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DELIVERY HERO

AT A GLANCE

GMvV Total Segment Revenue

in EUR billion
+31.7%

42.8

325

2021

in EUR billion

+44.3%

6.4

2021

Note: Differences compared to the pro forma figures in the Trading Update are mainly due to different
consolidation periods for Glovo, Woowa and Delivery Hero Korea.
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in %
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DELIVERY HERO
KEY FIGURES

GROUP ASIA MENA

EUR million 2022 2021 Change EUR million 2022 2021 Change EUR million 2022 2021 Change
GMV 42,826.8  32,518.9 31.7% GMV 26,910.4 21,064.5 27.8% GMV 8,542.3 6,755.9 26.4%
Total Segment Revenue! 9,218.9 6,389.8 44.3% Segment Revenue 3,803.6 2,897.3 31.3% Segment Revenue 2,218.4 1,562.9 41.9%
Adj. EBITDA -467.2 -795.6 -41.3% Adj. EBITDA 57.0 -421.6 >100% Adj. EBITDA 130.8 105.7 23.8%
Adj. EBITDA/GMV (%) -1.1% -2.4% 1.4 PP Adj. EBITDA/GMV (%) 0.2% -2.0% 2.2 PP Adj. EBITDA/GMV (%) 1.5% 1.6% -0.0 PP
EUROPE AMERICAS INTEGRATED VERTICALS

EUR million 2022 2021 Change EUR million 2022 2021 Change EUR million 2022 2021 Change
GMvV 4,782.7 2,740.7 74.5% GMvV 2,591.4 1,957.8 32.4% GMV? 1,866.0 1,051.5 77.5%
Segment Revenue 980.5 571.4 71.6% Segment Revenue 681.6 509.6 33.8% Segment Revenue 1,734.7 985.3 76.1%
Adj. EBITDA -158.5 -34.9 >100% Adj. EBITDA -132.8 -157.5 -15.6% Adj. EBITDA -363.5 -287.2 26.6%
Adj. EBITDA/GMV (%) -3.3% -1.3% -2.0 PP Adj. EBITDA/GMV (%) -5.1% -8.0% 2.9 PP Adj. EBITDA/GMV (%) -19.5% -273% 7.8 PP

1 Difference between Total Segment Revenue and the sum of segment revenues is mainly due to intersegment consolidation adjustments for services charged by
the Platform businesses to the Integrated Verticals businesses.

2 GMV in the Integrated Verticals segment is accounted for in the respective regional Platform segments. In the table above it is shown in the Integrated Verticals
segment for illustrative purposes only.



AMERICAS

+32
GMV

Argentina, Bolivia, Chile, Costa Rica,
Dominican Republic, Ecuador,
El Salvador, Guatemala, Honduras,
Jamaica, Nicaragua, Panama, Paraguay,
Peru, Uruguay, Venezuela

EUROPE! MENA

+75. + 26
GMV GMV

Armenia, Austria, Bosnia and Herzegovina, Bulgaria, Bahrain, Egypt, Irag, Jordan,
Croatia, Cyprus, Czech Republic, Denmark, Finland, Kuwait, Lebanon, Oman, Qatar,
Georgia, Ghana, Greece, Hungary, ltaly, Ivory Coast, Saudi Arabia, Turkyie, UAE
Kazakhstan, Kenya, Kyrgyzstan, Moldova, Monaco,

Montenegro, Morocco, Nigeria, Norway, Poland,
Portugal, Romania, Serbia, Slovakia, Slovenia, Spain,
Sweden, Tunisia, Uganda, Ukraine

Bangladesh, Cambodia, Hong Kong,

Laos, Malaysia, Myanmar, Pakistan,

Philippines, Singapore, South Korea,
Thailand, Taiwan, Vietnam

Our brand portfolio:

™ PedidosYa D pamejidio. W}j am talabat g'lrjANT?OElRJ foodpanda

e
@ efood {eleleipanda | #lnstaShop Yemeksepeti

r foody Glovo?
M foodora

1 Glovo’s operations located in Africa and Central Asia are also included in the Europe segment.
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We deliver
solutions

We always
aim higher

We are heroes
because we care

OUR
VALUES

We deliver solutions. We always aim higher.
We are Heroes because we care.

At Delivery Hero, we are driving the future of food delivery
and quick commerce to bring anything instantly to our
customers. Our mission is to deliver an amazing experience,
fast, easy, and to your door. From your favorite restaurant
to your local neighborhood shop, we make every order a
flawless experience — freeing up your time for moments
that truly matter and bring you joy. By being true to our
values, we are building a company that the next generation
can be proud of. Using our platform for good, we aspire
to be an inclusive, responsible and sustainable industry
player, always putting our employees, customers, partners,
and riders first.
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LETTER FROM
THE CEO

Dear shareholders and friends of Delivery Hero,
2022 was another eventful year at Delivery Hero, and we rose to the occasion.

We built on our position as a frontrunner in the industry, increasing our
global footprint even further as we officially welcomed Glovo to the Group.
We now have the potential to serve up to 2.2 billion people in over 70 coun-
tries, and stand apart from the rest as a clear leader in many of these markets.
Along the way we navigated some changes, but we faced these head on,
emerging stronger as we look toward the future. Between ongoing COVID-19
developments, the war in Ukraine, and rising interest rates and inflation, the
world has faced exceptional hurdles. Despite this, we are very proud of what
we have achieved during the past year, in particular when it comes to our
promises regarding the path to profitability. These results are a testament to
the fact that our business model works, and we are confident that 2023 will
see Delivery Hero take great strides forward towards long-term value creation.

Building a sustainable, profitable business has always been the destination
of Delivery Hero’s journey — one that is well underway, and was spurred on
by our unwavering commitment in 2022. We sharpened our focus across
various areas of the business, resulting in favorable returns, such as gener-
ating a positive adjusted EBITDA in our Platform business including Glovo in
the fourth quarter, achieving a record-high contribution margin in our
own-delivery service and improving the profitability of our Dmarts. Through
smart investments, we further optimized the operational efficiency of our
Quick Commerce business, placing it on the right track and highlighting the
significant value it adds to our core business. We also placed a greater focus
on our advertising technology offering and furthermore rolled out premium
subscription services, as we have seen huge growth potential across the
business going forward. To date, this has resulted in more than 2 million
subscribers in over 20 countries. At the beginning of 2023, we successfully
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closed another convertible bond transaction and improved
our debt maturity profile.

Looking ahead, the new year looks set to be a promising
one for us. We updated our guidance and presented our
clear ambitions for 2023 together back in November with
our Q3 Trading Update. Our plan is to generate a positive
adjusted EBITDA/GMV margin of more than 0.5% in FY
2023, and more than 1% for the second half of 2023 for the
entire Group. We're also committed to reaching free cash
flow break even for the first time during the second half of
2023.

As a company operating on an international scale, we cher-
ish the opportunity to leverage our size, reach, and impact
to create a more inclusive, equitable ecosystem. In keeping
with this, we published our first Diversity & Inclusion (D&l)
reportin May, detailing the steps we have taken to cultivate
an environment in which everyone has a seat at the table.
Our Diversity & Inclusion Advisory Board also entered its
second year, with the newly appointed members commit-
ting to fortify the company’s D&l work universally. Another
highlight was successfully hiring 75% of the first ever
Delivery Hero Tech Academy cohort, our flagship initiative
for supporting diversity in tech, upon the conclusion of the
program. We were also once again named among Germa-
ny’s Best Employers with the Great Place to Work certifica-
tion. In October, our worldwide community of Heroes also
took part in the fifth edition of Hero Month. Over the
course of the month, we completed an astounding 5,785
volunteering hours globally.

Company | Combined Management Report | Consolidated Financial Statements | Further Information

An expanding global footprint comes with an increased
responsibility to hold ourselves to a higher standard, and
to use our influence to positively impact the entire industry.
By embedding our Environmental, Social and Governance
(ESG) objectives within the foundations and ambitions of
Delivery Hero’s strategic framework, we’ve embraced our
core values; we deliver solutions, we always aim higher, and
we are Heroes because we care. In 2022, we became a sig-
natory of the UN Global Compact, reinforcing our commit-
ment to the UNGC principles and our support to advancing
the Sustainable Development Goals. As always, and in line
with the UNGC, we take a zero tolerance approach towards
corruption, and are constantly working to enhance the ro-
bustness of our policies and governance framework. Addi-
tionally, we’ve made great progress on numerous sustain-
ability topics, and are on a long-term path to reducing our
emissions in line with science based targets (SBTi). We also
achieved a milestone of facilitating 10 million meal dona-
tions through our partnership with the United Nations’
World Food Programme’s ShareTheMeal initiative, and sim-
ilar local activities.

To cap this off, there is not much else to say but thank you.
I would be remiss not to give thanks to our departing Chief
Technology Officer, Christian von Hardenberg. For the last
six years, Christian has been driving tech at Delivery Hero,
leading our tech teams with incredible drive and passion,
enabling us to pioneer innovation and grow at an acceler-
ated pace. With Christian’s departure, | am thrilled to bring
Benjamin Mann onboard as SVP of Engineering in 2023.
Benjamin will join us from Singapore, where he is current-
ly doing amazing work as the CTO of foodpanda. | have no
doubt of the value he can add to this position, and I'm ex-
cited to see where he’ll lead our tech offering.

| am eternally grateful to the many people that have con-
tributed to Delivery Hero’s successes this past year; from
the shareholders and bondholders who enable us to con-
tinue growing our potential, to the Heroes around the
world who demonstrate their dedication to building a
strong and prosperous company. The amazing work you
do constantly inspires me to aim higher in my own work,
and | look forward to what is to come in the years ahead
for us all.

Yours,

X

N\
\

///,/_/,»/{/}///

s
S L -

‘\
\)

Niklas Ostberg
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ONE TEAM ONE MISSION

MANAGEMENT BOARD

e e a v a

v
Niklas Ostberg Emmanuel Thomassin Pieter-Jan Vandepitte
Co-Founder and Chief Executive Officer Chief Financial Officer Chief Operating Officer

MANAGEMENT TEAM

. ® ® . )
Johannes Bruder Ana Mitrasevic Christian v. Hardenberg

Chief Product Officer Senior Vice President, People Chief Technology Officer
(until the end of 2022)
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REPORT OF THE
UPERVISORY BOARD

Dear Shareholders,

The financial year 2022 marked another successful year for
Delivery Hero SE (“Delivery Hero” or the “Company*), prov-
ing the Company’s strength and steadiness throughout
difficult times.

While the impact of the COVID-19 pandemic has decreased,
the world faced several geopolitical, economic, and ecolog-
ical challenges. Nonetheless, thanks to the prudent decisions
taken by the Management Board and the dedication of our
employees worldwide, the Delivery Hero group (the Compa-
ny together with its consolidated subsidiaries also referred
to as the “Delivery Hero Group”), achieved promising results
in the financial year 2022. Through continuous growth and
anincreasing focus on profitability, the Delivery Hero Group
has further strengthened its business as the world’s leading
local delivery platform, generating over € 42.8 billion in
gross merchandise value (“GMV”) in 2022.

The past year marks a milestone in the history of the Com-
pany, reaching a positive adjusted EBITDA in our Platform
business including Glovo in the fourth quarter. After focusing
on growing the Company to achieve the right size, allowing
for Delivery Hero to become one of the most competitive
delivery companies in the sector, the financial year 2022 was
marked by our increased efforts in building a sustainable and
profitable business. At the beginning of 2022, the Manage-
ment Board set a timeline to reach profitability and was able
to deliver on the ambitious targets.

Furthermore, the financial year 2022 was strongly marked
by the closing of the transaction regarding Glovoapp23, S.L.
(“Glovo”), where Delivery Hero acquired a majority stake in
the Spanish company (“Glovo Transaction”), welcoming it
into the Delivery Hero Group. Glovo operates an innovative
and multi-functional delivery app and the leading multi-cat-
egory delivery platform in Europe, Central Asia, and Africa.
Glovo’s complementary geographical footprint adds 25
countries and increases the Delivery Hero Group’s address-
able market to a total population of around 2.2 billion.

In the financial year 2022, Delivery Hero also proudly joined
the United Nations Global Compact initiative, a voluntary
leadership platform for the development, implementation
and disclosure of responsible business practices. Together
with more than 15,000 companies and 3,800 non-business
entities, based in over 160 countries worldwide, the Com-
pany underlined its commitment to taking responsibility
for its environmental and social impact.

Composition of the Supervisory Board

The Company’s Supervisory Board consists of six members.
It is composed of three shareholder representatives and
three employee representatives. The employee representa-
tives on the Supervisory Board were elected by the SE Works
Council and appointed by the Annual General Meeting.
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Cooperation between the Management
Board and the Supervisory Board

In the financial year 2022, the Supervisory Board performed
its duty to monitor and advise the Management Board, im-
posed on it by law, the Articles of Association, the Rules of
Procedure and the German Corporate Governance Code in
its version dated December 16, 2019 respectively in the cur-
rent version dated April 28, 2022, published in the Federal
Gazette on June 27, 2022 (“GCGC”), in an orderly, conscien-
tious and diligent manner, in particular in relation to sustain-
abilty topics. The Supervisory Board was at all times compre-
hensively involved in all matters and decisions of the
Management Board which were of fundamentalimportance
to the Company at an early stage. The Management Board
regularly and comprehensively reported to the Supervisory
Board on the Company’s position, strategic planning and the
intended business policy as well as important business trans-
actions of the Company and the Delivery Hero Group; this
reporting took place in writing and orally. The Management
Board was also available to the Supervisory Board for discus-
sion and questions. In the same way, it reported on key issues
relating to the risk position, risk management, financial,
investment and staff planning, corporate governance and
compliance as well as the course of business and profitabil-
ity. Where decisions required the approval of the Superviso-
ry Board, the Management Board explained and discussed
the relevant measures and transactions with the Supervisory
Board prior to making these decisions. The discussions took
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place during meetings and conference calls of the Supervi-
sory Board and its committees. The Supervisory Board and
the respective committees also regularly met without the
Management Board’s presence. Furthermore, the Chair of
the Supervisory Board and the Chair of the Audit Committee
also kept in close contact with the Chair of the Management
Board and the Chief Financial Officer outside of meetings to
discuss current developments and key decisions, including
those on risk position, risk management and compliance, at
regular intervals and at short notice, if necessary. The infor-
mation provided by the Management Board has been criti-
cally acknowledged and questioned.

Meetings and essential resolutions of the
Supervisory Board

During the financial year 2022, the Supervisory Board held
two meetings in physical presence and eleven meetings by
way of conference calls. Thus, a total of 13 plenary sessions
were held. Furthermore, the Supervisory Board adopted 33
resolutions via circulation procedure.

All members of the Supervisory Board took part in all Super-
visory Board meetings and conference calls apart from two
conference calls. The Chair of the Supervisory Board and Nils
Engvall were each unable to attend one conference call.

In the ordinary conference call on February 7, 2022, the
Supervisory Board dealt in particular with the trading up-
date for the fourth quarter of the financial year 2021 and
the targets from the areas environment, social and govern-
ment (“ESG”) for the short-term incentive (“STI”) compo-
nent as part of the 2022 variable Management Board com-
pensation. Furthermore, the Supervisory Board received an
update on the Glovo Transaction as well as the Company’s
financing status and liquidity plan and approved the en-
gagement of the statutory auditor KPMG AG Wirtschafts-
prifungsgesellschaft, Berlin (the “Auditor”) for the audit of
the Annual and Consolidated Financial Statements of the
Company and the Group including the Compensation

Company | Combined Management Report | Consolidated Financial Statements | Further Information

Report for the financial year 2021. In addition, the Supervi-
sory Board members discussed the participation of the
Management Board members in Supervisory Board meet-
ings and agreed that they generally deem the Management
Board members’ participation necessary even in meetings
in which the auditor participates as long as every meeting
has a reserved time for discussions without the presence
of the Management Board members.

The Supervisory Board received thorough information about
the potential launch of a € 1.4 billion-equivalent debt financ-
ing syndication composed of a US dollar term facility in the
amount of $ 825 million and a euro term facility in the
amount of € 300 million with the addition of a € 375 million
revolving credit facility in the conference call on April 1, 2022.

In the ordinary meeting on April 20, 2022, the Supervisory
Board dealt with the business and financial update for the
full-year 2021 and the draft agenda for the 2022 ordinary
Annual General Meeting. The Chair of the Audit Committee
and Strategy Committee presented an update on the audit
status and as well as on investments and the transaction
status. In addition, the Supervisory Board received current
information on the budget for the financial year 2022, mea-
sures to achieve the Company’s profitability goal and on
other corporate matters. Moreover, the Supervisory Board
discussed the Auditor’s declaration of independence and
its election proposal as statutory auditor to the Annual Gen-
eral Meeting for the financial year 2022.

Furthermore, in the ordinary conference call on April 25,
2022, the Supervisory Board examined the draft Annual
Financial Statement and the Consolidated Financial State-
ments for the financial year 2021, including, in particular,
the Combined Management Report of Delivery Hero SE and
the Group, the Non-Financial Report for the Group, the
Group Corporate Governance Statement, the Report of the
Supervisory Board and the Compensation Report (“2021
Annual Report Documents”). The Supervisory Board dis-
cussed the 2021 Annual Report Documents in detail with
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the Auditor appointed for the financial year 2021 by the
Annual General Meeting 2020. The Auditor reported on the
key audit results. Furthermore, the Supervisory Board re-
ceived the business and financial update and discussed the
draft quarterly statement for the first quarter of the finan-
cial year 2022.

In the conference call on April 27, 2022, the Supervisory
Board approved —in accordance with the recommendation
of the Audit Committee — the 2021 Annual Report Docu-
ments. Thus, the 2021 Annual Financial Statement was ad-
opted. In addition, the Supervisory Board approved the quar-
terly statement for the first quarter of the financial year 2022.

On May 16, 2022, the Supervisory Board focused on a con-
ference call on the closing of the Glovo Transaction.

In the ordinary conference call following the ordinary An-
nual General Meeting on June 16, 2022, the Supervisory
Board was updated on arbitration proceedings within the
Delivery Hero Group.

Together with the Management Board, the Supervisory
Board discussed and resolved upon the trading update for
the second quarter of the financial year 2022 in the ordi-
nary conference call on August 15, 2022. Furthermore, the
Management Board presented a business and financial up-
date for the second quarter of the financial year 2022 to
the Supervisory Board.

The ordinary meeting on August 23, 2022 focused on the
approval of the Half-Year Financial Report for the financial
year 2022. Furthermore, the Supervisory Board discussed
the inspection carried out by the European Commission in
relation to an allegation of market sharing. In addition, the
Supervisory Board received an update in relation to the
current status of the achievement of the ESG targets that
were set for the STl bonus as part of the 2022 Management
Board compensation and resolved an amendment of the
Rules of Procedure of the Management Board reflecting, in
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particular, the requirements of the new GCGC and the ap-
pointment of Pieter-Jan Vandepitte as third member of the
Management Board. Furthermore, the Supervisory Board
was informed about current matters and developments in
the areas of Data Protection, Governance, Risk and Compli-
ance as well as Internal Audit. The Supervisory Board was
also informed about the newly introduced legal require-
ments with regard to the virtual conduction of annual gen-
eral meetings pursuant to the German Stock Corporation
Act and the new targets for the share of women in the two
levels below the Management Board which were deter-
mined by the Management Board in June 2022.

Apart from the discussion and approval of the quarterly
statement for the third quarter of the financial year 2022,
the ordinary conference call on November 7, 2022 focused
in particular on the Company’s succession planning and the
Company’s gender representation strategy and targets. In
addition, the Supervisory Board again discussed the inspec-
tion carried out by of the European Commission in relation
to an allegation of market sharing and arbitration proceed-
ings within the Delivery Hero Group. Furthermore, the Man-
agement Board reported to the Supervisory Board on the
current state of the business, the condition and liquidity of
the Company and the Group. The Supervisory Board also
received an update in relation to the current status of the
achievement of the ESG targets set for the STl bonus as part
of the 2022 Management Board compensation.

In a conference call on November 23, 2022, the Superviso-
ry Board was informed about the new requirements pursu-
ant to the GCGC and — based on these new requirements —
discussed and approved changes to the objectives of the
Supervisory Board, in particular the profile of skills and
competencies in relation to sustainability topics that are
relevant for the Company. The Supervisory Board members
further assessed the fulfilment of the profile of skills and
competencies and their independence from the Company
and the Management Board.

Company | Combined Management Report | Consolidated Financial Statements | Further Information

Furthermore, the Supervisory Board dealt with the options
exercised within the previously opened exercise window
for the established employee participation program and
approved the procedure of the corresponding cash capital
increase in the conference call on November 28, 2022.

In the last conference call on December 12, 2022, the Man-
agement Board presented the proposed budget and liquid-
ity planning for the financial year 2023 to the Supervisory
Board as well as an update on the strategic planning for the
forthcoming financial year. Following the approval of the
2023 budget, both the Management Board and the Supervi-
sory Board discussed and approved the Declaration of Com-
pliance for the financial year 2022 pursuant to Section 161
of the German Stock Corporation Act (Aktiengesetz, “AktG”).
In addition, the Supervisory Board dealt with the ESG targets
for the STI bonus as part of the Management Board compen-
sation for the financial year 2023 and the 2022 target total
compensation for the individual Management Board mem-
bers as well as the Company’s D&O insurance.

Certain transactions and measures of the Management
Board require prior approval of the Supervisory Board due
to legal requirements or provisions in the Management
Board’s Rules of Procedure. The Supervisory Board granted
its approval by way of circular resolutions, among other
things, to the agenda of the 2022 Annual General Meeting
and its execution as a virtual meeting as well as the target
achievement in relation to the long-term variable compen-
sation of the Management Board and the granting of stock
options to the Management Board. Furthermore, the Su-
pervisory Board approved by way of circular resolutions the
opening of an exercise window for the established employ-
ee participation program as well as the granting of restrict-
ed stock units (“RSUs”) for the settlement of the employee
participation programs and the corresponding capital in-
creases. Moreover, the Supervisory Board resolved the ex-
ecution of the agreements in relation to the € 1.4 bil-
lion-equivalent debt financing syndication as well capital
increases via contribution in kind in relation to the rollover
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and settlement of the employee participation programs of
Woowa Brothers Corp. and Glovo. In addition, the Supervi-
sory Board approved by way of circular resolutions the
signing of a new membership interest purchase agreement
as part of the acquisition of ownership of the target entity
between the Company and Hugo Technologies Intermedi-
ate LLC, which is a leading food delivery platform in Central
America, and Hugo Technologies Limited as the seller as
well as their founders. As part of the closing of the Glovo
Transaction, the Supervisory Board approved via circulation
procedure the acquisition of further shares in Glovo and
the corresponding capital increases via contribution in kind
as well as the conclusion of a convertible loan agreement
between the Company and Glovo.
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Efficient work in the Supervisory Board’s
Committees

In accordance with the recommendations of the GCGC, the
Supervisory Board has set up four committees, namely an
Audit Committee, a Remuneration Committee, a Nomina-
tion Committee and a Strategy Committee, to ensure the
proper allocation of its duties. Each committee consists of
three members. The respective chairs of the committees
regularly reported on the content and outcome of the
meetings in the subsequent Supervisory Board meetings.

All members of the Committees took part in all Committee
meetings and conference calls.

In the financial year 2022, the Audit Committee held two
meetings and six conference calls, which were — except for
one conference call — also attended by the Auditor. The
Audit Committee also adopted three resolutions via circu-
lation procedure. During these meetings, the Audit Com-
mittee regularly focused on the accounting structures and
processes, the internal control system, internal audit, risk
management and compliance organization, discussed
these with the Auditor and discussed measures with the
Management Board to further strengthen these processes.
In addition, the Audit Committee dealt with the Annual
Financial Statement and the Consolidated Financial State-
ments, including the Combined Management Report for
the financial year 2021 and discussed the results of the
audit of the 2021 Annual Financial Statement and Consoli-
dated Financial Statements with the Auditor. The Chair of
the Audit Committee agreed with the Auditor on the key
items of the year-end audit in advance. After extensive con-
sultation, the Audit Committee made a recommendation
to the Supervisory Board to approve the Annual and Con-
solidated Financial Statements for the financial year 2021.
Furthermore, the Audit Committee discussed, reviewed,
and resolved upon the 2022 Half-Year Financial Report and
dealt with the quarterly results.
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Moreover, the Audit Committee dealt with non-financial
reporting requirements (CSR Directive) and the Non-Finan-
cial Report for the Group as well as the Compensation Re-
port and approved the provision of non-audit services by
the Auditor, in particular for the audit of the 2022 Non-Fi-
nancial Report for the Group. Furthermore, the Audit Com-
mittee dealt with the independence of the Auditor and the
quality of the year-end audit based on pre-defined audit
quality indicators and prepared the Supervisory Board’s
proposal to the 2022 Annual General Meeting for the ap-
pointment of the Auditor.

With Patrick Kolek as Chair of the Audit Committee as well
as Dr Martin Enderle as Deputy Chair, the Audit Committee
consists of two independent members pursuant to Sections
100 (5) and 107 (4) AktG who have the required level of
expertise in the fields of accounting and auditing respec-
tively as well as special knowledge and experience in the
application of accounting principles and internal control
and risk management procedures.

In the financial year 2022, the Remuneration Committee
held four conference calls. The Remuneration Committee
also adopted two resolutions via circulation procedure. In
accordance with the Management Board compensation
system which became fully effective in all of its parts on
January 1, 2022, the Remuneration Committee defined and
proposed ESG targets to the Supervisory Board for the new-
ly introduced STI-bonus as part of the variable compensa-
tion component for the 2022 Management Board compen-
sation. The Remuneration Committee further dealt with the
status of the target achievement in relation to the STI-bonus
for the 2022 Management Board compensation. Moreover,
the Remuneration Committee, supported by independent
compensation advisors, reviewed and discussed the appro-
priateness of the currently applicable fixed and long-term
variable compensation (“LTIP”) of the individual Manage-
ment Board members. For information on the current com-
pensation systems, please refer to the Compensation Re-
port on page 34.
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The Nomination Committee, which consists exclusively of
shareholder representatives, held no meetings or confer-
ence calls in the financial year 2022, as there was no need
for elections or other personnel changes during the finan-
cial year 2022.

In the financial year 2022, the Strategy Committee held
one meeting and five conference calls. In these, the Strate-
gy Committee focused on the Company’s strategy and po-
tential corporate acquisitions, in particular the closing of
the Glovo Transaction and the subsequent post-merger
integration. In addition, the Strategy Committee dealt with
the Company’s profitability strategy and potential divest-
ments as well as the Company’s competitive situation.

Corporate governance

As in the previous years, the Supervisory Board discussed
various corporate governance topics and, in particular,
dealt in detail with the new recommendations and sugges-
tions of the GCGC and considered adjustments accordingly.
Based on these discussions, the Supervisory Board resolved
on the amendment of the Management Board’s Rules of
Procedure and the objectives of the Supervisory Board, in
particular in relation to the profile of skills and competen-
cies. In December 2022, the Supervisory Board, together
with the Management Board, adopted the Declaration of
Compliance pursuant to Section 161 AktG. The Manage-
ment Board’s Rules of Procedure, the Declaration of Com-
pliance and the objectives of the Supervisory Board can
permanently be found on the Company’s website. The full
wording of the 2022 Declaration of Compliance and further
information on the Company’s corporate governance can
also be found in the Corporate Governance Statement on
page 16. For information regarding the compensation
structure for the Management Board and the Supervisory
Board, please refer to the Compensation Report on page 34
to avoid repetition.
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Training and further education

The members of the Supervisory Board were continuously
informed about further relevant legal and regulatory
changes by representatives of the Company, in particular
the newly introduced requirements of the GCGC and the
introduction of Sections 118a et seq. AktG which lay the
permanent grounds for the conduction of virtual annual
general meetings. Furthermore, the Company trained the
Supervisory Board members on corporate governance re-
lated topics such as the independence and the objectives
of the Supervisory Board. The members of the Supervisory
Board and Management Board further received an annual
training regarding reporting and disclosure requirements
in relation to their related parties and potential conflicts of
interest. One member of the Supervisory Board further re-
ceived a personal in-house training in relation to sustain-
ability topics relevant to the Delivery Hero Group.

During their respective onboarding period as well as for
training and development measures, each member of the
Supervisory Board was provided extensive and individual
support by the Company.

Conflicts of interest

Due to a conflict of interest, the Supervisory Board member
Gabriella Ardbo abstained from voting on one agenda item
of a conference call. Apart from this occasion, there were
no other conflicts of interest in the Supervisory Board in
the financial year 2022.
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Audit and adoption of the Annual Financial
Statement, approval of the Consolidated
Financial Statements

The Management Board duly forwarded the 2022 Annual
Financial Statement and Consolidated Financial Statements,
the 2022 Combined Management Report for Delivery Hero
SE and the Group, including the Group Corporate Gover-
nance Statement, the Non-Financial Report for the Group
and the Compensation Report, as well as the respective
Auditor’s reports (“2022 Annual Report Documents”) im-
mediately after they were prepared to the members of the
Audit Committee and the Supervisory Board.

The Auditor, KPMG AG Wirtschaftsprifungsgesellschaft,
Berlin, appointed by the 2022 Annual General Meeting for
the financial year 2022 upon recommendation of the Au-
dit Committee and in accordance with the election pro-
posal of the Supervisory Board, audited the Annual Finan-
cial Statement of the Company and the Consolidated
Financial Statements as well as the 2022 Combined Man-
agement Report of Delivery Hero SE and the Group (in-
cluding the Compensation Report) and granted an unqual-
ified audit opinion. Furthermore, the Auditor audited the
Non-Financial Report for the Group for the financial year
2022 based on an independent content review to obtain
limited assurance.
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The 2022 Annual Report Documents and the audit findings
of the Auditor were discussed and examined in detail in the
presence of the Auditor first during the Audit Committee’s
meeting and then in the Supervisory Board’s meeting, in
particular with regard to their compliance with the law and
regulations. The Auditor reported on the key results and
the specified scope of the audit as well as important audit
findings. No facts were identified that contradicted the Dec-
laration of Compliance of the Management Board and the
Supervisory Board pursuant to Section 161 AktG. The Man-
agement Board and the Auditor were available for further
questions and additional information requested by the
Supervisory Board. No objections were raised following the
final completion of the Audit Committee’s and the Supervi-
sory Board’s examination. In accordance with the recom-
mendation of the Audit Committee, the Supervisory Board
approved the Annual Financial Statement and the 2022
Consolidated Financial Statements including the 2022 Com-
bined Management Report of Delivery Hero SE and the
Group and resolved upon the 2022 Non-Financial Report
for the Group and the 2022 Compensation Report. Thus,
the 2022 Annual Financial Statement 2022 was adopted.

Personnel matters of the Management Board
There were no personnel or structural changes in the Man-
agement Board in the financial year 2022.



OJOAORO

Delivery Hero £ | Annual Report 2022

Personnel matters of the Supervisory Board
Following his election by the SE Works Council and appoint-
ment by the District Court of Berlin-Charlottenburg in the
financial year 2021 until the end of the 2022 ordinary An-
nual General Meeting, Dimitrios Tsaousis was re-appointed
by the 2022 Annual General Meeting until the conclusion
of the 2024 Annual General Meeting.

The committees constituted by the Supervisory Board are
represented as follows:

Audit Committee:

— Patrick Kolek (Chair)

— Dr Martin Enderle (Deputy Chair)
— Jeanette L. Gorgas
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Remuneration Committee:
— Dr Martin Enderle (Chair)

— Patrick Kolek (Deputy Chair)
— Gabriella Ardbo

Nomination Committee:

— Dr Martin Enderle (Chair)

— Jeanette L. Gorgas (Deputy Chair)
— Patrick Kolek

Strategy Committee:

— Jeanette L. Gorgas (Chair)

— Dr Martin Enderle (Deputy Chair)
— Patrick Kolek

INDIVIDUALIZED DISCLOSURE OF THE MEETING ATTENDANCE IN THE FINANCIAL YEAR 2022*

Supervisory Audit Strategy Nomination Remuneration
Supervisory Board member Board Committee Committee Committee Committee
Dr Martin Enderle 12/13 8/8 6/6 0/0 4/4
Patrick Kolek 13/13 8/8 6/6 0/0 4/4
Jeanette L. Gorgas 13/13 8/8 6/6 0/0 -
Gabriella Ardbo 13/13 - - - 4/4
Nils Engvall 12/13 - - - -
Dimitrios Tsaousis 13/13 - - - -

1 Resolutions via circulation procedure are not reflected in the overview.
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I would like to extend my gratitude to all members of the
Supervisory Board and the Management Board as well as
all Delivery Hero Group employees worldwide for their sig-
nificant personal dedication and excellent performance in
this challenging financial year 2022. The Company and
Group took a big step towards their profitability goals de-
spite the ongoing geopolitical, economic, and ecological
challenges. This would not have been possible without the
relentless effort, trust, motivation, and commitment of all
employees.

Berlin, April 26, 2023

On behalf of the Supervisory Board

U odin € tearea

Dr Martin Enderle
Chair of the Supervisory Board of
Delivery Hero SE
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CORPORATE
OVERNANCE

Corporate Governance Statement,

Group Corporate Governance Statement
(Sections 289f, 315d of the German
Commercial Code (HGB))

For Delivery Hero SE (also referred to as the “Company”),
good corporate governance is an essential prerequisite for,
and a reflection of, responsible and transparent leadership.
As a multinational group (the Company together with its
consolidated subsidiaries also referred to as the
“Delivery Hero Group”), we attach particular importance to
management geared toward long-term success, coopera-
tion between the Management Board, Supervisory Board
and employees based on trust, as well as sustainable value
creation and corporate control. The Management Board and
the Supervisory Board of Delivery Hero SE are committed to
the principles of strong and responsible corporate govern-
ance and, in this regard, aim to meet the highest standards
and the values of the Company. In addition to applicable
law, the Management Board and Supervisory Board are
guided in particular by the recommendations of the German
Corporate Governance Code. The Supervisory Board and the
Management Board report annually on the corporate gov-
ernance of the Company together with the Group Corporate
Governance Statement in accordance with Sections 289f,
315d of the German Commercial Code (HGB), which is avail-
able on the Company’s website at @ Corporate Governance
Statement In accordance with Principle 23 of the GCGC, this
declaration is the central instrument of corporate govern-
ance reporting pursuant to Sections 289f, 315d of the Ger-
man Commercial Code (HGB).

Declaration of Compliance pursuant to

Section 161 of the German Stock Corporation Act
(AktG)

The Declaration of Compliance will be permanently available
on the Company’s website at @ Declaration of Compliance.

Declaration of Compliance 2022

Declaration by the Management Board and the Supervi-
sory Board of Delivery Hero SE regarding the recommen-
dations of the Government Commission German Corpo-
rate Governance Code pursuant to section 161 AktG

Management Board and Supervisory Board of Delivery Hero
SE declare:

Delivery Hero SE (also the “Company”) has complied since
the publication of the last declaration of compliance in De-
cember 2021 with the recommendations of the Govern-
ment Commission German Corporate Governance Code in
the version dated December 16, 2019 respectively in the
current version dated April 28, 2022, published in the Fed-
eral Gazette on June 27, 2022 (the “GCGC”), with the excep-
tion of the recommendations listed below.

In addition, the Company will continue to comply with the

recommendations of the GCGC in the future subject to the
following deviations:
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— Section B.2 of the GCGC recommends that the supervisory
board together with the management board shall ensure
a long-term succession planning and the approach shall
be described in the Corporate Governance Statement.
With respect to the term of the Management Board ser-
vice agreements and the age structure of the Manage-
ment Board members currently in office, as well as the
long-standing commitment of Niklas Ostberg, as chair of
the Management Board (Chief Executive Officer) and
co-founder of the Company, Emmanuel Thomassin, as
Chief Financial Officer of the Company, and Pieter-Jan
Vandepitte as Chief Operating Officer of the Company, the
Supervisory Board has not yet developed guidelines for
the succession planning for the Management Board mem-
bers. To that extent, a deviation is declared regarding this
recommendation. The Supervisory Board continuously
monitors the need for long-term succession planning and
is committed to developing guidelines for the succession
planning for the members of the Management Board in
line with the specific needs of the Company to comply
with this recommendation of the GCGC in the future.

Pursuant to Section B.3 of the GCGC, the first-time ap-
pointment of Management Board members shall be for
a period of not more than three years. Deviating from
this, the Supervisory Board of the Company appointed
Pieter-Jan Vandepitte in the financial year 2021 as a
member of the Management Board for an initial period
of five years. The term of his initial appointment ends on
April 30, 2026. Pieter-Jan Vandepitte has been Chief Op-
erating Officer of the Company since August 1, 2015.
During this time, he has already proven himself as a
leader and demonstrated that he is closely familiar with
the Delivery Hero Group, its structures, values and objec-
tives and the cooperation with the members of the Man-
agement Board. Over the past years, the Supervisory
Board has gained a comprehensive picture of Pieter-Jlan
Vandepitte’s working methods, experience and knowl-
edge. The Supervisory Board therefore believed that a
first-time appointment for a period of more than three
years was in the interests of the Company. Given that the


https://ir.deliveryhero.com/corporate-governance-statement
https://ir.deliveryhero.com/corporate-governance-statement
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first-time appointment of Pieter-Jan Vandepitte as a
Management Board member continues in the financial
year 2022, the Company declares, to that extent, a devi-
ation regarding this recommendation.

Section F.2 of the GCGC recommends that the consolidat-
ed financial statements and the group management re-
port shall be made publicly accessible within 90 days
from the end of the financial year, while mandatory inter-
im financial information shall be made publicly accessi-
ble within 45 days from the end of the reporting period.
Due, among other things, to a large number of M&A ac-
tivities of the Company and the resulting need for inte-
gration within the group, the Company has so far only
published its financial reports within the statutory dead-
lines. In order to maintain a high quality of the financial
reporting, the Company will continue to publish the con-
solidated financial statements and the group manage-
ment report as well as the mandatory interim financial
information within the statutory deadlines. Consequent-
ly, Delivery Hero SE hereby declares a deviation from the
respective recommendations. However, Delivery Hero SE
is constantly seeking to improve its reporting system to
comply with these recommendations of the GCGC in the
future.

Pursuant to Section G.1 indent 1, half-sentence 2 of the
GCGC, the compensation system of the Management
Board shall in particular specify the amount of total remu-
neration that may not be exceeded (maximum remunera-
tion). In accordance with this recommendation, the Super-
visory Board of the Company has resolved amendments to
the compensation system for Management Board mem-
bers and submitted this compensation system to the An-
nual General Meeting on June 16, 2021 for approval. Pur-
suant to Section 87a (1) sentence 2 no. 1 of the German
Stock Corporation Act (Aktiengesetz, “AktG”), the compen-
sation system provides for a maximum compensation
which limits the total amount of compensation actually
received for a given financial year. The maximum compen-
sation for the Chair of the Management Board is set at € 12
million and for the ordinary members of the Management
Board at € 9 million. In accordance with the statutory

Company | Combined Management Report | Consolidated Financial Statements | Further Information

requirements, the Supervisory Board will apply the com-
pensation system to all service agreements with members
of the Management Board of Delivery Hero SE that are
newly entered into, amended or extended after the expira-
tion of two months following the initial approval of the
compensation system by the Annual General Meeting. The
currently valid Management Board service agreements,
which were already concluded prior to the introduction of
section 87a (1) sentence 2 no. 1 AktG and the Annual Gen-
eral Meeting on June 16, 2021, which voted on the Man-
agement Board compensation system, do not contain a
provision on maximum remuneration. Since the Manage-
ment Board service agreements are grandfathered and the
GCGC does not require any adjustment of current con-
tracts, Delivery Hero SE declares to that extent a deviation
with regard to this recommendation of the GCGC.

Berlin, in December 2022
Delivery Hero SE

On behalf of the Supervisory Board

Moben C-otaren

Dr Martin Enderle

The Management Board

v’

Niklas Ostberg

Emmanuel Thomassin

-
—

Pieter-Jan Vandepitte
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Compensation Report, compensation system

At @ Compensation, the applicable compensation system
for the members of the Management Board pursuant to
Section 87a (1) and (2) Sentence 1 of the German Stock
Corporation Act (AktG) which was approved by the Annual
General Meeting on June 16, 2021, as well as the resolution
adopted by the Annual General Meeting on June 16, 2021
pursuant to Section 113 (3) of the German Stock Corpora-
tion Act (AktG) on the compensation of the members of the
Supervisory Board can be accessed. The 2021 Compensa-
tion Report and the corresponding audit report pursuant
to Section 162 of the German Stock Corporation Act (AktG)
are also available there. For information regarding the
compensation of the members of the Management Board
and Supervisory Board and the members of the committees
in the financial year 2022, please refer to the detailed
Compensation Report, which can also be found on the
Company’s website at @ AGM as soon as the Annual Gen-
eral Meeting 2023 is convened and additionally, following
the conclusion of the Annual General Meeting 2023, at
© Compensation. The Compensation Report also contains
specific information on the Company’s existing stock option
programs and similar securities-based incentive systems.

Corporate governance and relevant disclosures
on corporate governance practices

Standards of good and responsible corporate
governance

Good corporate governance according to the guiding prin-
ciple of the “reputable businessperson” serves to sustaina-
bly increase the Company’s value and promotes the trust
in our enterprise’s management and supervision among
national and international investors, financial markets,
business partners, employees and the public. Accordingly,
the Company’s Management Board, Supervisory Board and
executives ensure that our corporate governance policies
are actively practiced and continuously developed in all
areas of the enterprise.
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Corporate governance at Delivery Hero SE is determined in
particular by the applicable laws, the recommendations of
the GCGC as well as the Company’s Articles of Association
and the internal rules of procedures and policies.

The Management Board and the Supervisory Board attach
great value to an open corporate and management culture.
Positive interpersonal relations within the Company as well
as the Delivery Hero Group are of paramount importance
for the Company’s economic success and the satisfaction
of its customers, employees, partners and shareholders. A
detailed description of our corporate social responsibility
can be found in the Non-Financial Report for the Group,
which is also available on the Company’s website at @ NFR.

Compliance, compliance management and the Code of
Conduct of Delivery Hero SE

For Delivery Hero SE, compliance is set up to foster a sus-
tainable corporate culture of integrity, responsibility and
effective risk management. To ensure that its business is
conducted in full compliance with the law and internal pol-
icies, the Delivery Hero Group has set up a compliance
management system to systematically prevent, detect and
react appropriately to conflicts of interest, corruption, fi-
nancial crimes, fraud, breaches of antitrust regulations and
other violations of the law.

To provide employees with guidance in their decision mak-
ing, the Company has developed a Code of Conduct that
defines the standards of conduct of the Delivery Hero
Group and constitutes a significant component of the com-
pliance management system. The Company expects all em-
ployees to adhere to the Code of Conduct and report vio-
lations, or potential violations, of the law, the Code of
Conduct or other internal policies. The Company offers
employees and third parties means of reporting — also
anonymously through its whistle-blower system. The Com-
pliance department investigates reported incidents and, if
necessary, initiates appropriate measures.
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The compliance management system is subject to continu-
ous review and development by the Management Board in
cooperation with the relevant departments. The Manage-
ment Board bears overall responsibility for the proper func-
tioning of the compliance management system; the Super-
visory Board and the Internal Audit department monitor
the system’s appropriateness and effectiveness.

Risk management and internal control system

Within Delivery Hero SE, the Risk Management System
(“RMS”) is designed to support the enterprise in the early
detection, management and monitoring of significant risks
for the Delivery Hero Group and their impact on the busi-
ness strategy.

As part of the business strategy, sustainability targets based
on internal and external sustainability data are considered
in the risk management process and overall RMS. The RMS
manages and streamlines the group-wide risk management
process, controls all risk management-related activities and
ensures a comprehensive view of all significant risks of the
Delivery Hero Group. Further details about key objectives,
the risk strategy, the duties of central risk management, the
recipients of the Risk and Opportunity Report and informa-
tion on Delivery Hero SE’s RMS can be found in the Risk and
Opportunity Report in the Combined Group Management
Report.

An objective of the group-wide internal control system
(“ICS”) is presented in the subsection “Internal control sys-
tem for financial reporting” of the Risk and Opportunity
Report in the Combined Group Management Report.


https://ir.deliveryhero.com/compensation/
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https://ir.deliveryhero.com/compensation
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Furthermore, the ICS is designed to ensure compliance with
internal policies, statutory rules and regulations, to protect
company assets, and to achieve business strategies and
goals by reducing financial and operational risks. Controls
are designed to enable the permanent monitoring and man-
agement of the risks. The achievement of the Delivery Hero
Group’s sustainability targets is supported by established
controls in the assessment and monitoring of sustainability
data.

Both the RMS and the ICS are evaluated for appropriateness
and effectiveness by the Internal Audit function. The sys-
tems are constantly being further developed. The reporting
recipients of the ICS are equivalent to the RMS. The compli-
ance management system is integrated into the RMS and
ICS and follows the Delivery Hero Group’s risk position.

Internal auditing system

Independence is the cornerstone of Delivery Hero SE’s In-
ternal Audit function. Internal auditing provides independ-
ent and objective assurance via its functional reporting line
to the Audit Committee of the Supervisory Board regarding
the appropriateness and effectiveness of the Delivery Hero
Group’s other governance processes (risk management,
compliance management and internal controls). This is ac-
complished via risk-based audits performed by the Internal
Audit team throughout the Delivery Hero Group and sub-
sequent reporting to the Management Board and the Su-
pervisory Board.

Internal auditing serves to promote responsible corporate
governance in accordance with the standards and code of
ethics of the Institute of Internal Auditors (I1A) and the Ger-
man Institute for Internal Auditing (DIIR). The Internal Audit
team provides the Audit Committee of the Supervisory
Board and the Supervisory Board with a report on its activ-
ities on a regular basis. These reports contain, inter alia, an
account of the current status of the various audits conduct-
ed under the annual audit plan, significant findings of com-
pleted audits and any outstanding issues relating to the
implementation of management action plans.
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Duties, composition and working methods of the
Management Board and the Supervisory Board
as well as of the Supervisory Board’s committees
Dualistic management and control structure

The company form of a European public company (Societas
Europaea, SE) expresses Delivery Hero SE’s self-image as an
internationally oriented Company with European roots. As
an SE with its registered office in Germany, the Company is
subject to the European and German SE regulations as well
as to the German Stock Corporation Act (AktG). The Com-
pany has a dual management system that assigns the man-
agement of the enterprise to the Management Board and
advice and monitoring of the Management Board to the
Supervisory Board. The Management Board and the Super-
visory Board cooperate on a basis of trust to the benefit of
the enterprise and are in regular contact with one another.

Duties, lines of authority, and composition of the
Management Board

As the Management Board of Delivery Hero SE, Niklas
Ostberg (Chair of the Management Board, Chief Executive
Officer), Emmanuel Thomassin (Chief Financial Officer) and
Pieter-Jan Vandepitte (Chief Operating Officer) are person-
ally responsible for managing the Company’s business di-
visions assigned to them. In doing so, the Management
Board is obligated to act in the Company’s interest and
committed to its sustainable value creation. Niklas Ostberg,
Emmanuel Thomassin and Pieter-Jan Vandepitte lead the
Company in a spirit of partnership and, in coordination with
the Supervisory Board, are jointly responsible for the cor-
porate strategy and its day-to-day implementation in ac-
cordance with applicable laws, the Articles of Association
and the Rules of Procedure of the Management Board. The
management of all business divisions is aligned with the
targets set by the resolutions of the Management Board.
Irrespective of the distribution of business responsibilities,
the members of the Management Board are jointly respon-
sible for managing the Company. They work together in a
collegial manner and inform each other on an ongoing
basis of significant measures and transactions in their re-
spective business divisions.
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The Rules of Procedure of the Management Board laid
down by the Supervisory Board govern the cooperation and
responsibilities of the Management Board members. In
particular, they contain regulations on the working meth-
ods of the Management Board members and on the coop-
eration with the Supervisory Board. They also contain, inter
alia, a catalog of matters requiring Supervisory Board ap-
proval, set out the quorum and the majorities required for
the passing of Management Board resolutions and deter-
mine the matters that are subject to the decision of the
entire Management Board. Management Board meetings
are held on a regular basis, usually every two weeks. The
Management Board, especially the chair, maintains regular
contact with the chair of the Supervisory Board.

The Management Board discusses the current state of strat-
egy implementation with the Supervisory Board at regular
intervals. It informs the Supervisory Board regularly, prompt-
ly and comprehensively with regard to all questions of strat-
egy, planning, business development, risk exposure, risk
management and compliance that are of relevance to the
Delivery Hero Group. In this context, the Management Board
addresses deviations in the course of business development
from established plans and agreed targets, indicating the
reasons for them. The Supervisory Board may at any time
request a report from the Management Board on matters
concerning the Company, on its legal and business relations
with affiliated companies, and on business operations at
these companies which may have a significant influence on
the situation of the Company.

When making decisions, Management Board members may
not pursue any personal interests. During their term of of-
fice, they are subject to a comprehensive non-compete
clause and must not exploit business opportunities of the
Delivery Hero Group for their own gain. Each member of
the Management Board must immediately disclose any con-
flicts of interest to the Supervisory Board. All transactions
between Delivery Hero SE or other companies of the
Delivery Hero Group on the one hand, and Management
Board members as well as related parties and companies
with which they have a personal relationship on the other,
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must comply with standard industry practices and may be
subject to prior approval by the Supervisory Board. Man-
agement Board members may pursue secondary employ-
ment, especially more than two supervisory board or com-
parable mandates at listed companies outside the
Delivery Hero Group, with the approval of the Supervisory
Board only.

The Supervisory Board is aware of the particular importance
of diversity in the Company’s management. It firmly be-
lieves that management and supervisory bodies with a di-
verse composition open up diversified perspectives that in
turn enable decision-making processes that contribute to
a sustainable increase in performance. As regards the com-
position of the Management Board, the Supervisory
Board — even though professional and technical qualifica-
tions are always the decisive criterion — attempts to take
the international character and various core sectors of the
Company’s business model into consideration as appropri-
ately as possible while at the same time honoring the prin-
ciple of diversity, particularly with regard to professional
experience and the know-how of the candidates. Even
though performance and qualifications are the paramount
factors when selecting Management Board members, such
members shall not be older than 65 years at the time of
their appointment.

Niklas Ostberg and Emmanuel Thomassin were first ap-
pointed as members of the Management Board in the fi-
nancial year 2018 following the change of legal form to an
SE. Pieter-Jan Vandepitte was first appointed as member of
the Management Board in the financial year 2021. As a rule,
the first-time appointment of Management Board members
should not exceed a maximum period of three years. How-
ever, the Supervisory Board first appointed Pieter-Jan Van-
depitte as a member of the Company’s Management Board
in the financial year 2021 for a term of five years. The mem-
bers of the Supervisory Board hereby expressed their con-
fidence in Pieter-Jan Vandepitte, who, as Chief Operating
Officer of the Company since August 2015, had already
proven himself as a leader and demonstrated that he is very

Company | Combined Management Report | Consolidated Financial Statements | Further Information

familiar with the Delivery Hero Group, its structures, values
and objectives, and the cooperation with the members of
the Management Board. A premature re-appointment prior
to one year before the end of an appointment period with
simultaneous termination of the current appointment shall
happen only if special circumstances apply.

Due to the term of appointment until April 30, 2026, the age
structure and the long-standing commitment of the Man-
agement Board members currently in office, the Supervisory
Board has not yet developed guidelines for the succession
of Management Board members. The Supervisory Board con-
tinuously monitors the need for long-term succession plan-
ning and is committed to developing guidelines for the suc-
cession planning for the members of the Management Board
in line with the specific needs of the Company.

Duties, lines of authority and composition of the
Supervisory Board

The Supervisory Board is responsible for regularly advising
and monitoring the Management Board in its management
of the enterprise. The Supervisory Board performs its func-
tions in accordance with statutory provisions, the Articles of
Association of the Company and its own rules of procedure.
Itis involved in decisions of fundamental importance for the
enterprise and — for the benefit of the enterprise — works
closely and in a spirit of trust with the other governing bod-
ies of the Company, especially the Management Board.

The Articles of Association of Delivery Hero SE stipulate that
the Supervisory Board consists of six members. The Super-
visory Board comprises six members, three of whom are
employee representatives.

The members of the Supervisory Board in the 2022 financial
year were:

— Dr Martin Enderle (member and chair since May 29, 2017)
— Patrick Kolek (member since June 3, 2017, Deputy Chair
since July 13, 2018)

1 The disclosures on the membership in the Supervisory Board and the
Supervisory Board committees and the chairpersonship of the Supervisory
Board also refer to the period prior to the legal form change from Delivery
Hero AG to Delivery Hero SE coming into force on July 13, 2018.
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— Jeanette L. Gorgas (member since June 18, 2020)

— Gabriella Ardbo (member since June 18, 2020)

— Nils Engvall (member since June 18, 2020)

— Dimitrios Tsaousis (member since November 2, 2021)

The Supervisory Board has adopted rules of procedure for
itself that govern in particular the working methods and
the division of responsibilities of the Supervisory Board and
its committees. The chair of the Supervisory Board coordi-
nates the work of the Supervisory Board and represents the
interests of the Supervisory Board externally. In accordance
with the suggestion in Section A.6 GCGC, he is —to an ap-
propriate extent — prepared to hold discussions with inves-
tors on issues specific to the Supervisory Board. The Super-
visory Board holds at least two meetings per calendar
half-year, with further meetings convened as and when
necessary. Meetings held, and resolutions passed, in writ-
ing, by telephone or by means of electronic media are per-
missible. In general, the Supervisory Board passes its reso-
lutions by a simple majority of the members participating
in the vote; in the event of a tie, the chair shall have the
casting vote. The Supervisory Board discusses the business
development, strategic planning and significant invest-
ments on a regular basis. The Supervisory Board also reg-
ularly assesses how effective the Supervisory Board as a
whole and its committees fulfill their tasks. The evaluation
is based on a survey using electronic questionnaires that
reflect current requirements of the applicable German law
and the GCGC and contain questions addressing all aspects
of the Supervisory Board’s work. The Supervisory Board
then discusses the results in a meeting and decides upon
any necessary improvements. The self-evaluation was last
conducted in cooperation with an external consultant in
October 2022.

The Supervisory Board members undertake the training and
development measures required for their duties on their own
responsibility and are supported in this by the Company. The
Company offers regular training by external lawyers and
Company employees on topics such as capital market law and
corporate governance. Furthermore, the Company has devel-
oped a comprehensive onboarding program for new Super-
visory Board members, which can also be attended by
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existing Supervisory Board members. In addition to presenta-
tions on the Delivery Hero Group’s business model and struc-
ture of the enterprise, the onboarding program includes
presentations by employees in particular from the Finance,
Investor Relations, Strategy, Governance, Risk and Compli-
ance, and Internal Audit departments. In this context, the
members of the Supervisory Board have the opportunity to
bilaterally discuss current issues relating to the business divi-
sions of the Management Board with the respective members
of the Management Board and other executives. With regard
to the specific activities of the Supervisory Board in the finan-
cial year 2022, please refer to the Report of the Supervisory
Board.

In accordance with the recommendations of the GCGC, the
Supervisory Board has set up four committees: an Audit
Committee, a Remuneration Committee, a Nomination
Committee and a Strategy Committee. Each committee
comprises three members. The chair of each committee
reports regularly and comprehensively to the full Supervi-
sory Board on the work of the committee.

The Supervisory Board of the Company has set objectives
regarding its composition and has determined a profile of
skills and competencies for the body as a whole, which in
particular seeks to ensure the following:

The Supervisory Board members should collectively possess
the knowledge, skills and professional experience necessary
for the proper discharge of their duties — supervising and
advising the Management Board. Furthermore, the legal
gender quota is to be considered. The individual members
of the Supervisory Board should possess the knowledge,
skills and professional qualifications and experience they
need to properly and diligently fulfil the duties and respon-
sibilities assigned to them. At least one member of the Su-
pervisory Board and the Audit Committee must have exper-
tise in the field of accounting. At least one additional
member of the Supervisory Board and the Audit Committee
must have expertise in the field of financial auditing. Each
Supervisory Board member is required to have general
knowledge of the field in which the Delivery Hero Group
operates, either through practical experience, intensive
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training, corporate investment management or through
longtime advisory activities. The chairs of the Supervisory
Board’s committees should each have specific knowledge
within the respective committee and experience in drawing
up agendas as well as sound knowledge in preparing and
chairing meetings. In addition, all members of the Supervi-
sory Board must have sufficient time available to discharge
their duties to supervise and advise the Management Board.
No more than two former members of the Management
Board shall be members of the Supervisory Board.

Each member of the Supervisory Board is obliged to ob-
serve the enterprise’s best interest. They may neither pur-
sue personal interests in their decisions nor exploit busi-
ness opportunities of the Delivery Hero Group for their own
benefit. No candidates shall be proposed for election as
members of the Supervisory Board to the Annual General
Meeting who, at the same time, are members of the gov-
erning bodies of, or exercise advisory functions at, signifi-
cant competitors of the Delivery Hero Group, or hold any
personal relationships with a significant competitor or who
(potentially) are permanently or frequently subject to a
conflict of interest. Supervisory Board members must dis-
close possible conflicts of interest to the Chair of the Super-
visory Board immediately. The Chair of the Supervisory
Board must disclose an own conflict of interest to the Dep-
uty Chair of the Supervisory Board. Conflicts of interest that
have occurred are handled appropriately; the Supervisory
Board provides information about them and how they were
addressed inits report to the Annual General Meeting. Ma-
terial and not merely temporary conflicts of interest involv-
ing a Supervisory Board member shall result in the termi-
nation of the Supervisory Board member’s mandate.

The Supervisory Board shall reflect a well-balanced level of
diversity, particularly in respect of the internationality of its
members, their experience and different career paths and
professional backgrounds. The Supervisory Board has set a
target for the quota of women and men on the Superviso-
ry Board (for further details in this regard, please refer to
the section about the targets on the appointment of wom-
en in management roles).
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Bearing in mind the Delivery Hero Group’s international
operations, at least three members of the Supervisory
Board shall have international business experience in the
Delivery Hero Group’s core markets, namely in Europe,
South America, the Middle East and North Africa (MENA)
and the Asia-Pacific region. The appropriate business expe-
rience may be acquired in particular through management
tasks in a globally operating company or by working as an
advisor.

The Supervisory Board shall include what it considers to be
an appropriate number of independent members. If share-
holder representatives and employee representatives are
considered separately, more than half of the Supervisory
Board membersin each of these groups shall be independ-
ent of the Company and the Management Board as defined
in Section C.7 sentence 2 and sentence 3 GCGC. If the Com-
pany has a controlling shareholder and the Supervisory
Board comprises six members or less, at least one share-
holder representative shall be independent of the con-
trolling shareholder. At present, there is an age limit of 70
years and a term limit of twelve years for Supervisory Board
members, from which, however, deviations can be made in
justified individual cases, since the most important factor
for the appointment as member of the Supervisory Board
is the candidate’s professional and technical qualifications.

The chair of the Supervisory Board, the chair of the Audit
Committee and the chair of the Remuneration Committee
shall be independent from the Company and the Manage-
ment Board. The chair of the Audit Committee shall also be
independent from controlling shareholders.

The Supervisory Board is convinced that the composition
described ensures independent and efficient advice and
supervision of the Management Board. The implementa-
tion status of the profile of required skills and expertise is
disclosed below in the form of a qualification matrix.
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SUPERVISORY BOARD OF DELIVERY HERO SE: QUALIFICATION MATRIX 2022

Composition of the Supervisory Dr Martin Enderle Patrick Kolek Jeanette L. Gorgas Gabriella Ardbo Nils Engvall Dimitrios Tsaousis
Board of Delivery Hero SE Chair Deputy Chair Member Member Member Member

— Nationality German US-American US-American Swedish Swedish Greek

— Age 57 52 54 30 37 50

— Gender Male Male Female Female Male Male

— First appointment 2017 2017 2020 2020 2020 2021

— Term of office 2024 2024 2024 2024 2024 2024

— Committee memberships 4 4 3 1 - -

— Independence?

2) Skills and Competencies

— Experience in managing or

supervising a medium or large D I:’ I:’

sized international company

— Experience in strategic planning as
well as the evaluation, development
and implementation of a business
strategy

|
N
N
N
O
N

— Experience in crisis management

— Expertise regarding sustainability
issues relevant to the enterprise

— Climate and environment
— greenhouse gases
— sustainable packaging solutions

— sustainable business partners

oood
oood
oood
oOood
oood
oood

— food waste

— Workforce, safety and
human rights

— working conditions
— diversity and inclusion

— employee development

O8N E
O8N E
oot
ooond

NESENEN
OO

— health and safety

1 Pursuant to the German Corporate Governance Code.
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SUPERVISORY BOARD OF DELIVERY HERO SE: QUALIFICATION MATRIX 2022

Composition of the Supervisory Dr Martin Enderle Patrick Kolek Jeanette L. Gorgas Gabriella Ardbo Nils Engvall Dimitrios Tsaousis
Board of Delivery Hero SE Chair Deputy Chair Member Member Member Member

2) Skills and Competencies

— Responsible governance

and ethics
— customer privacy and data
protection D D D
— fair business conduct and
compliance D D D
— food safety and quality ] ] ] ] ] ]
— Knowledge of the food delivery
business
— Knowledge of relevant markets in
which the Delivery Hero group ] [l
competes
— Knowledge in the fields of
marketing, sales, technology ]
and digitalization
— General knowledge in the field
of accounting D D
— General knowledge in the fields of
controlling and risk management D D
— General knowledge of legal and
corporate governance standards D
— Expertise in the field of accounting ] | ] ]
— Expertise in the field of auditing ] ] ] ]
— General knowledge in the field

in which Delivery Hero operates

3) Long-standing international business experience in the main markets of Delivery Hero

— Europe

— Latin America

Asia-Pacific Region

OxyO0O-
O~NNM
OxyO-
oofod
oonod
ooo0o-

Middle East (MENA)
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The Supervisory Board reviews the continuation of target
achievement regarding the composition of the Supervisory
Board and the fulfillment of the profile of skills and compe-
tencies at regular intervals.

Proposals submitted by the Supervisory Board to the Annu-
al General Meeting for the election of Supervisory Board
members take these objectives into account while, at the
same time, aiming for continuous fulfillment of the profile
of skills and competencies for the body as a whole. Each
candidate proposal to the Annual General Meeting is ac-
companied by a curriculum vitae, providing information on
the relevant knowledge, skills and professional experience
as well as an overview of the material activities performed
in addition to the Supervisory Board mandate. The curric-
ula vitae of all Supervisory Board members are updated
continuously, but at least once a year, and published on the
Company’s website at @ Team.

For further information, please refer to the objectives of
the Supervisory Board of Delivery Hero SE with respect to
its composition, which can be found on the Company’s
website at @ Objectives.

Composition and working methods of the Audit
Committee

The Audit Committee is, inter alia, responsible for prepar-
ing resolutions of the Supervisory Board relating to the
audit and the approval of the Annual Financial Statement
and the approval of the Consolidated Financial Statements,
as well as for the Management Board’s draft proposal for
the appropriation of net retained profits and the Supervi-
sory Board’s proposal to the Annual General Meeting for
the election of an auditor. In addition, the Audit Committee
deals in particular with the monitoring of accounting, the
accounting process, the appropriateness and effectiveness
of the internal control system, the risk management system
and the internal audit system, as well as with the audit of
the financial statements — particularly the selection and
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independence of the auditor, the quality of the audit and
the additional services performed by the auditor — and
compliance. The Audit Committee also reviews the audit
reports and the auditor’s findings and makes recommen-
dations to the Supervisory Board in this regard. On behalf
of the Supervisory Board, the Audit Committee shall also
be responsible (i) for the approval of material transactions
between the Company on the one hand and a member of
the Management Board or a related party within the mean-
ing of Section 138 of the German Insolvency Code (Insol-
venzordnung) or a relative within the meaning of Section
15 of the German General Tax Code (Abgabenordnung) of
a member of the Management Board on the other, and (ii)
for the approval of transactions with related parties pursu-
ant to Section 111b (1) of the German Stock Corporation
Act (AktG).

The members of the Audit Committee in the 2022 financial
year were:

— Patrick Kolek (member and Chair since August 1, 2018)

— Dr Martin Enderle (member until July 13, 2018 and since
August 1, 2018, Deputy Chair since June 16, 2021)

— Jeanette L. Gorgas (member since October 19, 2021)

As Chair of the Audit Committee and certified public account-
ant, Patrick Kolek possesses the expertise required according
to Sections 100 (5) and 107 (4) of the German Stock Corpo-
ration Act (AktG) in the fields of accounting and financial
auditing along with special knowledge and experience in
the application of accounting standards and internal control
procedures. In addition, according to his own assessment
and that of the Supervisory Board, Patrick Kolek is independ-
ent. Furthermore, he is not a former member of the Compa-
ny’s Management Board. As Deputy Chair, Dr Martin Ender-
le has the necessary expertise in the field of accounting. This
is due, in particular, to his many years of practical experience
as managing director and CEO of numerous companies. In
addition, he gained various experience in financial auditing
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during his mandate as a member of the supervisory board
of Rocket Internet SE and his long-standing mandate on the
Supervisory Board and Audit Committee of Delivery Hero SE.
The members of the Audit Committee as a whole are famil-
iar with the sector in which the Company operates.

Composition and working methods of the
Remuneration Committee

The compensation system for the Management Board as
well as the amount and appropriateness of the compensa-
tion of the individual Management Board members and the
compensation system for the Supervisory Board are re-
viewed and — if necessary — revised by the Remuneration
Committee. In this regard, the Remuneration Committee
supports the activities of the full Supervisory Board.

The members of the Remuneration Committee in the 2022
financial year were:

— Dr Martin Enderle (member until July 13, 2018, member
and Chair since August 1, 2018)

— Patrick Kolek (member since August 1, 2018, Deputy
Chair since June 16, 2021)

— Gabriella Ardbo (member since June 18, 2020)


https://ir.deliveryhero.com/team
https://ir.deliveryhero.com/objectives
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Composition and working methods of the Nomination

Committee

The Nomination Committee is composed exclusively of
shareholder representatives and nominates suitable candi-
dates to the Supervisory Board for its proposals to the An-
nual General Meeting for the election of Supervisory Board
members. In addition to the statutory requirements and the
recommendations of the GCGC, it also takes into account
the desired profile of skills and competencies for the entire
body with regard to the knowledge, skills and professional
experience of the candidates, the specific objectives of the
Supervisory Board for its composition and the diversity of
the body. On this basis, the Nomination Committee deter-
mines an appropriate number of available candidates, with
whom it conducts interviews. In this context, it considers
whether the candidates meet the competence profile and
the objectives of the Supervisory Board — in particular,
whether they are independent and free of conflicts of in-
terest and whether they have sufficient time to diligently
fulfill the duties of a Supervisory Board member. The Nom-
ination Committee then nominates the suitable candidates
to the Supervisory Board for approval together with an
explanation of the selection process and the suitability of
the candidates. Further, the Nomination Committee con-
cerns itself with the succession planning of as well as suit-
able candidates for the Management Board and prepares
a proposal to the Supervisory Board following the detailed
assessment of the suitability of a potential candidate.

The members of the Nomination Committee in the 2022
financial year were:

— Dr Martin Enderle (member until July 13, 2018, member
and Chair since August 1, 2018)

— Patrick Kolek (member since August 1, 2018)

— Jeanette L. Gorgas (member since June 18, 2020, Deputy
Chair since June 16, 2021)
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Composition and working methods of the Strategy
Committee

The Strategy Committee is composed exclusively of share-
holder representatives and deals with matters of material
strategic importance to the Delivery Hero Group. These
include, but are not limited to, certain capital expenditures,
the entry into new business areas, the acquisition and sale
of a company or shares in a company, cooperation agree-
ments of strategic importance and other strategic issues.

The members of the Strategy Committee in the 2022 finan-
cial year were:

— Jeanette L. Gorgas (member and Chair since June 18, 2020)

— Dr Martin Enderle (member since August 1, 2018, Depu-
ty Chair since June 16, 2021)

— Patrick Kolek (member since August 1, 2018)

Targets on the appointment of women in
management roles pursuant to Section 76 (4)

and Section 111 (5) of the German Stock
Corporation Act (AktG)

According to Section 76 (4) sentence 1 of the German Stock
Corporation Act (AktG), the Management Board must set
targets for the quota of women in the two management
levels below the Management Board. According to Sec-
tion 111 (5) sentence 1 of the German Stock Corporation
Act (AktG), the Supervisory Board must likewise set targets
for the quota of women on the Supervisory Board and on
the Management Board.

The Company attaches great importance to diversity
throughout the Delivery Hero Group and believes that the
participation of different groups at managerial levels is pru-
dent for driving business growth and leading our market
in innovation. That being so, the Management Board is
pursuing projects in partnership with the Diversity and In-
clusion team to improve the quota of women and other
diversity characteristics within managerial positions.
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The Management Board had set targets for the period from
June 27, 2017 to June 26, 2022 of 0% women in the first
management level below the Management Board and
18.0% in the second management level. These targets have
been achieved: As of June 26, 2022, the quota of women
in the first management level below the Management
Board was 33.3% and in the second management level
22.2%. The Management Board set new targets for the pe-
riod from June 27, 2022 to June 26, 2027 of 33.3% women
in the first management level below the Management
Board and 22.2% in the second management level.

The Supervisory Board has set a five-year target of 0% by
July 30, 2023, for the quota of women on the Management
Board. The Supervisory Board is of the opinion that, for an
appointment as member of the Management Board of the
Company, the best possible professional and technical qual-
ifications, and not gender, are of primary importance. In
this regard, it is taken into account that the Company has
been led by the same Management Board members since
its conversion from a GmbH (German limited liability com-
pany) to an AG (German stock corporation) and then to an
SE, as well as during its IPO — complemented by the ap-
pointment of Pieter-Jan Vandepitte in the financial year
2021. As he has been the Company’s Chief Operating Of-
ficer since 2015, the Supervisory Board and the Manage-
ment Board have gained a comprehensive picture of his
working methods, experience and knowledge over the past
few years. This composition of the Management Board has
thus far proven successful. In view of the current exclusive-
ly male composition of the Management Board, the target
of 0% has been achieved. However, as a matter of course,
this does not exclude an increase in the quota of women
at this level.

In accordance with the law, the Supervisory Board of the
Company must consist of a minimum of 30.0% women and
a minimum of 30.0% men. The Company is required by law
to comply with minimum percentages for both the number
of women and men when appointing members to the
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Supervisory Board. Reasons must be given for any failure
to meet these standards. In the financial year 2022, the
proportion of women and men on the Supervisory Board
amounted continuously to at least 33.3% respectively. The
minimum percentages of 30.0% on the Supervisory Board
were thus met throughout the entire financial year 2022
based on joint compliance, i.e. taking into account both the
shareholder and the employee representatives.

Diversity plan

The Management Board of Delivery Hero SE believes that
diversity is key to creating an amazing customer and em-
ployee experience as well as a better future for the com-
munities we operate in. Therefore diversity and inclusion
are firmly embedded in the corporate culture of the Com-
pany and the Delivery Hero Group. All dimensions of diver-
sity exist on an equal footing at Delivery Hero SE, be they,
for example, age, gender, educational background and
profession, origin and religion, or sexual orientation and
identity. The employees of Delivery Hero SE come from
more than 100 different countries and six continents. The
Management Board and the Supervisory Board of the Com-
pany also regard it as their duty to further promote — be-
yond setting targets for the women'’s quota on the Man-
agement Board and Supervisory Board and in management
positions — the consideration of the various dimensions of
diversity in the Company and to create a space which allows
for the unfolding of potential.

Many initiatives were carried out throughout the past fi-
nancial year. Most notable among these is the continuation
of the Diversity and Inclusion Advisory Board (“DAB”). Es-
tablished in 2021, the DAB is a body of expertise that ad-
vises the Management Board in order to drive and promote
the Company’s development and efforts regarding diversi-
ty and inclusion. In doing so, the DAB focuses on bringing
forward perspectives and representing the interests of un-
derrepresented groups related to visible identities like gen-
der, ethnicity, and disability, as well as invisible identities
like sexual orientation, religion, and neurodiversity. Further
details on specific actions can be found in the Non-Financial
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Report for the Group. In addition, since 2021, Delivery Hero
SE has been implementing the Women in Leadership pro-
gram, focused on enhancing equity and increasing female
representation to create outstanding leaders that strength-
en our business. As of December 31, 2022, 56.0% of Deliv-
ery Hero SE’s female leaders with the position of director
or higher have participated or are in the process of partic-
ipating in the program.

To date, the Company has not pursued a diversity concept
of its own in respect of the composition of the Manage-
ment Board and the Supervisory Board. Nevertheless, the
manifestation and further development of an open and
integrative corporate culture has a high priority in the dai-
ly work of the Management Board and the Supervisory
Board.

Corporate governance practice and transparency
Shareholders and the general meeting

The shareholders exercise their co-management and control
rights in the Annual General Meeting, where they also ex-
ercise their voting rights. The Annual General Meeting is
chaired, in accordance with the Articles of Association, by
the chair of the Supervisory Board or by another Superviso-
ry Board member designated by him. As chair of the meet-
ing, the chair of the Supervisory Board is guided by the
suggestion in Section A.7 GCGC that an annual general
meeting should be completed within four to six hours at the
latest. Each share grants one vote. On the basis of its statu-
tory duties, the Annual General Meeting decides, inter alia,
on the appropriation of net retained profits, the discharge
of the Management Board and the Supervisory Board, the
appointment of the auditor, the election of Supervisory
Board members as well as on capital or structural measures.
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In the financial year 2022, the Management Board and the
Supervisory Board of the Company again decided to hold
the Annual General Meeting as a virtual Annual General
Meeting without the physical presence of the shareholders
or their proxies pursuant to the law concerning measures
in corporate, cooperative, association, foundation and res-
idential property law to combat the effects of the COVID-19
pandemic of March 27, 2020 (BGBL. | no. 14 2020, p. 570),
last amended by Article 15 of the law concerning the es-
tablishment of a special fund for structural aid 2021 (“Auf-
bauhilfe 2021”) and for the temporary suspension of the
obligation to file for insolvency due to heavy rainfall and
flooding in July 2021 and including amendments to other
laws of September 10, 2021 (BGBL. | no. 63 2021, p. 4147).

The Company supports the shareholders as far as possible
in the exercise of their rights in the Annual General Meet-
ing. All documents and information relating to the Annual
General Meeting are available to all interested parties in
German and English on the Company’s website at @ AGM
as soon as the Annual General Meeting has been convened.
Following the Annual General Meeting, the voting results
are also made available on the Company’s website in Ger-
man and English.

Shareholders have the option of exercising their voting
rights in the Annual General Meeting themselves or having
it exercised by an authorized proxy of their choice. In addi-
tion, the Management Board ensures the appointment of an
authorized proxy for the exercise of the shareholder’s voting
rights in accordance with the shareholder’s instructions (vot-
ing proxy appointed by the Company); this authorized proxy
is also available during the Annual General Meeting.


https://ir.deliveryhero.com/agm
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D&O insurance

The Company has taken out a directors’ and officers’ liabil-
ity insurance (called D&O insurance) for the members of
the Management Board and the Supervisory Board that
covers the liability arising from their activities on the Man-
agement Board and the Supervisory Board. For the Man-
agement Board, retention of 10% of the loss, up to the
amount of one-and-a-half times the fixed annual remuner-
ation, is stipulated in the insurance policy. This retention is
in accordance with the German Stock Corporation Act
(AktG).

Transparent corporate governance and communication
Transparency is one of the essential components of good
corporate governance. The shares of the Company are listed
in the Prime Standard segment of the Frankfurt Stock Ex-
change. As a company listed in the German Stock Index
MDAX, Delivery Hero SE is thus subject to high legal and
stock exchange transparency requirements. Delivery Hero
SE reports on the situation and development of the Compa-
ny and the Delivery Hero Group in both German and English
in order to inform institutional investors, private sharehold-
ers, financial analysts, business partners, employees and the
interested general public simultaneously and equally. All
material information, such as ad hoc announcements and
voting rights notifications, reportable changes in the com-
position of the shareholder structure, all financial reports
and the financial calendar, are published on the Company’s
website in German and English. In addition, the Company
also publishes on its website at @ Managers’ Transactions
the transactions in shares of the Company carried out by
members of the Management Board and the Supervisory
Board of Delivery Hero SE, and by persons closely associated
with them, in accordance with Article 19 of Regulation (EU)
No. 596/2014 (Market Abuse Regulation). As part of its com-
prehensive investor relations work, the Company maintains
a close and constant contact with current and potential
shareholders.
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Accounting and auditing

The unaudited Half-Year Financial Report as of June 30,
2022 and the Consolidated Financial Statements as of De-
cember 31, 2022 were drawn up according to the Interna-
tional Financial Reporting Standards (IFRS) as applicable in
the EU. The Consolidated Financial Statements contain in
addition the disclosures that are required according to Sec-
tion 315a (1) of the German Commercial Code (HGB). The
Annual Financial Statement of the Company for the finan-
cial year 2022 was drawn up according to the provisions of
the German Commercial Code (HGB) and the provisions of
the German Stock Corporation Act (AktG).

KPMG AG Wirtschaftsprifungsgesellschaft, Berlin was cho-
sen for the financial year 2022 as the auditor of the annual
financial statement and consolidated financial statements
(the “Auditor”). The undersigning auditors for the 2022 an-
nual and consolidated financial statements of the Company
are Marcus Rohrbach and Milan Lucas.

The Half-Year Financial Report 2022 was initially discussed
by the Audit Committee with the Company’s Chief Financial
Officer Emmanuel Thomassin. Further, prior to the publica-
tion, it was discussed by the Management Board together
with the Supervisory Board as were the Quarterly State-
ments for the first and third quarter for the finanical year
2022.

The Auditor promptly reports to the chair of the Audit Com-
mittee about any possible grounds for exclusion or reasons
for bias that arise during the audit if they are not promptly
eliminated. The Auditor shall also report promptly on all
findings and issues of material importance for the tasks of
the Supervisory Board which come to the Auditor’s knowl-
edge during the performance of the audit. It is likewise
agreed that the Auditor will inform the Supervisory Board
and note in the audit report, if, during the performance of
the audit, he identifies any facts that indicate an inaccuracy
in the declaration of compliance issued by the Management
Board and the Supervisory Board pursuant to Section 161
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of the German Stock Corporation Act (AktG). The chair of
the Audit Committee is also in direct contact with the Au-
ditor outside of the Audit Committee meetings to ensure a
regularly and timely exchange on important issues. Prior
to the election proposal of the Auditor to the Annual Gen-
eral Meeting, the Company obtains a comprehensive dec-
laration of independence from the Auditor in order to en-
sure that there are no business, financial, personal or
other relations that could cast doubt on the independence
of the Auditor.

Berlin, April 26, 2023
Delivery Hero SE
On behalf of the Supervisory Board

Dr Martin Enderle
Chair of the Supervisory Board

The Management Board

e

Niklas Ostberg Emmanuel Thomassin
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Pieter-Jan Vandepitte
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Takeover-related disclosures and explanatory
notes by the Management Board

This chapter contains the disclosures pursuant to Sections
289a sentence 1, 315a sentence 1 of the German Commer-
cial Code together with the explanatory report of the Man-
agement Board pursuant to Section 176 (1) sentence 1
German Stock Corporation Act (Aktiengesetz — “AktG”) in
conjunction with Section 9 (1) lit. C(ii) SE Regulation.

Composition of subscribed capital

At the end of the reporting period, the Company’s sub-
scribed capital amounted to € 265,086,455.00 which was
subdivided into 265,086,455 no-par value registered shares.

There are no different share classes. The same rights and
obligations are associated with all shares. Each share grants
one vote and determines the shareholder’s share in the
profits. Shares held by the Company itself, which do not
grant the Company any rights in accordance with Section
71b AktG, are excluded.

Restrictions that concern voting rights or the
transfer of shares

Restrictions on transfer

According to the understanding of the Management Board
of the Company, the restrictions on transfer as stated by
the law on obligations are as follows:

— Overall, 7,743,043 shares are held in escrow according to
an escrow agreement executed in connection with the
agreement by the Company on the purchase of shares in,
and the establishment of, a joint venture in Singapore with
the management of Woowa Brothers Corp. The manage-
ment of Woowa Brothers Corp. will be entitled to receive
the shares held in escrow over the course of two to four
years after closing, which occurred on March 2, 2021.

Persons who exercise managerial duties at Delivery Hero
SE within the meaning of the Market Abuse Regulation (EU)
No. 596/2014 (“MAR”), must observe the closed periods
(trading prohibitions) established by Article 19 (11) MAR.
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Restrictions on voting rights
To the best knowledge of the Management Board of the
Company, the restrictions on voting rights are as follows:

— Pursuant to Sections 71b and 71d AktG, by the end of the
reporting period, there were no voting rights with re-
spect to 51,264 shares in the Company.

— At the end of the reporting period, the members of the
Management Board were restricted in exercising their
voting rights in accordance with Section 136 AktG with
respect to 1,152,169 shares in the Company held by them.

There may be voting rights restrictions that arise further
pursuant to the Stock Corporation Act, such as Section 136
AktG or capital market law provisions, in particular Sec-
tions 33 et seq. of the German Securities Trading Act (We
rtpapierhandelsgesetz — \WpHG).

Shareholdings exceeding 10% of voting rights

At the end of the reporting period, the following direct and
indirect holdings in Delivery Hero SE existed that exceeded
the threshold of 10% of the total voting rights? and that
were disclosed to the Company by means of a voting rights
notification in accordance with Sections 33, 34 WpHG (Sec-
tions 32, 22 WpHG old version):

— Naspers Limited with its registered seat in Cape Town,
South Africa through in particular MIH Food Holdings
B.V. (attributed)

Further information on the shareholding listed above can
be found in the disclosures on voting rights notifications in
the relevant notes of the Delivery Hero SE 2022 Annual Fi-
nancial Statement as well as in the “Voting Rights Notifi-
cations” section on the Company’s website at @ Voting
Rights.

2 The information shown here takes into account the most recent voting rights
notifications received by the Company in the reporting period. These voting
rights notifications represent the status at the time of the notification and may
not take into account capital increases that have been registered since.
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Shares with special rights conferring powers of
control

There are no shares with special rights conferring powers
of control.

Statutory requirements and provisions in the
Articles of Association regarding the appoint-
ment and dismissal of members of the Manage-
ment Board, and the amendment of the Articles
of Association

In accordance with Section 7 (3) of the Articles of Associa-
tion, the Supervisory Board is responsible for the appoint-
ment of members of the Management Board, the conclu-
sion of their service agreements and the revocation of
appointments as well as for the change and termination of
their service agreements. Pursuant to Section 7 (1) of the
Articles of Association, the Management Board consists of
one or more individuals. The number of individuals is de-
termined by the Supervisory Board. The Management
Board of Delivery Hero SE currently consists of three indi-
viduals. In accordance with Sections 9 (1), 39 (2), 46 SE
Regulation, Sections 84 and 85 AktG, and Section 7 (3) and
(4) of the Articles of Association, the Supervisory Board
appoints the members of the Management Board for a
maximum term of six years. Reappointments are permitted.
If multiple individuals are appointed to the Management
Board, the Supervisory Board may designate a Chair as well
as a Deputy Chair, pursuant to Section 7 (2) of the Articles
of Association. If an essential member of the Management
Board is absent, the court must, in urgent cases and at the
request of an involved party, appoint another member ac-
cording to Section 85 (1), sentence 1 AktG. If there is mate-
rial cause to do so, the Supervisory Board may revoke the
appointment of the member of the Management Board as
well as the designation as Chair of the Management Board,
pursuant to Sections 9 (1), 39 (2) SE Regulation and Section
84 (4), sentences 1 and 2 AktG.
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Amendments to the Articles of Association are made by
resolution of the General Meeting in accordance with Sec-
tion 20 (2) of the Articles of Association, requiring, unless
this conflicts with mandatory legal provisions, a majority
of two-thirds of the valid votes cast or, if at least one-half
of the share capital is represented, a simple majority of the
valid votes cast. As far as the law requires a capital majori-
ty in addition to a majority of votes for resolutions of the
General Meeting, a simple majority of the share capital
represented at the time the resolution is passed shall be
sufficient to the extent that this is legally permissible. In
accordance with Section 12 (5) of the Articles of Associa-
tion, the Supervisory Board is authorized to make amend-
ments to the Articles of Association by resolution, if such
amendments are only related to the wording.

Authorization of the Management Board with
respect to the possibility of issuing or repurchas-
ing shares

The Management Board was originally authorized by res-
olution of the Annual General Meeting from June 9, 2017
(agenda item 2) to increase the registered capital of the
Company until June 8, 2022, with the consent of the Super-
visory Board, by up to a total of € 8,961,523.00 with the
issuance of up to 8,961,523 new no-par value registered
shares against contributions in cash (Authorized Capi-
tal/1V). The Authorized Capital/IV has been used several
times since the original authorization. The subscription
rights of the shareholders are excluded. The Authorized
Capital/IV serves the fulfilment of acquisition rights (option
rights) which have been granted or promised by the Com-
pany to current or former employees and managing direc-
tors of the Company and its affiliated companies, members
of the Supervisory Board of the Company and further ben-
eficiaries who are or were acting for the Company or its
affiliated companies with effect as of April 21, 2017, in or-
der to replace the hitherto existing virtual share program
of the Company. Shares from the Authorized Capital/IV
may only be issued for this purpose. By resolution of the
Annual General Meeting from June 16, 2022 (agenda item
7), the Authorized Capital IV was limited to an
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authorization to increase the registered capital of the Com-
pany until June 15, 2027, with the consent of the Supervi-
sory Board, by up to a total of € 350,000 with the issuance
of up to 350,000 new no-par value registered shares against
contributions in cash. By the end of the reporting period,
the Authorized Capital/IV still amounted to € 336,818.00
after partial utilization.

The Management Board was originally authorized by reso-
lution of the Annual General Meeting of June 16, 2021
(agenda item 7) to increase the share capital of the Compa-
ny until June 15, 2026, with the consent of the Supervisory
Board, once or repeatedly, by up to a total of € 13,725,505.00
with the issuance of up to 13,725,505 new no-par value
registered shares against contributions in cash and/or in-
kind contributions (Authorized Capital/VIl). The subscrip-
tion rights of the shareholders are only excluded in certain
cases, amongst others, upon issuance of up to 2,392,836
new shares as part of a long-term incentive program to
members of the Management Board and employees of the
Company and to members of management bodies or em-
ployees of companies affiliated with the Company, and can
only be excluded by the Management Board, with the con-
sent of the Supervisory Board. The Management Board is
authorized to determine any further details of the capital
increase and its consummation, subject to the consent of
the Supervisory Board; this also includes the determination
of the profit participation of the new shares, which may, in
deviation of Section 60 (2) AktG, entail profit participation
rights from the beginning of the financial year preceding
their issue if, at the time of issue of the new shares, the
Annual General Meeting has not yet adopted a resolution
on the profit participation for that financial year. By the end
of the reporting period, the Authorized Capital /VIl amount-
ed to € 12,461,158.00 after partial utilization.
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The Management Board was originally authorized by res-
olution of the Annual General Meeting of June 18, 2020
(agenda item 7) to increase the share capital of the Com-
pany until June 17, 2025, with the consent of the Supervi-
sory Board, once or repeatedly, by up to a total of
€ 20,000,000.00 with the issuance of up to 20,000,000 new
no-par value registered shares against contributions in cash
and/or in kind (Authorized Capital 2020/1). The subscrip-
tion rights of the shareholders are only excluded in certain
cases and can only be excluded by the Management Board
with the consent of the Supervisory Board. The Manage-
ment Board is authorized to determine any further details
of the capitalincrease and its consummation, subject to the
consent of the Supervisory Board; this also includes the
determination of the profit participation of the new shares,
which may, in deviation from Section 60 (2) AktG, also par-
ticipate in the profit of completed financial years. By the
end of the reporting period, the Authorized Capital 2020/1
amounted to € 8,961,224.00 after partial utilization.

The Management Board was originally authorized by res-
olution of the Annual General Meeting on June 18, 2020
(agenda item 8) to increase the share capital of the Com-
pany until June 17, 2025, with the consent of the Supervi-
sory Board, once or repeatedly, by up to a total of
€ 18,675,300.00 with the issuance of up to 18,675,300 new
no-par value registered shares against contributions in cash
and/or non-cash contributions (Authorized Capital
2020/11). The Authorized Capital 2020/11 has been partially
utilized since the original authorization. The subscription
rights of the shareholders are only excluded in certain cas-
es and can only be excluded by the Management Board
with the consent of the Supervisory Board. The Manage-
ment Board is authorized to determine any further details
of the capital increase and its consummation, subject to the
consent of the Supervisory Board; this also includes the
determination of the profit participation of the new shares,
which may, in deviation from Section 60 (2) AktG, also par-
ticipate in the profit of completed financial years. By the
end of the reporting period, the Authorized Capital 2020/ I
amounted to € 6,071,360.00 after partial utilization.
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The Management Board is authorized by resolution of the
Annual General Meeting on June 16, 2021 (agenda item 9)
to increase the share capital of the Company until June 15,
2026, with the consent of the Supervisory Board, once or
repeatedly, by up to a total of € 6,940,000.00 with the issu-
ance of up to 6,940,000 new no-par value registered shares
against contributions in cash and/or in kind (Authorized
Capital 2021). The subscription rights of the shareholders
can be excluded by the Management Board with the con-
sent of the Supervisory Board only for the purposes of
granting shares to employees of the Company and to mem-
bers of the management bodies and employees of compa-
nies affiliated with the Company within the meaning of
Sections 15 et seq. AktG. The Management Board is autho-
rized to determine any further details of the capital increase
and its consummation, subject to the consent of the Super-
visory Board; this also includes the determination of the
profit participation of the new shares, which may, in devi-
ation from Section 60 (2) AktG, entail profit participation
rights from the beginning of the financial year preceding
their issue if, at the time of issue of the new shares, the
Annual General Meeting has not yet adopted a resolution
on the profit participation for that financial year. By the end
of the reporting period, the Authorized Capital 2021 still
amounted to € 6,940,000.00.

The Management Board is authorized by resolution of the
Annual General Meeting on June 16, 2022 (agenda item 8)
to increase the share capital of the Company until June 15,
2027, with the consent of the Supervisory Board, once or
repeatedly, by up to a total of € 12,556,343.00 with the issu-
ance of up to 12,556,343 new no-par value registered shares
against contributions in cash and/or in kind (Authorized
Capital 2022/1). The subscription rights of the shareholders
are only excluded in certain cases and can only be excluded
by the Management Board with the consent of the Supervi-
sory Board. The Management Board is authorized to deter-
mine any further details of the capital increase and its con-
summation, subject to the consent of the Supervisory Board;
this also includes the determination of the profit participa-
tion of the new shares, which may, in deviation from Section
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60 (2) AktG, entail profit participation rights from the begin-
ning of the financial year preceding their issue if, at the time
of issue of the new shares, the Annual General Meeting has
not yet adopted a resolution on the profit participation for
that financial year. By the end of the reporting period, the
Authorized Capital 2022 /1 still amounted to € 12,556,343.00.

The Management Board is authorized by resolution of the
Annual General Meeting on June 16, 2022 (agenda item 9)
to increase the share capital of the Company until June 15,
2027, with the consent of the Supervisory Board, once or
repeatedly, by up to a total of € 12,556,343.00 with the is-
suance of up to 12,556,343 new no-par value registered
shares against contributions in cash and/or in kind (Autho-
rized Capital 2022/11). The subscription rights of the share-
holders are only excluded in certain cases and can only be
excluded by the Management Board with the consent of
the Supervisory Board. The Management Board is autho-
rized to determine any further details of the capitalincrease
and its consummation, subject to the consent of the Super-
visory Board; this also includes the determination of the
profit participation of the new shares, which may, in devi-
ation from Section 60 (2) AktG, entail profit participation
rights from the beginning of the financial year preceding
their issue if, at the time of issue of the new shares, the
Annual General Meeting has not yet adopted a resolution
on the profit participation for that financial year. By the end
of the reporting period, the Authorized Capital 2022 /11 still
amounted to € 12,556,343.00.

In accordance with the authorization by the Annual Gener-
al Meeting (formerly of the Delivery Hero AG) of June 13,
2017 (agenda item 4, lit. a)) as amended by resolution of
the Annual General Meeting of June 12, 2019 (agenda Item
12), the share capital of the Company is conditionally in-
creased by € 3,485,000.00 with the issuance of up to
3,485,000 new no-par value registered shares of the Com-
pany with a nominal amount of the registered share capital
of € 1.00 per share (Conditional Capital 2017/11). The con-
ditional capital 2017 /11 serves to secure subscription rights
from Stock Options issued by the Company under the
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authorization of the Annual General Meeting of June 13,
2017 until June 30, 2020 to members of the Management
Board of the Company, members of managing corporate
bodies of affiliated companies as well as selected executives
and employees of the Company or affiliated companies in
Germany and abroad. The new shares will be entitled to
profit participation from the beginning of the financial year
for which, at the time the subscription right is exercised,
no resolution has yet been passed by the Annual General
Meeting on the appropriation of the netincome. The Man-
agement Board of the Company or, to the extent members
of the Management Board are affected, the Supervisory
Board of the Company, is authorized to determine the fur-
ther details of the conditional capital increase and its con-
summation.

In accordance with the authorization by the Annual Gener-
al Meeting of June 12, 2019 (agenda item 6), as amended
by resolution of the Annual General Meeting of June 16,
2021 (agenda item 8) and further amended by the Annual
General Meeting of June 16, 2022 (agenda item 10), the
share capital of the Company is conditionally increased by
up to € 22,106,873.00 with the issuance of up to 22,106,873
new no-par value registered shares of the Company with a
nominal amount of the registered share capital of € 1.00
per share (Conditional Capital 2019/1). The conditional cap-
jtalincrease is tied to the granting of shares on the exercise
of conversion or option rights, the fulfilment of conversion
or option obligations or when tendering convertible bonds
to the holders or creditors of convertible bonds, warrant
bonds, profit participation rights and/or income bonds (or
a combination of these instruments), issued by the Compa-
ny on the basis of the authorizing resolution of the Annual
General Meeting of June 12, 2019, as amended by resolu-
tion of the Annual General Meeting of June 16, 2021 (agen-
da item 8) and further amended by the Annual General
Meeting of June 16, 2022 (agenda item 10), until June 11,
2024, in each case at a conversion price or option price to
be determined. The new shares participate in profits from
the beginning of the financial year in which they are creat-
ed and for all subsequent financial years. In deviation
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hereof, the Management Board can, insofar as legally per-
missible, and with the approval of the Supervisory Board,
determine that the new shares participate in profits from
the beginning of the financial year for which, at the time
of either the exercise of the conversion or option rights, or
the fulfilment of conversion or option obligations, or the
granting of shares in lieu of cash amounts due, no resolu-
tion has yet been passed by the Annual General Meeting
on the appropriation of net income. The Management
Board is authorized to determine the further details of the
consummation of the conditional capital increase. On Jan-
uary 15, 2020, the Management Board resolved upon the
placement by the Company — partially utilizing the autho-
rization by the Annual General Meeting of the Company of
June 12, 2019 — against contribution in cash, of two tranch-
es of convertible bonds in the principle aggregate amount
of € 1,750,000,000.00, with conversion rights to new shares
of the Company from the Conditional Capital 2019/1. No
conversion rights have been exercised as of the end of the
reporting period.

In accordance with the authorization by the Annual Gener-
al Meeting of June 12, 2019 (agenda item 11), the share
capital of the Company is conditionally increased by
€ 3,000,000.00 with the issuance of up to 3,000,000 new
no-par value registered shares of the Company with a nom-
inal amount of the registered share capital of € 1.00 per
share (Conditional Capital 2019/11). The Conditional Capital
2019/11 serves exclusively to secure subscription rights
from stock options issued by the Company on the basis of
the authorizing resolution of the Annual General Meeting
from June 12, 2019, until June 30, 2022, to members of the
Management Board of the Company, members of manag-
ing corporate bodies of affiliated companies as well as se-
lected executives and employees of the Company or affili-
ated companies in Germany and abroad. The new shares
will be entitled to profit participation from the beginning
of the financial year for which, at the time of the exercise
of the subscription right, no resolution has yet been passed
by the Annual General Meeting on the appropriation of net
income. The Management Board of the Company or, to the
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extent members of the Management Board are affected,
the Supervisory Board of the Company, is authorized to
determine the further details of the conditional capital in-
crease and its consummation.

In accordance with the authorization by the Annual Gener-
al Meeting of June 18, 2020 (agenda item 9), the share
capital of the Company is conditionally increased by
€ 20,000,000.00 with the issuance of 20,000,000 new no-par
value registered shares of the Company with a nominal
amount of the registered share capital of € 1.00 per share
(Conditional Capital 2020/1). The Conditional Capital
2020/1 serves the granting of shares on the exercise of
conversion or option rights, the fulfilment of conversion or
option obligations or when tendering convertible bonds to
the holders or creditors of convertible bonds, warrant
bonds, profit participation rights and/or income bonds (or
a combination of these instruments), issued on the basis of
the authorizing resolution of the Annual General Meeting
of June 18, 2020 until June 17, 2025, in each case at a con-
version price or option price to be determined. The new
shares participate in profits from the beginning of the fi-
nancial year in which they are created and for all subse-
quent financial years. In deviation hereof, the Management
Board can, insofar as legally permissible, and with the ap-
proval of the Supervisory Board, determine that the new
shares participate in profits from the beginning of the fi-
nancial year for which at the time of either the exercise of
the conversion or option rights, or the fulfilment of conver-
sion or option obligations, or the granting of shares in lieu
of cash amounts due, no resolution of the Annual General
Meeting has yet been passed on the appropriation of net
income. The Management Board is authorized to deter-
mine the further details of the consummation of the con-
ditional capital increase. On July 7, 2020, the Management
Board, with the consent of the Supervisory Board, resolved
the placement by the Company — partially utilizing the au-
thorization by the Annual General Meeting of the Company
of June 18, 2020 —, against contribution in cash, of two
tranches of convertible bonds in the principle aggregate
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amount of € 1,500,000,000.00, with conversion rights to
new shares of the Company from the Conditional Capital
2020/1. No conversion rights have been exercised as of the
end of the reporting period.

In accordance with the authorization by the Annual Gener-
al Meeting of June 16, 2021 (agenda item 8), the share cap-
ital of the Company is conditionally increased by
€ 14,000,000.00 with the issuance of up to 14,000,000 new
no-par value registered shares of the Company with a nom-
inal amount of the registered share capital of € 1.00 per
share (Conditional Capital 2021/1). The Conditional Capital
2021/ serves the granting of shares on the exercise of con-
version or option rights or the fulfillment of conversion or
option obligations or when tendering convertible bonds to
the holders or creditors of convertible bonds, warrant
bonds, profit participation rights and/or income bonds (or
a combination of these instruments), issued on the basis of
the authorizing resolution from June 16, 2021, until June
15, 2026, in each case at a conversion price or option price
to be determined. The new shares participate in profits from
the beginning of the financial year in which they are creat-
ed and for all subsequent financial years. In deviation here-
of, the Management Board can, insofar as legally permissi-
ble, and with the approval of the Supervisory Board,
determine that the new shares participate in profits from
the beginning of the financial year for which at the time of
either the exercise of the conversion or option rights, the
fulfilment of conversion or option obligations, or the grant-
ing of shares in lieu of cash amounts due, no resolution of
the Annual General Meeting has yet been passed on the
appropriation of net income. The Management Board is
authorized to determine the further details of the consum-
mation of the conditional capital increase. On September 2,
2021, the Management Board, with the consent of the Su-
pervisory Board, resolved upon the placement by the Com-
pany — partially utilizing the authorization by the Annual
General Meeting of the Company of June 16, 2021 —, against
contribution in cash, of two tranches of convertible bonds
in the principle aggregate amount of € 1,250,000,000.00,
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with conversion rights to new shares of the Company from
the Conditional Capital 2021/1. No conversion rights have
been exercised as of the end of the reporting period.

In accordance with the authorization by the Annual Gener-
al Meeting of June 16, 2021 (agenda item 10), the share
capital of the Company is conditionally increased by
€ 5,020,000.00 with the issuance of up to 5,020,000 new
no-par value registered shares of the Company with a nom-
inal amount of the registered share capital of € 1.00 per
share (Conditional Capital 2021/11). The Conditional Capital
2021/11 serves exclusively to secure subscription rights
from stock options issued by the Company on the basis of
the authorizing resolution from June 16, 2021, until June
15, 2026, to members of the Management Board of the
Company, members of managing corporate bodies of affil-
iated companies as well as selected executives and employ-
ees of the Company or affiliated companies in Germany and
abroad. The new shares will be entitled to profit participa-
tion from the beginning of the financial year for which, at
the time of the exercise of the subscription right, no reso-
lution has yet been passed by the Annual General Meeting
on the appropriation of net income. The Management
Board of the Company or, to the extent members of the
Management Board are affected, the Supervisory Board of
the Company, is authorized to determine the further details
of the conditional capital increase and its consummation.

In accordance with the authorization by the Annual Gen-
eral Meeting of June 16, 2022 (agenda item 10), the share
capital of the Company is conditionally increased by
€ 12,556,343.00 by issuing up to 12,556,343 new no-par
value registered shares of the Company with a nominal
amount of the registered share capital of € 1.00 per share
(Conditional Capital 2022/1). The Conditional Capital
2022 /1 serves the granting of shares on the exercise of
conversion or option rights, the fulfilment of conversion
or option obligations or when tendering convertible
bonds to the holders or creditors of convertible bonds,
warrant bonds, profit participation rights and/or income
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bonds (or a combination of these instruments), issued on
the basis of the authorizing resolution of the Annual Gen-
eral Meeting of June 16, 2022 until June 15, 2027, in each
case at a conversion price or option price to be deter-
mined. The new shares participate in profits from the be-
ginning of the financial year in which they are created and
for all subsequent financial years. In deviation hereof, the
Management Board can, insofar as legally permissible,
and with the approval of the Supervisory Board, determine
that the new shares participate in profits from the begin-
ning of the financial year for which at the time of either
the exercise of the conversion or option rights, or the
fulfilment of conversion or option obligations, or the
granting of shares in lieu of cash amounts due, no reso-
lution of the Annual General Meeting has yet been passed
on the appropriation of net income. The Management
Board is authorized to determine the further details of the
consummation of the conditional capital increase.

In accordance with the authorization by the Annual Gen-
eral Meeting of June 16, 2022 (agenda item 11), the share
capital of the Company is conditionally increased by
€ 12,556,343.00 by issuing up to 12,556,343 new no-par
value registered shares of the Company with a nominal
amount of the registered share capital of € 1.00 per share
(Conditional Capital 2022/11). The Conditional Capital
2022/11 serves the granting of shares on the exercise of
conversion or option rights, the fulfilment of conversion
or option obligations or when tendering convertible
bonds to the holders or creditors of convertible bonds,
warrant bonds, profit participation rights and/or income
bonds (or a combination of these instruments), issued on
the basis of the authorizing resolution of the Annual Gen-
eral Meeting of June 16, 2022 until June 15, 2027, in each
case at a conversion price or option price to be deter-
mined. The new shares participate in profits from the be-
ginning of the financial year in which they are created and
for all subsequent financial years. In deviation hereof, the
Management Board can, insofar as legally permissible,
and with the approval of the Supervisory Board, determine
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that the new shares participate in profits from the begin-
ning of the financial year for which at the time of either the
exercise of the conversion or option rights, or the fulfilment
of conversion or option obligations, or the granting of
shares in lieu of cash amounts due, no resolution of the
Annual General Meeting has yet been passed on the appro-
priation of net income. The Management Board is autho-
rized to determine the further details of the consummation
of the conditional capital increase.

The complete version of these authorizations is set out in
the Company’s Articles of Association. The current version
of the Company’s Articles of Association is available in the
sub-section “Articles of Association” on the Company’s web-
site at @ Articles of Association.

In accordance with the authorization by the Annual Gener-
al Meeting of June 16, 2022 (agenda item 12 and 13), the
Management Board is authorized, with the consent of the
Supervisory Board, to acquire (also with the use of equity
derivatives) on or before June 15, 2027 up to 5% of the
Company’s own shares existing at the time of the adoption
of the resolution by the Annual General Meeting or —if this
value is lower —the Company’s share capital existing at the
time of the exercise of the authorization. This authorization
may be exercised once or several times, in whole or in par-
tial amounts, in pursuit of one or several purposes by the
Company, but also by Group companies or third parties for
the account of the Company or Group companies. The au-
thorization may not be exercised for the purpose of trading
in the Company’s treasury shares.
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Material company agreements that are subject to
the condition of a change of control resulting
from a takeover bid and subsequent effects

The following material agreements of the Company exist
which are subject to a change of control following a take-
over bid:

The Company is party to five substantial software license
contracts, which are subject to a change of control clause.
One of these contracts contains an automatic termination
of the underlying web services, one contract allows the
continuity of the underlying system software services in
case the new controller accepts the terms and conditions
of the contract and another contract ceases the merge of
different customer accounts used by the Group companies
in case of a change of control. Further, two software license
contracts provide the supplier with the right to terminate
in the event of an acquisition by a direct competitor (one
of them having a 12-month notice period applicable to the
termination). Furthermore, the Company is party to four
substantial lease agreements, which contain a common
consent requirement for the transfer of the lease agree-
ment in case of a sale of the business.

Moreover, the terms and conditions of the convertible
bonds the Company has issued are subject to a change of
control clause resulting from a takeover bid. In such an
event, the terms and conditions of the convertible bonds
provide for the right of each bondholder to submit a con-
version notice for any of its bonds that have not yet been
converted or redeemed, at an adjusted conversion price,
conditional upon the occurrence of an acceptance event.
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In addition to the material company agreements that are
subject to the condition of a change of control resulting
from a takeover bid, the credit agreement pertaining to the
€ 1.4 billion-equivalent debt financing syndication, that the
Company entered into in 2022, provides for the right of the
participating banks to terminate the commitment and ac-
celerate repayment in case of a change of control.

The Company has adopted an employee share purchase
plan in order to enable employees to purchase shares of
the Company and benefit from free matching shares. In the
event of a change of control, the right to the matching
shares will become due, pro-rated for the number of days
of employment of each beneficiary, during the vesting pe-
riod.

Compensation agreements concluded by the
Company with members of the Management

Board or employees for the event of a takeover bid
In the event of a change of control, members of the Man-
agement Board are entitled to resign from their position
within three months of the date of the change of control,
subject to a notice period of three months to the end of a
calendar month. In such case, once the resignation from
the Management Board becomes effective, the respective
Management Board member’s service agreement will ter-
minate automatically.
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In the case of a resignation from office following a change
of control, the incentive instruments granted as remuner-
ation and potentially held by the Management Board mem-
bers Niklas Ostberg, Emmanuel Thomassin and Pieter-Jan
Vandepitte (such as e.g., convertible bonds, shares issued
under a long-term incentive program and stock options)
become fully vested, irrespective of the vesting periods or
cliff provisions which are applicable to the respective incen-
tive instrument or will be immediately allocated in accor-
dance with the respective program provisions. Further, if
Emmanuel Thomassin resigns from the Management Board
following a change of control, he shall be entitled to com-
pensation in the amount of two year’s compensation, pro-
vided that the payment does not compensate more than
the remaining term of the applicable service agreement
(change of control-cap). This change of control-cap is also
applicable to the above mentioned vesting of the incentive
instruments granted to Emmanuel Thomassin as part of his
remuneration. The service agreements for each of the Man-
agement Board members provide for compensation in lieu
of vacation if it may no longer be granted due to the resig-
nation from office following a change of control and if it
may also not be credited against a potential release
(Freistellung).

The service agreements of the members of the Manage-
ment Board do not provide for any other compensation in
the event of a termination of their service agreement due
to a change of control.

There are no similar compensation agreements with other
Company employees.
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COMPENSATION
REPORT 2022

A. Preamble

The following Compensation Report complies with the re-
guirements of the German Stock Corporation Act (Aktieng-
esetz — AktG), especially Section 162 AktG, and also takes
the principles, recommendations and suggestions of the
German Corporate Governance Code (Deutscher Corporate
Governance Kodex) in its version as of December 16, 2019
and its version as of April, 28, 2022, published in the Ger-
man Federal Gazette on June 27, 2022 (hereinafter “GCGC”),
as well as investor’s expectations into account. The basic
features of the compensation system for Management and
Supervisory Board members are described, and information
is provided with respect to the compensation awarded and
due to the members of the Management Board and the
Supervisory Board of Delivery Hero SE in 2022. Delivery Hero
SE (the “Company”) and its consolidated subsidiaries to-
gether form the Delivery Hero group (the “Group”).

The Compensation Report was audited by KPMG AG
Wirtschaftsprifungsgesellschaft (“KPMG”) as part of the
audit of the annual financial statements, and in addition to
the legal requirements of Section 162 (3) AktG, also sub-
stantively audited. Pursuant to Section 120a (4) AktG, the
Annual General Meeting will vote on June 14, 2023 on the
audited compensation report. Following the vote on the
audited compensation report, the Compensation Report as
well as the report on the respective audit are also published
on the Company’s website @ Compensation (link unaudit-
ed by KPMG). Additionally, the compensation report can be
found on the Company’s website at @ AGM (link unaudited
by KPMG) as soon as the Annual General Meeting 2023 is
convened.

B. Essential developments

In financial year 2022, the economic development was
heavily impacted by Russia’s invasion in Ukraine, China’s
further disruption to the global supply chain as it adopted
zero tolerance to new COVID-19 cases, rising consumer
prices (especially for energy and food prices), and tightened
central bank monetary policy with higher interest rates.

The performance of the DH Group in 2022 was essentially
characterized by shifting from a growth-first mentality to
focus onimproving profitability. Despite the volatile macro-
economic environment, Delivery Hero significantly grew its
gross merchandise value (GMV) and Total Segment Revenue.

In the current financial year 2022, there were no changes of
the members of Delivery Hero SE’s Management Board. In
previous year, Delivery Hero SE’s Management Board was
expanded from two to three members. In addition to the
existing Management Board members Niklas Ostberg (CEO)
and Emmanuel Thomassin (CFO), the Supervisory Board had
appointed Pieter-Jan Vandepitte as Chief Operating Officer
as the third Management Board member effective as of May
3, 2021. Since then, Pieter-Jan Vandepitte has been respon-
sible for the international markets, sales, customer care, and
business intelligence.

In financial year 2021, taking into account the Act on the
Implementation of the Second Shareholders’ Rights Direc-
tive (ARUG Il) and the revised GCGC in the version as of
December 16, 2019, the Supervisory Board resolved chang-
es to the compensation system for Management Board
members and submitted the compensation system to the
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Annual General Meeting for approval on June 16, 2021 un-
der Agenda Item 5. The Annual General Meeting approved
the compensation system for Management Board members
by a majority of 86.36%.

In accordance with the statutory requirements, the Supervi-
sory Board will apply the new compensation system to all
service agreements with members of the Management Board
of Delivery Hero SE that are newly entered into, amended, or
extended after the expiration of two months following the
initial approval of the compensation system by the Annual
General Meeting. Since January 1, 2022, the components of
the new compensation system, with the exception of the
maximum compensation, are also applied to the currently
existing Management Board service agreements.

Besides the changes in the Management Board compensa-
tion system, the Supervisory Board proposed changes to
the compensation for Supervisory Board members to the
Annual General Meeting on June 16, 2021. The Annual Gen-
eral Meeting approved the new compensation for Supervi-
sory Board members by a majority of 99.79%.

Further, on June 16, 2022, the Annual General Meeting ap-
proved the Compensation Report 2021 by majority of 83.77%.

This positive result affirms the Supervisory Board’s decision
not to make any changes to the Management Board com-
pensation system in financial year 2022 and to continue the
transparent presentation also for the Compensation Report
2022. Since January 1, 2022, the new Management Board
compensation system (except for the maximum compensa-
tion) is now applicable to all Management Board members,
including the malus and clawback provisions. The Supervi-
sory Board regularly reviews the Management Board com-
pensation system and also takes into account the voting
and statements of the shareholders, especially with regard
to the amount of compensation and the performance tar-
get for the long-term variable compensation component.
This performance target is derived from the corporate strat-
egy and defined as the compound annual growth rate
(“CAGR”) of Group revenue over the performance period.
The Supervisory Board is of the opinion that this CAGR tar-
get also supports the Company’s focus on profitability.


https://ir.deliveryhero.com/compensation
https://ir.deliveryhero.com/agm
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C. Summary of the compensation system of
the Management Board

The compensation system for financial year 2022 of the

Management Board of Delivery Hero SE can be summarized

as follows:

MANAGEMENT BOARD COMPENSATION SYSTEM

Compensation element Compensation system (starting with the financial year 2022)

Non-performance-based components

Base salary — Fixed compensation which is paid in twelve monthly installments

— Reimbursement of travel costs and other business-related expenses (personal budget to cover costs of commuting
between place of residence and place of work)

— Contributions to health and nursing care insurance, grant of accident insurance, D&O insurance

— Costs of a preventive medical examination

— Possibility to grant a one-time payment to new members of the Management Board upon taking office to compensate
for forfeited compensation at the previous employer

Fringe benefits

Performance-based components

— Plan type: target bonus
— Performance criterion: ESG targets
— Targets are selected prior to each year
— Criteria catalog which is based on the four important pillars of the sustainability strategy
— Cap: 150% of the target amount
— Settlement: in cash after the respective financial year

Short-Term Incentive (STI)

— Plan type: Stock Option Plan

— Performance period: four years

— Performance condition: CAGR of revenue
— Waiting period: four years

— Exercise period: two years

— Settlement: in equity

Long-Term Incentive Plan (LTIP)
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MANAGEMENT BOARD COMPENSATION SYSTEM (CONTINUATION FROM PREVIOUS PAGE)

Compensation element Compensation system (starting with the financial year 2022)

ctual compo

— Chief Executive Officer: €12,000,000

. I
Maximum compensation — Ordinary Board Members: €9,000,000

— Full or partial reduction /repayment of variable compensation in case of material compliance breaches or in the event of an

Malus and clawback incorrect consolidated financial statements

— Limited to two years’ total compensation, but not exceeding the remaining term of the service agreement (“severance payment cap”)
Severance payment cap — A severance payment has been agreed with one member of the Management Board in the event of a change of control, the amount of which
may not exceed the severance payment cap

— For the duration of two years, entitlement to compensation amounting to 50% of the last contractually received compensation

Non-competition clause (offset with severance payment)

1 In accordance with the statutory requirements, the maximum compensation will apply to all service agreements with members of the Management Board of Delivery Hero SE that are newly entered into, amended or extended after the expiration of
two months following the initial approval of the compensation system by the Annual General Meeting (Section 87a para. (2) sent. 1 AktG, Section 26j para. (1) sent. 2 EGAktG).
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D. Basic principles of the compensation
system of the Management Board

Basic principles

The overarching objectives of the Management Board com-
pensation system of the Company are to set market orient-
ed incentives for sustainable growth, increasing sharehold-
er value and maximum transparency. The compensation
incentives for the members of the Management Board are
intended to encourage the sustainable, long-term develop-
ment of the Company, to promote the corporate strategy,
and ultimately to increase the value of the Company and
support its focus on improving profitability. In the course
of continuous development, added value will be created:
for shareholders, for employees, for customers, and for the
Company itself. As a Company with a pronounced entrepre-
neurial culture, there will be a strong performance ap-
proach, shareholder value will be a main focus, and the
long-term incentive system will apply uniformly to mem-
bers of the Management Board as well as other employees.
By means of a highly pronounced variable compensation
component compared to the low fixed compensation, a
very strong alignment with investor’s interests is achieved
and the implementation of an entrepreneurial culture is
front and center.

GUIDANCE FOR THE MANAGEMENT BOARD COMPENSATION

Company | Combined Management Report | Consolidated Financial Statements | Further Information

Appropriateness of the compensation

The Supervisory Board adopted the compensation system
for Management Board members as proposed by the Re-
muneration Committee. The compensation system and the
appropriateness of the total compensation as well as the
individual compensation components are regularly re-
viewed and, if necessary, adjusted. In doing so, the Super-
visory Board takes into account the requirements of the
AktG and the recommendations and suggestions of the
GCGC.

Criteria for the appropriateness of the compensation are
the duties of the individual Management Board member,
personal performance as well as the economic situation
and future prospects of Delivery Hero SE. In addition, the
Supervisory Board pays particular attention that the com-
pensation of the members of the Management Board is
competitive but appropriate and does not exceed common
market compensation levels. The assessment of the com-
pensation’s accordance with common market compensa-
tion levels is made both in comparison to other companies
(horizontal assessment) and within Delivery Hero SE on the
basis of the ratio of the compensation of the Management
Board to the compensation of the upper management and
the workforce as a whole (vertical assessment).

We aim for...

We avoid...

v ...applying high long-term oriented, performance-based
compensation which is “at risk”

% ...lack of transparency

v/ ...setting market oriented incentives for sustainable
g
growth to promote the corporate strategy

% ...paying discretionary special bonuses

v ...increasing shareholder value through
share-based compensation

% ... paying high proportion of non-performance-based
compensation components

v ...fostering entrepreneurial culture

% ...high short-term orientation of the variable compensation at the
expense of long-term success

v ...setting appropriate and market oriented compensation

% ...setting different incentives for the Management Board
as well as other employees

v ...implementing transparent and quantifiable
ESG targets (starting 2022)

% ...rewarding similar target achievement through setting the same
targets in the STl and LTIP

V. regulatory conformity with the legal requirements

% ...any kind of pension commitments which are at the expense
of the company’s performance
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In its last review of the appropriateness of the compensa-
tion level and structure, the Supervisory Board of
Delivery Hero SE was assisted by independent external com-
pensation experts. In terms of size and origin, the Supervi-
sory Board defined the DAX and MDAX companies as a
suitable peer group for the horizontal assessment. There-
fore, the economic situation and future prospects of
Delivery Hero SE were considered on the basis of the size
criteria revenue, employees, and market capitalization. For
the purpose of the vertical assessment, the compensation
of the Management Board of Delivery Hero SE was com-
pared with the compensation of the two levels below the
Management Board of the Company (“Upper Manage-
ment”) as well as with the average compensation of the
employees of Delivery Hero SE in Germany, also over time.

Structure of the total target compensation

The current compensation system for Management Board
members consists of two main components: the non-per-
formance-based fixed compensation and the perfor-
mance-based variable compensation component. The fixed
compensation components comprise the base salary and
fringe benefits, but explicitly do not comprise any company
pension scheme (pension commitments). The variable com-
pensation consists of a long-term variable compensation
component (“Long-Term Incentive Plan” or “LTIP”) and a
short-term variable compensation component (“Short-Term
Incentive” or “STI”).

The base salary represents 5% to 30% of the total target
compensation (as the sum of fixed and variable compensa-
tion) of a member of the Management Board, while the
fringe benefits represent 0% to 5%. The additional short-
term incentive, starting with financial year 2022, will rep-
resent between 2% and 10% of the total target compensa-
tion, while the LTIP’s proportion of the total target
compensation ranges from 60% to 90%.
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COMPENSATION STRUCTURE (RELATIVE SHARE IN % OF TOTAL TARGET COMPENSATION)

Long-Term Incentive Plan

Short-Term Incentive’ 2-10%

60-90%

E. Application of the compensation system
of the Management Board in 2022

1. Non-performance-based compensation

a) Base salary

The annual base salary of the Management Board members
is paid out in twelve equal monthly installments.

b) Fringe benefits

In addition to reimbursement of travel expenses and other
business-related expenses, the Management Board mem-
bers received monthly contributions to their health and
nursing care insurance as provided by law. There are no
pension commitments or retirement benefit agreements.

Management Board members receive accident insurance with

5_30%
Fringe benefits 0-5%

1

T

v

coverage of € 350,000 in the event of death and € 800,000 in

2022 2023 2024 2025
the event of disability. Additionally, the Company assumes the
1 From financial year 2022. costs of a preventive medical examination every two years.
Total target compensation in financial year 2022 In addition, Niklas Ostberg has been granted a personal
The following table shows the contractually agreed total budget of € 25,000 that covers the costs of commuting
target compensation for each member of the Management between his place of residence and place of work upon
Board for financial year 2022 and the previous financial year presentation of receipts.
2021. Fringe benefits represent expenses in the respective
financial year.
TOTAL TARGET COMPENSATION OF THE MANAGEMENT BOARD
Niklas Ostberg Emmanuel Thomassin Pieter-Jan Vandepitte
CEO CFO COO (since 03.05.2021)
2022 2021 2022 2021 2022 2021
in KEUR in % in KEUR in % in KEUR in % in KEUR in % in KEUR in % in KEUR in %
Base salary 350 8% 350 8% 350 15% 350 16% 350 15% 350 16%
Fringe benefits 25 1% 25 1% 0 0% 0 0% 0 0% 0 0%
Short-Term Incentive? 150 3% - - 100 4% - - 100 4% - -
Sum 525 12% 375 9% 450 20% 350 16% 450 20% 350 16%
Long-Term Incentive Plan 4,000 88% 4,000 91% 1,850 80% 1,850 84% 1,850 80% 1,850 84%
LTIP 2018 — Tranche 2021 - - 4,000 91% - - 1,850 84% - - 1,850 84%
LTIP 2018 — Tranche 2022 4,000 88% - - 1,850 80% - - 1,850 80% - -
Total target compensation 4,525 100% 4,375 100% 2,300 100% 2,200 100% 2,300 100% 2,200 100%

1 The amount depends on target achievement. The stated target amount refers to 100% target achievement. The amount paid out as an ESG bonus is capped at 150% of the target amount. There is no guaranteed minimum target achievement, so

complete loss of the STl is possible.
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All members of the Management Board are insured against
the liability risk of financial losses from performing their
duties through a D&O insurance policy taken out at
Delivery Hero’s expense with a deductible of 10% of the loss
up to one-and-a-half times the annual base salary in accor-
dance with the provisions of the AktG. The contributions to
the D&O insurance are not included in the fringe benefits.

2. Performance-based compensation

a) Short-Term Incentive

For the first time after the introduction of the new compen-
sation system, an annual bonus (STI) has been defined for
financial year 2022 based exclusively on the achievement
of environment, social and governance (ESG) targets. The
path to achieving the corporate objectives plays an import-
ant role in the Company and the entrepreneurial activities
will therefore not be only geared towards the financial cor-
porate success. Rather, the corporate culture will also be

SHORT-TERM INCENTIVE (STI)

Company | Combined Management Report | Consolidated Financial Statements | Further Information

promoted and the Company will live up to its responsibili-
ty as part of the society. For this reason, non-financial ESG
targets also play a significant role in the compensation of
the Management Board.

The STl is structured as a target bonus with a one-year as-
sessment period corresponding to the Company’s financial
year and is calculated based on an overall target achieve-
ment of previously defined and quantifiable ESG targets as-
sessed by the Supervisory Board. The Supervisory Board
adopted a specific target amount in EUR (“Target Amount”)
for each Management Board member for the defined ESG
targets. For each ESG target, the Supervisory Board defined
a target value (100% target achievement), a threshold value
(80% target achievement), and a maximum value (150% tar-
get achievement). There is no guaranteed minimum target
achievement and complete loss of the STl is possible. The
payout amount is limited to 150% of the Target Amount.

FY n

Target amount

Target achievement (0-150%)
" L eClees

ESG targets

Payout in €
(Cap: 150% of
target amount)
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Following the preparation and discussions within the Remu-
neration Committee, the Supervisory Board defined the ESG
targets for the 2022 STl as follows (each weighting 33.3%):

ESG TARGETS

Environment Target

Sale of sustainable packaging
units to restaurant partners i
markets with active or develop
packaging initiatives.

— Threshold value: sale of 8 million units
— Target value: sale of 10 million units
— Maximum value: sale of 15 million units

Social Target

Governance Target

Reporting of requested rider
safety data from the 46 markets
under Delivery Hero management
as of 31 December 2021

(“DH Markets”)*.

Data protection training of
Delivery Hero’s Relevant
Headcount.?

— Threshold value: 80.0% of DH Markets — Threshold value: training of 32.0% of
reporting any requested rider safety data Relevant Headcount

— Target value: 100.0% of DH Markets — Target value: training of 40.0% of
reporting any requested rider safety data Relevant Headcount

— Maximum value: 100.0% of DH Markets — Maximum value: training of 60.0% of
reporting all requested rider safety data Relevant Headcount

1 Markets closed, sold, or consolidated after January 1, 2022 are not included.

2 The relevant headcount of group employees as of January 1, 2022 is 31,606 (“Relevant Headcount”). Not included in the Relevant Headcount are: (i) employees of
Europe based group entities due to applicable regulatory requirements of data protection trainings, (ii) employees of former group entities sold after January 1,

2022, and (iii) riders and freelancers.
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After the end of financial year 2022, the Supervisory Board
assessed the target achievement rate for each of the de-
fined ESG targets. Values between the threshold value, tar-
get value, and maximum value are interpolated linearly.

TARGET ACHIEVEMENT RATE PER INDIVIDUAL TARGET IN FINANCIAL YEAR 2022:

Company | Combined Management Report | Consolidated Financial Statements | Further Information

b) Long-Term Incentive Plan until 2018

The performance-based compensation until 2018 consisted
of the Stock Option Program 2017 (also “SOP 2017” or
“DH SOP”), which was launched after the initial public of-
fering (IPO) in 2017.

Under the SOP 2017, the beneficiaries received virtual share
option rights that have an individual exercise price that
depends on the date on which those rights were granted.
The vesting period of the granted Stock Options is four

— 98.0% of DH Markets reported any rider
safety data
— Target achievement rate: 98.0%

years. In part, the granted Stock Options can be exercised
after the first two years of the vesting period (“cliff”). All

— 42.4% of Relevant Headcount trained
— Target achievement rate: 106.0%

— 2.7 million units sold
— Target achievement rate: 0.0%*

OJOAORO

1 As the threshold value was not reached, the target achievement rate amounts to 0.0%. In the opinion of the Supervisory Board and the Management Board, the 2022
sustainable packaging program pilot did not focus enough on the following: offering a local product assortment tailored to countries, vendors, and cuisine types, or
improving sales and interaction channels to foster a seamless and trustworthy relationship with vendors. The Supervisory Board and the Management Board believe
that these circumstances in particular contributed to the non-achievement of the environment target threshold and will be taken into account to improve the

program in the future.

The payout amount is calculated by multiplying the Target
Amount by the overall target achievement rate. The ESG
Bonus is due for payment in cash four months after the end
of the relevant financial year.

OVERALL TARGET ACHIEVEMENT RATE AND PAYOUT AMOUNT

Target
Target achievement

amount in € environment
in%

Target
achievement
social in %

Overall target
achievement
in%

Payout
amount in €

CEO 150,000 102,000
CFO 100,000 0.0 98.0 68.0 68,000
coo 100,000 68,000
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other Stock Options vest during the remaining two years
of the vesting period. The Stock Options have to be exer-
cised two years after the end of the four-year vesting peri-
od at the latest. The exercise requires a share price higher
than the exercise price at the exercise date. In lieu of equi-
ty settlement, the Company reserves the right to cash settle
the vested Stock Options; however, the Company aims for
equity settlement. In case of cash settlement, the benefi-
ciary receives for each option right an amount equal to the
difference between the share price at the time of exercise
and the exercise price. Option rights can be exercised only
during the exercise windows specified by the Company.
Stock Options could not be exercised during the first year
after the IPO.
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¢) Long-Term Incentive Plan since 2018

Since 2018, the performance-based compensation for the
members of the Management Board consists of a stock op-
tion plan (“LTIP”) that is settled in shares. The fact that the
largest proportion of the total target compensation consists
of the LTIP ensures a strong alignment with the corporate
strategy in the form of sustainable corporate growth. The
compensation system has a steep yet balanced risk-reward
profile. The risk of a total loss of the long-term compensa-
tion at a comparatively low non-performance-based base
salary is balanced at the same time by the absence of a cap
on the increase in value inherent in the Stock Options. By
this, a high degree of harmonization between the interests
of the shareholders and those of the Management Board is
achieved.

General conditions

For the concrete implementation of the LTIP, a specific Tar-
get Amount in euro is contractually agreed with each mem-
ber of the Management Board, in the amount of which
(virtual) options on shares in Delivery Hero SE are granted
annually (“Stock Options”). The appropriateness of the an-
nual Target Amount for the LTIP is reviewed annually and
adjusted if necessary. In the event of extraordinary, unfore-
seeable developments, the Supervisory Board can set a cap
in accordance with Section 87 para. (1) sent. 3 AktG to en-
sure the appropriateness of the compensation.

Company | Combined Management Report | Consolidated Financial Statements | Further Information

To calculate the number of (virtual) Stock Options granted to
each member of the Management Board in financial year, the
annual Target Amount in euro is divided by the fair market
value of a Stock Option (“FMV”) at the respective grant date.

The FMV depends on future events in connection with the
development of the Company’s share price and the revenue
growth target (see below). In order to derive the FMV of a
Stock Option at the grant date, the future development of
both the Company’s share price and the Group’s total rev-
enue (as a basis for the revenue growth target) at a future
date are simulated on a financial-mathematical basis.

The number of Stock Options thus determined is blocked
for a period of four years from the grant date (“waiting
period”). After expiration of the four-year waiting period,
an exercise period of two years applies (“exercise period”).

LONG-TERM INCENTIVE PLAN (LTIP)?

Exercisability and performance target

The exercisability of the Stock Options after the four-year
waiting period depends on the achievement of a perfor-
mance target. The performance target is derived from the
corporate strategy. It is defined as a CAGR of revenue of the
Group over the performance period.

If this performance target is not achieved, the Stock Op-
tions dependent on the performance target are forfeited
without substitute or compensation. The Supervisory Board
regularly reviews the ambitiousness of the performance
condition and will adjust it for future tranches if necessary.

The performance period of a total of four years starts one
year before the respective grant date of the Stock Options
and lasts for three further years from the grant date.

Annual target
amount in €

Fair market value of
one Stock Option

Grant of

Stock Options Exercise price

+ A Value of
options

4 years performance period

(CAGR of revenue)

} 4 years waiting period -

Exercise period 2 years —|

2021 2022 2023 2024

1 |Illustrative representation.
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The Stock Options under the LTIP can also be exercised only
during the exercise windows specified by the Company. In
the two-year exercise period following the expiration of the
waiting period, there are two to four exercise windows
each year. The exercise price per Stock Option corresponds
to the volume-weighted three-month average price of
Delivery Hero SE shares in the XETRA trading system of the
Frankfurt Stock Exchange (or any successor system) within
the three months immediately preceding the grant date,
but at least to the statutory minimum issue amount of
€ 1.00 pursuant to Section 9 para. (1) AktG.

The share price at which the Stock Options can be exercised
is not capped in order to support a strong alignment with
the interests of the shareholders. Because of equity settle-
ment, the absence of a cap on the share price imposes no
additional risks or costs on the Company.
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Target achievement in financial year 2022

The exercise period of the LTIP tranche 2018 started in fi-
nancial year 2022. Furthermore, the waiting period of the
Tranche 2018 and the performance period of the Tranche
2020 of the LTIP ended. The following figure illustrates the
outstanding Tranches of the SOP and LTIP including the
respective performance period, waiting period, and exer-
cise period:

OUTSTANDING LONG-TERM INCENTIVE PLAN (LTIP)-TRANCHES

| Tranche 2022 — Performance period |

Waiting period

Tranche 2021 — Performance period

Waiting period

Tranche 2020 — Performance period

Waiting period

Tranche 2019 — Performance period |

Waiting period

| Tranche 2018 — Performance period |

Waiting period

SOP 2017 — Waiting period Exercise period’

Exercise period

Exercise period

Exercise period

Exercise period

Exercise period

v

2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027

1 In part, the granted Stock Options of the SOP 2017 could be exercised after the first two years of the waiting period.
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For Tranche 2018, whose waiting period ended within finan-
cial year 2022, the Supervisory Board set before the begin-
ning of the performance period a CAGR of revenue of at least
20% over the performance period as performance target. As
the CAGR of revenue was at least 20% over the performance
period for financial years 20172020, the Stock Options can
be exercised completely within the subsequent two-year
exercise period starting in financial year 2022.

For the Tranche 2019, the performance period ended with
financial year 2021. The waiting period ended in May of
financial year 2023. The Supervisory Board set the same
performance target for the Tranche 2019 as for the Tranche
2018, i.e. a CAGR of revenue of at least 20% over the per-
formance period. The CAGR of revenue was also at least
20% over the performance period for financial years 2018—
2021. Therefore, the Stock Options from the Tranche 2019
can also be exercised completely after the end of the wait-
ing period at the beginning of the exercise period in finan-
cial year 2023.

The following table shows the revenue growth and the
CAGR for the Tranche 2020, whose performance period has
ended in financial year 2022 as well as for the other grant-
ed tranches under the LTIP:
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d) Overview of granted and exercised Stock Options

In financial year 2022, the Tranche 2022 of the LTIP was
granted to the members of the Management Board. For
Niklas Ostberg, (virtual) Stock Options in the amount of
€ 4.0 million were granted under the LTIP. Emmanuel Thom-
assin and Pieter-Jan Vandepitte were granted (virtual) Stock
Options in the amount of € 1.85 million. The (virtual) Stock
Options granted in 2022 can be exercised in financial year
2026 at the earliest.

During financial year 2022, no Stock Options previously
granted in connection with Management Board activities
were exercised by members of the Management Board. In
previous year Emmanuel Thomassin has exercised in total
120,000 Stock Options, which have an intrinsic value (dif-
ference between the share price at exercise date and the
exercise price, multiplied by the number of exercised Stock
Options) of € 11.2 million. As part of this transaction,
65,870 shares of the Stock Options exercised were sold to
cover the cost of exercising the Stock Options (and taxes)
and to hold 54,130 shares.

REVENUE GROWTH AND CAGR FOR THE RESPECTIVE TRANCHES

Revenue growth! CAGR
2017 2018 2019 2020 2021 2022 Target Actual
Tranche 2018 60% 65% 112% 97% - 20% 82%
Tranche 2019 65% 112% 97% 90% 20% 90%
Tranche 2020 112% 97% 90% 32% 20% 80%
Tranche 2021 97% 90% 32% 20% -
Tranche 2022 90% 32% 20% -

1 The performance target is achieved if the average CAGR (compound annual growth rate) of the revenue on a like-for-like basis as published in the trading updates

amounts to at least 20%.

a4
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The two following tables show the number of Stock Op-
tions granted to and exercised by the members of the Man-
agement Board in financial year 2022 as well as the out-
standing Stock Options including the main conditions for
the exercise of the rights:
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GENERAL CONDITIONS OF STOCK OPTIONS GRANTED TO THE MEMBERS OF THE MANAGEMENT BOARD

Target Number of
amountin Fair Value per granted op- Exercise Performance
KEUR optionin EUR tions  pricein EUR period Waiting period Exercise period
Niklas Ostberg 0 n/a 0 n/a
SOP Tranche 2017 Emmanuel Thomassin 482.3 8.04 60,000 16.67 = 03/2017-02/2021' 03/2021-02/2023*
Emmanuel Thomassin 862.5 14.37 60,000 16.67 09/2017-09/2021* 10/2021-10/2023*
Niklas Ostberg 1,000 103,156
LTIP Tranche 2018 9.69 38.30 01/2017-12/2020 05/2018-05/2022 05/2022-05/2024
Emmanuel Thomassin 500 51,578
Niklas Ostberg 1,500 10.16 147,637 36.64
Niklas Ostberg 702.6 9.49 74,032 37.38
LTIP Tranche 2019 01/2018-12/2021 05/2019-05/2023 05/2023-05/2025
Emmanuel Thomassin 750.0 10.16 73,818 36.64
Emmanuel Thomassin 351 9.49 37,015 37.38
Niklas Ostberg 4,000 88,987
LTIP Tranche 2020 44.95 70.11 01/2019-12/2022 05/2020-05/2024 05/2024-05/2026
Emmanuel Thomassin 1,850 41,156
Niklas Ostberg 4,000 38.69 103,385 115.02 05/2021-05/2025 05/2025-05/2027
LTIP Tranche 2021 Emmanuel Thomassin 1,850 38.69 47,815 115.02 01/2020-12/2023 05/2021-05/2025 05/2025-05/2027
Pieter-Jan Vandepitte 1,850 41.05 45,066 115.31 06/2021-06/2025 06/2025-06/2027
Niklas Ostberg 4,000 11.92 355,570 35.30 06/2022-06/2026 06/2026-06/2028
LTIP Tranche 2022 Emmanuel Thomassin 1,850 11.92 155,201 35.30 01/2021-12/2024 06/2022-06/2026 06/2026-06/2028
Pieter-Jan Vandepitte 1,850 11.92 155,201 35.30 06/2022-06/2026 06/2026-06/2028

1 Granted Stock Options of SOP 2017 can be exercised in part after the first two years of the waiting period.
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OVERVIEW OF TARGET ACHIEVMENT AND EXERCISE OF STOCK OPTIONS OF THE MEMBERS OF THE MANAGEMENT BOARD

Target Achievement/Excercise of Stock Options

Achieve- Share Intrinsic
ment of price at value2 of  Number
perfor-  Number of Final Number of  exercise exercised  of outs-
mance forfeited numberof  exercised date in Exercise  optionsin  tanding
target? options options options EUR date kEUR options
Niklas Ostberg 0 0 0 n/a n/a 0 0
SOP Tranche Emmanuel Thomassin n/a 65,870 122.50 18.11.2021 6,971
2017 - 0 120,000 0
Emmanuel Thomassin 54,130 95.24 06.12.2021 4,253
LTIP Tranche Niklas Ostberg 0 103,156 103,156
2018 100% n/a-no exercise of options -
Emmanuel Thomassin 0 51,578 51,578
Eglngranche M 100% 0 221,669 Exercise of the LTIP Tranche 2019 possible when exercise
(] . .
Emmanuel Thomassin 0 110,883 period starts in 2023
;’(F)I;OTranche M 100% 0 88,987 Exercise of the LTIP Tranche 2020 possible when exercise
Emmanuel Thomassin 0 41,156 period starts in 2024

LTIP Tranche
2021

Niklas Ostberg

Emmanuel Thomassin

Pieter-Jan Vandepitte

Target achievement determined after
end of performance period of LTIP
Tranche 2021 on 31.12.2023

Exercise of the LTIP Tranche 2021 possible when exercise
period starts in 2025

LTIP Tranche
2022

Niklas Ostberg

Emmanuel Thomassin

Pieter-Jan Vandepitte

Target achievement determined after
end of performance period of LTIP
Tranche 2022 on 31.12.2024

Exercise of the LTIP Tranche 2022 possible when exercise
period starts in 2026

1 The performance target can either be reached (100%) or missed (0%).

2 The intrinsic value of an exercised option reflects the final value of a stock

option as the difference between the share price at exercise date and the

exercise price, multiplied by the number of exercised Stock Options.
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3. Payments in the event of termination of the
agreement

Payments in the event of death

In the event of death of a member of the Management

Board prior to the end of the term of the service agreement,

the respective spouse of the deceased member of the Man-

agement Board is entitled to receive the undiminished com-

pensation for the month of death and the following six

months, but no longer than until the end of the original

term of the service agreement.

Payments in the event of termination of the agree-
ment or temporary incapacity to work

If the service agreement with a member of the Manage-
ment Board ends because of removal, resignation from
office, or a mutual termination agreement, the members
of the Management Board are entitled to a severance pay-
ment that complies with the recommendations of the
GCGC. However, no such entitlement to a severance pay-
ment applies in the event that the service agreement is
terminated by the Company in accordance with Section 626
German Civil Code (Blirgerliches Gesetzbuch — BGB) for good
cause for which the Management Board member is respon-
sible, or in the event that the service agreement is termi-
nated by the Management Board member without good
cause under Section 626 BGB. The severance payment may
not exceed the amount of two years’ total compensation
and may not exceed the compensation for the remaining
term of the agreement (severance payment cap).
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In the event of a change of control, the Management Board
member has the right to resign from office with three
months’ notice. At this time, the service agreement also
ends. The Management Board service agreements each pro-
vide for a post-contractual non-competition clause for two
years. For the duration of the non-competition clause, the
respective Management Board member is entitled to com-
pensation amounting to 50% of his last contractually re-
ceived compensation. Other severance payments received
by the Management Board member under the respective
service contract shall be offset against this compensation for
the non-compete obligation. Other compensation earned
during the term of the non-compete period will be offset
with compensation for the non-compete obligation to the
extent that the total of the compensation for the non-com-
pete obligation and the other compensation would exceed
the compensation lastly received according to the contract.

In the event of early termination of Management Board
services before the applicable performance period of a cur-
rent SOP Tranche ends, the SOPs expire without substitute
or compensation in the following cases:

— Revocation of the appointment for good cause,

— Revocation of the appointment without good cause in the
first year of the first contractual four-year commitment,

— The Management Board member’s resignation from office
in the first two years of any contractual commitment or

— Termination of Management Board services as bad leaver.

Otherwise the Management Board members are entitled
to the already non-forfeitable SOP at the normal end of the
waiting period. A deviation from this occurs if a Manage-
ment Board member steps down or is removed from the
Management Board in the course of a change of control.
In this case, all SOPs granted under the LTIP shall become
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fully vested, irrespective of the vesting periods or cliff pro-
visions and will be immediately allocated. After the expiry
of the waiting period, the Management Board members
are then entitled to exercise the SOPs.

In the event of a temporary incapacity to work because of
illness, accident, or other reason for which the Manage-
ment Board member is not at fault, the member continues
to receive their unreduced compensation for six months,
but no longer than as the term of their employment. Em-
manuel Thomassin is entitled to receive a payment of 80%
of his compensation, for another six months, but no longer
than the term of his employment. If a Management Board
member becomes permanently incapacitated during the
term of his service agreement, his service agreement shall
end nine months after the end of the month in which the
permanent incapacity was determined, unless it ends ear-
lier due to expiry of its term.

4. Benefits from third parties
The members of the Management Board did not receive
benefits from third parties.

5. Malus and clawback

Since January 1, 2022, the new compensation system for
the members of the Management Board is applicable and
the malus and clawback provisions were implemented. In
the event of a serious and intentional violation of statutory
duties or the Company’s internal guidelines in the form of
the code of conduct by a member of the Management
Board, the Company may partially or fully reduce the vari-
able compensation under the STl and LTIP (malus) and par-
tially or fully reclaim variable compensation components
that have already been paid out under the STI and LTIP
(clawback). All variable components of the Management
Board compensation, i.e. both the compensation under the
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STl and the LTIP for the respective financial year in which
the violation of duties or compliance guidelines occurred,
are covered by the malus and clawback provisions.

6. Maximum compensation

According to Section 87a AktG, Supervisory Board estab-
lished a new compensation system under which maximum
compensation limits the total amount of compensation
actually received for a given financial year (comprising the
base salary, fringe benefits and the amounts paid out under
the STl and LTIP). The maximum compensation is set for the
CEO at € 12,000,000 and for each of the ordinary members
of the Management Board at € 9,000,000. If the sum of
payments from compensation granted in a financial year
exceeds this maximum compensation, the last compensa-
tion element to be paid out (generally under the LTIP) is
reduced accordingly. In accordance with the statutory re-
quirements, the Supervisory Board will apply the maximum
compensation to all service agreements with members of
the Management Board of Delivery Hero SE that are newly
entered into, amended, or extended after the expiration of
two months following the initial approval of the compen-
sation system by the Annual General Meeting 2021. Due to
the absence of any new entry into, amendment, or exten-
sion of the service agreements with the members of the
Management Board of Delivery Hero SE since the aforemen-
tioned approval of the compensation system on June 16,
2021, the Supervisory Board does not apply the maximum
compensation to these existing service agreements. The
compliance with the maximum compensation pursuant to
Section 87a AktG can be disclosed only after expiry of the
waiting period respectively during the subsequent exercise
period of the LTIP tranche granted in the year in which the
maximum compensation takes effect.
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F. Compensation of the Management Board
in 2022

1. Management Board members’ compensation

Regarding the regulatory requirements according to Sec-
tion 162 para. (1) AktG, the compensation awarded and
due must be reported individually for each member of the
Management Board. The following figure illustrates the
disclosure of the compensation components awarded and
due to the members of the Management Board. “Awarded”
means compensation actually given to the board member
in the reporting period, while “due” means compensation
for which a due obligation of the Company was established
in the reporting period but has not yet been fulfilled. The

DISCLOSURE OF COMPENSATION COMPONENTS*
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non-performance-based compensation, i.e. the base salary
paid out and the expenses of the fringe benefits in financial
year 2022, are disclosed in the table “Total compensation
of the Management Board”. For performance-based com-
pensation, the Stock Options exercised during financial
year 2022 are reported in the table at their intrinsic value.
On the other hand disclosure of Short Term Incentive is
chosen in accordance with a vesting-oriented interpreta-
tion. Meaning it is vested for financial year in which the
performance measurement is completed. The one-year
variable remuneration is therefore disclosed in the current
financial year, although the actual payout will not take
place until the beginning of the following financial year.

Long-Term Incentive
(waiting period)

Long-Term Incentive
(excercise period)

Grant date Disclosure in compensation
report financial year n in table

“Total compensation”

1 Illustrative representation.
2 Starting with financial year 2022.

Short-Term E E é E E
Incentive? 0 0 = i i
1 1 © 1 1
q q ] q q
: : o : :
Base salary/ i i g i i
fringe benefits 4 4 o o L
Exercise of Stock
Monthly payout Options (intrinsic value)
1 1 1 l 1 ]
T T T T T T
n n+1 n+2 n+3 n+4 n+5
v v

Disclosure in compensation report
financial year n+4 or n+5 in table
“Total compensation”
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The following tables “Total compensation of the Manage-
ment Board” shows for financial years 2022 and 2021 the
individualized Management Board members’ compensa-
tion awarded and due:
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TOTAL COMPENSATION OF THE MANAGEMENT BOARD (AWARDED AND DUE ACCORDING TO §162 AKTG)

Niklas Ostberg

Emmanuel Thomassin

CEO CFO
2022 2021 2022 2021

in KEUR in % in KEUR in % in KEUR in % in KEUR in %
Base salary 350 73% 350 93% 350 84% 350 3%
Fringe benefits 25 5% 25 7% 0 0% 0 0%
Short-Term Incentive?® 102 21% - 0% 68 16% - 0%
Sum 477 375 418 350
Long-Term Incentive Plan 0 0% 0 0% 0 0% 11,244 97%
SOP 2017 0 - 0 - 0 - 11,244 =
Total compensation 477 100% 375 100% 418 100% 11,594 100%

Pieter-Jan Vandepitte
COO (since 03.05.2021)
2022 2021

in KEUR in % in KEUR in %
Base salary 350 84% 233 77%
Fringe benefits 0 0% 0 0%
Miscellaneous? 0 0% 71 23%
Short-Term Incentive?! 68 16% - 0%
Sum 418 304
Long-Term Incentive Plan 0 0% 0 0%
SOP 2017 - - 0 -
Total compensation 418 100% 304 100%

1 Final payment amount after assessment of target achievement.

2 Pieter-Jan Vandepitte was appointed to the Management Board on May 3, 2021 and the LTIP was

granted on June 15, 2021. A cash compensation payment of €71k was agreed for the 43-day

difference (compensation gap).
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The total compensation of the Management Board includes
all compensation of financial year that relate to Manage-
ment Board activities. In prior years, members of the Man-
agement Board received payments from their work as
C-Level and/or from their work as managing directors of
former Delivery Hero GmbH before the IPO, which are not
attributable to the activity of the Management Board of
Delivery Hero SE.

There was no full or partial reduction of variable compen-
sation (malus) and reclaiming of variable compensation
components that have already been paid (clawback) in fi-
nancial year 2022.

2. Former Management Board members’
compensation

Delivery Hero SE has no former Management Board mem-

bers. Total compensation for former Management Board

members and their survivors, along with pension liabilities

to former Management Board members and their survivors,

therefore amount to € 0.

G. Compensation of the Supervisory Board

1. Supervisory Board members’ compensation

In the previous year, the compensation for the members of
the Supervisory Board was approved by the Annual General
Meeting by a majority of 99.79% and was retroactively applied
effective January 1, 2021. The compensation of the members
of the Supervisory Board is outlined in the following.
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The members of the Supervisory Board receive a fixed annu-
al remuneration of € 25,000 (previous year: € 25,000). The
Chair of the Supervisory Board receives an annual fixed re-
muneration in the amount of € 150,000 (previous year:
€ 150,000), while the Deputy Chair receives a fixed remuner-
ation in the amount of € 50,000 (previous year: € 50,000).

With the compensation system for the Supervisory Board
that was newly introduced in the previous year, the addi-
tional committee compensation for being a chair, deputy
chair or member of committees was more differentiated
according to the work intensity and the time required for
the respective activity. According to the new compensation,
the ordinary member of the Audit Committee/Remunera-
tion Committee /Strategy Committee receives an addition-
al fixed annual compensation of € 20,000 payable after the
end of financial year. The ordinary member of the Nomina-
tion Committee receives an additional fixed annual com-
pensation of € 10,000. The Chair of the respective commit-
tees receives an additional fixed annual compensation in
the amount of four times the compensation of the respec-
tive ordinary committee member and the Deputy Chair of
the respective committee receives an additional fixed an-
nual compensation in the amount of twice the compensa-
tion of the respective ordinary committee member.

In addition to their annual compensation, the Company
reimburses the members of the Supervisory Board for any
reasonable expenses incurred in exercising their Supervi-
sory Board mandate as well as any value-added tax payable
on their compensation and expenses.

The members of the Supervisory Board are appropriately
included in a financial loss liability insurance (D&O) for board
members in th