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In this declaration, the Board of Management and the Supervisory Board report on corporate governance in ac-
cordance with sections 289f, 315d of the German Commercial Code (HGB) and Principle 22 of the German Corporate
Governance Code.

l. CORPORATE GOVERNANCE PRINCIPLES
1.1  GENERAL INFORMATION

INDUS Holding AG (hereinafter referred to as INDUS or the company) is a leading specialist for majority
shareholdings in medium-sized manufacturing companies in German-speaking Europe and for their
long-term support and development. As a long-term investor, the company places its investment focus

on successful hidden champions, most of which are taken over from owners of family-run businesses.

INDUS' registered office is in Bergisch Gladbach in North Rhine-Westphalia. The holding company is
managed by a Board of Management that is currently composed of four members. The Board of Manage-
ment consists of Dr. Johannes Schmidt (Chairman), Dr. Jérn Grof3mann, Axel Meyer and Rudolf Wei-

chert.

1.2 CORPORATE STRUCTURE

Beinga German stock corporation, INDUS has a dual management system. This is characterized by a strict
separation of personnel between the Board of Management and the Supervisory Board. The two bodies

cooperate constructively and in a spirit of trust in the interests of the company and the Group.

Good and sustainable corporate governance is of particular importance to INDUS and its portfolio com-

panies and is regarded as a key management task.

1.3 DECLARATION OF THE BOARD OF MANAGEMENT AND THE SUPERVISORY BOARD PUR-
SUANT TO SECTION 161 OF THE GERMAN STOCK CORPORATION ACT (AKTG) ON THE
GERMAN CORPORATE GOVERNANCE CODE

Pursuant to section 161 of the German Stock Corporation Act (AktG), the Board of Management and the
Supervisory Board of a German stock corporation listed on the stock exchange are required to declare once
ayear whether the recommendations of the German Corporate Governance Code have been and are being
complied with, and which of the Code's recommendations have not been or are not being applied and the
reasons therefor. After due examination, the Board of Management and the Supervisory Board of INDUS
Holding AG declare the following in accordance with section 161 of the German Stock Corporation Act
(AktG):

Since issuingits last declaration of conformity on 18 March 2021, INDUS Holding AG has complied with
all the recommendations of the German Corporate Governance Code as amended on 19 December 2019
("Code") announced by the German Federal Ministry of Justice in the official part of the German Federal
Gazette on 20 March 2020 and will continue to comply with all of the Code's recommendations in the

future.



Bergisch Gladbach, 9 December 2021
For the Board of Management For the Supervisory Board

Dr. Johannes Schmidt Rudolf Weichert Jirgen Abromeit

. BOARD OF MANAGEMENT
2.1 BOARD OF MANAGEMENT AND MEMBERS OF THE BOARD OF MANAGEMENT

The members of the Board of Management are appointed by the Supervisory Board. The INDUS Board of
Management is composed of four members: Dr. Johannes Schmidt (Chairman), Mr. Rudolf Weichert
(member of the Board of Management), Dr. Jérn Grofdmann (member of the Board of Management) and
Mr. Axel Meyer (member of the Board of Management). For more information, see

www.indus.delen/about-indus/board-of-management/ and the current Annual Report. The Annual Report

also contains information on the mandates held by the members of the Board of Management outside this

body, which they may accept only with the consent of the INDUS Supervisory Board.

The age limitation policy adopted by the Supervisory Board for members of the Board of Management,
which provides for their stepping down upon reaching the age of 67, was complied with in the reporting
year 2021.

PROFILE OF SKILLS AND EXPERTISE, SUCCESSION PLANNING FOR THE BOARD OF MANAGEMENT

The Supervisory Board ensures long-term succession planning in cooperation with the Board of Manage-
ment. To this end, a process has been established by which the Chairman of the Supervisory Board initially
exchanges regular information about foreseeable vacancies on the Board of Management and how to fill
them. Succession planning is a fixed item on the agenda of the Supervisory Board's Human Resources
Committee at least once a year. The Human Resources Committee prepares any necessary resolutions of
the Supervisory Board in Board of Management matters and informs the Supervisory Board of its consul-
tations. In addition to basic suitability criteria in the selection process for a position on the Board of Man-
agement, such as age, education and professional background as well as personal requirements, the Super-

visory Board also pays attention to diversity.

Whenever there is a vacancy on the Board of Management, the Supervisory Board, after thorough prepa-
ration by the Human Resources Committee, defines a profile of required skills and expertise for the vacant
position which best complements the existing profiles of the other Board of Management members or, in
the event of the resignation of a member, replaces his or her profile. The Board of Management should
have all the skills and experience that are considered to be material for the management of INDUS. The
Supervisory Board decides on the specific appointment in the interests of the company, taking into ac-

count all the circumstances of the individual case.
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DIVERSITY POLICY

The INDUS Supervisory Board has until now been required to set a target for the share of women on the
Board of Management in accordance with section 111 (5) of the German Stock Corporation Act (AktG).
The Supervisory Board passed the last corresponding resolution on 23 May 2017 and set the target for the

share of women on the Board of Managementat O %.

Since the entry into force of section 76 (3a) sentence 1 of the German Stock Corporation Act (AktG), IN-
DUS, asa company listed on the stock exchange with parity codetermination, has been subject to the bind-
ing minimum participation requirement for the Board of Management. Against this background, mem-
bers appointed to the Board of Management from 1 August 2022 onwards will be appointed in such a way

that the Board of Management will subsequently include at least one woman and at least one man.

In accordance with section 76 (4) of the German Stock Corporation Act (AktG), the Board of Management
defines targets for the share of women at the two management levels below the Board of Management.
There are no management levels below the Board of Management in the organizational structure of IN-
DUS as a holding company. The determination of targets for the share of women at such management

levels is therefore not relevant.

2.2 ACTIVITY OF THE BOARD OF MANAGEMENT

The INDUS Board of Management runs the company and has sole responsibility for managing its business
activities. It performs its management function as a collegial body with joint responsibility. The responsi-
bilities of the members of the Board of Management are divided into individual departments according to
functional aspects. The allocation of responsibilities to the individual members of the Board of Manage-

ment is based on a schedule of responsibilities.

The Board of Management determines the company's strategic orientation and ensures its implementa-
tion. The Board of Management also outlines the business goals of INDUS, the annual and multi-year pro-
jections, the internal control and risk management system, and the business segments' management con-
trol practices. The Board of Management's duties also include preparation of the financial reports as well

as the annual and consolidated financial statements of INDUS.

The Board of Management usually meets once a week at physical meetings, which are chaired by the Chair-
man of the Board of Management, and adopts the necessary resolutions. Due to the special circumstances
of the COVID-19 pandemic, several meetings of the Board of Management in the financial year 2021 were
held as virtual meetings or as a physical meeting with the option of virtual participation. The Board of
Management is informed about upcoming topics by the specialist departments. Thanks to its lean struc-
ture, the Board of Management is also able to vote in writing outside of the physical meetings, if necessary.
The members of the Board of Management work closely together and keep each other informed about
important measures and events in the spheres of responsibility assigned to them according to the schedule

of responsibilities.

The Board of Management reports to the Supervisory Board regularly, promptly and comprehensively at

Supervisory Board meetings, on all issues relevant to the company and explains any material deviations of



the actual course of business from the plans and targets. Information is also exchanged intensively with

the Supervisory Board Chairman.

The members of the Board of Management disclose any conflicts of interest that may arise immediately to
the Supervisory Board (via the Supervisory Board Chairman) and the Chairman of the Board of Manage-

ment and inform the other members of the Board of Management accordingly.

2.3 CORPORATE GOVERNANCE PRACTICES OF INDUS

Information on the activities of the Board of Management is provided in the regular annual, semi-annual,
and quarterly reports. The publication dates of these reports can be found in the Financial Calendar at

www.indus.de/en/investor-relations/financial-calendar/. In addition, INDUS provides information on

events in the Group that are of significance for the capital market as and when they occur.

A. GERMAN CORPORATE GOVERNANCE CODE

Above and beyond the legal requirements of German stock corporation, codetermination and capital mar-
ket law, INDUS complied and continues to comply with the recommendations of the German Corporate

Governance Code.

B. COMPLIANCE MANAGEMENT SYSTEM

The Board of Management ensures that an adequate Compliance Management System is in place at the
holding company level. At the beginning of 2021, the Board of Management appointed a Compliance Of-

ficer, who reports directly to the Board of Management member in charge of Compliance.

The corresponding risk-oriented measures include, in particular, the communication and implementa-
tion of a Code of Conduct to all employees of the company which voluntarily goes beyond the legal re-
quirements. This Code of Conduct defines principles for the conscious and responsible dealing with busi-
ness partners, shareholders and employees. The INDUS Code of Conduct is available on the company's

website at www.indus.de/en/about-indus/corporate-governance/.

The cornerstones of the INDUS culture are a shared understanding of values and risk minimization, for
sustainable corporate development, as well as the division of central requirements and their independent
implementation and management in the portfolio companies. The portfolio companies organize their
compliance in a decentralized way. The managing directors of the individual portfolio companies are re-

sponsible for the adequate contents of their respective Compliance Management System.

Since the first quarter of 2021, the company has been offering a standardized whistleblower system that
complies with the statutory requirements for itself and all portfolio companies. The purpose of this sys-
tem is to help identify violations of the law and serious misconduct at an early stage, to address them and
to put a stop to them as quickly as possible. Thanks to a clearly defined structure for the reporting and
processing of the notices received as well as a transparent escalation process for additional confidence,
such an easily accessible whistleblowing body creates additional trust and provides the security of being
able to report grievances in a protected manner. It is thus intended to ensure the sustainable success of the

Group and to avertany damage to it. It is available not only to employees, but, for instance, also to business
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partners or customers and thus to anyone who wishes to contribute to the positive development of IN-
DUS in this way. It allows anyone who has knowledge or reasonable suspicion of material miscon-
duct/grievance (violation of law or unethical conduct contrary to our Code of Conduct) to make a report,

anonymously if desired.

C. RELATED PARTY TRANSACTIONS

In accordance with section 111a (2) sentence 2 of the German Stock Corporation Act (AktG), the com-
pany has established an internal procedure for related party transactions. In particular, certain related party
transactions of the company require the approval of the Supervisory Board pursuant to section 111b of

the German Stock Corporation Act (AktG).

The requirements of sections 111a et seq. of the German Stock Corporation Act (AktG), which were re-
vised as part of the ARUG II, regarding the approval and disclosure requirements for related party trans-
actions also led to a revision of the rules of procedure of the management teams of the individual portfolio
companies, which were successively put into effect in early 2021. According to the updated rules of pro-

cedure, related party transactions now require the approval of the relevant shareholders' meeting.

D. D&0 INSURANCE DEDUCTIBLE

The company has taken out D& O insurance (financial loss liability insurance) for the members of the
Board of Management and the Supervisory Board, which provides for a deductible of 10 percent of the

loss up to one and a half times the fixed annual compensation of the respective insured board member.

E. SUSTAINABILITY

The continuous improvement of INDUS' sustainability performance is managed and further developed
by the Board of Management. INDUS recognized at an early stage the importance of acting responsibly
and of continuously improving what has been achieved. In the opinion of INDUS, real business success is
not reflected in quarterly figures, but in a company's successful long-term performance. In this context,
those corporate factors that are outside the economic dimension are also important: environmental as-
pects, employee matters, social concerns, respect for human rights, and the fight against corruption and
bribery. This is also the basis on which the operationally independent portfolio companies of INDUS op-

erate.

Besides the achievement of economic goals, the exchange between the Board of Management and the
managing directors of the portfolio companies focuses on relevant sustainability aspects, non-financial
performance indicators and the achievement of the objectives the portfolio companies set for themselves.
In addition, CSR-related issues are regularly highlighted and discussed at INDUS' annual entrepreneurs’
conferences (Unternehmertagungen). In 2016, INDUS integrated an incentive for progress achieved in
the area of sustainability into the compensation system of the Board of Management. The separate non-

financial report for the INDUS Group is available on the company's website at www.indus.delen/investor-

relations/sustainability/.
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F. RISK MANAGEMENT

A basic requirement of good corporate governance is also that risks are systematically recorded, assessed
and managed. In accordance with applicable legal requirements, the Board of Management has set up a
professional risk management system and an internal control system. The latest Annual Report provides

information on the structure of these systems and the main risks and opportunities that currently exist.

2.4 PROCEDURES OF THE BOARD OF MANAGEMENT AND THE SUPERVISORY BOARD

The Board of Management has sole responsibility for managing the company to the best of the company's
interests with the aim of achieving economic success and creating sustainable value for the company. It
takes into account the interests of all stakeholders, in particular shareholders and employees of the Group.
The Supervisory Board advises and supervises the Board of Management in managing the company and is
involved in decisions of fundamental importance to the company. The Board of Management informs the
Supervisory Board in a regular, timely, and comprehensive manner of all relevant issues, including partic-
ularly those pertaining to the corporate planning process, strategic development, financial position as well
asrisk situation, to risk management and to compliance. Deviations from targets and planning in the com-
pany's performance are also elucidated, as well as the strategic approach at the company level and the fur-
ther development of the composition of the portfolio. According to the list of transactions requiring ap-
proval defined by the Supervisory Board, decisions of material importance for the business of INDUS re-
quire the Supervisory Board's approval. Also, certain related party transactions of the company require the
approval of the Supervisory Board pursuant to section 111b of the German Stock Corporation Act (AktG).
The Board of Management and the Supervisory Board cooperate closely to the benefit of the company.
Consultations and discussions between the Board of Management and the Supervisory Board are con-

ducted openly and in an atmosphere of trust.

2.5 COMPENSATION SYSTEM AND COMPENSATION OF THE MEMBERS OF THE BOARD OF
MANAGEMENT

The current compensation system, which was adopted by the Supervisory Board in December 2020, is in
line with the German Corporate Governance Code. The new compensation system was put to the vote of
the Annual Shareholders' Meeting on 26 May 2021 and approved by it. The publication of the resolution
and the system for the compensation of the members of the Board of Management as well as the compen-

sation report can be found on the company's website at www.indus.de/en/about-indus/corporate-governancel.

I1l.  SUPERVISORY BOARD
3.1 MEMBERS AND CHAIR

The Supervisory Board of INDUS has 12 members, with Mr. Jiirgen Abromeit serving as Chairman and
Mr. Wolfgang Lemb as his deputy. In accordance with the German Codetermination Act (MitbestG), it has
been composed of an equal number of shareholder and employee representatives since 29 Novem-
ber 2018. The terms of office of the incumbent Supervisory Board members end at the end of the 2023
Annual Shareholders' Meeting. Information on the members of the Supervisory Board and their résumés
is provided in the 2021 Annual Report, which will be available on our website as of 23 March 2022. The



website at www.indus.delen/about-indus/supervisory-board/ provides information on how long the indi-

vidual members have served on the Supervisory Board as well as on the additional mandates they hold on
supervisory boards and other comparable supervisory bodies and on the management mandates held by

them.

3.2 COMPOSITION AND DIVERSITY
A. DIVERSITY POLICY FOR THE SUPERVISORY BOARD

The company has a diversity policy for filling positions on the Supervisory Board. In addition to basic
suitability criteria such as age, education and professional background as well as personal requirements,
the Supervisory Board also pays attention to diversity. In addition, the Supervisory Board has defined con-
crete targets for its composition as well as a profile of skills and expertise for the full Supervisory Board.
The Nomination Committee ensures that the targets regarding its composition and the requirements of
the German Stock Corporation Act and the German Corporate Governance Code regarding the composi-
tion of the Supervisory Board are observed for the shareholder representatives on the Supervisory Board.
The Nomination Committee of the Supervisory Board discusses suitable candidate proposals for the elec-
tion of new shareholder representatives by the Annual Shareholders' Meeting. In this context, it considers
notonly the profile of skills and expertise but also the targets defined by the Supervisory Board with regard

to its composition. The profile of skills and expertise of the Supervisory Board is made up as follows:

AREA OF
SKILLS/ EXPERTISE EXPLANATION
Strategy Pr0\./e.n experience‘in the development of corporate strategies and
their implementation
Profound knowledge and experience in the fields of technology that
Technology . .
are relevant for the portfolio companies
. Profound knowledge and experience in the definition of innovation
Innovation

strategies and their implementation

Proven experience in the establishment and management of foreign

Internationalization . . . . . .
business units or extensive own international experience

Mergers & acquisi- Proven knowledge and experience in the implementation of M&A
tions processes

Sustainably successful management experience at management or
Management

board level
Finance Extensive knowledge and experience in accounting of complex cor-

porate groups, corporate financing and with regard to financial risks

Profound experience in the design and monitoring of risk manage-

Risk management
ment systems
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Experience and knowledge in sustainable management control, re-
Sustainability source conservation and promotion of environmental efficiency
measures

Practical experience in the design and application of performance-

Compensation system .
P y based compensation systems

The Supervisory Board is of the opinion that the skills, experience, and expertise available on the Super-
visory Board fully meet the requirements of its profile of skills and expertise. The expertise, skills, and
experience of the individual members of the Supervisory Board are described in their résumés published

on the company's website at www.indus.de/en/about-indus/supervisory-board/.

The Supervisory Board has set an age limit for its members: a member may not be above the age of 70 at

the time of appointment. This age limit was complied with in the last election.

B. GENDER QUOTA

Pursuant to sections 96 (1), 101 (1) of the German Stock Corporation Act (AktG) and section 7 (1) sen-
tence 1 No. 1 of the German Codetermination Act (MitbestG), the Supervisory Board must be composed
of six shareholder representatives and six employee representatives and additionally, pursuant to sec-
tion 96 (2) sentence 1 of the German Stock Corporation Act (AktG), of atleast 30 % of women and atleast
30 % of men. As a general rule, the gender quota must be fulfilled by the Supervisory Board as a whole
unless the shareholder representatives or the employee representatives object to the overall fulfillment in
accordance with section 96 (2) sentence 3 of the German Stock Corporation Act (AktG). The members of
the Supervisory Board representing the shareholders objected to the overall fulfillment of the statutory
gender quota. Consequently, the Supervisory Board had to be made up of at least two women and at least

two men on the side of both the shareholder representatives and the employee representatives.

There are currently two women and four men on the side of the shareholder representatives on the Su-
pervisory Board and three women and three men on the side of the employee representatives, which

means that the statutory gender quota is being fulfilled.

C. INDEPENDENCE

No member of the Supervisory Board performs or has performed executive, supervisory or consulting
functions at any significant competitors of INDUS. Furthermore, no member of the Supervisory Board
had or has personal relations with a major competitor. The company also complies with recommendation
C.11 of the German Corporate Governance Code, which stipulates that no more than two former mem-
bers of the Board of Management shall be members of the Supervisory Board; at present, one former mem-

ber of the Board of Management serves on the Supervisory Board.

The Supervisory Board should include at least four independent shareholder representatives. In the opin-
ion of the shareholder representatives, the Supervisory Board of INDUS does notinclude any shareholder

representative considered to be dependent on the company and the Board of Management. This means
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that Mr. Jiirgen Abromeit, Dr. Jiirgen Allerkamp, Dr. Dorothee Becker, Ms. Isabella Pfaller, Mr. Helmut
Spith, and Mr. Carl Martin Welcker are independent.

PROCEDURES OF THE SUPERVISORY BOARD

The Supervisory Board of INDUS appoints the Board of Management, provides guidance regarding com-
pany management, and monitors management activities. It also performs all other duties imposed on it
by the law. Information regarding the focal points of Supervisory Board activity last year is available in the

report of the Supervisory Board in the 2021 Annual Report.

The Supervisory Board regularly assesses the effectiveness of its activities, most recently in 2020. For this
purpose, the Supervisory Board Chairman distributed comprehensive, legally verified questionnaires
among the Supervisory Board members, which were answered by all of them. The questionnaires for the
members of the Supervisory Board contained a total of 36 questions from seven subject areas. The Human
Resources and Audit Committees carried out similar self-assessments. The questionnaire for the Human
Resources Committee contained nine questions from three subject areas. The members of the Audit Com-
mittee answered 17 questions from five subject areas. Following evaluation of the questionnaires by the
Supervisory Board Chairman, he presented the results of the self-assessments for discussion at a Supervi-
sory Board meeting. The results have been and will be taken into account in the activities of the Supervi-

sory Board and its committees.

The Supervisory Board has given itself rules of procedure, which are available on the company's website

atwww./indus.de/en/about-indusi/supervisory-board/. The names and relevant memberships of the Supervi-

sory Board members are published in the Annual Report. In addition, the résumés ofall Supervisory Board

members are available on the company's website at www.indus.de/en/about-indus/supervisory-board/.

Further details on the activities and composition of the Supervisory Board and its committees in the fi-

nancial year 2021 are provided in the report of the Supervisory Board in the 2021 Annual Report.

3.3  ACTIVITY OF THE SUPERVISORY BOARD IN THE REPORTING YEAR

In 2021, the Supervisory Board again performed all the duties incumbent upon it by law or under the
Articles of Incorporation. It advised the Board of Management on managing the company and supervised
its actions; at the same time, it was involved in all fundamental decisions. It was informed by the Board of
Managementregularly, without delay and comprehensively about all aspects of business performance, the

financial position as well as the risks and their management.

The Supervisory Board made its decisions on the basis of comprehensive reports and resolution proposals
submitted by the Board of Management. It had ample opportunity to discuss the reports and resolution
proposals of the Board of Management in plenary sessions and in the committees. The Board of Manage-
ment kept the Supervisory Board fully informed also outside of the meetings about projects and matters
of particular importance or urgency. The Supervisory Board Chairman maintained a constant exchange of
information and ideas with the Board of Management. The Supervisory Board passed all resolutions re-

quired by law or the Articles of Incorporation.
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In the past year, the Supervisory Board held six ordinary meetings and one extraordinary meeting. Due to
the special circumstances of the COVID-19 pandemic, several meetings of the Supervisory Board in the
financial year 2021 were held as virtual meetings or as a physical meeting with the option of virtual par-
ticipation. In addition, a resolution was taken by circulating written ballots. Furthermore, the shareholder
representatives adopted the resolutions on independence (minimum number of independent share-
holder representatives, independence of the respective shareholder representatives) in a video conference
call. The Supervisory Board met regularly also without the Board of Management. As a matter of principle,
the Board of Management does not attend meetings of the Supervisory Board or the Audit Committee in
the presence of the auditor unless the Supervisory Board or the Audit Committee deems this to be abso-
lutely necessary. For further information on the meetings, e.g., on the topics discussed, please refer to the
report of the Supervisory Board in the 2021 Annual Report. The report also includes an individualized
overview of the participation of the members in the meetings of the Supervisory Board and the Supervi-

sory Board committees.

3.4 COMMITTEES AND THEIR PROCEDURES

In the reporting year, the twelve-strong Supervisory Board with equal representation of the shareholders
and the employees formed a Mediation Committee pursuant to section 27 (3) of the German Codetermi-
nation Act (MitbestG), a Human Resources Committee, an Audit Committee and a Nomination Commit-
tee. In addition, an Ad Hoc Committee was appointed in connection with the resolutions on the capital

increase.

A. AUDIT COMMITTEE

The Audit Committee is composed of three members. It consists of the Chairwoman of the Committee,
Ms. Isabella Pfaller, as well as Dr. Jiirgen Allerkamp as further shareholder representative and Mr. Gerold
Klausmann as employee representative. The Chairwoman of the Audit Committee is independent, has
special expertise and experience as a financial expert in the application of accounting principles and inter-
nal control procedures and is familiar with the auditing process. The two other members are also financial
experts with expertise in the fields of accounting and auditing. The Audit Committee prepares the deci-
sions of the Supervisory Board on the annual and the consolidated financial statements as well as the pro-
posal to the Annual Shareholders' Meeting on the election of the external auditor. It is also responsible for
issuing the audit engagement letter to the external auditor, determining the focal points of the audit and
concluding the fee agreement. A regular exchange with the external auditor on relevant topics is held also
outside the meetings. In addition, the Audit Committee monitors the independence of the external audi-
tor and addresses the additional services provided by the auditor as well as compliance-related issues. The
Audit Committee of the Supervisory Board supervises the audit of the financial statements, also with re-
gard to its quality. It advises and monitors the Board of Management in matters relating to accounting, the
effectiveness of the internal control system, the risk management system, and the internal audit system.
The Audit Committee is entitled to all statutory rights to information, including the rights to information

pursuant to section 107 (4) sentence 4 of the German Stock Corporation Act (AktG).
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B. HUMAN RESOURCES COMMITTEE

The Human Resources Committee is composed of four members. It consists of the Chairman of the Su-
pervisory Board, Mr. Jirgen Abromeit (Committee Chairman), Dr. Dorothee Becker as further share-
holder representative as well as Ms. Dorothee Diehm and Mr. Wolfgang Lemb as employee representa-
tives. In accordance with the rules of procedure, the Human Resources Committee prepares the resolu-
tions of the Supervisory Board on the appointment and dismissal of members of the Board of Manage-
ment. The same applies to the conclusion, amendment and termination of contracts and to resolutions on
the compensation system of the Board of Management and the individual compensation of its members.

Decisions in this regard are made by the full Supervisory Board.

C. NOMINATION COMMITTEE

The Nomination Committee consists of the Supervisory Board Chairman, Mr. Jirgen Abromeit (Com-
mittee Chairman), as well as Ms. Isabella Pfaller and Mr. Carl Martin Welcker as further shareholder repre-
sentatives. It drafts proposals for the Supervisory Board's nominations to the Annual Shareholders' Meet-
ing for the election of Supervisory Board members representing the shareholders, taking into account the
targets set by the Supervisory Board and the approved profile of skills and expertise, potential conflicts of

interest and the diversity policy.

D. MEDIATION COMMITTEE

The Mediation Committee, which is entrusted with the tasks pursuant to section 31 (3) sentence 1 of the
German Codetermination Act (MitbestG), meets only when necessary. The Mediation Committee con-
sists of the Supervisory Board Chairman, Mr. Jirgen Abromeit (Committee Chairman and shareholder
representative), his deputy, Mr. Wolfgang Lemb (employee representative), as well as Ms. Isabella Pfaller
(shareholder representative) and Ms. Pia Fischinger (employee representative). It makes proposals for the
appointment of members to the Board of Management if the required two-thirds majority is not achieved

in the first ballot.

E. AD HOC COMMITTEE

In view of the urgency of the further resolutions in connection with the capital increase, the Supervisory
Board appointed an Ad Hoc Committee. This committee was composed of the Supervisory Board Chair-
man, Mr. Jirgen Abromeit (Committee Chairman), Dr. Jiirgen Allerkamp as shareholder representative
and Mr. Gerold Klausmann as employee representative. Subsequent to the Supervisory Board's approval
of the Board of Management's resolution on the capital increase using the Authorized Capital 2019, the
Ad Hoc Committee discussed and voted on the approval of the Board of Management's resolutions on
determining the placement price for the new shares and the final volume of the capital increase. In addi-
tion, the Ad Hoc Committee resolved to amend the wording of the Articles of Incorporation in line with

the scope of the capital increase.
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F. PROCEDURES

The meetings of the committees are usually held as physical meetings. Due to the contact restrictions im-
posed by law as a result of the coronavirus pandemic, committee meetings were also held as video confer-
ences. As with the Supervisory Board itself, committee decisions require a simple majority, unless the law
provides otherwise. The execution of resolutions by the Supervisory Board and its committees is the re-

sponsibility of the Supervisory Board Chairman.

3.5 COMPENSATION OF THE MEMBERS OF THE SUPERVISORY BOARD

The compensation of the Supervisory Board is governed by INDUS' Articles of Incorporation, which are

available at www.indus.de/en/about-indus/corporate-governance/. Some parts of the provisions on the com-

pensation of the Supervisory Board were clarified and confirmed by the resolution of the Annual Share-
holders' Meeting on 26 May 2021. Detailed information on the compensation of the Supervisory Board
and the amount of compensation paid to the individual members is provided in the current compensation

report, which forms part of the Annual Report.

3.6 PROPRIETARY TRANSACTIONS OF MEMBERS OF THE SUPERVISORY BOARD

Members of the Supervisory Board are required by Article 19 of the EU Market Abuse Regulation to in-
form the public when they engage in transactions involving INDUS shares or related derivatives. In 2021,

no such transactions were reported by members of the Supervisory Board.

IV. ACCOUNTING AND AUDIT

4.1 DISCLOSURES ON FINANCIAL STATEMENTS AND MANAGEMENT REPORTS AS WELL AS
OTHER REPORTS

Besides the annual financial statements, INDUS also prepares a semi-annual report as well as quarterly
reports. The individual financial statements of INDUS, which are relevant for the dividend payment, are
prepared in accordance with the provisions of the German Commercial Code (HGB). The consolidated
financial statements are prepared in accordance with International Financial Reporting Standards (IFRS).
Besides the annual and semi-annual report, INDUS also publishes management reports pursuant to sec-
tion 289 and section 315 of the German Commercial Code (HGB), which present the company's perfor-

mance and position. The separate non-financial Group report is published annually.

The financial year 2020 was the first for which INDUS prepared a separate sustainability magazine with a
view to intensifying its reporting on environmental and social matters. This publication will also be pub-
lished on the website. INDUS will also prepare a separate sustainability magazine for the financial year
2021. The publication dates of these reports and statements can be found in the Financial Calendar at

www.indus.de/en/investor-relations/financial-calendar/.

4.2 AUDIT

The Audit Committee of the Supervisory Board supervises the audit of the financial statements and en-

sures its quality. It reviews the independence of the external auditor and deals with the additional services


https://indus.de/en/investor-relations/financial-calendar/
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provided by the latter. Moreover, it prepares the proposal to the Annual Shareholders' Meeting for the
election of the external auditor and makes a recommendation in this regard. The Audit Committee is also
responsible for issuing the audit engagement letter, determining additional focal points of the audit and
concluding a fee agreement with the external auditor. During the audit, the Chairman or Chairwoman of
the Audit Committee is in constant contact with the external auditor and exchanges views with the latter
on the contents of the audit. The external auditor is elected by the Annual Shareholders' Meeting for one
financial year at a time in accordance with the statutory provisions. Last year, at the proposal of the Super-
visory Board, the INDUS Annual Shareholders' Meeting appointed Ebner Stolz GmbH & Co. KG Wirt-
schaftspriifungsgesellschaft Steuerberatungsgesellschaft Stuttgart, Cologne branch, as auditors for the
2021 financial year.

Ebner Stolz GmbH & Co. KG Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft Stuttgart, Co-
logne branch, uses internal rotation procedures to ensure that the audit procedures are performed with
the appropriate distance from the company, in particular that the responsible audit partners end their par-

ticipation in the audit no later than five years after their appointment.

Before the Audit Committee makes a recommendation to the Supervisory Board regarding the engage-
ment of the external auditor, it obtains a statement from the auditing firm as to whether and to what extent
business, financial, personal, or other relationships exist between it, its managing and controlling bodies,
and its audit managers, on the one hand, and the audited INDUS companies and their managing and con-

trolling bodies, on the other, that could give rise to doubts about the external auditor's independence.

Should circumstances arise during the audit which constitute grounds for bias on the part of the auditor
or for his or her disqualification and which cannot be remedied immediately, the auditor must inform the
Chairman of the Audit Committee without delay. The auditor must also report to the Supervisory Board
on all matters of importance to the Supervisory Board's duties that come to his or her attention during the
audit of the financial statements. Moreover, the auditor must inform the Supervisory Board or make anote

in the audit report if he or she discovers facts that contradict the company's declaration of conformity.

On 30]June 2021, the company readvertised the audit of its separate and consolidated financial state-
ments for the financial year ending 31 December 2022 in the German Federal Gazette. In the meantime,
the selection process has been completed and two audit firms will be proposed to the Annual Sharehold-

ers' Meeting in 2022 for the election of the external auditor.

V. SHAREHOLDERS/ANNUAL SHAREHOLDERS' MEETING

The invitation to the Annual Shareholders' Meeting including the required documents and reports is

available on the internet at www.indus.del/en/investor-relations/shareholders-meeting/.

5.1 SHAREHOLDERS' RIGHTS AT THE ANNUAL SHAREHOLDERS' MEETING

INDUS shareholders may also exercise their voting rights by authorizing the company's delegated proxies,
who are bound by instructions, or third parties to exercise their voting rights. At the 2021 Annual Share-

holders' Meeting, the shareholders voted for the first time on the compensation system for the Board of
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Management and the Supervisory Board in accordance with the Act Implementing the Shareholders'
Rights Directive (ARUG II).

5.2 DEALING WITH PRICE-SENSITIVE INFORMATION; INVESTOR RELATIONS

INDUS publishes all material information relating to the company's situation on its website at www.in-
dus.del/delen. Thisincludes, in particular, the annual and semi-annual financial statements, annual reports,
semi-annual and quarterly reports as well as press releases, ad hoc announcements and voting rights noti-
fications. Conference calls are held with financial analysts and investors on the occasion of the publication

of the company's results.

INDUS also maintains a lively exchange of information with financial analysts, investors and other capital
market participants above and beyond the publication dates. Face-to-face meetings at roadshows or con-
ferences are a key investor relations instrument. In accordance with the recommendations of the GCGC,
the Chairman of the Supervisory Board is involved in these activities at INDUS. In the 2021 financial year,
meetings were also held at which the Supervisory Board Chairman discussed topics relating to the Super-

visory Board with institutional investors.

5.3  RELATED PARTY DISCLOSURE

No contracts were concluded between members of the Supervisory Board and INDUS in the 2021 finan-
cial year. Memberships of members of the Board of Management and the Supervisory Board in governing
bodies of other companies as well as transactions with related parties are disclosed in the Annual Report

for the respective year.
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