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This photo was taken in 2019, before COVID-19 began.

In 2020, Jenoptik consistently continued its development into a leading photonics group
with the acquisition of TRIOPTICS, the ongoing internationalization and a large number
of cutting-edge innovations being key milestones. The subject of sustainability too has
1 7 6 0/ become considerably more important. The very robust financial situation will allow further
= 0 investment in organic growth, innovations and suitable acquisitions in the future. Jenoptik
adjusted successfully completed the 2020 reporting year despite the difficult conditions caused
EBITDA margin by the COVID-19 pandemic. With an adjusted EBITDA margin including TRIOPTICS and
including TRIOPTICS and before PPA impacts of 17.6 percent, profitability was significantly above even the
before PPA impacts is company's own targets. In this light, the two members of Jenoptik's Executive Board,
impressive in 2020, the Dr. Stefan Traeger and Hans-Dieter Schumacher, have given an interview in which they
year of the coronavirus express their confidence that the Group is on the right track for further sustainable and
profitable growth with its strategy.

16



-

5 Management 35 Corporate Governance 59 Non-financial 77 Combined 153 Consolidated

Report Management Report Financial Statements

16 Interview with the Executive Board
20 Report by the Supervisory Board

28 Highlights 2020

30 The Jenoptik Share

The COVID-19 pandemic had a major impact on all aspects of life around the world.

What is the conclusion for Jenoptik for the 2020 reporting year?

Stefan Traeger: First and foremost, | would like to thank all of our employees. Without their great
commitment, the successes achieved in 2020 would not have been possible. For us, the focus

is on the well-being of the entire team, our entire workforce. We implemented all the necessary
hygiene and safety standards at a very early stage, and we also pushed forward digitization so
that business operations could continue as best as possible. We had to secure liquidity, the operating
business including the supply chains and profitability. Our comparatively good operating perfor-
mance shows that we succeeded in doing this. Thanks also to a strong final quarter, we even
exceeded expectations with respect to profitability in 2020. Jenoptik has performed well in this
challenging environment. Although, as expected, our revenue of 767.2 million euros was down
on the prior year, the quality of our earnings is really impressive, with an adjusted EBITDA margin
including TRIOPTICS and before PPA impacts of 17.6 percent. The Light & Optics and Light &
Safety divisions particularly contributed to this. However, we saw a diffenrent business performance
in the units.

What does this mean specifically? Where did things go well and where did you see the
biggest challenges?

Stefan Traeger: Business with public-sector customers and with the semiconductor equipment
industry was good. Development in the automotive industry with the trend away from combustion
engines towards electrified drives, exacerbated by the coronavirus pandemic, significantly
impacted on our business. However, even here, we recorded exciting new orders thanks to our
innovative power and new sales approaches. In addition, the COVID-19 pandemic had a clear
impact on our biophotonics and aviation business. It is important to add that we have done our
homework with regard to our cost efficiency and in terms of structural adjustments, and have
been able to further expand our technology leadership with the acquisition of TRIOPTICS. At the
beginning of 2021, Jenoptik stands for growth, innovation and profitability even more than it did
a year ago.

What were and are the greatest drivers of growth for Jenoptik?

Stefan Traeger: In 2020, Light & Optics, our largest division, benefited from very good demand
for semiconductor equipment. The reason for this was the continuing increase in digitization in
many areas of application. It is no longer just computers and smart phones that require chips,
but also increasingly other sectors such as the automotive industry. It is our view that this trend
will continue and even strengthen. There are also good prospects in Light & Production with
orders in the areas of automation and electric mobility due to increasing demand. Consequently,
we also see future growth potential here. With respect to the conventional metrology field, we
do not see demand from the automotive sector in this part of our business returning to precrisis
levels in the foreseeable future. Therefore, we have started to adapt both the structures and our
sales approach. This is already paying off. The Light & Safety division also benefited from very
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“Thanks to a very
healthy balance
sheet and a
sustainably good
free cash flow,
we have
sufficient reserves
for further
investments and
acquisitions,
even after the
purchase of

TRIOPTICS.”

Hans-Dieter Schumacher
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robust demand from the public sector in 2020. With our systems and the associated software,
we are following the trend toward increased safety on the roads and in public places. VINCORION
has a broad range of services. While there was a significant decline in orders from the aviation
sector, we were able to achieve further growth in energy systems.

TRIOPTICS has been the largest acquisition in recent years. What is special about this
company and why is this acquisition so important for Jenoptik?

Stefan Traeger: TRIOPTICS is a great example of how we are strategically developing the entire
Group. We want the Jenoptik Group to focus even more strongly on photonics, to put the
business on a more international footing, and to accelerate profitable growth. TRIOPTICS, an
international leader in measurement and production systems for optical components and sensors
in the digital world, represents dynamic growth in the photonics sector, has a strong presence

in Asia and a very high profitability. Due to our complementary portfolios we can make additional
offerings of measuring systems as well as production systems for sensor solutions and optical
microcomponents, which will translate into significant revenue synergies of around 50 million euros
in the long term. We also see great opportunities in megatrends such as artificial intelligence
and augmented reality.

Was the financing of such an acquisition not an issue in such a special year as 2020?
Hans-Dieter Schumacher: The fact that we had a healthy balance sheet and financing structure
at the start of the pandemic definitely paid off here. This has, of course, helped us to finance
TRIOPTICS on the capital market at very favorable terms. At the end of 2021, we will acquire the
remaining 25 percent as planned, yet we will still have financial reserves for further acquisitions.

Sustainability is becoming increasingly important, how do you see Jenoptik’s position

in this respect?

Stefan Traeger: At Jenoptik, sustainability is firmly embedded in the organization and is practiced
by all of our approximately 4,500 employees. As a socalled “enabler”, we make an important
contribution to the conservation and efficient use of resources with our innovative products and
solutions, enabling our customers to achieve greater sustainability and efficiency. Accordingly,
sustainability has also gained a prominent position in our corporate strategy. And we want to
get better every day. This is demonstrated by numerous actions we have taken to improve resource
and energy efficiency, in the area of diversity, in our social commitment and, of course, also in
corporate governance issues, and an increasing transparency within our supply chain. This is
already acknowledged by various ESG ratings. We are also breaking new ground in the area of
“green finance”, placing a debenture bond with a “green component”.

We have taken a major step forward in the area of diversity in particular: The diversity rate, which
is calculated from the average percentage of managers with an international background as well
as female managers, is to increase to 30 percent by 2022 and to 33 percent by 2025. We signed
the Diversity Charter in August 2020 and will join the UN Global Compact by the end of 2021.
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Where is the road heading in 2021?

Stefan Traeger: We are optimistic. Based on the positive order intake development in Q4 2020,
a well-filled project pipeline and the continuing promising development in the semiconductor
equipment business, we expect to be able to grow in the low double-digit percentage range in
revenue in the current fiscal year. In addition to organic growth in the divisions, TRIOPTICS, which
is consolidated for the full year for the first time, will also contribute to the positive development.
However, uncertainties arise from the COVID-19-related renewed lockdown currently in force and
the risk of a third wave of the pandemic. We expect a significant increase in EBITDA, the EBITDA
margin is forecast to reach between 16.0 and 17.0 percent. Due to the uncertainty caused by
COVID-19, a more precise forecast is not possible at this time, but we intend to specify it as the
year progresses.

Will this mean that shareholders may hope for a higher dividend again?

Hans-Dieter Schumacher: We want our shareholders to participate appropriately in our success,
on the one hand through the targeted increase in the enterprise value, and on the other hand
through a dividend. Accordingly, the Executive and Supervisory Boards will propose a dividend of
0.25 euros per share to the next Annual General Meeting.

Let's look a little further into the future. What are your medium to long-term goals?

Stefan Traeger: We will continue to pursue our strategy, and systematically develop Jenoptik into
a focused, high-growth and very profitable high-tech group in the photonics sector. Innovation
will remain the driving force behind our future success. Accordingly, we will continue to invest
heavily in this area, and want to spend around 10 percent of revenue on research and development
in 2022. Our high level of innovation enables us to identify good opportunities for further
sustainable organic growth in revenue. We will also continue to examine opportunities for
acquisitions to strengthen our photonics business. This and greater cost efficiency should also
facilitate continuously increasing profitability. Although, in 2020 we have already exceeded

on an adjusted basis our original EBITDA margin target of 16 percent for 2022 despite the
COVID-19 pandemic, we still see room to grow in the medium to long term. Our incentive is to
create added value for all stakeholders by means of sustainable profitable growth.

Stefan Traeger, Hans-Dieter Schumacher, thank you for the interview!
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With the COVID-19 pandemic raging throughout the world, 2020 was a challenging fiscal year for
all of us. Jenoptik too reported declines in key indicators in several areas of its business. At the same
time, our purchase of the TRIOPTICS Group represented the biggest acquisition in the company’s
recent history, one that will be a key driver in Jenoptik’s ongoing strategic focus on the high-growth
cutting-edge industries in the photonics sector. The TROPTICS acquisition allows us to complement
our existing portfolio with new products and services, in the process expanding our leading market
position in the field of optical measurement and testing technology. The Supervisory Board provided
significant support to the Executive Board throughout the fiscal year. In its view, the Executive Board
responded promptly to the COVID-19 pandemic, rapidly putting effective measures in place to
counter it. This helped us to meet the challenges we faced together. We are confident that we will
emerge stronger from this crisis.

In the past fiscal year, the Supervisory Board diligently performed the duties imposed on it by law, by
the Articles of Association and by the Rules of Procedure, regularly provided advice to the Executive
Board on the management of the company and continuously monitored its work. The Executive
Board directly involved the Supervisory Board in all decisions of fundamental importance to Jenoptik
and notified it regularly, in good time and in full, both verbally and in written form, of the current
status of business, the course of business and the economic situation, the risk position, risk manage-
ment, and issues relating to compliance, strategy, and corporate planning. The Executive Board

also set out in detail to the Supervisory Board the reasons for discrepancies between the planned and
actual course of business, in particular as a result of the economic impact of the coronavirus pan-
demic. The members of the Supervisory Board dealt comprehensively with the reports submitted by
the Executive Board and reviewed them for plausibility at committee and Supervisory Board meet-
ings. It further maintained full compliance with the professional duties set out in § 90 of the Stock
Corporation Act (AktG) and the German Corporate Governance Code (“Code”). The Supervisory
Board signed off on business transactions requiring approval following due deliberation and discussion.

Over the course of the 2020 fiscal year, the Supervisory Board met for five ordinary meetings and
one extraordinary meeting. Even though the Code suggests that videoconferencing and conference
calls should not predominate, the Supervisory Board felt compelled to hold almost all the meetings
by telephone or online due to the COVID-19 pandemic. One meeting was held as both a face-to-face
meeting and online. In addition, resolutions were adopted by unanimous written consent. Over the
past fiscal year, the Supervisory Board saw a consistently high participation rate: all members of the
Supervisory Board attended considerably more than half of the meetings convened by the board and
the committees on which they sit. On average, participation in Supervisory Board meetings was 97 per-
cent. There were also five meetings of the Audit Committee, four meetings of the Personnel Commit-
tee, and six meetings of the Investment Committee, all of which were also held exclusively by tele-
phone or virtually using electronic communications. Attendance at Investment Committee meetings
was also 97 percent, at the other committee meetings 100 percent. Detailed information on individ-
ual attendance at meetings can be found in table TO1.
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The members of the Executive Board attended the meetings of the Supervisory Board and the com-
mittees. The Supervisory Board, however, also met regularly without the Executive Board, for exam-
ple to discuss personnel matters relating to the Executive Board or with regard to adjustments to the
remuneration system for Executive Board members arising from new legal requirements.

The Executive Board and the Supervisory Board worked together in an atmosphere of mutual trust
and understanding at all times. The Chairman of the Supervisory Board and the Chairmen of the
committees maintained ongoing contact with the Executive Board between the meetings of the
Supervisory Board and the committees. Monthly reports on the company’s position were sent to all
members of the Supervisory Board between meetings.

Particular Subjects discussed by the Supervisory Board

At all its regular meetings, the Supervisory Board dealt with the Executive Board’s detailed reports
on the impact of the COVID-19 pandemic on the business outlook, in particular the Group’s current
revenue and earnings performance and its financial and asset position. This included a comprehen-
sive examination and discussion of the monthly and quarterly reports. Recurring issues at several
meetings further included in-depth explanations and discussions on a range of acquisition and dives-
titure projects, in particular the acquisition of the TRIOPTICS Group in July and the Spanish company
INTEROB at the beginning of the 2020 fiscal year.

The members of the Supervisory Board adopted their report for the 2020 Annual General Meeting
and approved the Corporate Governance Statement and the Corporate Governance Report for

the 2019 Annual Report by written consent in February 2020. In addition, the CVs of Supervisory
Board members were compared against the competency profile adopted by the Supervisory Board,
updated, and published on the Jenoptik website.

At its meeting on March 24, 2020, the Supervisory Board discussed the audit of JENOPTIK AG's
Annual Financial Statements, the Consolidated Financial Statements, the Consolidated Management
Report, the Non-Financial Report, and the appropriation of accumulated profits at length in the pres-
ence of the auditor. Following extensive discussion, the Supervisory Board approved the Annual
Financial Statements of JENOPTIK AG as well as the Consolidated Financial Statements for the 2019
fiscal year. The Annual Financial Statements were thus adopted. Due to impacts of the COVID-19
pandemic Executive Board and the Supervisory Board had to make the Forecast Report contained in
the Consolidated Financial Statements’ Management Report and its proposal for the appropriation of
profits subject to reservations due to the impacts of the COVID-19 pandemic. The members of the
Supervisory Board resolved to approve the Executive Board's proposal for the appropriation of profits,
but also to review it at a later date based on business performance in the following weeks and then
adjust it if necessary. The Executive Board informed the Supervisory Board about the company’s
Coronavirus Task Force, which dealt with the novel challenges and impacts of the COVID-19 pan-
demic in the company on a daily basis. Another matter discussed at the meeting was the settlement
of the target agreements for Executive Board members in the 2019 fiscal year and the conclusion

of new target agreements for both Executive Board members for 2020. The Supervisory Board also
dealt with a group project to establish efficient administrative structures and various potential
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acquisition projects. The resolution on the agenda for the Annual General Meeting was postponed
because, due to the pandemic, it was not yet clear at this meeting in what form and at what
time the 2020 Annual General Meeting could be held.

The meeting on June 8, 2020 focused on the company’s current business outlook and financial
situation following the end of the first quarter and as of April 30, 2020. Due to the impacts of the
COVID-19 pandemic on business performance, the Executive Board and Supervisory Board together
reviewed the proposal for the appropriation of accumulated profits for 2019 and decided to propose
a dividend payment of 0.13 euros per dividend-bearing share to the 2020 Annual General Meeting.
The Supervisory Board then approved the Executive Board’s proposal to hold the 2020 Annual
General Meeting virtually, without the physical presence of shareholders, and approved the agenda
for the Annual General Meeting. The Supervisory Board dealt with a project on the future strategic
trajectory of a business unit in the Group and set a new target for the proportion of women on the
Executive Board to be achieved by June 30, 2023. It approved in principle the use of a bridge financing
to finance a potential acquisition. Revised Rules of Procedure for the Supervisory Board were
adopted and subsequently made available to the public on the company’s website. Expressing their
solidarity in the coronavirus crisis, the members of the Supervisory Board agreed to waive 10 percent
of their fixed annual remuneration in the 2020 fiscal year. Employee representatives and the Jenoptik
Executive Board have since resolved to use the money saved to help pay the healthcare costs of
Jenoptik employees in the US who have been severely affected financially by the pandemic. The
Chairman of the Executive Board, Dr. Traeger, also agreed to waive his fixed salary increase of 25,000
euros for 2020, which was due to take effect on July 1, 2020.

At an extraordinary meeting on July 1, 2020, we approved the scheduled acquisition of TRIOPTICS
by JENOPTIK Optical Systems GmbH in two stages, as well as the bridge financing required for this
transaction.

At its meeting on September 16, 2020, the Executive Board reported on the current business
outlook and financial situation following the end of the second quarter and as of July 31, 2020, in
particular its actions to manage the enduring impacts of the coronavirus pandemic on business
performance. The meeting also dealt with a restructuring project in the Group. The Supervisory Board

TOT

Participation of the individual Supervisory Board members in meetings

Astrid Evert Michael Elke Thomas Doérthe
Biesterfeldt Dudok Ebenau Eckstein Klippstein Knips

(until

15.10.2020)
6 Supervisory Board Meetings (XXX X Y] (XXX X} (XX X ) (XXX XY eooooo (XXX XY

o

5 meetings of the Audit Committee (XYY Y] - - - XYYxyl -
4 meetings of the Personnel Committee - - (X - (XYY} -
6 meetings of the Investment Committee - - (XXX Y] (XXX X X - (XXX XY X

® Participation © No participation
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examined the planning assumptions for the 2021 fiscal year, a range of acquisition and divestiture
projects, and the Group’s Risk and Opportunity Report as of June 30, 2020. Due to the departure of
our Deputy Chairman of the Supervisory Board, Mr. Michael Ebenau, effective October 15, 2020,

we elected Mr. Stefan Schaumburg as the new Deputy Chairman of the Supervisory Board with effect
from October 16, 2020. Other items on the agenda included information on potential structural
alterations at the Jena site and the resolution on an investment in a new electron-beam lithography
facility at the Dresden site. The Supervisory Board also agreed to appoint an independent external
expert to evaluate processes and collaboration within the Supervisory Board and its committees.

During the two-day strategy meeting in November, the Supervisory Board was joined by the
Executive Board and other members of the Executive Management Committee to discuss a range of
group initiatives, potential portfolio transformations, and the strategic positions of the separate
divisions from the perspective of the market, the competition, and customers.

At its last meeting of the year on December 15, 2020, the Supervisory Board again dealt in detail
with the impacts of the COVID-19 pandemic on the business performance of JENOPTIK AG and the
Group following the end of the third quarter and as of October 31, 2020. We were provided with
information on the medium-term planning and approved the corporate planning for the 2021 fiscal
year. On successful completion of the TRIOPTICS Group acquisition on September 24, 2020, the
Executive Board set out to us the current status of post-merger integration. The Executive Board pre-
sented the Group's future financing strategy, following which the Supervisory Board agreed to
start negotiations with banks regarding a range of financing instruments. After reviewing a corporate
governance checklist, we also, together with the Executive Board, approved the declaration of
conformity in accordance with § 161(1) of the Stock Corporation Act (AktG) for the 2020 fiscal year.
We looked at potential adjustments to the existing Executive Board remuneration system in view

of the new regulatory requirements of the Act Implementing the Second Shareholder Rights Directive
(ARUG 1) and the German Corporate Governance Code. The revised remuneration system is due

to be agreed at the beginning of the new fiscal year and then submitted to the 2021 Annual General
Meeting for approval. Further matters dealt with at the meeting included a sustainability manage-
ment update and the independent expert’s report on the results of their efficiency review.
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Work in the Committees

The Supervisory Board has established five committees to help perform its tasks with greater
efficiency. To the extent permissible by law, these committees make one-off decisions in place of the
Supervisory Board and prepare topics that are then addressed by the Supervisory Board. The chair-
men on the committees provided in-depth information on the content and outcomes of each com-
mittee meeting at the following meetings of the Supervisory Board. Information on the individual
members of each committee can be found in the Group Notes appended to the Annual Report, from
page 228 on, or in the Corporate Governance Statement, on page 36.

The Audit Committee headed by Mr. Heinrich Reimitz convened four meetings and one conference
call in the period covered by the report. Both members of the Executive Board, the Head of Group
Controlling, and the Head of Group Accounting and Taxes were present at all meetings; the heads of
relevant departments attended as required for individual topics. In addition to the Monthly, Quarterly,
and Half-Year Financial Statements, and the Annual and Consolidated Financial Statements, the
Audit Committee paid particular attention to the effectiveness and ongoing development of the risk
management, internal control, and compliance management systems. The Audit Committee also
dealt regularly with current analyst assessments and the performance of the Jenoptik share.

During a conference call in February 2020 prior to publication of the preliminary figures, the Audit
Committee together with the Executive Board discussed the key indicators in the 2019 fiscal year as
well as the progress made in preparing the Annual and Consolidated Financial Statements.

The balance sheet meeting in early March focused on the audit of the Consolidated Management
Report, JENOPTIK AG's Annual Financial Statements, the Consolidated Financial Statements, and the
Executive Board's proposal for the appropriation of profits. Two auditor representatives attended
this meeting. The Non-Financial Report and the results of the review were also discussed with a rep-
resentative from auditing firm PricewaterhouseCoopers GmbH Wirtschaftsprifungsgesellschaft
(“PWC") in the form of a limited assurance engagement. The Audit Committee was provided with
updates on sustainability reporting in the Group, on current analyst and investor assessments,

and with detailed information on the Group Risk and Opportunity Report as of December 31, 2019.
Another issue at the meeting was the recommendation by the Audit Committee to the Supervisory
Board that Ernst & Young GmbH Wirtschaftsprifungsgesellschaft, Stuttgart (“EY”), again be proposed
to the Annual General Meeting as the auditor for the 2020 fiscal year. EY confirmed that there are
no circumstances that might compromise its independence as auditor.

At its meeting in May, the Audit Committee dealt in detail with the Quarterly Statement for the

first quarter of 2020, in particular the impacts of the corona pandemic on business performance. The
committee looked at audits completed by Internal Audit, at sustainability management, and share
price performance, and assessed the quality of the audit carried out by EY for the past fiscal year.

In addition to the Half-year Financial Statements and the simulation as of December 31, 2020, the
committee’s discussions in August focused on determining the audit priorities and reviewing EY's
fee agreement. The committee also addressed the issue of monitoring the independence of the
auditor. To this end, it reviewed the services provided in the past year in addition to the audit and
updated its approved catalog of permissible non-audit services. The Audit Committee then appointed
EY as auditor for the 2020 fiscal year. The committee was also notified of issues in sustainability
management and current analyst assessments.
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At its last meeting of the year in November, the Audit Committee examined the Financial State-
ments for the third quarter and the current simulation as of December 31, 2020. The Head of Inter- 15

nal Audit reported on audit procedures and his main findings, scheduled optimization of the internal
control system, and audit planning for the following year. The Head of Investor Relations provided
updates on sustainability management and the performance of the Jenoptik share.
[ ]
The Personnel Committee headed by the Chairman of the Supervisory Board, Mr. Matthias 34

Wierlacher, convened four times in the past fiscal year. Its meetings focused on the settlement of the
Executive Board's target agreements for 2019 and the agreement of new targets for the 2020 fiscal
year. The committee also dealt with long-term succession planning for the Executive Board and
the review and revision of the Executive Board remuneration system with regard to the new require-
ments of ARUG Il and the German Corporate Governance Code.

The Investment Committee is also headed by the Chairman of the Supervisory Board, Mr. Matthias
Wierlacher. It met six times in the past fiscal year to deal with various acquisition and divestiture
projects, in particular the acquisition of the TRIOPTICS Group, which was successfully completed in
September 2020.

The Nomination Committee and the Mediation Committee did not meet in the past fiscal year. These
two committees are also headed by Mr. Wierlacher.

Corporate Governance

Over the past fiscal year, the Supervisory Board engaged with corporate governance issues, and in
December, following examination of a corporate governance checklist and in conjunction with the
Executive Board, adopted the declaration of conformity according to § 161(1) of the Stock Corpora-
tion Act (AktG). The current declaration of conformity, together with declarations of prior years, are
permanently available to shareholders on the company’s website. The latest declaration of conform-
ity can also be found in the Corporate Governance Statement, on page 36.

Following the most recent external efficiency review in 2017 and internal self-evaluations in both
2018 and 2019, the Supervisory Board appointed an independent external expert in September 2020
to evaluate its work and processes with regard to its composition, culture and leadership, and
general aspects of good corporate governance. At its December meeting, the external consultant
presented his findings to the full Supervisory Board. The review gave a positive picture — also in
benchmarking — of the work of the Supervisory Board and its committee.

Within the Supervisory Board, there were no conflicts of interest subject to reporting requirements

in the past fiscal year. Individual members of the Supervisory Board of JENOPTIK AG exercise an exec-
utive role at companies with which Jenoptik has a business relationship. Jenoptik does not consider
any of these business transactions to be of significance, especially as they are conducted under the same
conditions as would have been maintained with third-party companies. Furthermore, neither the
Executive Board nor the Supervisory Board effected any transactions that would have required approval
or are subject to disclosure under the new provisions of ARUG I (“related party transactions”).
More information on business transactions by the Executive Board or Supervisory Board with related
parties can be found in chapter 8.5 of the Notes on page 224.
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Members of the Supervisory Board are independently responsible for undergoing the training and
professional development measures necessary for their tasks. They are given targeted support by the
company in the form of invitations to selected events. All members are regularly notified of new
regulatory requirements. New members are also supported by the company during their inductions.
In the course of a virtual meeting, the Chairman of the Executive Board personally presented the
Jenoptik business model to our new Supervisory Board member, Mr. Frank-Dirk Steininger.

Detailed information on corporate governance at Jenoptik can be found in the Corporate Gover-
nance Statement beginning on page 36 of the Annual Report.

Annual Financial Statements and
Consolidated Financial Statements

In accordance with the resolution of the Annual General Meeting on August 7, 2020, EY was
appointed to audit the Annual Financial Statements of JENOPTIK AG and the Consolidated Financial
Statements. EY has acted as the JENOPTIK AG and Group auditor since the 2016 fiscal year. For the
second time, the lead audit partner is Mr. Steffen Maurer. EY audited the Annual Financial Statements
prepared by the Executive Board according to the provisions of the German Commercial Code
(HGB), the Consolidated Financial Statements prepared according to §315e HGB and on the basis of
International Financial Reporting Standards (IFRS) as applicable in the EU, and the Consolidated
Management Report, and issued its unqualified approval. Within the scope of its duties, EY also
checked whether the Executive Board had adopted suitable measures to ensure that developments
that may endanger the continued existence of the company are identified in good time. The EY audit
was conducted according to §317 HGB, giving consideration to the generally accepted German
audit principles defined by the Institute of Public Auditors in Germany (Institut der Wirtschaftsprifer
[IDW]).

On completion, the auditor’s reports, the Annual Financial Statements, the Consolidated Financial
Statements, the Executive Board’s proposal for the appropriation of profits, the Consolidated Manage-
ment Report, and the Non-Financial Report were dispatched to all members without delay and,
together with the documents submitted by the Executive Board, discussed in great detail by the Audit
Committee and the Supervisory Board at their March meetings. Both also dealt extensively with
the key audit matters. Whereas the Non-Financial Report had been audited by PWC in prior years, the
Supervisory Board and the Audit Committee conducted the audit of the Non-Financial Report for
the 2020 fiscal year themselves. PWC remained available in an advisory capacity, and Internal Audit
provided significant support in the audit of the Non-Financial Report.

Representatives from EY reported personally on the scope, main focus, and key findings of their
audit at the meetings, and were also available to respond to any further queries. EY also provided
information on services rendered in addition to the financial statement audit services. Detailed
information can be found in the Notes in chapter 10.3. According to the auditor, there were no circum-
stances that gave rise to a concern of partiality. No major weaknesses in the risk early warning
system or the accounting-related internal control system were reported. The Chairman of the Audit
Committee also reported in detail on the audits of the Annual Financial Statements and the Consoli-
dated Financial Statements prepared by the Audit Committee.
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Following the final outcomes of the preliminary audit by the Audit Committee and its own review
and discussion, the Supervisory Board raised no objections to the outcomes of the audit at its meet-
ing on March 24, 2021 and approved the Annual Financial Statements and Consolidated Financial
Statements prepared by the Executive Board. The Annual Financial Statements for 2020 are thus
adopted according to § 172(1) of the Stock Corporation Act (AktG). The Supervisory Board discussed
in detail the Executive Board's resolution on the appropriation of profits, which provides for a dividend
payment of 0.25 euros per dividend-bearing share, and approved it following an internal review.

Changes on the Supervisory Board and Executive Board

Our Deputy Chairman of the Supervisory Board, Mr. Michael Ebenau, left his position to enter
retirement with effect from October 15, 2020. We thank him for his valuable assistance and years
of service on the Supervisory Board of JENOPTIK AG. Mr. Stefan Schaumburg, who has been a
member of the Supervisory Board since 2012, was appointed the new Deputy Chairman of the
Supervisory Board. As successor to Mr. Ebenau, Mr. Frank-Dirk Steininger, Regional Secretary of

IG Metall Mitte, was appointed to the Supervisory Board by court order with effect from October 16,
2020, for a limited period until the expiry of Mr. Ebenau’s remaining term of office, i.e., until the
end of the Annual General Meeting in 2022. Mr. Steininger was also elected a member of the Person-
nel Committee, Mr. Schaumburg a member of the Investment Committee. Over the past fiscal

year, there were no personnel changes on the Executive Board.

On behalf of the Supervisory Board, | would like to express my particular thanks to all employees,
employee representatives, and the members of the Executive Board for their extraordinary commitment
and great personal dedication in the past year, which has been a very challenging time in the light

of the COVID-19 pandemic. | would also like to thank our shareholders, who have continued to place
their trust in us throughout this time.

Jena, March 2021
On behalf of the Supervisory Board

/
Mol <, ﬁ/f&éﬂr/gf

Matthias Wierlacher
Chairman
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Jenoptik Highlights 2020

The acquisition of the Spanish INTEROB Group boosts
Jenoptik's position as a turnkey provider of automated pro-
F duction solutions and gives the company an opportunit
Acquisition of , o rpany an opporinty
to tap into further potential for regional and technological
INTEROB growth in the automotive industry.

Jenoptik acquires all remaining shares in JENOPTIK Japan
Co. Ltd., providing a further boost to its business and
sales structures for diode laser, laser machines, optics, and

Investment in Japan instrumentation.

In March the photonics Group announces new orders for
traffic safety technology worth over 21 million US dollars.
Speed measuring instruments and a new VECTOR camera

_Better traﬂ:lc Safety platform featuring artificial intelligence will help to increase
in North America safety on roads and in communities in North America.

In the light of the global coronavirus pandemic, Jenoptik
is adopting a range of measures within the company to pro-
vide maximum protection for its employees in addition to
: . safeguarding its business and financial liquidity. An internal
Diverse coronavirus greraing , e ey A
Coronavirus Task Force is responsible for communicating

prevention Measures  and coordinating the measures.

Jenoptik is contracted by Rheinmetall to supply custom
_ infrared optics of high quality and precision over the period
Long term order from 2020 to 2025. The order value is in the high seven
for infrared optics figures.

Laser teChnO|Ogy Chinese automotive supplier Xinquan Automotive orders
for car manufacturing a further laser machine for airbag perforation, thus

investing in an efficient form of material processing for

in China automotive interiors.

Jenoptik and InfraTec extend their longstanding successful
partnership in the field of non-contact temperature measure-

ment. Jenoptik is supplying the Dresden-based company
_Demand for with handheld and stationary high-end infrared cameras
infrared cameras and lenses worth several million euros.
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Patriot order for
VINCORION

15
°
Through its mechatronics business VINCORION, Jenoptik °
will supply spare parts for the Patriot air and missile defense 34

system'’s power supply into 2021. The order is worth around
10 million euros.

Acquisition
of TRIOPTICS

In early July, Jenoptik reports its biggest acquisition in recent
years: TRIOPTICS supplies measuring and testing equipment
for optical components and sensors. The Wedel-based
company's portfolio of mobility, connectivity, virtual reality, and
digital imaging strengthens Jenoptik’s position as an expert

for photonics.

Donation for
better home
schooling

One of the best
communicators

Together with the “Jenaer Bindnis fur Familie” (Jena
Family Alliance), Jenoptik launches an appeal for donations
for schools in the city. The money, including 10,000 euros
from Jenoptik, will be used to buy tablets and laptops to
help support socially disadvantaged families with children
currently being schooled at home.

Jenoptik is again one of the best communicators on the
German capital market. This was confirmed by its first place
in the SDax in the renowned “Investors’ Darling” capital
market competition.

Major order
for automotive
production

Jenoptik receives a major automotive order from Gestamp.
It comprises three automated production cells, including
laser machines, for cutting and welding car body compo-
nents produced at a Gestamp plant for electric vehicles in
Germany.

Investment
in lithography
equipment

Gesture of solidarity

The Group is investing in a state-of-the-art electron-beam
lithography tool at its Dresden site. It is used to manufacture
ultra-precise micro-optics, which represent the functional core
of sensors required in the semiconductor equipment industry.

In a gesture of solidarity in the COVID-19 crisis, the members
of the JENOPTIK AG Supervisory Board waive part of their
fixed remuneration in 2020. Employee representatives and the
Jenoptik Executive Board together resolve to use the 60,000 US
dollars saved to help support Jenoptik employees in the US
who have been severely affected financially by the pandemic.
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The latest information
on the Jenoptik share
and the development
of the Jenoptik Group
can be found at
www.jenoptik.com/
investors or on
Twitter
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The Jenoptik Share

Stock Markets

The 2020 stock market year was dominated by the coronavirus
pandemic and its impact, and saw strong fluctuations in the
markets. In mid-February, the spread of the virus and lockdowns
in many countries caused stock markets to plunge. Hopes
that economic activity would soon return to normal, together
with aid programs initiated by governments and central banks
to mitigate the effects of the crisis on the economy — which
flooded the markets with money —, and the anticipation of
effective coming vaccines all resulted in a relatively quick recov-
ery of the stock markets. Brexit and the elections in the US

also influenced the capital markets in 2020, albeit to a lesser
extent than the pandemic.

At the end of the year, Germany’s benchmark index, the Dax,
rose to 13,718.78 points, an increase of 2.5 percent. The TecDax,
Germany'’s technology index climbed to 3,212.77 points by
the end of December, up 4.8 percent for the year. On the last
day of trading in 2020, the SDax was up 16.8 percent, at
14,764.89 points.

Jenoptik Share Trends

Over the period covered by the report, the Jenoptik share was
unable to escape the drop in the overall market. Starting the
first day of trading in 2020 with a closing price of 26.18 euros,
the share increased to its high for the year of 27.44 euros on
February 12, before slumping dramatically, like the overall Ger-
man capital market, in mid-February, and reached its lowest
value of 13.82 euros on March 19. Following announcement
of a first outlook for 2020, the share slowly recovered from
May on. In the second half-year of 2020, the share price showed
a volatile trend. It benefited, for example, from the acquisition

30

of TRIOPTICS in early July, but fell when the revenue forecast
was adjusted in October. The share ended trading on Decem-
ber 30 at 25.12 euros, a fall of 4.0 percent. Jenoptik’s total
shareholder return, i.e., share price performance accounting for
dividends paid in the fiscal year, came to minus 3.1 percent

in 2020 (prior year: 7.9 percent). At 57,238,115 shares issued,
market capitalization amounted to 1,437.82 million euros

at the end of the year (prior year: 1,458.42 million euros).

The mood on the international capital markets was mixed in
January and February 2021. The leading German index, the Dax,
showed a very stable sideways movement, while the TecDax
and SDax rose slightly. Supported by an announcement on
higher profitability, the Jenoptik share price rose noticeably in
the first two months, and ended trading at 26.56 euros

on February 26. This equated to a market capitalization of
1,520.24 million euros. GO1 G02

Compared to the prior year, investor trading saw a considerable
upturn. In 2020, the average number of Jenoptik shares traded
per day on the Xetra, in floor trading, and on Tradegate was
190,855 (prior year: 152,355). Trading volumes thus rose sig-
nificantly, by 25.3 percent.

In the TecDax ranking compiled by Deutsche Borse, the Jenoptik
share was 29th in terms of stock turnover (prior year: 28th).

In terms of free float market capitalization, the company held
23rd place (prior year: 23rd).

Of the 70 stocks on the SDax, JENOPTIK AG occupied 11th
place in market capitalization (prior year: 7th) and 25th in trad-
ing volumes (prior year: 23th) at the end of the year.
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GO1 Share performance January 2, 2020 through February 26, 2021 (indexed in euros)
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For more information
on this, see the
Notes in the Equity
chapter and the
Investors/Share/
Voting rights
announcements
section on
www.jenoptik.com
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Shareholder Structure

At the end of the fiscal year, the company’s free float was
unchanged at 89 percent.

Throughout 2020, we received several voting right notifications
from institutional investors to buy or sell larger long stock
positions; these were published by the company.

Dividend

The Jenoptik management aims to pursue to a policy of divi-
dend reliability and continuity in which shareholders receive a
dividend in line with the company’s success. At the same time,
sufficient cash and cash equivalents to finance Jenoptik’s oper-
ating business, strategic investment to assist its transformation
into a streamlined technology company for optics and photon-
ics, and the use of acquisition opportunities to secure the
lasting growth of the company are also in the interests of the
shareholders. The Executive and Supervisory Boards of
JENOPTIK AG therefore review their dividend proposal with con-
siderable prudence every year. In the light of the coronavirus
crises and the associated economic impacts, Jenoptik paid its
shareholders a 2019 dividend of 0.13 euros per share (prior
year: 0.35 euros) in the past fiscal year.

For fiscal year 2020, the Executive Board and Supervisory
Board of JENOPTIK AG will propose to the 2021 Annual General
Meeting a dividend of 0.25 euros per share (prior year

0.13 euros). With this recommendation, the boards are continu-
ing their consistent dividend policy. Despite the effects of

the COVID-19 pandemic, the acquisition of two companies and
investments at a high level, the shareholders of JENOPTIK AG
are to participate appropriately in the company's success. With
earnings per share of 0.73 euros (prior year 1.18 euros), the
payout ratio amounts to 34.2 percent, subject to the approval
of the Annual General Meeting, (prior year 11.0 percent)

and thus significantly exceeds the value of previous years.

GO3 Shareholder structure (as of February 26, 2021)*

Thiringer Industriebeteiligungs

GmbH & Co. KG, Germany 11.00%

* based on received voting right notifications

32

Free float 89.00 %

of which:

- Allianz Global Investors, Germany 10.11 %
« DWS Investment, Germany 9.82 %
+ Norges Bank, Norway 3.55 %
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Capital Market Communications

We are committed to making sure our communication with
shareholders, analysts, and institutional investors is open,
transparent, and reliable. This includes reporting comprehensive
and up-to-date information on the development of our busi-
ness, while also seeking an active exchange with others. We
believe it is important to achieve a high level of transparency
and boost trust in Jenoptik by engaging in ongoing dialog.

At the end of the year 2020, a total of 45,173 shareholders
(prior year: 42,526) were entered in the share register, of
which 478 were institutional investors (prior year: 477) and
44,695 private investors (prior year: 42,049). Institutional
investors held 78.99 percent of the company’s share capital,
virtually unchanged on the prior year (prior year: 79.80 percent),
private investors 21.01 percent (prior year: 20.20 percent).

TOZ Jenoptik share key figures

2020 2019 2018 2017 2016
Closing price (Xetra end-year) in euros 25.12 25.48 22.78 27.55 16.43
Highest/lowest price (Xetra) in euros 27.44/13.82 36.45/21.00 39.48/22.78 29.68/16.11 16.65/11.14
Absolute performance in euros/relative in percent -1.06/-4.05 1.74/7.33 -5.02/-18.1 10.78/64.28 1.84/12.6
Issued no-par value shares (31/12) in millions 57.24 57.24 57.24 57.24 57.24
Market capitalization (Xetra end-year) in million euros 1,437.8 1,458.4 1,303.9 1,576.9 940.1
Average daily trading volume (in shares)' 190,855 152,355 167,748 152,928 107,183
P/E ratio (based on highest price/based on lowest price) 37.6/18.9 30.9/17.8 25.8/14.9 23.4/12.7 16.7/11.1
Operating cash flow per share in euros 1.79 2.12 2.61 1.84 1.91
Group earnings per share in euros 0.73 1.18 1.53 1.27 1.00

' Source: Deutsche Borse; includes trading on the Xetra, in Frankfurt, Munich, Berlin, Disseldorf, Hamburg, Hannover, Stuttgart and on Tradegate

TO3 Dividend key figures

2020 2019 2018 2017 2016
Dividend per share in euros 0.25 0.13 0.35 0.30 0.25
Payout amount in million euros 14.3 7.4 20.0 17.2 14.3
Dividend yield " in % 1.0 0.5 1.5 1.1 1.5
Payout ratio? in % 34.2 11.0 22.9 23.7 24.9
Total shareholder return in % =31 7.9 -17.0 65.8 14.1

! based on year-end closing price
2 based on earnings attributable to shareholders
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In the annual “Investors’ Darling” competition run jointly by
HHL Leipzig Graduate School of Management and the business
journal “manager magazin”, Jenoptik took first place in the
SDax index for the second time and was thus named the best
capital market communicator of all 70 SDax companies.
Points assessed were financial reporting, investor relations work
and presentation, including digital communication, and
communications relating to corporate social responsibility (CSR).
A high level of transparency in relation to the business

model, the competitive environment, the capital market, and
the excellent forecast presentation were the key factors

cited by the jury contributing to its top ranking. Added to this
was a detailed equity story and extensive information on
M+A impacts. In terms of digital communication, the investor
relations website of Jenoptik boasts a high level of functionality
and very good content coverage.

604 Analyst recommendations (as of December 31, 2020)

buy

50% °
hold
I 50 % .
sell
0% °
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The 22nd Annual General Meeting of JENOPTIK AG was for
the first time held in purely virtual form on August 7, 2020
due to the coronavirus pandemic. At around 65 percent, the
proportion of capital represented was virtually unchanged.

By a large majority, the shareholders formally approved the
actions of the Executive Board and Supervisory Board, elected
the auditor, and agreed to payment of the proposed dividend.

The company attended numerous investor conferences and
roadshows, almost all of which were held virtually, in the
2020 fiscal year. During conference calls on the publication
of the annual and quarterly financial statements and in
numerous individual conversations, the Executive Board and
the investor relations team explained the development of
business, key figures and strategy to institutional investors,
analysts and journalists.

Over the course of 2020, 12 (prior year: 11) analysts pub-
lished recommendations on the Jenoptik share: Baader Helvea,
Bankhaus Lampe, Bankhaus Metzler, Deutsche Bank, DZ
Bank, Hauck & Aufhauser, HSBC, Independent Research, Kepler
Cheuvreux, LBBW, Warburg Research, and, since the begin-
ning of 2020, Commerzbank. On December 31, 2020, the
average target price of the Jenoptik share as assessed by ana-
lysts was 26.88 euros (prior year: 28.95 euros). G04
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Corporate Governance Statement

The Corporate Governance Statement is in accordance with
§§289 f, 315 d of the German Commercial Code (HGB). It is an
unaudited part of the Combined Management Report. In

the Corporate Governance Statement, the Executive Board and
Supervisory Board also report on the company’s corporate
governance. The JENOPTIK AG Executive Board and Supervisory
Board affirm their commitment to responsible corporate
governance and control, geared towards lasting value creation.
They see good corporate governance as the foundation for
sustained corporate success and, at the same time, an import-
ant contribution to strengthening the trust in Jenoptik on the
part of shareholders, business partners, employees, and the
general public.

Corporate Governance

In the reporting year, the Executive Board and Supervisory
Board again dealt in detail with corporate governance issues, in
particular the new version of the German Corporate Gover-
nance Code (“Code”), which came into force in March 2020.
The Executive and Supervisory Boards issued the current Decla-
ration of Conformity in adherence with § 161 of the German
Stock Corporation Act (AktG) in December 2020. It is perma-
nently available to shareholders on the company’s website.

If, in the future, changes arise at Jenoptik which have an impact
on compliance, the Declaration of Conformity will be updated

during the year.

Declaration of Conformity by the
Executive Board and Supervisory Board
of JENOPTIK AG in the 2020 Fiscal Year

According to § 161, Para. 1, Sent. 1 of the German Stock
Corporation Act (AktG), the Executive and Supervisory Boards
of a listed company are required to issue a declaration once

a year that the recommendations of the “Government Commis-
sion on the German Corporate Governance Code” as published
by the Federal Ministry of Justice in the official section of the
Federal Gazette [Bundesanzeiger] have been and are complied
with, or to indicate which recommendations have not been

or are not applied and why not.
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The Executive and Supervisory Boards of JENOPTIK AG support
the recommendations of the “Government Commission on the
German Corporate Governance Code,” and state that pursuant
to §161, Para. 1, Sent. 1 of the German Stock Corporation Act
(AktG):

I. Since the last Declaration of Conformity as of December
2019, the recommendations of the “Government Commis-
sion on the German Corporate Governance Code” in the
version dated February 7, 2017 (“Code 2017") have been
complied with with the following exception:

In accordance with Point 5.4.1 Para. 2 Sent. 2 of the
Code 2017 the Supervisory Board shall specify a reqular
limit to the Supervisory Board members’ term of office
when naming concrete objectives regarding its composi-
tion.

This recommendation has not been complied with. The
Supervisory Board has decided not to specify a regular limit
regarding the Supervisory Board members’ term of office.

It is not consistently compatible with the procedure for elec-
tions of employee representatives to the Supervisory Board
as stipulated in the German Co-Determination Act. The recom-
mendation is no longer included in the current version of
the Code dated December 16, 2019.

Il. JENOPTIK AG has complied with the recommendations of
the Code in the version dated December 16, 2019, published
in the Federal Gazette on March 20, 2020 (“Code 2019")
and will comply with them with the following exception
which is declared purely as a precautionary measure:

In accordance with recommendation C.4 of the Code a
Supervisory Board member who is not a member of any
Executive Board of a listed company shall not accept
more than five Supervisory Board mandates at non-group
listed companies or comparable functions, with an
appointment as Chair of the Supervisory Board being
counted twice.

Our Supervisory Board member, Ms. Doreen Nowotne, is
also Chairwoman of the Supervisory Board of Franz Haniel &
Cie. GmbH as well as of Brenntag AG and Supervisory Board
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member of Lufthansa Technik AG. If the mandate at Jenoptik,
which from Jenoptik’s point of view is an internal mandate,
is counted in the addition of the mandates according to C.4
Ms. Nowotne has in total six mandates. Therefore, a devia-
tion has been declared purely as a precautionary measure.
The Supervisory Board has made sure that Ms. Nowotne has
sufficient time available to discharge her duties.

According to the reasons stated in the Code 2019, the recom-
mendations on Executive Board compensation need not to be
taken into account in current Executive Board contracts until
their next renewal or amendment, therefore, JENOPTIK AG does
not deviate from the Code 2019 in this respect. In connection
with the resolution on the remuneration system to be submitted
to the 2021 Annual General Meeting for approval pursuant

to §§87a, 120a of the German Stock Corporation Act (Aktien-
gesetz) for the first time, the Supervisory Board will decide
whether the recommendations of Chapter G of the Code 2019
should be fully complied with for Executive Board contracts

to be concluded or amended in the future.

In the interest of transparent communication, we would like
to inform that in the current compensation system for the Exec-
utive Board, approved by the Annual General Meeting 2018,
no maximum compensation in the sense of recommendation
G1 of the Code 2019 has been determined as there were no
such requirements included in the Code 2017. In addition,
although a peer group comparison was made with regard to
market conformity of the Executive Board remuneration, the
peer group was not disclosed as recommended in recommen-
dation G3 of the Code 2019 - also due to the lack of corres-
ponding requirements in the Code 2017.

December 15, 2020 | JENOPTIK AG

For the Executive Board For the Supervisory Board

/
gq@m Wwf% ;f»ta #oo, {,/foda/ﬂ

Matthias Wierlacher
Chairman of the
Supervisory Board

Dr. Stefan Traeger
President & CEO
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Code of Conduct, Opportunity and Risk Management,
Compliance

We see success in business and responsibility for our actions

as being two inseparable goals. For us, essential factors for
responsible conduct with all stakeholders include respect, fair-
ness, and openness. Jenoptik also considers compliance with
statutory provisions and internal rules and regulations to be
part of responsible corporate management. In order to guaran-
tee the high level of integrity as well as ethical and legal stan-
dards within the Jenoptik Group, the most important principles
of conduct have been compiled in a Code of Conduct which is
equally binding on all employees of the Jenoptik Group. It sets
out minimum standards and serves as a reference framework
to establish maximum integrity as well as ethical and legal stan-
dards at Jenoptik. In the event of questions regarding the

Code of Conduct or suspected illegal or unlawful matters, all
Jenoptik employees may speak in confidence to the respective
executive or the contact persons named in the Code of Con-
duct. All employees may also use the reporting system (whistle-
blowing system) on the Jenoptik intranet, by telephone or via
email to report significant violations that must be handled con-

fidentially.

For Jenoptik, good corporate governance also involves contin-
uously and responsibly evaluating opportunities and risks which
may result from entrepreneurial activity. The goal of our risk
and opportunity management is to support the implementation
of the group strategy and to define actions which create an
optimum balance between growth and return targets on the
one side and the associated risks on the other. [E2
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The Code of Conduct
can be found at
www.jenoptik.com,
under the category
Investors/Corporate
Governance/Code
of Conduct

Detailed information
on risk and
opportunity
management can
be found in the Risk
and Opportunity
Report from

page 133



Further information
on compliance and
supplier manage-
ment can also be
found in the chapter
“Non-financia
Report”

JENOPTIK Annual Report 2020

Corporate Governance | Corporate Governance Statement

Observing nationally and internationally recognized compliance
requirements is an integral part of our risk prevention and the
processes of the Jenoptik Compliance Management System
(CMS). The CMS is based on the Jenoptik values, the Code of
Conduct, and various group guidelines and process descriptions
from Jenoptik, compliance with which is a fundamental require-
ment for maintaining the trust of our business partners, share-
holders, and the public in the performance and integrity of
Jenoptik. The CMS is continuously developed and adapted to
changing conditions. On the Executive Board, Dr. Stefan Traeger
is responsible for the central Compliance & Risk Management
department. Global compliance activities are coordinated by
the Center of excellence in Germany and supported by local
colleagues in the North America and Asia/Pacific regions.

The Jenoptik Group has a globally uniform framework with the
group guidelines for key business processes With this system of
processes and controls any possible deficits in the company

can be identified at an early stage and appropriate actions taken
to minimize or eliminate them. Central departments, divisions,
and regions can reinforce this set of rules with more detailed
regulations in accordance with their respective requirements.
The guidelines are regularly reviewed, and extended or updated
as necessary.

In order to familiarize employees with these topics and to
improve employee awareness, regular online training courses
and classroom events on subjects relevant to compliance, such
as anti-corruption, anti-trust law as well as data protection, are
regularly held at both the German and foreign business units.
The aim of this is to create company-wide uniform understand-
ing of our compliance standards. In addition to the main train-
ing courses offered as part of onboarding training for new
employees, everyone is also required to participate in manda-
tory e-learning refresher courses. The aim is to provide them
with the content of important compliance topics on a contin-
uous basis, but at least once a year, and to then verify this with
a test. In addition, employees can contact the central Compli-
ance & Risk Management department with any questions relat-
ing to compliance or risk issues at Jenoptik as well as use a help
desk on the intranet or an app on their smartphones. ==
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Holding company: As the holding company and corporate
center of the Group, JENOPTIK AG performs top-level functions:
Jenoptik's operating business is divided into divisions and
business units which are supported by the Corporate Center. The
strategic decisions of the Executive Board are prepared by the
central Corporate Development department. The Executive Board
is also supported by the Executive Management Committee
(EMC), which as of December 31, 2020 alongside the members
of the Executive Board also included the head of Personnel,

the head of Corporate Development, the heads of the North
America and Asia/Pacific regions as well as the heads of the
divisions. At comprehensive monthly meetings, this committee
provides the Executive Board with information on all relevant
events for the company and the economic situation of the divi-
sions. The Jenoptik Management Days conference takes place
once a year. It is attended by numerous group managers from
within Germany and around the world along with the Execu-
tive Board and the other EMC members.

Sustainability

Jenoptik's understanding of sustainability is based on the
conviction that the economic goals of the company and thus
lasting profitable growth can only be achieved by behaving
responsibly towards the environment and society. Together
with our customers, we create forward-looking trends in the
fields of energy efficiency, healthcare, the environment,
mobility, and safety. The separate Non-financial Report from
page 60 of the Annual Report contains detailed information
on Jenoptik sustainability management in the areas of
employee and environmental matters, human rights, anti-
corruption and the supply chain, quality as well as social
commitment of the Group.
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Composition and Mode of Operations
of the Executive Board, Supervisory
Board and its Committees

JENOPTIK AG is a stock corporation under German law with a
dual management and monitoring system. The Executive Board
runs the company on its own responsibility and in the interests
of the company and with the goal of sustainably increasing the
value of the company. It takes into account the concerns of all
stakeholders, in particular shareholders and the Group's
employees. The Supervisory Board advises and monitors the
Executive Board in its management wof the company and is
involved in decisions of fundamental importance to the com-
pany. The Executive Board cosults with the Supervisory Board
about the strategic orientation of the company and discusses
the status of strategy implementation with it at regular inter-
vals. The Executive and Supervisory Boards work closely
together for the good of the company.

Executive Board

The members of the JENOPTIK AG Executive Board are
appointed by the Supervisory Board. In accordance with the
Articles of Association, the Executive Board shall comprise

at least two persons. The Board currently has two members.
They share common responsibility for the overall management
of the Group, work cooperatively and confidently together,
and decide on primary matters of group corporate policy, its
management, corporate strategy as well as annual and longer-
term planning. The Executive Board ensures compliance with
statutory provisions and internal corporate guidelines and is
responsible for establishing a control and risk management
system tailored to the Company’s risk situation. The specific
allocation of responsibilities and departamental tasks (including
the responsibility for sustainability topics (environment, social,
governance)) is regulated in a schedule of responsibilities.
Detailed information on the allocation of responsibilities can
be found in the section “Further Information on Corporate
Governance” on page 45 of the 2020 Annual Report.

The members of the Executive Board continually update one
another on important activities and events within their assigned
areas. Executive Board meetings take place at least once a
month. The Executive Board's rules of procedure regulate
which actions are of major importance for the Jenoptik Group
and thus require the approval of the entire Executive Board or
the Supervisory Board. In addition, the rules of procedure also
set out in greater detail the internal working procedures of the
Executive Board and the methods of reporting to and coordi-
nating with the Supervisory Board.
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The Executive Board continually informs the Supervisory Board
in a timely and comprehensive manner, and in both written and
spoken communication, on all matters relevant to the current
development of the Group’s net assets, financial position and
results of operations, corporate planning including financial,
capital expenditure and human resource planning, the profit-
ability of the company, essential strategic issues, the risk situa-
tion, risk management and compliance. The Chairman of the
Executive Board coordinates the cooperation of the Executive
Board with the Supervisory Board. The Supervisory Board is
required to give its approval on decisions or actions which may
involve considerable changes to the company’s assets, finances
or earnings. Members of the Executive Board are required to
disclose conflicts of interest to the Supervisory Board without
delay and to inform the other members of the Executive Board
of this.

Supervisory Board

With equal representation in accordance with the German
Codetermination Act, the Supervisory Board of JENOPTIK AG
consists of twelve members, six of whom are elected by the
shareholders at the Annual General Meeting and six of whom
are nominated by employees in accordance with the Codeter-
mination Act. The Supervisory Board is composed in such a way
that, as a whole, it is endowed with the knowledge, abilities,
and professional experience necessary to carry out its tasks in
an orderly manner. Each member shall ensure that they have
sufficient time available to perform their duties. In accordance
with the requirement of §96 (2) (1) of the German Stock
Corporation Act, four of its twelve members, two of the share-
holder representatives and two employee representatives,

are female. The shareholder representatives were individually
elected at the 2017 Annual General Meeting to serve until the
conclusion of the 2022 Annual General Meeting. The diversity
policy pursued with respect to the composition of the Supervi-
sory Board is described in the “Diversity Policy” section of this
declaration. (=

The Chairman of the Supervisory Board is elected by its mem-
bers and coordinates the work of the Supervisory Board,
presides over its meetings and represents the body externally.
The Chairman maintains regular contact with the Executive
Board, which provides the Supervisory Board Chairman with
immediate information on important events which are of crucial
importance to the position and development of the company.
In the event of a tied vote by the Supervisory Board, a second
round of voting is conducted in which the Chairman casts two
votes, insofar as this is permitted by law. The Chairman of the
Supervisory Board also chairs the Personnel, Mediation, Invest-
ment and Nomination Committees, but not the Audit Committee.
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Further details on
the composition of
the Supervisory
Board and its
committees can be
found in § 11 of the
Articles of
Association of
JENOPTIK AG, in the
Report of the
Supervisory Board
from page 20 and in
the Group Notes
appended to the
2020 Annual Report
from page 228
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The Supervisory Board meets at least four times a year, but as a
rule meets five times a year because of the Supervisory Board’s
strategy meeting which takes place in the fall. Extraordinary
meetings are called for major events that cannot be delayed or
a resolution is adopted by written consent. Taking into account
the results of the audit and the recommendations of the Audit
Committee, the Supervisory Board examines and approves the
Financial Statements and Consolidated Financial Statements,
the Non-financial Report, the Combined Management Report
for JENOPTIK AG and the Group and adopts the Annual Finan-
cial Statements. Ernst & Young GmbH, Wirtschaftsprifungs-
gesellschaft, Stuttgart, was appointed to audit the Annual and
Consolidated Financial Statements for the 2020 fiscal year. The
Supervisory Board also resolves on the Executive Board's pro-
posal for the appropriation of accumulated profits. ==

The Supervisory Board carries out a review of the efficiency

of its activities at regular intervals. The Supervisory Board has
decided to have the efficiency externally evaluated every three
years. In the intervening period, efficiency will be discussed
and reviewed internally on an annual basis. Following the most
recent external efficiency review in 2017 and internal self-
evaluations in both 2018 and 2019, the Supervisory Board
again commissioned an independent external expert in Sep-
tember 2020 to evaluate its work and processes with regard to
its composition, culture and leadership as well as overarching
aspects of good corporate governance. The external consultant
subsequently presented the anonymized results of his findings
to the full Supervisory Board. The review presented a positive
picture — also in benchmarking — of the work of the Supervisory

Board and its committee. As a result of the audit, the Supervi-
sory Board has resolved to evaluate and, if necessary, adjust the
tasks and functioning of the Investment Committee.

Supervisory Board members are to disclose any conflicts of
interest to the Supervisory Board without delay. No conflicts of
interest arose for Supervisory Board members in the 2020
fiscal year.

The Supervisory Board has adopted rules of procedure which
govern important aspects of its internal cooperation and
collaboration with the Executive Board. The rules also mandate
the creation of committees as a means of improving efficiency
when it comes to Supervisory Board work on complex

topics.

The Supervisory Board currently has five committees that,

with the exception of the Nomination Committee, which is
composed only of shareholder representatives, are made up

of equal numbers of shareholder and employee representatives.
The candidates’ professional and personal expertise is taken
into account in the formation of committees.

The committees prepare decisions for the Supervisory Board
and may, in individual cases, make decisions in place of the
Supervisory Board insofar as this is permitted by law. The
respective committee chairmen report to the Board on the con-
tent discussed and the resolutions and recommendations
approved no later than at the next Supervisory Board meeting.

TO4 Committee memberships of the Supervisory Board members

Elke Eckstein
(since 2017)

Astrid Biesterfeldt
(since 2014)

Evert Dudok
(since 2015)

Thomas
Klippstein
(since 1996)

Michael Ebenau
(since 2007 until
15/10/2020)

Dorthe Knips
(since 2017)

* Investment
Committee

+ Personnel
Committee
+ Audit Committee

* Investment
Committee

+ Personnel
Committee
(until 15/10/2020)
* Investment
Committee
(until 15/10/2020)
+ Mediation
Committee
(until 15/10/2020)

Member of + Audit Committee
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The Audit Committee meets at least four times each year. Its
discussions involve, in particular, the monitoring of accounting,
the accounting process and auditing, with particular reference
to the independence of the auditor, the non-audit services pro-
vided by the auditor and the determination of the focus of

the audit. It also grants the audit assignment. On the basis of the
auditor’s reports, and following its own review, the Audit
Committee submits proposals for the adoption of the Annual
Financial Statements of JENOPTIK AG and for the approval

of the Consolidated Financial Statements by the Supervisory
Board. The Audit Committee's responsibilities also include mon-
itoring ESG issues, therefore it also prepares the Supervisory
Board's decision on the Combined Non-financial Report. The
Audit Committee's responsibilities also include monitoring ESG
issues, therefore it also reviews the effectiveness and further
development of the compliance and risk management systems
as well as the internal control and internal auditing system. In
accordance with the regulations of the German Stock Corpora-
tion Act and the German Corporate Governance Code, the
Audit Committee must have at least one independent member
who possesses expertise in accounting or auditing. Both the
Chairman of the Audit Committee, Heinrich Reimitz, and his
deputy Doreen Nowotne, possess expert knowledge and expe-
rience of accounting principles and internal control proce-
dures, are independent (more information can be found in the
diversity policy for the Supervisory Board) and not former mem-
bers of the Executive Board of JENOPTIK AG.
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The Personnel Committee convenes at least once a year. It
deals with the long-term succession planning for the members
of the Executive Board and and prepares their appointment

by the Supervisory Board. The Personnel Committee regularly
reviews the remuneration system for the Executive Board
members, which is then approved by the Supervisory Board and
submitted to the Annual General Meeting for approval when-
ever significant changes are made. It also prepares the conclu-
sion and settlement of the annual targets for the variable
remuneration for the Executive Board members. If necessary,
the Personnel Committee is supported by external, indepen-
dent consultants.

The Nomination Committee proposes to the Supervisory
Board suitable candidates for election to the Supervisory Board
at the Annual General Meeting and meets only when required.

The Investment Committee supports the Supervisory Board
in investment and divestment decisions requiring approval in
accordance in the Executive Board's rules of procedure, in
particular in the preparation and operational implementation
of resolutions on the acquisition or sale of equity interests in
companies or parts of companies.

The Mediation Committee, which deals with matters relating
to §31 (3) (1) of the Codetermination Act, only meets when
necessary.

Further details on the activities of the Supervisory Board and
its committees in the 2020 fiscal year (as well as the individual
attendance at meetings) can be found in the Supervisory
Board Report on page 20.

Heinrich Reimitz Stefan
(since 2008)

Doreen Nowotne
(since 2015)

Dieter Krohn
(since 2010)

Schaumburg
(since 2012)

Prof. Dr. Andreas
Tunnermann
(since 2007)

Frank-Dirk
Steininger
(since 16/10/2020)

Matthias
Wierlacher
(since 2012)

Investment + Audit + Audit Personnel Personnel Personnel Personnel
Committee Committee Committee Committee Committee Committee Committee
Mediation (Vice Chairman) (Chairman) Investment (since Mediation (Chairman)
Committee Investment Personnel Committee 12/11/2020) Committee Investment
Committee Committee (since Nomination Committee

Nomination 12/11/2020) Committee (Chairman)

Committee Mediation Nomination

Committee Committee

(since (Chairman)

16/10/2020) Mediation

Committee

(Chairman)

)
®

3DURUIBA0D 3)1RI0dI0D)



JENOPTIK Annual Report 2020

Corporate Governance | Corporate Governance Statement

Remuneration of the Executive Board
and Supervisory Board

The remuneration for the members of the Executive and Super-
visory Boards is described in the Remuneration Report from
page 51, which is part of the Combined Management report.
The Remuneration Report can be found on our website at
www.jenoptik.com in the category Investors/Corporate Gover-
nance. The last vote on the remuneration system for members
of the Executive Board was made by the 2018 Annual General
Meeting. In 2021, the remuneration system for the Executive
Board and Supervisory Board members will be submitted to
the Annual General Meeting for a vote again and for the first
time in accordance with the new requirements of sections
§87a, §120a, and 113 (3) of the German Stock Corporation Act.

Specifications for Promoting the
Participation of Women in
Management Positions/Targets for
the Proportion of Women

In accordance with § 111 (5) and § 96 (2) of the German Stock
Corporation Act, the Supervisory Board at Jenoptik must be
comprised of at least 30 percent women and 30 percent men.
A total of four women are represented on the Supervisory
Board — Doreen Nowotne and Elke Eckstein on the shareholder
side and Astrid Biesterfeldt and Dorthe Knips on the employee
side. This equates to 33 percent.

According to § 76 (4) of the German Stock Corporation Act,
Jenoptik is also required to determine targets for the proportion
of women on the Executive Board as well as at both manage-
ment levels below the Executive Board and to report on whether
the targets have been achieved during the reference period.

As the Jenoptik Executive Board consists of only two persons,
the Supervisory Board resolved at its meeting on June 8, 2020
to again set a quota of zero percent until June 30, 2023 and

to decide on the quota again as soon as the Executive Board is

42

composed of more than two persons. Due to the extension

of the appointment of Dr. Stefan Traeger until June 30, 2025,
and the appointment of Hans-Dieter Schumacher until March 31,
2023, no short-term change in the composition of the
Executive Board is to be expected. Therefore the quota — as
specified — is currently zero percent. In the case of Jenoptik’s
two-member board, the determination of a higher quota
would also have the mandatory consequence that, in the event
of a vacancy, a woman would always have to be appointed.
The Supervisory Board would, however, like to be able to make
appointments giving due consideration to the professional
expertise and personal integrity of who is, in its opinion, the
most suitable candidate, irrespective of their gender. This would
no longer be possible if the Supervisory Board were to set a
target of more than zero percent for a two-person Executive
Board.

For the first management level below the Executive Board,

the JENOPTIK AG Executive Board has decided on a target of
16.7 percent with a deadline of June 30, 2022. The Executive
Board has expressly reserved, in due course, to decide once
again whether this quota can be raised. As of December 31,
2020, the proportion of women in the first management level
below the Executive Board was 23.1 percent. As of January 1,
2021, the proportion increased to 25 percent, which is why the
target is currently significantly exceeded. A target for the sec-
ond management level has not been set because JENOPTIK AG
as a Corporate Center has flat management structures and
therefore has no continuous second management level. At the
end of 2020, women made up 52.0 percent of all employees in
the Corporate Center. The diversity rate, which is calculated
from the average proportion of executives with an international
background and female executives, is to increase to 30 percent
by 2022 and 33 percent by 2025. To further accelerate this
change in corporate culture, Jenoptik launched numerous new
measures within the Group in 2020. For example, there are
internal and external recruitment campaigns, women's net-
works, and regular (online) events for the exchange of ideas. In
the fall of 2020, a “Jenoptik Diversity Council” was also estab-
lished as an internal contact for questions relating to diversity
within the company.
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Description, Goals, and Implementation
of Diversity Policy with Results
Achieved

1. Diversity Policy for the Executive Board

The diversity policy for the Executive Board should facilitate

an orderly selection process for the appointment of new Execu-
tive Board members. The aim is to fill the Executive Board in
such a way that it has the knowledge, skills, and professional
experience which, when taking into account the statutory
framework, are necessary for the proper performance of the
Executive Board'’s duties, and essential for the activities of

the Jenoptik Group.

For this purpose, the Supervisory Board has developed a
requirements and skills profile with the support of the Personnel
Committee and an external, independent personnel consultant.
This is an integral element of the diversity policy and defines
various criteria which must be fulfilled, such as age, education,
professional background, current position as well as the per-
sonality requirements of the candidate. When developing this
requirements profile, the specifications of the Supervisory
Board’s rules of procedure with regard to the appointment of
Executive Board members were also observed. For example,

a maximum age limit for the appointment of Executive Board
members is 65 years at the time of the appointment.

The diversity policy is implemented as part of the procedure
for appointing a member of the Executive Board. With the
appointment of Dr. Traeger by the Supervisory Board on May 1,
2017, the approved requirements and skills profile is fully
completed by the current members of the Executive Board.
There were no changes to the existing diversity policy in the
2020 fiscal year. Information on the CVs of the members

of the Executive Board can be found on our website at
www.jenoptik.com/about-jenoptik/management.

The Personnel Committee of the Supervisory Board also deals
with the long-term succession planning for the Executive
Board, partially in conjunction with the Executive Board. When
doing so, the Personnel Committee and Supervisory Board are
supported by independent external experts as required. The
basis of the Personnel Committee’s work is the requirements
and skills profile which has been developed and is continuously
being refined. It ensures that the abilities, knowledge and

experience of the members of the Executive Board are balanced.
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2. Diversity Policy for the Supervisory Board

The diversity policy for the Supervisory Board should ensure

an orderly selection process for the appointment of new Super-
visory Board members for JENOPTIK AG. The aim here is also

to fill the Supervisory Board in such a way that, as a whole, it
has the knowledge, skills and professional experience necessary
to properly undertake its tasks. This ensures qualified control

by the Supervisory Board, in accordance with the German Stock
Corporation Act, the German Corporate Governance Code,

the Articles of Association and the Rules of Procedure of the
Supervisory Board of JENOPTIK AG.

The diversity policy is implemented in the election of share-
holder representatives. In its search for candidates, the Nomina-
tion Committee of the Supervisory Board takes into account
the objectives for the composition of the Supervisory Board,
which follow the Diversity Statement, the requirements of

the German Stock Corporation Act (AktG) and the German
Corporate Governance Code. In doing so, it also takes into
account the existing skills and abilities of the elected employee
representatives. The Nomination Committee then submits
suitable candidate proposals for the Supervisory Board for the
election of shareholder representatives to the Supervisory Board
to the Annual General Meeting. The Supervisory Board ensures
that the respective candidates have the necessary time to per-
form their duties.

With the support of an external consultant, the Supervisory
Board also developed a requirements profile detailing the abili-
ties and skills necessary for the full Supervisory Board, which
has been continually developed and used by the Nomination
Committee and Supervisory Board when seeking new candi-
dates. According to this, competencies in the three categories
listed in the table 05 are essentially considered necessary.

Most recently, the Supervisory Board has taken into account
its aims for composition as well as the skills and requirements
profile it has developed when considering the appointment

of shareholder representatives at the 2017 Annual General
Meeting. The periods of office for the shareholder represen-
tatives elected by the 2017 Annual General Meeting taking into
account these requirements will end at the conclusion of

the 2022 Annual General Meeting. There were no changes to
the diversity policy in the 2020 fiscal year. However, the
requirements and skills profile is to be revised again with the
help of an independent expert in preparation for the next elec-
tion at the end of 2021.
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The Deputy Chairman of the Supervisory Board, Michael Ebenau,
has resigned his seat with effect from October 15, 2020, as

he has retired. Frank-Dirk Steininger, District Secretary of IG
Metall Mitte, was appointed by the court to the Supervisory Board
as Mr. Ebenau’s successor with effect from October 16, 2020.
This appointment is for a limited period until the end of

Mr. Ebenau’s remaining term of office, i.e. until the end of the
Annual General Meeting in 2022. As a lawyer and honorary
judge at the Federal Labor Court, Mr. Steininger will be able to
support the Supervisory Board in the future, particularly with
his expertise in labor law and collective bargaining.

It is the opinion of the Supervisory Board that, with the current
composition, the above-mentioned abilities, experience and
skills fulfilled for the most part. Details can be found in the CVs
of the individual Supervisory Board members.

In accordance with its Diversity Statement, the Supervisory
Board includes at least four members with extensive interna-
tional experience.

Furthermore, the Supervisory Board should include at least

four women. With two women on the shareholder side and two
women on the employee side, the quota of at least 30 percent
required by the German Stock Corporation Act is exceeded with
a current figure of 33.3 percent.

With regard to the length of service, the Supervisory Board has
decided not to establish a regular limit applicable to all members
because there is no compelling link between the length of
service and the independence of the member concerned. It is the
view of the Supervisory Board that an across-the-board regular
limit does not take into account individual factors that may jus-

tify a longer length of service for individual Supervisory Board
members with continued independence. The Supervisory Board
can benefit significantly from individual members with a long
length of service, in particular from their experience and in-depth
knowledge of the company, which promotes the quality of

the work of the entire board.

No member of the Supervisory Board has either an advisory or
an executive role with customers, suppliers, creditors or other
business partners of JENOPTIK AG, which will lead to a significant
and not merely temporary conflict of interest.

In accordance with the specifications of the rules of procedure,
all members are under 70 years of age not only at the time of
their respective election but also at the end of 2020. Two
members are between 61 and 69 years of age, eight members
between 50 and 60 years of age and two members between
40 and 50 years of age, which is why different age groups are
adequately represented on the Supervisory Board.

It is the view of the Supervisory Board that all shareholder
representatives are independent. These are Matthias Wierlacher,
Elke Eckstein, Doreen Nowotne, Evert Dudok, Heinrich Reimitz
and Professor Andreas Tunnermann (PhD). In the opinion of the
Supervisory Board, both Mr. Reimitz and Prof. Tinnermann,
who have been members of the Supervisory Board for 12 and
13 years respectively, continue to be independent, despite

the recommendation of point C.7 of the Code, as is Mr. Dudok
despite Jenoptik's business relationships with companies of

the Airbus Group.

TOS Requirements and skills profile in the Supervisory Board

General skills Functional skills

Strategic and company-related skills

+ Independence
+ Availability, number of positions held
- Corporate governance experience
* (Supervisory Board or CEO) experience
in listed companies
+ CFO experience in comparable companies

« Personnel skills

« Financial and business skills

- Sales and marketing skills

In the following areas:

- Digitization

- Technology

- Strategy and growth/M&A

- Markets and internationality

- Entrepreneurship/management
- Capital markets
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Mr. Reimitz is the financial expert on the Audit Committee

and has special knowledge and experience of the application of
accounting principles and internal control processes. As a result
of his many years of service, he is particularly familiar with the
processes of preparing and reviewing Jenoptik’s financial
information and monitoring the independence of the auditor.
The quality of the work of the Audit Committee and the
Supervisory Board as a whole is particularly enhanced by this
expertise. This in no way detrimental to his independence

from the company.

Professor Tnnermann is the technology expert on the Supervi-
sory Board and complements the expertise of the entire board,
particularly in the key areas of expertise for Jenoptik of optical
technologies, digitization, strategy and growth planning. As head
of the Fraunhofer Institute for Applied Optics and Precision
Mechanics, Jena, founder and member of the optics cluster
Optonet eV. and stakeholder in the European platform Photonics
21, Professor Tlinnermann possesses outstanding experience
and knowledge in the field of photonics. The Supervisory Board
is therefore of the opinion that Professor Tinnermann’s many
years of knowledge of the Jenoptik Group and its products

and technologies significantly contributes to the work of the
entire Board in these areas, nevertheless this does not call into
question his independence from the company.

The Supervisory Board is also of the opinion that Mr. Dudok'’s
activity as Executive Vice President of Connceted Intelligence at
Airbus Defense & Space is not detrimental to his independence.
It is true that Jenoptik’s VINORION division maintains business
relationships with the Airbus Group. However, none of these
transactions between Jenoptik and Airbus relate to the Defense &
Space division for which Mr. Dudok is responsible. Revenue
with the Airbus Group amounted to 15.1 million euros in the
2020 fiscal year, amounting to less than 2 percent of Jenoptik
Group revenue. All transactions with Airbus are therefore not
material for the Jenoptik Group. Should a transaction with
Airbus require the approval of the Supervisory Board, Mr. Dudok
would abstain from voting.

Further information on the Executive Board and Supervisory
Board, in particular on their working methods, including work
in the committees, participation in meetings, and other
mandates held by members, can be found in the Supervisory
Board Report from page 20 and in the Notes from page 227.
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Further Information on Corporate
Governance

Annual General Meeting

JENOPTIK AG shareholders exercise their rights at the Annual
General Meeting which takes place at least once a year. Each
share is accorded one vote — there are no special voting rights.
Since September 2018, the shares of JENOPTIK AG have been
registered shares. The holders of the shares must be entered

in the share register of JENOPTIK AG and disclose the informa-
tion required by law and the Articles of Association. Only share-
holders recorded in the share register are entitled to vote at
the Annual General Meeting. They may either participate
directly in the Annual General Meeting, or exercise their voting
rights via a company-nominated proxy who is bound by the
shareholder’s instructions, via postal voting, or by authorizing a
person of their choice. The shareholders are adequately sup-
ported by the company in this process. The reports as well as
other documents and information required by law for the
Annual General Meeting are available for inspection on our
website www.jenoptik.com in the category Investors/Annual
General Meeting. Following the Annual General Meeting,

the attendance figures, voting results and the speech by a rep-
resentative of the Executive Board will also be published on
the Internet.

As a result of the coronavirus pandemic and the associated
restrictions on meetings, the Executive Board, with the approval
of the Supervisory Board, decided to hold the Annual General
Meeting in the 2020 fiscal year as a virtual AGM, i.e. without the
physical presence of shareholders or their proxies. Conse-
quently, the shareholders were given the opportunity to vote
electronically and to follow the Annual General Meeting
remotely by picture and sound via the Internet-based share-
holder portal.

Transparent information

As part of our investor relations work, we report comprehen-
sively on the position and development of the company. In
doing so, we follow the principle of providing the participants
in the capital market as well as the general public with equal,
continual, and current information in order to guarantee as
much transparency as possible. We also use the Internet inten-
sively for this purpose and information is made available at
www.jenoptik.com in the Investors category. Together with the
Executive Board, the investor relations team maintains a regular
and intensive exchange with participants in the capital market
at roadshows, capital market conferences, and other events.
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We use the financial reports and releases to provide extensive
information about the Group's earnings, assets, and finances
four times a year. In addition, important events and current
developments are reported in press releases and, where neces-
sary, ad-hoc announcements. These documents, presentations,
the financial calendar, the Articles of Association and further
information are also available in German and English on the
Jenoptik website at www.jenoptik.com. ==

In accordance with the statutory requirements of the Regula-
tion on Market Abuse, insider information is published immedi-
ately and simultaneously worldwide in German and English,
insofar as JENOPTIK AG is not, in individual cases, exempt from
this publication.

Jenoptik immediately publishes major changes to its share-
holder structure when it is informed that reportable voting
rights targets have been achieved, missed or exceeded. All
publications are available on the JENOPTIK AG website at
www.jenoptik.com under the category Investors/Share/Voting
rights announcements. Further information can also be
found in the Notes in the section on Equity.

Directors’ Dealings
In the 2020 fiscal year, none of the members of the Executive
Board or the Supervisory Board or persons closely related to

them disclosed any reportable securities transactions pursuant
to Article 19 of the EU Market Abuse Regulation. @
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Accounting and Auditing

Jenoptik prepares the Consolidated Financial Statements as
well as Consolidated Interim Financial Statements in accordance
with the International Financial Reporting Standards (IFRS)

and the additional requirements of commercial law according to
§315e (1) of the German Commercial Code (HGB), as they

are to be used in the European Union. JENOPTIK AG's Financial
Statements, which are decisive for the dividend payment,

are compiled in accordance with the requirements of the Ger-
man Commercial Code (HGB) and the German Stock Corpora-
tion Act. The Consolidated Financial Statements and the Annual
Financial Statements, including the Combined Management
Report, are examined by the auditor. On August 7, 2020, the
Annual General Meeting selected Ernst & Young GmbH
Wirtschaftsprifungsgesellschaft, Stuttgart (“EY”) as the auditor
for the 2020 fiscal year on the recommendation of the Supervi-
sory Board. EY was initially appointed in the 2016 fiscal year
following an external tender. The position of responsible audi-
tor for the auditing of the Consolidated Financial Statements
and the Financial Statements as well as the Combined Manage-
ment Report was taken on for the second time by Steffen
Maurer. Michael Blesch has signed the audit opinion since the
2016 fiscal year and Steffen Mauer since the 2019 fiscal year.

The Supervisory Board has agreed with the auditor that it

shall inform the Supervisory Board Chairman of any grounds for
bias or disqualification, as well as of all important events and
findings that emerge during the audit. This includes inaccuracies
that are ascertained during the audit in the Declaration of
Conformity submitted by the Executive Board and Supervisory
Board in accordance with § 161 of the German Stock Corpora-
tion Act (AktG).

Before submitting the proposal for the election of the firm to
the Annual General Meeting, the Supervisory Board received a
declaration of independence from the auditing firm, stating
that there were no employment, financial, personal or other links
between EY, its board members and audit managers on the
one side and the c