We invite our shareholders to the Annual General Meeting to be held at
10:30 a.m. on Wednesday, May 26, 2021. This year, the Annual General
Meeting will again be held without shareholders being physically present
and will instead be broadcast in real time by video stream on the Internet via
a specially established online portal ("AGM portal") at the address

www.uzin-utz.com/hv2021

Shareholders may exercise their voting rights exclusively by postal vote or
by granting power of attorney to the representatives appointed by the com-
pany. The location of the Annual General Meeting within the meaning of the
German Stock Corporation Act is the registered office of the company: Die-
selstr. 3, 89079 Ulm. From there, the Annual General Meeting will be trans-
mitted in audio and video form on the AGM portal. Further information on
the holding of the Annual General Meeting is contained in section B.



A. AGENDA

1. Presentation of the adopted annual financial statements as of De-
cember 31, 2020, the approved consolidated financial statements
as of December 31, 2020, the management reports for Uzin Utz
AG and the Group with the explanatory reports on the disclo-
sures pursuant to section 289 para. 1, 4 and section 315 para. 1,
4 of the German Commercial Code (HGB), including the non-fi-
nancial statement for Uzin Utz AG and the Group, as well as the
report of the Supervisory Board for the financial year ended on
December 31, 2020

The aforementioned documents have been available in German on the
internet since March 30, 2021 at www.uzin-utz.com (Investor Relations
- General Meeting - Annual General Meeting 2021 section).

The Supervisory Board approved the annual financial statements and
consolidated financial statements prepared by the Management Board
as of December 31, 2020 on March 30, 2021; the annual financial state-
ments are thus adopted. Accordingly, in accordance with the statutory
provisions, no resolution of the Annual General Meeting is required with
regard to agenda item 1.

2. Resolution on the allocation of distributable profit of the 2020 fi-
nancial year

The Management Board and the Supervisory Board propose that the
retained earnings for the 2020 financial year of EUR 55,290,078.80 be
appropriated as follows:

a) Distribution of a dividend of EUR EUR 7,818,694.45
1.55 on each of the currently
5,044,319 no-par value shares with
dividend entitlement

b) Transfer to other revenue reserves EUR 0.00

c) Profit carried forward to new ac- EUR 47,471,384.35
count

Retained earnings EUR 55,290,078.80

The company does not currently hold any treasury shares.

Pursuant to section 71b of the German Stock Corporation Act (AktG),
treasury shares would not be entitled to participate in profits. Between
the convening of the Annual General Meeting and the resolution on the
appropriation of profits, the company may still acquire treasury shares.
In this case, correspondingly less profit would be distributed in total and



more profit would be carried forward; in any case, the dividend attribut-
able to each individual share carrying dividend rights would be EUR
1.55 in accordance with letter a).

In accordance with Art. 58 par. 4 sentence 2 AktG, the claim to payment
of the dividend is due on the third business day following the resolution
by the Annual General Meeting, i.e. on May 31, 2021.

Resolution on ratification on Management Board members” ac-
tions in the 2020 financial year

The Management Board and the Supervisory Board propose that the
actions of the members of the Management Board holding office in the
fiscal year ended December 31, 2020 be approved for the fiscal year
2020.

Resolution on ratification on Supervisory Board members’ ac-
tions in the 2020 financial year

The Management Board and the Supervisory Board propose that the
acts of the members of the Supervisory Board holding office in the fiscal
year ended December 31, 2020 be ratified for the fiscal year 2020.

Resolution on a remuneration system for the Management Board
members as of the 2021 financial year

The Act Implementing the Second Shareholders' Rights Directive
("ARUG I1"), which was promulgated in the Federal Law Gazette on De-
cember 19, 2019, deleted section 120 para. 4 AktG and introduced a
new section 120a AktG. section 120a para. 1 AktG stipulates that the
Annual General Meeting of a listed company shall resolve on the ap-
proval of the remuneration system for Management Board members re-
solved by the Supervisory Board in accordance with the requirements
of the also new section 87a AktG and presented to the Annual General
Meeting whenever there is a significant change, but at least every four
years. According to the transitional provisions of ARUG lI, the first res-
olution of the Supervisory Board pursuant to section 87a para. 1 AktG
on the Management Board remuneration system and the first resolution
of the Annual General Meeting pursuant to section 120a para. 1 AktG
on its approval must be passed for the first time by the end of the first
Annual General Meeting following December 31, 2020.

Based on the recommendation of the Personnel Committee, the Super-
visory Board proposes to approve the remuneration system for mem-
bers of the Management Board of Uzin Utz AG described below, effec-
tive as of 01 January 2021:



I. Preliminary remark

The remuneration system for the members of the Management Board
of Uzin Utz AG provides an incentive for the implementation of strategic
measures as a contribution to the sustainable and long-term develop-
ment of the company. Services rendered are rewarded appropriately
and competitively. The structure takes into account the interests of our
shareholders and stakeholders.

In determining the remuneration of the Management Board, the Super-
visory Board is guided by the following principles:

Remuneration promotes the sustainable and long-term increase in the
value of the company. It makes its contribution to the realization of the
corporate strategy and thus to the achievement of the company's suc-
cess.

The remuneration adequately rewards the services rendered in line
with the market.

The interests of shareholders and stakeholders are addressed by the
remuneration system and are given appropriate consideration in its
design.

The remuneration system is consistent, sets measurable and future-
oriented incentives that serve to achieve sustainable corporate suc-
cess, and is clear and comprehensible.

The remuneration system supports the implementation of our long-term
corporate strategy Passion 2025 and the achievement of our goals with
the help of the four thrusts Planet - People - Profit - Products & Services:

Behind the "Planet" target is the company-wide goal of a noticeable
reduction of climate-damaging emissions of the Uzin Utz Group by
25%.

The "People” goal is to focus on our passionate and performance-ori-
ented workforce and maintain our corporate culture. It is therefore a
company-wide goal to achieve a high recommendation rate.

In the Passion 2025 strategy, we have set ourselves the goal that the
Uzin Utz Group will achieve sales of more than EUR 550 million
(growth target) with an EBIT margin of more than 8% (return target) in
the 2025 financial year. This is supported by a corresponding short-
and long-term growth and return bonus in the remuneration.

The "Products & Services" objective stands for innovations, the devel-
opment of new business models and the optimization of our pro-
cesses. We measure the achievement of this goal with the help of our
novelty rate (sales of products less than 5 years old) and/or the goal
of generating additional sales with new product developments.

The achievement of the aforementioned Passion goals is to be rein-
forced by a sustainability bonus in the remuneration.



Il. Procedures for establishing, implementing and reviewing the
remuneration system

The Supervisory Board determines the system of Management Board
remuneration in accordance with the statutory requirements (currently
in sections 87 (1), 87a (1) of the German Stock Corporation Act (AktG)).
The Supervisory Board is supported in this by its Personnel Committee.
Taking into account the aforementioned guidelines and the recommen-
dations of the German Corporate Governance Code (GCGC) as
amended, the Personnel Committee develops recommendations on the
system of Management Board remuneration which are discussed in de-
tail by the Supervisory Board in the course of its decision-making pro-
cess. The Personnel Committee and Supervisory Board may call in ex-
ternal consultants as required. When appointing such consultants, care
is taken to ensure their independence from the Management Board and
the company.

The remuneration system adopted by the Supervisory Board shall be
submitted to the Annual General Meeting for approval. If the Annual
General Meeting does not approve the remuneration system put to the
vote in each case, a revised remuneration system shall be submitted
for renewed resolution at the latest at the following ordinary Annual
General Meeting.

The Personnel Committee prepares the regular review of the system
for the remuneration of the members of the Management Board. Based
on the preparation and recommendation of the Personnel Committee,
the Supervisory Board regularly reviews the system for the remunera-
tion of Management Board members. If necessary, the Supervisory
Board decides on changes. In the event of significant changes, but at
least every four years, the remuneration system is again submitted to
the Annual General Meeting for approval.

lll. Determination of the specific target total remuneration

On the basis of the approved remuneration system, the Supervisory
Board determines the amount of the target total remuneration for the
individual Management Board members for the respective upcoming
fiscal year. This is commensurate with the duties and performance of
the Management Board member and the situation of the company. The
usual remuneration will not be exceeded without special justification.
In addition, the Supervisory Board ensures that the target total remu-
neration is in line with market practice.

For this purpose, it uses both a horizontal and a vertical comparison. In
the event of significant shifts in the ratios between the remuneration of
the Management Board and the horizontal and vertical comparison
groups, the Supervisory Board shall examine the causes and, if neces-
sary, adjust the remuneration of the Management Board in the absence
of objective reasons for such shifts.



1. Horizontal comparison

In order to assess the customary nature of the specific total remunera-
tion of the members of the Management Board in comparison with other
companies, a suitable peer group of other companies listed in the
CDAX that are comparable in terms of sector, sales and number of em-
ployees is used.

2.  Vertical comparison

In addition to the horizontal comparison, the development of the remu-
neration of the Management Board in comparison with the remunera-
tion of the senior management and the workforce of Uzin Utz AG in
Germany must be taken into account, whereby the development over
time is also taken into account.

For this purpose, the Supervisory Board has defined the upper man-
agement circle as the management level below the Management Board
of Uzin Utz AG, which consists of the managing directors of the Uzin
Utz Group as well as the division managers of Uzin Utz AG.

The workforce includes the groups of non-tariff and tariff employees.

3. Differentiation according to the respective requirement
profile

The remuneration system allows the Supervisory Board to take appro-
priate account of the function and area of responsibility of individual
Management Board members when determining the level of target total
remuneration. Within the limits of due discretion, a function-specific dif-
ferentiation is permissible, in which criteria such as experience and
length of service on the Management Board of the respective Manage-
ment Board member and the Management Board area for which he is
responsible can be taken into account in an appropriate and customary
manner.

4. Maximum limit of the remuneration

The remuneration of the Management Board members is designed to
ensure a balanced risk-reward profile. For this reason, a high proportion
of the remuneration is variable. If the agreed targets are not met, the
amount paid out as variable remuneration may therefore fall to 0. If the
variable targets are significantly exceeded, the payment of the variable
remuneration component is limited to 133% of the target

In accordance with section 87a (1) sentence 2 no. 1 AktG, the Supervi-
sory Board has also set a maximum amount for the total of all remuner-
ation components including fringe benefits (hereinafter referred to as
"maximum remuneration"). The maximum remuneration for an Man-



agement Board member is EUR 900,000.00. These maximum limits re-
late in each case to the total of all payments resulting from the remu-
neration arrangements for a financial year.

5. Composition and structure of total remuneration at a glance

The remuneration system generally provides for fixed, non-perfor-
mance-related and variable, performance-related remuneration compo-
nents:

- The fixed, non-performance-related remuneration components
comprise a fixed basic remuneration and fringe benefits.

- The variable, performance-related remuneration components
comprise a short-term variable remuneration (SVR) and a long-
term variable remuneration (LVR).

- There is no pension commitment to the members of the Manage-
ment Board.

Due to the differentiation options described, depending on the require-
ment profile, the individual remuneration components of the target total
remuneration vary within the percentage ranges shown below. They are
also subject to possible adjustment as part of the annual review of re-
muneration.

The base salary amounts to 40-45%, the short-term variable remuner-
ation (STV) 20-25% and the long-term variable remuneration (LTV) 30-
35% of the target total remuneration. Fringe benefits account for 2 to
3% of the target total remuneration.

IV. Remuneration components in detail

The remuneration system basically consists of fixed, non-performance-
related and variable, performance-related components, the total of
which determines the total remuneration of an Management Board
member.

1. Fixed remuneration

The fixed, non-performance-related remuneration comprises the basic
remuneration and fringe benefits of each Management Board member.

a) Basic remuneration:

The basic remuneration is a fixed remuneration for the full year,
based on the area of responsibility and experience of the respec-
tive Management Board member and payable in twelve equal
monthly installments at the end of each month.



b) Fringe benefits:

Fringe benefits include:

— The provision of an upper mid-range passenger car appropriate
to the position for business and private use.

— Reimbursement of travel expenses and other expenses in-
curred in the interests of the company.

— The purchase of insurance for the duration of employment in
the event of death and disability.

— Anannual lump-sum health allowance.

— The conclusion of a D&O insurance policy with a deductible in
accordance with section 93 para. 2 page 3 of the German Stock
Corporation Act (AktG).

c) Pension commitments:

The members of the Management Board do not receive any pen-
sion commitments.

2. Variable remuneration

The variable, performance-related remuneration consists of an annual
variable remuneration ("short-term variable remuneration” or "SVR")
and a multi-year variable remuneration ("long-term variable remuner-
ation" or "LVR"). In the event of extraordinary developments with a par-
ticularly negative impact on variable remuneration, a "discretionary
bonus" may also be determined.

The variable remuneration components are defined for each financial
year by the Supervisory Board with targets derived from the Passion
2025 strategy, the degree of achievement of which determines the
amount of the actual payment. The target bonus for a target achieve-
ment of 100% for SVR and the allocation value for LVR are also deter-
mined in this context. A subsequent, retroactive change of the target
values for the SVR and the LVR is excluded in each case.

a) Short-term variable remuneration (SVR)

The SVR consists of a growth bonus, a return bonus and a sus-
tainability bonus. For the purposes of the SVR, the Supervisory
Board determines the relevant financial performance parameters
with the corresponding target values for the upcoming financial
year. In addition, the Supervisory Board sets non-financial targets
for the upcoming financial year for the entire Management Board,
which are geared towards sustainability.

Of the variable compensation, 40% is paid out in cash to the Man-
agement Board as a SVR at the end of the calendar month follow-



b)

ing the calendar month in which the consolidated financial state-
ments are approved by the Supervisory Board for the grant finan-

cial year.

aa)

bb

cc)

Growth bonus

To determine the growth bonus, the growth in sales in a grant
year is calculated in percentage points compared with the
sales in the financial year preceding the grant year. The
growth bonus is 100% if the target is achieved in full. It is li-
mited to a maximum of 133%.

Yield bonus

To determine the yield bonus, the earnings before interest and
income taxes (EBIT) of a grant year are calculated in relation
to the sales of the grant year in percentage points. The yield
bonus is 100% if the targets are met in full. It is limited to a
maximum of 133%.

Sustainability bonus

To determine the sustainability bonus, the Supervisory Board
- after consultation with the Management Board - sets one or
more sustainability targets (hereinafter collectively referred to
as "sustainability target") for the Management Board in the
first three months of each fiscal year for that fiscal year. The
sustainability bonus is determined on the basis of the percent-
age achievement of the sustainability target. The Manage-
ment Board may overachieve or underachieve the sustainabil-
ity target. However, if the sustainability target is achieved by
less than 50%, it is deemed not to have been achieved. The
sustainability bonus is 100% if the target is achieved in full. It
is limited to @ maximum of 120%.

Long-term variable remuneration (LVR)

The LVRis along-term oriented variable remuneration component.
60% of the variable remuneration of a grant year ("initial amount
LVR") is retained by the company at the time of payment of the
SVR and is subject to the following regulations of a virtual share
plan.

The number of virtual shares granted in a tranche is determined by
dividing the initial amount LVR of the respective financial year by
the average, weighted closing price of the Uzin Utz share on all
trading days of the grant financial year in the XETRA trading sys-
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V.

tem of Deutsche Bérse AG in Frankfurt (or in a trading system re-
placing this). The result is rounded to a whole number of shares
and communicated to the Management Board by the company in
writing by means of a letter of allocation ("virtual shares granted")
in each case after approval of the consolidated financial state-
ments of the respective financial year by the Supervisory Board.

The Management Board must hold the virtual shares granted over
a period of four financial years ("holding period"). The holding pe-
riod begins at the time of allocation of the initial amount of LVR and
ends four years after this time ("end time point"). The "end year"
is the last year of the holding period, which need not correspond to
the calendar year.

After expiry of the holding period, the virtual shares granted will be
converted into a payout amount ("payout amount LVR") in cash
by multiplying the number of virtual shares granted by the average
weighted closing price of the Uzin Utz share on all trading days of
the final year in the XETRA trading system of Deutsche Bérse AG
in Frankfurt (or in a trading system replacing this).

The Management Board has no dividend entitlement from the vir-
tual shares granted. For the calculation of the payout amount LVR,
dividends paid out during the grant fiscal year and the holding pe-
riod per Uzin Utz share are not taken into account.

The LVR payout amount is due for payment as a bank credit at the
end of the month following the end date.

The LVR payout amount is limited to a total price increase of 40%

in four years. The LVR payout amount is at least 60% of the initial
LVR amount, unless otherwise specified.

Discretionary bonus

In the event of extraordinary developments with a particularly neg-
ative impact on variable remuneration, the Supervisory Board may
grant a discretionary bonus (see in detail No. VI.5.).

Remuneration Report

In the remuneration report for the respective past financial year, the Su-
pervisory Board reports on the performance criteria set for that financial
year and the respective target achievement.



VL. Other regulations relevant to remuneration

1. Malus and clawback regulation

Malus and clawback regulations are implemented in the service con-
tracts and the LVG plan conditions. If a member of the Management
Board, in his function as a member of the Management Board, commits
a demonstrably knowing gross violation of one of his duties of care
within the meaning of section 93 of the German Stock Corporation Act
(AktG), of a fundamental principle of action of the internal guidelines
issued by the company, or of one of his other duties under his service
contract, the Supervisory Board may, at its due discretion, reduce the
variable remuneration to be granted for the financial year in which the
gross violation occurred, in part or in full, to zero (hereinafter "malus
regulation”).

According to the LVR terms and conditions, in the event of a demon-
strable breach of contractual service obligations up to the time of pay-
ment of the payout amount, a partial or full reduction is possible at eg-
uitable discretion, taking into account the individual performance of the
Management Board member and the appropriateness of performance.
The Supervisory Board shall decide on any reduction.

If the variable remuneration has already been paid out at the time of the
reduction decision, the Management Board member must repay the ex-
cess payment received in accordance with the reduction decision (here-
inafter "clawback regulation®). In addition, in this case the company is
entitled to offset against other compensation claims of the Management
Board member.

Any claims for damages of Uzin Utz AG against the member of the
Management Board, in particular from section 93 para. 2 of the German
Stock Corporation Act (AktG), shall remain unaffected by the agree-
ment of a malus or clawback provision.

2. Credit

If members of the Management Board hold Supervisory Board man-
dates within the Group or other activities within the Uzin Utz Group, the
remuneration is credited. In the case of the assumption of Supervisory
Board mandates outside the Group, the Supervisory Board decides
whether and to what extent the remuneration is to be credited.

3. Shareholdings of the Management Board

The remuneration system of the Management Board does not provide
for an obligation of an individual member of the Management Board to
purchase shares of Uzin Utz AG.



4. Premature termination of the employment relationship

If the appointment of a member of the Management Board is revoked
in accordance with section 84 para. 3 AktG and there is good cause
within the meaning of section 626 of the German Civil Code (Burgerli-
ches Gesetzbuch - BGB), the service contract shall also terminate on
the date on which the revocation of the appointment takes effect. In this
case, no payments shall be made to the Management Board member
for the period from the effective date of the revocation.

In the event of premature termination of the service contract without
good cause within the meaning of section 626 of the German Civil Code
(Burgerliches Gesetzbuch - BGB), the service contracts of the Manage-
ment Board members provide that the member of the Management
Board shall receive as severance payment at most the remaining term
of the service contract, but no more than two years' compensation. The
maximum limit is calculated on the basis of the total compensation for
the past fiscal year. Irrespective of premature termination, variable com-
pensation components still outstanding are to be paid out in accordance
with the agreed targets and comparison parameters as well as due
dates and holding periods.

The claims are inheritable.

The remuneration system does not provide for any special arrange-
ments in the event of a change of control (,change of control®) or for
redundancy payments.

5. Dealing with extraordinary events and developments

The Supervisory Board may temporarily deviate from the compensation
system in the event of extraordinary events and developments. In par-
ticular, the adjustment of the compensation system in the event of a
significant change in corporate strategy to ensure adequate incentives
or in the event of a severe economic crisis may be considered an ex-
traordinary event.

The components of the remuneration system that may be deviated from
are the procedure, the regulations on the remuneration structure and
amount.

The Supervisory Board may also, at its due discretion, temporarily re-
imburse expenses for extraordinary fringe benefits in the event of an
identified significant change in requirements. In addition, the Supervi-
sory Board has the right to grant special payments to newly appointed
members of the Management Board to compensate for salary losses
from a previous employment relationship or to cover costs arising from
a change of location.

In the event of extraordinary developments, the Supervisory Board also
has the option of reducing the payment amount LVR in an appropriate
manner or granting a discretionary bonus.



The reduction of the payment amount LVR is considered in particular if
extraordinary developments have influenced the price of the Uzin Utz
share particularly positively and particularly persistently, so that there
are extraordinary positive effects on the payment amount LVR despite
the annual average consideration of the share price, or if a consolidated
financial statement on which the remuneration is based proves to be
objectively incorrect in retrospect.

The granting of a discretionary bonus may be considered in the event
of exceptional developments with a particularly negative impact on the
variable compensation of the Management Board. In this case, the Su-
pervisory Board may decide at its reasonable discretion to grant the
Management Board a discretionary bonus of up to half of the basic com-
pensation. In exercising its discretion, the Supervisory Board takes into
account in particular the financial performance of the company, the
long-term development of the company, and long-term and sustainable
successful corporate governance.

VII. Entry into force

The remuneration system applies to the conclusion of all service con-
tracts concluded after the resolution on the remuneration system.

Resolution on the remuneration of the Supervisory Board mem-
bers

At the Annual General Meeting 2020, a new remuneration system for
the Supervisory Board was resolved, which is to remain in force until
the Annual General Meeting resolves otherwise. As a result of the new
version of section 113 para. 3 of the German Stock Corporation Act
(AktG), a resolution on the compensation of Supervisory Board mem-
bers must be adopted at least every four years in the case of listed
companies. A resolution confirming the compensation is permissible. In
the resolution, the information required under section 87a para. 1 sen-
tence 2 of the German Stock Corporation Act (AktG) must be provided
or referred to mutatis mutandis and in a clear and comprehensible form.
Against the background of the legal amendment and in consistent con-
tinuation of the resolution of the Annual General Meeting 2020, the
Management Board and Supervisory Board propose that the compen-
sation system of the Supervisory Board be resolved as follows from the
financial year 2021:

a) Objectives of the remuneration system of the Supervisory Board:

The remuneration of the Supervisory Board of Uzin Utz AG shall - as
already resolved by the Annual General Meeting 2020 - not contain any
variable remuneration components, but consist exclusively of fixed re-
muneration components. The fixed remuneration takes up the recom-
mendation in G.18 p. 1 of the German Corporate Governance Code



(DCGK) and ensures the advice and monitoring by the Supervisory
Board related to sustainable corporate development.

b) Components of the remuneration and due date:

The remuneration consists of a basic fee payable in cash at the end of
the fiscal year.

The members of the Supervisory Board shall be reimbursed for all out-
of-pocket expenses and for any value-added tax payable on compen-
sation and out-of-pocket expenses granted to them.

The company may, at its own expense, insure the members of the Su-
pervisory Board against civil and criminal claims, including in each case
the costs of legal defense in connection with the performance of their
mandates, and take out appropriate legal expenses and pecuniary loss
liability insurance (so-called D&O insurance).

Members of the Supervisory Board who have only belonged to the Su-
pervisory Board for part of the financial year shall receive one-twelfth of
the remuneration for each month or part thereof of membership. This
also applies accordingly to any remuneration for work on a committee
of the Supervisory Board.

c) Assessment of the remuneration:

The assessment of the basic remuneration shall be based on the crite-
ria of customary market practice and appropriateness, as well as on the
financial performance of the company. Horizontal and vertical compar-
isons corresponding to the compensation of Management Board mem-
bers shall be made and appropriately taken into account.

In consideration of this, the Management Board and the Supervisory
Board propose to pay the members of the Supervisory Board of Uzin
Utz AG, from the financial year 2021 onwards, in addition to the reim-
bursement of their expenses as well as the reimbursement of any value
added tax payable on their remuneration and expenses, a remuneration
in the amount of EUR 50,000.00 each, the Chairman of the Supervisory
Board an additional remuneration in the amount of EUR 37,500.00, and
the Deputy Chairman an additional remuneration in the amount of EUR
25,000.00. Members of the Supervisory Board who belong to a Super-
visory Board committee (currently the Personnel Committee or the Au-
dit Committee) shall be paid additional remuneration of EUR 12,500.00
for each committee membership, and the respective chairmen of the
committees shall be paid an additional EUR 12,500.00 each.



Resolution on the creation of new authorized capital with the op-
tion of increasing capital in cash and non-cash, excluding share-
holders” statutory subscription rights, and corresponding
amendment to the Articles of Incorporation

Section 4 para. 4 of the Articles of Incorporation contains an Authorized
Capital Il under which the Management Board is authorized, with the

approval of the Supervisory Board, to increase the capital stock by up
to EUR 4,000,000.00. This Authorized Capital Il expired on May 09,
2021 and is therefore to be replaced by a new Authorized Capital II;

Articles of Incorporation have to be amended accordingly

The Management Board and Supervisory Board therefore propose that

the following resolutions be adopted:

a) The Authorized Capital Il currently governed by section 4 para. 4

of the Articles of Incorporation shall be cancelled.

b) The Management Board is authorized, with the approval of the

Supervisory Board, to increase the share capital of the company

in the period up to May 25, 2026, on one or more occasions by up
to a total of EUR 4,000,000.00 by issuing new no-par value ordi-

nary bearer shares with voting rights and a notional interest in the
share capital of EUR 3.00 per share ("Authorized Capital II"). The
capital increases may be made against cash contributions and/or

contributions in kind.

The Management Board is further authorized, with the approval of the

Supervisory Board, to exclude shareholders' statutory subscription

rights in the following cases in particular:

aa) for the fractional amounts arising due to the subscription ratio;

bb) for a capital increase against contributions in kind in the well-

cc

understood interest of the company for the acquisition of
companies, parts of companies or interests in companies or
other assets (even if a purchase price component is paid out
in cash in addition to the shares) or in the context of business
combinations or mergers;

for a capital increase against cash contributions, up to a total
of 10% of both the capital stock existing at the time this au-
thorization becomes effective and the capital stock existing at
the time this authorization is exercised, provided that the is-
sue price of the new shares is not significantly lower than the
stock market price of the shares of the same class and rights
already listed. Shares issued or sold during the term of this
authorization with exclusion of subscription rights in direct or
analogous application of section 186 para. 3 sentence 4 of



the German Stock Corporation Act (AktG) shall be counted
towards this limit of 10% of the capital stock.

The Management Board is further authorized, with the approval of the
Supervisory Board, to determine a commencement date for profit enti-
tlement that deviates from the law and to determine the further details
of a capital increase and its implementation, in particular the issue price
and the consideration to be paid for the new shares, as well as to de-
termine the granting of subscription rights by way of indirect subscrip-
tion rights in accordance with section 186 para. 5 of the German Stock
Corporation Act (AktG).

Section 4 para. 4 of the Articles of Incorporation shall be reworded as
follows:

"The Management Board is authorized, with the approval of
the Supervisory Board, to increase the share capital of the
company in the period up to May 25, 2026 once or - in partial
amounts - several times by up to a total of EUR 4,000,000.00
by issuing new ordinary bearer shares with voting rights and
no par value (no-par value shares) with a notional interest in
the share capital of EUR 3.00 per share ("Authorized Capital
II"). The capital increases may be made against cash contri-
butions and/or contributions in kind.

The Management Board is also authorized, with the approval
of the Supervisory Board, to exclude shareholders' statutory
subscription rights in particular in the following cases:

- for the fractional amounts arising due to the subscrip-
tion ratio;

- for a capital increase against contributions in kind in the
well-understood interest of the company for the acquisi-
tion of companies, parts of companies or interests in
companies or other assets (even if a purchase price
component is paid out in cash in addition to the shares)
or in the context of business combinations or mergers;

- for a capital increase against cash contributions, up to
a total of 10% of both the capital stock existing at the
time this authorization becomes effective and the capi-
tal stock existing at the time this authorization is exer-
cised, provided that the issue price of the new shares is
not significantly lower than the stock market price of the
shares of the same class and rights already listed.
Shares issued or sold during the term of this authoriza-
tion with exclusion of subscription rights in direct or
analogous application of section186 para. 3 Sentence
4 of the German Stock Corporation Act (AktG) shall be
counted towards this limit of 10% of the capital stock.



The Management Board is further authorized, with the ap-
proval of the Supervisory Board, to determine a commence-
ment date for profit entitlement that deviates from the law and
to determine the further details of a capital increase and its
implementation, in particular the issue price and the consider-
ation to be paid for the new shares, as well as to determine
the granting of subscription rights by way of indirect subscrip-
tion rights in accordance with section 186 para. 5 of the Ger-
man Stock Corporation Act.”

c) The Supervisory Board is authorized to amend the wording of
section 4 para. 4 of the Articles of Incorporation after full or partial
implementation of the capital increase from Authorized Capital Il
or after expiry of the authorization period without a capital in-
crease.

Resolution on the amendment of the Articles of Incorporation re-
garding the proof of entitlement to attend the Annual General
Meeting and to exercise voting rights, to enable electronic partici-
pation in an Annual General Meeting and to enable voting without
attending the Annual General Meeting

a) Amendment concerning confirmation of entitlement to par-
ticipate in the Annual General Meeting and to exercise voting
rights

Section 13 para. 2 of the Articles of Incorporation of Uzin Utz AG stipu-
lates that shareholders must prove their entitiement to participate in the
Annual General Meeting and to exercise their voting rights by means of
special proof of share ownership issued in text form (section 126b of
the German Civil Code) in German or English by the custodian bank or
financial services institution. Section 123 para. 4 sentence 1 AktG was
amended by the ARUG II. This provides that proof in accordance with
section 67¢c para. 3 AktG is always sufficient for entitlement to partici-
pate in the Annual General Meeting. The Articles of Incorporation are
to be adapted to the new legal situation.

The Management Board and the Supervisory Board therefore propose
to adopt the resolution to repeal section 13 (Participation in the Annual
General Meeting) para. 2 of the Articles of Incorporation of Uzin Utz AG
and to reword it as follows:

»~Shareholders must prove their entitlement to participate in the
Annual General Meeting and to exercise their voting rights by
means of special proof of share ownership issued in text form
(section 126b of the German Civil Code) by the custodian
bank or financial services institution (ultimate intermediary) in
German or English in accordance with the requirements of
section 67c (3) of the German Stock Corporation Act (Art. 5 of
the Implementing Regulation (EU) 2018/1212). The proof



must refer to the beginning of the 21st day prior to the Annual
General Meeting and must be received by the company at the
address specified for this purpose in the invitation to the An-
nual General Meeting no later than six days prior to the date
of the Annual General Meeting. The day of receipt and the day
of the Annual General Meeting shall not be counted.”

b) Amendment to enable electronic participation in the Annual
General Meeting

The Corona pandemic demonstrated the need for the possibility of par-
ticipating in the Annual General Meeting by electronic means of com-
munication without the need for physical presence. We intend to con-
tinue offering our shareholders this opportunity to participate in the fu-
ture, irrespective of the pandemic. This additionally created form of par-
ticipation will give even more shareholders, and in particular those fur-
ther away, the opportunity to take part in the Annual General Meeting.
This takes account of our international focus in more than 50 countries
and makes an important contribution to achieving our sustainability
goals by reducing unnecessary travel and emissions. Section 118
para. 1 sentence 2 of the German Stock Corporation Act (AktG) pro-
vides for the possibility of online participation - i.e., shareholders can
participate in the Annual General Meeting even without being present
at its location and without a proxy, exercising their rights in the process
by means of electronic communication if a company's Articles of Incor-
poration so provide. This option created by the legislator is to be used.
However, this provision does not entail the complete virtualization of the
Annual General Meeting. Despite our global orientation, we are firmly
rooted in our home country and it is ensured that a physical Annual
General Meeting will still be held.

The Management Board and the Supervisory Board therefore propose
that the resolution be adopted to amend section 13 (Participation in the
Annual General Meeting) of the Articles of Incorporation of Uzin Utz AG
by adding a para. 5, which reads as follows:

"The Management Board may provide that shareholders may
also participate in the General Stockholders' Meeting without
being present at its location and without a proxy and exercise
all or some of their rights in whole or in part by means of elec-
tronic communication ("online participation”). The Manage-
ment Board is further authorized to make provisions on the
scope and procedure for participation and the exercise of
rights pursuant to sentence 1. The possible enabling of online
patrticipation and the provisions made in this regard shall be
announced together with the notice convening the Annual
General Meeting."



c) Enabling votes to be cast without physical attendance at the
Annual General Meeting

It is our aim to continue to provide various forms of participation in the
Annual General Meeting in the future and thus to enable as many
shareholders as possible, in particular those who are further away, to
participate in resolutions. For this reason, we want to offer our share-
holders a further instrument for participating in resolutions by creating
the possibility for shareholders who do not physically attend the Annual
General Meeting to cast their votes in writing or electronically, making
full use of the scope provided by the legislator in section 118 para. 2
sentence 1 of the German Stock Corporation Act (AktG). This also re-
flects our international orientation.

The Management Board and the Supervisory Board therefore propose
adding a para. 5 to section 15 (Resolution), which reads as follows:

"The Management Board is authorized to provide that share-
holders may cast their votes, even without physically attending
the Annual General Meeting, in writing or by way of electronic
communication (postal vote), and shall determine the details
as appropriate. An announcement to this effect shall be made
with the notice convening the Annual General Meeting."

Election of the auditor for the annual financial statements and the
auditor of the consolidated financial statements for the 2021 fi-
nancial year

The Supervisory Board proposes that Rédl & Partner GmbH
Wirtschaftsprifungsgesellschaft Steuerberatungsgesellschaft, Nurem-
berg, be elected as auditors of the AG and as auditors of the consoli-
dated financial statements for the fiscal year ending December 31,
2021.

This election proposal corresponds to the election recommendation and
preference of the Audit Committee within the meaning of the EU Statu-
tory Audit Regulation (Regulation (EU) No. 537/2014) of the European
Parliament and of the Council of 16 April 2014 on specific requirements
for the statutory audit of public interest entities and repealing Commis-
sion Decision 2005 /909 / EC). The latter has issued a recommendation
for the appointment of RSM GmbH Wirtschaftsprifungsgesellschaft
Steuerberatungsgesellschaft, Disseldorf, Baker Tilly GmbH & Co. KG
Wirtschaftsprifungsgesellschaft, Disseldorf, Deloitte GmbH Wirt-
schaftsprifungsgesellschaft, Munich or Rédl & Partner GmbH Wirt-
schaftsprifungsgesellschaft Steuerberatungsgesellschaft, Nuremberg
as auditors and indicated a preference for the appointment of Rédl &
Partner GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsge-
sellschaft, Nuremberg as auditors.



INFORMATION ON THE CONDUCT OF
THE VIRTUAL ANNUAL GENERAL
MEETING AND SHAREHOLDERS'
RIGHTS

This year's Annual General Meeting will again be held in accordance
with the options provided by law in Art. 2 of the Act to Mitigate the Con-
sequences of the COVID-19 pandemic in Civil, Insolvency and Criminal
Procedure Law of March 27, 2020, as amended by Art. 11 of the Acton
the Further Shortening of the Residual Debt Relief Procedure and the
Adjustment of Pandemic-Related Provisions in company, Cooperative,
Transport and Foundation Law and in Tenancy and Lease Law of De-
cember 22, 2020 ("Covid-19 Act"), will be held as a virtual Annual Gen-
eral Meeting without the physical presence of shareholders. As a resuilt,
there will be deviations this year from previous attendance meetings as
described below.

The Annual General Meeting will be broadcast in video and audio in
real time on May 26, 2021 from 10:30 a.m. (CEST) on the AGM portal
at

www.uzin-utz.com/hv2021

Shareholders wishing to participate in the Annual General Meeting vir-
tually must register in advance (see below under item 1.).

Physical participation by shareholders or their proxies is excluded.
Shareholders or their proxies may therefore exercise their voting rights
exclusively by postal vote or by granting power of attorney to the com-
pany-appointed proxies (see below under items 2. and 3.).

Prerequisite for participation in the Annual General Meeting, in
particular access to video and audio transmission and the exer-
cise of voting rights, and explanation of the significance of the
record date

Shareholders who register with the company in good time are entitled
to attend the Annual General Meeting and exercise their voting rights.
Shareholders must also provide proof of their entitlement to participate
in good time; this requires proof of share ownership from the custodian
bank, which must relate to May 05, 2021, 00:00 hours (CEST) ("record
date"). Registration and proof of share ownership shall be deemed
timely if they are received by the company no later than May 19, 2021,
24:00 hours (CEST). Registration and proof of shareholding must be in
text form (section 126b BGB) in German or English and must be sent
to the following address:

Uzin Utz AG

c/o Art-of-Conference

Martina Zawadzki

P.O. Box 1106

71117 Grafenau

E-mail: UzinUtz@art-of-conference.de
Fax: 0711 4709 713



After receipt of the registration and the proof of shareholding, the ac-
cess card for the HV portal (incl. access number and pin code) will be
sent. Please ensure that the registration and the proof of share owner-
ship are sent in good time so as not to jeopardize the timely receipt of
the access card; we recommend contacting the custodian bank as soon
as possible. Access cards to the HV portal will be sent by mail. If the
access card is lost in the mail, shareholders may contact us by e-mail
at IR@uzin-utz.com, stating their first and last name, full address and
the number of their shares.

Only shareholders who have provided proof of share ownership are en-
titled to attend the virtual shareholders' meeting. Entitlement is based
solely on the shareholding as of the record date. Changes in the share-
holding after the record date are irrelevant for the scope and exercise
of the right to participate and vote in the virtual shareholders' meeting.
However, there is no kind of lock-up period for shareholdings as of the
record date. Even in the event of (complete or partial) sale after the
record date, only the shareholding as of the record date is relevant for
participation in the virtual shareholders' meeting and voting rights. Con-
versely, additional acquisitions of shares after the record date are not
taken into account: anyone who is not a shareholder on the record date
but acquires shares before the Annual General Meeting is not entitled
to participate in the virtual Annual General Meeting. The record date
has no significance for dividend entitlement.

Procedure for voting by absentee ballot

Shareholders may cast their votes by postal vote. Only those share-
holders who have registered in good time in accordance with the re-
quirements set out in section 1 and have provided proof of share own-
ership are entitled to exercise their voting rights by postal vote. Voting
by postal vote and changes to postal votes may be made by no later
than May 22, 2021, 24:00 hours (CEST) (time of receipt) by mail, e-mail
or fax to the address, e-mail address or fax number stated under No. 1.
A form for postal voting can be downloaded from the internet at
www.uzin-utz.com/hv2021 or requested from the company using the
following contact data:

Uzin Utz AG

Investor Relations
DieselstraBe 3

89079 Ulm

Fax: 0731/4097-45370
E-mail: IR@uzin-utz.com

If multiple declarations are received, the declaration received last shall
take precedence.

In addition to this option of postal voting by mail, e-mail or fax, the AGM
portal at

www.uzin-utz.com/hv2021

will also be available for exercising voting rights by postal vote (elec-
tronic absentee voting). The electronic absentee votes can be cast on
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the AGM portal until immediately before the start of voting at the virtual
AGM on May 26, 2021.

In the AGM portal, it is possible to revoke postal votes - including those
previously submitted in writing - up to immediately before the start of
voting in the virtual AGM.

If an individual vote is held on an agenda item without this having been
communicated in advance of the virtual shareholders' meeting, a vote
cast on this agenda item as a whole shall also be deemed to be a cor-
responding vote for each item of the individual vote.

Voting by proxy

a) Shareholders who have duly registered for the virtual Annual Gen-
eral Meeting (cf. item 1 above) may also have their rights exercised
at the virtual Annual General Meeting by a proxy; the shareholder
may authorize a person of his choice, including, for example, the
depositary bank or a shareholders' association. The shareholder is
requested to inform the company of the name of the shareholder
and the proxy as well as the access number contained in the ac-
cess card. If the shareholder authorizes more than one person, the
company may reject one or more of them.

If a credit institution, a shareholders' association or another equiv-
alent person or institution (cf. section 135 AktG) is not authorized,
then the granting of the proxy, its proof vis-a-vis the company and,
if applicable, its revocation must be made in text form (section 126b
BGB). Any applicable special features for the authorization of a
bank, a shareholders' association or another person or institution
of equal standing (cf. section 135 AktG) remain unaffected and
make it advisable for the grantor and recipient of the proxy to con-
sult with each other in good time in this case.

If a credit institution, a shareholders' association or another equiv-
alent person or institution (cf. section 135 AktG) is not authorized,
then the granting of the proxy, its proof to the company and, if ap-
plicable, its revocation must be in text form (section 126b BGB).
Any applicable special features for the authorization of a bank, a
shareholders' association or another person or institution of equal
standing (cf. section 135 AktG) remain unaffected and make it ad-
visable for the grantor and authorized proxy to consult with each
other in good time in this case.

A form for granting power of attorney to third parties can be found
on the back of the access card sent to you. A form for granting
power of proxy to third parties is also available for download on the
Internet at www.uzin-utz.com/hv2021 or can be requested from the
company using the contact details provided in section 2 above.



b)

The company requests that declarations concerning the granting
of proxy, proof thereof vis-a-vis the company and, if applicable, rev-
ocation thereof, also be addressed to the company's contact data
(postal address, fax or e-mail) stated above under No. 2.

Proxies may also not physically attend the Annual General Meet-
ing. They may only exercise voting rights for shareholders they rep-
resent by way of postal vote or by granting (sub)authorization to
the company-appointed proxies.

Shareholders who have duly registered for the virtual Annual Gen-
eral Meeting (cf. item 1. above) have the further option of being
represented at the Annual General Meeting by company-appointed
proxies bound by instructions. The company-appointed proxies ex-
ercise voting rights exclusively on the basis of the instructions is-
sued by the shareholder or proxy. The granting of and changes to
the power of attorney and instructions to the company-appointed
proxies may be made in text form (section 126b of the German Civil
Code (BGB)) no later than May 22, 2021, 24:00 hours (CEST) us-
ing the contact data (postal address, fax or e-mail) provided in sec-
tion 2 above. A corresponding form can also be requested from the
company using these contact details (postal address, fax or e-
mail), which can also be downloaded from the Internet at www.uzin
utz.com/hv2021. In the event of declarations being received more
than once, the declaration received last shall take precedence.

In addition to granting power of attorney by mail, e-mail or fax as
described above, the AGM portal at www.uzin-utz.com/hv2021 will
also be available this year for granting power of attorney and issu-
ing instructions to the company-appointed proxies, which will be
possible until immediately before the start of voting at the virtual
AGM on May 26, 2021.

The company-appointed proxies are only authorized by the powers
of attorney to exercise voting rights if and to the extent that they
have been issued with express instructions on individual items on
the agenda. If an individual vote is to be held on an agenda item
without this having been communicated in advance of the virtual
General Stockholders' Meeting, an instruction on this agenda item
as a whole shall also be deemed to be a corresponding instruction
for each item of the individual vote.

Finally, it should be noted that the company-appointed proxies can-
not accept instructions on procedural motions either in advance of
or during the virtual shareholders' meeting. Similarly, the company-
appointed proxies cannot accept orders or instructions to speak, to
object to resolutions of the Annual General Meeting, or to ask ques-
tions or propose motions.



Shareholders' right to information and right to ask questions

As the Annual General Meeting is held without shareholders being
physically present, there is no right to information this year. Instead,
shareholders have a right to ask questions if they have duly registered
for the Annual General Meeting in advance (see above under item 1.).

The Management Board shall decide how to answer questions at its
own dutiful discretion. In addition, the Management Board may refrain
from answering individual questions for the reasons stated in section
131 (3) AktG (e.g. no disclosure of business secrets).

Shareholders' questions must be submitted no later than one day be-
fore the meeting, i.e. no later than May 25, 2021, 10:30 a.m. (CEST)
(time of receipt), by electronic communication at the e-mail address

IR@uzin-utz.com

stating the access number. In addition, questions may also be submit-
ted in text form (section 126b of the German Civil Code (BGB)) up to
the aforementioned date using the contact data (postal address, fax)
provided in section 2 letter a) above. No questions may be asked after
May 25, 2021, 10:30 a.m. (CEST) or during the virtual Annual General
Meeting. The name of the questioner will only be published at the ex-
press request of the questioner.

Shareholders' right to countermotions / election proposals

Every shareholder is entitled to submit countermotions to items on the
agenda or election proposals. Such motions, including the name of the
shareholder, the grounds and any statement by the Management Board
and/or Supervisory Board, will be made available at www.uzin-
utz.com/hv2021 if the shareholder has sent a counter-motion against a
proposed resolution on a specific agenda item, together with the
grounds, to the company's contact details (postal address, fax or e-mail)
specified above under item 2 (exclusively) by no later than May 11,
2021, 24:00 hours (CEST).

The company may refrain from publishing a countermotion and its
grounds under the conditions set out in section 126 (2) AktG. For ex-
ample, the grounds for a countermotion need not be made available if
they exceed 5,000 characters in total.

The above provisions for countermotions also apply mutatis mutandis
to a counterproposal by a shareholder for the election of the auditors of
the annual financial statements/consolidated financial statements. Pro-
posals for election do not have to be substantiated. Apart from the
cases set out in Art. 126 par. 2 in conjunction with Art. 127 sentence 1
AktG, election proposals do not have to be made available if they do
not contain the information required by Art. 124 para. 3 sentence 4 AktG
(name, profession and place of residence of the person proposed for
election; in the case of auditing companies, the company name and



registered office must be stated). Shareholders are requested to en-
deavor, if necessary, to demonstrate their shareholder status at the time
of sending a counter-motion or election proposal.

No countermotions or election proposals may be made during the vir-
tual Annual General Meeting. Motions or election proposals by share-
holders that are to be made accessible pursuant to sections 126 et seq.
AktG shall be deemed to have been made at the meeting if the share-
holder making the motion or submitting the election proposal is duly
authorized and registered for the Annual General Meeting.

Request for addition to the agenda

Shareholders whose shares together amount to 5% of the capital stock
or the pro rata amount of EUR 500,000 may request that items be
placed on the agenda and published. Each new item must be accom-
panied by a statement of reasons or a draft resolution. The request
must be made in writing (section 126 BGB) to the Management Board
of the company at:

Uzin Utz AG

The Management Board
Department Investor Relations
DieselstraBBe 3

89079 Ulm

or (in the form of section 126a of the German Civil Code) by e-mail to:

IR@uzin-utz.com

The application requesting an addition to the agenda must be received
by the company no later than April 25, 2021, 24:00 hours (CEST). The
applicants must prove that they have held the shares for at least 90
days prior to the date of receipt of the request for an addition to the
agenda and that they will hold the shares until the Management Board
has decided on the request.

Total number of shares and voting rights at the time of
convocation

At the time of convening this Annual General Meeting, a total of
5,044,319 no-par value bearer shares (ordinary shares) of Uzin Utz AG
have been issued; each share grants one vote. The company currently
holds no treasury shares.

Objection to a resolution of the Annual General Meeting

Objections to the minutes against a resolution of the Annual General
Meeting pursuant to section 245 no. 1 of the Stock Corporation Act in
conjunction with section 1 para. 2 sentence 1 no. 4 of the Covid-19 Act
may be made by shareholders or representatives who have exercised
voting rights from the start of the virtual Annual General Meeting until
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the end of the virtual Annual General Meeting on May 26, 2021 by
means of electronic communication at the e-mail address

HV2021-Widerspruch@uzin-utz.com

stating the access number.

9. Note on the shareholder hotline for shareholders and banks

For questions regarding the conduct of our virtual Annual General Meet-
ing, shareholders and intermediaries can contact us by e-mail at

IR@uzin-utz.com

In addition, a shareholder hotline is available to shareholders from Mon-
day to Friday between 9:00 a.m. and 4:00 p.m. at 0731/4097-4737. Fur-
ther information is also available on the internet at www.uzin-
utz.com/hv2021.

10. Information and documents on the website of Uzin Utz AG

The following information and documents are available on the compa-
ny's website at www.uzin-utz.com/hv2021:

e  Content of this convocation;

e the documents to be made available to the meeting;

e the total number of shares and voting rights at the time the meeting
is convened;

e the forms for voting by postal vote, for granting power of attorney
and issuing instructions to the proxy, and for granting power of at-
torney to third parties;

e more detailed explanations on the rights of shareholders to add
items to the agenda, to make counter-motions or submit nomina-
tions for election, and on the right to information;

o if applicable, counter-motions and election proposals to be pub-
lished;

¢ Information on data protection for shareholders and shareholder
representatives: Personal data is processed in connection with the
Annual General Meeting. Shareholders who appoint a proxy are
requested to inform the proxy about the data protection information
available on the website.

So far, we have always been very pleased with the large attendance of our
shareholders at the Annual General Meeting. Under normal circumstances,
we would again be very happy to welcome you in person to our Annual Gen-
eral Meeting this year. However, in view of the current situation it is above
all important for us to keep the health risk as low as possible. We have there-
fore again decided to hold the Annual General Meeting as a virtual meeting
in accordance with the legal requirements granted.
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Ulm, in April 2021

Uzin Utz AG

The Management Board
Heinz Leibundgut Julian Utz Philipp Utz



