Comparison version between the proposed new remuneration system for the
members of the Management Board and the current remuneration system 2021
(agenda item 7 of the Annual General Meeting on May 23, 2024)

Remuneration system for the members of the Management Board

Klockner & Co SE is one of the largest producer-independent distributors of steel and metal products and one of the world'’s
leading steel service center companies. We-have set-ourselvesthe ingKl8 & Coi i /- pionee
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supphy-and-vatue-chainin-the-futureWith the expansion of its portfolio of CO»-reduced materials, services and logistics options
under the Nexigen® umbrella brand, the company is underscoring its role as a pioneer of a sustainable steel industry. Leveraging
our years of experience in digital transformation and the development of innovative technical solutions, we continuously adapt
our product and service portfolio to match customer needs. We-are-also-expanding-ourporticlio-and-marketreach-in-coepera

tion, Kléckner & Co plans to expand its fabrication portfolio in order to benefit from the highly profitable fabrication business
and from being significantly less dependent on steel price trends. This ambitious goal requires dedicated, strategic and long-
term leadership by the Management Board.

The Supervisory Board is proposing to the Annual General Meeting a-newan amended system for the remuneration of the mem-
bers of the Management Board {remuneration-systemjof Klockner & Co SE (“2024 Remuneration System”) that contributes
significantly towards advancing this-gealthe implementation of the corporate strategy and to the successful, sustainable and
long-term development of Kléckner & Co and complies with the rew-statutory requirements and the recommendations of the
German Corporate Governance Code as-mostrecently-amended-on-December16-2019-andin the current version dated April
28, 2022, published on Marech-20,2020(GCGC)-June 27, 2022.

1. Basic pPrinciples of the remuneratien-system2024 Remuneration System: Promotion of the corporate

strategy and the Company’s long-term development

' , : y ’ 2024 Remu-
neration System is geared to make a significant contribution to promoting the corporate strategy and the Company’s long-term
development. In designing the remuneration system, the Supervisory Board attached importance as before to a simple and clear
incentive structure. Outstanding performance should be suitably rewarded; failure to meet targets should result in a noticeable
reduction in remuneration. Disproportionate fluctuations in Management Board remuneration are prevented by appropriately
weighting fixed and variable remuneration components and by setting maximum amounts.

The new-remuneration-system2024 Remuneration System is designed to minimize the risk of misaligned incentives, both from
outside and from within the Company, by requiring Management Board members to make a substantial long-term personal
investment. In particular, it aims to prevent Management Board decision-making that is calculated in the short-term to max-
imize remuneration but is not conducive to the sustainable success of the business. By extendingmaking the mandatory term
of Management Board members’ personal investment to-at least four years, the rew-remuneration-system2024 Remuneration
System strengthens the incentive fer-atowards the long-term development of the Company.

For the annual bonus, clearly measurable targets will be set that are core components of
Klockner & Co SE's growth and value strategy. At the same time, the Management Board is alse-given non-financial targets
which serve the Company’s strategic and sustainable orientation and take account of ESG issues. The targets are derived in part
from the multi-year strategic planning and therefore represent milestones towards the achievement of the Company’s long-
term development goals.
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Theln  addition, the long-term  personal investment by each Management Board member in
Kldckner & Co SE shares is closely tied to the annual bonus, as the investment is made directly from the annual bonus amount.
This results in a coherent incentive structure that combines short-term and long-term elements.

At the same time, Management Board remuneration shallis intended to be in line with the market and be competitive so that
the Company is able to attract capable executive talents. Within specified bounds, the remuneration system is therefore also
intended to give the Supervisory Board the latitude to respond flexibly to the Company's changing financial situation and to
changes in the market and competitive environment. The incentives are intended to be structured in a clear and comprehensible
manner, both for shareholders and for the members of the Management Board themselves. Overall, the intention is to create
plausible-and-sustainableprovide incentives for dedicated and successful management in a dynamic business environment that
are transparent and sustainable.

The remuneration-system2024 Remuneration System as a whole takes into account the challenging task faced by the members
of the Management Board in continuing to systematically implement the corporate strategy.

Thisnew-andAs a balanced remuneration-system, the 2024 Remuneration System is intended to be in force for several years;
and, during this-time, to help to sustainably increase the value of Kléckner & Co SE.

2. Process for determination, implementation and review of the remuneration system

By law, the responsibility for resolving, implementing and reviewing the remuneration system for the members of the Manage-
ment Board lies with the Supervisory Board. The Supervisory Board determines the remuneration for the individual members of
the Management Board in accordance with thea remuneration system submitted to the Annual General Meeting for its-approval.
Preparation of the related Supervisory Board resolutions is the responsibility of the Supervisory Board's Presidium.

The-In several meetings, the Supervisory Board consulted intensively on the revw-remuneration system in-several-meetings-and
the possibility of amenqu it; in preparann the Presidium had already dealt with the preparatieramendment of the remuner-
ation system and pe ’ , W y

new-selective changes to it at its meeting in September 2023. Subsequently, at its meeting in December 2023, the Supervisory
Board concluded that a selective amendment of the remuneration system was appropriate and that an amended remuneration
system should be discussed and decided in March 2024. In March 2024, the Presidium and then the Supervisory Board reviewed
the entire remuneration system. In the review of the remuneration system, the Supervisory Board also took into account the
remuneration and employment terms of the workforce of Kl6ckner & Co SE and its affiliated companies-and-expressly-included
employee-related-targetsin-the-non-financial targets. The Supervisory Board additionallyregularly conducts vertical and hori-
zontal benchmarking in order to gauge the appropriateness of Management Board remuneration. The-Supervisory-Board
adopted-a-frameworkNo need was identified for a fundamental revision of the remuneration system fellowingand it was there-
fore decided to make only selective and editorial adjustments. Following in-depth consultation-atitsmeeting-on-December14;
2020-and-finally, the Supervisory Board adopted itthe 2024 Remuneration System in the form presented herein at its meeting

on February25-2021March 5, 2024.

The Annual General Meeting votes to approve the remuneration system submitted by the Supervisory Board; the Annual Gen-
eral Meeting is also required to take a vote on the remuneration system for the members of the Management Board at every
material change and in any case at least every four years (Section 120a (1) German Stock Corporation Act (AktG)). If the Annual
General Meeting does not approve the remuneration system, the Supervisory Board must submit a reviewed remuneration
system for resolution at the next Annual General Meeting at the latest (Section 120a (3) AktG). In addition, at the request of
shareholders whose combined shareholdings amount to 5% of the share capital or the pro rata amount of -EUR 500,000, the
Annual General Meeting may reduce the specified maximum remuneration (Section 87 (4) AktG in conjunction with Section
122 (2) sentence 1 AktG).

The Supervisory Board will implement the requirements of the new-remuneration-system2024 Remuneration System in the

future in individual contracts with the members of the Management Board upon all new appointments and reappointments.

Existing contracts remain unaffected, although they already meet the requirements of the 2024 Remuneration System with-
out further adjustments due to the limited changes relative to the current remuneration system.
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The Supervisory Board sets the targets for variable remuneration for each Management Board member for the forthcoming
fiscal year. After the end of a fiscal year, the Supervisory Board will, in close chronological proximity to adoption of the annual
financial statements, determine target achievement on the basis of a proposal by the Presidium and set the specific Manage-
ment Board remuneration for each Management Board member. Target achievement will be documented and thereby-will thus
be comprehensible in terms of both basis and amount. The Management Board and the Supervisory Board of Kléckner & Co SE
also prepare an annual report on remuneration granted and owed to each individual current or former member of the Manage-
ment Board in the prior fiscal year, which is audited by the auditor and submitted to the Annual General Meeting of the Com-
pany for approval (remuneration report, Section 162 AktG).

The Presidium will continue to regularly review the appropriateness and structure of the remuneration-system2024 Remuner-
ation System even after the Annual General Meeting has adopted a resolution approving the remuneration-system2024 Remu-
neration System, and will discuss this in advance of the annual target-setting process. Where necessary, the Presidium will
submit proposals for modifications to the Supervisory Board, on which the Supervisory Board may then proceed to pass a reso-
lution.

In the opinion of the Supervisory Board, there are currently no conflicts of interest to which individual members of the Supervi-
sory Board would be exposed in connection with the remuneration system and Management Board remuneration. Should a
conflict of interest involving a Supervisory Board member ever arise, such member will abstain from any consultations and
resolutions on Management Board remuneration.

3. Structure of the rewremuneration-system2024 Remuneration System, remuneration components and rel-
ative share of remuneration

Remuneration for Management Board members consists of non-performance-related (fixed) and performance-related (variable)
components.

= The non-performance-related remuneration comprises a basic salary (fixed salary), an amount to be used for private
retirement provision and ancillary benefits (speeificathyparticularly, insurance premiums and a company car).

=  The performance-related remuneration consists of a variable annual bonus, the majority of which after statutory
tax and social insurance deductions is to be used by the members of the Management Board to purchase shares in the
Company (personal investment component), with the excess remaining at their free disposal (cash component).

The Supervisory Board sets a target amount for direct remuneration (target direct remuneration) for each member of the Man-
agement Board. This comprises the fixed salary plus the target amount for the annual bonus assuming 100% target achievement
(target bonus).

Under the newremuneration-system2024 Remuneration System, the target amount for the annual bonus accounts for approx-
imately 60% of the target amount for direct remuneration, with — assuming a 50% tax and social insurance burden - the long-
term variable remuneration in the form of the personal investment component accounting for approximately 36% and the
short-term variable remuneration in the form of the cash component accounting for approximately 24% of the target amount
for direct remuneration. The personal investment component may increase or decrease relative to the cash component depend-
ing on the individual tax and social insurance burden but should always exceed the net amount of the cash component after
statutory tax and social insurance deductions. This is ensured by requiring Management Board members to purchase shares in
the Company for a sufficiently large amount equivalent to 30% of their gross annual bonus. The weighting of the personal
investment component aligns the remuneration structure as a whole with sustainable development and long-term growth in
the value of the company.

The chart below shows the percentage shares of the fixed salary and the target amount for the annual bonus in the total target
amount for direct remuneration.
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Figure 1
Structure of target amount for direct remuneration
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Figure 1:
Structure of the target amount for direct remuneration
100%
9% Annual bonus
ca. 60%
80%
of the targat amount
20% for direct remuneration
(3/10 of the gross annuat bonus
60% — and thus, after statutory deductions
the predominant part of the vanable
S0% remuneération — personal iInvestment)
40%
30% Fixed salary
ca. 40%
20%
of the target amount
10% for direct remuneration
0%

® Fixed salary W Annual bonus

Note: The relative prepertionproportions of the remuneration components within direct remuneration effectively granted will gen-
erally differ from the proportion of the target amount for direct remuneration shown here because variable remuneration varies in
amount, and hence also in its proportion, depending on the target achievement level. However, irrespective of the specific variable
remuneration amount, the personal investment component always accounts for 30% (3/10) of the gross annual bonus, so that at a
50% tax and social insurance burden, 60% of the net annual bonus to be paid must always be converted into long-term variable
remuneration in the form of the personal investment component. The amount of the annual bonus effectively granted and the re-
maining remuneration components are subsequently published in the Company's annual Remuneration Report.
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An additional remuneration component is the contribution to retirement provision, which is to be granted in the amount of
20% to 40% of the fixed salary. Management Board members are granted ancillary benefits in a maximum amount of 10% of
the fixed salary. In total, retirement provision and ancillary benefits are thus limited to a maximum of 50% of the fixed salary
or approximately 20% of the target amount for direct remuneration.

The target amount for direct remuneration (comprising the fixed salary and the target amount for the bonus), the contribution
to retirement provision and the ancillary benefits normally comprise all remuneration components and hence the target total
remuneration-*-_(for the scope for derogation, see heading 8; for potential additional benefits on commencement of a Man-
agement Board position, see heading 11).

Based on the above percentages proportions and assuming a contribution to retirement provision of 30% of fixed salary and
ancillary benefits at the maximum of 10% of fixed salary, the following rounded figures result for the remuneration components
as propertionproportions of the target total remuneration: Fixed salary 35%, retirement provision 10%, ancillary benefits 3%
and target amount for the annual bonus in total 52%, with — assuming a 50% tax and social insurance burden - the long-term
variable remuneration in the form of the personal investment component accounting for 6/10 of the target amount for the
annual bonus (equating to 31% of the target total remuneration) and the short-term variable remuneration in the form of the
cash component accounting for 4/10 of targetamountforthe-annual-benus-the target amount for the bonus (equating to 21%
of the target total remuneration). The personal investment component and the cash component may increase or decrease
relative to each other depending on the individual tax and social insurance burden.

This remuneration structure applies uniformly to all Management Board positions. In keeping with the principle of collective
Management Board responsibility, the targets for Management Board members will generally be set on a uniform basis. Indi-
vidual incentives are nevertheless possible under the remuneration system. The Supervisory Board reserves the right to set
individual targets, different target amounts and/or target weightings for specific Management Board members if it deems a
differential incentive structure among the members of the Management Board to become necessary.

4. Non-performance-related remuneration components
The non-performance-related remuneration consists of the fixed salary, the retirement provision and the ancillary benefits.

= The fixed salary is paid in twelve equal monthly installments at the end of each month net of statutory tax and social
insurance deductions. If a member of the Management Board is appointed or leaves during a fiscal year, the fixed salary
is granted pro rata temporis.

=-For retirement provision, each member of the Management Board receives an annual amount not exceeding 40% of the
applicable fixed salary (gross), paid generally in twelve equal monthly installments at the end of each month in compli-
ance with tax and social insurance provisions. Should a member of the Management Board wish instead-to receive retire-
ment provision-ia, subject to the same-ameuntabove upper limit, in the form of a payment by the Company into a rein-
sured-pension/provident fund_covered by pension liability insurance, the Company may accommodate this by making
such a payment;; if desired, also in advance at the beginning of the year.

1 Eorpossible-deviation: headina-H-sub-heading-8:forpotential-additional benefits-on-commencementof a-Manacement-Board-position heading-H-sub-heading-11
P g g g P ) P T g &)
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= The contractual ancillary benefits primarily include customary additional benefits such as insurance premiums (such as
occupational and non-occupational accident insurance, liability insurance, industrial criminal fawlegal expenses insurance
and general legal expenses insurance) as well as the provision of communication devices and a company car for business
and private use (potentially including driver in the case of the CEO-potentially-including-driver) or alternatively a car
allowance (a lump-sum compensation payment for the use of a private car instead of a company car). Ancillary benefits
can vary in value from year to year due-tofor person- and occasion-related issuesreasons but are limited to a maximum
of 10% of the fixed salary. Fhe-ancitaryAncillary benefits not considered as remuneration and hence not subject to the
10% limit do-netapply-teare, in particular, (i) the reimbursement of expenses to which Management Board members are
entitled by law-er-te, (ii) inclusion in D&O insurance in the interests of the Company, although Management Board
members must bear the deductible required under the German Stock Corporation Act: and (iii) insurance premiums for
certain group insurance policies that are not considered to be Management Board remuneration within the meaning of
the German Stock Corporation Act.

5. Performance-related remuneration components
Overview

In addition to the non-performance-related remuneration components, all Management Board members receive performance-
related variable remuneration in the form of a bonus, the amount of which initially depends on the degree to which certain
targets are achieved in a fiscal year. This annual bonus incentivizes the members of the Management Board both to achieve key
annual budgeting targets — which are derived in turn from long-term strategic planning — and to pursue targets whose achieve-
ment does not have a direct financial impact but is of great importance for the strategic and sustainable development of Klck-
ner & Co. The targets are derived in part from the multi-year and long-term strategic planning and therefore represent mile-
stones towards the achievement of the Company's long-term development goals. The target setting for the annual bonus there-
fore enables a balanced combination of short-term and long-term components.

The basis for determining the amount of the annual bonus is its target amount (target bonus). This is the annual bonus to which
a member of the Management Board is entitled under the-respective-servieeits contract at 100% achievement of the specified
annual targets. According to the degree of over- or underachievement of the specified annual targets, the annual bonus increases
or decreases on a target achievement curve determined-byspecified when setting the targets-set. If annual targets are exceeded,
the annual bonus may therefore exceed the target bonus-{cap)-tiscapped-however-at. However, it may not exceed 200% of
the target bonus (cap). If a member of the Management Board is appointed or leaves during a fiscal year, the annual bonus is
paid pro rata temporis.
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The annual bonus is calculated for each fiscal year and depends on the degree of target achievement both of financial and of
non-financial targets. The chart below shows the structure of the annual bonus:

Figure 2: Structure of the annual bonus
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EarpedThe earned annual bonus is not paid out in full. Instead, Management Board members must invest a flat 30% of their
gross annual bonus in shares in the Company. Assuming a 50% tax and social insurance burden, 60% of the annual net bonus
is consequently converted into a personal investment component and thus into long-term variable remuneration_(long term

incentive).

Financial targets

In order to specify the financial targets, the Supervisory Board annually sets-the targets for financial key performance indicators
and their respective weighting for calculation of the bonus amount. They are weighted relative to the non-financial targets in
such a way that the financial targets account for 60% to 80% of the target bonus at 100% achievement of all financial and
non-financial targets.

As financial targets, the Supervisory Board sets targets for the following financial key performance indicators at the level of the
Group as a whole:

= Earnings before interest, taxes, depreciation and amortization and impairments (EBITDA), adjusted for any material spe-
cial effects, as the case may be. EBITDA is the most important key performance indicator for the Group’s results of op-
erations and is fundamental to management processes and decision-making at the strategic and operational level.

= Operating cash flow (OCF). Cash flow from operating activities likewise represents an objective basis for measuring the
performance of the business activities and is a key performance indicator for the Group's orientation.

In place of or in addition to EBITDA and OCF, the Supervisory Board may specify financial indicators out of
the following list if it is convinced that they are more suitable as performance indicators for the development of
Klockner & Co: EBIT (earnings before interest and taxes), net cash flow (operating cash flow less cash flow from
investing activities and less repayments of lease liabilities), net financial debt (financial liabilities plus transaction
costs less cash and cash equivalents), ROCE (return on capital employed, measured as EBIT over average capital
employed), ROE (return on equity, measured as EBIT over equity) and relative capital market performance (the
capital market performance of Kléckner & Co shares relative to an index). When deciding on the determination and
weighting of the key performance indicators, the Supervisory Board gives due regard to ensuring a continuously
effective incentive structure.
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Non-financial targets

The Supervisory Board sets the non-financial targets each year by specifying between three and six performance indicators from
the list of strategy and sustainability targets shown in Figure 3, which are of importance to the strategic and sustainable devel-
opment of the Company, including its corporate social responsibility (CSR) (these include ESG criteria). As with the financial
targets, the Supervisory Board also ledgesattaches measurable criteria to the non-financial targets so that a precise degree of
target achievement can be determined after the end of a fiscal year. They are weighted relative to the financial targets in such
away that the non-financial targets account for between 20% and 40% of the target bonus at 100% achievement of all financial
and non-financial targets.

Figure 3: Non-financial targets
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Determination and review of the financial and non-financial targets

The combination of financial and non-financial targets for the annual bonus provides the incentive for implementation of a fully
integrated long-term Group strategy at Kldckner & Co SE-, including sustainability-related aspects (ESG targets). The targets
are derived in part from the multi-year and long-term strategic planning and therefore take account both of short-term and of
long-term components.

Before the beginning of each fiscal year, the specific requirements and target figures for the financial and non-financial targets
for the fiscal year are set by the Supervisory Board in its duty-bounddue discretion; they are basicatynormally set uniformly for
the entire Management Board. The Supervisory Board will base the targets on the annual budgeting and, if appropriate, the
multi-year strategic planning and will ensure that targets are ambitious but remain achievable for the Management Board and
hence retain their incentivization effect.

After the end of the fiscal year, based on the actual figures derived, in terms of the financial targets, primarily from the (audited)
consolidated financial statements and/or the audited management report, the Supervisory Board assesses to what extent each
target has been met, exceeded or missed, and calculates the specific degree of target achievement. The share of the target
bonus accounted for by a target multiplied by the degree of target achievement gives the share achieved for each target.

The sum total of all such amounts gives the total bonus earned, which is capped, however, at 200% of the target bonus.
If the targets set for a given fiscal year are not met at all, the bonus may therefore be emittedforfeited.

The table below shows by way of example how the financial and non-financial performance criteria in the 2024 Remuneration
System may be set and weighted and how the actual bonus amount for a member of the Management Board is determined
annually on this basis:
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Financial performance criteria

EBITDA afterin accordance with IFRS 16 4650.0 10063 40.0031.5
OCF afterin accordance with IFRS 16 30.0 9558 285017.4
Non-financial performance criteria
Strategy/digitalization (5%)
1. Share of digital sales-inorders as a percentage of 715 80 6.001.2
the total salesnumber of orders (digital orders)
2. lmplementation-of digitalization-strategyShare of S st S
digital quotes as a percentage of
the total number of orders (digital quotes)
2.3. Number of manual corrections to orders received 2 120 24
via digital channels as a percentage of the total
number of digital orders (average number of
changes to all online orders)
Sustainability/ESG (15%):
) L o 75 90226 675113
L SkzeerthooomingsimpoetromdighaizodonRe-
duction in CO2e-emissions measured as the
reduction in Scope 1 and 2 emissions
1.2. Employee satisfaction measured on the basis 5 %8 4.9
of the results of the annual employee survey
2.3. Reduction ef-work-place-accidents-within lostwork- 5 0100 295.0
ing--time injury frequency (LTIF)
Total: 100.0 | 96.2575.8 |

This document is a convenience translation of the German original.
In case of discrepancy between the English and German versions, the German version shall prevail.



10

Target bonus| Bonus
in EUR achieved
. in EUR
(fictional-number
(fictitious value)
Member of the Management Board 600690,000 577.500523,020

Personal investment component (long-term incentive)

Beyond the annual target achievement, the annual bonus shall-alseis intended to provide incentives for long-term and sustain-
able growth in the value of the Company. The targets to be set annually are already intended in themselves to promote the
strategic and sustainable development of Klckner & Co, as described above, as they shall contain targets that are derived from
the multi-year and long-term strategic planning and represent milestones towards the achievement of the Company’s long-
term development goals. In addition, the members of the Management Board must use the majority of the annual bonus
amount after statutory tax and social insurance deductions to purchase shares in the Company and hold them on a long-term
basis. Due to its level and the lock-up period, which generally also applies beyond any termination of Management Board service,
the personal investment also obliges members of the Management Board to build up and hold a significant share ownership

(share ownership).

The personal investment component is ensured to exceed the remaining cash component by requiring Management Board
members to purchase such shares for a flat 30% of their gross annual bonus. Assuming a 50% tax and social insurance burden,
60% of the annual net bonus is consequently converted into the personal investment component. The shares are normally
purchased on the first stock market trading day of the month following the-payout of the cash component.

Shares purchased as part of the personal investment component are subject to a four-year lock-up period. Once this lock-up
period expires, Management Board members are free to sell or continue to hold the shares.

The personal investment makes the multi-year performance of the Kldckner & Co share price a key determining factor of the
variable Management Board remuneration. Management Board members benefit on the one hand from inereasingincreases in
the share price uatHup to the end of the lock-up period, but on the other hand suffer a financial loss if the share price falls during
that period_(as a form of negative bonus component (malus)). In addition to promoting the sustainable development of the
Company, the personal investment bonus component also strongly aligns long-term interests between the Management Board
and shareholders and reinforces Management Board members’ identification with the Company from the perspective of an
investor. Furthermore, the substantial personal investment to be made in shares with a four-year lock-up period combines the
long-term incentive (LTI) remuneration component with a share ownership component in a very simple and direct form.

Cash component

The bonus amount remaining after deduction of the personal investment component is paid out to Management Board mem-
bers following the Supervisory Board meeting at which the annual financial statements are adopted for the respective reporting
year. Assuming a 50% tax and social insurance burden, 40% of the annual net bonus is consequently paid out.

The weighting of the cash component relative to the personal investment component ensures — in addition to the setting of
strategic and long-term targets as part of the annual targets — that the achievement of annual targets is appropriately subordi-
nate in nominal terms to multi-year growth in the value of the Company.

Discretionary bonus

In exceptional instances, to reward special performance and successes on the part of members of the Management Board, the
Supervisory Board may, at its reasonable discretion, grant an extraordinary bonus (discretionary bonus). Also including any
extraordinary bonus, the annual bonus granted may not exceed 200% of the target bonus. The Supervisory Board may make
the granting of a discretionary bonus to a member of the Management Board conditional upon the Management Board member
using part or all of the discretionary bonus to purchase shares in the Company.
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1As in the exeeptional-eventpast, the Supervisory Board will only make use of the possibility to grant a discretionary bonus
being-grantedvery restrictively and in justified exceptional cases; in such event, the Supervisory Board will report on it transpar-
entlyin a detailed and in-detail-transparent manner.

6. Target total remuneration under the nrewremunerationsystem2024 Remuneration System and assessment
of the appropriateness of Management Board remuneration

On the basis of the remuneration-system2024 Remuneration System, the Supervisory Board determines the specific target total
remuneration for each Management Board member for the forthcoming fiscal year as the sum total of all remuneration com-
ponents in the event of full target achievement. With regard to ancillary benefits, the Supervisory Board can base its determi-
nation on reasonable estimates.

The Supervisory Board sets target total remuneration that it considers to be appropriate, competitive and in line with the mar-
ket. In particular, target total remuneration is set in such a way that it is appropriate to each Management Board member’s own
tasks and performance as well as to the enterprise’s overall situation and performance and such that it does not exceed the
usual level of remuneration without specific reasons.

The appropriateness of Management Board remuneration is also ensured considering the results of horizontal and vertical
benchmarking of Management Board remuneration by the Supervisory Board.

= Horizontal benchmarking: In order to assess whether the specific total remuneration of Management Board members
is in line with usual levels, the Supervisory Board regularly applies a peer-group comparison. This is a horizontal assess-
ment of the appropriateness of Management Board remuneration against an appropriate peer group of other companies.
With respect to the peer group, the Supervisory Board takes into account the limited number of national and European
companies with a comparable market position to Kléckner & Co SE. The Supervisory Board therefore includes in the peer-
group comparison a selection of companies in the SDAX index that are comparable in terms of sales and number of
employees, the average management board compensation at SDAX companies, and also a selection of international
companies with comparable market positions or business models.

Vertical benchmarking: Furthermore, the Supervisory Board regularly assesses Management Board remuneration with
regard to its appropriateness within the Company. For this vertical benchmarking, the Supervisory Board considers the
ratio of Management Board remuneration to senior management and Group-wide employee remuneration overall, in-
cluding its development over time. The Supervisory Board defines senior management for this purpose as comprising
those  management  levels  throughout the  Group  below the Management Board of
Kldckner & Co SE that the internal job evaluation system classifies in Management Level 1.

7. Maximum remuneration under the new-remuneration-system2024 Remuneration System

The Company's maximum expense for a member of the Management Board can be calculated for each fiscal year on the basis
of the fixed salary, the capped annual bonus, the capped ancillary benefits and the likewise capped retirement provision-ane
In addition, in accordance with Section 87a (1) sentence 2 no. 1 AktG, the remuneration-system2024 Remuneration System
proposed by the Supervisory Board specifies an absolute euro figure for the maximum amount of remuneration granted to a

Management Board member in a given fiscal year (maX|mum remuneratlon) Feﬁhas-pmpese—the&upenw}%eamﬂas&m

y y vy ystem-—Within
specified bounds, the selected maximum remuneration is intended to give the Supervisory Board the latitude to respond flexibly

to the Company's changing financial situation and to changes in the market and competitive environment while retaining the
ability to offer competitive Management Board remuneration. In particular, the Kloeckner Americas segment has grown
strongly, not least due to the acquisitions and investments made there, and in the future will become more important for the
Group as a whole. Due to the size that the organization has reached and the diversified business, the tasks of management in
this segment have become significantly more complex. An in-depth horizontal benchmarking also showed that the US market
and companies comparable to Kldckner in North America pay higher remuneration. To take account of the increased demands
and the difference in remuneration, it is necessary to be also able to pay market-oriented remuneration for members of the
Management Board who are based in the USA. In addition, a-mederatethe selected maximum remuneration includes an addi-
tional buffer efaround-20%-is-included-to enable a flexible response to market changes and currently unforeseeable situations
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during the lifetimeterm of the remuneration-system2024 Remuneration System. tacludingConsidering this additional buffer
and the remuneration levels within the Management Board, the maximum remuneration for the Chairman of the Management
Board is set at EUR 6.4 million per vyear, for the Deputy Chairman of the Management Board
at  EUR 450 million per year and for the remaining members of the Management Board
at EUR 2:23.5 million per year.

This maximum remuneration thus determined for the purposes of the German Stock Corporation Act is not the level of remu-
neration targeted by the Supervisory Board. It merely sets an absolute upper limit on the total annual remuneration achievable
under the remunerationsystem2024 Remuneration System and is to be clearly distinguished from the target total remunera-
tion.

8. Exceptional developments and scope for derogation

The criteria for measuring performance-related remuneration and the annual targets set by the Supervisory Board before the
beginning of the fiscal year shall not be changed in the course of a fiscal year. Subsequent changes to the measurement criteria
and targets are not possible.

Exceptional developments that could lead to inappropriately high remuneration for a member of the Management Board are
countered by the cap on the annual bonus (see heading 5 above). If exceptional developments lead to inappropriately low
remuneration, the Company may, by resolution of the Supervisory Board, grant a discretionary bonus to a member of the Man-
agement Board in the event of special performance and successes; however, this should only be considered in justified excep-
tional cases (see heading 5 above).

In addition, Section 87a (2) sentence 2 AktG allows the Supervisory Board to temporarily derogate from the remuneration
system if this is necessary to serve the long-term interests of the Company and if the remuneration system specifies the proce-
dural conditions under which the derogation can be applied and the elements of the remuneration system from which a dero-
gation is possible. Procedurally, any such derogation requires an explicit resolution of the Supervisory Board determining the
duration of the derogation, the derogation as such and the specific reason for it. Substantively speaking, the Supervisory Board
may derogate from the following elements of the remuneration-system—(H2024 Remuneration System: provisions regarding
procedure, remuneration structure and amount (including the maximum remuneration) as well as #ymodifications to individual
remuneration components. In particular, the respective relative proportions accounted for by the individual remuneration com-
ponents and their respective preconditions may be derogated from and the fixed remuneration-salary may also be temporarily
set at a different level in individual cases if this is in the long-term interest of the Company. Examples include alignment of the
remuneration-system2024 Remuneration System in the event of a significant change in corporate strategy that requires a
change in incentives, or external circumstances such as a severe economic crisis.

9. Clawback for variable remuneration

The Company may claw back performance-related remuneration (bonuses) if, after payment, it reveals that the audited and
adopted consolidated financial statements on which the bonus entitlement is based were objectively in error and therefore, in
accordance with the relevant accounting standards, are subsequently corrected either retrospectively or in the current consoli-
dated financial statements, and a smaller or zero bonus entitlement would have arisen on the basis of the corrected audited
consolidated financial statements (clawback). The Management Board member does not need to be at fault with regard to the
need for correction of the consolidated financial statements-{clawback). The clawback claim is due on correction of the consol-
idated financial statements. It also applies if the term of office and/or contract with the Management Board member has already
terminated or is-expired at the time the clawback claim falls due.

The amount of the clawback claim is the difference between the performance-related remuneration paid and the performance-
related remuneration that should have been paid on the basis of the corrected audited consolidated financial statements. The
Management Board member must reimburse the gross amount, meaning the amount of clawback claim including taxes and
social insurance contributions paid on that amount by the Company. Subsequent correction of the consolidated financial state-
ments may not under any circumstances lead to an increase in the entitlement to performance-related remuneration.
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The Supervisory Board will, in the exercise of its professional judgment, agree on the details of the clawback arrangement in the
individual contracts with the members of the Management Board. The right to assert other claims against members of the
Management Board, in particular including claims for damages, remains unaffected.

10. Offset of remuneration for supervisory board positions

Remuneration for any intra-Group supervisory board positions or other concurrent board positions is offset frem-the fixed-salar-
yagainst the Management Board remuneration. If a member of the Management Board wishes to accept a supervisory board
position outside of the Group with the consent of the Supervisory Board, the Supervisory Board will decide as part of the re-
quired consenting resolution whether and to what extent the outside remuneration is deducted from the fixed-salaryManage-
ment Board remuneration.

11. Benefits on commencement of Management Board service and covering of currency risk

The Supervisory Board may agree to make payments to newly appointed members of the Management Board when they take
up their position in order to compensate for any costs incurred, notably benefits forgone (such as pension awards) upon leaving
their previous employer, to meet costs of taking up the position, in particular any relocation costs, or as an inducement to join
Kléckner & Co. In exercising its professional judgment, the Supervisory Board will decide whether, and in what amount within
the maximum remuneration limits, it will agree by way of exception to such additional remuneration benefits and will stipulate
the payment amount on an individual contract basis. Such awards will be disclosed separately in the Remuneration Report.

To cover currency risk, the Supervisory Board may agree in the individual contracts with members of the Management Board
whose habitual place of residence is outside of the eurozone that all or specific remuneration components are not permitted to
fall below a specified equivalent value in the Management Board member’s home currency on a fixed date.

12. Contract term and remuneration related to the termination of Management Board office

In appointing members of the Management Board and in determining their contract term, the Supervisory Board observes the
requirements of Section 84 AktG and the recommendations of the GEGE German Corporate Governance Code.-On-nitial-ap-
peintment; Subject to a change in the German Corporate Governance Code or the law, the servicecontracts of Management
Board members on initial appointment will generally not exceed a term of three years. For reappointments and extensions to
the term of office, the statutory maximum term applies; this is currently five years.

Without prejudice to any right of extrasrdinary-termination for cause, the Company will agree for the event that a Management
Board member leaves office prematurelyahead of term that the Management Board member’s contract may be terminated
prematurely ahead of term by ordinary notice observing the notice period specified in Section 622 (2) of the German Civil Code
(BGB). Said notice period will be determined taking into account the entire duration of service with the Company, including any
employment prior to joining the Management Board. In the event of termination of contract ahead of term by ordinary notice
given by the Company, a severance payment for the Management Board member will be agreed in the amount of two years’
remuneration (severance cap). If the remaining term of contract is less than two years, the severance payment is reduced and
calculated pro rata temporis. No severance payment will be granted in the event of termination for-a-geod-cause-by the Com-
pany for cause.

The amount of annual remuneration relevantforthecaleulation-efused to calculate the severance payment cap is the sum total
of the fixed salary and the annual bonus for the last full fiscal year before termination of the contract. If the contract has lasted
less than one full fiscal year, the annual bonus is assumed to be the target bonus.

Change of control clauses that commit to benefits in the case of early termination of a Management Board member’s contract
due to a change of control are not normally agreed upon. Should the Supervisory Board agree on such benefits by way of
exception, it will report on them transparently and in detail. The current contracts with members of the Management Board do
not commit to any benefits in the event of a change of control.
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Post-contractual non-compete covenants are agreed with the members of the Management Board providing for compensation
payable by the Company for the duration of the post-contractual non-compete covenant of up to two years. For the duration
of the non-compete covenant, the Management Board member concerned receives monthly compensation, commencing the
month following termination of contract, amounting to 50% of one-twelfth of the then applicable total direct remuneration
(fixed salary and target bonus). In accordance with Section 74c of the German Commercial Code (HGB), any other earnings and
any earnings willfully failed are deducted. The compensation is offset against any severance payment. In the event of termina-
tion for-a-geed cause, the party having the right to terminate can cancel the post-contractual non-compete covenant within
one month of termination. Furthermore, the Company may waive the non-compete covenant at any time at six months’ notice,
with the entitlement to compensation ending at the end of the notice period.

In the event that a member of the Management Board becomes permanently incapacitated for work during the term of the
Management Board member’s contract, the contract terminates at the end of the sixth month following determination of the
permanent incapacity for work, unless the regular contract term under the contract ends earlier. Permanent incapacity to work
is defined as when a member of the Management Board is likely to be permanently unable to perform their assigned duties
without limitation.

In case of the death of a member of the Management Board during the contract term, the widowed spouse or registered partner
and dependent children under the age of 25 living in the same household as the Management Board member are entitled as
joint and several creditors to continued payment of the agreed Management Board remuneration for the month of the death
and the following six months.

13. Remuneration Report

The Management Board and the Supervisory Board of Kléckner & Co SE, in accordance with the stipulations of Section 162
AktG, additionally prepare an annual report on remuneration granted by and ewed-bydue from the Company and its affiliated
companies to each individual current or former member of the Management Board and of the Supervisory Board in the last
fiscal year. This Remuneration Report is audited by the auditor and submitted to the Annual General Meeting of the Company
for approval.
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