Corporate Governance Declaration ad Corporate Governance Report

HAWESKO HOLDING SE

CORPORATE GOVERNANCE DECLARATION

A. FUNADAMENTALS OF CORPORATE
GOVERNANCE AT HAWESKO SE

The concept of corporate governance refers to a
responsible, transparent corporate governance
approach that strives for sustainable value creation
and spans the entire management and supervisory
system of an enterprise, including its organisation,
principles of business policy and guidelines as well
as the internal and external control and supervisory
mechanisms. Hawesko Holding SE is committed to
responsible corporate governance and supervision
directed towards increasing the value of the company.
The principles of sustainable corporate governance
and continuous development of the business are
presented transparently and comprehensibly in
order to create, maintain and strengthen trust among
customers, business partners and shareholders.

In this declaration, the Board of Management and
Supervisory Board observe Principle 23 and Article
F.4 of the German Corporate Governance Code as
amended on 28 April 2022 (GCGC 2022) as well as
Sections 289f and 315d of the German Commercial
Code (HGB) regarding the principles of corporate
governance. As a European company, in addition

to the German Stock Corporation Act Hawesko
Holding SE is subject to special European SE
regulations and the German act implementing the
SE regulations (SEAG) as well as the Act on the
Participation of Employees in a European Company.
With its dual system of governance (Board of Manage-
ment and Supervisory Board) and stock exchange
listing, all material principles of the stock corporation
also apply to Hawesko Holding SE.

B. DECLARATION OF COMPLIANCE WITH
THE GERMAN CORPORATE GOVERNANCE
CODE ACCORDING TO SECTION 161 AKTG

Pursuant to Section 161 of the German Stock Corpo-
ration Act (AktG), the Board of Management and
Supervisory Board of publicly quoted stock corpora-
tions shall declare each year that the recommendations
of the Government Commission on the German
Corporate Governance Code (GCGC), published

in the official section of the Federal Gazette by the
Federal Ministry of Justice, have been and are com-
plied with, or which of these recommendations have
not been or are not complied with.

The Supervisory Board and Board of Management of
Hawesko Holding SE, Hamburg, addressed corporate
governance matters on multiple occasions in the 2022
financial year and on 12 April 2023 issued the following
joint Declaration of Compliance according to Section
161 AktG:

“The Board of Management and Supervisory Board of
Hawesko Holding SE declare that, based on due exam-
ination, the recommendations of GCGC as amended
on 28 April 2022 (GCGC 2022, published in the official
section of the Federal Gazette on 27 June 2022) were
complied with from 6 April 2022 (date of submission
of the previous Declaration of Compliance) and will be
complied with in the future, excepting the discrepan-
cies stated under Nos. 1 to 6:
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No sustainability-related objectives in the corporate
planning

Article A.1 of GCGC 2022 recommends that the
Board of Management shall systematically identify
and assess the risks and opportunities associated
with social and environmental factors, as well as
the ecological and social impacts of the enterprise’s
activities. In addition to long-term economic
objectives, the corporate strategy shall also give
appropriate consideration to ecological and social
objectives. Corporate planning shall include
corresponding financial and sustainability-related
objectives. In 2021 the Board of Management of
Hawesko Holding SE approved a comprehensive
sustainability strategy, embedded it at all companies
of the group and is convinced that the long-term,
sustainable further development of the group is
not achievable without regard for the social and
environmental factors of the enterprise’s activities.
The multi-year plan for the years beyond 2022
does not yet contain any non-financial or sustain-
ability-related objectives. The Board of Manage-
ment takes account of the relevant environmental
and social factors in all entrepreneurial decisions,
within its wider assessment, but believes it is
reasonable always to consider all possible factors
when reacing entrepreneurial decisions, without
treating certain aspects as fundamentally more
important than others.

No sustainability-related objectives in the internal
control system and the risk management system
Article A.3 of GCGC 2022 recommends that the
internal control system and the risk management
system shall also cover sustainability-related
objectives, unless in any case required by law.
This shall include processes and systems for
collecting and processing sustainability-related
data. As explained under Article 1, the Board of
Management of Hawesko Holding SE has not
previously approved any non-financial or sustain-
ability-related objectives as part of the multi-year
plan and has therefore not captured any firm
non-financial or sustainability-related objectives
in the internal control system and the risk
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management system. However its overall risk
assessment identifies and assesses all risks, so
environmental and social risks are likewise given

consideration.

No stipulation of an age limit for service on the
Supervisory Board

Article C.2 of GCGC 2022 recommends stipulating
an age limit for service on the Supervisory Board.
Until now, the Supervisory Board of Hawesko
Holding SE has not specified an age limit for
serving on the Supervisory Board. In the opinion
of the Supervisory Board, the decision on whether
to remain a member is best left to the individual
Supervisory Board member. An age limit to serving
on the Supervisory Board would result in inappro-
priate restrictions.

. Independence of the Chair of the Audit Committee

Article C.10 of GCGC 2022 recommends that the
Chair of the Audit Committee shall be independent
from the controlling shareholder. The Chair of the
Audit Committee Thomas R. Fischer, in his capacity
as Board of Management member of Marcard,
Stein & Co AG, has business relations with Tocos
Beteiligung GmbH (a major shareholder of Hawesko
Holding SE) and with Detlev Meyer (Chair of the
Supervisory Board of Hawesko Holding SE) and
is therefore not independent of the controlling
shareholder. The Supervisory Board is nevertheless
convinced that Mr. Thomas R. Fischer is in every
respect suited to the position of Chair of the Audit
Committee in light of his qualifications, and bases
his actions on the interests of the Hawesko Group.

Public availability of the consolidated financial
statements

Article F.2 of GCGC 2022 recommends that the
consolidated financial statements and group
management report be made available to the public
within 90 days of the end of the financial year.
The consolidated financial statements and group
management report of Hawesko Holding SE will be
published within 120 days of the end of the financial
year, instead of within 90 days. This assures appro-
priate interest.
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6. Performance-related component of the remuneration
of the Supervisory Board members
Article G.18 of GCGC 2022 recommends that
performance-related remuneration of the Supervi-
sory Board members be based on long-term
corporate development. The remuneration of the
Supervisory Board members of Hawesko Holding SE
includes a performance-related component that is
based on the unappropriated profit for the year in
question. The Board of Management and Supervi-
sory Board are of the opinion that this year-
specific remuneration component appropriately
reflects the consultative and supervisory function
of the Supervisory Board. In addition, time-based
determination of the variable remuneration more
closely reflects in-year changes in the composition
of the Supervisory Board as a result of the exit or
arrival of new Supervisory Board members.”

Hamburg, 12 April 2023

The Supervisory The Board of
Board Management

The current Declaration of Compliance - together
with the Declarations of Compliance for previous
years - can also be consulted by shareholders and
the public on the website of Hawesko Holding SE at
www.hawesko-holding.com/en/corporate-governance.

HAWESKO HOLDING SE

C. RELEVANT DISCLOSURES ON CORPO-
RATE MANAGEMENT PRACTICES,
THE MODUS OPERANDI OF THE BOARD
OF MANAGEMENT AND SUPERVISORY
BOARD, AND THE COMPOSITION AND
MODUS OPERANDI OF THE SUPERVI-
SORY BOARD COMMITTEES

I. Organisation and management

The structure of the Hawesko Group is characterised
by a balance of non-central units and corporate
governance and organisational decisions: as many
decisions as possible about business operations are
taken and implemented by the individual subsidiaries.
This organisational structure is useful because the
wine trade depends to a great extent on nurturing
and exploiting personal contacts with both producers
and customers. The parent company Hawesko
Holding SE normally holds 100 percent or a majority
of the shares in the subsidiaries, which are active
predominantly in the wine trade. The significant
operationally active incorporated firms within the
group of consolidated companies, above all HAWESKO
and Jacques’, are integrated into the group by means
of profit transfer agreements with the holding company.
The parent company Hawesko Holding SE and the
majority of the subsidiaries are domiciled in the
Federal Republic of Germany. The subsidiaries not
based in Germany are all domiciled in other European
Union countries or in Switzerland.

The Hawesko Group is essentially divided into three
business segments (please refer to the “Company
profile” section in the combined management report).
The Board of Management uses sales growth, EBIT
margin, ROCE and free cash flow as the basis for its
management approach.

EBIT margin: The EBIT margin is earnings before interest and taxes, divided by net sales. It is an indicator of the company’s operating profitability.
ROCE: Return on capital employed. This is the ratio of EBIT to the average amount of capital employed and provides an indication of the return

on the capital employed in the period under review.

Free cash flow: This denotes the total funds freely available to the company after all expenditure within a period. It serves as a guide to what funds

are available for financing growth and paying dividends.
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The target minimum rates of return are presented in
the “Management system” section of the combined
management report. The targets and the development
of the individual segments based on these benchmarks
form part of the regular strategy and reporting
discussions with the managing directors of the
individual group companies. By incorporating EBIT
margins and the return on capital employed into the
objectives and target attainment checks, responsibility
is clearly apportioned to the managing directors below
Board of Management level.

Since 1 January 2011 a compliance code passed and
regularly reviewed by the Board of Management and
Supervisory Board has been in place for all Hawesko
Group companies. The code of conduct for employees
and the social media guidelines can be accessed at
www.hawesko-holding.com/en/corporate-governance/.

II. Shareholders and Annual General Meeting
The shareholders of Hawesko Holding SE exercise their
right to have a say in the running and supervision of
the company through the Annual General Meeting.
All shares are no par value bearer shares equipped
with identical rights and obligations. Every share in
Hawesko Holding SE carries one vote. The principle of
“one share, one vote” is taken to its logical conclusion,
as there are no caps on the number of voting rights
which may be held by one shareholder, nor any special
voting rights. Every shareholder is entitled to take
part in the Annual General Meeting, to comment
there on the individual agenda items and to demand
information on matters concerning the company, to
the extent that this is needed for the correct assessment
of a matter being brought before the Annual General
Meeting. The Annual General Meeting is held during
the first six months of each financial year. Chairing of
the Annual General Meeting is the responsibility of
the Supervisory Board Chair or another member of
the Supervisory Board nominated by the Chair. The
Annual General Meeting fulfils all the tasks assigned
to it by law. A resolution shall normally be carried by
a simple majority or, in certain cases (including for
resolutions on capital measures and amendments to
the articles of incorporation) by a majority of at least
three-quarters of the capital stock represented.
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Detlev Meyer is a Supervisory Board member and the
biggest shareholder of Hawesko Holding SE, holding
72.6 percent of the shares through Tocos Beteiligung
GmbH. There then follow the heirs of Michael Schie-
mann, with a 5.6 percent shareholding via Augendum
Vermdgensverwaltung GmbH. The remaining
approx. 21.8 percent are held by institutional and
private investors. There are no employee shares within
the meaning of Sections 289a (1) first sentence No. 5
and 315a (1) first sentence No. 5 HGB.

III. Supervisory Board

The Supervisory Board advises and oversees the
Board of Management. To conduct important and
fundamental transactions, the Supervisory Board
must first give its consent by a two-thirds majority
specifically to individual investments of a value of
more than €2.5 million and to the acquisition of
other companies or the disposal of investments in
companies with a value of more than €0.5 million.
A reporting system informs the Supervisory Board
members monthly of key financial data compared
with the target and prior-year figures, and explains
these. At least four ordinary meetings of the Supervi-
sory Board as well as meetings of its committees
take place each year.

According to the articles of incorporation the Supervi-
sory Board comprises six members, elected by the
Annual General Meeting. From among its members
it elects a person to act as Chair and a person to act as
Deputy Chair. Declarations of intent by the Supervi-
sory Board are issued by the person acting as Chair or,
if they are prevented from attending, by their Deputy.
The Supervisory Board has a quorum if all members
have been invited and at least half of the members
take part in the vote. Resolutions of the Supervisory
Board are carried by a simple voting majority, unless
otherwise specified by law or the articles of incorpo-
ration. In the event of a tied vote, a majority may
resolve to conduct a fresh debate; otherwise a new
vote must be held without delay. When voting anew
on the same matter, the Chair has two votes if the
result is once again a tie.
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1. The Supervisory Board committees
The Supervisory Board has formed two committees
that perform the functions assigned to them on
behalf of the whole Supervisory Board. The com-
mittees are convened by the person acting as their
Chair and meet as often as is deemed necessary.
There is currently a Personnel and Nominating
Committee, and also an Audit and Investment
Committee, each comprising three members.

a) Personnel and Nominating Committee

The Personnel and Nominating Committee prepares
the personnel decisions to be dealt with by the Supervi-
sory Board, attends to long-term succession planning
jointly with the Board of Management, and also pays
heed to diversity in the composition of the Board of
Management. It prepares the passing of resolutions
by the whole Supervisory Board on the determination
of Board of Management remuneration and the
review of the remuneration system for the Board of
Management, and deals with Board of Management
contracts unless the German Stock Corporation Act
specifies that they must be concluded, amended

and terminated by the whole Supervisory Board.

In addition, it proposes suitable candidates to the
Supervisory Board for the election of Supervisory
Board members by the Annual General Meeting,
taking into account the statutory requirements, the
recommendations of GCGC and the requirements
profile for the Supervisory Board resolved by the
Supervisory Board. In doing so, in each case it assures
itself that the person candidating is able to set aside
the anticipated time required. On personnel affairs,
the committee also has the task of examining the
appointment or dismissal of senior executives of the
group to establish whether such actions serve the
interests of early and balanced succession planning.

The Chair of the Personnel and Nominating Com-
mittee is Detlev Meyer. The other members are
Wilhelm Weil and Kim-Eva Wempe.

HAWESKO HOLDING SE

b) Audit and Investment Committee

The Audit and Investment Committee deals with the
supervision of accounting, the financial reporting
process and the effectiveness of the auditing of financial
statements. It also prepares the resolution proposal of
the Supervisory Board to the Annual General Meeting
on the election of the auditors. If there is the intention
to rotate auditors, the Audit and Investment Commit-
tee is responsible for the selection process. Following
election by the Annual General Meeting it issues the
mandate for the audit of the consolidated and annual
financial statements, agrees the fee and specifies the
audit priorities. It continuously monitors the indepen-
dence of the independent auditor and discusses with
it the threats to its independence as well as the
precautions taken to reduce those threats. In that
connection the Audit and Investment Committee is
also responsible for monitoring and approving the
services provided by the auditors over and above the
audit of the financial statements (non-audit services).

The Audit and Investment Committee discusses the
audit services provided by the independent auditor,
evaluating the quality of those audit services provided.
Based on the positive findings of the quality evaluation
of the financial statements audit presented at the meet-
ing on 22 March 2023, the Audit and Investment
Committee recommends that the annual financial
statements be approved.

The Chair of the Audit and Investment Committee

is Thomas R. Fischer. The other members are

Prof. Dr-Ing. Wolfgang Reitzle and Dr. Jérg Haas.
The function of financial expert according to Section
100 (5) AktG is performed by Thomas R. Fischer.

All committee members are familiar with the finance
and accounting area. In line with the recommendation
in Article D.3 of GCGC 2022, all members of the Audit
and Investment Committee possesses particular
knowledge and experience in the application of
accounting policies and internal control systems as
well as risk management systems, and are familiar
with the auditing of financial statements.
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2. Target for the proportion of women on the Supervi-
sory Board
On the basis of the requirements profile for the
Supervisory Board (please refer to Article 3.), the
Supervisory Board looks beyond the professional
and personal qualifications of the candidates, and
also takes diversity aspects into consideration when
making its election proposals to the Annual General
Meeting. By way of a target for the proportion of
women on the Supervisory Board, it was specified
that the board and the Personnel and Nominating
Committee are to maintain the status quo of at
least one woman member until 30 June 2025.
This target is currently achieved.

3. Requirements profile for the Supervisory Board
In respect of the various requirements and recom-
mendations for the composition of the Supervisory
Board, in April 2018 it approved a requirements
profile, which it reviewed again and confirmed
in April 2020. This profile contains the statutory
requirements and regulations of GCGC on the
composition of the Supervisory Board, as well as
its objectives for its composition, the competency
profile for the whole board within the meaning
of Article C.1 of GCGC 2022 and the diversity
concept for the Supervisory Board according to
Section 289f (2) No. 6 HGB.

a) Objective

The Supervisory Board aims for a composition that
means its members assure comprehensive qualified
monitoring of and consultancy for the Board of Manage-
ment at all times. The Supervisory Board holds the
view that diversity aspects, alongside specialist and
personal requirements, play an important role in the
effective work of the Supervisory Board, and therefore
in the sustainable development of the company.

A variety of personalities, experience and knowledge
avoids groupthink, provides for a rounded view and
thus guarantees the quality of Supervisory Board’s
work. As such, the following requirements serve as a
guideline for long-term succession planning and the
selection of suitable candidates, and create transparency
regarding the key criteria governing appointments.
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b) Requirements of the individual members

() General requirements

Every Supervisory Board member is to be in a position
to carry out the duties of a Supervisory Board member
in an internationally active, listed enterprise on the
strength of their personal and specialist competencies,
and to uphold the public image of the Hawesko Group.
With regard to that, every Supervisory Board member
should meet the following requirements:

- Sufficient expertise, in other words the ability to
carry out the duties that normally arise on the
Supervisory Board

- Dedication, integrity and personality

- General understanding of the business of Hawesko
Holding SE, including the market context and
customer requirements

- Entrepreneurial or operational experience, ideally
in the form of experience from working in corporate
management, as a senior executive or in supervisory

bodies

- Compliance with the limits on mandates according
to Section 100 AktG and according to Article
C.50f GCGC 2022

(i) Time availability

Every Supervisory Board member ensures that they
can set aside the time required to carry out their
Supervisory Board mandate properly. Above all it
should be noted that there are at least four Supervi-
sory Board meetings per year; these require appro-
priate preparation, especially the meeting at which
documentation for the annual and consolidated
financial statements is examined. Depending on
membership of one or more committees, additional
time will need to be set aside for preparing for and
attending their meetings. Finally, extraordinary
meetings of the Supervisory Board or of the commit-
tees may be necessary to deal with special topics.
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¢) Requirements and goals for the whole board

With regard to the composition of the whole board,
including in the interests of diversity the Supervisory
Board seeks a composition where the members com-
plement each other in terms of their personal and
professional background, experience and specialist
knowledge, so that the whole board can draw on as
wide as possible a range of experience and specialist
knowledge.

() General requirements

The Supervisory Board of Hawesko Holding SE must
at all times be composed such that its members as a
whole possess the necessary knowledge, skills and
specialist experience to be able to perform the duties
of the Supervisory Board properly. In addition, the
members of the Supervisory Board must as a whole
be familiar with the wine trade. At least one member
of the Supervisory Board must possess know-how in
financial reporting, and at least one further member
in the auditing of financial statements.

(ii) Specific knowledge and experience

The Supervisory Board of Hawesko Holding SE as

a whole is to cover all competency areas that are
necessary for it to carry out its duties effectively.
Above all - in keeping with the business model of the
company - this includes more extensive knowledge
and experience in the following areas:

- Accounts, finance, controlling

+ Procurement end of the market, for example from
running a winery

- Online area, with active responsibility for the
restructuring of print-based marketing activities
into IT-led marketing and sales activities

« Traditional corporate culture from the perspective
of a comparable family firm - corporate identity,

corporate culture, sustainability

- Corporate governance, compliance

HAWESKO HOLDING SE

The Supervisory Board strives for a composition
where at least one member is available as an expert
point of contact on each of the above aspects.

(iii) Independence and conflicts of interest

Taking account of the company-specific situation of
Hawesko Holding SE and the ownership structure,
the Supervisory Board is to have at least four indepen-
dent members in accordance with Articles C.6 to C.9
of GCGC 2022. In addition, no persons who serve

on corporate bodies or provide consultancy for key
competitors of the company are to serve on the
Supervisory Board. Where conflicts of interest arise
in individual cases - particularly as a result of a
consultative or board function at suppliers, customers,
lenders or other third parties - the Supervisory Board
member in question is obliged to disclose this to

the person in charge of the Supervisory Board. The
Supervisory Board provides information on conflicts
of interest arising and how they have been handled
in its yearly report to the Annual General Meeting.
Members are to surrender their mandate in the event
of material conflicts of interest of a Supervisory Board
member that are more than merely temporary.

(iv) Diversity

For the quota of women on the Supervisory Board,
the Supervisory Board of Hawesko Holding SE has
specified that it is to include at least one woman.
Diversity for the Supervisory Board is also reflected
in such aspects as individual career background and
area of activity, as well as in the horizon of experience
of its members (for example, industry experience).

To that extent, in the interests of diversity the Supervi-
sory Board seeks a composition where the members
complement each other in terms of background,
experience and specialist expertise. In this regard it
is also desirable for some of the members to possess
an international horizon of experience.
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d) Implementation status

In the current composition of the Supervisory Board, the above targets are met.

PROF. DR.-ING.

D. MEYER T. FISCHER K. WEMPE W. REITZLE DR. J. HAAS W. WEIL
Gender M M F M M M
Appointed since Sep 2010 Jun 2009 Jun 201 Jun 2022 Dec 2017 Jun 2017
Committees Personnel (C) Audit (C) Personnel Audit Audit Personnel
Independent No No Yes Yes Yes Yes
EXPERTISE
Corporate governance X X X X X X
Accounting/financial reporting - X - X X -
HR and remuneration X X X X - -
e-commerce/IT - - - - X -
Retail X - X - - -
Viticulture/wine sector X - - X - X
Sustainability - - X - - X
Family businesses X - X - X X

e) Self-assessment IV. Board of Management

The Supervisory Board, the Personnel and Nominating
Committee and the Audit and Investment Committee
each assessed the efficiency of their activities and
members at their meeting on 12 April 2023, with a view
to assuring effective control of the Board of Manage-
ment of Hawesko Holding SE. Among other aspects the
profiles and experience contributed by the individual
members were discussed and critically evaluated in
light of the prevailing needs of the company.

Further information on the activities of the Supervi-
sory Board and its committees as well as on its work
alongside the Board of Management in the period
under review is provided in the report of the Supervi-
sory Board. For further information on the composition
of the Supervisory Board and its committees, please
refer to the summary “Board of Management and
Supervisory Board” at the end of the Annual Report.
The curricula vitae of the current members of the
Supervisory Board, updated annually, can be found
on the website of the company.
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1. Modus operandi of the Board of Management
The Board of Management is independently respon-
sible for the running of the company and represents
it in transactions with third parties. It coordinates the
strategic direction of the group with the Supervisory
Board and, in accordance with the legal requirements,
informs the Supervisory Board regularly, promptly
and comprehensively of all matters of relevance
to the company with regard to planning, business
developments and risks. The work of the Board of
Management is set out in more detail in rules of
procedure for the Board of Management.

The Board of Management reaches its decisions by
a simple voting majority. The Board of Management
members are responsible for their defined portfolio
and area of work according to the allocation of duties
schedule, independently of their collective responsi-
bility for the management of the group. At the same
time, the Board of Management members work to-
gether collegially and continually inform each other of
important measures and events in their areas of work.
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When filling management functions in the Hawesko
Group, the Board of Management strives for diver-
sity and in the long term seeks a gender balance
that reflects the employee structure.

Conflicts of interest of Board of Management
members are to be disclosed without delay to the
person acting as Chair of the Supervisory Board.
The remaining Board of Management members
are equally to be informed of the matter. Board of
Management members may only take up secondary
occupations, in particular non-executive director-
ships of companies outside the group, with the
consent of the Supervisory Board. Material transac-
tions between the group companies on the one
hand and the Board of Management members as
well as parties related to them on the other require
the consent of the Supervisory Board. These transac-
tions must meet arm’s-length requirements. No such
contracts existed in the period under review. Nor did
conflicts of interest arise in the year under review.

2. Diversity concept for the Board of Management
According to Article 5 of the articles of incorporation,
the Board of Management of Hawesko Holding SE
comprises at least two persons. The members of
the Board of Management are appointed by the
Supervisory Board. The latter attends to long-term
succession planning together with the Board of
Management and pays heed to diversity in the
composition of the Board of Management. In the
interests of tailoring diversity aspects more accu-
rately, the Supervisory Board approved a diversity
concept for the Board of Management in April 2018
and supplemented this diversity concept in April 2023
with essential expertise in sustainability in light of
the provisions of GCGC 2022.

a) Objective of the diversity concept

The Board of Management performs the pivotal role
in the further development of Hawesko Holding SE
and of the group. The Supervisory Board considers
that diversity aspects, alongside the specialist skills
and experience of the Board of Management members,
play an important role in the sustainable development

HAWESKO HOLDING SE

of the company. A variety of personalities, experience
and knowledge avoids groupthink, allows a rounded
view and thus enriches the work of the Board of
Management. The following diversity aspects serve
as guidelines for long-term succession planning and
the selection of suitable candidates.

b) Diversity aspects

The Supervisory Board seeks a composition for the
Board of Management where the members complement
each other in terms of their personal and professional
background, experience and specialist knowledge,
so that the Board of Management as a whole can
draw on as wide as possible a range of experience,
knowledge and skills. Notwithstanding the following
diversity aspects, the Supervisory Board is convinced
that an all-round appraisal of each individual is the
only basis for appointment to the Board of Manage-
ment of Hawesko Holding SE.

(1) Proportion of women on the Board of Management
The Supervisory Board takes the equal participation
of women and men as its basis for the composition of
the Board of Management and actively promotes that
goal, including by specifically searching for female
candidates to join the Board of Management. In view
of the modest size of the Board of Management and
the generally limited pool of suitable candidates,

it is nevertheless not always possible to assure equal
numbers of women and men. The legislator plans not
to oblige an enterprise with a three-member Board of
Management to include a woman among the members.
Against this backdrop, the Supervisory Board has set
a proportion of 0 to 35 percent as the target level for
women on the Board of Management of Hawesko
Holding SE, to be achieved by 30 June 2026.
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(ii) Educational and professional background
Diversity on the Board of Management is also reflected
in the individual horizons of training and experience
as well as in the variety of career backgrounds of its
members (for example, industry experience). A variety
of backgrounds in education, profession and experience
is therefore expressly desired. Every Board of Manage-
ment member must, however, be equipped to perform
the duties of a Board of Management member in an
internationally active, listed enterprise on the strength
of their personal and specialist competencies, and to
uphold the public image of the Hawesko Group.

The members of the Board of Management should
moreover possess an in-depth understanding of the
business of the Hawesko Group and generally possess
several years of leadership experience. In addition,
with regard to the group’s business model at least
one member should possess particular expertise in
each of the following areas, bearing in mind that this
expertise need not necessarily have been acquired
through university studies or another form of training;
it may also have been acquired by other means or
within the Hawesko Group:

- Strategy and strategic leadership

- Logistics business including the relevant markets

and customer requirements
- Sales, preferably in e-commerce

- Operations and technology including IT
and digitalisation

- Legal, corporate governance and compliance
- Personnel, specifically human resources manage-
ment and development, as well as experience with

codetermination

- Finance, including financing, accounts, controlling,
risk management and internal control procedures

- Sustainability
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(iii) Age

Board of Management members should generally
possess several years of leadership experience at the
time of their appointment, and that presupposes a
degree of professional experience. Meanwhile the age
cap is set at 65. For reasons of diversity and in the
interests of long-term succession planning, a hetero-
geneous age structure within the Board of Manage-
ment is sought, though age is not considered to be of
pivotal importance compared to the other criteria.

¢) Implementation status

In the current composition of the Board of Manage-
ment, the above targets are met. The Board of
Management comprises individuals with a variety

of career backgrounds and horizons of experience,
and possesses expertise in the areas stated.

The defined target for the proportion of women is met.
The Supervisory Board as well as its Personnel and
Nominating Committee will take account of the above
diversity aspects as part of their long-term succession
planning and in their search for suitable candidates
for the Board of Management of Hawesko Holding SE.

d) Succession planning

According to Article B.2 of GCGC 2022, the Supervi-
sory Board is to attend to long-term succession plan-
ning jointly with the Board of Management. For that
reason, it is envisaged that on personnel matters the
Personnel and Nominating Committee must approve
the appointment or dismissal of senior executives on
the first tier below Board of Management or of the
managing directors of group companies. In addition,
either the Supervisory Board or one of its committees
regularly invites prominent, key people from the
Hawesko Group to attend its meetings as guests, and
to discuss with them current business developments
that affect their specific area. This approach enables
the Supervisory Board to regularly form its own,
direct impression of especially important management
functions, incorporating both personal and professional
perspectives. Furthermore, group-wide, internal
management development programmes were imple-
mented in recent years so that key positions within
the group can increasingly be filled internally.
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D. FINANCIAL REPORTING AND AUDITING
OF FINANCIAL STATEMENTS

The separate financial statements of Hawesko
Holding SE are prepared in accordance with the
accounting standards of the German Commercial Code
(HGB). Since the 2000 financial year, the consolidated
financial statements have been prepared in accordance
with the International Financial Reporting Standards
(IFRS) as adopted in the European Union, and the addi-
tional HGB requirements according to Section 315e (1)
HGB. Further explanatory notes of the IFRS are provi-
ded in this Annual Report in the notes to the consoli-
dated financial statements. Following their compilation
by the Board of Management, the consolidated financial
statements are examined by the independent auditor,
then examined and approved by the Supervisory Board.
The consolidated financial statements are made avail-
able to the public within 120 days of the end of the
financial year. The separate financial statements of
Hawesko Holding SE are the sole basis for the appro-
priation of earnings.

The selection of the independent auditor, its mandate,
monitoring of its independence and of the additional
services it provides are handled in accordance with
the statutory requirements. The following was agreed
with the independent auditor:

+ The person chairing the Audit and Investment Com-
mittee shall be informed without delay if potential
reasons for exclusion or conflicts of interest that
cannot be rectified without delay come to light
during the audit.

- The independent auditor shall report on all indings
and occurrences identified while conducting the
audit of the financial statements that are materially
significant for the work of the Supervisory Board.

- If the independent auditor should, while conducting
the audit of the financial statements, identify facts
that have led to a misstatement in the Declaration of
Compliance issued by the Board of Management and
Supervisory Board in respect of the Corporate Gover-
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nance Code (Section 161 AktG), it shall note this in
the audit report and inform the person chairing the
Supervisory Board of this.

E. TRANSPARENCY

Hawesko Holding SE attaches high importance to the
policy of providing uniform, comprehensive and
timely information. The trading position and the
results of the company are reported on through the
Annual Report, at the Annual Press Conference,

in the Quarterly Financial Reports at 31 March and
30 September, and in the Interim Financial Report.
Further information is published in the form of press
releases and ad hoc announcements in accordance
with Article 17 of the Market Abuse Regulation (MAR).
One constantly used, up-to-date communications
medium is the website www.hawesko-holding.com,
which makes all relevant information available in
German and English. In addition to providing com-
prehensive information about the Hawesko Group
and Hawesko shares, it includes the financial calendar,
which gives an overview of all important events.

The Investor Relations department is moreover the
point of contact for enquiries from shareholders,
investors and analysts. Shareholders and the public
can also access the current Corporate Governance
Declaration on the website of Hawesko Holding SE at
www.hawesko-holding.com/en/corporate-governance.

F. REMUNERATION REPORT

Particulars of the remuneration of the Board of Manage-
ment and Supervisory Board are to be found in a
separate remuneration report for 2022, as well as in
the notes to the consolidated financial statements
and notes to the financial statements of Hawesko
Holding SE or on the website of Hawesko Holding SE
at https://www.hawesko-holding.com/en/corporate-
governance/. No stock option schemes or similar
securities-based incentive systems are used.

Hamburg, 12 April 2023

The Board of
Management

The Supervisory
Board
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