Executive Board report

The Executive Board of ANDRITZ AG reports as follows, pursuant to 8 153 (4) in conjunction with § 65
(1b) of the Austrian Stock Corporation Act (AktG), in connection with the authorization to exclude
subscription rights when selling treasury shares, as contained in item 8 of the agenda.

1 AUTHORIZATIONS
The Executive Board and the Supervisory Board have proposed the following resolution concerning
item 8 of the agenda of the Annual General Meeting of ANDRITZ AG on March 29, 2023:

1

“Pursuant to § 65 (1) line 8 AktG, the Executive Board is authorized to purchase treasury shares
up to the maximum amount permitted by law for a period of 30 months as from April 1, 2023, and
to cancel these company shares where appropriate with the approval of the Supervisory Board
without having to consult the Annual General Meeting again beforehand. Trading of treasury
shares for profit is expressly excluded. The authorization can be exercised for the full or a partial
amount, or also in several installments and in pursuit of one or several goals on the part of the
company, its affiliated companies or on the part of third parties on their behalf.

The value per no-par value share must not fall below the proportional amount in each case of the
company’s share capital per share. The maximum amount to be paid to buy back a no-par value
share must not be more than 10% higher than the average unweighted closing price on the
Vienna Stock Exchange during the ten trading days preceding the exercise of this authorization.

Both this resolution and the buyback program on which it is based and any re-sale program and
their respective durations must be published

The Executive Board is authorized for a period of five years after the resolution is passed and
with the approval of the Supervisory Board to dispose or make use of the treasury shares
purchased for any legally permissible purpose in another way than through the stock exchange or
a public offering and also to exclude the preemptive rights of shareholders to purchase a certain
quota thereof (exclusion of subscription rights). The authorization can be exercised in full or in
part or in several partial amounts for one or several purposes.”

As the authorization also includes the possible exclusion of subscription rights, the Executive Board
reports herein pursuant to § 154 (4) AktG.
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2 COMPANY INTEREST

The proposed authorization to exclude subscription rights when selling treasury shares in another way
than on the stock exchange or in the course of public offerings is in the interests of the company and
the shareholders.

. Granting of shares for benefits in kind

ANDRITZ AG’s corporate strategy includes strengthening and extending the company’s position on
the market. In order to achieve this goal, it could be advantageous, in particular, to acquire other
companies or operations in Austria or other countries. Such acquisitions may take the legal form of the
purchase of certain assets of a company, operation or individual business unit as well as the purchase
of a company’s shares. For the sake of convenience, both types of company, operation or business
unit acquisitions are referred to in the following as company acquisitions.

In company acquisitions, it may be in the main interests of ANDRITZ AG as purchaser or also in the
interests of the seller to offer the seller new or existing shares in return as compensation to
shareholders of the target company or if the seller prefers to receive shares instead of cash, e.g. for
tax reasons. In many cases, a seller is only willing to transfer the company or shares if he receives a
shareholding in the company (or at least the option of a shareholding).

In ANDRITZ AG’s view, it may also be necessary to incorporate the seller into the Group as a
shareholder for reasons of strategy or of company organization. If treasury shares are used, the
company’s liquidity requirement for investments/acquisitions is reduced and the investment/acquisition
transaction is accelerated because existing shares can be used and there is no need to issue new
shares. Thus, the Executive Board is able to make use of the opportunities available at the time of sale
quickly, flexibly and cost-effectively. This enables collaboration and synergies with other companies
(e.g. by integrating the company acquired) that are in the interests of the acquiring company.
Furthermore, the use of existing shares avoids any dilutive effect.

. Servicing the stock option program with treasury shares

The two stock option programs 2020 and 2022 for senior management, young executives and the
members of the Executive Board of the ANDRITZ GROUP serve as a special performance incentive
and to create an additional tie to the company and the Group. The periods of exercise are May 1, 2023
to April 30, 2027 and May 1, 2025 to April 30, 2029, respectively.

The company plans to draw upon treasury shares in order to service the ANDRITZ GROUP’s stock
option programs. Pursuant to § 153 (5) AktG, the (primary) issue of shares to senior managers and
members of the Executive Board, among others, to fulfill entitlements under employee participation or
stock option programs is legally justifiable and adequate reason to exclude shareholders’ subscription
rights. Accordingly, the final sentence of § 65 (1b) AktG states that the sale of treasury shares to
service share options of the persons mentioned does not require a resolution (special authorization) by
the Annual General Meeting.
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3 EXCLUSION OF SUBSCRIPTION RIGHTS IS APPROPRIATE, NECESSARY
AND REASONABLE
In the opinion of ANDRITZ AG, authorization of the Executive Board to sell treasury shares in another
way than via the stock exchange or a public offering, excluding shareholders’ pre-emptive rights
(exclusion of subscription rights), is appropriate and necessary in the company’s interests for the
purposes stated in order to guarantee the best possible utilization of treasury shares and be able to
implement planned investments or acquisitions quickly and without (or with minimum) liquidity loss.
The interests of existing shareholders are safeguarded in that the value of the company to be
integrated or the shares in this company are compared with the value of ANDRITZ AG and the seller
only receives ANDRITZ AG treasury shares in this ratio.

Furthermore, the existing shareholders also have a share in the profits of the company acquired and of
ANDRITZ AG. These profits should normally increase as a result of synergies between the two
companies. The use of treasury shares in return for an acquisition necessitates the exclusion of
shareholders’ pre-emptive rights because the composition of the assets to be acquired (e.g. a
company, parts of a company, company shareholdings or other assets) normally cannot be owned by
all shareholders.

Hence, weighing up the interests of the company in the use or utilization of treasury shares and/or
company financing on the one hand against the interests of the existing shareholders in maintaining
their quota-based shareholding on the other hand leads to the conclusion that authorization to sell
treasury shares excluding the subscription rights of shareholders is not unreasonable.

The shareholders continue to be entitled to subscribe to shares through the stock exchange to the
extent of the usual trading volumes. Thus, they should still be able, as a rule, to prevent dilution of
their equity by purchasing shares on the stock exchange, also if treasury shares are used/sold by the
company under exclusion of shareholders’ pre-emptive rights.

Even if existing shareholders suffer disadvantages as a result of exclusion of their pre-emptive rights,
these disadvantages are strictly limited due to the legal upper limit of 10% of the capital stock for
treasury shares held by the company.

In summary, authorization to exclude subscription rights in consideration of all circumstances stated
and within the given limits is necessary, appropriate and reasonable. It is in the overwhelming interest
of the company, objectively justified and advisable. Ultimately, the sale of treasury shares excluding
shareholders’ subscription rights is also reasonable because there is regularly special interest in
acquisition of the company concerned or shares in the respective company on the part of ANDRITZ
AG.
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If the Executive Board wishes to exercise the authorization granted by the Annual General Meeting to
sell treasury shares by other means than via the stock exchange or by public offering, it must prepare
and publish a corresponding report not later than two weeks before the Supervisory Board resolution
approving such action is taken pursuant to § 65 (1b) in conjunction with § 171 (1) AktG. The
company’s Supervisory Board must approve any sale or use of treasury shares excluding
shareholders’ pre-emptive rights as well as the terms set forth for such sale or use.

Graz, March 2023

The Executive Board
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