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Key financials of Uniper Group

Inm€ 2021 2020 +/-%
Electricity sales (in bn kWh) 465.3 552.9 -15.9
Gas sales (in bn kWh) 22585 22059 +2.3
Sales 163,979 50,968 >100
Adjusted EBIT 1187 998 +18.9
For informational purposes: Adjusted EBITDA 1,856 1,657 +12.0
Adjusted Net Income 906 774 +171
Net income/loss -4,106 402 <100
Net income/loss attributable to the shareholders of Uniper SE -4,169 397 <100
Investments 720 743 -3.1
Operating cash flow 3,621 1,241 >100
Net financial position -1969 520 <100
Economic net debt 324 3113 -89.4
Total equity 6,788 11,188 -39.4
Total equity and liabilities 128,397 40,222 >100
Employee headcount 11,494 11,751 -2.2
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Uniper SE
Disseldorf
WHKN: UNSEQ1 / ISIN: DEOOOUNSEO018

Invitation to the
General Meeting

Dear shareholders,
We hereby invite you to attend
the Annual General Meeting of Uniper SE

on 18 May 2022, 10:00 a.m. Central European Summer Time (hereinafter "CEST"), to be held
as a virtual General Meeting without physical presence of the shareholders or their proxies.'

Owing to the lasting COVID-19 pandemic and on the basis of the German Act on Measures in
Corporate, Cooperative, Association, Foundation and Home Ownership Law to Combat the Effects
of the COVID-19 Pandemic (hereinafter “COVID-19 Act”), the General Meeting will also this year
be held as a virtual General Meeting. This results in certain modifications to meeting procedures
and regarding shareholders’ rights compared to general meetings with physical attendance.

The General Meeting will be held without physical presence of the shareholders or their proxies.
Participation by way of electronic communication is also excluded. Shareholders may, however,
follow the General Meeting via video and audio transmission on the internet. Shareholders who
have duly registered for the General Meeting can exercise their voting rights by way of absentee
voting (in writing or electronically) as well as through proxy authorisation granted and have the
right to ask questions in advance of the General Meeting. They must submit their questions to the
company via the online service for shareholders by 16 May 2022, 24:00 hours CEST. In addition,
electronic participation within the meaning of section 118 para.1 sentence 2 AktG is excluded.?
Objections to items on the agenda of the General Meeting must be submitted via the online service
to the notary instructed to keep the record of the General Meeting.

We would like to ask our shareholders to pay particular attention to the information and notices
regarding the General Meeting.

1 Please note that this is only a translation of the invitation to the General Meeting of Uniper SE made in German language.

Only the German version of the invitation is legally binding. This translation is provided to shareholders for convenience
purposes only. No warranty is made as to the accuracy of this translation and Uniper SE assumes no liability with respect
thereto.

2 The provisions applicable to stock corporations (Aktiengesellschaften) with registered seat in Germany, in particular the
provisions of the German commercial code (Handelsgesetzbuch, hereinafter “HGB") and of the German stock corporation act
(Aktiengesetz, hereinafter "AktG") are also applied to Uniper SE pursuant to art.5, art. 9 paragraph1 letter c) ii), art.53 as well as
art. 61 of Council Regulation (EC) No.2157/2001 of 8 October 2001 on the Statute for a European company (SE) (SE-Verordnung,
hereinafter "SE-V0") unless determined otherwise by more specific regulations of the SE-VO.
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|. Agenda

1. Presentation of the adopted annual financial statements for Uniper SE and the approved
consolidated financial statements for the Uniper Group for financial year 2021, together with
the combined management report for Uniper SE and the Uniper Group for financial year 2021
and the report of the Supervisory Board

On 22 February 2022, the Supervisory Board approved the annual financial statements and the
consolidated financial statements prepared by the Management Board, thereby adopting the annual
financial statements. According to statutory law a resolution by the general meeting is not required.
The documents specified under this item of the agenda (including the explanatory report of the
Management Board regarding the statements pursuant to section 289 a and section 315 a HGB) are
presented to the general meeting. The documents are available as of the date of the invitation to the
Annual General Meeting on the internet at www.uniper.energy/agm and will also be available in the
online service for shareholders during the Annual General Meeting.

2. Resolution on appropriation of distributable profit

The Supervisory Board and the Management Board propose to resolve that the distributable profit
(Bilanzgewinn) of Uniper SE for the financial year 2021 in the amount of EUR 145,759,013.35 is partially
appropriated as follows:

distribution of a dividend of EUR 0.07 per no-par value share entitled to dividends: EUR 25,617,200.00

The amount of EUR 25,617,200.00 to be distributed to the shareholders by way of a dividend in the
amount of EUR 0.07 per no-par value share entitled to dividends is based on all 365,960,000 no-par
value shares being entitled to dividends. In case less shares will be entitled to dividends at the date of
the Annual General Meeting (such as treasury shares pursuant to section 71b AktG), it will be proposed
to the General Meeting that the dividend of EUR 0.07 per no-par value share entitled to dividends
remains unchanged while apart from that an adjusted proposal for the appropriation of distributable
profits will be submitted to the Annual General Meeting. The Supervisory Board and the Management
Board further propose that the unappropriated profit remaining after the dividend be allocated to
increase other retained earnings.

In accordance with section 58 para. 4 sentence 2 AktG, the due date for the dividend payment claim
is the third business day following the resolution by the General Meeting.
3. Resolution on the discharge of the members of Uniper SE’s Management Board
for financial year 2021
The Supervisory Board and the Management Board propose to discharge the members of the
Management Board of Uniper SE who were in office in financial year 2021 for such period.
4. Resolution on the discharge of the members of Uniper SE’s Supervisory Board
for financial year 2021
The Supervisory Board and the Management Board propose to discharge the members of the

Supervisory Board of Uniper SE who were in office in financial year 2021 for such period.

5. Resolution on the appointment of the auditor for the annual financial statements and the
consolidated financial statements, respectively, appointment of the auditor for a potential
auditor’s review of abbreviated financial statements and interim management reports

The Supervisory Board proposes based upon the recommendation by the audit and risk committee to
resolve that PricewaterhouseCoopers GmbH Wirtschaftsprifungsgesellschaft, Diisseldorf, is appointed:
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a) as the auditor of the annual financial statements and consolidated financial statements for the
financial year 2022; and

b) as the auditor for any potential review of abbreviated financial statements and interim management
reports for the financial year 2022; and

¢) as the auditor for any potential review of the abbreviated financial statement and the interim
management report for the first quarter of the financial year 2023 which is issued before the
Annual General Meeting in 2023.

6. Resolution on the approval of the remuneration report for the financial year 2021

According to the German Act Implementing the Second Shareholders’ Rights Directive (Gesetz zur
Umsetzung der zweiten Aktiondrsrechterichtlinie, ARUG Il), which came into force on 1 January 2020,
the Management Board and Supervisory Board must prepare a clear and comprehensible annual
report on the remuneration granted and owed by the company and by companies in the same group
(section 290 HGB) to each individual current or former member of the Management Board and Super-
visory Board in the last financial year. This remuneration report must comply with certain requirements
(section162 AktG).

The remuneration report prepared by the Management Board and Supervisory Board within the
meaning of section 162 AktG must be audited by the auditor. The auditor shall audit whether all legally
required disclosures have been made in the remuneration report. He shall prepare a report on the audit
of the remuneration report, which shall be attached to the remuneration report (section 162 para. 3 AktG).

The Annual General Meeting of the Company shall resolve on the approval of the remuneration report
for the previous financial year prepared and audited in accordance with section 162 AktG (section120a
para. 4 AktG). The resolution of the Annual General Meeting is of a recommendatory nature; it does not
create any rights or obligations (section120a para. 4 sentence 2, para.1 sentence 2 AktG).

The Supervisory Board and the Management Board propose to resolve as follows:

The Annual General Meeting approves the remuneration report for the financial year ended

31 December 2021, presented together with the auditor’s report following this agenda for the Annual
General Meeting under item II. "Additional Information to Agenda Item 6 — Remuneration Report
pursuant to section 162 AktG regarding item 6 of the agenda”.

Under II. “Additional Information to Agenda ltem 6 — Remuneration Report pursuant to section 162 AktG
regarding item 6 of the agenda” following this agenda, the remuneration report within the meaning

of section 162 AktG for the financial year ended 31 December 2021 and the auditor’s report are added.
This information is also available on the internet at www.uniper.energy/agm-service.

7. Resolution on elections to the Supervisory Board

The term of office of the shareholder representatives on the Supervisory Board of the Company ends at
the close of the Annual General Meeting on 18 May 2022.

The Supervisory Board of Uniper SE consists of twelve members according to article 40 para.3 SE-VO,
section 17 of the German act implementing the SE-VO (SE-Ausflihrungsgesetz — hereinafter

“SEAG"), section 21 para. 3 of the German act on employee participation in a European company
(SE-Beteiligungsgesetz — SEBG), part 2 clause 2 of the Agreement on employee participation in

Uniper SE under the SEBG as of 12 January 2016 (hereinafter “Participation Agreement’) and section 8
para.1 of Uniper SE's articles of association.

According to section 8 para.2 of Uniper SE's articles of association, six members thereof are elected
by the General Meeting and six members are elected by the employees in accordance with the election
procedure stipulated in the Participation Agreement. According to section17 para. 2 of the SEAG, at
least four members of the total twelve members must be women and at least four members thereof
must be men. In addition, according to part 2 clause 3.4 of the Participation Agreement, from the

six members elected by the shareholders and from the six members elected by the employees in each
case at least two members must be women and at least two members must be men.
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By means of an election of the currently incumbent members of the Supervisory Board,
Mr Markus Rauramo, Dr Bernhard Giinther, Prof Dr Werner Brinker, Ms Judith Buss, Mr Esa Hyvarinen
and Ms Nora Steiner-Forsberg, the requirements continue to be satisfied as before.

The Supervisory Board proposes — based on the recommendation of the Nomination Committee —
for the election to the Supervisory Board:

a) Mr Markus Rauramo
President and Chief Executive Officer at Fortum Oyj, Espoo, Finland
Helsinki, Finland

b) Dr Bernhard Giinther
Chief Financial Officer at Fortum Oyj, Espoo, Finland
Disseldorf, Germany

c) Prof Dr Werner Brinker
Independent energy consultant
Rastede, Germany

d) Ms Judith Buss
Independent consultant
Disseldorf, Germany

e) Mr Esa Hyvirinen
Head of CEO Office at Fortum Qyj, Espoo, Finland
Espoo, Finland

f) Ms Nora Steiner-Forsberg
General Counsel and Member of the Executive Management, Fortum Oyj, Espoo, Finland
Helsinki, Finland

In line with section 8 para. 3 of the articles of association of Uniper SE, the election shall become
effective upon the close of the Annual General Meeting on 18 May 2022 for the term until the close

of the General Meeting resolving on the discharge (Entlastung) in respect of the fourth financial

year after their election, with the financial year in which the election takes place not being taken into
account, and in any case for a maximum period of six years.

The Supervisory Board's proposals for election, in particular, take account of the targets for its compo-
sition as resolved by the Supervisory Board of Uniper SE and aim at fulfilling the competency profile
developed by the Supervisory Board for the whole Supervisory Board.

In the assessment of the Supervisory Board, only Prof Dr Werner Brinker and Ms Judith Buss

have no personal or business relationship to Uniper SE or its group companies, the executive bodies
of Uniper SE or a shareholder holding a material interest in Uniper SE which would be subject

to disclosure to the General Meeting in accordance with recommendation C. 13 of the German
Corporate Governance Code (Deutscher Corporate Governance Code, hereinafter “DCGK"). In the
assessment of the Supervisory Board, Ms Judith Buss and Prof Dr Werner Brinker are independent
within the meaning of the DCGK. Mr Markus Rauramo, Dr Berhard Giinther, Mr Esa Hyvarinen and
Ms Nora Steiner-Forsberg have each a business relationship with Fortum Qyj, Finland, the major
(indirect) shareholder of Uniper SE. Mr Markus Rauramo is president and Chief Executive Officer,

Dr Bernhard Gunther is Chief Financial Officer, Mr Esa Hyvarinen is Head of CEO Office and Ms Nora
Steiner-Forsberg is General Counsel and Member of the Executive Management at Fortum Qyj, Finland.

All members of the Supervisory Board ensure that they have sufficient time available to discharge
their duties.

The General Meeting will decide on the election of the members to the Supervisory Board by way of
separate voting.

Under section Ill. “Additional Information to Agenda Item 7 — Information concerning the Election of
Supervisory Board Members” following the agenda, the curriculum vitae of the candidates nominated
for election and further information are added. This information is also available on the internet at
WWww.uniper.energy/agm-service.
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Il. Additional Information to Agenda ltem 6 -
Remuneration Report pursuant to
section 162 AktG regarding item 6 of the agenda

Compensation Report pursuant to Section 162 of the German Stock Corporation Act

The compensation report prepared by the Board of Management and the Supervisory Board of

Uniper SE in accordance with Section 162 of the German Stock Corporation Act (Aktiengesetz, "AktG")
presents the basic features of the compensation plans for members of the Board of Management

and of the Supervisory Board, and it provides information about the individuals who were current or
former members of the Board of Management and of the Supervisory Board in the 2021 fiscal year and
about the compensation granted and owed to them. The report also applies the recommendations and
suggestions of the German Corporate Governance Code in the version dated 16 December 2019.

The compensation report has been audited — both formally and in terms of content — by Pricewater-
houseCoopers GmbH Wirtschaftspriifungsgesellschaft beyond the requirements of Section 162 (3) AktG.
The compensation report and the enclosed report on the audit of the compensation report are
published on Uniper SE's website at www.uniper.energy/agm. As provided for by Section120a (4) AktG,
the compensation report will be submitted for approval to the Annual General Meeting of Uniper SE on
18 May 2022.

1 The 2021 Fiscal Year in Review
The Board of Management and the Supervisory Board underwent several changes in 2021.

After the Supervisory Board of Uniper SE reached an agreement on 29 March 2021, with the Chief
Executive Officer, Andreas Schierenbeck, and the Chief Financial Officer, Sascha Bibert, on their
immediate resignation from the Company's Board of Management, their mandates as members of the
Board of Management ended on 29 March 2021.

Prof Dr Klaus-Dieter Maubach has been the new Chief Executive Officer of Uniper SE since

29 March 2021. Tiina Tuomela has been the Chief Financial Officer since 29 March 2021. Prof Dr Klaus-
Dieter Maubach and Tiina Tuomela were previously members of the Supervisory Board of Uniper SE,
and Prof Dr Klaus-Dieter Maubach was its chairman. Prior to the Annual General Meeting on

19 May 2021, they were therefore initially delegated into the Board of Management. Effective at the close
of the Annual General Meeting on 19 May 2021, both resigned as members of the Supervisory Board. The
Supervisory Board of Uniper SE then appointed Prof Dr Klaus-Dieter Maubach and Tiina Tuomela as
Chief Executive Officer and Chief Financial Officer, respectively, on 19 May 2021. During their delegation,
they performed no duties as Supervisory Board members. Furthermore, Sirpa-Helena Sormunen
resigned from her duties as a member of the Supervisory Board effective at the end of 30 April 2021, as
she has performed the role of General Counsel of Uniper SE since 1 May 2021.

Due to the departure of Prof Dr Klaus-Dieter Maubach, Tiina Tuomela and Sirpa-Helena Sormunen
from the Supervisory Board, the Annual General Meeting elected Judith Buss, Esa Hyvarinen and

Nora Steiner-Forsberg to the Supervisory Board of Uniper SE on 19 May 2021. Victoria Kulambi joined
the Supervisory Board as an employee representative on 19 May 2021, after Ingrid Asander resigned as
a member of the Supervisory Board effective at the close of the Annual General Meeting on 19 May 2021.
In addition, the Supervisory Board elected Markus Rauramo as Chairman of the Supervisory Board on
29 March 2021.

On 3March 2021, the Supervisory Board adopted a new compensation plan for the members of the
Board of Management in accordance with Section 87a (1) AktG. The compensation plan was submitted to
the Annual General Meeting on 19 May 2021, and approved by it with 97.65% of the vote. The Supervisory
Board has fixed the compensation of the Board of Management members in line with the submitted
compensation plan. An overview of the new compensation plan and a summary of significant changes
from the previous compensation plan (for the 2020 fiscal year) is presented in the Basic Features of

the Board of Management Compensation Plan in section 2.
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In accordance with Section 113 (3), sentence 1 AktG, the Annual General Meeting on 19 May 2021, adopted
a new compensation plan for the Supervisory Board by approving a corresponding amendment to
Section 15 of the Articles of Association of Uniper SE with 99.92% of the vote. The Supervisory Board
was compensated as resolved by the Annual General Meeting. An overview of the new compensation
and a summary of significant changes from the previous compensation plan (for the 2020 fiscal year)
is presented in the Basic Features of Supervisory Board Compensation in section b.

2 Basic Features of the Board of Management Compensation Plan

The compensation of members of the Board of Management consists, in principle, of a fixed component
and a performance-based component. In addition to the base salary, the fixed compensation component
also includes fringe benefits and a defined contribution pension plan. The performance-based
compensation component comprises a short-term incentive in the form of annual bonus and a long-
term incentive embodied in a Performance Cash Plan. Furthermore, Board of Management service
agreements also contain retention (“malus”) and clawback clauses, as well as provisions relating to
termination benefits. The following table displays an overview of the compensation plans applied for
the 2021 and 2020 fiscal years. Significant changes are underlined:

Compensation Plan of the Board of Management

New Compensation Plan Compensation
(Relevant for the 2021 Fiscal Year) element

Previous Compensation Plan
(Relevant for the 2020 Fiscal Year)

Fixed Compensation

* Members of the Board of Management receive a * Members of the Board of Management receive a
) . Base salary ) .
fixed base salary, paid as a monthly salary fixed base salary, paid as a monthly salary

* Compensation in kind, standard market fringe * Compensation in kind, standard market fringe
benefits (provision of a company car, payment of Fringe benefits (provision of a company car, payment of
costs associated with medical screening, benefits costs associated with medical screening,
accident insurance, ...) accident insurance, ...)

» Defined contribution pension plan, contributions * Defined contribution pension plan, contributions
equivalent to a maximum of 18% of eligible Pension equivalent to a maximum of 18% of eligible

entitlements compensation (base salary and annual bonus

target amount)

compensation (base salary and annual bonus
target amount)

Performance-Based Compensation

* Plan type: Target bonus * Plan type: Target bonus
* Performance period: 1 year * Performance period: 1 year
» Performance measures: Annual bonus | * Performance measures:

» Adjusted net income (STI) * Adjusted net income
* Individual targets, team goals « Individual targets, team goals
« Cap: 200% * Cap: 200%

* Plan type: Performance Cash Plan
* Performance period: 3 years
* Performance measures:

* Adjusted net income Long-term

* Lash LAPEX CAPEX ) needve (L) « Absolute Total Shareholder Return
* Portfolio transformation . S
(via allocation in virtual shares)
* ESG goals . Cap: 250%
- Cap: 250% S

* Plan type: Performance Share Plan
* Performance period: 4 years
* Performance measures:

« Relative Total Shareholder Return

Other Contract and Plan Components

» Chief Executive Officer: €6.2 million .
Maximum

* Ordinary Management Board member: ) s —
o compensation
£€3.5 million

* Retention (“malus”) and clawback provisions
enable reduction (malus) and reclaiming
(clawback) of variable compensation in the event
of incorrect consolidated financial statements
and in the event of compliance violations

* Retention (“malus”) and clawback provisions
Retention and enable reduction (malus) and reclaiming

clawback (clawback) of variable compensation in the event
of incorrect consolidated financial statements

» Severance payments are capped at two years'
compensation and shall not exceed the = Severance payments are capped at two years’
compensation due for the remaining term of the compensation and shall not exceed the
service agreement (“severance cap”) compensation due for the remaining term of the

* Any severance payments are offset against the service agreement (“severance cap”)
allowance payable under non-compete clauses

Severance
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Compensation for the Board of Management of Uniper SE is key to ensuring sustainable, long-term
success in the Company's development. Members of the Board of Management should be paid for

their actual performance and for their contributions toward implementing the Uniper Group's strategy.
Against this backdrop, the principal indicators for managing the Uniper Group's operating business and
assessing its financial condition, as well as key indicators of strategic importance such as successful
portfolio transformation and explicit environmental, social and governance ("ESG”) sustainability

goals, are considered when determining performance-based compensation for the members of the
Board of Management. The compensation plan thus provides the right incentives to promote the
implementation of Uniper’s corporate strategy. When designing the compensation plan, the Supervisory
Board additionally considered the interests of the Uniper Group’s main stakeholders (employees,
shareholders, customers, business partners). In this context, for instance, the compensation and
employment conditions of Uniper employees are taken into account when the Board of Management's
compensation is fixed. That is why the performance-based compensation elements of the members of
the Board of Management, management personnel and regular employees contain similar performance
goals and targets. This ensures a uniform incentive effect. In addition, when fixing the compensation of
the members of the Board of Management, its relation to the compensation of senior management and
the relevant workforce is also examined.

In summary, the Supervisory Board followed the principles set out below when designing the compen-
sation plan for the Board of Management:

Principles of the Compensation Plan

IS EIRE LIS BN « The compensation plan is key to ensuring the sustainable, successful long-term
in the Company’s development development of the Uniper Group.

The compensation plan promotes the implementation of the Uniper Group’s corporate
Strategic relevance strategy, and the members of the Board of Management are compensated according to
their contributions.

Board of Management compensation is linked to clearly measurable, relevant targets, and
Board members are compensated according to their performance.

Pay for performance

The compensation plan takes into consideration the interests of the Uniper Group’s

Stakeholder interests :
stakeholders (employees, shareholders, customers, business partners).

The compensation of the Board of Management, and that of management personnel and
Consistency regular employees, considers similar performance goals and targets. This ensures a
uniform incentive effect.

The compensation plan of the Board of Management meets the statutory requirements of
Regulatory environment the AktG and applies the recommendations and suggestions of the German Corporate
Governance Code as dated 16 December 2019.

Target Total Compensation, Compensation Structure

The target total compensation of a member of the Board of Management equals the total amount of
pay from the fixed and performance-based components at 100% target attainment. In the spirit of “pay
for performance”, the Supervisory Board makes sure that the target amount of performance-based
compensation always exceeds fixed compensation. In addition, a structural design to promote sustain-
able, long-term development in accordance with Section 87 (1), sentence 2 AktG is ensured by giving
greater weight to the long-term Performance Cash Plan relative to the annual bonus. While the annual
bonus makes up approximately 40% of performance-based compensation, the Performance Cash Plan
accounts for a share of approximately 60%.

The target total compensation is reviewed annually for appropriateness at the beginning of each fiscal
year. The compensation paid to Uniper SE's Board of Management should be competitive but should
not exceed what is customary. To this end, the Supervisory Board reviews the appropriateness of the
compensation in relation to a peer group of companies that are comparable to the Uniper Group in
terms of geographic location, size and economic situation — the Supervisory Board has defined this
peer group as the other companies listed on the MDAX. Aside from compensation being customary
relative to that in other companies, its appropriateness in relation to the compensation of senior
management and the relevant workforce is also examined. The Supervisory Board has defined senior
management as the management level immediately below the Board of Management, while the
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relevant workforce includes both pay-scale and non-pay-scale employees, including management
personnel below the level of senior management. In particular, the development of compensation over
time is examined.

The contractually agreed target compensation amounts, as well as the relative shares of the individual

compensation elements, break down as follows, based on a full-year active Chief Executive Officer and
a full-year active ordinary member of the Board of Management:

Contractually agreed target compensation for the 2021 fiscal year

Chief Executive Officer Ordinary Board members
Compensation element” € in thousands in% € in thousands in%
Fixed compensation 1,240 40% 700 40%
Annual Bonus 775 25% 435 25%
Performance Cash Plan 1,085 35% 615 35%
Total 3,100 100% 1,750 100%

1) Fringe benefits and pension entitlements may fluctuate in their annual expense and are not contractually agreed in terms of their
expense amount and are therefore not included in the disclosure.

3 The Compensation Elements in Detail
Base Salary and Fringe Benefits

The members of the Board of Management receive a fixed base salary, which is paid as a monthly
salary.

Additionally granted are compensation in kind and fringe benefits customary in the market, such as the
continued payment of compensation in the event of short-term disability, the provision of a company
car (for the Chief Executive Officer, including driver), the payment of costs associated with medical
screening and accident insurance, and property damage liability insurance with a deductible. Pursuant
to the German Stock Corporation Act, the property damage liability insurance policy includes a
deductible of 10% on each damage claim for members of the Board of Management. The deductible has
a maximum cumulative annual cap of 150% of a member’s annual fixed base salary.

Pension Entitlements

Uniper SE has agreed on a defined contribution pension plan with the members of the Board of
Management pursuant to the Uniper Board of Management Contribution Plan.

Uniper SE makes contributions to the pension accounts of the members of the Board of Management
equivalent to a maximum of 18% of their eligible compensation (base salary and annual bonus target
amount). The amount of the annual contributions is made up of a fixed base percentage (14%) and a
matching contribution (4%). The matching contribution will only be granted if the Board of Management
member makes a minimum contribution in the same amount by deferring compensation. The matching
contribution funded by the Company will be suspended if the dividend distribution corridor set by

the Supervisory Board is not met for three consecutive years. The credits are converted pursuant to
actuarial principles into units of capital (based on the age of 62) and accrue to the pension accounts

of the members of the Board of Management. The units of capital earn interest each year at the yield

of long-term government bonds of the Federal Republic of Germany observed in that year. Board of
Management members (upon reaching the age of 62) or their surviving dependents may opt to have the
accrued balance on their pension account paid out in the form of a pension, in installments or in one
lump sum.
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The following table provides an overview of the expenses and the present value of the pension obliga-
tions. The present value of the pension obligations is calculated pursuant to the requirements of IFRS.
An IFRS actuarial interest rate of 1.20% (2020: 0.80%) was used for discounting.

Management Board Pensions - IFRS

Expense Present value of the
(service Cost & interest Cost) defined benefit obligation
in fiscal year as of 31 December
€ in thousands 2021 2020 2021 2020
Members of the Management Board
in office as of 31 December 2021
Prof Dr Klaus-Dieter Maubach (since 29 March 2021) 243 - 250 -
David Bryson 291 331 574 383
Niek den Hollander (since 1June 2020) 297 322 384 322
Tiina Tuomela (since 29 March 2021) 255 - 256 -
Members of the Management Board
who resigned in fiscal year 2021"
Andreas Schierenbeck (until 29 March 2021) 1123 560 1,862 897
Sascha Bibert (until 29 March 2021) 305 253 514 395
Total 2,514 1,466 3,840 1,997

1) When he assumed his Management Board duties, Andreas Schierenbeck was granted immediate vesting of his retirement benefits.
In addition, he receives additional pension contributions of around €0.3 million per year since joining the Company. The 2nd and 3rd
tranches of these additional contributions were allocated immediately under the termination agreement, but there is no entitlement
to the 4th and therefore final tranche. As part of the termination of his service agreement by mutual consent, Sascha Bibert was also
granted vesting of his retirement benefits. For the purpose of occupational retirement benefits, Andreas Schierenbeck and Sascha
Bibert will be treated as though they had been active as Management Board members through the regular end date of their contracts,
i.e., 31May 2022, respectively. In addition, both Management Board members can continue to make individual plan contributions and
receive the corresponding matching employer contributions from Uniper.

Performance-Based Compensation

With the annual bonus and the Performance Cash Plan of Uniper SE, the variable compensation
comprises both a short-term and a long-term component that differ primarily with respect to the
performance period and the performance targets. The Supervisory Board chose performance targets
that can be measured clearly and that contribute to supporting the corporate strategy. Only those
indicators that are material to the Uniper Group’s management system and are compliant with the
compensation plan approved by the Annual General Meeting in accordance with Section120a (1) AktG
were chosen as financial performance targets. The strategic relevance and the intended management
effects of the performance targets can be summarized as follows:

Overview of Performance Goals and Targets

Adjusted
net income

* Promotion of the Uniper Group’s profitability and operating performance

Annual bonus

Individual targets Strategically relevant goals and targets that vary by fiscal year and by Management
and team goals Board member

Adjusted
net income

* Promotion of the Uniper Group’s long-term profitability and operating performance

Sustainable management of investing activities affecting cash flows

Performance

Cash Plan * Assessment and evaluation of the medium-to-long-term portfolio transformation in line with the

strategy of decarbonizing fossil-fuel business areas, thereby securing a continuing stable,
sustainable business model for the future

Portfolio
transformation

ESG goals * Relevant, measurable sustainability goals aligned with Uniper’s sustainability strategy
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Annual Bonus

The annual bonus is dependent on the business performance of the Company in the fiscal year for
which it is awarded. The Supervisory Board further assesses the individual performance of each
member of the Management Board (applying an individual performance factor of 0.7 to 1.3). Adjusted
net income (“adjusted NI") has been applied as the key measure to determine Uniper’s business perfor-
mance since the 2020 fiscal year. Accordingly, both the 2020 annual bonus and the 2021 annual bonus
are compliant with the compensation plan approved by the Annual General Meeting in accordance with
Section120a (1) AktG.

Annual Bonus

Uniper’s business performance
(0%-200%)

Payout in €

Target ° (0%-200% of
amount in € Assessment the target

Adjusted net i I
djusted net income of individual performance amount)

_________________________________________

= Customer orientation
= Human-resources development

N
b Lo | _TEe- | | :
I 200% ® 1 : = Development and implementation :
: % : 1 of strategy 1
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Adjusted NI is composed of adjusted EBIT, net operating interest income and income taxes on operating
earnings, less non-controlling interests in operating earnings. Thus, adjusted NI is aligned with

the underlying profitability attributable to the operating business. Adjusted Nl is a key element of the
Uniper Group’'s management system, which is discussed in the Annual Report of Uniper SE.

At the beginning of each fiscal year, the Supervisory Board sets an ambitious target for adjusted net
income derived from budget planning. Target attainment is 100% if the actual adjusted Nl is equal to
the adjusted NI target. If it is 50% or more below the target, this constitutes 0% target attainment.

If it is 50% or more above the target, this constitutes 200% target attainment, which is the maximum
achievable target attainment. Linear interpolation is used to calculate intermediate values.

The actual adjusted net income for the 2021 fiscal year is presented below:

Reconcilation to Adjusted Net Income

€ in million 2021
Income/Loss before financial results and taxes -4,876
Net income/loss from equity investments 7
EBIT -4,869
Non-operating adjustments 6,056
Adjusted EBIT 1,187

Interests income/expense and other financial results 256

Non-operating interest expense and negative other financial results (+) / interest income

and positive other financial results (-) -185
Operating interest income/expense and other financial results 71
Income taxes 507
Expense (+) / Income (=) resulting form income taxes and non-operating earnings -829
Income taxes on operating earnings -321
Less non-controlling interests in operating earnings =3
Adjusted Net Income 906
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Aside from other financial results, the adjustments for financial effects relate primarily to the

time value of money effects of the provisions financed through the Swedish Nuclear Waste Fund
(“Karnavfallsfonden” or “KAF") in the European Generation segment and of other non-operating
provisions in the Global Commaodities segment. Income of €185 million was adjusted for in total

(2020: €97 million expense). In fiscal 2021, there was non-operating tax income, arising particularly
from the measurement of derivative financial instruments, of €829 million (2020: €86 million tax
income). The operating tax expense amounted to €321 million (2020: €226 million). This has resulted in
an operating effective tax rate of 25.5% (2020: 21.7%).

Adjusted net income for the 2021 fiscal year amounted to €906 million. This represents a significant
year-over-year increase of €132 million (2020: €774 million), placing it at the midpoint of expectations
for 2021, which were raised most recently in the third quarter. Adjusted net income followed the trend
of adjusted EBIT. Aside from the trend, the increase resulted especially from higher economic net inter-
est income relative to fiscal 2020. This is attributable to higher interest rates relative to the previous
year applicable for other non-current provisions for asset retirement obligations, primarily in Hydro.
Lower capitalized construction-period interest due to the Datteln 4 power plant, now in operation since
late May 2020, the Berezovskaya 3 power plant in Russia, which returned to service in the second
quarter of 2021, and a lower interest rate applied for the capitalization of construction-period interest
had an offsetting effect, as did the aforementioned tax effects.

The following table shows the targets and resulting target attainments for adjusted NI for the 2021
fiscal year:

Target achievement Adjusted Net Income 2021

Target achievement

€ in million in%
Adjusted Net Income 905.7 179%
Minimum value 3245 0%
Target value 649 100%
Maximum value 973.5 200%

When determining individual performance factors, the Supervisory Board applies concrete criteria to
evaluate both the attainment of individual targets and the contribution of each member of the Board
of Management to the achievement of team goals. Individual targets and team goals are agreed upon
in advance and set down in a target agreement between the Board of Management members and the
Supervisory Board. Target attainment in terms of the individual performance factor is determined by
the Supervisory Board after the close of the fiscal year on the basis of the degree to which each of the
previously defined individual targets and team goals has been achieved.

Team goals were achieved in line with the Supervisory Board's expectations, and some were even
exceeded. This is evident from the Group’s good performance, which incidentally was achieved despite
the Covid-19 situation. Especially the implementation of effective measures in the context of HSSE+S
management contributed greatly to the successful management of the Covid-19 crisis. The accelerated
execution of the strategy to decarbonize Uniper has advanced the consistent implementation of the
overall corporate strategy. A power plant unit was shut down early in the United Kingdom, while in
Germany, Uniper has accelerated the phasing-out of coal. In line with the coal phase-out, Uniper also
intensified the development of the sustainable portfolio in fiscal 2021. The RES and hydrogen projects
are moving ahead, and investments are being made in wind and solar projects. One highlight is the
construction of the 380-megawatt Pjelax-Bole and Kristinestad Norr wind farms. This addresses the
creation of a sustainable portfolio, and the joint implementation with Fortum additionally strengthens
the strategic links between the two companies. This cooperation underscores what has in 2021
become an increasingly close relationship of trust between Uniper and Fortum. Moreover, Uniper

was confronted by at times extremely high energy prices during fiscal 2021, which were counteracted
successfully through judicious, forward-looking action.
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An overview of the individual targets considered in the 2021 fiscal year, as well as the individual
performance factors, are presented in the following tables:

2021 Individual Performance Factor Targets and Target Attainment

Discussion of individual targets and target attainment

Members of the
Management Board in office
as of 31 December 2021

Prof Dr Klaus-Dieter Maubach
(since 29 March 2021)

Prof Dr Klaus-Dieter Maubach largely met his individual targets concerning
cooperation with Fortum; human capital development; implementation of strategy;
review and improvement of fundamentals; and progression of cultural change.

An individual overall performance factor of 1.0 was therefore set.

Tiina Tuomela
(since 29 March 2021)

Tiina Tuomela largely met her individual targets in the areas of management and
reporting, including risk management; use of technology in support of the Group's
performance and CFO departmental management; efficient use of resources in the
implementation of strategy; and shareholder reporting.

An individual overall performance factor of 1.0 was therefore set.

Niek den Hollander

Niek den Hollander largely met his individual targets in the areas of human capital
development; profit; portfolio transformation and growth; and process improvement.
An individual overall performance factor of 1.0 was therefore set.

David Bryson

David Bryson largely met his individual targets in the areas of HSSE, sustainability,
finances, procedures, strategy implementation, and human capital development.
An individual overall performance factor of 1.0 was therefore set.

Members of the Management
Board who resigned in fiscal
year 2021

Andreas Schierenbeck
(until 29 March 2021)

An individual overall performance factor of 1.0 was set for Mr Schierenbeck on his
early departure during the year.

Sascha Bibert
(until 29 March 2021)

An individual overall performance factor of 1.0 was set for Mr Bibert on his early
departure during the year.

The following table shows how the individual target attainments and payouts of the annual bonus
were determined for the 2021 fiscal year:

Overview of Annual Bonus 2021

Target achievement

) Individual Payout
Target amount Business .
. performance Total €in
€ in thousands performance
factor thousands
Members of the Management Board
in office as of 31 December 2021
Prof Dr Klaus-Dieter Maubach
(since 29 March 2021) 586 1.0 179% 1,048
Tiina Tuomela (since 29 March 2021) 329 179% 1.0 179% 588
David Bryson 435 1.0 179% 779
Niek den Hollander 435 1.0 179% 779
Members of the Management Board
who resigned in fiscal year 2021
Andreas Schierenbeck
(until 29 March 2021) 194 179% 1.0 179% 347
Sascha Bibert (until 29 March 2021) 109 1.0 179% 195

2021 Performance Cash Plan (Applied from Fiscal 2021)

The allocations granted in the 2018 and 2019 fiscal years under the 2016 Performance Cash Plan, which
had been introduced in 2016, as well as the allocation granted for the 2020 fiscal year under the 2020
Performance Share Plan applicable in fiscal 2020, were paid out effective 17 August 2020, following the

14



Invitation to the
General Meeting 2022

occurrence of the change-of-control event that arose when Fortum Deutschland SE acquired 75.01%
of Uniper SE's shares. Accordingly, there is no share-based payment for the members of the Board of
Management of Uniper SE at this time.

For the 2021 fiscal year, members of the Board of Management have received allocations under the
2021 Performance Cash Plan for the first time. Since fiscal 2021, the plan is granted in annual tranches,
with a performance period of three years for each tranche, and is compliant with the compensation
plan approved by the Annual General Meeting in accordance with Section120a (1) AktG.

Performance Cash Plan

o &
> y y A\ >

2021 2022 2023

Performance period (3 years)

Financial (gt rmment. o5 350%)
performance Payout
Target ° targets Cash CAPEX e amount in €
amount in € (target attainment: 0%-250%) ° (Cap: 250%)

e q Portfolio transformation 9,
Non-financial (target attainment: 0%—250%)
performance

goals

* The Supervisory Board defines the relevant targets and the relevant target achievement curves (minimum, 100% target, maximum) before the start of each LTI tranche.

Financial Performance Targets

Adjusted net income ("adjusted NI”) and annual cash capital expenditures (“cash CAPEX") are applied
as financial performance targets.

At the beginning of each fiscal year, the Supervisory Board sets an ambitious cumulative target and
budget target, respectively, for adjusted net income for the next three years derived from medium-term
planning. The sum of the actual values for adjusted Nl is calculated over the performance period and
compared with this cumulative target value.

Cash CAPEX for investments is the amount of cash capital expenditures reported annually. Capital
expenditures are defined in accordance with IFRS and as such are reported regularly in the Uniper
Group's statement of cash flows. They include all expenditures for intangible assets and for property,
plant and equipment, as well as investments in affiliates and associates and other equity investments
that serve as long-term investments in operating activities. Cash CAPEX is a key element of the Uniper
Group’'s management system, which is discussed in the Annual Report of Uniper SE. The annual actual
values are totaled over the three-year performance period and set in relation to the sum of the budget
values determined annually by the Supervisory Board.

Calculation of Financial Performance Targets

1+ ACTUALyp, +A 2023
3-year budget from medium-term planning

ACTUALyy,; + ACTUAL,q,, + ACTUAL )3
Budget,,; + Budget,,, + Budget,;,;

Target attainment is 100% if the sums of the actual values of adjusted NI and cash CAPEX are equal to
the respective cumulative budget values. While the incentive for adjusted Nl is to perform over budget,
the incentive for cash CAPEX is to perform under budget, as this encourages efficient use of available
resources. If the cumulative actual values are, respectively, 50% or more and 75% or more below the
budget values, this constitutes 0% target attainment for adjusted NI and 250% target attainment for
cash CAPEX. If the cumulative actual values are, respectively, 75% or more and 50% or more above

the cumulative budget values, this constitutes 250% target attainment for adjusted NI and 0% target
attainment for cash CAPEX. Further increases in actual adjusted NI, or further decreases in actual cash
CAPEX, do not lead to further increases in target attainment. Linear interpolation is used to calculate
intermediate values.

Adjusted NI

15



Invitation to the
General Meeting 2022

Target-Attainment Curve for Adjusted NI Target-Attainment Curve for CAPEX
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Non-Financial Performance Goals and Targets

The non-financial performance goals and targets considered relate to portfolio transformation and to
relevant, measurable ESG goals.

In terms of portfolio transformation, the Supervisory Board follows the Uniper Group's corporate
strategy and evaluates which positive or negative impacts the portfolio transformation has on Uniper’s
business performance. The relevant portfolio transformation must be consistent with the corporate
strategy, while also ensuring the rights of minority shareholders. The standards for evaluating perfor-
mance include, for example, the effects on Uniper’'s carbon intensity, effects on medium-term growth
prospects and the assessment/perception of transformation measures by rating agencies and the
capital markets. At the end of the three-year performance period, the Supervisory Board evaluates the
success of portfolio transformation on the basis of these standards, with target attainment assessed
within one of the following performance categories:

Target Attainment for Portfolio Transformation

Portfolio Transformation Performance Categories

Target attainment in % 0% | 50% | 75% | 100% | 125% | 150% | 200% | 250%

Regarding ESG goals, relevant and measurable ESG targets that are based on the Uniper Group's
sustainability strategy are defined for each tranche. To this end, the Supervisory Board defines the
relevant targets and the applicable target attainment curves (minimum, 100% target value, maximum)
before the start of each tranche.

For the 2021 tranche (performance period: 2021-2023), Uniper SE undertakes, as one of its ESG goals,
to develop and introduce a reporting system that complies with the recommendations of the Task
Force on Climate-Related Financial Disclosures (TCFD). The aim is to ensure consistent, comparable,
clear and reliable disclosure by Uniper SE. Within this system, Uniper SE reports on the topics of
governance, strategy, risk management, metrics and targets. Performance is measured on the basis of
a project schedule with defined steps, results and performance levels. If the reporting is already fully
(100%) implemented after one year, this constitutes 180% target attainment; implementation after two
years constitutes 150% target attainment, while implementation after three years constitutes target
attainment of 100% or less. If the reporting system has still not been implemented after three years,
target attainment corresponds to the degree of implementation that has been reviewed and assessed
by an external auditor and approved by the Audit and Risk Committee.

Target Attainment for ESG Goals

ESG Performance Matrix

Reporting fully
implemented after 1 year 2 years 3 years
Target attainment in % 180% 150% max. 100%

The amount paid out in the 2021 tranche will be reported in the compensation report for the 2023 fiscal
year because only then can the attainment of all the financial and non-financial targets be determined.
The relevant budget goals for adjusted net income and cash capital expenditure will then also be

disclosed transparently.
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The absolute reduction of carbon emissions from power generation in Europe is an ESG target for
the 2022 tranche. The target is based on a firm predefined reduction pathway for the Uniper Group's
European fleet and thus correlates strongly to the corporate strategy.

Malus and Clawback Provisions

Board of Management service agreements contain retention (“malus”) and clawback provisions, which
are intended to ensure successful long-term development of the Uniper Group. These provisions
provide the following options to retain variable compensation that is yet to be paid out and reclaim
(“claw back") variable compensation that has already been paid out.

1. "Performance clawback”: If the aspects relevant for fixing the payout amounts of variable
compensation should prove to be incorrect after the variable compensation has been paid out, the
Supervisory Board may demand repayment of the excess compensation paid. Relevant aspects
include, for example, the reporting and the financial and non-financial performance goals and
targets considered to be of relevance to the calculated payout amount of variable compensation.
Any fault of the members of the Board of Management is not relevant in this case.

2. "Compliance malus/clawback”: If a member of the Board of Management violates material internal
principles of the Company (e.g., from the Code of Conduct or the compliance guidelines) or breaches
a material duty under the Board of Management member’s service agreement, or if there is a
significant breach of the duty to exercise care as defined by Section 93 AktG, the Supervisory Board
may reduce to zero any variable compensation not yet paid out (malus) or demand repayment of any
variable compensation already paid out (clawback).

In both cases, the right to reclaim compensation already paid out exists even if the Board of Manage-
ment member is no longer a member of the Board of Management when that right is asserted. After
a period of five years after it has been paid, variable compensation cannot be reclaimed.

No events occurred in either the 2021 or the 2020 fiscal year that would have justified any retention
or reclaiming of variable compensation under the malus and clawback provisions.

Payments from Board Mandates

In the 2021 fiscal year, the members of the Board of Management of Uniper SE received compensation
for serving on Supervisory Boards of subsidiaries of Uniper SE. Such compensation is fully offset
against the 2021 annual bonus.

Services of Third Parties

In the 2021 fiscal year, none of the Board of Management members received services from a third party
with respect to their work as members of the Board of Management of Uniper SE.

Payments Associated with Termination of Board of Management Duties

The service agreements of the members of the Board of Management contain a so-called linkage
clause. Under this clause, subject to the notice periods of Section 622 of the German Civil Code
(Birgerliches Gesetzbuch, “BGB"), a revocation of the appointment to the Board of Management
automatically terminates the service agreement of the Board of Management member as well.

In the event of early termination of an appointment to the Board of Management and of the service
agreement without cause, any severance payment shall be limited to the compensation due for a period
of two years and shall not exceed the compensation due for the remaining term of the service agree-
ment (“severance cap”). The calculation of this severance cap is based on the base salary, the target
amount (100%) of the short-term incentive (the annual bonus) and the target amount (100%) of the long-
term incentive (the Performance Cash Plan). If there is cause within the meaning of Section 626 BGB,
no severance shall be paid.

In addition, Board of Management service agreements also contain a change-of-control clause. The
change-of-control clause stipulates that a change of control can take four forms: (i) a third party
directly or indirectly acquires at least 30% of the Company’s voting rights, and thus reaches the control
threshold under the German Securities Acquisition and Corporate Takeover Act (Wertpapiererwerbs-
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und Ubernahmegesetz, “WpUG"); (i) Uniper SE, as a dependent entity, enters into a control and/or profit
and loss transfer agreement; (iii) Uniper SE is merged with another company pursuant to Sections 2 et
seq. of the German Transformation Act (Umwandlungsgesetz, “UmwG"), unless the enterprise value of
the other legal entity at the time of the decision by the transferred company amounts to less than 20%
of the enterprise value of Uniper SE; or (iv) the shares of Uniper SE are no longer admitted for trading
in a regulated market (delisting).

In the event of a premature loss of a position on the Board of Management due to a change-of-control
event, members of the Board of Management are entitled to a severance payment. Such a severance
payment is similarly limited to the compensation for a period of two years (severance cap), but no
longer than for the remaining term of the service agreement and, additionally, not beyond the month
in which the Board of Management member reaches the age of 62. The entitlement to a severance
payment arises if, within twelve months of the change of control, the Board of Management member’s
service agreement is terminated by mutual consent or is terminated by the member (termination

by the member is possible only if the member’s position on the Board of Management is materially
affected by the change of control).

The termination of Board of Management service agreements triggers a post-contractual non-compete
clause, unless such clause is waived by Uniper SE. For a period of six months after the termination of
their service agreements, the members of the Board of Management are contractually prohibited from
working directly or indirectly for a direct or indirect competitor of Uniper SE or its affiliates. During this
period, members of the Board of Management receive a prorated allowance based on 100% of their
contractually stipulated annual compensation, but not less than 60% of their most recently received
contractual compensation. The contractually stipulated annual compensation is defined as the sum
total of the base salary, the target amount of the short-term incentive (the annual bonus) and the target
amount of the long-term incentive (the Performance Cash Plan). This allowance is offset against any
other severance payments.

In the event of termination of a Board of Management service agreement, any outstanding variable
compensation components (annual bonus and Performance Cash Plan) attributable to the period up
to the termination of the service agreement shall be paid out in accordance with the originally agreed
performance targets and objectives and after expiration of the regular performance period.

In the 2021 fiscal year, Andreas Schierenbeck and Sascha Bibert received severance payments in
settlement of all the compensation elements they would have been granted had their service
agreements remained intact through the end of their respective contract terms, and to compensate
them for any detriments arising from the early termination of their activities. Andreas Schierenbeck
received a severance payment of roughly €4.3 million, and Sascha Bibert received one totaling roughly
€2.5 million. No severance was paid in the 2020 fiscal year.
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4 Board of Management Compensation by Member

Target Compensation

The following tables show the target compensation (base salary, annual bonus, long-term incentive)
contractually agreed with each member of the Board of Management in the 2021 and 2020 fiscal years,
including expenses for fringe benefits and pensions, as well as the relative share of each component:

Contractually agreed target compensation —

Members of the Management Board who resigned in fiscal year 2021

Prof Dr Klaus-Dieter Maubach
since 29 March 2021

(Chief Executive Officer)

Tiina Tuomela
since 29 March 2021

(Chief Financial Officer)

2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 937 36% - 529 33% -
Fringe benefits” 15 1% - 38 2% -
Total 951 37% - 567 35% -
Short-term incentive 586 23% - 329 20% -
Annual Bonus 2021 586 - 329 -
Long-term incentive 820 32% B 465 29% -
Performance Cash Plan (2021-2023) 820 - 465 -
Total 2,357 91% - 1,360 84% -
Service cost 243 9% - 255 16% -
Total compensation 2,600 100% - 1,614 100% -

1) Aside from the customary fringe benefits, rent payments that were reimbursed when Tiina Tuomela was appointed are also

included here.

Contractually agreed target compensation —

Members of the Management Board in office as of 31 December 2021

David Bryson

(Chief Operating Officer)

Niek den Hollander
since 1June 2020

(Chief Commercial Officer)

2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 700 34% 700 700 34% 408
Fringe benefits” 17 1% 101 26 1% 15
Total 717 35% 801 726 35% 424
Short-term incentive 435 21% 435 435 21% 254
Annual Bonus 2020 = 435 = 254
Annual Bonus 2021 435 - 435 =
Long-term incentive 615 30% 615 615 30% 359
Performance Share Plan (2020-2023) = 615 = 359
Performance Cash Plan (2021-2023) 615 - 615 -
Total 1,767 86% 1,801 1,776 86% 1,037
Service cost 288 14% 329 296 14% 322
Total compensation 2,056 100% 2,131 2,071 100% 1,359

1) Aside from the customary fringe benefits, rent payments that were reimbursed when David Bryson and Niek den Hollander
were appointed are also included here. For David Bryson, the rent payments were reimbursed for the 2020 financial year,
and for Niek den Hollander, the rent payments were reimbursed for both the 2020 financial year and the 2021 financial year.
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Contractually agreed target compensation —
Members of the Management Board leaving in fiscal year 2021

Andreas Schierenbeck Sascha Bibert

until 29 March 2021 until 29 March 2021

(Chief Executive Officer) (Chief Financial Officer)

2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 310 16% 1,240 175 23% 700
Fringe benefits 8 0% 27 7 1% 63
Total 318 17% 1,267 182 24% 763
Short-term incentive 194 10% 775 109 15% 435
Annual Bonus 2020 = 775 = 435
Annual Bonus 2021 194 - 109 -
Long-term incentive 271 14% 1,085 154 21% 615
Performance Share Plan (2020-2023) = 1,085 = 615
Performance Cash Plan (2021-2023) 271 - 154 -
Total 783 41% 3,127 445 60% 1,813
Service cost 1113 59% 553 302 40% 250
Total compensation 1,896 100% 3,680 747 100% 2,063

Compensation Granted and Owed

The following tables show the compensation granted and owed to each member of the Board of
Management in the 2021 fiscal year in accordance with Section 162 AktG (base salary, annual bonus,
long-term incentive), including expenses for pensions, as well as the relative share of each component.
The term “compensation granted and owed" relates to the extent to which the members are receiving
payments and represents the compensation for which the underlying activity was performed in full

at the close of fiscal 2021. In addition, as a voluntary disclosure and on transparency grounds, the
compensation granted and owed for the previous year, i.e., the 2020 fiscal year, is also presented for
Board of Management members who were active in fiscal 2021. No compensation was granted or owed
in fiscal 2021 to former members of the Board of Management.

The presentation is illustrated below, using the variable compensation for 2021 as an example:

The 2021 annual bonus is allocated to fiscal 2021 because the Board of Management member
performed the underlying activity of one year in full, and the indicators needed for determining payout
were certain, at the close of the 2021 fiscal year. The fact that the actual payment is not made until
the subsequent year is set aside in order to depict the true relationship between compensation and
performance for the period, i.e., for the 2021 reporting year.

The 2021 Performance Cash Plan will be paid out for the first time after the end of the three-year
performance period, i.e., not until the 2024 fiscal year. But because the underlying activity of three years
will have been performed in full at the close of the 2023 fiscal year, it is the compensation report for
2023 that will report on that payout.

The allocations granted for the 2018 and 2019 fiscal years under the 2016 Performance Cash Plan, as

well as the allocation granted for the 2020 fiscal year under the 2020 Performance Share Plan, were
paid out following the occurrence of the change-of-control event, i.e., in 2020.

Invitation to the 2 O
General Meeting 2022



Invitation to the
General Meeting 2022

Compensation awarded and due -

Members of the Management Board in office as of 31 December 2021

Prof Dr Klaus-Dieter Maubach
since 29 March 2021

(Chief Executive Officer)

Tiina Tuomela
since 29 March 2021

(Chief Financial Officer)

2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 937 47% - 529 46% -
Fringe benefits 15 1% - 38 3% -
Total 951 48% - 567 49% -
Short-term incentive 1,048 47% - 588 51% -
Annual Bonus 2021 1,048 - 588 -
Total awarded and due 1,999 100% - 1,155 100% -
Service cost 243 - 255 -
Total compensation 2,243 - 1,409 -

Compensation awarded and due —

Members of the Management Board in office as of 31 December 2021

Niek den Hollander
since 1June 2020

(Chief Commercial Officer)

David Bryson

(Chief Operating Officer)

2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 700 47% 408 700 47% 700
Fringe benefits? 26 2% 15 17 1% 101
Total 726 48% 423 717 48% 801
Short-term incentive 779 52% 254 779 52% 651
Annual Bonus 2020? - 254 - 651
Annual Bonus 2021 779 - 779 -
Long-term incentive 0 0% 363 0 0% 718
Performance Cash Plan (2019-2022)% - - - 95
Performance Share Plan (2020-2023)% = 363 = 623
Total awarded and due 1,504 100% 1,041 1,496 100% 2,170
Service cost 296 322 288 329
Total compensation 1,800 1,363 1,784 2,499

1) Aside from the customary fringe benefits, rent payments that were reimbursed when David Bryson and Niek den Hollander were
appointed are also included here. For David Bryson, the rent payments were reimbursed for the 2020 financial year, and for Niek den
Hollander, the rent payments were reimbursed for both the 2020 financial year and the 2021 financial year.

2) When Niek den Hollander was appointed, it was agreed with him in advance that his target attainment for the Annual Bonus 2020 would

be 100% because he joined during the year.

3) On 17 August 2020, the acquisition by Fortum Deutschland SE of additional voting rights of Uniper SE triggered a change-of-control
event, as defined, respectively, in the terms of the Performance Cash Plan and the Performance Share Plan, when the 75% ownership
threshold was crossed. This led to the premature ending of the terms of the allocations granted in 2018 and 2019 under the Perfor-
mance Cash Plan then in place, and to the premature ending of the allocation granted under the new Performance Share Plan for the
2020 fiscal year. The corresponding obligations were required to be remeasured as of 31July 2020, with all expenses still to be incurred
for the performance period still open previously brought forward and recognized as a one-time expense. The payout took place in the

third quarter of 2020.
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Compensation awarded and due -
Members of the Management Board who resigned in fiscal year 2021

Andreas Schierenbeck Sascha Bibert

until 29 March 2021 until 29 March 2021

(Chief Executive Officer) (Chief Financial Officer)
2021 2020 2021 2020

€in €in €in €in

thousands in % thousands thousands in % thousands

Fixed compensation 310 6% 1,240 175 6% 700
Fringe benefits” 8 0% 27 7 0% 536
Total 318 6% 1,267 182 6% 1,236
Short-term incentive 347 7% 1,054 195 7% 592
Annual Bonus 2020 = 1,054 = 592
Annual Bonus 2021 347 - 195 -
Long-term incentive 0 0% 1,688 0 0% 957
Performance Cash Plan (2019-2022)? - 589 - 334
Performance Share Plan (2020-2023)? - 1,099 - 623
Other compensation® 4,349 87% 0 2,454 87% 0
Total awarded and due 5,014 100% 4,009 2,831 100% 2,785
Service cost 1113 553 302 250
Total compensation 6,127 4,562 3,133 3,035

1) The special payment (€ 0.5 million as of 30 June 2020) agreed with Sascha Bibert in lieu of expired LTI entitlements at his previous
employer E.ON are reported within the fringe benefits for the 2020 fiscal year.

2) On 17 August 2020, the acquisition by Fortum Deutschland SE of additional voting rights of Uniper SE triggered a change-of-control
event, as defined, respectively, in the terms of the Performance Cash Plan and the Performance Share Plan, when the 75% ownership
threshold was crossed. This led to the premature ending of the terms of the allocations granted in 2018 and 2019 under the Perfor-
mance Cash Plan then in place, and to the premature ending of the allocation granted under the new Performance Share Plan for the
2020 fiscal year. The corresponding obligations were required to be remeasured as of 31July 2020, with all expenses still to be incurred
for the performance period still open previously brought forward and recognized as a one-time expense. The payout took place in the
third quarter of 2020.

3) Andreas Schierenbeck and Sascha Bibert receive severance payments to compensate for compensation that would have been granted
if their service contracts had continued until the respective end of their contracts, as well as to compensate them for disadvantages
resulting from the premature termination of their activities.

Maximum Compensation

Compensation of Board of Management members is capped in two respects: the payout of the

annual bonus is capped at 200% of the target amount and the payout of the long-term incentive is
capped at 250% of the target amount. Furthermore, in accordance with Section 87a (1), sentence 2,

no.1, AktG, the Supervisory Board has defined a maximum compensation amount covering all fixed and
performance-based components. The total amount of all payouts granted for a single year, including
the expenses for any fringe benefits and pension entitlements, is capped at this amount, irrespective
of when the payouts take place. The maximum compensation amounts to €6.2 million for the Chief
Executive Officer and to €3.5 million for ordinary members of the Board of Management.

The total of all payouts resulting from grants and expenses for the 2021 fiscal year can only be deter-
mined after the end of the three-year performance period of the Performance Cash Plan. Compliance
with the maximum compensation according to Section 87a (1), sentence 2, no.1 AktG, however, can
already be ensured now, because even in the event of a payout under the Performance Cash Plan at
250% of the target amount (cap), the sum of all compensation components would still be less than the
maximum compensation:
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Maximum compensation for fiscal year 2021

Prof Dr Klaus-Dieter Maubach Tiina Tuomela

(since 29 March 2021) (since 29 March 2021)

(Chief Executive Officer) (Chief Financial Officer)

Compensation element € in thousands € in thousands

Fixed compensation 2021 937 529

Fringe benefits 2021 15 38

Service cost 2021 243 255

Payout Annual bonus 2021 1,048 588

Payout cap Performance Cash Plan (2021-2023) 2,049 1162
Maximum amount of compensation

for the fiscal year 2021 4,292 2,571

Maximum compensation
according to Art. 87a par. 1 sentence 2 no. 1 AktG 6,200 3,500

Maximum compensation for fiscal year 2021

Niek den Hollander David Bryson
(Chief Commercial Officer) (Chief Operating Officer)
Compensation element € in thousands € in thousands
Fixed compensation 2021 700 700
Fringe benefits 2021 26 17
Service cost 2021 296 288
Payout Annual bonus 2021 779 779
Payout cap Performance Cash Plan (2021-2023) 1,538 1,538
Maximum amount of compensation
for the fiscal year 2021 3,337 3,322
Maximum compensation according to
Art. 87a par. 1 sentence 2 no.1 AktG 3,500 3,500

5 Basic Features of Supervisory Board Compensation

The compensation for members of the Supervisory Board determined by the Annual General Meeting
is governed by Section 15 of the Articles of Association of Uniper SE. The objective of the compensation
is to strengthen the independence of the Supervisory Board as a governing body. The compensation

of the Supervisory Board of Uniper SE takes account of this objective and of the associated tasks and
work performed by the Supervisory Board members. Accordingly, aside from fixed compensation,
requirements specific to certain roles, burdens in terms of time and responsibilities are also taken
into account. This is achieved, on the one hand, through greater emphasis on the compensation of the
Chairman of the Supervisory Board and the deputies and, on the other hand, through compensation
for work on committees. Appropriate compensation befitting the duties of the role makes it possible to
attract and retain suitable candidates for membership of the Supervisory Board. This contributes to the
long-term development of the Uniper Group.

Section 113 (3), sentence 1 AktG requires that, for listed companies, a resolution on the compensation
of Supervisory Board members must be voted on at least once every four years or in the event of a
significant change. The compensation of the Supervisory Board members is reviewed regularly for
appropriateness. When conducting this review, the compensation of the Supervisory Board members
is compared against a peer group of companies that are similar to the Uniper Group in terms of
geographic location, size and economic situation. The Supervisory Board has defined this peer group
as the other companies listed on the MDAX. The Supervisory Board, supported by the Executive
Committee, proposes adjustments to the Supervisory Board's compensation to the Annual General
Meeting. Based on the most recent review, the Annual General Meeting on 19 May 2021, resolved

that variable compensation in the form of virtual shares would be discontinued from the beginning
of the 2021 fiscal year. Adjusting the structure of the Supervisory Board's compensation to a pure
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fixed compensation package — thus decoupling compensation from performance-based indicators -
ensures the Supervisory Board's role as a neutral, objective control function. The adjustment also
follows Suggestion G.18, sentence 1, of the German Corporate Governance Code in the version dated
16 December 2019.

Overview of Supervisory Board Compensation

Chairman of the Supervisory Board: 3x compensation, Deputy Chairman: 2x compensation

Differentiation

The Chairman and the Deputy Chairmen of the Supervisory Board receive no additional compensation for their
work on committees.

Chairmanship Membership
Audit and Risk Committee €70,000 €35,000
Committee Other committees €35,000 €15,000

compensation Nomination Committee
No separate compensation
Ad hoc committees

Members serving on multiple committees are paid only the highest applicable committee compensation.

Prior to the 2021 fiscal year, Supervisory Board members had received a component of 20% of their
compensation in the form of variable compensation. That compensation was allocated as a right

to a future payment in the form of virtual shares. Supervisory Board members serving at that time
therefore still hold virtual shares that have not yet been paid out. The virtual shares are used purely
for calculation purposes and do not confer on the beneficiary any entitlements or shareholder rights

— particularly voting rights or dividend rights. To determine the number of virtual shares, the variable
compensation from the previous year is divided in January of each calendar year by the volume-
weighted average share price of the Company from the last 60 trading days prior to 1January of the
current calendar year. After four calendar years (the respective “lock-up period”), the virtual shares are
multiplied by the average share price of the Company from the last 60 trading days prior to 1January of
the fourth calendar year and increased by the amount of dividends paid to shareholders on each share
of the Company over the previous four years. The variable compensation is paid out in cash within

the first month after the end of the four-year period and is limited to 200% of the allocation amount
(payout cap). A departure triggers early settlement and payout in full of any variable Supervisory Board
compensation converted into virtual shares during the respective service period. The relevant average
share price in this case is the average share price of the last 60 trading days before the close of the
month in which the Supervisory Board member departs from the Supervisory Board.
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The following table shows the number of virtual shares of the members of the Supervisory Board
outstanding as of 31 December 2021:

Number of Virtual Shares of Members of the Supervisory Board in office as of 31 December 2021

Converted in Converted in Converted in Converted in
January 2021 January 2020 January 2019 January 2018
as part of as part of as part of as part of

compensation 2020 compensation 2019 compensation 2018 compensation 2017
(payout in the first (payout in the first (payout in the first (payout in the first
Members of the Supervisory Board quarter of 2025) quarter of 2024) quarter of 2023) quarter of 2022) Total

Markus Rauramo

(Chairman of the Supervisory Board
since 29 March 2021) 1,015 973 486 - 2,474

Dr Bernhard Glnther

(Deputy Chairman of the Supervisory
Board since 29 March 2021) 703 - - - 703

Harald Seegatz
(Deputy Chairman of the

Supervisory Board) 1,015 981 1145 1,025 4,166
Prof Dr Werner Brinker 434 - - - 434
Oliver Biniek 761 736 859 738 3,094
Barbara Jagodzinski 616 596 695 698 2,605
Andre Muilwijk 761 736 859 862 3,218
Immo Schlepper 616 596 695 396 2,303
Total 5,921 4,618 4,739 3,719 18,997

6 Supervisory Board Compensation by Member

The following tables show the compensation granted and owed to each member of the Supervisory
Board in the 2021 and 2020 fiscal years, as well as the relative shares of total compensation of each
component. In addition, a total of approximately €1 thousand (2020: €34 thousand) in outlays was
reimbursed to the Supervisory Board.

For the variable compensation of the Supervisory Board, the actual payout amount of the virtual shares
is presented because, according to Section 162 AktG, compensation is granted and owed only when

the underlying activity has been performed in full, i.e., when the lock-up period for the virtual shares
has expired. The four-year lock-up period for the variable compensation for the 2017 fiscal year ended
effective 31 December 2021. The payouts of this tranche are therefore allocated to fiscal 2021, even
though the actual payout will not take place until the first quarter of 2022. In addition, the departure of
Supervisory Board members triggered the early settlement and payout in full of any variable compen-
sation converted into virtual shares during their respective service periods. Accordingly, the variable
compensation paid out to Prof Dr Klaus-Dieter Maubach, Ingrid Asander, Sirpa-Helena Sormunen and
Tiina Tuomela must also be disclosed as compensation granted and owed in the 2021 fiscal year.
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Supervisory Board compensation

2021
Annual Committee Variable Income from Total
compensation compensation compensation subsidiaries
thoflsl:nds in % thofls::nds in % thost:nds in % thofs,l:nds in % thost:nds
Members of the Supervisory Board
in office as of 31 December 2021
Markus Rauramo
(Chairman of the Supervisory Board
since 29 March 2021) 193 100% = = = = = = 193
Dr Bernhard Glinther
(Deputy Chairman of the Supervisory
Board since 29 March 2021) 123 88% 17 12% = = = = 140
Harald Seegatz
(Deputy Chairman of the Supervisory
Board) 140 74% = = 44 23% 6 3% 190
Oliver Biniek 70 51% 85 26% 32 23% = 137
Prof Dr Werner Brinker 70 82% 15 18% - - - - 85
Judith Buss
(since 19 May 2021) 44 50% 44 50% = = = - 87
Esa Hyvarinen
(since 19 May 2021) 44 100% = = = = = = 4t
Barbara Jagodzinski 70 61% 15 13% 30 26% - - 15
Nora Steiner-Forsberg
(since 19 May 2021) 44 100% - - - - - - 4t
Viktoria Kulambi
(since 19 May 2021) 44 100% = = = = = = 4t
André Muilwijk 70 49% 85 25% 37 26% - - 142
Immo Schlepper 70 69% 15 15% 17 17% - - 102
Members of the Supervisory Board
who resigned in fiscal year 2021
Prof Dr Klaus-Dieter Maubach
(Chairman of the Supervisory Board
until 19 May 2021) 51 60% - - 33 40% - = 84
Ingrid Asander
(until 19 May 2021) 27 27% = = 71 73% = = 97
Sirpa-Helena Sormunen
(until 30 April 2021) 23 67% = = ll 33% = = 34
Tiina Tuomela
(until 19 May 2021) 17 40% 8 20% 17 40% = = 42
Total 1,098 - 184 - 292 - 6 - 1,580
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Supervisory Board compensation

2020
Committee Variable Income from Total
compensation compensation compensation subsidiaries
thofs::nds in % th0L€|sI:nds in % thost:nds in % tho::s::nds in % thojsI:nds
Members of the Supervisory Board
in office as of 31 December 2021
Markus Rauramo
(Chairman of the Supervisory Board
since 29 March 2021) 12 100% 0 0% = = 0 0% 12
Dr Bernhard Gilinther
(Deputy Chairman of the Supervisory
Board since 29 March 2021) 40 51% 38 49% = = 0 0% 78
Harald Seegatz
(Deputy Chairman of the Supervisory
Board) 12 76% 0 0% 29 20% 6 4% 147
Oliver Biniek 56 54% 28 27% 20 19% 0 0% 104
Prof Dr Werner Brinker 40 83% 8 17% = = 0 0% 48
Judith Buss
(since 19 May 2021) - - - - - - - - -
Esa Hyvarinen
(since 19 May 2021) - - - - - - - - -
Barbara Jagodzinski 56 61% 12 13% 24 26% 0 0% 92
Nora Steiner-Forsberg
(since 19 May 2021) - - - - - - - - -
Viktoria Kulambi
(since 19 May 2021) - - - - - - - - -
André Muilwijk 56 49% 28 25% 29 26% 0 0% 13
Immo Schlepper 56 82% 12 18% - - 0 0% 68
Members of the Supervisory Board
who resigned in fiscal year 2021
Prof Dr Klaus-Dieter Maubach
(Chairman of the Supervisory Board
until 19 May 2021) 17 100% 0 0% = = 0 0% 17
Ingrid Asander
(until 19 May 2021) 56 74% 0 0% 20 26% 0 0% 76
Sirpa-Helena Sormunen
(until 30 April 2021) 40 100% 0 0% = = 0 0% 40
Tiina Tuomela
(until 19 May 2021) 40 68% 19 32% = = 0 0% 59
Total 781 - 145 - 123 - 6 - 1,055

7 Comparative Presentation of Changes in Compensation and Earnings

The following overview describes the changes in compensation granted and owed to current and
former members of the Board of Management and of the Supervisory Board in accordance with

Section 162 AktG, as well as the change in average employee compensation and the change in the
performance of the Uniper Group over the last two years.

Average employee compensation reflects the remuneration of pay-scale employees, non-pay-scale
employees and management personnel of Uniper SE in Germany (excluding the members of the

Board of Management and of the Supervisory Board and employees in the Trading division) on
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a full-time-equivalent basis. Average employee compensation reflects all of the compensation
components paid; examples include base salary, Christmas bonus, additional pay, fringe benefits,
performance-based compensation and special payments.

The earnings measure applied for the Group is adjusted net income, because it is used as a key internal
management indicator within the Group and as a key indicator of the profitability of its operations

after taxes and after financial results for determining both the variable compensation of the Board of
Management and that of management personnel, non-pay-scale employees and pay-scale employees.
Also, in line with Section 162 AktG, the net income or loss pursuant to Section 275 of the German
Commercial Code of Uniper SE is shown in € (millions).

Comparative statement of the development of compensation and earnings”

2021 2020

€ in thousands Ain% € inthousands
Members of the Management Board in office as of 31 December 2021
Prof Dr Klaus-Dieter Maubach (since 29 March 2021) 1999 - -
Tiina Tuomela (since 29 March 2021) 1155 - -
David Bryson 1,496 -31% 2170
Niek den Hollander (since 1June 2020) 1,504 45% 1,041
Members of the Management Board who resigned in fiscal year 2021
Andreas Schierenbeck (until 29 March 2021) 5014 25% 4,009
Sascha Bibert (until 29 March 2021) 2,831 2% 2,785
Members of the Supervisory Board in office as of 31 December 2021
Markus Rauramo (Chairman since 29 May 2021) 193 72% 12
Dr Bernhard Giinther (Deputy Chairman since 29 May 2021) 140 79% 78
Harald Seegatz (Deputy Chairman) 190 29% 147
Oliver Biniek 137 31% 104
Prof Dr Werner Brinker 85 77% 48
Judith Buss (since 19 May 2021) 87 - -
Esa Hyvarinen (since 19 May 2021) L4 - -
Barbara Jagodzinski 115 25% 92
Nora Steiner-Forsberg (since 19 May 2021) [ - -
Viktoria Kulambi (since 19 May 2021) 44 - -
André Muilwijk 142 25% 13
Immo Schlepper 102 50% 68
Members of the Supervisory Board who resigned in fiscal year 2021
Prof Dr Klaus-Dieter Maubach (Chairman until 19 May 2021) 84 -28% 17
Ingrid Asander (until 19 May 2021) 97 28% 76
Sirpa-Helena Sormunen (until 30 April 2021) 34 -14% 40
Tiina Tuomela (until 19 May 2021) 42 -29% 59
Average Supervisory Board compensation 99 12% 88
Employee compensation
Average employee compensation 91 -2% 93
Business performance
Net profit/loss of Uniper SE pursuant to section 275 HGB in € million 145.8 -71% 505.4
Adjusted Net Income of Uniper Group in € million 905.7 17% 774.5

1) The annual change in the individual compensation of members of the Management Board and Supervisory Board results in particular
from new appointments and terminations during the year, disbursements of long-term compensation elements of past tranches,
and the conversion of Supervisory Board compensation to fixed compensation.
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Auditor’'s Report
To Uniper SE, Dusseldorf

We have audited the remuneration report of Uniper SE, Dusseldorf, for the financial year from
1January to 31 December 2021 including the related disclosures, which was prepared to comply with
§ [Article] 162 AktG [Aktiengesetz: German Stock Corporation Act].

Responsibilities of the Executive Directors and the Supervisory Board

The executive directors and the Supervisory Board of Uniper SE are responsible for the preparation
of the remuneration report, including the related disclosures, that complies with the requirements of
8 162 AktG. The executive directors and the Supervisory Board are also responsible for such internal
control as they determine is necessary to enable the preparation of a remuneration report, including
the related disclosures, that is free from material misstatement, whether due to fraud or error.

Auditor’'s Responsibilities

Our responsibility is to express an opinion on this remuneration report, including the related
disclosures, based on our audit. We conducted our audit in accordance with German generally accepted
standards for the audit of financial statements promulgated by the Institut der Wirtschaftsprifer
(Institute of Public Auditors in Germany) (IDW). Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the
remuneration report, including the related disclosures, is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts including the
related disclosures stated in the remuneration report. The procedures selected depend on the auditor's
judgment. This includes the assessment of the risks of material misstatement of the remuneration
report including the related disclosures, whether due to fraud or error.

In making those risk assessments, the auditor considers internal control relevant to the preparation of
the remuneration report including the related disclosures. The objective of this is to plan and perform
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the company’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made

by the executive directors and the Supervisory Board, as well as evaluating the overall presentation of
remuneration report including the related disclosures.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Audit Opinion

In our opinion, based on the findings of our audit, the remuneration report for the financial year from
1January to 31 December 2021, including the related disclosures, complies in all material respects with
the accounting provisions of § 162 AktG.

Reference to an Other Matter — Formal Audit of the Remuneration Report according to § 162 AktG

The audit of the content of the remuneration report described in this auditor’s report includes the
formal audit of the remuneration report required by § 162 Abs. [paragraph] 3 AktG, including the
issuance of a report on this audit. As we express an unqualified audit opinion on the content of the
remuneration report, this audit opinion includes that the information required by § 162 Abs.1 and 2 AktG
has been disclosed in all material respects in the remuneration report.
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Restriction on use

We issue this auditor’s report on the basis of the engagement agreed with Uniper SE. The audit has
been performed only for purposes of the company and the auditor’s report is solely intended to inform
the company as to the results of the audit. Our responsibility for the audit and for our auditor’s report

is only towards the company in accordance with this engagement. The auditor’s report is not intended
for any third parties to base any (financial) decisions thereon. We do not assume any responsibility, duty
of care or liability towards third parties; no third parties are included in the scope of protection of the
underlying engagement. § 334 BGB [Birgerliches Gesetzbuch: German Civil Code], according to which
objections arising from a contract may also be raised against third parties, is not waived.

Disseldorf, 4 March 2022

PricewaterhouseCoopers GmbH
Wirtschaftspriifungsgesellschaft

(sgd. Ralph Welter) (sgd. Michael Servos)
Wirtschaftsprufer Wirtschaftsprufer
(German Public Auditor) (German Public Auditor)
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Ill. Additional Information to Agenda ltem 7 -
Information concerning the Election of
Supervisory Board Members

a. Further information regarding Mr Markus Rauramo

President and Chief Executive Officer at Fortum Oyj, Espoo, Finland
Helsinki, Finland

Year of birth: 1968

Curriculum vitae of Mr Markus Rauramo:

Education:

1990-1997 M.Sc. (Econ. and Pol. Hist.), University of Helsinki, Finland

Career:

Since July 2020 President and Chief Executive Officer at Fortum Qyj, Espoo, Finland

2017-2020 Chief Financial Officer at Fortum Oyj, Espoo, Finland

2016-2017 Executive Vice President City Solutions at Fortum Oyj, Espoo, Finland

2014-2016 Executive Vice President Heat, Electricity Sales and Solutions at Fortum Oyj,
Espoo, Finland

2013 Acting CEO at Fortum Oyj, Espoo, Finland

2012-2014 Chief Financial Officer at Fortum Oyj, Espoo, Finland

2008-2012 Chief Financial Officer and Member of the Group Executive Team at Stora Enso Qyj,
Helsinki, Finland

2004-2008 SVP Group Treasurer at Stora Enso International, London, Great Britain

2001-2004 VP Strategy and Investments at Stora Enso Oyj, Helsinki, Finland

1999-2001 VP Head of Funding at Stora Enso Financial Services, Brussels, Belgium

1993-1999 Various financial positions at Enso Oyj, Helsinki, Finland

Markus Rauramo is member of other Supervisory Boards which are to be established pursuant to
statutory law at the companies set forth below or of comparable domestic and foreign supervisory
bodies of business enterprises as follows:

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
« None

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
« Sampo Qyj, Helsinki, Finland (Member of the Board of Directors)

« Mentten Qy, Helsinki, Finland (Member of the Board of Directors)

» Vaka-saatio sr, Helsinki, Finland (Member of the Board of Directors)

« Fortum Power and Heat Qy, Espoo, Finland (Chairman of the Board of Directors)

« PAO Fortum, Moscow, Russia (Chairman of the Board of Directors)

Overview of material activities in addition to the Supervisory Board mandate (if appointed):
» President and Chief Executive Officer at Fortum Qyj, Finland

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding

a major interest in the company relevant for the shareholders’ decision regarding the election:
+ President and Chief Executive Officer at Fortum Qyj, Uniper SE's (indirect) largest shareholder
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b. Further information regarding Dr Bernhard Giinther
Chief Financial Officer at Fortum QOyj, Espoo, Finland
Disseldorf, Germany

Year of birth: 1967

Curriculum vitae of Dr Bernhard Glnther:

Education:

1992 Completion of studies in economics at St. Gallen, Switzerland, and Oxford,
Great Britain

1995-1998 Ph.D. in economics at the University of St. Gallen, Switzerland

Career:

Since February 2021 Chief Financial Officer at Fortum Oyj, Espoo, Finland
Since January 2020 Member of the Supervisory Board of thyssenkrupp AG, Essen, Germany

2019-2020 Chief Financial Officer and Chief Human Resources Officer at innogy SE,
Essen, Germany

2016-2019 Chief Financial Officer at innogy SE, Essen, Germany

2013-2016 Chief Financial Officer at RWE AG, Essen, Germany

2012-2016 Member of the Executive Board at RWE AG, Essen, Germany

2008-2012 Managing Director and Chief Financial Officer at RWE Supply & Trading GmbH,
Essen, Germany

2007-2008 Managing Director and Chief Financial Officer at RWE Trading GmbH, Essen,
Germany and RWE Gas Midstream GmbH, Germany

2005-2006 Vice President Group Controlling at RWE AG, Essen, Germany

2001-2005 Vice President Corporate Planning & Controlling at RWE Power AG, Essen and
Cologne, Germany

1999-2001 Head of Department Group Controlling at RWE AG, Essen, Germany

1993-1998 Management Consultant at McKinsey & Company

Dr Bernhard Glinther is member of other Supervisory Boards which are to be established pursuant
to statutory law at the companies set forth below or of comparable domestic and foreign supervisory
bodies of business enterprises as follows:

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
+ thyssenkrupp AG, Essen, Germany (Member of the Supervisory Board)
» Fortum Deutschland SE, Disseldorf, Germany (Member of the Supervisory Board)

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
» Fortum Finance Ireland Designated Activity Company, Shannon Co. Clare, Ireland

(Member of the Board of Directors)
+ PAO Fortum, Chelyabinsk, Russia (Member of the Board of Directors)

Overview of material activities in addition to the Supervisory Board mandate (if appointed):
» Chief Financial Officer at Fortum Oyj, Espoo, Finland

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding

a major interest in the company relevant for the shareholders’ decision regarding the election:
« Chief Financial Officer at Fortum Oyj, Uniper SE's (indirect) largest shareholder
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c. Further information regarding Prof Dr Werner Brinker
Independent energy consultant

Rastede, Germany

Year of birth: 1952

Curriculum vitae of Prof Dr Werner Brinker:

Education:

1978 Master’s Degree, Civil Engineering, Technical University of Braunschweig,
Germany

1990 Ph.D. Civil Engineering, Technical University Braunschweig, Germany

Career:

Since 2016 Chairman of the Advisory Board at Heinrich Graper Holding GmbH & Co. KG,
Germany

Sine 2015 Independent energy consultant, Germany

2016-2018 Member of the Supervisory Board at Enovos AG and Encevo AG, Luxembourg

1998-2015 CEQO at EWE AG, Germany

1996-1998 CTO at EWE AG, Germany

1993-1996 Director of Energy Sales Department at PreussenElektra AG, Germany

1988-1993 Head of Waste Management at EWE AG, Germany

1980-1988 Senior Manager Gas Purchasing, Gas Sales and Gas Storage at EWE AG, Germany

1978-1980 Junior Manager Natural Gas Networks at EWE AG, Germany

Prof Dr Werner Brinker is member of other Supervisory Boards which are to be established pursuant
to statutory law at the companies set forth below or of comparable domestic and foreign supervisory
bodies of business enterprises as follows:

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
* None

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
« Heinrich Graper Holding GmbH & Co. KG, Germany (Chairman of the Advisory Board)

Overview of material activities in addition to the Supervisory Board mandate (if appointed):
» Independent energy consultant, Germany

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding
a major interest in the company relevant for the shareholders’ decision regarding the election:
« None

d. Further information regarding Ms Judith Buss

Independent consultant

Disseldorf, Germany

Year of birth: 1968

Curriculum vitae of Ms Judith Buss:

Education:

1991-1995 Master of Business Administration (Master Degree)
University of Augsburg, Germany

1988-1991 Bank Apprenticeship Dresdner Bank Group (Bankkauffrau)
Oldenburg, Germany

Career:

Since 2020 Independent consultant: Supervisory Board Member of Ignitis grupé AB, Vilnius,
Lithuania

2017-2019 Group CFO and Executive Board Member of the Global E.ON Climate & Renewables
Group, Essen, Germany

2016-2017 Head of Financial Governance Preussen Elektra at E.ON SE, Essen, Germany

2016 CFO at E.ON Exploration & Production North Sea Ltd., London, United Kingdom
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2007-2012 CFO at E.ON Exploration & Production GmbH, Essen, Germany

2012-2015 CFO at E.ON Exploration & Production Norge AS, Stavanger, Norway

2007-2016 Group CFO and Executive Board Member of the Global Exploration & Production
Group at E.ON Exploration & Production, Germany, simultaneously various
executive and non-executive positions in Norway, United Kingdom, Russia

2000-2007 Vice President Mergers & Acquisitions at E.ON SE, Disseldorf, Germany
1998-2000 Project Manager Corporate Finance at VEBA AG, Dusseldorf, Germany
1995-1998 Project Manager Equity Capital Markets/IPOs at Westdeutsche Landesbank,

Disseldorf, Germany

Judith Buss is member of other Supervisory Boards which are to be established pursuant to statutory
law at the companies set forth below or of comparable domestic and foreign supervisory bodies of
business enterprises as follows:

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
* None

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
« Ignitis grupé AB, Vilnius, Lithuania (Member of the Supervisory Board)

Overview of material activities in addition to the Supervisory Board mandate (if appointed):
* Member of the Supervisory Board of Ignitis grupé AB, Vilnius, Lithuania

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding
a major interest in the company relevant for the shareholders’ decision regarding the election:
* None

e. Further information regarding Mr Esa Hyvarinen
Head of CEO Office at Fortum Qyj, Espoo, Finland
Espoo, Finland

Year of birth: 1967

Curriculum vitae of Mr Esa Hyvarinen:

Education:

1996 Master of Science, Forestry, University of Helsinki, Finland

1995 Master of Science, Economics, University of Helsinki, Finland

Career:

Since 2019 Head of CEQ Office at Fortum Qyj, Espoo, Finland

2016-2019 Senior Vice President Corporate Affairs, Member of the Generation Division
Management Team at Fortum Qyj, Espoo, Finland

2014-2016 Senior Vice President Public Affairs, Member of the Fortum Management Team
at Fortum Qyj, Espoo, Finland

2006-2014 Vice President, Corporate Relations at Fortum Oyj, Espoo, Finland

2000-2006 Recycling and Environment Director, Confederation of European Paper Industries,
CEPI, Brussels, Belgium

1997-2000 Senior Advisor at Finnish Ministry of Trade and Industry, Helsinki, Finland

Esa Hyvarinen is member of other Supervisory Boards which are to be established pursuant to
statutory law at the companies set forth below or of comparable domestic and foreign supervisory
bodies of business enterprises as follows:

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
+ None

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
+ Kemijoki Oy, Rovaniemi, Finland (Member of the Administrative Board)

+ FORATOM ashl, Brussels, Belgium (Member of the Board)

« Finnish Russian Chamber of Commerce, Helsinki, Finland (Member of the Board)

+ International Energy Agency, Paris, France (Member of the Energy Business Council)
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Overview of material activities in addition to the Supervisory Board mandate (if appointed):
» Head of CEQ Office at Fortum Qyj, Espoo, Finland

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding
a major interest in the company relevant for the shareholders’ decision regarding the election:
» Head of CEO Office at Fortum Oyj, Uniper SE's (indirect) largest shareholder

f. Further information regarding Ms Nora Steiner-Forsberg

General Counsel and Member of the Executive Management at Fortum Oyj, Espoo, Finland
Helsinki, Finland

Year of birth: 1973

Curriculum vitae of Ms Nora Steiner-Forsberg:

Education:

2001 Master of European Law, College of Europe, Bruges, Belgium

1998 Master of Laws, Helsinki University, Finland

Career:

Since 2021 General Counsel and Member of the Executive Management at Fortum Qyj,
Espoo, Finland

2019-2021 Vice President, Generation Legal at Fortum Qyj, Espoo, Finland

2015-2019 Head of Generation Legal at Fortum Oyj, Espoo, Finland

2011-2015 Legal Counsel/ Senior Legal Counsel at Fortum Oyj, Espoo, Finland

2009-201 Judge, Market Court, Helsinki, Finland

2005-2009 Senior Associate, Hannes Snellman Attorneys Ltd, Helsinki, Finland

2001-2005 Associate Lawyer, Van Bael & Bellis, Brussels, Belgium

1998-2000 Associate Lawyer, Environment and Business Lawyers Ltd, Helsinki, Finland

Ms Nora Steiner-Forsberg is member of other Supervisory Boards which are to be established
pursuant to statutory law at the companies set forth below or of comparable domestic and foreign
supervisory bodies of business enterprises as follows.

Memberships in other Supervisory Boards which are to be established pursuant to statutory law:
* None

Memberships in comparable domestic and foreign supervisory bodies of business enterprises:
+ Fortum Power and Heat Holding Oy, Espoo, Finland (Member of the Board of Directors)

Overview of material activities in addition to the Supervisory Board mandate (if appointed):
» General Counsel and Member of the Executive Management of Fortum QOyj, Espoo, Finland

Personal and business relationships to Uniper SE, its executive bodies or a shareholder holding

a major interest in the company relevant for the shareholders’ decision regarding the election:

« General Counsel and Member of the Executive Management at Fortum Oyj, Uniper SE's (indirect)
largest shareholder
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V. Additional Information and Notifications

1. Total amount of shares and voting rights

As of the date of invitation to the Annual General Meeting, the registered share capital amounts to
EUR 622,132,000 and is divided into 365,960,000 no-par-value registered shares (shares without
nominal amount), each carrying one vote. The total amount of voting rights on the date of invitation to
the Annual General Meeting therefore amounts to 365,960,000 voting rights.

2. General Meeting without physical presence of the shareholders or their proxies

On the basis of section1 para.2 and para. 6 COVID-19 Act, the Management Board has decided with
the consent of the Supervisory Board to hold the General Meeting as a virtual General Meeting
without physical presence of the shareholders or their proxies. The General Meeting will be held in the
physical presence of the chairman of the meeting, members of the Management Board and the notary
instructed to keep the record of the meeting as well as a company-appointed proxy at Rotterdamer
StrafBe 141, 40474 Disseldorf, Germany. Upon a resolution passed by the Management Board with

the consent of the Supervisory Board, the members of the Supervisory Board will, if appropriate,
participate in the virtual General Meeting only by means of video and audio transmission, in line with
the statutory provisions of the COVID-19 Act, with the exception of the Supervisory Board member
chairing the meeting.

As holding the General Meeting in the form of a virtual meeting under the COVID-19 Act results in

certain modifications to meeting procedures and the rights of shareholders’, we would like to ask our
shareholders to pay particular attention to the following information.

3. Registration and exercise of voting rights

Pursuant to section 18 of the articles of association of Uniper SE, only those shareholders are entitled to
exercise their voting rights who have registered with Uniper SE by no later than the end of

11 May 2022
and whose registered shares are registered in the share register. Pursuant to section 67 para.2
sentence 1 AktG, in relation to the company rights and obligations arising from shares only exist for and

against those entered in the share register.

The registration has to be submitted in German or in English language and sent either to the following
address:

Uniper SE Hauptversammlung

c/o ADEUS Aktienregister-Service-GmbH
20558 Hamburg

Germany

or by fax or e-mail to:

Fax: +4989207037951
e-mail: hv-service.uniper@adeus.de

or by using the password-protected online service on the internet in compliance with the procedure
specified by Uniper SE at

www.uniper.energy/agm-service.
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Shareholders who wish to register for the General Meeting by using the password-protected online
service need their shareholder number and the corresponding access password. Those shareholders
who have already registered for e-mail distribution of the invitation to the General Meeting will receive
their shareholder number together with the invitation e-mail to the General Meeting and have to use the
access password they have chosen during the registration process. All other shareholders registered

in the share register will receive their shareholder number and their access password together with
the invitation letter for the General Meeting.

Intermediaries listed in the share register may exercise voting rights for shares which they do not own
only if authorised by the corresponding shareholder.

In order to exercise the right to vote, the shareholdings recorded in the share register as at the end of
11 May 2022 are relevant. Any applications for the transfer of entries in the share register which are
received after the end of 11 May 2022 (mafigeblicher Bestandsstichtag, technical record date), but by
the end of the General Meeting on 18 May 2022, will be processed and taken into account in the share
register only with effect after the General Meeting on 18 May 2022. The status of the share register

at the time the General Meeting is held is thus identical to the status of the share register at the end
of 11 May 2022. All acquirers of shares in the company who have not yet been registered in the share
register are therefore asked to submit their applications for the transfer of entries in due time.

Registering for the General Meeting does not cause the shares to be blocked for disposal, i.e. share-
holders are still free to dispose of their shares after having registered for the General Meeting.

4. Video and audio transmission of the General Meeting

Shareholders who are registered in the share register can follow the entire General Meeting via video
and audio transmission on the internet by using the password-protected online service for share-
holders of Uniper SE. The online service for shareholders can be accessed at the following internet
address:

www.uniper.energy/agm-service.

Shareholders who are registered in the share register will be able to log in on this website by using
their access data, consisting of their shareholder number and their access password, and access
the video and audio transmission of the General Meeting on the date of the General Meeting from
10:00 a.m. CEST.

The virtual General Meeting does not allow for participation in the General Meeting within the meaning
of section118 para.1 sentence 2 AktG (participation by way of electronic communication).

5. Submitting absentee votes (Briefwahl)

Shareholders may exercise their voting rights at the virtual General Meeting through absentee voting.
In this case timely registration, i.e. by no later than the end of 11 May 2022, and registration of the
registered shares in the share register in accordance with the requirements specified in section IV.3.
above are required. In particular in this context, too, the shareholdings registered in the share register
as at the end of 11 May 2022 are relevant.

Shareholders may exercise their voting rights by absentee voting either in written form (by letter or fax)
or by way of electronic communication (by e-mail or by entering their vote in the password-protected
online service).

Voting rights shall be exercised in written form by using the form provided to the shareholders together
with the invitation and by sending it to the address or fax number specified in section IV. 3. above.

Voting rights shall be exercised by way of electronic communication either by using the form
provided to the shareholders together with the invitation and by sending it to the e-mail address
specified in section IV. 3. above or by using the password-protected online service under
www.uniper.energy/agm-service.
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If shareholders register for the General Meeting via the online service by way of online absentee voting,
this will be deemed as no voting (synonymously to abstention) as long as and to the extent that such
shareholders do not exercise their voting rights. The initial submission and any change of votes
remain possible after registration in compliance with applicable deadlines at any time on the day of
the General Meeting until the chairman of the meeting — after prior announcement — has concluded the
voting on the agenda items.

Intermediaries, shareholders’ associations, proxy advisors or other persons specified in section 135
para.8 AktG, who have been authorised by shareholders may also make use of absentee voting in
accordance with the rules specified above and in compliance with the deadlines stated.

6. Exercise of voting rights by proxies

Shareholders may have their voting rights exercised by authorised persons such as intermediaries,
shareholders’ associations, proxy advisors or proxies of Uniper SE. Intermediaries, shareholders’ asso-
ciations or proxy advisors may have their voting rights exercised as well by proxy authorisations and
instructions to the company-appointed proxies or by way of absentee voting. In this case, too, timely
registration by the shareholder or the proxy and registration in the share register in accordance with
the requirements specified in section IV.3. above are required by no later than the end of 11 May 2022.
In particular in this context, too, the shareholdings registered in the share register as at the end of

11 May 2022 are relevant. If a shareholder appoints more than one proxy, the company is entitled to
refuse one or more of them.

The proxy authorisation must be granted or revoked and proof of authorisation to be provided to
Uniper SE must be provided in text form and must be sent to the address, fax number or e-mail
address specified above in section IV.3.

If powers of attorney to exercise voting rights are issued to intermediaries, shareholders’ associations,
proxy advisors or other persons specified in section135 para. 8 AktG, the relevant authorisation
processes and forms of such an authorisation must be based on the relevant guidelines of the
recipients who are to be contacted in due time in order to inquire about such guidelines. Those inter-
mediaries, shareholders’ associations and proxy advisors or equivalent persons or institutions which
participate in the password-protected online service of the company can also be authorised by making
use of the procedure specified by the company at www.uniper.energy/agm-service.

Proxies appointed by Uniper SE may also be authorised by using the password-protected online service
at www.uniper.energy/agm-service. The proxies will exercise the voting rights exclusively on the basis
of the instructions issued by the respective shareholder. Should any agenda item require individual
voting, any instruction issued in this respect will apply mutatis mutandis to each individual sub-item.
The proxies will not accept any instructions to address the General Meeting, to object to resolutions
passed by the General Meeting, to ask questions or to submit motions.

Proxy authorisations and instructions to the company-appointed proxies may be issued, both in
advance and during the General Meeting on 18 May 2022 at any time until the chairman of the

meeting — after prior announcement — has concluded the voting on the agenda items. For this purpose,
shareholders must have duly registered for the General Meeting.

7. Special shareholders’ rights

a. Requests to have items added to the agenda - art. 56 sentence 2 and sentence 3 SE-VO,
section 50 para. 2 SEAG, section 122 para. 2 AktG

Pursuant to art. 56 sentence 2 and sentence 3 SE-VO, section 50 para.2 SEAG, section 122 para.2 AktG
shareholders whose shares amount in aggregate to one twentieth of the share capital or represent an
amount of the share capital corresponding to EUR 500,000 (the latter amount equalling 294,118 shares
in Uniper SE if rounded up to the nearest whole number) may request that items be added to the
agenda and published.
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Any new item has to be accompanied by a statement of reason or a resolution proposal. The request
has to be addressed in writing to the Management Board of the company and has to be received by the
company at least 30 days prior to the General Meeting of the company, i.e. by no later than the end of
17 April 2022. Any request to have items added to the agenda is to be sent to the following address:

Uniper SE

- Vorstand -
HolzstraBle 6
40221 Diisseldorf
Germany

Any request to have items added to the agenda which have to be published — to the extent that they
have not already been published together with the convening notice of the General Meeting — will be
announced in the German Federal Gazette (Bundesanzeiger) without undue delay following receipt of
such request. In addition, they will be published on the internet at www.uniper.energy/agm.

b. Counter-motions and election proposals — section 126 para.1 and section 127 AktG; section 1
para. 2 sentence 3 COVID-19 Act

In view of the fact that the General Meeting is held as a virtual General Meeting without presence of
the shareholders and their proxies, without participation of the shareholders by way of electronic
communication, the right of shareholders to submit motions in the General Meeting is legally excluded
in line with the concept stipulated by the COVID-19 Act. It will therefore not be possible to submit
counter-motions and election proposals within the meaning of section 126 para.1 and section 127 AktG
as well as procedural motions during the General Meeting.

However, shareholders have the opportunity to submit counter-motions and election proposals to the
company prior to the General Meeting in line with section 126 para.1 and section 127 AktG. The company
will publish any counter-motions and election proposals on the company’s website provided the
relevant statutory provisions are met. The Management Board and the Supervisory Board reserve the
right to comment during the General Meeting on counter-motions and election proposals that meet the
requirements set out below.

If counter-motions and election proposals are to be published in advance by Uniper SE in accordance
with sections 126 and 127 AktG, they must be sent exclusively to the following address or sent by fax by
no later than the end of 3 May 2022:

Uniper SE

- Vorstand -
HolzstraBe 6

40221 Diisseldorf
Germany;

Fax: +4921145794 46

Counter-motions and election proposals which are sent to a different address will not be considered. In
addition, the company may refrain from a publication in whole or in part if certain further requirements
specified in more detail in sections 126 or 127 AktG are fulfilled or may summarise counter-motions

or election proposals and their statements of reason. At least in case of an election proposal no
statement of reason is required. Election proposals for the election to the Supervisory Board have to
include the name, current profession and place of residence of the proposed person as well as his/

her membership in other Supervisory Boards to be established pursuant to statutory provisions in
Germany. Publication will be made including the name of the shareholder, any statement of reason to
be made accessible, mandatory information pursuant to section127 sentence 4 AktG and any statement
of the management on the internet under www.uniper.energy/agm.

Pursuant to section1 para. 2 sentence 3 COVID-19 Act, counter-motions or election proposals from
shareholders which have to be made accessible in accordance with section 126 or section 127 AktG are
deemed to have been submitted in the meeting if the shareholder submitting the counter-motion or the
election proposal is duly legitimized and registered for the general meeting, that is, if the requirements
mentioned in section IV.3 for the registration and the exercise of voting rights are fulfilled. The right of
the chairman of the meeting to vote first on the proposals of the administration remains unaffected.

If the proposals of the administration are accepted with the necessary majority, the counter-proposals
or (deviating) election proposals have been resolved.
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c. Right to ask questions - section 1 para. 2 sentence 1 no. 3 and sentence 2 COVID-19 Act

Shareholders have the right to ask questions pursuant to section1 para.2 sentence 1 no.3 COVID-19 Act.
Based on section1 para.2 sentence1 no.3 and sentence 2 half-sentence 2 COVID-19 Act, the Manage-
ment Board has decided with the consent of the Supervisory Board that shareholders must submit
their questions via the password-protected online service for shareholders to the company no later
than Monday, 16 May 2022, 24:00 hours CEST. The Management Board will decide in its due and free
discretion in which manner it answers questions. In particular the Management Board can combine
questions and give preference to shareholder associations and institutional investors with significant
voting rights.

Only those shareholders who duly registered for the General Meeting will be able to submit their
guestions via the password-protected online service in line with the procedure laid down therein by
Uniper SE at www.uniper.energy/agm-service.

Where questions are answered during the General Meeting, the name of the shareholder submitting
the question will be disclosed only (insofar as individual questions are answered) if the shareholder
expressed his/her consent to and desire for a disclosure of his/her name when submitting the
question.

d. Right of objection - section 1 para. 2 sentence 1 no.4 COVID-19 Act

Shareholders exercising their voting right by way of absentee voting (in writing or electronically) or by
way of proxy authorisation may object to the resolutions passed by the General Meeting by submitting
their objection to the notary instructed to keep the record of the General Meeting via the password-
protected online service for shareholders in line with the procedure laid down therein by Uniper SE.
Corresponding declarations may be submitted from the opening of the General Meeting up to its closing
by the chairman of the General Meeting.

e. Further information on shareholders’ rights

Further information regarding the rights of shareholders pursuant to art.56 sentence 2 and

sentence 3 SE-VO, section b0 para.?2 SEAG, sections 122 para. 2, 126 para.1, 127 and 131 para.1 AktG

and section1 COVID-19 Act is available on the internet at www.uniper.energy/agm.

8. Website on which the information pursuant to section 124a AktG is available

The information pursuant to section124a AktG is available on the internet under
www.uniper.energy/agm.

9. Information for shareholders regarding data protection

The protection of your data and the lawful processing of such data have a high priority for us.

Our privacy policy summarizes all information regarding the processing of personal data of our
shareholders clearly in one place.

The information on data protection for shareholders can be found at
www.uniper.energy/privacy-policy/shareholders.

The company’s general information on data protection can be found at
www.uniper.energy/privacy-policy.

Dusseldorf, April 2022
The Management Board
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Financial calendar

3 May 2022 Quarterly Statement January — March 2022
18 May 2022 Annual General Meeting 2022
2 August 2022 Interim Report January — June 2022

3 November 2022  Quarterly Statement January — September 2022

Questions concerning the General Meeting
Hotline for shareholders: +4918028 64266

(Monday to Friday 9:00 a.m. — 5:00 p.m. CEST, costs: 6 cents per call from any German phone network)

Uniper SE
HolzstrafBe 6

40221 Dusseldorf
Germany
www.uniper.energy

HRB 77425, Local court of Disseldorf

Event ID: GMETUNO122RS
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