our own employees and to our business partners within our value chain™. Our goal is to identify
and prevent violations of human rights in our own business operations and in the supply chain.
We also strive to systematically improve working conditions in our supply chain.

An attitude aligned with similar values is also important to us on the part of our business
partners. We formalised this in the METRO Code of Conduct for business partners. It includes
compliance with human rights according to the International Bill of Human Rights, the OECD
Guidelines for Multinational Enterprises, UN and ILO standards, occupational and social matters
based on the principles of the International Labour Organization’s (ILO) 4 core labour standards,
provisions for environmental protection and corporate ethics, in particular anti-corruption and
anti-bribery, antitrust and competition laws as well as data protection. During the reporting
period, the technical conditions were created to define the Code of Conduct as a minimum
requirement and thus to integrate it as a mandatory document into the new METRO Supplier
Portal. Once the function is live, all suppliers who have a business relationship with METRO will
be prompted to read and agree to it. The national subsidiaries will successively be connected to
the new portal. The new function will be activated in financial year 2021/22, and thus more and
more suppliers will gradually be included. In addition, we have embedded the list of criteria for
our social standard process in the food own-brand manual of the purchasing company European
Food Sourcing (EFS). When the manual goes into effect on 1 October 2021, all requirements for
demonstrating human rights compliance will already be clarified when invitations to tender are
issued. The relevant documents and evidence must then be available for the listing. Furthermore,
all of our own-brand contracts and framework contracts for brand suppliers contain a social
standards clause that gives us legal means to enforce our requirements.

In case of violations of our basic human rights principles, our employees can contact their
supervisors or the company’s compliance officers. Using a tool that is publicly accessible via the
METRO compliance page, internal and external individuals, including stakeholders of our

" Eor the METRO AG holding company, the aspect of human rights in the supply chain is not essential because of its business orientation, but rather only in relation
to its own employees.
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suppliers, can report incidents and violations. It is important for us that our suppliers also
provide such a reporting system. Reported incidents affecting our company will be promptly
investigated and processed by our experts to take appropriate action, if necessary. We are also
committed to working with our suppliers and within the group to remedy the effects of the
grievances, utilising joint initiatives and collaborating with stakeholders, and not obstructing
access to other legal remedies.

Global labour and social standards in the supply chain

In preparation for the requirements from the German Act on Corporate Due Diligence
Obligations in Supply Chains published in July 2021 and in order to contribute to ensuring
socially acceptable working conditions within our procurement channels and to prevent
potential infringements, the application of social standard systems is a key part of the
purchasing process in addition to the contractual manifestation of our requirements. We are
aiming to have our producers audited in accordance with the supply chain management
standard set out by the amfori BSCI, the Sedex audit according to SMETA or an equivalent social
standards system. In line with our risk approach, this applies to all producers of certain typically
human rights-critical food categories and industries, and to all producers in defined risk
countries (based on the amfori BSCI assessment) in which METRO SOURCING International
(MSI) and METRO Food Sourcing (MFS) have imported goods manufactured. It also applies to all
above referenced producer which ressresent a risk exposure and who manufacture own brands
or own imports for METRO. This risk assessment did not have to be adjusted in connection with
the Covid-19 pandemic either, as it is universally applicable. For many years now, we have been
working on the basis of a corresponding process for our non-food producers®. Since 1June 2019,
the same process was established analogously for all food and near-food producers in the own-
brand sector. To date, MFS has fully implemented the process. The national subsidiaries in
Turkey, Pakistan and Germany as well as our purchasing company Rotterdam Trading Office
(RTO) have introduced the first producers to the process. Other purchasing companies and
national subsidiaries have started to implement it. Our goal is to include our entire supply chain
in this process by 2030, insofar as it is considered as representing a risk in terms of potential
human rights violations. The national subsidiaries will be trained and successively integrated into
the programme. Due to the disruptive circumstances of the Covid-19 pandemic, particularly with
regard to supply chain management, significantly fewer regular on-site audits took place
throughout the reporting period. Under normal circumstances, we have them regularly carried
out by external auditors in accordance with the audit cycles of the social standards accepted by
METRO. Instead, we carried out virtual audits or reviews of written documents, so that
compliance with the requirements was checked in at least some cases. As a result of these
circumstances, we have temporarily discontinued the suspension of suppliers due to expired
audits from mid-March 2020 to mid-October 2021.

'S This includes merchandise producers (non-food own-brand products and own non-food imports) in high-risk countries that carry out the final value-creating
production step, for example produce the final item of clothing.
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In light of this fact, we particularly consider responsible sourcing practices as the key to
strengthening business relationships, ensuring business continuity and protecting human rights
in global value chains.

As of 30 September 2021, 569 of 717 active own-brand non-food producers and 58 of 165
corresponding food/near-food producers had undergone the audit process. Within this group,
100% (569) of non-food producers and 98% (57) of food/near-food producers have passed the
audit successfully. Effective 1January 2019, non-food producers who fail the audit can only be
commissioned as METRO contracting parties if they achieve an acceptable audit result. In other
words, they have to receive an A, B or C for the amfori BSCI assessment or successfully pass an
audit that is acknowledged as equivalent'. Until further notice, all food/near-food suppliers with
amfori BSCI D (and in exceptional cases also E) audit results (and corresponding equivalents of
other standards recognised by METRO) also qualify to be commissioned by METRO. This
procedure realistically reflects the challenging way of re-integrating suppliers into the process
and successively working towards ensuring socially acceptable (working) conditions.

The verification of compliance with our requirements is performed via an internal IT-based
process management database, which provides an overview of the portfolio management of the
affected suppliers and the associated producers. The database is also used to monitor
compliance with contractual agreements during the initiation and suspension of business
relationships. Misconduct with regard to the deal-breakers specified by METRO in the course of
ongoing business relations will trigger suspension of the supplier. Deal-breakers include specific
findings in the areas of child labour, forced labour, occupational safety hazards with regard to
fire safety and ethical behaviour. If misconduct is discovered at suppliers and their producers
concerning one of these areas, they are required by METRO to develop short-term and long-
term solutions to remedy the deal-breaker issue. New orders or follow-up orders are suspended
until the findings in the deal-breaker process have been resolved.

In order to contribute to the improvement of the social requirements in our production plants
and thus to further increase the proportion of valid social audits, MSI, MFS and METRO Turkey
work together with our local producers and support them with training courses that serve to
teach understanding and compliance with the social standards. By training our suppliers on
aspects of hygiene and the implementation of fair labour practices, we are raising their
awareness, particularly on issues that became important with the outbreak of the Covid-19
pandemic. This way, we are making up for largely cancelled amfori BSCI and Sedex audits, thus
fulfilling our due diligence obligation to give weight to respect for human rights. Special
attention was paid to stricter hygiene rules and potential human rights violations as a
consequence of the sometimes severe economic losses, such as the risk of unregulated overtime.
MSI also conducted an initial survey with approximately 1,000 of its suppliers in July and August
2021 specifically on the topic of living wages"”. Next, we will implement training sessions
focusing on this topic as well.

In addition to the focus on social issues, MSI has started to audit its producers with a self-
assessment guestionnaire on environmental compliance in financial year 2020/21.

= With regard to the description of risks associated with non-compliance of standards by our suppliers, we refer to the
section on ‘Suppliers and products - quality risks’ page 100 in chapter 5 Opportunities and risk report. We did not
identify any significant risks.

6 A METRO company was granted an exemption in August 2020 for the (post-) coronavirus period to continue to use individual producers with D audit results if
their D audit results are attributable to coronavirus-based failure. These producers will be granted a 6-month grace period after audits resume in September 2021
to demonstrate a follow-up audit result of A to C. No use was made of the exemption during the reporting period.

7 Measurement according to the so-called Anker methodology; data taken from the database of the Global Living Wage Coalition and partly based on the
information from the relevant amfori BSCI audits of the producers.
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Corporate ethics and transparency

The Management Board of METRO AG is committed to responsible corporate conduct, for
example with regard to our tax strategy; therefore, we consider it important to comply with
regulations and laws and to conduct ourselves with integrity and ethics at all times. METRO sees
corporate responsibility and integrity as a key element of a sustainable business model.

With regard to our customers, this commitment is primarily reflected in the sensitive handling
of customer data in accordance with our claim to protect personal data as well as in responsible
marketing. Our self-image is characterised by compliance with product labelling regulations as
well as transparent, clear, honest and correct information about our products. It allows us to
reinforce our customers’ trust in our company. We want to help customers make informed
purchasing decisions. Through customer surveys, we also include their needs in our marketing
topics and thus contribute to transparent communication. We maintain a close dialogue with our
brand suppliers as well as advertising and media agencies with regard to ethical conduct in
terms of brand protection. This way, we can ensure that our suppliers and thus our brand do not
appear in an ethically critical context. Furthermore, our business partners and consultants are
committed to brand protection due to contractual agreements.

The lawful and careful handling of intellectual property is also a substantial part of our
business ethics. The intellectual property protection strategy comprises a bundle of legal,
organisational and technical measures. They ensure that METRO’s intellectual property and
confidential information are protected and that existing property rights of third parties are not
infringed.

The strategic cornerstone of responsible corporate action is the compliance management
system, which is overseen by the Management Board of METRO AG as an indispensable element
of good corporate governance. It provides a structure for permanent avoidance, detection and
sanctioning of violations in the main risk areas and is part of the governance, risk and
compliance system (GRC system) alongside the risk management system, the internal control
system and Internal Audit. The group’s Governance, Risk and Compliance Committee (GRCC) is
chaired by the Chief Financial Officer of METRO AG and regularly discusses methods and further
developments of the GRC subsystems. The GRC Committee also reports to and strategically
involves the Management Board of METRO AG at least every 6 months.

Compliance - including the fight against corruption and bribery as well as antitrust violations
With a group-wide compliance management system (CMS), METRO bundles measures to ensure
compliance with laws and a self-imposed code of conduct, including key risks such as combating
corruption and bribery as well as antitrust violations. The aim of the CMS is to systematically and
permanently prevent, otherwise detect and sanction violations within the company and to take
measures to achieve future compliance.

The METRO Business Principles are at the heart of our compliance initiatives and are firmly
anchored throughout the group particularly by ongoing training measures. The CMS is based on
the METRO Business Principles. Business Principle no. 2, for example, explicitly prohibits
corruption and bribery in dealing with business partners and authorities. Business Principle no. 5
clarifies that the rules of fair competition must be respected. When setting up the CMS, METRO
was guided by the basic elements of such a system described in the IDW PS 980 auditing
standard (Principles for the Proper Performance of Reasonable Assurance Engagements
Relating to Compliance Management Systems). It operationalises the 7 CMS elements on a risk
basis applying a wealth of organisational, structural, procedural and individual measures for all
major group companies.
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The Management Board of METRO AG and the management of the relevant METRO group
companies demonstrate proper conduct. In addition to informal role model behaviour, frequent
‘tone from the top’ messages are standard in the organisations. New members of management
committees and other executives undergo compliance onboarding at the beginning of their
activity. Indications of compliance incidents are investigated in a clearly defined and objective
process. It involves all relevant functions including compliance, legal, audit and HR.

The defined goal of the CMS is additionally implemented in the organisation via human
resources management tools. As part of the regular performance reviews, compliance aspects
from the METRO Guiding Principles are included in the evaluation.

Generally, the CMS compliance risks control is risk-based. As part of regular risk audits, for
example in the form of workshops with relevant stakeholders in the respective units, the
compliance risks are continuously checked for completeness and relevance. In addition, each
relevant group unit is classified in 1 of 3 risk classes. External and internal indicators are used for
this purpose, such as Transparency International’s indices, number of employees and compliance
maturity in past periods.

A compliance programme with different intensities is defined for each risk class. It is based on
the guidelines developed for each significant compliance risk and adopted by the Management
Board. When it comes to combating corruption and bribery, these are guidelines for dealing with
business partners, public officials and external consultants, including guidelines for a business
partner assessment. With regard to avoiding antitrust violations, this is an antitrust guideline,
which includes guidelines for conduct in the context of association activities and other
encounters with competitors.

The CMS is implemented by the compliance organisation. A compliance officer has been
appointed to each relevant METRO group company for this purpose, who reports directly to the
METRO AG Corporate Compliance department as part of Corporate Legal Affairs & Compliance.
Corporate Compliance keeps the concept and content of the CMS on a risk-appropriate level
and provides the concepts and tools for implementation in the METRO companies of each CMS
element. The disciplinary and technical leadership of the compliance officers takes place via
institutionalised reporting dates as well as target agreements. The compliance officers regularly
report directly to the local management in their units. Moreover, identified key compliance risks
are addressed in the context of the other GRC subsystems and tracked in the systems there.

An IT-based whistle-blower system provides employees and external third parties with an
opportunity to provide information (under the protection of anonymity, if preferred) on
regulatory infringements within the company. All reported regulatory infringements, irrespective
of whether the measures for ensuring compliance with these rules fall within the area of
responsibility of the compliance organisation, are investigated and - where appropriate and
necessary - sanctioned systematically by the CMS, which relies on the compliance incident
handling system operated by the compliance organisation.
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Compliance topics and measures are systematically communicated to the workforce through
a variety of channels in the company in a targeted manner. A core tool is compulsory
compliance training, which is either carried out in person or through e-training. In financial year
2020/21, compliance training was executed in all relevant METRO companies. The selection of
relevant employee groups is risk-based. Practical content is taught in the training courses. A
variety of other communication formats are used in addition to training, such as compliance
talks, posters, flyers, intranet, department visits, function and leadership conferences as well as
personnel development events.

The METRO companies collaborate with a large number of external business partners. Before
entering into contractual relationships, a risk-based examination is performed to determine
whether there are reasons from a compliance perspective not to engage a third party. Certain
groups of business partners, such as consultants with contact to public officials as part of the
order fulfilment, require an in-depth audit that is appropriate for the risk. A digital tool for
compliance auditing of business partners has been implemented in all relevant group companies
for this purpose. The audit approach is risk-based and the audit can be carried out in various
degrees of intensity, for example in the form of self-disclosure or by using external databases
with relevant risk information.

Proper implementation of the defined risk-based measures for the implementation of the
CMS is ensured through frequent KPI reporting for each relevant METRO group company. Based
on KPI reporting, a compliance maturity level is determined annually, which in turn is
incorporated into risk classification and definition of measures. The efficacy of our internal
compliance controls is regularly assessed by our Internal Audit unit. As part of METRO’s GRC
approach, the Group Audit department evaluates the effectiveness of the group-wide CMS every
year. This assessment is presented to the Management Board and the Supervisory Board as part
of the regular reporting on compliance issues.

Overall, the mentioned control and monitoring measures demonstrate an appropriate level of
compliance maturity.

Taxes

As an internationally operating company, METRO is subject to taxation in numerous countries.
METRO is aware of its responsibility to make tax payments in all countries in accordance with
regulatory obligations. This responsibility is reflected by the group tax guidelines adopted by
the Management Board of METRO AG and processes based on them for compliance with the
applicable laws and regulatory provisions as well as in cooperative and fair collaboration with
the tax authorities. The guidelines are binding throughout the group. They explain and regulate
the responsibility of the companies as part of METRO'’s tax obligations.

METRO AG has implemented a tax compliance management system (TCMS) that has been
certified to be adequate for sales tax in Germany and for sales tax abroad. We aspire to add
certification of the TCMS for other significant tax types.

The TCMS is part of the GRC system of METRO AG.
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Protection of personal data

The protection of personal data of customers, employees and business partners is a high priority
for METRO. This is particularly true considering the fact that corporate processes are
increasingly being digitalised, requiring data collection, processing and storage.

METRO always undertakes to comply with the respective data protection laws of the
countries in which METRO is active. In addition, METRO has a group-wide data protection policy
that contains uniform standards for the handling of personal data and is binding for all group
companies. In addition, national laws apply. For companies operating in Europe, this includes, in
particular, provisions for dealing with the General Data Protection Regulation (GDPR).

METRO also has a group-wide data protection organisation, consisting of local data
protection officers and data protection managers responsible for corporate data protection. It
facilitates the pursuit of overarching and national data protection and digitalisation
developments in order to continue to meet the statutory data protection requirements across
the group.

With the help of the structures created by the data protection organisation, METRO has set
up a system for continuously and comprehensively monitoring compliance with data protection
regulations within the group. The review covers internal requirements and provisions from laws
and other legally binding provisions on data protection.

The pandemic gave rise to new requirements for processing of personal data, in particular to
ensure the safety of customers and employees and to implement legal requirements. During
implementation, the applicable data protection requirements were taken into account and
special care was taken to collect only absolutely necessary data, especially with regard to health
data (for example vaccination status/infection status).

Customers

METRO is focused on identifying and addressing current and future challenges of its customers
in a constantly changing environment at an early stage and providing them with the best
possible support to overcome them. In doing so, we strive not only to meet our customers’
expectations, but also to position METRO as their preferred partner. During the reporting period,
the Covid-19 pandemic clearly demonstrated to society, and thus also to companies like METRO,
how important robust and sustainable supply chains are. It also revealed how strong the interest
in more conscious consumption is among consumers, for example in terms of local sourcing,
healthy products and more sustainable packaging options. It is also against this background that
our customer relationships are evolving from transactional merchandise trading to sustainable
and holistic partnerships.
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Responsible procurement and a more sustainable product range

Our assortment - especially that of our own brands - is a strong lever to achieve a positive
impact in terms of more sustainable consumption. In a continuous transformation process, we
are expanding our assortment of sustainable, local and healthy products for our customers to
meet their expectations. At the same time, we help them differentiate themselves from
competitors, strengthen local economies and influence our supply chains by raising our ambition
to meet environmental and social standards'. We are committed to collective action that
strengthens systemic approaches, for example to address excessive deforestation, forest
degradation and conversion in key commodity supply chains, by working with external partners
such as the Consumer Goods Forum'’s Forest Positive Coalition (FPC) of Action. This
collaboration also helps us manage risks, for example, by avoiding sourcing raw materials from
areas considered high risk in terms of excessive deforestation. Once a region is classified as a
‘risk area’, we work on the ground with local parties and other stakeholders in the supply chain,
for example, to end excessive deforestation. We are also reinforcing our existing compliance and
control mechanisms to ensure that products are traceable and certified in line with our
purchasing requirements.

We systematically establish group-wide requirements to provide the relevant internal and
external parties with guidelines for sustainable supply chain and procurement management -
from responsible sourcing strategies to building a more sustainable assortment. Therefore,
METRO works in line with its sustainable procurement policy, which describes the overall
approach, as well as with merchandise-specific policies, for example for fish, soya, palm oil,
paper and wood. Each policy contains corresponding targets, such as ensuring that 90% of the
12 main fish and seafood species in own-brand products are sustainably sourced by 2025, which
must be demonstrated in the form of a sustainability certificate or a development project.
During the reporting period, new policies on meat and animal welfare were enforced across the
group. The guidelines on disposable plastic and cage-free eggs, our health and nutrition
guideline and METRO’s packaging targets were updated.

The guidelines are developed jointly and cross-functionally by experts from the CR team at
METRO AG, departments (for example Quality Assurance and Procurement), as well as experts
from the METRO national subsidiaries and external experts through stakeholder involvement.
Our approach to responsible sourcing and a more sustainable product assortment, including all
related policies and targets, is approved by the METRO Sustainability Committee and published
on the METRO AG website. Quarterly progress updates are provided to the Sustainability
Committee to guide implementation by METRO’s operational functions.

'8 For the METRO AG holding company, the aspects of responsible procurement and more sustainable product assortment, packaging and plastics as well as
healthy and nutritious products are not material according to § 289c of the German Commercial Code (HGB) due to its business orientation, but rather only for its
operating units.
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During the reporting period, 15 raw material-specific policy and reporting training sessions
with 1,471 participants were conducted throughout the METRO organisation in order to once
again consolidate the implementation specifications of all policies group-wide and to
correspondingly introduce them to new colleagues. Through process optimisations, EFS also
revised its Food Common Sourcing Brand Book and integrated sustainable sourcing
requirements that include environmental, social and packaging aspects and will be the basis of
the tendering process for suppliers of own-brand products. The revised version of the Brand
Book took effect on 1 October 2021. While the packaging requirements are set out in a separate
packaging requirements profile, a new sustainability requirements profile for the tender process
was also developed for all other own-brand suppliers beyond EFS suppliers during the reporting
period. The profile takes into account environmental sustainability aspects of our procurement
policy®. In order to facilitate better data and target management, METRO further improved its IT
system landscape during the reporting period: for example, MQuality, a tool used throughout the
group for the development and monitoring of own-brand products with an initial focus on
quality management aspects, was expanded to include sustainability requirements? such as the
ability to record sustainability certificates.

Healthy and nutritious products

As part of METRO'’s overall strategy to offer more sustainable products, the goal is to enable
customers to make a positive environmental impact and healthy food choices for their
businesses and families by offering more reformulated, ultra-fresh, organic and alternative
protein products. In doing so, we strive to meet the expectations of our customers and
incorporate the insights gained from stakeholder communication and market research on
consumer demands for healthy food. The focus is on our own-brand products. Clear and easily
accessible information about nutrients and ingredients on the product, in the store or on the
national subsidiary’s website is of paramount importance to educate our customers about
healthy alternatives and thus promote healthy and more sustainable consumption. This
development experienced strong momentum, especially during the Covid-19 pandemic.

As outlined in our Health and Nutrition Policy, our goal is to offer our customers a total of
1,500 healthier own-brand products worldwide (150 from central sourcing and 1,350 from
national subsidiaries) by the end of 2023; some will contain less sugar, salt and fat, and some will
be additive-free and certified organic or based on alternative proteins. Special health and
nutrition ambassadors have been appointed in all national subsidiaries to support achievement
of these goals. Since 2018 and until the end of financial year 2020/21, 603 METRO own-brand
products have been reformulated in terms of their sugar, salt and fat content and to make sure
they are free of additives. Furthermore, 430 organic own-brand products and 14 alternative
protein-based products have been introduced since 2018.

Packaging and plastics

We support the recovery of resources through recycling to mitigate the risk of future depletion
of natural resources and loss of biodiversity. Therefore, especially for our own-brand packaging,
we strive to reduce the environmental impact throughout a product’s life cycle, including by
seeking alternatives to traditional plastics. Given the complexity of the challenge of reducing the
amount of plastic used and defining sustainable materials, we work with various stakeholders to
develop innovative solutions that promote closing loops and using less environmentally harmful
materials.

9 1t was possible for individuals to participate multiple times.

20 |t includes fish and seafood, palm oil, soya, cage-free eggs, paper and wood, and disposable plastics, but excludes meat and animal welfare, health and nutrition,
packaging, and social compliance.

2! It includes fish and seafood, palm oil, soya, cage-free eggs, paper and wood, and disposable plastics, but excludes meat and animal welfare and social
compliance. There is a separate section within MQuality for packaging; a separate section for health and nutrition information is in preparation.
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METRO has set goals to be completed by 30 September 2023:

to keep all own-brand packaging 100% free of PVC (PVdC) and EPS at all packaging levels,
to certify all primary and secondary packaging made of paper/cardboard/wood of our own
brands as defined by FSC or PEFC or to ensure a recycling proportion of at least 70%, and

to reduce plastic packaging (new and recycled) by a total of 2,000 tonnes, starting in 2018.

An expert team of packaging specialists from METRO AG and - since 2018 - a project team from
18 national subsidiaries and 3 trading offices are collaborating to achieve these goals. In the
reporting period, METRO Pakistan joined the project team as an additional member.

Furthermore, METRO has committed to replacing conventional disposable plastic products
with reusable, recyclable or compostable alternatives by the end of 2025. To this end, we joined
the Ellen MacArthur Foundation’s New Plastics Economy in October 2018. The foundation is an
international network of more than 290 organisations, companies, universities, academics and
financial institutions working together towards the cross-sector challenge of creating a closed-
loop economy for plastics.

In addition, METRO has launched the METRO Plastic Initiative together with the social
enterprise Plastic Bank and numerous own-brand and brand suppliers. In order to reduce the
consumption of valuable resources and to put the closed-loop economy principle into practice,
the initiative aims to raise awareness of sustainable packaging, promote sustainable
consumption as well as environmentally friendly recycling. The goal in the first 12 months of this
multi-year partnership is to collect more than 65 million plastic bottles before they potentially
end up in the world’s oceans. This is equivalent to more than 1 million kg of plastic waste. By the
end of the reporting period, more than 20 million plastic bottles had already been collected by
METRO and its suppliers.
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3 ECONOMIC REPORT

3.1 Macroeconomic and sector-specific parameters

The following description must always be considered explicitly in the context of the ongoing
Covid-19 pandemic. The underlying data were collected up to the closing date of 2 November
2021.

Global economy

The global economy was impacted by the ongoing pandemic in financial year 2020/21. Another
wave of infection spread in the first quarter. As a result, restrictive countermeasures with
negative consequences for social and economic life were (re)introduced in many countries. The
first vaccination programmes were also rolled out in this period. As vaccination rates progressed,
the restrictions were partially or even broadly lifted in the course of the year. The effects of viral
mutations, such as the Delta variant, remained largely within manageable limits. Overall, most
economies had not yet returned to their pre-pandemic performance levels by the end of the
financial year.

This development is reflected in the key economic figures: with 4.3% real global economic
growth, there was a clear upswing in financial year 2020/21 after the restrictions were gradually
lifted. Extensive economic stimulus programmes and labour market measures supported the
development. However, economic output was not at the level that could have been achieved if
the pandemic had been completely overcome. This is especially true for Western European
countries in the METRO portfolio. In the course of the financial year, inflation increased more
strongly than in previous years. Food and hygiene expenses, logistics costs and shortages of raw
materials contributed to this development.

Economic sectors that were particularly affected by the pandemic, such as tourism and
hospitality as well as sports and cultural events, recovered late in the financial year. As
restrictions were increasingly eased, a sustained positive trend set in. Food wholesalers also
benefited from this upswing.

Germany

At the beginning of Q1 2020/21, the German economy faced a renewed wave of infections. This
and the resulting far-reaching countermeasures had a significant economic impact into H2
2020/21. As the vaccination rate increased and the number of infections fell, the
countermeasures were eased or ended. An economic recovery became visible in all relevant key
figures, such as higher private consumption, an increase in imports and exports of goods and
services, and an unemployment rate below 6%. Economic stimulus and labour market measures,
some of which were substantial, contributed to the recovery. The inflation rate increased
significantly to around 3.8% in the past financial year, which was also attributable to expenditure
on food. Among other things, this development was driven by the end of the temporary VAT cut
and the shortage of supplies of important raw materials and production materials. Overall, the
real economic growth for the reporting period was around 1.3%. Potential negative
consequences of Brexit for German economic output were not yet fully apparent due to the
simultaneous effects of the pandemic.

The hospitality industry and the event and tourism industry were severely impacted by the
pandemic. However, a rapid recovery set in after restrictions were eased and partially lifted in
the second half of the year. In Q3 and Q4 2020/21, sales were already above those of the
previous year, but still below pre-pandemic levels. Food wholesalers also benefited from this
development.

METRO ANNUAL REPORT 2020/21

67



COMBINED 3 ECONOMIC REPORT
MANAGEMENT REPORT

Western Europe

In the Western European countries, the number of infections rose again at the beginning of the
financial year. This increase was initially met with the (re)introduction of governmental
countermeasures; however, they were quickly relaxed again as the vaccination rate progressed in
the course of the financial year. The national economies of the METRO countries in Western
Europe grew by 2.7% in real terms in financial year 2020/21, but generally still lagged behind the
pre-pandemic level. This is particularly obvious in the large, tourism-driven countries: in Spain,
economic growth was 2% in financial year 2020/21 (2019/20: —-8.2%), in France 4% (2019/20:
-6.7%) and in ltaly 2.7% (2019/20: -7.3%).

The economic development has been similar in the Western European countries: a renewed
economic slump in Q1 2020/21 was followed by a clear upward trend, evident in the relevant
economic indicators. Private consumption as well as imports and exports increased, while the
unemployment rate remained relatively stable - but at a comparatively higher level in Spain and
Italy. Only the production of goods was slowed down by global supply shortages of raw
materials and production materials. As a result, inflation increased quite significantly in the
Western European countries, among other things also due to increased food prices. The
hospitality industry developed positively from Q3 onwards compared to the previous year, but
remained below pre-pandemic levels.

Russia

The Russian economy grew by 3% in real terms in financial year 2020/21. The restrictions
introduced as a response to the pandemic were less severe than in Western Europe despite
comparable infection figures and lower vaccination rates. Private consumption as well as imports
and exports developed very positively from H2 2020/21. Raw material extraction and
construction, driven by government subsidies, contributed significantly to growth. Oil
production was relatively lower due to decisions regarding production restrictions by the OPEC+
countries. The unemployment rate remained at a low level below 6% and inflation increased
significantly.

The impact of the economic development on the Traders sector was mixed. The traditional
and independent small grocery stores recorded a decline in sales that was roughly on a par with
previous years. By contrast, modern small-format food retailers benefited both during the
restriction phase and afterwards. The modern small-format grocery shops also include those
operated by METRO’s franchisees under the Fasol brand. Since Q2 2020/21, domestic
consumption in the hospitality sector also developed positively and in nominal terms was around
pre-pandemic levels in Q4 2020/21.

Eastern Europe
The other Eastern European countries also experienced an increase in infections at the
beginning of the financial year followed by recovery in the further course. The approximately
4.3% economic growth compared to the previous year reflects the positive development of
private consumption, imports and exports as well as industrial production. The labour market
remained stable, even though the inflation rate increased significantly. In Turkey, economic
restrictions were lifted completely during the financial year, resulting in a significant growth
stimulus, although the exchange rate remained weak and inflation was very high.
Tourist-driven countries such as Croatia and Turkey also reported increasingly positive
hospitality sales, although not quite yet at pre-pandemic levels. Food retail sales, adjusted for
inflation, remained at about the same level as the previous year and well above pre-pandemic
levels.
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Asia

The impact of the pandemic was somewhat delayed in the Asian countries of the METRO
portfolio, with China being the positive exception. A recovery of the healthcare systems after the
wave of infections in the winter of 2020/21 was followed by a resurgence of infections, mainly
due to the new Delta variant. This led to particularly high infection figures in India, exacerbated
by low vaccination rates -, a development that continued until the end of the reporting period.
The economy in Asia grew by 6.9% in real terms compared to the previous financial year, mainly
driven by the development in China (+8.9%). In India, the economy initially also recovered
strongly after the first lockdown in winter 2020, but then collapsed again in April due to a rise in
infection figures in Q3 2020/21. The other Asian countries were on a (moderate) growth path.
Private consumer spending still performed very well in Q1 2020/21, but declined or stagnated
during the rest of the financial year. The unemployment rate and inflation remained stable in
most countries. Industrial production also exhibited a positive trend.

The hospitality industry experienced a positive development across all countries and was
even above pre-pandemic levels in nominal terms (with the exception of Japan). On the other
hand, food retailing has seen heterogeneous development across countries. In general, sales in
the sector declined somewhat compared to the previous year and in some cases remained
slightly below the pre-pandemic level.

DEVELOPMENT OF GROSS DOMESTIC PRODUCT IN IMPORTANT WORLD REGIONS AND GERMANY

Change in % compared to the previous year

2019/20" 2020/212
World -2.3 4.3
Germany -4.0 1.3
Western Europe (excl. Germany) -6.5 2.7
Russia -1.7 3.0
Eastern Europe (excl. Russia) -1.2 4.3
Asia =11 6.9

Real GDP growth based on USD and adjusted for purchasing power - except for ‘World’. The values are based on the financial year. Source: Oxford Economics.
1 The previous year’s figures may slightly deviate from the Annual Report 2019/20, since retrospective corrections are being made by the data provider.

2 Outlook.

3.2 Asset, financial and earnings position

Overall statement by the Management Board of METRO AG on the business development and
situation of METRO

Financial year 2020/21 was particularly dominated by the Covid-19 pandemic and the associated
government measures. They had a negative impact on the business development, especially in
the first half of the year. In the course of the second half of the year, government measures were
eased, resulting in a trend reversal and a significantly improved business performance. The
recovery in HoReCa demand that started during Q3 2020/21 continued in Q4 2020/21. With its
multichannel approach (wholesale stores, delivery business, digital offerings), METRO was able
to benefit disproportionately from this upswing. Sales have remained above pre-pandemic levels
since June, supported by market share gains in the core business and a clearly positive
development in Western Europe (excluding Germany), Eastern Europe (excluding Russia) and
Russia.
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The Management Board looks back on a volatile, but overall stable financial year. In a
challenging environment, the business model has proven to have a clear advantage, and the
targeted investments in market share gains as well as service and product quality have paid off.

Sales and adjusted EBITDA developed at the upper end of the adjusted outlook. Accordingly,
the Management Board is overall satisfied with the development of the business considering the
current circumstances. The reported earnings per share (EPS) from continuing operations are
€-0.15 (2019/20: €-0.40 for continuing operations). In line with METRO’s dividend policy
(payout ratio of 45% to 55% of EPS), there are no planned dividend distributions in financial year
2020/21 for ordinary shares or preference shares. Last year, the Management Board and the
Supervisory Board had proposed a dividend of €0.70 to the Annual General Meeting despite a
negative EPS in the continuing operations, since the reported EPS including discontinued
operations amounted to €1.27 due to the positive transaction proceeds (sale of majority stake in
METRO China and the Real hypermarket business). Since no significant transaction proceeds
were received this year and the ongoing Covid-19 pandemic continues to cause uncertainties,
the Management Board and the Supervisory Board consider this proposal appropriate.

Financial and asset position
Financial management

Principles and objectives of financial activities

METRO AG centrally performs the management of the group’s financing activities. It ensures
solvency of the group at all times, reduces financial risks where economically feasible and grants
loans to group companies. The objective is to cover the financing requirements of the group
companies cost-effectively and in sufficient amounts via the international banking and capital
markets. The financial activities are based on a financial budget for the group, which covers all
relevant companies. The selection of financial products is generally based on the maturities of
the underlying transactions.

Through intra-group cash pooling, financial resources can be allocated as needed by group
companies with financing needs using the liquidity surpluses of other group companies. This
reduces the financing volume and thus the interest expense.

METRO'’s current long-term investment grade rating of BBB- and short-term rating of A-3
(Standard & Poor’s) support access to the international financial and capital markets, which is
particularly utilised within the scope of the Euro Commercial Paper Programme and the ongoing
capital market bond programme as needed. Regular dialogue with credit investors and analysts
takes place.
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The following principles apply to all group-wide financial activities:

Central management of financing activities by METRO AG

External presentation of METRO as a single financial unit

Cost-effective capital procurement by using banking and capital markets
Diversification of dependency relationships with individual banks by limiting the credit
volume per bank

Separation of duties for initiation, controlling and management of financial transactions
Central financial risk management

= For more information about the risks stemming from financial instruments and hedging relationships, see the notes
to the consolidated financial statements in no. 43 - Management of financial risks page 238.

Rating
METRO AG has instructed Standard & Poor’s to assess and monitor its credit rating, which is
presented as follows:

Category 2021
Long-term BBB-
Short-term A-3
Outlook negative

Financing measures
The company’s medium-term and long-term financing needs are covered by a bond issuance

programme with a maximum volume of €5 billion. As of 30 September 2021, the utilised bond
issuance programme amounted to a total of €1,776 million.

Short-term financing requirements are covered through the Euro Commercial Paper
Programme with a maximum volume of €2 billion. On average, the programme was used at
€376 million during the reporting period. As of 30 September 2021, the utilisation amounted to
€26 million (30/9/2020: €295 million). Furthermore, bilateral credit facilities totalling
€102 million were drawn down.

As a cash reserve, METRO AG concluded a syndicated credit facility of €850 million and
additional multi-year bilateral credit facilities of €695 million. There was no drawdown during the
reporting period.

= For more information about financing programmes and credit facilities, see the notes to the consolidated financial
statements in no. 35 - Financial liabilities page 219.
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UNDRAWN CREDIT FACILITIES BY METRO

30/9/2020 30/9/2021
Remaining term Remaining term

up to
€ million Total uptolyear over1year Total 1year over1year
Bilateral credit facilities 400 86 314 797 78 718
Utilisation -150 -86 -64 =102 -78 =23
Undrawn bilateral credit facilities 250 (o) 250 695 (o) 695
Syndicated credit facilities 1,750 900 850 850 [0} 850
Utilisation ] ] ] (o) (o) (o)
Undrawn syndicated credit facilities 1,750 900 850 850 (o] 850
Total credit facilities 2,150 986 1,164 1,647 78 1,568
Total utilisation -150 -86 -64 =102 -78 =23
Total undrawn credit facilities 2,000 900 1,100 1,545 o 1,545

Investments/divestments
In financial year 2020/21, METRO invested €764 million and is thus €137 million above the

previous year’s investment volume of €627 million.

The increase in investments resulted largely from lease extensions of larger store portfolios in
France and Germany, which allowed us to secure the store network long-term.

Moreover, the increase in the Western Europe region is attributable to the acquisition of the
food suppliers Aviludo and Davigel Spain. It allowed METRO to significantly expand the supply
network in financial year 2020/21 again, thus strengthening its competence in food service
distribution in the Portuguese and Spanish wholesale industry.

With 4 new store openings, METRO expanded more in 2020/21 than in the previous year
(2019/20: 1 new opening). While 1 new METRO store was opened in Ukraine in the previous
financial year, METRO has continued its expansion in India with 3 new openings in the current
year and additionally opened a new store in Pakistan. In financial year 2020/21 there was also 1
closure in Germany.

The decrease in investments in Eastern Europe compared to the previous year is mainly due
to lower non-cash investments in the delivery area.

The investment focus in financial year 2020/21 continues to be on IT and digitalisation. This
mainly concerns the Others segment. The declining investments there are primarily attributable
to the strategic partnership with the international IT service provider Wipro Limited.

The divestments in financial year 2020/21 amount to €179 million and mainly relate to the sale
of an at-equity investment in a retail location portfolio in Germany and the disposal of real
estate.

= For more information about divestments, see the cash flow statement in the consolidated financial statements as
well as the notes to the consolidated financial statements under no. 40 - Notes to the cash flow statement page
233.
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METRO INVESTMENTS

Changes
€ million 2019/20 2020/21 absolute %
Germany 77 14 37 47.5
Western Europe (excl. Germany) 213 347 134 63.3
Russia 17 26 9 55.6
Eastern Europe (excl. Russia) 107 77 -30 -28.3
Asia 24 35 n 43.5
Others 189 165 -24 -12.7
METRO 627 764 137 21.8

Liquidity (cash flow statement)

Cash inflow from operating activities from continuing operations amounted to €1,237 million in
financial year 2020/21 (2019/20: cash inflow of €646 million). In the previous year, the operating
cash flow was affected by the Covid-19 pandemic. The improvement this year is largely
attributable to the improvement in cash flow from net working capital. This is mainly the result
of the significantly improved business development in the second half of the year and a
corresponding adjustment in ordering behaviour.

Investing activities led to cash outflow of €137 million (2019/20: cash outflow of
€265 million). In addition to slightly lower outgoing payments for investments, the improvement
is mainly attributable to higher incoming payments in connection with property disposals.
Compared with previous year’s period, this represents an increase in cash flow before financing
activities of €720 million.

Cash flow from financing activities exhibited a cash outflow of €1,152 million (2019/20: cash
outflow of €1,280 million). This includes redemptions of financial liabilities in the amount of
€779 million, lease payments in the amount of €541 million and dividends paid in the amount of
€254 million. This was offset by proceeds from financial liabilities, which amounted to
€474 million.

Total cash flows amount to €-52 million (2019/20: €510 million). In the previous year, this
amount included the proceeds from the disposal of the hypermarket business including the real
estate portfolio and METRO China.

— For more information, see the cash flow statement in the consolidated financial statements as well as no. 40 - Notes
to the cash flow statement page 233.
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CASH FLOW STATEMENT'

€ million 2019/20 2020/21
Cash flow from operating activities of continuing operations 646 1,237
Cash flow from operating activities of discontinued operations 416 (o]
Cash flow from operating activities 1,062 1,237
Cash flow from investing activities of continuing operations -265 -137
Cash flow from investing activities of discontinued operations 1,271 (o]
Cash flow from investing activities 1,006 -137
Cash flow before financing activities of continuing operations 380 1,100
Cash flow before financing activities of discontinued operations 1,687 (o]
Cash flow before financing activities 2,068 1,100
Cash flow from financing activities of continuing operations -1,280 -1,152
Cash flow from financing activities of discontinued operations -278 (o]
Cash flow from financing activities -1,557 -1,152
Total cash flows 510 =52
Currency effects on cash and cash equivalents -29 1
Total change in cash and cash equivalents 482 -51

! Abridged version. The complete version is shown in the consolidated financial statements.

Capital structure

As of 30 September 2021, the METRO balance sheet reports equity in the amount of €1.8 billion

(30/9/2020: €2.0 billion).

Reserves retained from earnings were mainly reduced due to dividend payments for financial

year 2019/20 in the amount of €-254 million, as well as profit or loss for the period attributable
to shareholders of METRO AG in the amount of €-56 million. This was mainly offset by currency

translation differences in equity in the amount of €110 million, particularly due to the

development of the rouble. The equity ratio stands at 14.4% (30/9/2020: 15.5%).
Negative reserves retained from earnings are not due to a history of loss but mainly due to

reclassification of the equity item net assets attributable to the former METRO GROUP,

recognised in the combined financial statements of the MWFS GROUP as of 1 October 2016, to

the legally defined equity items.
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€ million Note no. 30/9/20201 30/9/2021
Equity 30 2,039 1,847
Share capital 363 363
Capital reserve 5,048 5,048
Reserves retained from earnings -3,380 -3,585
Equity before non-controlling interests 2,031 1,826
Non-controlling interests 8 21

T Previous year’s comparative values were adjusted due to a change in the accounting method (inventories); see the notes section ‘Change in accounting method
(inventories)’.

— For more information about our equity, see the notes to the consolidated financial statements in the number listed in
the table.

Net debt decreased by €0.3 billion and amounts to €3.5 billion as of 30 September 2021 (30/9/
2020: €3.8 billion). The cash and cash equivalents remained nearly constant at €1.5 billion (30/
9/2020: €1.5 billion). By contrast, financial liabilities decreased by €0.4 billion to €5.0 billion
(30/9/2020: €5.3 billion).

€ million 30/9/2020 30/9/2021
Cash and cash equivalents 1,525 1,474
Current financial investments' 19 13
Financial liabilities (incl. liabilities from leases) 5,314 4,954
Net debt 3,771 3,466

" Shown in the balance sheet under other financial assets (current).

As of 30 September 2021, METRO’s non-current liabilities amount to €4.6 billion (30/9/2020:
€5.5 billion). Financial liabilities decreased by €0.7 billion to €3.8 billion, since many of them
came due.

As of 30 September 2021, METRO’s current liabilities amount to €6.3 billion (30/9/2020:
€5.6 billion). Financial liabilities increased by €0.4 billion to €1.2 billion. Trade liabilities
increased by €0.3 billion to €3.5 billion, mainly due to changes in purchasing volumes. The
increase in income tax liabilities is mainly attributable to the planned country exit of Japan. A
correspondingly opposite effect led to an increase in deferred tax assets.

Compared to 30 September 2020, the debt ratio increased from 84.5% by 1.1 percentage
point to 85.6%.

- For more information about the maturity, currency and interest rate structure of financial liabilities as well as the
credit facilities, see the notes to the consolidated financial statements in no. 35 - Financial liabilities page 219.

METRO ANNUAL REPORT 2020/21



COMBINED 3 ECONOMIC REPORT
MANAGEMENT REPORT

€ million Note no. 30/9/2020 30/9/2021
Non-current liabilities 5,506 4,646
Provisions for post-employment benefits plans and similar obligations 31 550 531
Other provisions 32 139 155
Financial liabilities 33,35 4,541 3,798
Other financial and other non-financial liabilities 33, 36 210 78
Deferred tax liabilities 25 66 83
Current liabilities 5,625 6,327
Trade liabilities 33,34 3,199 3,476
Provisions 32 287 290
Financial liabilities 33, 35 773 1,155
Other financial and other non-financial liabilities 33,36 1175 1,128
Income tax liabilities 33 184 277
Liabilities related to assets held for sale 42 7 [0}

= For more information about the development of liabilities, see the notes to the consolidated financial statements in
the numbers listed in the table. Information about contingent liabilities and other financial liabilities can be found in

the notes to the consolidated financial statements in no. 44 - Contingent liabilities

financial commitments page 245.

Asset position

page 245 and no. 45 - Other

In financial year 2020/21, METRO'’s total assets decreased by €0.4 billion to €12.8 billion (30/9/

2020: €13.2 billion).

There was a decrease of €0.3 billion in non-current assets to €8.0 billion in financial year
2020/21 (30/9/2020: €8.3 billion), particularly affecting property, plant and equipment. Due to
the pandemic, this is attributable to restrained investing activities as well as disposals and lower
investments in connection with the strategic partnership with IT service provider Wipro Limited.

The decline in investments accounted for using the equity method results in particular from the

disposal of shares in a store network in Germany.

€ million Note no. 30/9/20201 30/9/2021
Non-current assets 8,284 8,004
Goodwill 19 731 644
Other intangible assets 20 576 568
Property, plant and equipment 21 5,811 5,663
Investment properties 22 188 170
Financial assets 23 98 92
Investments accounted for using the equity method 23 421 361
Other financial and other non-financial assets 24 201 162
Deferred tax assets 25 258 345

' Previous year’s comparative values were adjusted due to a change in the accounting method (inventories); see the notes section ‘Change in accounting method

(inventories)’.

— For more information about the development of non-current assets, see the notes to the consolidated financial

statements in the numbers listed in the table.
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METRO’s current assets decreased by €0.1 billion compared to previous year’s figures to

€4.8 billion (30/9/2020: €4.9 billion). While inventories increased by €0.1 billion to €2.0 billion
(30/9/2020: €1.9 billion) as part of the increased business volume, VAT refund claims were
settled. Cash remained nearly constant at €1.5 billion (30/9/2020: €1.5 billion).

€ million Note no. 30/9/2020" 30/9/2021
Current assets 4,886 4,815
Inventories 26 1,860 1,964
Trade receivables 27 429 496
Financial assets 3 3
Other financial and other non-financial assets 24 902 785
Entitlements to income tax refunds 145 93
Cash and cash equivalents 29 1,525 1,474
Assets held for sale 22 [0}

T Previous year’s comparative values were adjusted due to a change in the accounting method (inventories); see the notes section ‘Change in accounting method
(inventories)’.

— For more information about the development of current assets, see the notes to the consolidated financial
statements in the numbers listed in the table.

Earnings position

Overview of group business development

Financial year 2020/21 was particularly dominated by the Covid-19 pandemic and the associated
government measures. They had a negative impact on the business development, especially in
the first half of the year. In the course of the second half of the year, government measures were
eased, resulting in a trend reversal and a significantly improved business performance. This is
partly attributable to the relaxation of Covid-19 protective measures, which began gradually in
May and became more wide-ranging as the financial year progressed. On the other hand,
METRO took numerous measures at country level to reinforce its operational business in the
food service and hospitality industries. The measures included activation of existing customers
and acquisition of new ones, for example through ‘new start’ discounts, payment term
campaigns or special assortments.

The development of METRO’s individual segments has been affected by the Covid-19
pandemic to varying degrees. The development largely depends on the composition of the
customer groups as well as the duration and intensity of the restrictions in the respective
countries. After declines in the first half of the year, sales of the HoReCa customer group
increased significantly again in the second half of the year in the course of the recovery of the
hospitality and tourism industry. Especially in countries with a high HoReCa share of sales and in
countries where government measures were more stringent at the beginning of the year,
progress in the fight against the pandemic and the associated positive effects on public life and
METRO'’s business development became apparent in the second half of the year. Thus, since
June, sales have been above the pre-pandemic level. According to market estimates®, METRO
outperformed the HoReCa market in Germany and in some other Western European countries
with strong HoReCa performance.

22 npdgroup CREST panel, NPD.
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For financial year 2020/21, after a strong development in the second half of the year, sales
development in local currency is at previous year’s level (0.0%). Like-for-like sales decreased
slightly by —0.4%. The sales development in local currency was positive in Eastern Europe,
Russia and Asia. Germany and Western Europe recorded a negative sales development, mainly
due to the effects of the Covid-19 pandemic. Due to negative currency effects, especially in
Russia and Turkey, sales in € decreased by —-3.4% to €24.8 billion.

Adjusted EBITDA reached €1,171 million in financial year 2020/21 (2019/20: €1,158 million).
Here again, the recovery in sales was also reflected in the earnings development. Furthermore,
positive one-time effects in the mid-double-digit million euro range had an impact in the
segments Western Europe (excluding Germany), Eastern Europe (excluding Russia) and
especially in the Others segment, which mainly occurred in H1 2020/21. Negative currency effect
developments, especially of the Russian and Turkish currencies, also impacted the earnings
development. Adjusted for currency effects, EBITDA increased by €72 million or 6.5% (with
Aviludo and Davigel Spain) compared to the same period of the previous year. Transformation
costs of €65 million were incurred in financial year 2020/21 (2019/20: €47 million). They are
mainly attributable to Q4 2020/21 and relate to the country exits from Japan, Myanmar and the
Philippines (Classic Fine Foods).

Earnings contributions from real estate transactions amounted to €60 million (2019/20:
€3 million) and resulted mainly from the sale of the last remaining real estate property of the
hypermarket business, the disposal of an at-equity investment in a retail location portfolio in
Germany and a sale-and-leaseback transaction in Portugal. The EBITDA reached a total of
€1,166 million (2019/20: €1,113 million).

€ million 2019/20 2020/21 Change
Sales 25,632 24,765 -3.4%
Adjusted EBITDA 1,158 1,171 11%
Transformation costs 47 65 39.3%
Earnings contributions from real estate transactions 3 60 -
EBITDA 13 1,166 4.7%
EBIT 257 197 -23.5%
Investments 627 764 21.8%
Locations (number) 678 681 0.4%
Selling space (1,000 m2) 4,723 4,636 -1.8%
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The reconciliation from sales to like-for-like sales in local currency is shown in the following:

Continuing operations

€ million 2019/20 2020/21 Change
Total sales 25,632 24,765 -3.4%
Total sales in local currency1 24,772 24,765 0.0%

Sales of stores that were not part of the like-for-like panel in 2020/212 65 164 -
Like-for-like sales in local currency 24,707 24,601 -0.4%

T Sales in local currency of the previous year were calculated by converting reported sales of the previous year at the average exchange rate of the current financial year.

2 Not included in the like-for-like panel are, among others, new openings, stores in start-up phase, closures, acquisitions, service companies and outlets with major
refurbishments.

Comparison of outlook with actual business developments

Due to the volatile course of the Covid-19 pandemic and government restrictions, the outlook
issued on 14 December 2020 was revised during the financial year on 20 April 2021. This was
due to the continuous extension and high volatility of regulatory measures related to the
Covid-19 pandemic at that time. With restrictions continuously easing and the resulting business
development exceeding expectations, this outlook was increased again on 27 July 2021.
Dedicated operational measures to support the re-start of our customers resulted in continuous
market share gains. The subsequent comparison of the actual business development with the
outlook for financial year 2020/21 refers to the outlook published on 27 July 2021.

For financial year 2020/21, METRO’s outlook on 27 July 2021 projected a decline in total sales
and like-for-like sales of —0.5% to —3.5% compared to the previous year and a development in
EBITDA excluding earnings contributions from real estate transactions and transformation costs
of €+50 million to €-75 million compared to the previous year. The outlook was based on the
assumption of stable exchange rates and no further adjustments to the portfolio (this means:
with Japan and Myanmar, without Davigel Spain and Aviludo). The lower end of the outlook
range took into account a potential partial return to restrictions due to the unchanged high
uncertainty and volatility regarding the further development of the pandemic.

For the financial year, the impact of government restrictions on sales and earnings remained
highest in regions with a high share of hospitality customers, such as in the Western Europe
segment (excl. Germany). In terms of sales, a positive development was expected in the Russia,
Eastern Europe (excl. Russia) and Asia segments. On the earnings side, a heterogeneous
development in the segments was expected, with the group result being determined in
particular by the further sales-dependent development in Western Europe (excl. Germany).

With a development in total sales in local currency at previous year’s level (0.0%) or —0.4%
adjusted for initial consolidations® and like-for-like sales of —0.4%, METRO reached the upper
end of the outlook (-0.5% to —-3.5%). The positive development expected for Russia, Eastern
Europe (excl. Russia) and Asia in terms of sales occurred as expected.

23 Outlook view: constant portfolio, adjusted for initial consolidation of the Aviludo Group and Davigel Spain.
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Adjusted EBITDA with Aviludo and Davigel Spain reached a total of €1,171 million in financial
year 2020/21 (2019/20: €1,158 million). Without Aviludo and Davigel Spain adjusted EBITDA
reached €1,164 million. Adjusted for negative currency effects of €59 million, EBITDA increased
by €65 million or 5.9% (without Davigel Spain and Aviludo) compared to the previous year and
thus also reached the upper end of the outlook range (€+50 million to €-75 million). On the
earnings side, a heterogeneous development in the segments was expected, with the group
result being determined in particular by the further sales-dependent development in Western
Europe (excl. Germany). Due to the strong recovery in the second half of the year, adjusted
EBITDA (without Aviludo and Davigel Spain) in Western Europe (excl. Germany) for the financial
year was only €-7 million below the previous year. Adjusted for currency effects, the other
segments were all above previous year’s level. In this area, Eastern Europe (excl. Russia) and in
particular the segment Others were supported by positive one-time effects.

METRO achieved its adjusted sales and earnings outlook for financial year 2020/21 at the
upper end of the outlook range.

Sales and earnings development of the segments

In Germany sales in local currency in financial year 2020/21 declined by —-5.2%. Like-for-like sales
decreased by -4.8%. This is mainly attributable to a significant decline in sales to HoReCa
customers in the wake of the Covid-19 pandemic, particularly in H1 2020/21. In the course of the
gradual reopening of the hospitality industry business, the sales development in the HoReCa
segment improved in the second half of the year. However, it could not compensate for the
declines in the other customer groups, among others due to the reduction of the tobacco
business. Nevertheless, the HoReCa business developed better than the market. Reported sales
decreased by -5.2% to €4.5 billion.

In Western Europe (excl. Germany), sales in local currency in financial year 2020/21 declined
by —-2.3%. Like-for-like sales decreased by —3.2%. In this area, the effects of the Covid-19
pandemic had an impact in the first half of the year. France and ltaly were particularly affected
by the government-imposed restrictions. In the second half of the year, a rapid and significant
recovery of the HoReCa business set in with the gradual reopening of the hospitality and
tourism sectors. The biggest drivers were France, Italy and Spain. In those countries, the HoReCa
business outperformed the market. In addition, the sales of the delivery companies Aviludo in
Portugal and Davigel in Spain contributed positively to the sales development since the initial
consolidation. Total sales in Q4 2020/21 already returned to pre-pandemic levels. Reported sales
in financial year 2020/21 dropped by —2.3% to €9.4 billion.

In Russia, sales in local currency grew by 3.3% and like-for-like sales by 3.6% in financial year
2020/21. Sales growth was driven by the HoReCa and Traders customer groups. Due to negative
currency effects, reported sales decreased by —-10.2% to €2.4 billion.

In Eastern Europe (excl. Russia), sales in local currency and like-for-like sales increased by
4.5% in financial year 2020/21. Adjusted for currency effects, Romania, Ukraine and Turkey in
particular developed positively. In Poland, the Czech Republic, Hungary and Slovakia,
Covid-19-related restrictions had a particularly negative impact. Due to negative currency
effects, especially in Turkey and Ukraine, reported sales decreased by —-1.7% to €7.0 billion.

Sales in local currency in Asia increased by 3.3% and like-for-like sales by 1.4% in financial
year 2020/21. Classic Fine Foods and India in particular benefited from the recovery in the
hospitality sector in the second half of the year. Due to negative currency effects, especially in
India and Japan, reported sales decreased by -2.8% to €1.5 billion.
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In financial year 2020/21, METRO’s delivery sales increased by 5.8% to approximately
€4.2 billion (2019/20: €3.9 billion) and achieved a sales share of 17% (2019/20: 15%). As of
30 September 2021, the store network comprised 681 stores (3 new openings in India, 1 new
opening in Pakistan and 1 closure in Germany).

METRO KEY SALES FIGURES 2020/21

In year-on-year comparison

Change in %

Sales (in € million) compared with the previous year’s period
Currency like-for-like
in group effects in sales
currency percentage in local (in local
2019/20 2020/21 £) points currency currency)
METRO 25,632 24,765 -3.4% -3.4% 0.0% -0.4%
Germany 4,699 4,457 -5.2% 0.0% -5.2% -4.8%
Western Europe (excl. Germany) 9,603 9,384 -2.3% 0.0% -2.3% -3.2%
Russia 2,644 2,374 -10.2% -13.5% 3.3% 3.6%
Eastern Europe (excl. Russia) 7125 7,004 -1.7% -6.2% 4.5% 4.5%
Asia 1,539 1,496 -2.8% -6.2% 3.3% 1.4%
Others 22 49 - - - -

In Germany, adjusted EBITDA reached a total of €149 million in financial year 2020/21 (2019/20:
€125 million). This was mainly attributable to a good margin development and stringent cost
management. METRO Germany performed significantly better overall than Rungis Express,
where government restrictions had a significantly more negative impact due to the strong focus
on hospitality industry customers.

In Western Europe (excl. Germany), adjusted EBITDA in financial year 2020/21 stayed at
previous year’s level of €394 million (2019/20: €394 million). The earnings development
generally followed the slightly negative sales development. The acquisition of Davigel Spain
resulted in one-time income in the mid single-digit million euro range with positive offsetting
effect as part of the initial consolidation. The earnings contributions from real estate
transactions amounted to €18 million (2019/20: €1 million) and resulted mainly from a sale-and-
lease-back transaction in Portugal.

Adjusted EBITDA in Russia amounted to €197 million in financial year 2020/21 (2019/20:
€224 million). Adjusted for currency effects, EBITDA increased by €2 million.

In Eastern Europe (excl. Russia), adjusted EBITDA reached a total of €366 million in financial
year 2020/21 (2019/20: €371 million). This decrease is mainly attributable to negative currency
effects in Turkey. Adjusted for currency effects, Romania, Turkey and Ukraine were able to
compensate for the declining development in the Czech Republic, Slovakia and Poland.
Furthermore, the termination of a legal dispute contributed positively to the earnings
development with an amount in the mid single-digit million euro range. Adjusted for currency
effects, EBITDA in Eastern Europe (excl. Russia) increased by €18 million.

Adjusted EBITDA in Asia reached a total of €7 million in financial year 2020/21 (2019/20:
€0 million). Licensing revenues from the ownership share of the METRO China partnership with
Wumei made a positive contribution of a low single-digit million euro amount to the earnings
development. Adjusted for currency effects, EBITDA in Asia increased by €6 million.
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Transformation costs of €45 million (2019/20: €0 million) were incurred due to the country exits
from Japan, Myanmar and the Philippines (Classic Fine Foods).

Adjusted EBITDA in the Others segment amounted to €59 million in financial year 2020/21
(2019/20: €42 million). The improvement compared to the previous year is attributable to
various sustainable, temporary and one-time effects. Sustainable effects include savings from
the restructuring carried out in the previous year, which had a positive impact on personnel
expenses. Temporary effects resulted from licensing revenues from the partnership with Wumei
(which will continue to contribute to the earnings development until April 2023). Moreover, one-
off income of around €30 million contributed to the earnings development. It resulted from the
termination of arbitration proceedings, the reassessment of transaction-related provisions and
the final purchase price valuation of the METRO China transaction. Earnings contributions from
real estate transactions amounted to €42 million (2019/20: €0 million) and resulted mainly from
the sale of the last remaining real estate property of the hypermarket business and the disposal
of an at-equity investment in a retail store network in Germany.

Earnings
contributions from
real estate
Adjusted EBITDA Transformation costs transactions EBITDA
Change
€ million 2019/20 2020/21 (€) 2019/20 2020/21 2019/20 2020/21 2019/20 2020/21
Total 1,158 1,171 13 47 65 3 60 1,113 1,166
Germany 125 149 23 0 10 0 (0] 125 138
Western Europe
(excl. Germany) 394 394 0] 0 [0} 1 18 395 412
Russia 224 197 -27 0 [0} 0 (o] 224 197
Eastern Europe
(excl. Russia) 371 366 -5 0 [0} 2 373 366
Asia 0 7 7 0 45 0 (0] 0 -38
Others 42 59 17 47 10 0 42 -5 91
Consolidation 1 -1 -2 0 [0} 0 (0] 1 -1
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Depreciation, financial result and taxes

DEPRECIATION, FINANCIAL RESULT AND TAXES

€ million 2019/20 2020/21
EBITDA 1,113 1,166
Depreciation 857 969
Reversals of impairment losses 1 [0}
Earnings before interest and taxes EBIT 257 197
Earnings share of non-operating companies recognised at equity (0] [0}
Other investment result 3 12
Interest income/expenses (interest result) -220 -194
Other financial result =72 25
Net financial result -289 =157
Earnings before taxes EBT -32 40
Income taxes -108 -85
Profit or loss for the period from continuing operations -140 -45
Profit or loss for the period from discontinued operations after taxes 612 (o]
Profit or loss for the period 471 -45

Depreciation

Impairment losses increased by €112 million from €857 million to €969 million. This increase is
mainly attributable to the fact that impairments were higher than in the previous year.
Impairment losses of €95 million were recognised in the financial year; they are mainly
attributable to goodwill of METRO Cash & Carry Germany due to expected pandemic-related
uncertainties in the hospitality market. Likewise, changes in the logistics chain, an increased
focus on availability of goods and further investment activities have consequences for future
cash flows. Furthermore, impairments due to transformation projects, mainly country exits in the
Asia segment (Japan, Myanmar as well as Classic Fine Foods Philippines) amounting to

€49 million as well as impairments at individual locations were incurred.

— Further disclosures about impairment losses are provided in the notes to the consolidated financial statements in no.
15 - Depreciation/amortisation/impairment losses page 183.

Net financial result

The net financial result primarily comprises the interest result of €-194 million (2019/20:

€-220 million) and the other financial result of €25 million (2019/20: €-72 million). The net
interest result improved significantly as a result of declining interest expenses from leases. The
other financial result benefited significantly from a net positive currency effect development of
the Eastern European currencies and the Turkish lira. The latter therefore had less of an adverse
effect on the valuation of foreign currency lease liabilities than in the previous year.

— For more information about the net financial result, see the notes to the consolidated financial statements in no. 7 -
Earnings share of operating/non-operating companies recognised at equity page 177, no. 8 - Other investment
result page 177, no. 9 - Net interest income/interest expenses page 178 and no. 10 - Other financial result

page 178.
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Taxes

The decrease of €23 million in the recognised income tax expenses is mainly attributable to
opposing effects between effective and deferred taxes in Austria (country exit Japan) and
Russia as well as to reversal effects of deferred tax liabilities in Germany.

— For more information about income taxes, see the notes to the consolidated financial statements in no. 12 - Income
taxes page 180.

€ million 2019/20 2020/21
Actual taxes 133 157
thereof Germany 10) 12)
thereof international (123) (145)
thereof tax expenses/income of current period 143) (102)
thereof tax expenses/income of previous periods (-10) (55)
Deferred taxes -25 =72
thereof Germany (24) 3)
thereof international (-49) (-76)
108 85

Profit or loss for the period and earnings per share

The profit or loss for the period in financial year 2020/21 was €-45 million, €95 million higher
than the profit or loss for the period from continuing operations of the previous year (2019/20:
€-140 million).

The profit or loss for the period of the discontinued operations of METRO AG was
€612 million in the previous year and included transaction proceeds.

Overall, the profit or loss for the period in financial year 2020/21 is thus significantly lower
than the net result for the period of all activities in the previous year.

After deduction of the profit shares attributable to non-controlling interests, the profit or loss
for the period attributable to the shareholders of METRO AG is €-56 million (2019/20:
€460 million; thereof €-146 million from continuing operations).

On this basis, METRO achieved earnings of €-0.15 per share in financial year 2020/21 (2019/
20: €1.27, of which €-0.40 came from continuing operations). The calculation for the reporting
period was based on a weighted number of 363,097,253 shares. Profit or loss for the period
attributable to shareholders of METRO AG was distributed according to this number of shares.
There was no dilution from so-called potential shares in financial year 2020/21 or in the previous
year.
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4 REPORT ON EVENTS AFTER THE CLOSING DATE AND OUTLOOK

Report on events after the closing date

Events after the closing date

At its meeting on 11 November 2021, the Supervisory Board of METRO AG decided to reorganise
the Management Board of METRO AG. The restructured Management Board will ensure the
execution of the new strategy from next year on. The following changes were agreed:

Eric Poirier, Chief Operating Officer (COO) and member of the Management Board, will leave
the Management Board with effect from 31 December 2021. Andrea Euenheim, Chief Human
Resources Officer (CHRO) and member of the Management Board, will not renew her contract
when it comes to an end on 31 October 2022, but will continue to perform her current role until
that date.

Rafael Gasset, Chief Operating Officer (COO) and member of the Management Board, will
assume responsibility for the countries at Management Board level. The Germany/Austria unit
will report to CEO Dr Steffen Greubel in the Management Board.

With effect from 1 January 2022, Claude Sarrailh will join the Management Board, where he
will be responsible for commercial functions as Chief Customer & Merchandise Officer (CCMO).

Outlook

The outlook prepared by METRO considers relevant facts and events that were known at the
time of preparing the consolidated financial statements and that may impact the future
development of our business. The outlook on economic parameters is based on an analysis of
primary data used to derive forecasts. Oxford Economics is the main data source used to
forecast business conditions. It is important to understand that the statements below are made
in the context of the current pandemic. Due to the volatile global development of the infection
and of government countermeasures associated with combating it, all forecasts are subject to a
high degree of uncertainty. Therefore, they could not only change quickly, but also significantly.
The statements made for this report relate to the closing date of 2 November 2021. They may
have become obsolete due to recent developments since then.

Macroeconomic parameters

Global economy

Compared to the previous year, the global economy is expected to gradually recover in the
course of the financial year 2021/22 with real growth of 5.1%. However, it will be significantly
influenced by the continuous development of the pandemic, but also by a current global supply
chain bottleneck and raised raw material prices. It is instrumental for a full recovery that no new
virus variants evolve or that the vaccination successes achieved so far do not level off due to an
overload of the respective health care systems and thus trigger another sharp recession. It is
also assumed that the government measures taken to combat the pandemic and the
interventions to support the economy will be (fully) scaled back. However, there are increasing
concerns that infection numbers are rising and some countries are already withdrawing initial
relaxations, for example, in the Netherlands, Austria, Russia, Ukraine and Germany.
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Furthermore, producers and retailers all over the world are facing a combination of supply
chain bottlenecks and rising prices for raw materials and energy. This also has a negative impact
on consumer prices and real earnings. The magnitude mainly depends on the duration of the
current situation. For example, the current bottleneck in the global supply chain, triggered by
low inventory levels, raw material shortages and very high utilisation of logistics services, is
expected to adversely affect the economic recovery, especially in the manufacturing sector. It
will probably continue through H12021/22.

Economic growth will also be (almost) entirely driven by the return of consumer spending in
sectors that were previously particularly impacted by the pandemic, such as hospitality or
tourism. A significant increase in private consumption and a decline in the savings rate are
expected. However, before the inflation rate declines again, it is expected to continue to rise
until H1 2021/22, possibly significantly in some countries such as Germany. This also affects food
prices. It remains to be seen how wages and labour markets develop in return. In addition, some
national economies and industry sectors are already experiencing staff shortages, which have
also been triggered by a migration of labour between economic sectors. For example, there is a
shortage of service staff in the hospitality industry and drivers in the logistics sector.

The economic effects of potential international trade dispute cannot yet be estimated. The
economic consequences of Brexit will probably become more apparent in financial year 2021/22
than before, especially if the current renegotiations fail and lead to mutual trade sanctions. In
addition, trade policy consequences on global trade could arise from tensions in the Indo-Pacific
region and between the USA and China, which may result in economic sanctions on goods or
trade routes.

Germany

Real economic growth of 4.8% is expected for financial year 2021/22. It is expected to return to
the pre-pandemic performance level. The main prerequisite here is that the pandemic situation
continues to improve. With the resulting gradual withdrawal of social restrictions, the German
economy is expected to be further stimulated, and consumers will use the resulting greater
leeway for consumer spending. This is especially true for the hospitality and event industry.
Private consumer spending in Germany is therefore expected to turn out significantly more
positive, especially in H1 2021/22. At the same time, however, another temporary increase in
inflation is also expected, which will be broadly spread out across many product groups, but
especially on energy and food spending. It remains to be seen how wages will develop in this
environment in the respective sectors and wether any real income losses can be absorbed.
However, the labour market is expected to remain at a stable level overall. Another risk factor is
the global supply chain bottleneck, which particularly affects Germany as an export-rich country.
This bottleneck is expected to extend into H1 2021/22 and thus significantly constrain the
manufacturing sector. Therefore, exports in general and the automotive sector in particular will
be impacted, even if industrial production as well as imports and exports develop positively
overall.
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Western Europe

For the coming financial year, a significant economic recovery is expected for Western Europe as
a whole (+5.4% real growth), along with an economic output level just above the financial year
before the start of the pandemic. Again, the main condition for recovery is the (slow) return to a
normal social life. The forecasts further call for an accompanying increase in private consumer
spending, especially in the hospitality and event industry. Inflation is also expected to continue
to increase in Western Europe, although the magnitude will vary from country to country. The
labour market is expected to be stable overall, with the unemployment rate in Spain remaining at
a high level. Imports and exports are forecast to develop positively, although industrial
production will be negatively affected by the global supply shortage and increased energy costs.
The tourist-oriented countries France, Italy, Spain and Austria can expect a very significant
increase in tourism. The development of the hospitality industry is closely aligned with the
tourism sector. In Western Europe, the hospitality industry is expected to develop positively
compared to 2021, but still below the pre-pandemic level of 2019.

Russia

For Russia, economic growth is currently projected at 1.8%, even though vaccination coverage
lags significantly behind other developed countries and there is a high infection rate.
Temporarily introduced mandatory leaves may lead to a decline in consumption, since this time,
unvaccinated people in particular are also subject to special restrictions. Private consumer
spending is expected to increase with stable inflation and a positive development of imports and
exports. The important energy and raw materials sector is forecast to grow strongly. There is
high demand for minerals, and oil production is expected to increase following the decision of
OPEC+. The labour market will continue to develop positively. Household spending in the food
retail sector is expected to decrease slightly in real terms compared to 2021, but will remain well
above the pre-pandemic level of 2019. Further growth is expected for the hospitality industry.

Eastern Europe

The economy in Eastern Europe is expected to grow by 4.1% in real terms, exceeding the pre-
pandemic level. Despite low vaccination rates in some parts, the individual countries have scaled
back social restrictions to varying degrees, which is causing a boost to the economy. This is
especially true for the Turkish economy, whose current upswing will continue in the coming year
according to current forecasts. Very positive growth is also expected for the other Eastern
European countries in the METRO portfolio. These forecasts are also subject to a slowdown in
infections and a stable health care system. Private consumer spending, especially in the
hospitality and event industry, is expected to develop positively in most Eastern European
countries. A strong increase in consumer spending is especially expected in Turkey. However,
driven by food and energy prices, the inflation rate in Eastern Europe is also expected to
increase significantly. This could reduce real earnings and thus have an effect on consumer
spending. In combination with a weak currency development (for example in Turkey), this could
have an additional negative effect on the consumption of certain imported goods and services.
Overall, a positive development is expected for imports and exports, and the labour market is
expected to remain at a good level. A significant increase in the number of tourists is predicted
for tourist-oriented Eastern European countries such as Turkey or Croatia, which should also be
reflected in the hospitality industry. Likewise, a continued positive development in demand is
expected for Traders, as the basic food supply would become particularly important in a tense
infection situation. In Poland, it will be critical to see how the current political conflict with the
EU affects the economy. For example, there could be a delay in disbursement from the EU fund
for coronavirus aid or further fines.
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Asia

The Asian economy is expected to grow by more than 5%. In India, however, there is a risk of a
renewed recession due to the worsening infection situation and the reintroduction of restrictive
measures. Private consumer spending is expected to develop quite positively, especially in Q1
2021/22, despite high, rising inflation. The labour market as well as imports and exports are
expected to continue to develop positively.

Outlook of METRO

The outlook is based on the assumption of stable exchange rates and no further adjustments to
the portfolio (that is, without Japan and Myanmar, with Aviludo and Davigel Spain). The relevant
opportunities and risks that influence the outlook are explained in the opportunities and risk
report. The sales and earnings outlook depends particularly on the further development of the
Covid-19 pandemic in financial year 2021/22. Temporary and limited governmental restrictions on
social life, especially in H1 of financial year 2021/22, have been taken into consideration.

Sales

The Management Board expects a total sales growth of 3% to 7% (2020/21: 0.0% with Japan and
Myanmar, 0.1% without Japan and Myanmar) for financial year 2021/22, hence reaching the pre-
pandemic level**. The HoReCa business is expected to be the main growth driver, especially due
to high momentum in delivery. All segments will contribute to the growth. For Western Europe
(excl. Germany), a significantly overproportionate growth is expected. Germany is expected to
grow below the group range, also due to the reduction of the tobacco business.

Earnings

The Management Board further expects an EBITDA adjusted on the level of the past financial
year 2020/21 (€1,187 million without Japan and Myanmar). For Western Europe (excl. Germany),
a significant growth is expected. The segment Others was supported by one-time effects in the
mid double-digit million euro range in financial year 2020/21. Due to this and further
digitalisation efforts, it will therefore be noticeably below the level of the previous year.

24 Ona comparable, operational level.
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Risk management system and internal control system

A prerequisite for the long-term success of our company is to identify opportunities and risks at
an early stage and to exploit or manage them.

The Management Board of METRO AG bears overall responsibility for an effective risk
management system (RMS) and an effective internal control system (ICS).

The RMS and the ICS of METRO are implemented by the Group Governance department
based on the recommendations of the Committee of Sponsoring Organizations of the Treadway
Commission (COSO) and the requirements of the audit standards 981 and 982 of the Institut der
Wirtschaftsprifer in Deutschland e. V. (IDW, Institute of Public Auditors in Germany).
Accordingly, the management systems consist of the following elements:

RISK MANAGEMENT SYSTEM AND INTERNAL CONTROL SYSTEM

Elements of METRO’s
risk management system and internal control system

Purpose and
control
environment

Purpose and

culture

Monitoring
and Organisation
improvement

RMS process:
identification, ICS

Communication,
training and

. assessment process
reporting

and response

Objectives of the RMS and ICS

The overarching objectives of the RMS and ICS are to protect assets and support sustainable
growth for METRO. The RMS supports these objectives through systematic reporting on
opportunities and risks. It facilitates informed decisions and creates transparency. The ICS
supports the aforementioned objectives by creating reliable operational and financial processes
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in order to ensure the accuracy, completeness and timeliness of financial reporting in particular
and compliance with laws and guidelines.

Organisation of the RMS and ICS

Group-wide RMS and ICS tasks and responsibilities are clearly defined and reflect our corporate
structure. We combine centralised business management by the management holding company
METRO AG with the decentralised responsibility of the METRO national subsidiaries and the
service companies that support the operational business.

It is the responsibility and a legal obligation of the Management Board of METRO AG to
organise a governance, risk and compliance system (GRC system) for METRO. We regard the risk
management system, the internal control system, the compliance management system (CMS) as
well as Internal Audit to be components of the GRC system. This organisational structure is
based on the governance elements identified in § 107 Section 3 of the German Stock
Corporation Act (AktG) as well as the German Corporate Governance Code. The fundamental
principles of the GRC system are defined and documented in our governance, risk and
compliance guideline. On this basis, we continuously work on increasing the efficiency and
effectiveness of the GRC system.

The group’s Governance, Risk and Compliance Committee (GRCC) is chaired by the Chief
Financial Officer of METRO AG and regularly discusses methods and further developments of
the GRC subsystems. The structural and procedural organisation of the RMS and the ICS are
clearly defined in the relevant guidelines and implemented throughout the group.

Identification, assessment and steering of risks

We only assume business risks if they are considered to be manageable and if the associated
opportunities promise an appropriate increase in our value. We bear the risks associated with
the core processes of the wholesale business ourselves. These core processes include the
development and implementation of business models, decisions about store locations and the
procurement and sale of merchandise and services. Risks associated with supporting processes
are mitigated within the group or transferred to third parties where reasonable. We generally do
not assume risks that are related neither to core nor to supporting processes. Risks assessed as
probable are included in our business plans.

Risks are identified and assessed in the annual risk inventory for METRO AG and its
subsidiaries. This is based on a standardised risk catalogue. In addition, business model-specific
risks are supplemented locally.

We classify all risks according to standard criteria using quantitative and qualitative scales.
One part of the assessment focuses on the loss potential, which includes negative effects on our
business objectives. The key indicator here is EBIT. The other part of the assessment focuses on
the probability of occurrence. We break risks down into the following 4 risk categories:
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Loss potential

Significant > €300 million
Major > €100-300 million
Moderate > €50-100 million
Minor = €50 million

Probability of occurrence

Probable >50%
Possible > 25-50%
Low = 10-25%
Unlikely <10%

All risks are assessed with their potential impact at the time of the risk analysis and before
potential mitigating measures (presentation of gross risks). The central IT tool myGRC is used to
identify and assess risks and to document key control measures. We generally assess risks over a
prospective 1-year period; strategic risks cover at least the medium-term planning horizon of 3
years.

After the risks are identified and assessed by the companies, they are allocated by topic to
the various functions within METRO and validated by the respective corporate process owners,
usually the divisional managers; if necessary, they are then adjusted and supplemented. Long-
term risks and opportunities, for example related to climate change or political risks, are also
taken into account by the relevant functional experts. Based on these so-called functional risk
profiles, the Group Governance department prepares a proposal of consolidated risks. Before the
proposal is submitted to the Management Board of METRO AG for authorisation, it is first
reviewed and approved by the GRC Committee.

— The consolidated risks considered significant by the Management Board of METRO AG are listed under ‘Description
of the opportunity and risk situation page 94°.

Systematically identifying and communicating opportunities is an integral part of METRO'’s
corporate management.

For this purpose, we conduct macroeconomic analyses, study relevant trends and evaluate
market, competition and location analyses. We also analyse the critical success factors of our
business models and the relevant cost drivers of our company. The Management Board of
METRO AG specifies the derived market and business opportunities as well as efficiency
enhancement potential in the context of strategic as well as short-term and medium-term
planning. It does so by engaging in a regular dialogue with the management of the group
companies and units at the central holding company. As a wholesale company, we pursue
market- and customer-driven business approaches in this process and continually review our
strategy to ensure long-term sustainable growth. The consolidated opportunities and risks are
presented jointly to the GRC Committee and the Management Board.

The responsibility for steering risks lies with the functionally and operationally responsible
persons within METRO. The ICS supports the group companies in fulfilling their responsibility to
manage process risks.
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Internal control system for financial and operational processes
METRO’s ICS defines group-wide minimum requirements for the design of the internal control

system for financial processes (for example accounting and tax processes) or operational
processes (such as purchasing processes and processes in the markets) for METRO AG and its
subsidiaries. Among others, these requirements cover the control design, control execution,
monitoring the effectiveness of controls and reporting on effectiveness analyses. The METRO
control framework, the local control design of the companies, the control execution and
documentation as well as the effectiveness analyses of the subsidiaries are also documented in
the central IT tool myGRC.

IFRS accounting guideline

A group-wide IFRS accounting guideline that is compulsory for all companies included in the
consolidated financial statements ensures the uniform METRO group-wide application of
accounting procedures. The guideline is periodically updated by the Corporate Accounting &
Controlling department. The management of each major group company is obligated to confirm
compliance with the guidelines in a formal declaration on each reporting date.

Accounting processes of companies included in the consolidated financial statements

The separate financial statements of the companies to be included in the consolidated financial
statements are generally prepared using SAP-based accounting systems (SAP FI). Clearly
assigned competencies and roles ensure clearly defined responsibilities for the individual
financial statement preparation activities. This unambiguous functional separation also prevents
potential conflicts of interest. Many group companies prepare their separate financial statements
on the basis of a centrally managed table of accounts using uniform accounting rules.

To avoid risks relating to non-compliance with accounting rules, deadlines or dates and to
document the work steps to be performed as part of the preparation of separate and
consolidated financial statements in accordance with IFRS, planning tools are available to assist
in monitoring the content and timing of work processes. The scheduling and monitoring of the
milestones and activities as well as the design of individual company internal controls necessary
for the preparation of separate financial statements are part of the responsibilities of the
respective company’s management.

Accounting processes for consolidation purposes
The consolidation of accounting-related data for the purpose of group reporting is performed by

a centralised consolidation system (CCH Tagetik). All consolidated METRO companies must work
within this system. It provides a uniform accounts table to be used by all consolidated
companies in accordance with the IFRS accounting guideline. Once they have been transmitted
from the separate financial statements to the consolidation system, they are subjected to an
automated plausibility review in relation to accounting-specific contexts and dependencies. Any
errors or warning messages generated by the system during this validation process must be
addressed by the person responsible for the separate financial statements before the data are
transmitted to the consolidation facility.

The processes and controls used in the preparation of the consolidated financial statements
include the completeness check of the consolidation group, verification of punctual, complete
and correct data submission, avoidance of undesirable data changes and a complete and error-
free execution of typical consolidation steps. The latter are subjected to system-based and
manual controls. The automated plausibility reviews (validations) apply to the consolidation
measures similarly as they are intended for the separate financial statement data.

METRO ANNUAL REPORT 2020/21

92



COMBINED 5 OPPORTUNITIES AND RISK REPORT
MANAGEMENT REPORT

IT security

To warrant the security of the group’s information technology systems (IT), access to the
accounting-related IT systems is regulated. Access authorisations are centrally managed and are
subject to customary approval mechanisms. Generally, each company included in the
consolidated financial statements is subject to the regulations concerning IT security. These
regulations are summarised in an IT security guideline, with group-wide compliance being
monitored by the Internal Audit unit.

Reporting on RMS and ICS

All insights gained in the context of RMS, ICS and CMS reporting are included in the GRC
reporting. It provides an overall view of the opportunity and risk situation of the group and an
assessment of the effectiveness of the measures taken. The GRC report includes:

the assessment of the management of METRO AG regarding the effectiveness of the
governance management subsystems,

the opportunity and risk profile of the group, and

the recommendations on risk steering measures and the optimisation of the governance
approach.

The Management Board regularly informs the Supervisory Board and the Audit Committee about
issues relating to the management of opportunities and risks. Twice a year, the Supervisory
Board is provided with a written report on the organisation and focus of the RMS and ICS as well
as the current opportunity and risk situation.

In the event of sudden, serious risks to the net assets, financial position or earnings position,
an ad hoc reporting system is used to ensure that the Management Board of METRO AG receives
all necessary information directly and without delay.

Monitoring and improvement of the RMS and ICS

The Supervisory Board of METRO AG is responsible for monitoring the governance management
systems in accordance with & 107 Section 3 of the German Stock Corporation Act (AktG). GRC
reporting in particular enables the Supervisory Board to fulfil its duties. In accordance with the
requirements of the German Corporate Sector Supervision and Transparency Act (KonTraG) as
well as the provisions of & 317 Section 4 of the German Commercial Code (HGB), the external
auditor periodically assesses the company’s early-warning system. The results of this audit are
presented to the Management Board and the Supervisory Board.

Key elements of internal monitoring include effectiveness checks performed by Internal Audit
based on risk-oriented annual audit planning as well as self-assessments of the management
systems by the local management.

The Group Governance department has implemented monitoring controls for RMS and ICS,
which are performed by Group Governance and documented in the central IT tool myGRC. One
of these controls involves the annual systematic evaluation of all findings gathered throughout
the year, such as those arising from audit results, findings of external auditors and feedback
from users. In this way, the management systems are continuously improved.
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Description of the opportunity and risk situation

METRO has numerous opportunities for a sustainable positive development of its business. On
the other hand, there are risks that could impact us in reaching our goals. We have allocated the
METRO opportunity and risk portfolio to various subject groups. The Management Board of
METRO AG identified and assessed the following risks which are considered to be particularly
relevant for METRO. They are listed in the following overview:

Particularly relevant risks Probability of

Subject group No. 2020/21 Loss potential occurrence
#1 Risks related to Covid-19 Significant Possible

#2 Macroeconomic and political risks Moderate Possible

Environment #3 Interruption of business activities Major Low
Corporate responsibility #4 Environmental and social risks Major Possible
Wholesale business #5 Challenged business model Major Possible
Real estate #6 Real estate risks Minor Probable
#7 Procurement risks (new) Moderate Possible

Suppliers and products #8 Quality risks Major Low
Financials #9 Financial risks Major Possible
Transactions #10 Transaction risks Major Probable
#11 Increasing trade regulations Moderate Probable

Legal and tax #12 Tax risks Moderate Possible

Risk no. 7 ‘Procurement risks’ was included for the first time, as it represented a relevant risk for
METRO in the reporting period due to the loss potential and the probability of occurrence.

The risk factor ‘More stringent regulation pertaining to deferred compensation’ is reported
together with risk no. 11 ‘Increasing trade regulations’ this year due to its close affiliation.

Environment

Opportunities in connection with Covid-19

Despite the significant impact of the Covid-19 pandemic on our HoReCa customers and the
resulting decline in sales, there is a significant opportunity for METRO to emerge stronger from
the crisis. This is because METRO is distinguished from its competitors by a diversified business
model and strong capital resources. Especially smaller competitors that are solely based on
delivery sales are strongly affected by the Covid-19 pandemic due to the high HoReCa share of
sales and limited financial possibilities. METRO has the opportunity to actively consolidate the
market and gain market share. The pandemic has also changed consumer behaviour and
boosted the convenience trend, which has a positive impact on our Traders customer group and
Traders franchise business. METRO has also intensified strategic B2B partnerships with online
food retailers such as SberMarket (B2B2C) in Russia during this period and thus has the
opportunity to benefit from future growth of these companies. Digitalisation has been
accelerated by the Covid-19 pandemic and the importance of digital solutions for HoReCa and
Traders customers has increased accordingly. METRO offers its customers sustainable solutions
with economic added value through Hospitality Digital and METRO MARKETS. The goal is to
strengthen customer loyalty in the long term, to further expand customer relationships and
thereby increase the share of wallet.
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Risks related to Covid-19 (#1)

In financial year 2020/21, the ongoing global spread of Covid-19 continued to have a significant
impact on METRO’s operations. In particular, the government-imposed lockdown measures in H1
of the reporting period resulted in closures of HoReCa operations as well as restrictions in the
global supply chain. From an HR perspective, the risk is that employee infections can lead to
disruptions in logistics, warehouses and stores as well as work stoppages. We also hold real
estate in our portfolio and lease some of it to third-party tenants. Political measures and a
deterioration in the financial situation of tenants may lead to rent losses and, in addition to the
scenarios listed under risk no. 6 ‘Real estate risks’, to a deterioration in the financial situation of
tenants. Although the situation initially eased since the restrictions were relaxed in spring 2021,
virus variants occurring all over the world continued to pose a risk of additional pandemic
waves. As we entered the autumn and winter season, the number of cases has risen dramatically
again. Then again, the vaccination rate is increasing, making renewed large-scale lockdowns less
likely, especially for people who have been vaccinated and who have recovered from prior
infections. Consequently, we now assess the overall risk as less probable than in the previous
year and have arrived at an evaluation of the probability of occurrence as ‘possible’ (> 25-50%)
rather than ‘probable’ (> 50%) as in the previous year. In order to counter the risks in a timely
and comprehensive manner, we are systematically monitoring political measures and assessing
the current pandemic situation. To this end, we have set up a crisis team at group level, which is
responsible for the ongoing exchange of all relevant information and timely reporting.
Furthermore, we have initiated a variety of centralised and decentralised measures to support
the operational business. For example, we have launched campaigns to reopen the hospitality
businesses in several countries, provided advice and assistance for the implementation of
hygiene concepts, and we made digital solutions available, for example for guest registration in
the hospitality sector. To protect the employees, METRO has implemented comprehensive
hygiene concepts as well as testing and vaccination solutions. In the long term, there is a risk
that Covid-19 could lead to a systematic change in the hospitality operator structure through
market exits of financially weak restaurateurs and changed consumer behaviour. We are
continuously monitoring the corresponding trends in this area to ensure we can always quickly
react to changes.

Opportunities from the development of business and political conditions

An improvement in the economic and political environment worldwide or in countries where
METRO is present, as well as improvements in free trade, could have a positive impact on sales,
costs and earnings. METRO operates in a large number of markets where we could potentially
benefit from these developments. Opportunities could arise from a sustained positive
geopolitical and macroeconomic development, for example in the form of a recovery of foreign
exchange rates.

Macroeconomic and political risks (#2)

As a company with global operations, METRO depends on the political and economic situations
in the countries in which the group operates. The fundamental business environment can change
rapidly. Changes in political leadership, civil unrest, terrorist attacks or economic imbalances can
jeopardise METRO'’s business. At the country level, the political and/or economic situations in
Russia, Ukraine, Turkey and Myanmar are particularly noteworthy for the reporting period. The
potential risks include the loss of property and real estate assets, changes in the exchange rate,
product restrictions, capital controls, regulatory restrictions and unexpected weakening of
demand. The global economy is continuing to be marked by tense trade relations between the
USA, Europe and China, as can be clearly seen in the expansion of the imposed punitive tariffs.
We consider it a risk. Nonetheless, a continuous monitoring of the economic and political
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developments and a review of our strategic objectives allow us to respond to these challenges in
a timely and appropriate fashion. Our international presence comes with the advantage of being
able to reduce the economic, legal and political risks as well as fluctuations in demand through
diversification.

— For more information about our assessment of the development of the economic environment, see chapter 4 Report
on events after the closing date and outlook page 85.

Interruption of business activities (#3)

Our business operations could, for example, be compromised and/or interrupted by a failure of
IT systems, natural disasters or pandemics. Important business processes such as purchasing/
product ordering, marketing and sales rely on IT systems. Systems for online retailing must be
continuously available, as these systems are a prerequisite for permanent access, also outside
normal store opening times. As a result, the continuous availability of the infrastructure is a
critical factor in the development and implementation of our IT solutions. Systems that are
essential for business operations in the stores, especially checkouts, are largely self-contained
and can generally continue to be used for some time even during events such as network failures
or the failure of central systems. In case of partial network failures, they can automatically
reroute data or switch to redundant routes.

Centralised IT systems can be quickly restored to operational readiness if one or more servers
fail. Therefore, we use several central IT centres, which enables us to compensate for major
business interruptions or reduce their duration to the absolute minimum. We also have a disaster
recovery plan to restore IT centres in Germany after extended outages (for example outages
caused by fire, natural disasters or criminal actions).

A professional crisis management allows for a rapid crisis response and thereby ensures the
protection of our employees and customers. This includes evacuation plans, training measures
and specific instructions. We insure ourselves against the loss of tangible assets and any
impending loss of sales or profits resultant from business interruptions wherever it is possible
and reasonable.

Sustainability

Opportunities from sustainable business practices

Our company is more exposed than ever to economic, environmental, social and cultural
challenges. Similarly, we experience that sustainability is the key to transforming these
challenges into opportunities. METRO operates an active sustainability management system in
order to enshrine sustainability systematically and organisationally in its core business. Our
greatest leverage lies in expanding our sustainable product range. For example, we are helping
to meet the demand for healthy and conscious nutrition with redesigned products containing
less salt and sugar as well as organic products, alternatives to animal proteins and locally
sourced products. At the same time, we help reinforce local structures. These developments
have become even more pronounced during the Covid-19 pandemic. Our stakeholders evaluate
the sustainability efforts implemented by us, for example, through ratings.
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Environmental and social risks (#4)
The risk reported in the previous year under the name ‘Sustainability risks’ was renamed
‘Environmental and social risks’ to emphasise the focus on its content. Compared to the previous
year, the probability of occurrence for this risk has decreased from ‘probable’ (> 50%) to
‘possible’ (> 25-50%), while the loss potential has increased from ‘minor’ (< €50 million) to
‘major’ (> €100-300 million). The backdrop to the increased loss potential is the ascertainment
and broader applicability of human rights due diligence (HRDD) or, for Germany, the Act on
Corporate Due Diligence Obligations in Supply Chains. They contain regulations with regard to
human rights as well as environmental protection in the company’s own operations and in the
supply chain, and threaten potential fines and legal consequences in the event of
non-compliance. Further risks result from internationally increasing regulations on traceability
and transparency in the supply chain; again, non-compliance with these regulations may lead to
potential fines or a ban on the sale of the goods in question. To mitigate the risks, METRO has
established a corresponding social standards programme and traceability concept.
Furthermore, the consumption of energy and other natural resources affects our operating
costs and may have a negative impact on the environment, for example through the emission of
climate-damaging greenhouse gases. National regulations aimed at reducing the climate impact
of accumulated energy and fuel consumption could lead to higher energy price levels (for
example for electricity, gas, fuel) and thus to higher overall energy costs for METRO. In
particular, the levies under the German Combined Heat and Power Act (KWKG) and the German
Renewable Energy Sources Act (EEG) are increasing year after year. These additional price
components alone have caused our energy costs to rise compared to the previous year. We
continue to assess the risk of further increases in energy prices as a result of a possible CO»
price increase as probable, even if the probability of occurrence of environmental and social
risks overall has dropped to a ‘possible’ level due to the preventive measures. The climate target
previously defined by METRO will help to minimise this risk.

- For more information about our social responsibility and environmental protection activities, see chapter 2
Principles of the group - 2.3 Combined non-financial statement of METRO AG page 43.

Wholesale business

Opportunities from innovations and digitalisation

METRO is focused on identifying and addressing current and future challenges of its customers
at an early stage in a constantly changing environment. In this case, innovations and
digitalisation are areas with excellent potential for realising increases in value. We are convinced
that the vigorous implementation of innovative ideas relating to the progressing digitalisation
will increasingly shape the future of the retail and wholesale industry. This may give rise to new
business models, which in turn may present a variety of opportunities.
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In order to exploit the opportunities derived from digitalisation and to realise synergies, we
are bundling our corresponding initiatives with the business units Hospitality Digital and METRO
DIGITAL. The focus on the core customer groups HoReCa and Traders is a key component of our
digitalisation strategy, which we use to provide our customers with digital solutions such as the
DISH (Digital Innovations and Solutions for Hospitality) platform. With Hospitality Digital, we see
significant opportunities to benefit from faster digitalisation in the HoReCa and Traders sectors
as well as in other business areas. The Covid-19 pandemic is motivating our customers to
accelerate their digitalisation efforts. With our METRO DIGITAL business unit, we continue to
digitalise our core business. METRO DIGITAL develops, optimises and supports all digital
solutions used by our customers, such as our apps METRO Companion or M-SHOP. METRO
DIGITAL is also developing internal digital solutions, for example to improve the efficiency of our
logistics processes. These digital solutions provide opportunities for METRO to set itself apart
from the competition.

Opportunities from customer focus

Customer focus and customer satisfaction are central elements of our strategy. In order to
continuously measure and consistently improve customer satisfaction, we have implemented the
Net Promoter Score across the board in 24 countries in which METRO is represented with
wholesale stores. Besides the purely quantitative measurement of the current satisfaction values,
suggestions from customers can be systematically recorded and evaluated. This allows further
potential for improving the shopping experience and supply as well as general consumer trends
to be identified. In line with our multichannel strategy, we are expanding our delivery sales and
strengthening our online activities. Our goal is to become the partner of choice for our
customers by offering METRO solutions that cover all aspects of their business. We are also
intensifying our competitive analyses. Our various strategic projects aim at further improving our
purchasing and sales processes and at creating additional value for our customers. The goal is to
ensure the ongoing value of assets, thereby countering the challenges faced by our business
model. As a wholesale specialist, we want to further increase our customer focus, accelerate our
growth, simplify our structures and increase the implementation speed. We are thus striving to
increase our overall operating performance.

Challenged business model (#5)

Particularly, the retail and wholesale trade in the markets in which we operate is characterised
by rapid changes and fierce competition. A significant risk is consumers’ fluctuating propensity
to consume. Changes in consumer behaviour and customer expectations pose additional risks,
among others, in the face of demographic change, rising competition and increasing
digitalisation. If we fail to adequately address our customers’ needs and price developments or if
we miss trends with regard to our assortments or appropriate sales formats and new sales
channels, this could potentially impede the development of our sales and income and also
jeopardise our objectives in terms of growth and profitability. This may result in impairment
losses on intangible assets or financial assets. In this context, after the completion of the
disposal of the hypermarket business, the overall risk in terms of extent of damage has been
reduced from material to significant.
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We counteract these risks in various ways. On the one hand, we develop country-specific
value creation plans, which are geared to local conditions and customer needs and are
supported and monitored in their implementation by our operating partners and international
working groups (federations). On the other hand, we are actively working on expanding our
business model from transactional sales of goods to a holistic partnership that addresses all the
needs of professional customers. Examples include the platform business of METRO MARKETS,
the numerous initiatives for the digitalisation of our customers bundled on dish.co and the
financial services under GastroFinanz.

Real estate

Opportunities from increase in value
We see potential for value increases in possible development projects for our existing real estate

assets as well as in improved facility management.

Real estate risks (#6)

Loss of rental income caused by insolvencies of third-party tenants or statutory regulations in
the course of pandemics as well as vacancies due to unused space can lead to the risk of an
impairment of owned locations or the rights-of-use of rental locations. Furthermore, there are
increased risks with regard to key anchor tenants. However, we were able to reduce them
compared to the previous year due to an agreement we reached on keeping the lease term.
Consequently, the risk in terms of the loss potential has decreased from ‘moderate’ (>

€50-100 million) to ‘minor’ (= €50 million), while the probability of occurrence has increased
from ‘possible’ (> 25-50%) to ‘probable’ (> 50%). Moreover, delayed repair and maintenance
work could lead to infringements and real estate impairments as well as reputational damage.
We mitigate these risks with strategic and operational real estate management. To this end, we
regularly evaluate properties in terms of value and income and perform projected investment
planning. The safety and health of customers, suppliers and employees could be endangered by
deficiencies in the properties. We take decisive action to prevent potential accidents and
damage to health, thus ensuring a safe and healthy environment. In addition, we conduct risk
assessments and specify clear sets of rules and procedures. We support implementation through
frequent training, internal controls such as regularly scheduled safety and occupational safety
inspections as well as external controls such as stability inspections.

Suppliers and products

Opportunities from responsible trading
Not only for us, but also for more and more customers, quality and safety, the environmental and

social sustainability of the products we offer and their production process are playing an
increasingly important role. We aim to ensure socially acceptable working conditions within our
sourcing channels. For this purpose, METRO has a group-wide purchasing policy for a
sustainable supply chain and procurement management that applies to all products.

- For more information about our social responsibility and environmental protection activities, see chapter 2
Principles of the group - 2.3 Combined non-financial statement of METRO AG page 43.
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Opportunities from higher own-brand penetration

Own brands are a central part of METRO’s strategy to increase the success of our customers. By
offering own brands, we can provide high quality at relatively low prices, thus simultaneously
increasing our customers’ profitability as well as our own. Potential economic constraints and
increased price pressure on our customers, for example as a result of the Covid-19 pandemic,
could increase demand for own brands and thus have a positive effect on METRO’s profitability.

Procurement risks (#7, new)

Procurement risks were included in the opportunity and risk portfolio for the first time this year.
Inflation, supply chain disruptions as well as a weakened negotiating position due to the
reduction of the group volume may lead to a negative purchase price development. We assess
the risk as ‘moderate’ (> €50-100 million) and ‘possible’ (> 25-50%). Moreover, insolvencies,
production downtimes (for example energy failure or lack of raw materials) or breaches of
contract by suppliers may lead to product unavailability and thus to sales losses. In order to
mitigate the risks, METRO is launching projects to promote bundled purchasing activities by the
national subsidiaries and thus gain more beneficial prices. Furthermore, we continuously monitor
and evaluate the performance of our suppliers and have access to alternative suppliers,
especially for important products. When we renegotiate expiring contracts, we try to implement
agreements that compel the supplier to be sufficiently prepared so that supply continuity can
even be ensured in the event of force majeure.

Quality risks (#8)

As a wholesale company, METRO depends on external producers and service providers.
Defective or unsafe products, exploitation of the natural environment, inhumane working
conditions or infringements against our compliance standards could potentially cause major
damage to the reputation of METRO and pose a lasting threat to the company’s success. We
therefore continuously audit our suppliers to assess their adherence to METRO'’s stringent
procurement and compliance standards. These include the food safety and quality standards
recognised by the Global Food Safety Initiative (GFSI), such as the International Food Safety
Standard and the GLOBALGAP certification for agricultural products. They contribute to the
safety of foods on all cultivation, production and sales levels. In order to be able to operate as a
METRO own-brand supplier on a preliminary basis without a recognised and valid audit
certificate, the supplier must pass a special test (METRO Assessment Solution) conducted by an
accredited certification body. Violations of conditions can lead to exclusion from our supplier
network or, in the case of unacceptable production methods, to a product being blacklisted. If
suppliers do not provide a corresponding certificate, it jeopardises the due diligence of METRO
towards the customer. Potentially non-safe products on the market which are unsuitable for
human consumption or use or even harmful to health represent a very high reputation risk and
comprise the threat of lasting damage to customer relationships. Should a quality incident occur
despite these measures, the process steps for resolving interruptions and incidents described in
our manual set out the procedure to react to the incident in the interest of our customers. We
also continuously identify potential improvements to our quality assurance systems and
implement them.
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Financials

Financial risks (#9)

Unexpected deviations from the budget or the outlook could potentially result in METRO
missing its budget targets and making wrong business decisions. This could lead to unexpected
negative financial consequences. We therefore place high priority on measures designed to
mitigate these risks. In order to minimise risks, we are consistently implementing strategic
measures aimed at improving our earnings. We support the operational units in their proactive
implementation of the strategy by providing them with value creation plans. We also mitigate
risks by conducting effective internal controls, close interlocking of strategic planning and the
budgeting process, very close monitoring of budget compliance as well as strong involvement of
the supervisory bodies. The fact that our financial year differs from the calendar year allows us a
high degree of planning certainty at an early stage, with the profitable Christmas quarter being
the first quarter of our financial year. Furthermore, potential insolvencies of commercial partners
and customers represent a financial risk. In order to minimise the risk of bad debts, we monitor
the ratings and credit spreads of counterparties on a daily basis - insofar as they are available -
in addition to the receivables portfolio. At the same time, we reduce the default risk to a
minimum by distributing cash pooling among several parties (diversification) and by using
standard scoring and limit authorisation tools.

— For more information about financial risks and their management, please see the notes to the consolidated financial
statements in No. 43 - Management of financial risks page 238.

Transactions

Opportunities from portfolio simplification and efficiency improvements

The country portfolio is regularly reviewed with regard to the feasibility of a local market
leadership and the attractiveness of the respective markets. In this context, in the past financial
year METRO decided to discontinue its business activities in Japan and Myanmar. Further
portfolio adjustments cannot be ruled out in the future. We have successfully completed
significant company disposals (Galeria Kaufhof, Real, majority stake in METRO China) in recent
years and have extensive experience in this regard. In the future, METRO will also focus on
investments to strengthen its wholesale business and expand market shares. The focus on
wholesale could lead to improved workflows along the value chain faster than expected and
could have a positive effect on our business development through an increase in operating
efficiency. Collaborations (even if they are purely contractual) can help us reduce operational
cost and give our customers access to innovative food products.

Opportunities from company acquisitions

Great potential for increases in value may arise from acquisitions, particularly in business
segments of strategic importance. Following the completed disposals of Real and the majority
stake in METRO China, METRO’s liquidity situation is excellent and provides room for company
acquisitions. We see opportunities in the further expansion of our core business, mainly through
acquisitions in the delivery business, as well as in reinforcing our activities in related B2B areas,
e.g. in e-commerce and marketplace operations. METRO made various acquisitions in the past
financial year, including Davigel (Spain) and Aviludo (Portugal) as well as AGM (Austria, in
competition law examination procedure). The existing minority interests held by METRO offer
the opportunity for additional increases in value if, for example, start-up companies were to
develop better than expected. We also want to solidify and expand our leading position in
numerous markets. We expect that the consolidation of the wholesale stores in many of our
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portfolio countries will be intensified by the Covid-19 pandemic. Our goal here is to gain market
share and, where appropriate, to take over individual locations of competitors and thus actively
advance market consolidation.

Transaction risks (#10)

The risk from the previous year ‘Risks from completed transactions’ was renamed to ‘Transaction
risks’. This year, it also includes risks from ongoing transactions in connection with the
acquisition of the AGM stores in Austria (in competition law examination procedure).
Furthermore, it continues to contain the risks from completed company acquisitions and
disposals, such as the risks associated with the disposal of the hypermarket business and the
disposal of the minority interest in METRO China as well as other subsequent liability risks from
completed sales of companies from previous years. We assess the remaining risks as significant
and probable. In connection with the disposal of the hypermarket business, the risks mainly
consist of residual costs that will continue to be incurred after the sale and may not be
sufficiently offset by proceeds from continuing operations to cover these costs, and the
utilisation of guarantees. Examples of residual costs are the loss of purchasing synergies and the
temporary underutilisation of METRO LOGISTICS, which will only be realised in the medium term
due to transitional agreements. During this transitional period, the development of third-party
business is planned in order to utilise the capacity of METRO LOGISTICS.

The demerger of the former METRO GROUP was concluded on 13 July 2017 with the initial
listing of METRO AG shares on the stock exchange. The former METRO GROUP split into a
wholesale specialist (the new METRO AG) and a company focused on consumer electronics and
services (CECONOMY AG, formerly METRO AG). The demerger may be subject to additional
legal risks, adding to the tax risks inherent in the implementation. In detail, these risks are:
continuing liability for all liabilities of CECONOMY AG occurring on the effective date of the
demerger/spin-off for a period of 5 years.

We are continuously monitoring the financial position of CECONOMY AG. By way of legal
defence strategies, we are prepared for any potential complaints.

Legal and tax

Increasing trade regulations (#11)

This year, the risk also includes risks from the more stringent regulation pertaining to deferred
compensation, which were listed separately in the previous year. The European Union and
national governments are increasingly adopting or amending regulations to regulate trade that
could affect our business. The implementation of the Unfair Trading Practices directive will
weaken our negotiating position. Further restrictions on trade practices through local law are
expected in EU countries in this context. In the Corporate Public Policy department, we collect,
discuss and analyse important social, regulatory and political issues in order to represent our
interests at the political level through responsible lobbying. We take increasing legal
requirements into account by regularly revising regulations. Besides purchase price agreements
for goods we resell, we enter into agreements on so-called subsequent remuneration with the
suppliers. They include purchasing conditions, for example in the form of product-specific
deferred rebates, cost reimbursements or payments for services such as specific customer data
analyses. For the last few years, we have observed that agreements on subsequent
compensation between buyers and suppliers have been subjected to increased regulatory
restrictions. This is mainly the case in Eastern Europe, but also in other countries in which
METRO operates. Russia, in particular, is affected by a decline in subsequent compensations.
Some restrictions mean that certain conditions are completely prohibited. At the same time,
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antitrust law is used to regulate conditions to the detriment of wholesalers and retailers, as it is
presumed that they have market power.

We continuously and systematically monitor the risks arising from increasing regulation
regarding subsequent compensation. We address these regulation trends using a preventative
approach by adapting our contractual relationships with suppliers in the relevant jurisdictions
and/or in relation to certain product categories to the respective developments. This allows us
to ensure that any subsequent benefit arrangement complies with the applicable laws at all
times. We also take care to appropriately provide for the respective limitation periods under civil
law. As part of an ongoing monitoring programme, we analyse historical condition structures
and update the current remuneration agreements based on these findings where it is deemed
necessary. Without active management, there would be a risk that added value in the form of
subsequent compensation in selected product groups and/or individual countries could no
longer or only partially be collected as a result of changes to the regulatory framework. This
could have a corresponding negative impact on the total comprehensive income of our
company.

— For more information about legal issues, see the notes to the consolidated financial statements in No. 48 -
Remaining legal issues page 250.

Tax risks (#12)

Tax risks can primarily arise in relation to the assessment of financial matters by the tax
authorities (including transfer price issues). Additional risks may result from differing
interpretations of sales tax (VAT) regulations. Another aspect is the potential expiry of existing
tax loss carry-forwards in the event of an acquisition of more than 50% of the shares in

METRO AG by an anchor shareholder. Due to a lack of quantifiability in terms of probability of
occurrence, the risk is not included in the overall assessment of tax risks this year. In order to
identify and minimise tax risks at an early stage, METRO AG has issued a group tax guideline,
which is continuously monitored by the Corporate Group Tax department to ensure that it is up
to date and properly implemented. These risks are regularly and systematically examined and
assessed. Increasing tax requirements are taken into account in the regular revision of
regulations. Moreover, an internal control system for the sales tax process was established in
financial year 2019/20 and initially implemented for German companies. The roll-out process to
other national subsidiaries was also completed in the reporting period.
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Management’s overall assessment of the opportunity and risk situation

The Management Board and the Supervisory Board of METRO AG are regularly informed about
the company’s situation in terms of opportunities and risks. To evaluate the present risk
situation, we did not examine opportunities and risks in isolation. Instead we analysed and rated
the interdependencies between risks according to probability and impact. Our assessment
indicates that the overall risks can be borne or managed. For a period of 1 year after the closing
date, the identified individual and cumulative risks do not represent any risks in the form of
possible illiquidity or over-indebtedness. We are confident that METRO’s earnings performance
offers a solid foundation for the sustainable positive development of our business and the
utilisation of numerous opportunities. The Management Board of METRO AG currently does not
expect any fundamental change in the opportunities and risk situation.
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6 REMUNERATION REPORT

The remuneration report describes the remuneration system for the Management Board and the
Supervisory Board in accordance with the statutory provisions of the German Commercial Code
and the recommendations of the German Corporate Governance Code. It depicts the
remuneration amount of the members of the Management Board and the Supervisory Board in
individualised form and according to remuneration components. The report also complies with
the applicable accounting standards for capital market-oriented companies according to GAS
and IFRS.

The Supervisory Board of METRO AG decides on the remuneration system for the
Management Board and reviews it on a regular basis. The Presidential Committee, chaired by the
Chairman of the Supervisory Board, prepares the proposed resolutions for the full Supervisory
Board. The remuneration system which applies to financial year 2020/21 was approved by the
Supervisory Board of METRO AG in financial year 2019/20 at its meeting on 24 September 2020
and submitted to the Annual General Meeting on 19 February 2021 for approval. The
remuneration system was approved by the Annual General Meeting with 90.15% of the votes
cast.

The remuneration system for members of the Management Board

The remuneration system for the Management Board of METRO AG, which has been in force
since 1 October 2020, is geared to benefit the efficient, long-term progress of the company. In
addition to promoting the strategic objectives of the company, it also fosters responsible action
and sustainable profitable growth by incorporating the interests of shareholders, customers,
employees and other stakeholders in the variable remuneration.

The agreed remuneration of the members of the Management Board is made up of

a fixed salary,

a short-term variable remuneration,

a long-term variable remuneration,

a pension plan as well as

other non-monetary and supplemental benefits.

The fixed remuneration components make up 36% to 47% of the target total remuneration of a
member of the Management Board, while the variable remuneration components comprise the
remaining 53% to 64%. The target total remuneration is defined as the sum of all fixed and
variable remuneration components in the event of 100% target achievement. The supplemental
benefits are reflected with the theoretical maximum amount. The variable remuneration consists
of short-term incentive and long-term incentive at a ratio of approximately 40: 60.

The focus of the group’s operational management is on the value drivers that have a direct
impact on the company’s medium- and long-term targets and are directly related to the
strategy. Thus, sales growth as a sales indicator, EBITDA as an earnings indicator and Return on
Capital Employed (RoCE) as a profitability indicator form the basis for the short-term variable
remuneration of the Management Board. In order to account for the individual performance
differentiation and the overall work of the Management Board, priority topics defined by the
Supervisory Board of METRO AG are included in the short-term variable remuneration. In an
effort to ensure the sustainable, long-term development of the company, the long-term variable
remuneration is based on the share price development as well as earnings per share.
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THE REMUNERATION SYSTEM FOR MEMBERS OF THE MANAGEMENT BOARD

Total remuneration

Variable remuneration

Short-term Long-term Non-monetary
Fixed salary variable variable and supplemental
remuneration remuneration benefits
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cash flow (20%)

Schematic diagram.

Total remuneration and the individual remuneration components are geared appropriately to the
responsibilities of each individual member of the Management Board, his or her personal
performance and the company’s economic situation. They fulfil the legal stipulations regarding
customary remuneration. Furthermore, it is ensured that the remuneration does not exceed a
customary remuneration in the market without special reasons.

The remuneration amount for each member of the Management Board is individually limited -
in each case with regard to the individual remuneration components as well as the total payout
cap. The theoretically achievable maximum remuneration specified in the remuneration system is
generally limited to €8.5 million for the Chairperson of the Management Board and to €5 million
for an ordinary member of the Management Board. However, the individual remuneration
thresholds granted in relation to a financial year are below these maximum limits for the
members of the Management Board and are set as follows for financial year 2020/21: for
Dr Steffen Greubel at €6,271,600, for Christian Baier at €4,516,000, for Andrea Euenheim at
€3,249,273, for Rafael Gasset at €4,040,000 and for Eric Poirier at €4,065,000. For Olaf Koch,
whose employment contract ended on 31 December 2020, the maximum amount in relation to a
full contract year was €8,034,800. The upper cap limits for the variable remuneration
components and the supplemental benefits including post-employment benefits are
contractually agreed as follows:
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Target amount
of short-term

Target amount
of long-term
variable

Upper cap for
the assumption
of

variable remuneration supplemental

remuneration for financial benefits for

for financial year 2020/21 financial year

year 2020/21 (the payout is 2020/21

(the payout is  capped at two (including

capped at and a half post-

twice the times the employment

€ p.a. target amount) target amount) benefits)
Dr Steffen Greubel' 840,000 _ 341,600
Christian Baier 600,000 900,000 266,000
Andrea Euenheim 411,000 618,000 230,190
Rafael Gasset 530,000 800,000 260,000
Eric Poirier 530,000 800,000 285,000
Olaf Koch? 1,120,000 394,800

" Member of the Management Board since 1 May 2021.

2 Member of the Management Board until 31 December 2020.

Fixed salary

The fixed salary is contractually agreed with the members of the Management Board and is paid

out in monthly instalments.

Short-term variable remuneration (short-term incentive, STI)
The short-term incentive rewards the operational development of the company based on the

success in the respective financial year. A target amount for the short-term incentive is
contractually defined for each member of the Management Board.
Success is based on 2 parameters. The financial success parameters are aimed at profitable

growth. The strategic performance parameters are based on a highly focused list of objectives

consisting of group targets and individual departmental targets of the respective member of the

Management Board. They also specifically include the company’s environmental/
social/governance (ESG) targets.

SHORT-TERM INCENTIVE (STI)

Performance targets

Strategic performance
parameters =
0.8-1.2

Payment
(payout cap: 200% of

Target amount the target amount)

Financial company
X performance X
0-200%

Schematic diagram.
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Financial performance parameters
The short-term incentive for financial year 2020/21 is based on the following financial

performance parameters of the group:

like-for-like sales development (sales growth in local currency related to a comparable area or
a comparable portfolio of stores or distribution concepts such as delivery and online
business), at 40%,

exchange rate-adjusted earnings before deduction of interest, taxes, depreciation/
amortisation (EBITDA), excluding real estate transactions and transformation costs, at 40%,
exchange rate-adjusted Return on Capital Employed (RoCE), excluding real estate
transactions and transformation costs, at 20%,

in each case based on the target amount.

Instead of one of the financial performance parameters applicable for financial year 2020/21,
the Supervisory Board may also apply any of the other financial performance indicators listed in
the combined management report and the group management report for subsequent financial
years; for example, this may be the case if it is convinced that the alternative parameter is more
suitable as a performance indicator for the long-term development of the company.

— For more information about the key performance indicators, see chapter 2 Principles of the group - 2.2 Management
system page 41.

Generally, target values for each of the 3 financial performance parameters are set by the
Supervisory Board before the beginning of the financial year. The targets are based on the
budget plan, which requires the approval of the Supervisory Board. To determine whether a
target has been achieved, the Supervisory Board defines a floor/entry hurdle for each
performance target and a target value for 100% target achievement. A factor is allocated to the
specific degree of target achievement for each performance target:

If the degree of target achievement is 100%, the factor is 1.0.

If the degree of target achievement is lower or equal to the floor/entry hurdle, then the factor
is 0.0.

In the case of intermediate values and values over 100%, the factor for target achievement is
calculated using linear interpolation and/or extrapolation.

In financial year 2020/21, there was an exceptional adjustment of the financial performance
parameter target values during the year in connection with the Covid-19 pandemic and the
associated regulatory measures and restrictions for the HoReCa sector.

To determine whether the EBITDA target has been achieved, the Supervisory Board is
authorised to adjust the EBITDA for any possible impairment losses on company value.

The overall target achievement of the financial performance parameters is calculated from the
determined target achievement factors for each of the financial performance targets. The
weighted arithmetic mean of the individual factors is the overall target achievement factor,
which is limited to a factor of 2.0.

Strategic performance parameters

Generally before the beginning of each financial year, the Supervisory Board determines
department-specific and joint priority topics for each member of the Management Board. The
topics are related to the current development of the company and aligned with the strategic
orientation. Clearly defined, fundamentally measurable criteria ensure that they can be properly
assessed. For example, these priority topics include implementation of ongoing large-scale
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projects at Management Board level and, in particular, ESG targets such as customer
satisfaction, employee satisfaction, succession planning, diversity and sustainability. The factor
determined from the target achievement of the strategic performance parameters can be
between 0.8 and 1.2 and accordingly reduces or increases the determined payout amount based
on the financial performance parameters.

Determination of the payout amount

The payout amount of the short-term incentive for the members of the Management Board is
calculated by multiplying the target amount by the factor of the overall target achievement of
the financial performance parameters and the factor determined for the strategic performance
parameters. The payout amount of the short-term incentive is limited to a maximum of 200% of
the individually determined target value (payout cap).

An additional condition for the payout of the short-term incentive is that positive free cash
flow it generated. Thus, payout of the short-term incentive never occurs if the free cash flow for
the financial year in question is negative, unless the negative free cash flow is based on a plan
approved by the Supervisory Board.

The short-term incentive of the members of the
Management Board is generally payable 4 months

after the end of the financial year, but not before DETERMINATION OF STI TARGET ACHIEVEMENT
approval of the annual and consolidated financial

statements by the Supervisory Board for the 200% —
financial year for which the incentive was agreed.
When a member of the Management Board 150% —

leaves, the short-term incentive for this financial

year is determined pro rata temporis and paid out
100% — ——————————————ff The payout

corresponds to
the target amount
of the short-term

as outlined in the system.

Long-term variable remuneration (long-term 50% — . .
incentive, LTI) el e
The long-term incentive reinforces the sustainable

development of the company and sets incentives 0%~ I I I I I
for a sustainable, long-term increase in the value ° 050 100 150 200 230
of the company. It also considers the internal and Overall target achievement,

) including performance factor
external value development over a period of

several years as well as the interests of the
shareholders and other stakeholders associated

with the company. A target amount for the long-term incentive is contractually defined for each
member of the Management Board.

Performance cash plan (from financial year 2020/21 onwards)

Since financial year 2020/21, the long-term incentive has been structured as a performance cash
plan. The tranches to be granted annually have a term of 4 years, which begins on 1 October of
the financial year for which the tranche is granted (grant year). The cut-off date for granting of
the tranches is the 21st stock exchange trading day after the Annual General Meeting in the
grant year. In case of employment termination of a member of the Management Board before
the end of the term of a tranche, separate payment regulations have been agreed.
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The performance cash plan is based on the achievement of 2 performance targets:

the relative development of the total shareholder return (TSR) of the METRO ordinary share,
each with a weighting of 50% in comparison to the MDAX and a peer group of competitors,
at 60%,

the basic earnings per share (Earnings per Share - EPS) against a defined absolute target
value, at 40%.

LONG-TERM INCENTIVE (LTI) - PERFORMANCE CASH PLAN

Target
amount

o share
price

Performance period
(3 years)

Final number of performance
shares based on target
achievement

Payment in

Number of

Final number

allocated of o onare cash
price plus (payout cap:
performance performance dividends 250% of the
shares 50% TSR shares
(compared S
to the MDAX + 50% EPS amount)
and defined

competitors)

v

I I I I
FYn FYn+1 FYn+2 FYn+3

Schematic diagram.

TSR component: the target achievement factors of the TSR component are measured by the
development of the total shareholder return of the METRO ordinary share in the TSR
performance period relative to a defined benchmark index and to a peer group of competitors -
half against the development of the MDAX TSR and half against the development of the TSR of a
defined peer group of competitors over the same period as the METRO TSR. The TSR value of
the peer group of the competitors is determined individually for the members of the peer group
and then the median is determined. The competitor peer group is composed of the following
companies: Bidcorp, Marr, Eurocash Group, Performance Food Group, US Foods, Sysco and
Sligro. Only companies that are listed for the entire performance period are included in this
group. If TSR values are available for fewer than 6 companies in this peer group, then the
METRO TSR will be exclusively compared with the MDAX TSR - and the comparison with the
peer group will not apply.
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For the TSR component, the Supervisory Board usually establishes a floor/entry hurdle and a
TSR target value for the 100% target achievement at the beginning of the financial year in which
the tranche of the performance cash plan is granted.

To determine target achievement, the Xetra closing prices of the METRO ordinary share are
determined over a period of 20 consecutive stock exchange trading days immediately after the
company’s Annual General Meeting in the year in which the tranche is granted. The arithmetic
mean calculated from this figure is called the starting share price. The performance period for
this component begins on the 21st trading day after the Annual General Meeting. 3 years after
the starting share price has been determined and the tranche has been issued, the Xetra closing
prices of the METRO ordinary share are again determined over a period of 20 consecutive stock
exchange trading days immediately after the Annual General Meeting. This is used again to
establish the arithmetic mean, the so-called closing share price. The TSR is determined as a
percentage on the basis of the change in the METRO ordinary share price and the total amount
of hypothetically reinvested dividends throughout the performance period in relation to the
starting share price.

The resulting METRO TSR is compared to the TSR
of the 2 peer groups in the performance period

determined in the same way. A factor is allocated DETERMINATION OF TARGET ACHIEVEMENT
to the specific degree of target achievement: FOR TSR PERFORMANCE

If the degree of target achievement at the end 300% —
of the performance period is 100%, the factor

. . . 250% —
is 1.0. This requires an outperformance of

5 percentage points compared to the peer 200% —
groups.
If the degree of target achievement is lower or 150% —

equal to the entry hurdle, then the factor is 0.0.
In the case of intermediate values and values
over 100% up to a maximum of 300%, the 50% —

100% —

factor for target achievement is calculated

0% —— I T T T T

using linear interpolation and/or extrapolation. 45  -20 5 20 55 80
percent- percent- percent- percent- percent- percent-
. age age age age age age
EPS Component- for the EPS Component» the points points points points points points
Supervisory Board generally decides at the TSR performance

beginning of the financial year in which the
tranche of the performance cash plan is granted
on a floor/entry hurdle for target achievement and an EPS target value for 100% target
performance for the 3" financial year of the EPS performance period. A factor is allocated to
the specific degree of target achievement:

If the degree of target achievement at the end of the performance period is 100%, the factor
is 1.0.

If the degree of target achievement is lower or equal to the entry hurdle, then the factor is
0.0.

In the case of intermediate values and values over 100% up to a maximum of 300%, the factor
for target achievement is calculated using linear interpolation and/or extrapolation.
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Determination of the payout amount: the amount
to be paid out at the end of the tranche term is
determined from the target achievement factors DETERMINATION OF EPS PERFORMANCE
of the TSR and EPS components based on the TARGET ACHIEVEMENT
target amount attributable to the performance
target in each case. The target achievement factor 300% -
for each individual component is limited to a 250% —
maximum of 3.0. The payout amount is limited to
a maximum of 250% of the individually 200% —
determined target amount (payout cap).
The tranches of the performance cash plan are

paid out in the month following the end of the 100% —

150% —

term, but not before all annual and consolidated 0%
financial statements for the financial years of the ’

EPS performance period have been approved by 0% — T T T T
the Supervisory Board. Y 1.00 2.00 3.00 4.00
With the introduction of the performance cash EPS performance

plan, the so-called share ownership guidelines

were unlinked from the long-term incentive with
the intent to increase clarity and reduce complexity. The guidelines were contractually agreed in
a separate agreement.

Performance share plan (financial years 2016/17 to 2019/20)

The annually granted tranches of the performance share plan and their associated performance
targets are generally based on a multi-year assessment. The performance period is usually 3
years. In case of employment termination of a member of the Management Board before the end
of the term of a tranche, separate payment regulations have been agreed.

Each member of the Management Board was initially allocated conditional performance
shares. Their amount corresponds to the quotient of the individual target amount and the
arithmetic mean of the share price of the METRO ordinary share upon allocation. The decisive
factor here was the average Xetra closing prices of the METRO ordinary share over a period of
40 consecutive stock exchange trading days immediately after the Annual General Meeting of
the company in the year of the allocation.

The performance period ends after the 40th stock exchange trading day following the Annual
General Meeting in the 3rd financial year following the issuance of the tranche. After the
performance period of a tranche, the final number of performance shares is determined. That
number depends on the achievement of 2 performance targets, each with a 50% weighting in
the target amount of the performance share plan:

the relative development of the total shareholder return (TSR) of the METRO ordinary share,
each with a 50% weighting in comparison to the MDAX and a peer group of competitors,
the basic earnings per share (EPS) against a defined absolute target value.
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LONG-TERM INCENTIVE (LTI) - PERFORMANCE SHARE PLAN

Performance targets

Payment in cash

Target amount (payout cap:

Schematic diagram.

60% TSR 250% of the
x (compared to the + o = target amount)
MDAX and defined 40% EPS
competitors)
4-year term >

TSR component: the target achievement factor of the TSR component is measured by the
development of the total shareholder return of the METRO ordinary share in the performance
period relative to a defined benchmark index and to a defined peer group - half against the
development of the MDAX TSR and half against the development of the average TSR of a
defined peer group of competitors over the same period as the METRO TSR. The TSR value of
the peer group of the competitors is determined individually for the members of the peer group
and then the arithmetic mean is established. The competitor peer group is composed of the
following companies: Bidcorp, Bizim Toptan, Marr, Eurocash Group, Performance Food Group, US
Foods, Sysco and Sligro. Only companies that are listed for the entire performance period are
included in this group. If TSR values are available for fewer than 6 companies in this peer group,
then the METRO TSR will be exclusively compared with the MDAX TSR - and the comparison
with the peer group will not apply. For the tranche of the performance share plan granted in
financial year 2019/20, the peer group of competitors was reduced by the company Bizim
Toptan for the TSR component; moreover, the median instead of the arithmetic mean was used
to determine the TSR value for the peer group.

For the TSR component, the Supervisory Board usually established a floor/entry hurdle and a
TSR target value for the 100% target achievement at the beginning of the financial year in which
the tranche of the performance share plan was granted.

To determine target achievement, the Xetra closing prices of the METRO ordinary share were
determined over a period of 40 consecutive stock exchange trading days immediately after the
company’s Annual General Meeting in the year in which the tranche was granted. The arithmetic
mean calculated from this figure is called the starting share price. The performance period for
this component began on the 41t trading day after the Annual General Meeting. 3 years after
the starting share price is established and the tranche is issued, the Xetra closing prices of the
METRO ordinary share are again determined over a period of 40 consecutive stock exchange
trading days immediately after the Annual General Meeting. This is used again to establish the
arithmetic mean, which is known as the closing share price. The TSR is determined as a
percentage on the basis of the change in the METRO ordinary share price and the total amount
of hypothetically reinvested dividends throughout the performance period in relation to the
starting share price.
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The resulting METRO TSR is compared to the TSR of the 2 peer groups in the performance
period determined in the same way. A factor is allocated to the specific degree of target
achievement:

If the degree of target achievement at the end of the performance period is 100%, the factor
is 1.0. This requires an outperformance of 5 percentage points compared to the peer groups.
If the degree of target achievement is lower or equal to the entry hurdle, then the factor is
0.0.

In the case of intermediate values and values over 100% up to a maximum of 300%, the factor
for target achievement is calculated using linear interpolation and/or extrapolation.

EPS component: for the EPS component, the Supervisory Board generally decided at the
beginning of the financial year in which the tranche of the performance share plan was granted
on a floor/entry hurdle for target achievement and an EPS target value for 100% target
performance for the 3" financial year of the performance period. A factor is allocated to the
specific degree of target achievement:

If the degree of target achievement at the end of the performance period is 100%, the factor
is 1.0.

If the degree of target achievement is lower or equal to the entry hurdle, then the factor is
0.0.

In the case of intermediate values and values over 100% up to a maximum of 300%, the factor
for target achievement is calculated using linear interpolation and/or extrapolation.

Determination of the payout amount: the target achievement factors of the EPS and TSR
components are used to form the arithmetic mean that establishes the overall target
achievement factor. This is used to determine the target number of performance shares, which
results in a cash payment at the end of the performance period of a tranche:

If the total target achievement factor for both components is 1.0, then the target number of
performance shares equals the number of conditionally allocated performance shares.

If the total target achievement factor is 0.0, then the number of performance shares
decreases to O.

For all other target achievements, the target number of performance shares is determined by
means of linear interpolation or extrapolation.

The target number of performance shares is limited to a maximum of 300% of the conditionally
allocated number of performance shares.

The payout amount is calculated per performance share as follows: 3 years after the starting
share price has been determined and the tranche has been issued, the Xetra closing prices of the
METRO ordinary share will be determined over a period of 40 consecutive stock exchange
trading days immediately following the Annual General Meeting. This is used to form the
arithmetic mean and all the dividends paid during the performance period for the METRO
ordinary share are added to it. This so-called share factor is multiplied by the number of
calculated performance shares and establishes the gross payout amount.

The payout amount is limited to a maximum of 250% of the individually determined target
amount (payout cap).

The tranches of the performance share plan will be paid no later than 4 months after the
Annual General Meeting that decides on the appropriation of the balance sheet profit of the last
financial year of the performance period, but not before the approval of all annual and
consolidated financial statements for the financial years of the performance period by the
Supervisory Board.
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Share ownership guidelines

As a prerequisite for the cash payment of performance shares, for each tranche the members of
the Management Board are obligated to build up a self-financed investment in METRO ordinary
shares by the end of February in the 3rd year of the performance period. The amount to be
invested per tranche equals 2 thirds of the respective gross annual fixed salary for the Chairman
of the Management Board and 50% for an ordinary member of the Management Board. The plan
aims to ensure that, after no more than 5 years of service, the Chairman of the Management
Board has invested 200% and an ordinary member of the Management Board 150% of his or her
gross fixed salary in METRO ordinary shares, based on the calculated purchase price for the
respective shares. The key factor for calculating the purchase price and thus the number of
ordinary shares to be acquired is the average price of the Xetra closing prices of the METRO
ordinary share over the 40 consecutive stock exchange trading days immediately after the
annual press conference, which takes place before February in the 3rd year of the performance
period. The purchase price corresponds to the quotient of the amount to be invested, which
results from the gross annual fixed salary and the determined average price. If the personal
investment to be made in METRO ordinary shares is not, or not fully, met on the relevant closing
date, the payout amount will initially be paid out in cash, but with the obligation to invest it in
METRO ordinary shares until the share ownership guidelines are met.

Post-employment benefit plans

In addition to the fixed salary, the members of the Management Board receive post-employment
benefits, which can be designed flexibly with regard to the implementation method. For all
implementation methods, it is ensured that the company contribution of 14% of the defined
assessment amount, which is based on the amount of the fixed salary and the target amount of
the short-term incentive, is not exceeded.

Direct commitment to the executive pension plan
The company pension plan is offered in the form of a direct commitment with a defined
contribution component and a defined benefit component. The defined contribution component
is financed jointly by the Management Board and the company. This is based on an
apportionment of ‘7 +14°. When a member of the Management Board makes a contribution of 7%
of the defined assessment amount, the company will contribute twice the amount. The
assessment is based on the amount of the fixed salary and the target amount of the short-term
incentive. When a member of the Management Board leaves the company before benefits
become due, the contributions retain the level they have reached. This component of post-
employment benefit plans is covered on the basis of matching life insurance policies by
Hamburger Pensionsrlickdeckungskasse VVaG (HPR). The interest rate for the contributions is
paid in accordance with the Articles of Association of the HPR with regard to profit
participation, with a guarantee applying to the paid-in contribution.

Entitlement to pension plans exists

if the employment ends with or after reaching the statutory retirement age in the German
statutory pension insurance,

as early post-employment benefit if the employment ends after the age of 60 or after the age
of 62 for pension commitments granted after 31 December 2011 and before reaching the
regular retirement age,

in the event of disability or death, provided that the relevant conditions of eligibility are met.

Payment can be made in the form of a one-time capital payment, instalments or a life-long
pension. A minimum benefit is granted in the case of invalidity or death. In such instances, the
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total amount of contributions that would have been credited to the member of the Management
Board for every calendar year up to a contribution period of 10 years, but limited to the point
when the individual turns 60, will be added to the benefits balance. This component of post-
employment benefits plans is not covered by life insurance policies and will be provided directly
by the company when the benefit becomes due.

Alternative implementation

As an alternative to the executive pension plan, members of the Management Board may choose
to build up post-employment benefits by paying a gross amount on a monthly or annual basis. In
this case, the pension can only be financed by the company’s contribution without making a
personal contribution and amounts to a maximum of 14% of the defined assessment amount,
which is based on the amount of the fixed salary and the target amount of the short-term
incentive.

Deferred compensation

Furthermore, members of the Management Board have been offered the option of converting
future remuneration components in the fixed salary as well as in the variable remuneration into
post-employment benefit plans with HPR as part of a tax-privileged remuneration conversion
scheme.

Other non-monetary and supplemental benefits
The supplemental benefits to be granted to the members of the Management Board are
contractually agreed, but vary individually in their amount and scope based on the respective
contractual situation. They may include the following benefits and non-cash benefits, including
any corresponding taxes: provision of a company car with the option of using an internal driving
service; conclusion of an accident insurance policy, inclusion in a Directors and Officers (D&QO)
insurance policy subject to the statutory deductible requirement; subsidy for a preventive health
check-up; subsidies for health and long-term care insurance; assumption of costs for security
installations, school fees and relocation costs; as well as extended continued pay in the event of
illness. Furthermore, there is the option to use company car budgets that have not been fully
utilised for post-employment benefits. In exceptional cases, compensation payments may be
made to newly appointed members of the Management Board for remuneration promised by the
previous employer that lapses due to the change.

In the event of the death of a member of the Management Board during active service, his or
her surviving dependants will be paid the fixed salary for the month in which the death occurred
as well as for an additional 6 months.

Supplementary clauses
The employment contracts of the members of the Management Board also contain the following
clauses:

Share ownership guidelines

With the remuneration system in force since 1 October 2020, the share ownership guidelines
have been unlinked from the long-term incentive in order to reduce the complexity of the
remuneration system and in particular the long-term incentive. The members of the Management
Board are obliged to build up a self-financed investment in METRO ordinary shares (personal
investment) over a period of 5 years of service. The amount to be invested for the personal
investment is 100% of the fixed salary for a regular member of the Management Board and 200%
for the Chairman of the Management Board.
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A sale of ordinary shares is only permitted if the personal investment is fulfilled and only for a
number of ordinary shares exceeding the mandated personal investment. The personal
investment must be retained until at least the date of retirement from the Management Board of
the company.

Holdback (malus)/clawback clause

The Supervisory Board reserves the right to take extraordinary developments into account
within reasonable limits. In the event of serious violations by a member of the Management
Board of his or her legal obligations, the Supervisory Board is entitled, at its sole discretion, to
withhold in whole or in part any components of the short-term incentive and the long-term
incentive that have not yet been paid out (holdback/malus) and to reclaim any components of
the long-term incentive that have already been paid out (clawback). The option of withholding
and reclaiming exists even if the appointment as a member of the Management Board or the
employment contract has already ended. However, the clawback option is only available until the
end of the 3rd year after payment of the respective long-term variable remuneration.

In addition, the Supervisory Board has the right not to pay the remuneration of a member of
the Management Board in whole or in part if he or she negligently or intentionally breaches his
or her duties and the company suffers a loss as a result. This is without prejudice to the right to
reduce the remuneration to be paid in the future in the event of a deterioration of the company’s
position according to § 87 Section 2 of the German Stock Corporation Act (AktG).

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. Accordingly, the members of the
Management Board are prohibited from rendering services to or for a competitor for a period of
12 months after termination of the employment contract. For this purpose, compensation for
non-competition has been agreed which corresponds to the target remuneration consisting of
the fixed salary, short-term incentive and long-term incentive for the duration of the post-
contractual restraint on competition and is paid in monthly instalments. These payments are
offset against remuneration earned through other work. The company has the option to waive
the post-contractual restraint on 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 contract end date, notification is given, no later than 9 months before the
agreed contract end date, as to whether or not the Supervisory Board waives the post-
contractual restraint on competition.

Contractual term and benefits in the event of employment termination
The term of the employment contracts is linked to the duration of the appointment and complies
with the provisions of the German Stock Corporation Act. The initial appointment of members of
the Management Board should not exceed 3 years.

Severance payments in cases of premature terminations of management roles without good
cause are limited to 2 annual remunerations (severance cap) and must not exceed the
remuneration that would be paid for the remaining term of the employment contract.

Change of control clause

In the event of a change of control, Christian Baier and Olaf Koch, with whom this clause was
already agreed in a previously existing employment contract, respectively is or was granted the
right to resign from office for good cause within a period of 6 months after the change of
control with a notice period of 3 months to the end of the month and to terminate the
Management Board contract on this date (extraordinary termination right).
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The contractual provisions assume a change of control if either a single shareholder or a
number of jointly acting shareholders acquire a controlling interest in the meaning of § 29 of the
German Securities Acquisition and Takeover Act (WpUG) by way of holding at least 30% of the
voting rights and the change of control significantly interferes with the responsibilities of a
member of the Management Board.

If the extraordinary termination right is exercised, or if the employment contract is terminated
on the basis of an amicable agreement within 6 months from the change of control, there is an
entitlement to a one-time remuneration payment for contractual claims during the remaining
term of the employment contract. In this case, the amount of the severance pay is limited to
150% of the severance payment cap. The entitlement to a severance payment lapses if the
employment is terminated by the company for good cause pursuant to § 626 of the German
Civil Code (BGB).

No ‘change of control’ clause is agreed for new employment contracts (initial appointment).

Special remuneration
The Supervisory Board may decide on any - even retrospective - special remuneration for
extraordinary performance at its reasonable discretion.

Sideline activities
The assumption of supervisory board mandates and offices of a comparable nature in companies
outside the group, activities in associations and other committees that are in the interest of the
company, as well as the assumption of tasks in charitable, social and other non-profit
organisations require prior consent by the Presidential Committee.

If the members of the Management Board assume intra-group mandates, the remuneration of
these mandates must be offset against the Management Board remuneration. Generally, this also
applies to non-group mandates; however, the Presidential Committee may decide otherwise.
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Remuneration of the Management Board in financial year 2020/21
The remuneration of members of the Management Board in financial year 2020/21 is as follows:

REMUNERATION OF THE MANAGEMENT BOARD IN FINANCIAL YEAR 2020/21'

Long-term variable
remuneration

(Payout

Value of from

Short-term the tranches
Financial Fixed Supplemental variable granted granted in (Effective
€1,000 year salary benefits remuneration® tranche® the past) Total'® remuneration”)
Dr Steffen Greubel? 2019/20 - - - - - - -
2020/21 458 9 700 - - 1,167 (1,167)
Christian Baier 2019/20 700 17 950 881 (®)) 2,548 (1,667)
2020/21 800 13 1,200 858 (162) 2,871 (2,175)
Andrea Euenheim? 2019/20 458 134 (0] 653 ) 1,245 (592)
2020/21 656 22 822 589 0) 2,089 (1,500)
Rafael Gasset® 2019/20 360 10 (0] 870 0) 1,340 (470)
2020/21 720 220 1,060 762 (0) 2,762 (2,000)
Eric Poirier® 2019/20 360 16 0 870 (®)) 1,346 (476)
2020/21 720 278 1,060 762 (0) 2,820 (2,058)
Olaf Koch® 2019/20 1,200 14 950 1,828 (®)) 3,992 (2764)
2020/21 300 7 560 - (335) 867 (1,202)
Heiko Hutmacher® 2019/20 225 1 - - (®)) 226 (226)
2020/21 - = - - (251) (o} (251)
Total’ 2019/20 3,303 392 1,900 5,102 (0) 10,697 (5,595)
2020/21 3,654 549 5,402 2,971 (748) 12,576 (10,353)

1 Disclosures pursuant to § 285 Sentence 1 No. 9a and § 314 Section 1 No. 6a of the German Commercial Code (HGB) (excluding provisions for post-employment benefits
plans).

2 Employment contract with the company since 1 May 2021.
3 Employment contract with the company since 1 November 2019.

4 Employment contract with the company since 1 April 2020. The employer contribution to establish a pension scheme, the use of which can be determined individually, is
reported as a supplemental benefit.

5 Employment contract with the company until 31 December 2020.
6 Employment contract with the company until 31 December 2019.

7 Reported figures for financial year 2019/20 are shown for the members of the Management Board who received remuneration in financial year 2020/21. The remuneration
for the members of the Management Board in financial year 2019/20 totalled €11.510 million (cf. 2019/20 Annual Report).

8 For Olaf Koch and Christian Baier, the short-term variable remuneration includes the special bonuses granted for financial year 2019/20 for the sale of the majority share
in METRO China, amounting to €950 thousand for each. No payments were made from the short-term variable remuneration for financial year 2019/20.

9 The fair value of the long-term variable remuneration is shown.
10 Total of the columns fixed salary, supplemental benefits, short-term variable remuneration and value of the granted tranche of the long-term variable remuneration.

" Total of the columns fixed salary, supplemental benefits, short-term variable remuneration and payout from tranches granted in the past of the long-term variable
remuneration.

Long-term incentive (performance cash plan) in financial year 2020/21

For the tranche of the performance cash plan granted in financial year 2020/21, the target
amount is €0.9 million for Christian Baier, €0.618 million for Andrea Euenheim and €0.8 million
each for Rafael Gasset and Eric Poirier. Dr Steffen Greubel and Olaf Koch were not granted a
tranche of the performance cash plan in financial year 2020/21.
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PERFORMANCE CASH PLAN

METRO starting share price Management Board target
Tranche End of term for the TSR component amount as of 30/9/2021

2020/21 30/9/2024 €9.45 €3,118,000

The value of the tranche of the performance cash plan allocated in financial year 2020/21 was
calculated by external experts using recognised financial-mathematical methods.

In addition to the tranche of the performance cash plan issued in the reporting year, the
active members of the Management Board also have access to the following tranches of the
long-term incentive granted during their Management Board activities: Christian Baier to the
2018/19 and 2019/20 tranches of the performance share plan and Andrea Euenheim, Rafael
Gasset and Eric Poirier each to the 2019/20 tranche of the performance share plan.

The target achievement factor for the 2017/18 tranche of the performance share plan, whose
performance period ended in financial year 2020/21, was 0.1994.

PERFORMANCE SHARE PLAN

METRO starting share price Management Board target
Tranche End of performance period for the TSR component amount as of 30/9/2021

after the 40" stock exchange trading day following the
Annual General Meeting in the 3 years after issuance of
2016/17 the tranche €174 expired

after the 40" stock exchange trading day following the
Annual General Meeting in the 3 years after issuance of
2017/18 the tranche €15.10 paid out

after the 40" stock exchange trading day following the
Annual General Meeting in the 3 years after issuance of
2018/19 the tranche €14.64 €3,750,000

after the 40" stock exchange trading day following the
Annual General Meeting in the 3 years after issuance of
2019/20 the tranche €911 €4,690,000

In financial year 2020/21, value adjustments resulted from the current tranches of long-term
variable remuneration. The company’s expenses amounted to €0.719 million for Christian Baier,
€0.761 million for Andrea Euenheim and €0.846 million each for Rafael Gasset and Eric Poirier.
The amount for Olaf Koch was €1.056 million. In financial year 2020/21, provisions of
€0.082 million were released.

As of 30 September 2021, the provisions totalled €6.108 million.

Services after the end of employment in financial year 2020/21 (including provisions for post-
employment benefit plans)

In financial year 2020/21, a total of €0.621 million was used in accordance with the International
Financial Reporting Standards (IFRS) and €0.559 million in accordance with the German
Commercial Code (HGB) for the remuneration of the active members of the Management Board
of METRO AG for benefits to be provided after the end of their employment (2019/20:

€0.68 million determined according to IFRS and HGB). Of this amount, post-employment
benefits for Dr Steffen Greubel were €0.185 million under IFRS and €0.113 million under HGB, for
Andrea Euenheim €0.159 million under IFRS and €0.169 million under HGB, for Christian Baier
€0.196 million under IFRS and under HGB and for Olaf Koch €0.081 million.
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Provisions according to IFRS and the German Commercial Code (HGB) amount to
approximately €0.03 million for Andrea Euenheim. No further provisions are to be formed.

The present value of the commitment volume according to IFRS and the German Commercial
Code (HGB) amounts to approximately €0.2 million for Dr Steffen Greubel, approximately
€1.6 million for Christian Baier, approximately €0.4 million for Andrea Euenheim and
approximately €4.6 million for Olaf Koch. With the exception of the provision listed in the last
paragraph, the cash value of the commitment volume is offset by assets. There is no
commitment volume for Rafael Gasset and Eric Poirier, as they have decided to structure a
pension plan on their own.

Termination benefits in financial year 2020/21

An agreement was reached with Olaf Koch in financial year 2019/20 for early termination of his
employment contract with effect from the end of 31 December 2020. The short-term incentive
until 31 December 2020 will be paid to Olaf Koch in accordance with the agreement. The
tranches of the long-term incentive already granted to Olaf Koch remain in place and will be
settled in accordance with the terms of the plan. No severance payment will be made to Olaf
Koch.

Remuneration of members of the Supervisory Board

The members of the Supervisory Board receive a fixed yearly remuneration amount in
accordance with § 13 of METRO AG’s Articles of Association. In financial year 2020/21, this
amounted to €80,000 per ordinary member. The value added tax payable to the respective
remuneration is reimbursed to the members of the Supervisory Board in accordance with § 13
Section 5 of METRO AG’s Articles of Association.

The individual amount of Supervisory Board remuneration takes into account the duties and
responsibilities of the individual members of the Supervisory Board by considering special
assignments. The remuneration of the Chairman of the Supervisory Board is 3 times higher than
that of an ordinary member of the Supervisory Board; that of the Vice Chairman and the
chairpersons of the committees is twice as high; and that of the other members of the
committees is 1.5 times higher. The remuneration for membership or chairmanship of a
committee will be paid only if at least 2 meetings or other resolutions took place during the
respective financial year. A member of the Supervisory Board who holds several offices at once
receives remuneration for only 1 office; in the case of different levels of remuneration, the
member receives remuneration for the most highly paid office.

Remuneration factors

Chairman of the Supervisory Board (1 X]
Vice Chairman e
Committee chairpersons1 [}
Committee members' .
Members of the Supervisory Board .

T With a minimum of 2 meetings/resolutions.
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The relevant individual amounts for financial year 2020/21 are as follows:

REMUNERATION OF MEMBERS OF THE SUPERVISORY BOARD FOR FINANCIAL YEAR 2020/21 PURSUANT TO
§13 OF THE ARTICLES OF ASSOCIATION'

Fixed
€ Financial year Multiplier remuneration
Jurgen Steinemann, Chairman 2019/20 (T X 240,000

2020/21 (Y] 240,000
Xaver Schiller (Vice Chairman) 2019/20 - 130,000
2020/21 . 160,000
Marco Arcelli 2019/20 i 70,000
2020/21 X 120,000
Stefanie Blaser 2019/20 LAY 90,000
2020/21 LT 120,000
Herbert Bolliger (until 19 February 2021) 2019/20 o e 90,000
2020/21 . 50,000
Gwyn Burr 2019/20 [ Y] 120,000
2020/21 X 120,000
Thomas Dommel 2019/20 . 120,000
2020/21 [T 120,000
Prof. Dr Edgar Ernst 2019/20 - 160,000
2020/21 . 160,000
Michael Heider 2019/20 (AR Y 90,000
2020/21 X 120,000
Udo Hofer 2019/20 L] 20,000
2020/21 * 80,000
Peter Kupfer (until 19 February 2021) 2019/20 L] 80,000
2020/21 L] 33,333
Rosalinde Lax 2019/20 - 20,000
2020/21 - 80,000
Dr Fredy Raas 2019/20 L X 120,000
2020/21 X 120,000
Roman Silha (since 19 February 2021) 2019/20 0
2020/21 L X 80,000
Eva-Lotta Sjostedt 2019/20 - 80,000
2020/21 ] 80,000
Dr Liliana Solomon 2019/20 il 13,333
2020/21 L] 80,000
Alexandra Soto 2019/20 - 80,000
2020/21 LT 120,000
Stefan Tieben (since 19 February 2021) 2019/20 0
2020/21 L] 53,333
Manuela Wetzko 2019/20 - 20,000
2020/21 Y 106,666
Angelika Will 2019/20 L] 80,000
2020/21 L] 80,000
Manfred Wirsch 2019/20 - 80,000
2020/21 . 80,000
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Silke Zimmer 2019/20 ] 80,000
2020/21 * 80,000
Total? 2019/20 1,883,333
2020/21 2,283,332

T Plus applicable value added tax in accordance with § 13 Section 5 of the Articles of Association.

2 Reported figures for financial year 2019/20 relate to active members of the Supervisory Board in financial year 2020/21.

In financial year 2020/21, individual members of the Supervisory Board of METRO AG also
received remuneration from the group companies for Supervisory Board mandates at group
companies.

INTRA-GROUP COMPENSATION OF THE MEMBERS OF THE SUPERVISORY BOARD
FOR FINANCIAL YEAR 2020/21'

€ Financial year
Xaver Schiller 2019/20 9,000
2020/21 9,000
Thomas Dommel 2019/20 4,500
2020/21 4,500
Michael Heider 2019/20 6,000
2020/21 6,000
Rosalinde Lax 2019/20 6,000
2020/21 6,000
Manuela Wetzko 2019/20 6,000
2020/21 6,000
Manfred Wirsch 2019/20 6,000
2020/21 6,000
Total 2019/20 37,500
2020/21 37,500

" Plus potentially applicable value added tax.

2 Reported figures for financial year 2019/20 relate to active members of the Supervisory Board in financial year 2020/21.

Outside their committee activities , the members of the Supervisory Board were not granted any
remuneration or benefits for work performed, in particular not for consulting and brokerage
services, on behalf of companies of METRO.

Outlook
On 19 February 2021, the Annual General Meeting passed a resolution on the remuneration of the

members of the Supervisory Board and the associated amendment to & 13 of the Articles of
Association with a majority of 99.72%, in accordance with § 113 Section 3 of the German Stock
Corporation Act. According to this resolution, the fixed remuneration of the ordinary members of the
Supervisory Board remains unchanged. However, from financial year 2021/22 onwards, it will be
further differentiated with regard to the time spent and the intensity of work associated with various
functions on the Supervisory Board. The regulations of the revised version of & 13 of the Articles of
Association will be applicable as of 1 October 2021 and will then replace the previous regulation of the
Articles of Association regarding the remuneration of the Supervisory Board.
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7 TAKEOVER-RELATED DISCLOSURES

The takeover-related disclosures as of 30 September 2021 required under §§ 289a Section 1 and
315a Section 1 of the German Commercial Code (HGB) are shown below:

Composition of the subscribed capital

As of 30 September 2021, the share capital of METRO AG amounted to €363,097,253. It is
divided into a total of 360,121,736 ordinary no-par-value bearer shares (pro rata value of the
share capital: €360,121,736, approximately 99.18%), as well as 2,975,517 preference no-par-value
bearer shares (pro rata value of the share capital: €2,975,517, approximately 0.82%). Each share
in the company has a notional interest of €1.00 in the share capital.

Each ordinary share grants a single vote in the company’s Annual General Meeting. The
ordinary shares carry full dividend rights. In contrast to ordinary shares, preference shares do
not carry voting rights but confer a preferential entitlement to profits as prescribed in § 21 of the
Articles of Association of METRO AG, which state:

‘(1) Holders of non-voting preference shares will receive a preliminary dividend from the
annual balance sheet profit in the amount of €0.17 for each preference share.

(2) Should the balance sheet profit available for distribution not suffice in any one financial
year to pay the preliminary dividend, the arrears (excluding any interest) shall be paid from the
balance sheet profit of subsequent financial years in such manner that any older arrears are paid
off prior to any more recent ones and that the preference dividends payable from the profit of a
financial year are not distributed until all accrued arrears have been paid.

(3) Following distribution of the preliminary dividends, the holders of ordinary shares will be
paid a dividend of €0.17 for each ordinary share. Subsequently, a non-cumulative extra dividend
per share will be paid to the holders of non-voting preference shares. The extra dividend shall
amount to 10% of the dividend paid to the holders of ordinary shares under observation of
Section 4, provided such dividend equals or exceeds €1.02 per ordinary share.

(4) The holders of non-voting preference shares and of ordinary shares will equally share in
any additional profit distribution in the proportion of their shares in the share capital.’

Other rights associated with ordinary and preference shares include in particular the right to
attend the Annual General Meeting (§ 118 Section 1 of the German Stock Corporation Act
[AktG]), the right to information (& 131 of the German Stock Corporation Act) and the right to
file a legal challenge or a complaint for nullity (§§ 245 Nos. 1-3, 246, 249 of the German Stock
Corporation Act). In addition to the previously mentioned right to receive dividends,
shareholders principally have a subscription right when the share capital is increased (§ 186
Section 1 of the German Stock Corporation Act). They are also entitled to liquidation proceeds
after the closure of the company (& 271 of the German Stock Corporation Act) and to severance
payment and settlements as a result of certain structural measures, particularly pursuant to
§& 304 et seqq., 320b and 327b of the German Stock Corporation Act.

Voting rights and transfer-related restrictions
To the best knowledge of the Management Board, the following agreements exist or existed

during financial year 2020/21, which may be construed as restrictions in the sense of § 315a
Section 1 No. 2 and § 289a Section 1 No. 2 of the German Commercial Code.
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Beisheim Capital GmbH, Dlsseldorf (Germany), Beisheim Holding GmbH, Baar (Switzerland), and
Palatin Verwaltungsgesellschaft mbH, Essen (Germany), a subsidiary of Meridian Stiftung, Essen
(Germany), have been part of a pool of voting rights since 29 July 2019. Based on Beisheim Group’s
voting rights notification dated 5 October 2021, the partners in the voting pool hold 23.94% of the
ordinary shares. The declared objective of Meridian Stiftung and the Beisheim Group is to exercise the
voting rights from the METRO shares held by them jointly. In the future they plan to act uniformly vis-
a-vis METRO and its shareholders in all material matters. The existing pooling agreement between
Beisheim Capital GmbH, DUsseldorf (Germany), and Beisheim Holding GmbH, Baar (Switzerland), is
suspended for the duration of the new voting rights pool with Meridian Stiftung, Essen (Germany). In
connection with the demerger of the former METRO AG, CECONOMY AG (formerly operating as
METRO AG) has assumed a lock-up agreement with respect to the shares held by it in accordance
with the Group Separation Agreement dated 13 December 2016. According to this agreement,
CECONOMY AG is obligated not to sell its approximately 1% of the shares in METRO AG, which were
granted as part of the demerger within the spin-off from the group, until 1 October 2023.

In addition, legal restrictions on voting rights may apply, for example pursuant to § 136 of the
German Stock Corporation Act or, if the company holds own shares, pursuant to & 71 of the German
Stock Corporation Act.

Shares held in capital
As of 30 September 2021, the following direct and indirect capital interests existed and entitled their

respective holders to more than 10% of the voting rights:

Direct/indirect capital interest entitling

Name/company to more than 10% of voting rights
Beisheim Capital GmbH, DUsseldorf, Germany1 Direct
Beisheim Holding GmbH, Baar, Switzerland' Direct
Beisheim Group GmbH & Co. KG, DUsseldorf, Germany2 Indirect
Beisheim Verwaltungs GmbH, Dusseldorf, Germany2 Indirect
Prof. Otto Beisheim Stiftung, Munich, Germany Indirect
Prof. Otto Beisheim Stiftung, Baar, Switzerland Indirect
Palatin Verwaltungsgesellschaft mbH, Essen, Germany1 Direct
BVG Beteiligungs- und Vermogensverwaltungs-GmbH, Essen, Germany Indirect
Gebr. Schmidt GmbH & Co. KG, Essen, Germany Indirect
Gebr. Schmidt Verwaltungsgesellschaft mbH, Essen, Germany Indirect
Meridian Stiftung, Essen, Germany Indirect
EP Global Commerce GmbH, Grinwald, Germany Direct
EP Global Commerce VII GmbH, Grinwald, Germany Indirect
EP Global Commerce IV GmbH, Grinwald, Germany Indirect
EP Global Commerce Ill GmbH, Grinwald, Germany Indirect
EP Global Commerce a.s., Prague, Czech Republic Indirect
Daniel Kretinsky Indirect
Patrik Tkac® Indirect

' Coordination of exercising voting rights based on a pool of voting rights between Beisheim Capital GmbH, Beisheim Holding GmbH and Palatin Verwaltungsgesellschaft
mbH.

2 0n 5 October 2021, the Beisheim Group announced through a voting rights notification that an intra-group restructuring had taken place; as a result, Beisheim Group
GmbH & Co. KG, Dusseldorf, and Beisheim Verwaltungs GmbH, Dusseldorf, have left the shareholding chain.

3 Attribution of voting rights due to concerted behaviour within the meaning of § 34 Section 2 of the German Securities Trading Act.
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The information above is in particular based on notifications issued under § 33 et seqq. of the
German Securities Trading Act that were received and published by METRO AG.

Voting rights notifications published by METRO AG can be found on the website
www.metroag.de/en in the section Newsroom - Legal Announcements.

Holders of shares with special rights as well as type of voting right control of
employee shares

The company has not issued any shares with special rights pursuant to § 315a Section 1 No. 4
and & 289a Section 1 No. 4 of the German Commercial Code. No capital interests are held by
employees pursuant to § 315a Section 1 No. 5 and § 289a Section 1 No. 5 of the German
Commercial Code.

Provisions governing the appointment and dismissal of members of the
Management Board and changes to the Articles of Association

The appointment and dismissal of members of the Management Board of METRO AG are
governed in §§ 84, 85 of the German Stock Corporation Act and §&§& 30, 31, 33 of the German Co-
determination Act. § 5 of the Articles of Association of METRO AG stipulates that the
Management Board shall comprise at least 2 members and that the actual number of members
of the Management Board is determined by the Supervisory Board.

Changes to the Articles of Association of METRO AG are determined principally in
accordance with §§ 179, 181, 133, 119 Section 1 No. 5 of the German Stock Corporation Act. There
are numerous other sections of the German Stock Corporation Act that could possibly govern a
change to the Articles of Association and that may amend or supersede the previously
mentioned regulations, for example §§ 182 et seqq. of the German Stock Corporation Act in the
case of capital increases, §§ 222 et seqq. of the German Stock Corporation Act in the case of
capital reductions or § 262 of the German Stock Corporation Act in the case of the public
limited company (‘AG’) being dissolved. Pursuant to § 14 Section 1 of the Articles of Association
of METRO AG, the Supervisory Board may resolve to change the wording of the Articles of
Association without a resolution passed by the Annual General Meeting.

Authorities of the Management Board to issue or buy back shares

Authorities to issue new shares

On 16 February 2018, the Annual General Meeting authorised the Management Board by
resolution to increase the share capital, subject to the consent of the Supervisory Board, by
issuing new ordinary shares against cash or non-cash contributions in one or several tranches for
a total maximum of €181,000,000 by 28 February 2022 (authorised capital). Existing
shareholders may exercise their subscription rights. The newly issued shares may also be
acquired by banks or similarly situated companies selected by the Management Board pursuant
to § 186 Section 5 Sentence 1 of the German Stock Corporation Act, given these institutions
agree to tender such shares to the shareholders.

Subject to the consent of the Supervisory Board, the Management Board is authorised to
exclude shareholder subscription rights in certain exceptional cases specified in § 4 Section 7 of
the METRO AG Articles of Association. In simple terms, this is particularly the case in the
following configurations:
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The shares are issued in exchange for non-cash contributions for the purpose of business
combinations or the acquisition of companies;

to grant a so-called scrip dividend,;

in the event of a capital increase in exchange for cash capital contributions to the extent
necessary to grant subscription rights to new ordinary shares to the holders of warrant or
convertible bearer bonds issued by METRO;

in the event of capital increases in exchange for cash capital contributions if the aggregate
par value of such capital increases does not exceed 10% of the company’s share capital and
the issue price of the new ordinary shares is not substantially lower than the listed stock
exchange price of existing ordinary shares of the same class.

The proportional share capital attributable to shares issued under this authority and under
exclusion of the shareholders’ subscription rights in exchange for cash or non-cash capital
contributions must not exceed 20% of the company’s share capital.

The Management Board is authorised to define further details of the capital increases, subject
to the consent of the Supervisory Board. To date, the authorised capital has not been fully
utilised.

Authorities to issue warrant bonds and/or convertible bearer bonds

With a resolution passed on 16 February 2018, the Annual General Meeting authorised the
Management Board to issue, in each case with the consent of the Supervisory Board, warrant or
convertible bearer bonds (in aggregate, ‘bonds’) with an aggregate par value of €1,500,000,000
prior to 15 February 2023, on one or several occasions, and to grant the holders of warrant or
convertible bearer bonds warrant or conversion rights or impose warrant or conversion
obligations upon them for ordinary bearer shares in METRO AG representing up to €50,000,000
of the share capital in accordance with the terms of the warrant or convertible bearer bonds.
This authority results in contingent capital of up to €50,000,000 pursuant to § 4 Section 8 of
the METRO AG Articles of Association.

The bonds may also be issued by a METRO AG subsidiary in the meaning of & 18 of the
German Stock Corporation Act in which METRO AG holds a direct or indirect interest of at least
90%. In that case, the Management Board is authorised to assume, in each case with the consent
of the Supervisory Board, a guarantee for those bonds on behalf of METRO AG and grant their
holders warrant or conversion rights to ordinary bearer shares in METRO AG or impose warrant
or conversion obligations upon them.

Shareholders will be granted their statutory subscription rights by way of the bonds being
acquired by a bank or syndicate of banks with an undertaking to offer such bonds to the
shareholders. If bonds are issued by a METRO AG subsidiary in accordance with § 18 of the
German Stock Corporation Act in which METRO AG holds a direct or indirect interest of at least
90%, METRO AG must ensure that statutory subscription rights are granted to the shareholders
of METRO AG in accordance with the preceding sentence.

Subject to the consent of the Supervisory Board, the Management Board is however
authorised to exclude shareholder subscription rights for fractional amounts arising from
proportional subscriptions to the extent necessary to grant or impose warrant or conversion
rights or obligations with respect to the holders of existing warrant or conversion rights or
obligations in the amount to which they would be entitled to as shareholders after exercising the
warrant or conversion right or performance of the warrant or conversion obligation.

Subject to the consent of the Supervisory Board, the Management Board is also authorised to
entirely exclude shareholder subscription rights to bonds issued in exchange for cash payment
carrying warrant or conversion rights or warrant or conversion obligations, insofar as the
Management Board concludes, after careful review, that the issue price of the bonds is not
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substantially lower than the hypothetical market value ascertained using recognised financial
mathematical methods. This authorisation to exclude subscription rights applies to bonds issued
with warrant or conversion rights or warrant or conversion obligations to pro rata ordinary
shares comprising no more than 10% of the share capital at the time the authority takes effect
or, if this figure is lower, at the time the authorisation is exercised. The limit of 10% of the share
capital is reduced by the pro rata amount of share capital represented by any shares issued (i)
during the effective period of this authority under exclusion of subscription rights according to
§ 186 Section 3 Sentence 4 of the German Stock Corporation Act, or (ii) to service warrant or
convertible bearer bonds providing for warrant or conversion rights or obligations, insofar as
such bonds were issued during the effective period of this authorisation under exclusion of
subscription rights by application of § 186 Section 3 Sentence 4 of the German Stock
Corporation Act mutatis mutandis.

If bonds carrying warrant or conversion rights or warrant or conversion obligations are issued,
the warrant or conversion price is determined pursuant to the rules in § 4 Section 8 of the
Articles of Association of METRO AG.

The warrant or conversion price may be adjusted in the event their economic value is diluted
or in case of a capital reduction or other extraordinary measures or events (for example
unusually high dividends, third parties gaining a controlling interest) to the extent that such an
adjustment is not already provided for by law. Furthermore, the terms of the bonds may provide
for a variable conversion ratio and/or variable warrant and conversion price, where the warrant
or conversion price is determined within a range to be determined on the basis of the share
price development during the term. The bonds’ terms may

provide for the right of METRO AG to pay a cash amount instead of granting shares;

at METRO AG'’s discretion, also provide for the warrant or convertible bearer bonds to be
converted into existing ordinary shares in METRO AG or shares in another listed company in
lieu of converting them into new ordinary shares from contingent capital and that warrant
rights or obligations can be performed by the delivery of such shares;

provide for a warrant or conversion obligation or authorise METRO AG to grant bondholders
ordinary shares in METRO AG or shares in another listed company upon maturity in lieu of a
maturity payment in cash.

The Management Board is authorised to determine, in each case with the consent of the
Supervisory Board, the further details pertaining to the issuance and terms of the bonds,
particularly the coupon, issue price, term, division into shares, rules for the protection against
dilution and the warrant or conversion period, or to define such details in consultation with the
corporate bodies of the affiliate of METRO AG which issues the warrant or convertible bonds in
accordance with § 18 of the German Stock Corporation Act.

To date, the authority to issue warrant and/or convertible bearer bonds has not been
exercised.
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Authorities to repurchase own shares

Pursuant to § 71 Section 1 No. 8 of the German Stock Corporation Act, the Annual General
Meeting authorised the company by resolution on 11 April 2017 to acquire its own shares of any
class until 28 February 2022. The authority is limited to the repurchase of shares collectively
representing a maximum of 10% of the share capital issued as of the date the Annual General
Meeting resolution is passed or - if this figure is lower - at the time the authority is exercised.
The shares transferred under this authority, together with any own shares acquired for other
reasons and held by the company or attributable to it pursuant to §§ 71a et seqq. of the German
Stock Corporation Act, shall collectively not exceed a pro rata proportion of 10% in the share
capital at any time.

Shares may be acquired on the stock exchange or by way of a tender offer aimed at all
shareholders. In the process, the authorisation includes specifications regarding the purchase
price and procedures to be followed in case a public offering is oversubscribed.

The Management Board is authorised to use the shares in the company acquired based on the
above authorisation, in particular:

for disposal of shares in the company on the stock exchange or by means of a purchase offer
expressed to all shareholders;

for listing of shares in the company on foreign stock exchanges where they were not hitherto
admitted for trading, where the authorisation includes stipulations regarding the initial listing
price;

for transfer of shares in the company to third parties for non-cash consideration in
connection with business combinations or the acquisition of other companies;

for disposal of shares in the company outside of the stock exchange or via a purchase offer
expressed to all shareholders, provided that the disposal is for cash payment and at a price
not substantially lower than the stock exchange price in effect for listed shares of the
company with the same terms on the date of the disposal. This authority is limited to the
disposal of shares collectively representing a maximum of 10% of the share capital at the time
the authority takes effect or - if this figure is lower - at the time the authority is exercised;
for delivery of shares to holders of warrant or convertible bearer bonds of the company or its
affiliates. The shares transferred under this authority shall collectively not exceed a pro rata
proportion of 10% of the share capital at the time the authority takes effect or - if this figure
is lower - at the time the authorisation is exercised, insofar as such shares were issued to
service warrant or conversion rights or warrant or conversion obligations granted or imposed
in application of § 186 Section 3 Sentence 4 of the German Stock Corporation Act mutatis
mutandis.

for distribution of a stock dividend (scrip dividend), where company shares are used (also
partially and selectively) to service dividend rights of shareholders;

for redemption of shares in the company, without the need for any further resolution by the
Annual General Meeting. Such redemption may also be accomplished without a capital
reduction by increasing the proportional value of the remaining no-par-value shares in the
share capital of the company. In this case, the Management Board is authorised to adjust the
number of no-par-value shares stipulated in the Articles of Association.

All of the authorisations above may be exercised in whole or in part, once or several times,
individually or jointly by the company or its group companies as defined in § 18 of the German
Stock Corporation Act, or by third parties for its or their account. The authorisations can be
applied to both ordinary shares and preference shares.
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Using own shares in accordance with the above authorisations other than selling acquired
company shares on the stock exchange or by offer to all shareholders requires the consent of
the Supervisory Board.

The subscription rights of shareholders are excluded if own shares are used for any of the
purposes authorised above, with the exception of the authority to sell the company’s shares by
making a purchase offer to all shareholders, the authority to distribute dividends in the form of a
scrip dividend and the authority to redeem shares without the need for any further resolution by
the Annual General Meeting.

The Management Board is authorised to exclude shareholder subscription rights for residual
amounts if own shares are used in accordance with the authority to sell the company’s shares by
making a purchase offer to all shareholders in compliance with the principle of equal treatment
stipulated in & 53a of the German Stock Corporation Act. The Management Board is further
authorised to exclude shareholder subscription rights if own shares are used to distribute
dividends in the form of a scrip dividend. To date, the authorisation to repurchase the company’s
own shares has not been exercised.

Fundamental agreements related to the conditions of a change of control

METRO AG is currently a borrower in credit agreements with a total credit limit of €1.3 billion,
which the lender may cancel in the case of a change of control, provided that, additionally and
as a result of the change of control, the credit rating of METRO AG deteriorates to a certain
degree as defined in respective agreements. The lending banks may only cancel the contract
and demand the return of the loans if the change of control and a resulting drop in the credit
rating occur cumulatively. During financial year 2020/21, these credit facilities were not utilised.

Compensation agreements in the event of a takeover bid

The Management Board Employment Contract of Mr Christian Baier, Chief Financial Officer of
METRO AG, provides for a ‘Change of Control’ clause. In the event of a change of control,
Mr Baier has the right to resign from office for good cause and to terminate his Management
Board Employment Contract with a notice period of 3 months, provided that a significant
impairment of his position as a member of the Management Board has occurred within a period
of 6 months after the change of control. If the extraordinary termination right is exercised, or if
the service contract is terminated by mutual agreement, Mr Baier shall be entitled to a lump sum
compensation for his contractual entitlements during the remaining term of the employment
contract, but not more than the amount of 3 years’ remuneration.

However, no compensation agreements with employees have been concluded in the event of
a takeover bid.
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8 SUPPLEMENTARY NOTES FOR METRO AG (PURSUANT TO THE
GERMAN COMMERCIAL CODE)

Overview of financial year 2020/21 and outlook by METRO AG

METRO AG, in its function as the management holding company of the METRO group, is highly
dependent on the development of METRO in terms of its own business development, position
and potential development with its key opportunities and risks.

On account of the holding structure, in deviation from the group-wide view, the annual
surplus under commercial law is the most important key performance indicator of METRO AG as
outlined in German Accounting Standard No. 20 (GAS 20).

Business development of METRO AG

The business development of METRO AG is significantly characterised by the development of its
subsidiaries and the intra-group dividend distribution policy. Financial year 2020/21 continued to
be dominated by the Covid-19 pandemic and the associated government measures. They had a
negative impact on the business development of the group companies, especially in the first half
of the year. In the course of the second half of the year, government measures were eased,
resulting in a trend reversal and a significantly improved business performance. The licensing
fees that METRO AG receives from its subsidiaries also developed accordingly. Correspondingly,
sales revenues and other operating income are slightly below previous year’s level, while cost
savings were realised as planned in the personnel area and in the area of other expenses. After
the negative impact of the disposal of the hypermarket business in the previous year, the net
investment income was again positive, but due to the pandemic-related cautious dividend policy,
the projected net income for the year was not quite achieved.

While the dividend proposal is generally based on the earnings per share reported in the
consolidated financial statements, the income statement and balance sheet from the annual
financial statements of METRO AG are presented below in accordance with the provisions of the
German Commercial Code (HGB).
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Earnings position of METRO AG and profit appropriation

INCOME STATEMENT
FOR THE FINANCIAL YEAR FROM 1 OCTOBER 2020 TO 30 SEPTEMBER 2021 IN ACCORDANCE TO HGB

€ million 2019/20 2020/21
Sales revenues 358 334
Other operating income 443 426
Cost of services purchased -40 -37
Personnel expenses -167 -130
Depreciation/amortisation/impairment losses on intangible and tangible assets -65 -64
Other operating expenses -736 -490
Investment result -527 15
Net financial result -34 -42
Income taxes -43 =15
Earnings after taxes -81 -3
Other taxes -4 =1
Net profit or loss (+)/net loss for the year (=) -815 -4
Retained earnings from the previous year n 12
Withdrawal from the capital reserve 1,070 (o]
Adjustments of the reserves retained from earnings 0 -8
Balance sheet profit 267 (o]

METRO AG essentially acts as a licensor and as a service provider for the operating METRO
national subsidiaries and invoices them within the framework of the transfer pricing system.

The key services provided in this context include various operational services (consulting
services), holding company services as well as services related to the development and
operation of various in-house IT solutions. In order to be able to provide these services, IT
services in particular are purchased from intra-group subcontractors and external parties, which
are reflected in the cost of purchased services, other operating expenses and depreciation. With
regard to the METRO and MAKRO brands as well as own brand products, METRO AG acts as a
central licensor for its current and temporarily also for former subsidiaries.

In the reporting year, METRO AG settlement amounts of €334 million are reported as sales
revenues. They are broken down into €177 million for settlement amounts received in the form of
licensing fees for the METRO and MAKRO brands as well as €157 million relating to IT and
business services.

The item other operating income consists mainly of settlement amounts for services sold to
current and temporarily also former subsidiaries that are not classified as sales revenues.

To perform its function as a central management holding company, METRO AG has
subcontracted service performances which predominantly relate to costs of marketing and IT
services to group companies as well as third-party companies. To the extent such expenses are
related to settlement payments recognised in the item sales revenues, the corresponding
amounts have been recognised in the item cost of services purchased.
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On average, METRO AG employed 741 people in the 4 quarters of financial year 2020/21. Part-
time employees and temporary workers were converted into full-time equivalents. Personnel
expenses are €37 million below previous year’s level. The decrease in personnel expenses
compared to the previous year results basically from the fact that restructuring expenses were
included in the previous year.

Depreciation and amortisation in the amount of €40 million are attributable to scheduled
depreciation on the rights of use for the METRO and MAKRO brands and otherwise relate to
scheduled depreciation of other fixed assets.

Other operating expenses are characterised by expenses incurred by METRO AG as part of
exercising its function as a management holding company through commissioning of services
from group companies as well as third-party companies. While these costs increased, currency
losses and expenses for risk provisions related to the settlement of licensing fees in various
countries were reduced. In the previous year, higher dividends from real estate companies and
higher impairment losses on financial assets were incurred in connection with the disposal of the
hypermarket business.

METRO AG reported income from investments in the amount of €15 million in financial year
2020/21. Income from profit and loss transfer agreements in the amount of €203 million mainly
related to intra-group service providers. Losses of €225 million were absorbed, mainly from the
METRO Cash & Carry International and Hospitality Digital divisions.In the reporting period,
impairment losses and reversals of impairment losses in the amount of €46 million were made
on investments in affiliated companies. In addition to real estate companies, they also concerned
an international wholesale company whose corporate planning is more positive again after the
pandemic-related restrictions have eased. The expenses from the disposal of financial assets
relate to the intra-group disposal of a purchasing company.

The financial result amounted to €-42 million, mainly due to a reduced interest result.

The decrease in income taxes is mainly due to the fact that previous year’s figure included an
increased tax expense from the disposal of the hypermarket business.

The net loss for the year was €-4 million. Including retained earnings from the previous year
in the amount of €12 million and a transfer to reserves retained from earnings in the amount of
€-8 million, the company shows a balance sheet profit of €0 million.

Since the annual financial statements do not show any distributable balance sheet profit
earnings, there are no planned dividend distributions in financial year 2020/21 for ordinary
shares or preference shares.
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Financial position of METRO AG

Cash flows
The cash in hand on the closing date amounts to €1,055 million and consists primarily of bank
deposits due to cash pool income from the subsidiaries.

Capital structure

EQUITY AND LIABILITIES

€ million 30/9/2020 30/9/2021
Equity
Share capital 363 363
Capital reserve 5,048 5,048
Reserves retained from earnings 0 8
Balance sheet profit 267 (o]
5,678 5,419
Provisions 702 561
Liabilities
Bonds 2,071 1,802
Liabilities to banks 60 54
Liabilities to affiliated companies 2,663 2,597
Miscellaneous liabilities 48 37
4,84 4,490
Prepaid expenses and deferred charges 159 102
11,380 10,572

The liabilities side of the balance sheet consists of €5,419 million in equity and €5,153 million in
provisions, liabilities and deferred income. The equity ratio as of the closing date is 51%. The
provisions amounted to €561 million on the closing date. Liabilities include €1,802 million in
bonds and €54 million in liabilities to banks. The reduction compared to the previous year
results from scheduled repayments of financial transactions. On the other hand, there are
liabilities to affiliated companies in the amount of €2,597 million. They mainly relate to short-
term financial investments of subsidiaries.
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Asset position of METRO AG

ASSETS

€ million 30/9/2020 30/9/2021

Non-current assets

Intangible assets 875 812
Property, plant and equipment 2 2
Financial assets 8,147 8,143

9,024 8,957

Current assets

Receivables and other assets 1,263 554
Cash on hand, bank deposits and cheques 1,083 1,055
2,346 1,609
Prepaid expenses and deferred charges 10 6
11,380 10,572

The assets amount to a total of €10,572 million as of the closing date and are mainly
characterised by financial assets of €8,143 million, receivables from affiliated companies
amounting to €525 million and the right to use the METRO and MAKRO brands (€800 million),
which is recognised under intangible assets. €8,138 million in financial assets consist mainly of
shares in affiliated companies and essentially include the shares in the holding company for
wholesale companies (€6,967 million), in real estate companies (€700 million) and in service
providers (€470 million). The decline in receivables and other assets was due to lower
receivables from the profit and loss transfer as well as payments received from trade receivables.
Financial assets represent 77% of the balance sheet total.

Risk situation of METRO AG

Since METRO AG is largely linked to the companies of the METRO Group, among other things
through financing and guarantee commitments as well as through direct and indirect
investments in the associate companies, the risk situation of METRO AG is significantly
dependent on the risk situation of the METRO Group. Therefore, the statements regarding the
overall assessment of the risk situation by management also apply as a summary of the risk
situation of METRO AG.

Outlook of METRO AG

In its function as the management holding company, METRO AG is highly dependent on the
development and dividend distribution policies of its shareholdings. We assume that the
development of licence income from subsidiaries in conjunction with continued strict cost
management as well as a positive investment result will lead to a positive net profit being
reported again in the coming financial year 2021/22.
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Planned investments of METRO AG

Within the setting of the implementation of investments by the METRO Group, METRO AG will
support the group companies through increases in shareholdings or loans, if necessary. In
addition, investments in shareholdings in affiliated companies may result from intra-group share
transfers.

Declaration on corporate management

The declaration on corporate management pursuant to § 289f HGB and & 315d HGB, which has
been combined with the corporate governance report, is permanently available to the public on
the company’s website (www.metroag.de) under the heading ‘Company - Corporate
Governance’.

Declaration pursuant to § 312 of the German Stock Corporation Act (AktG)

The Management Board of METRO AG has prepared a report on relationships with affiliated
companies for financial year 2020/21 pursuant to § 312 of the German Stock Corporation Act
(AktG) and has issued the following statement at the end of the report:

“The Management Board of METRO AG declares that during the reporting period the
company and the companies controlled by it - according to the circumstances known to it at the
time when the legal transactions were carried out or the measures were taken - received
appropriate consideration satisfying an arm’s length comparison for each of the reported legal
transactions. There were no other reportable legal transactions in the reporting period from
29 December 2020 to 30 September 2021. No measures were initiated or forborne during the
reporting period.’
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