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CONSOLIDATED CORPORATE
GOVERNANCE REPORT

The present report explains the structures, processes, and rules implemented with respect to financial management
and towards shareholders, and which ANDRITZ follows in the corporate governance sector. As a publicly listed
company with headquarters in Austria, the formal framework for corporate governance is derived from Austrian law,
the articles of association, and the rules of procedure for the company boards, as well as the Austrian Code of
Corporate Governance. The present report also contains the consolidated Corporate Governance report.

Commitment to the Austrian Code of Corporate Governance

ANDRITZ has adopted the rules of conduct laid down in the Austrian Code of Corporate Governance without
restriction and regards the Code as an essential requirement for implementation of responsible company
management, which is directed towards creating sustainable and long-term added value and a high degree of
transparency for shareholders and other stakeholders. The Executive Board and the Supervisory Board as well as
the entire staff of the ANDRITZ GROUP have committed to complying with the Code.

The Austrian Code of Corporate Governance applicable to the business year (January 2021 edition) is publicly
accessible and available on the website of the ANDRITZ GROUP at andritz.com as well as on the website of the

Austrian Working Group for Corporate Governance at corporate-governance.at.

The Austrian Code of Corporate Governance is based on a voluntary commitment and goes beyond the legal
requirements for corporations.
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Composition of the Executive Board

The Executive Board of ANDRITZ AG was composed of five members as of December 31, 2021.

Name (date of birth) Function Date of first appointment to End of current Supervisory Board mandates in other
Executive Board mandate companies in Austria and abroad

Wolfgang Leitner President & CEO October 1, 1987 (CFO) April 7, 2022 Schuler AG; ETI Elektroelement d.d.

(March 27, 1953) June 29, 1994 (President
& CEO)

Humbert Kofler Member of the April 1, 2007 March 31, 2025 None

(January 11, 1961) Executive Board

Norbert Nettesheim Chief Financial December 6, 2019 September 30, 2027 Groz-Beckert KG

(November 17, 1962) Officer (CFO)

Joachim Schoénbeck Member of the October 1, 2014 April 7, 2027 Schuler AG

(January 30, 1964) Executive Board

Wolfgang Semper Member of the April 1, 2011 March 31, 2024 None

(March 9, 1958) Executive Board

Wolfgang Leitner

Areas of responsibility
Central group functions: Human Resources Management, Corporate Communications, Investor Relations, Internal
Auditing, Information Technology, Manufacturing Management, and Metals Forming

Professional career
Member of the Managing Board of AGIV AG, founder and President of GENERICON Pharma GmbH, Management
Consultant at McKinsey & Company, Research Chemist at Vianova/HOECHST

Humbert Kofler

Areas of responsibility
Pulp & Paper (Service), Separation

Professional career

Head of the Paper Mill Services division at ANDRITZ AG, Head of the Mechanical Pulping Systems division at
ANDRITZ AG, Regional Sales Manager at ANDRITZ Sprout-Bauer GmbH, Export Marketing Manager at
Biochemie GmbH

Norbert Nettesheim

Areas of responsibility
Central Group functions such as Controlling, Accounting, Treasury, Order and Project Financing, Legal, Compliance,
and Purchasing

Professional career

Management positions in the Voith Group, including that of Commercial Director of the group’s Paper Technology
Division and of various operating companies within the group, and latterly as head of Group Controlling, Accounting
and Investments at Voith GmbH & Co. KGaA.
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Joachim Schonbeck

Areas of responsibility
Pulp & Paper (Capital systems), Metals Processing, as well as group-wide Quality and Safety Management

Professional career
Spokesman of SMS Holding GmbH and Chairman of the Management Board of SMS Meer GmbH, management
positions at SMS Group, Siemens, and Mannesmann

Wolfgang Semper

Areas of responsibility
Hydro, group-wide Automation and Group Corporate Security

Professional career

President of ANDRITZ HYDRO GmbH and Head of the Large Hydro division of the Hydro business area, management
functions at VA TECH VOEST MCE and Voest-Alpine MCE, Technical Calculations Engineer at Voest-Alpine AG
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Composition of the Supervisory Board

The main criteria in selecting the members of the Supervisory Board are professional qualifications and personal
skills, as well as long-term experience in management positions. However, various diversity aspects, such as the
internationality of the members, representation of both men and women, and the age structure, are also taken into
account.

The Supervisory Board has one female member, thus the proportion of women is approximately 11%.
The members of the Supervisory Board are aged between 45 and 71 on the reporting date. Two members are not
Austrian citizens and have knowledge and experience gained as former executive board members of large German

corporations operating globally.

The ANDRITZ AG Supervisory Board consists of six appointed members representing the shareholders and three

members delegated by the works council.

Name (date of birth)

Function

Date of first
appointment

End of current mandate

Supervisory Board mandates in
other (stock-exchange listed)
companies in Austria and abroad

APPOINTED MEMBERS

Christian Nowotny
(July 23, 1950)

Chairman of the
Supervisory Board

December 29, 1999

Until the Annual General
Meeting in 2022

Alexander Leeb
(May 16, 1959)

Deputy Chairman of
the Supervisory
Board

March 27, 2019

Until the Annual General
Meeting in 2023

Mayr-Melnhof Karton AG

Wolfgang Bernhard
(September 3, 1960)

Member of the
Supervisory Board

July 7, 2020

Until the Annual General
Meeting in 2025

AMAG Austria Metall AG

Jurgen Hermann Fechter Member of the March 30, 2016 Until the Annual General None
(November 30, 1962) Supervisory Board Meeting in 2026

Alexander Isola Member of the March 30, 2016 Until the Annual General None
(July 24, 1957) Supervisory Board Meeting in 2026

Monika Kircher Member of the March 21, 2014 Until the Annual General RWE AG
(July 8, 1957) Supervisory Board Meeting in 2023

DELEGATED MEMBERS

Georg Auer Member of the July 1, 2011 None
(October 12, 1974) Supervisory Board

Andreas Martiner Member of the February 14, 2001 None
(November 11, 1964) Supervisory Board

Alexander Mori Member of the June 30, 2021 None

(May 5, 1976)

Supervisory Board

Information relating to the independence of the Supervisory Board members

Regarding the independence criteria, the Supervisory Board of ANDRITZ AG follows the guidelines laid down in the
Corporate Governance Code. According to these guidelines, it is assumed that members are not independent if they
belong to the Supervisory Board for more than 15 years. This applies to Christian Nowotny. Nevertheless, he has
confirmed that he performs his duties entirely independently and does not have any legal or economic relationship
with the company or its executive bodies that could compromise his independence. The Supervisory Board is
independent of the company and its executive bodies. No member of the Supervisory Board of ANDRITZ AG holds
more than 10% of the total shares. The requirements of C-rules 53 and 54 of the Austrian Code of Corporate
Governance are thus met.
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Working procedures for the Executive Board and the Supervisory
Board

Allocation of competencies in the Executive Board

The Executive Board of ANDRITZ AG holds board meetings at regular intervals on essential, group-relevant topics
and individual business areas. The competencies and responsibilities of the individual Executive Board members
are listed in the notes on the Executive Board members in this Corporate Governance report. The rules of procedure
for the Executive Board contain a comprehensive catalog of those business transactions requiring the prior approval
of the Supervisory Board in addition to those stated in the mandatory regulations in the Austrian Corporation Act.

The Executive Board and Supervisory Board, particularly their chairmen, maintain ongoing contact to discuss the
company’s development and strategy beyond the scope of the discussions at the Supervisory Board meetings.

Supervisory Board committees

The Supervisory Board of ANDRITZ AG has established an audit committee that held two meetings to deal with the
annual and consolidated financial statements for 2021, prepare the review of the annual and consolidated financial
statements for 2021 and of the proposal for distribution of profits, additionally to deal with issues concerning the
auditor, and implementation of the internal control and risk management systems in the ANDRITZ GROUP. As a
financial expert, Monika Kircher chairs the audit committee.

The Supervisory Board has also established a nomination and remuneration committee that held three meetings in
2021 and whose scope of activities includes the remuneration paid to the Executive Board members and the content
of their employment contracts, as well as appointments to Executive and Supervisory Board positions that become
vacant, and succession planning matters — particularly regarding Wolfgang Leitner’s departure from the Executive
Board.

The ANDRITZ AG Supervisory Board held five regular meetings (four regular meetings, one constituent meeting) in
2021. All members attended all meetings. Due to the Covid-19 restrictions, some of the meetings were held virtually,
with the consent of all members. The focus of these meetings were monitoring of the current business development
of the ANDRITZ GROUP, including possible deviations from the budget, the development of earnings on major
orders, the strategic goals, medium-term planning for the individual business areas, as well as specific topics such
as company acquisitions, granting of joint procurations, and other business subject to approval. The chairman and
deputy-chairman receive a monthly report on the main developments. The used reports were extended substantially
and designed to provide even more information. One business area is presented at each of the regular Supervisory
Board meetings and this business area’s strategy is discussed. A comprehensive report on group-wide compliance
is provided at one of the Supervisory Board meetings; this meeting also deals with the results of internal audits, and
any measures resulting from these audits are presented and discussed.

Pursuant to the requirement of the Austrian Code of Corporate Governance (C-rule 36), the Supervisory Board

conducted a self-evaluation in the past business year and discussed the efficiency of its activities, especially its
organizational structure and working methods.
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Committee Members

Audit committee ® Monika Kircher (Chairwoman)
= Christian Nowotny (Deputy-Chairman)
= Alexander Leeb

= Andreas Martiner

Nomination and remuneration committee = Christian Nowotny (Chairman)
= Alexander Leeb (Deputy-Chairman)

= Alexander Isola

Auditors

KPMG Austria GmbH Wirtschaftspriifungs- und Steuerberatungsgesellschaft, Vienna, was selected by the 114"
Annual General Meeting of ANDRITZ AG held on March 24, 2021 as independent auditor for the 2021 financial
statements and the consolidated financial statements.

Diversity concept

One of the Supervisory Board’s most important tasks is to prepare and secure appointments to the Supervisory
Board and Executive Board, as corporate bodies, that are appropriate to the company. The Executive Board and
Supervisory Board of ANDRITZ AG should be formed by personalities who have the necessary knowledge, abilities,
and the individual competences and experience that management and supervision of a globally operating company
oriented towards the capital market and working in the mechanical and industrial plant engineering industry require
and guarantee.

The Supervisory Board (nominations committee) defines the following goals for composition of the Supervisory
Board and the Executive Board:

The members of the Supervisory Board should have the following special knowledge, skills and professional
experience relating to the structure and business segment of the company as a whole:

= The Supervisory Board should have shareholder representatives as members with international experience or
special expertise in one or several of the company’s most important markets outside Austria.

= The Supervisory Board should contain personalities from the industry sector, science, technology or research who
have gained experience in areas of major significance for ANDRITZ.

= Furthermore, as representative of the shareholders, the Supervisory Board should contain personalities who have
gained experience in management and/or controlling of another publicly listed company.

= |n seeking out qualified personalities for the Supervisory Board and who strengthen the board as a whole as best
possible with professional and management skills, it is also important to ensure there is diversity. In preparing
suggestions for possible candidates, consideration should be given to achieving an appropriate distribution of both
men and women in the Supervisory Board in addition to mutually complementary professional profiles as well as
professional and life experience.

= At least one member of the Supervisory Board should have special expertise in the field of accounting or auditing.
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= None of the members of the Supervisory Board should hold an executive function or a consulting position for the
company’s main competitors or its suppliers.

= The goal is to achieve an appropriate proportion of women in the Supervisory Board independently of any legal
obligation in this respect.

The Supervisory Board ensures long-term succession planning for positions on the Executive Board. When
screening candidates for position on the Executive Board, the basic suitability criteria from the perspective of the
Supervisory Board should be the candidates’ professional qualifications for the purview envisaged, convincing
management skills, performance so far, as well as knowledge of the company. When weighing up which personality
would best complement the Executive Board, diversity is also one of the criteria influencing the Supervisory Board’s
decision. Diversity means different, mutually complementary profiles, professional and life experience, also in the
international field, as well as appropriate representation of men and women alike. The Supervisory Board takes the
following aspects into consideration when taking its decision:

= The members of the Executive Board should have many years of management experience as well as experience
from different professions if possible.

= The members should have experience in international management.

= At least one member of the Executive Board should have a technical education or many years of technical,
professional experience.

= The Executive Board as a whole should have many years of experience in the fields of development, production,
sales, finance, and human resources management.

= No target number has been defined for the proportion of women in the Executive Board. The Supervisory Board
decides who holds the position of Executive Board member in the interests of the company and exclusively in
acknowledgment of their professional and personal qualifications in each case. The Executive Board reports at
regular intervals to the nominations committee on the percentage and development of female senior management,
particularly those reporting to the top executives and at the first management level.

= The Supervisory Board will observe an age limit of seventy years for the members of the Executive Board; an
adequate mix of age groups should be considered in the composition of the Executive Board.

Measures to promote the appointment of women

The Executive Board has no female members; there are two female members on the Supervisory Board. There are
women in management functions at the first and second reporting levels in numerous sectors. The proportion of
women in the total workforce was 16.6% (2020: 16.4%) as of December 31, 2021.

The ANDRITZ GROUP supports and encourages the appointment of women, particularly in technical sectors. In
many countries however, ANDRITZ is frequently confronted with the situation that there are still far fewer women
than men in technical professions or graduating in technical subjects.

Thus, ANDRITZ supports various initiatives to encourage women to opt for a technical profession or take a degree
in a technical subject. These initiatives include participating regularly in various events like recruiting and job
orientation days for young women at universities. ANDRITZ also takes measures and makes investments to improve
employees’ work-life balance.
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The company-run kindergarten set up beside the headquarters of the ANDRITZ GROUP in Graz as well as at the
Vienna location and the flexible working hours available to employees with young children are examples of these
measures. When creating office space as part of new building projects, establishing childcare facilities for the
children of employees is always considered as well. In addition, a strict equal opportunities policy is considered very
important in the recruitment process. However, in its efforts to promote female employees, ANDRITZ will refrain from
any measures that would discriminate against male employees.

Compliance at ANDRITZ

Compliance and ethically correct conduct form the basis of all ANDRITZ business activities. The respective values
and principles are defined in the company’s Code of Conduct and Ethics. This basic document is available in 13
languages and also in booklet form, which is handed out to new employees when their employment contract begins.
In addition, a training video is available that summarizes the content of the Code of Conduct for all employees in
plain language.

Key processes to ensure that applicable legislation, internal regulations and rules of conduct relating to insider
trading, anti-trust law, anti-bribery, export controls, equal opportunities/non-discrimination and supplier compliance
are observed also come together in the group-wide ANDRITZ Compliance Management System (CMS). In order to
check how effective the system is and further improve it, ANDRITZ undergoes regular certification. The 1ISO-19600
certification for the ANDRITZ Compliance Management System and the 1SO-37001 certification for the anti-bribery
management system were issued for the first time in 2018 and renewed again last year. ISO 19600 certification will
be replaced next year by ISO 37301; ANDRITZ is preparing for the changes in content this will bring.

A Group Compliance Committee chaired by the Group Compliance Officer has been set up for the Group Compliance
function. This committee is responsible for the development and implementation of the compliance program and
reports directly to the Executive Board. Operationally, the Compliance department is divided into experts with special
fields of professional expertise (prevention of insider trading, anti-bribery, anti-trust, export controls, human
resources issues, data protection, and procurement) and compliance officers with regional competencies.

In addition, Compliance Officers have been appointed in the business areas for certain tasks relating to anti-bribery.
The Agency policy was updated in the past business year. ANDRITZ will now include a clause in all new contracts
that will enable agents working for ANDRITZ to be audited in the future. There is a transition period for existing
contracts, whereby the clause is included here with the validation of the compliance documents. In order to point
out the changes in the policy and strengthen awareness of this topic, suitable online training was conducted.

To further strengthen the Compliance Management System and integrate it into the individual companies and
locations even more effectively, 84 Compliance Directors were nominated last year for 108 companies. The most
important compliance performance indicators (CPIs) for the individual companies can be monitored with the aid of
a new, internal tool — the Compliance Cockpit — thus creating even more transparency.
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Work processes, tools and training

There are various work processes group-wide within the Compliance Management System for which tools are also
used. These include the online-based whistleblower system “Speak UP!”, which both employees and other
stakeholders can use to report compliance-related incidents anonymously, the Global Sales Network that deals with
the qualification process and approval of sales agents, the eLearning platform and related databases, databases to
examine third parties in connection with sanctions and export controls, an instrument providing information on the
ownership structure of companies, and a database in connection with the GDPR that documents the processes and
information on personal data.

ANDRITZ offers interactive, mandatory training for all employees in numerous languages on different topics. There
are twelve different training courses in total that are conducted worldwide. In addition, two other training courses are
available for the USA and Canada only. A training course consists of several modules containing practical examples
relating to various questions that create a greater awareness of the respective compliance topics. The number of
training courses to be completed is determined on the basis of the respective employee’s job description. However,
basic training is mandatory for all employees. There are plans in the coming year to link online training to #APeople,
the global ANDRITZ information system in Human Resources. This should make it even easier to take part in training.

19,031 training courses wire assigned globally in the 2021 business year, with a penetration rate of 90%. Particular
emphasis was placed on refresher courses. Due to the applicable corona protection rules, personal training sessions
only took place to a very limited extent.

Main topics in 2021

In order to guarantee an EU-wide standard for the protection of whistleblowers, the European Union passed the
whistleblower directive in 2019, which had to be implemented in national law by the member states by 2021.
ANDRITZ is well positioned in this respect with its online-based whistleblower system “Speak UP!".

As part of the move from ISO 19600 certification to ISO 37301 certification, work began at the end of 2021 on
compiling an Internal Investigation Guideline that will be completed in 2022. It deals with a process for handling
evidence received.

Export controls

The Group Manager Export Control (GMEX) in collaboration with the respective local Export Control Manager (MEX)
is responsible for export controls and the related processes in the ANDRITZ GROUP. An automated and software -
based process guarantees compliance with all legal provisions on export controls (in particular the terror, goods,
and embargo lists as well as usage restrictions).

This process functioning via SAP-GTS was implemented by the GMEX between 2016 and 2018 for the parent
company (ANDRITZ AG) and has since then been rolled out worldwide — beginning with the D-A-CH countries — to
selected ANDRITZ subsidiaries in close cooperation with the local MEX. As in the preceding year, some projects
were suspended or delayed in 2021 due to the Covid-19 pandemic, resulting in a postponement of the original
schedule by approximately 6 to 12 months.

Data protection

The new data protection directive was implemented. As a result of the so-called “Schrems II” judgment by the
European Court of Justice, the transfer of personal data by companies in the European Union to the USA by data
privacy shield was declared invalid. In order to replace the privacy shield data transfer agreement, the agreement
was aligned with the new EU standard contract clauses and the data processing specimen contract was updated
accordingly. In the coming year, there are plans to align the existing contracts with the new EU standard contract
clauses (transition period ends on December 27, 2022) and publish a new version of the agreement for group
processing activities (AGPA). Ongoing training of data protection coordinators will continue.
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Internal auditing

The Internal Auditing group function conducts comprehensive audits on ANDRITZ subsidiaries and group functions,
focusing on financial and operational topics. In suspicious cases, event-driven audits are also conducted without
prior notice. The purpose of the audits is to ensure compliance with internal policies and the fundamental principles
of profitability and to highlight potential areas for improvement in the operation workflows. Other tasks handled by
this group function are identification of risks and dealing with them in an appropriate way.

The department reports directly to the Chairman of the Executive Board, and the audit reports are also presented to
the Executive Board and in summarized form to the members of the Supervisory Board. A total of 35 audits (2020:
30 audits) were conducted in the 2021 business year, comprising 15 company audits, 7 desktop reviews, 3
compliance audits, and 10 partial audits. The improvement measures proposed in these audits are aligned directly
with the management of the company or group function under audit. A system was introduced to track the
implementation of agreed improvement measures, and the implementation status will be reported in future to the
Executive Board on a quarterly basis.

Changes after the reporting date

There were no major changes between the reporting date and the date of issue of the Corporate Governance Report.

Graz, February 2022

The Executive Board of ANDRITZ AG

Wolfgang Leitner m.p. Humbert Kofler m.p. Norbert Nettesheim m.p. Joachim Schénbeck m.p. Wolfgang Semper m.p.
(President and CEO) (CFO)
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