Resolution proposals of the
Executive and Supervisory Boards

for the 118" Annual General Meeting
on Thursday, March 27, 2025, at 10:30 a.m., CET,
in the Steiermarksaal at Grazer Congress, Schmiedgasse 2, 8010 Graz

1. Presentation of the Financial Statements including the Management Report and
Corporate Governance Report, the Consolidated Financial Statements including the
Consolidated Management Report, the Proposal on the Allocation of Net Earnings
and the Supervisory Board’s Report for the 2024 business year
As presentation of the above-mentioned documents is only for the purpose of providing
information to the Annual General Meeting, there is no resolution for this agenda item.

The 2024 financial statements have already been approved by the Supervisory Board and are
thus adopted.

2. Resolution on the use of the net earnings
At the time of publication of these resolution proposals (March 6, 2025), the company had
issued a total of 104,000,000 no-par value shares. Currently (as per March 6, 2025) the
company holds 6,434,466 treasury shares. These shares are not entitled to a dividend in
compliance with § 65 (5) AktG (Austrian Stock Corporation Act). Thus the number of shares
entitled to a dividend is currently 97,565,534. The number of treasury shares held by the
company may still change before the Annual General Meeting. In this case, the following
resolution proposal will be amended to reflect the number of dividend-bearing shares at the time
of the Annual General Meeting.

From the net earnings of EUR EUR 847,238,553.36 as of December 31, 2024, the Executive
Board and the Supervisory Board propose

1 to distribute a dividend to the shareholders in the amount of EUR 2.60 per dividend-
bearing share, which is a total of EUR 253,670,388.40 based on the number of shares in
circulation, and

2 to carry forward the remaining amount of EUR EUR 593,568,164.96.

Pursuant to Article 24 (4) of the Articles of Association, the dividend is to be paid ten days after
the resolution is adopted by the Annual General Meeting unless the Annual General Meeting
resolves otherwise. The Executive Board and the Supervisory Board propose April 3, 2025 as
payment date for the dividend. The ex-dividend date is March 31, 2025.
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Resolution on discharge of the Executive Board members for the 2024 business year
The Executive Board and Supervisory Board propose to grant discharge for the Executive
Board members in 2024 for this period.

Resolution on discharge of the Supervisory Board members for the 2024 business
year

The Executive Board and Supervisory Board propose to grant discharge for the Supervisory
Board members in 2024 for this period.

Resolution on the remuneration for the Supervisory Board members for the 2024
business year

Pursuant to Article 15 of the Articles of Association and § 98 AktG, the Executive Board and the
Supervisory Board propose to pay the following remunerations for the 2024 business year to the
Supervisory Board members appointed by the Annual General Meeting:

1. The annual remuneration amounts to
a) EUR 60,000.00 for the chairman
b) EUR 45,000.00 for the deputy chairwoman
¢) EUR 30,000.00 for each other member of the Supervisory Board
d) an additional EUR 15,000.00 for the chairwoman of the audit committee.

However, the remunerations mentioned above will be paid pro rata temporis.

2. The attendance fee for each member of the Supervisory Board is EUR 2,500.00 for each
meeting attended.

Appointment of the auditor for the Financial Statements and Consolidated Financial

Statements as well as the auditor of the Sustainability Report for the 2025 business

year

(i) The Supervisory Board proposes to appoint KPMG Austria GmbH Wirtschaftsprufungs-
und Steuerberatungsgesellschaft, Vienna, as auditor for the Financial Statements and the
Consolidated Financial Statements for the 2025 business year, as recommended by the
audit committee.

(i) The Supervisory Board proposes, as recommended by the audit committee, to appoint
KPMG Austria GmbH Wirtschaftspriifungs- und Steuerberatungsgesellschaft, Vienna, as
auditor of the sustainability report for the financial year 2025, provided, however, that the
2025 sustainability report is required by law to be audited by an external auditor.
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The EU Directive 2022/2464 Corporate Sustainability Reporting Directive (CSRD) requires listed
companies to have their sustainability reports externally audited.

This EU Directive had not yet been transposed into national law by the Austrian legislator at the
date of this resolution proposal.

In order to avoid an Extraordinary General Meeting to appoint an auditor for the Sustainability
Report 2025 at a later date, a corresponding resolution shall be passed at the upcoming Annual
General Meeting.

Appointment of two persons to the Supervisory Board
The mandate of Dr. Wolfgang Bernhard as member of the Supervisory Board expires at the end
of the coming Annual General Meeting.

Furthermore, Dr. Alexander Isola has declared that he will resign from his position as member of
the Supervisory Board at the end of the upcoming Annual General Meeting.

According to Article 10 (1) of the ANDRITZ AG Articles of Association, the Supervisory Board
comprises a minimum of three and a maximum of six members elected by the Annual General
Meeting.

So far, i.e. since the last election by the Annual General Meeting, the Supervisory Board has
consisted of six members elected by the Annual General Meeting (shareholder representatives)
and three members delegated by the Works council pursuant to § 110 ArbVG. Of the six
shareholder representatives, four are men and two are women; of the employee
representatives, two are men and one is a woman.

The 30% quota pursuant to § 86 (7) AktG on the minimum quota requirement is already met by
both the shareholder representatives and the employee representatives on the Supervisory
Board.

At the coming Annual General Meeting, two members would have to be elected in order to
reach the same number of members as before.

The Supervisory Board proposes to fill these two mandates so that the Supervisory Board again
has six members elected by the Annual General Meeting after the election during the Annual
General Meeting on March 27, 2025.

ANDRITZ AG is subject to § 86 (7) AktG and needs take the minimum shareholding
requirement pursuant to § 86 (7) into account.

Neither the majority of the shareholder representatives nor the majority of the employee
representatives raised an objection pursuant to § 86 (9) AktG, so that the minimum quota
requirement pursuant to § 86 (7) AktG is not fulfilled separately but jointly.
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The following election proposals by the Supervisory Board were submitted on the basis of the
requirements in § 87 (2a) AktG and in the Corporate Governance Code.

The Supervisory Board proposes electing

Dr. Wolfgang Bernhard, born 1960,
and
Dr. Barbara Steger, born 1980,

as member of the Supervisory Board as of the end of the present Annual General Meeting in
accordance with Article 10 (2) of the Articles of Association and § 87 (7) AktG until the end of
the Annual General Meeting deciding on the discharge for the 2028 business year.

The candidates have submitted a declaration pursuant to § 87 (2) AktG, which is also available
on the company’s web site and states in particular that

3 all circumstances in connection with § 87 (2) AktG have been disclosed and, in the
judgment of the proposed candidates, there are no circumstances that could give cause for
concern with regard to their impartiality,

4  they have not been convicted in a final court judgment for a criminal act, in particular for a
criminal act that would compromise their professional reliability pursuant to § 87 (2a) p. 3
AktG, and there are no obstacles as listed in § 86 (2) and (4) AktG that would prevent such
appointment.

The Nomination Committee of the Supervisory Board has prepared this proposal and
considered the professional and personal qualifications of the candidate as well as the
professionally balanced composition of the Supervisory Board according to § 87 (2a) AktG in
submitting the proposal and has also taken reasonable consideration of aspects of diversity in
the Supervisory Board in terms of the representation of both sexes, age structure and
internationality of the members.

In the election, the Annual General Meeting is tied to proposals for the election as described
below: Proposals for the election of Supervisory Board members, including the declarations
pursuant to § 87 (2) AktG for each person nominated, must be made accessible by the
company on its web site no later than March 20, 2025. Otherwise the person concerned cannot
be included in the vote. The same applies to shareholders’ proposals for the election pursuant
to § 110 AktG, which must reach the company in writing no later than March 18, 2025.
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Resolution on the remuneration report

The Executive Board and the Supervisory Board of a listed company must compile a clear and
understandable report on the remunerations of the Executive Board and Supervisory Board
members pursuant to § 78c in conjunction with § 98a AktG.

This remuneration report must provide a comprehensive overview of the remuneration paid or
owed to the current and former members of the Executive Board and the Supervisory Board
under the remuneration policy, including all benefits in whatever form, in the course of the past
business year (§ 78a in conjunction with § 98a AktG).

The remuneration report for the past business year must be submitted to the Annual General
Meeting. The vote is in the nature of a recommendation (§ 78d (1) AktG). The resolution cannot
be contested (§ 78d (1) AktG).

The Executive Board and the Supervisory Board of ANDRITZ AG adopted a remuneration
report pursuant to § 78c in conjunction with § 98a AktG at the meeting held on March 5, 2025
and drew up a resolution proposal pursuant to § 108 (1) AktG.

The Executive Board and the Supervisory Board propose that the remuneration report for the
2024 business year, as made accessible on the ANDRITZ AG web site entered in the
Companies’ Register, be adopted.

The remuneration report is attached to the present resolution proposal as Annex ./1.

Resolution on the remuneration policy

The Supervisory Board of a listed company must establish the principles for remuneration of the
members of the Executive Board and the Supervisory Board pursuant to § 78a AktG (Austrian
Stock Corporation Act) in conjunction with § 98a AktG (remuneration policy).

The remuneration policy for the principles for remuneration of the members of the Executive
Board and the Supervisory Board was most recently presented to the Annual General Meeting
for approval on March 24, 2021.

The remuneration policy must be submitted to the Annual General Meeting for voting at least
every four business years (and whenever there is an important amendment).

The vote on the remuneration policy during the Annual General Meeting is treated as a
recommendation. The resolution cannot be contested (§ 78b (1) AktG).

The Supervisory Board must present a resolution proposal on the remuneration policy pursuant
to § 108 (1) AktG.


https://www.jusline.at/gesetz/aktg/paragraf/78a
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Pursuant to § 108 (4), line 4 AktG, this resolution proposal from the Supervisory Board and the
remuneration policy must be made accessible on the web site as entered in the Companies’
Register as from 21 days before the Annual General Meeting.

At the meeting held on March 5, 2025, the Supervisory Board of ANDRITZ AG discussed the
new principles for remuneration of the members of the Executive Board and the Supervisory
Board pursuant to § 78a in conjunction with § 98a AktG and established the new remuneration

policy.
The remuneration policy will be made accessible not later than March 6, 2025 (21 days before
the Annual General meeting) on the ANDRITZ AG web site as entered in the Companies’

Register andritz.com.

The Supervisory Board proposes to the Annual General Meeting that it adopt the remuneration
policy as published on the web site entered in the Companies’ Register.

The remuneration policy is attached to the present resolution proposal as Annex ./2.

Annex ./1 Remuneration report
Annex ./2 Remuneration policy

Graz, March 2025

The Executive Board The Supervisory Board
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1. INTRODUCTION

This remuneration report provides a comprehensive overview of the remuneration granted, paid, or owed in the
financial year 2024 to current and former members of the Executive Board and the Supervisory Board of ANDRITZ
Group. The remuneration policies for the Executive Board and the Supervisory Board were approved by the
shareholders with 96.67% during the 113th Annual General Meeting of ANDRITZ Group on March 24, 2021. This
remuneration report for 2024 represents the specific application of the remuneration policies for the Executive Board
and the Supervisory Board for the financial year 2024 and will be submitted for voting at the 118th Annual General
Meeting in 2025. This remuneration report for 2024 was prepared by the Executive Board and the Supervisory Board
in accordance with §78c in conjunction with §98a of the Austrian Stock Corporation Act (AktG).

In the past financial year, the remuneration report was approved by shareholders with a consent rate of 52.37%.
The low approval rate indicates widespread dissatisfaction among shareholders with the remuneration report for the
financial year 2023. Both the Executive Board and the Supervisory Board recognized the importance of this
feedback, which pertained to both the amount and composition of the figures derived from the existing compensation
policy, adopted in 2021 with a 96.67% approval rate, as well as the insufficient level of detail in the compensation
report. As a result, the Executive Board and the Supervisory Board commissioned experienced corporate
governance and remuneration advisors to develop a new remuneration policy to be presented for approval at the
2025 Annual General Meeting. In the first step, a peer group of relevant companies was defined, and their
remuneration reports were analyzed.

The Chairman as well as the Deputy Chairwoman of the Supervisory Board presented the draft of the new
remuneration policy, developed through many meetings, during a Corporate Governance Roadshow with
shareholders and proxy advisors in November and December 2024, alongside other governance topics. They
received valuable feedback, which was incorporated into the final version.

The feedback from shareholders has also led to extensive changes in the remuneration report 2024. Of particular
note among the resulting measures is an increased focus on providing a more detailed and transparent
representation. Therefore, this year's report includes an expanded presentation of the remuneration structure and
policy to provide shareholders with a clearer insight into the remuneration practices, as well as a clear description
of severance packages for Executive Board members who left the company, paid during the financial year 2024.
The report also reinforces that no special bonuses have been paid in 2024 or former years.

Dissent on Remuneration Report 2023 and measures taken by ANDRITZ Group

Reasons for Details Adjustments by ANDRITZ Group
investor dissent

Publication Investors and proxy advisors criticized the Increased transparency through presentation in a simple
quality and quality of disclosure and transparency. structured form, including the increased use of tabular
transparency representation. These include, among other things, a breakdown

of fixed remuneration components, a breakdown of components
of payments related to the termination of employment
relationships, as well as a comparative presentation of Executive
Board and Supervisory Board remuneration against the
background of the company's economic development and the
average salary development of other employees of ANDRITZ
Group.

Variable Investors and proxy advisors criticized the Fundamental revision of the remuneration policy, which will be put

remuneration and  design of the short-term incentive (STI) as to a vote at the 2025 Annual General Meeting. The STl is to be

remuneration well as the long-term incentive (LTI). Some  converted from a profit sharing plan to a target bonus, and the LTI
policy investors expressed concerns about the is to be converted from a stock option program in a performance
perceived relative underweighting of long- share plan that is supplemented with extensive share ownership
term incentives due to historical payout guidelines.
amounts.
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Special bonuses Some shareholders expressed concerns In accordance with the resolution of the Supervisory Board in

regarding the perceived discretion of the 2021, no special bonuses have been granted since the 2022

Supervisory Board to grant special financial year in 2024 or former years

bonuses.
Severance Investors and proxy advisors criticized the More detailed description and breakdown of termination
packages for insufficiently robust explanation of paid payments in line with the overall increase in transparency.
leaving Executive  severance packages raising concerns Clarification that all termination payments are based on legal and
Board members about the appropriateness of the results contractual obligations towards the leaving member(s).

2. BUSINESS DEVELOPMENT 2024

The order intake amounted to 8,277 million euros, slightly below the previous year's value (8,552 million euros)
which included one very large order in the business area Hydropower. In the business areas Pulp & Paper and
Metals, the order intake was below the previous year's value. The other two business areas Environment and Energy
and Hydropower were able to increase the order intake compared to the previous year.

The revenue amounted to 8,314 million euros and was slightly below the previous year (8,660 million euros) due to
reduced order volume in capital business of former years. While especially in the Pulp & Paper business area the
revenues declined, all other three segments were able to increase their revenue compared to the previous year.

The Group's operating result (EBITA) decreased in line with revenue and at 713 million euros was below the high
reference figure for the previous year of 742 million euros. The profitability (comparable EBITA margin) was 8.6%
and thus remained at the same level as the previous year (8.6%).

The consolidated reported net income (including non-controlling interests) reached 497 million euros and was nearly
on previous year level of 504 million euros. Net income margin increased from 5.8% to 6.0%.

3. PRESENTATION OF THE PRINCIPLES OF THE REMUNERATION
POLICY AND THE GRANTED OR OWED REMUNERATION FOR THE
YEAR 2024

The remuneration policy defines the principles that are applied in determining the remuneration of the Executive
Board, the Supervisory Board, and the executives of ANDRITZ Group. The primary goal of the remuneration policy
is to promote long-term and sustainable corporate development, especially in the interest of the shareholders, and
to make the remuneration for the Executive Board and the Supervisory Board simple, clear, and transparent. The
intention is to achieve the best possible alignment of the company’s strategy and goals with the interests of the
company’s owners.

3.1.  PRINCIPLES OF REMUNERATION OF THE EXECUTIVE BOARD

In accordance with the recommendations of the Austrian Corporate Governance Code (ACGC), the remuneration
consists of a fixed component as well as short-term variable and long-term variable components.

The following table provides a comprehensive overview of the components of the remuneration policy applicable to
the members of the Executive Board for the financial year 2024. In addition, the table provides an overview of the
design of each component of remuneration and explains their objectives, particularly with regard to how the
remuneration promotes the long-term development of ANDRITZ Group.
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Compensation
component

Remuneration rules based on the remuneration policy valid for the
financial year 2024 as of March 24, 2021.

Strategic reference

Fixed performance-independent remuneration components

Annual basic

salary

The Executive Board members receive an annual basic salary, which, as is
customary in Austria, is paid out in 14 (fourteen) monthly instalments, in
advance (for contract before 2020; all others are paid by end of the month). The
amount is based on the tasks and the strategic and operational responsibility of
each individual Executive Board member.

Fringe benefits

The company provides each Executive Board member with a company car for
private use. In addition, the Executive Board members are included in the
company's D&O insurance, and the company contributes insurance premiums
for accident risks such as death or disability, as well as medical expenses and
continued payment of salary in case of illness for up to six months.
Furthermore, the company grants reimbursement of double household
expenses for up two years at the start of employment. For the CEO, external
costs related to civil, criminal, or other administrative proceedings are also

reimbursed - except in cases of gross negligence.

Company
pension scheme

ANDRITZ Group converted the company pension plan for Executive Board
members to a defined contribution-based insurance commitment in 2011.

The fixed remuneration
components, including the
annual basic salary, fringe
benefits, and pension
commitment, are designed to
attract candidates available
worldwide for the development
and implementation of the
strategy, as well as to control
ANDRITZ Group and prevent the
assumption of inappropriate
financial risks through financial

security.

Variable performance-related remuneration components

Short-term

incentive (STI)

According to the remuneration policy adopted in 2021, the STl is a
performance-based bonus consisting of two independent components. The first
part is a profit-sharing bonus based on the reported net income, which
becomes payable if the minimum amount for profit after taxes is exceeded. The
calculation factor for the profit-sharing bonus (i.e. the percentage) decreases by
5% annually for the duration of the remuneration policy, starting from 0.5%
(1.0% for the CEO) in the 2021 financial year to 0.428% in 2024 (0.857% for
the CEO). The minimum amount increases by 5% annually from 100 MEUR in
2021 to 115.76 MEUR in 2024.

The second part is a target bonus based on accident frequency rate (AFR),
which can increase up to a maximum of 150% of the target amount if the target
is exceeded. The AFR target bonus is set at 100,000 EUR per Executive Board
member. In the event of a fatal accident, this STI component is waived.

Overall, the annual payout amount is capped at 300% of the base salary. There
is no guaranteed minimum amount in the STI, and the minimum payout is EUR
0. If the calculation of the STl results in a higher amount than the maximum, the
excess amount exceeding three times the fixed salary is carried forward to the
next financial year.

If the reported net income is negative, a "negative bonus" is to be calculated for
the financial year in question. The "negative bonus" is limited to the fixed salary
and must be carried forward to a maximum of three subsequent years. The
“negative bonus” reduces the profit-sharing bonus due for these subsequent
years or any carry-forward bonus or the bonus for AFR.

The total STl is usually paid out in 14 (fourteen) installments in the year of the
annual general meeting deciding on the profit distribution for the respective
financial year. Any remaining carryover of STI at the end of the employment
relationship will be paid out four weeks after the effective termination of the
contract. However, any claim for payment of carried-over STI parts shall expire
if the employment relationship has been terminated prematurely by the
company for an important reason attributable to the Executive Board member,
or if the Executive Board member has resigned prematurely without an

important reason.

The STI provides ambitious
incentives for growth and
maximization of financial
success of ANDRITZ Group,
measured as reported net
income as well as fulfillment of
an ESG target like workplace
safety, measured as accident
frequency rate, and enables the
Executive Board to directly
participate in their achievement.
Net income measures
profitability, which is the basis of
the long-term corporate strategy
and sustainable value creation. It
consequently emphasizes the
strong alignment between
executive remuneration and
shareholder earnings. Reducing
accident frequency is an
essential component of the ESG

strategy.
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Long-term The long-term variable remuneration is based on stock option programs. Within The LTl is intended to promote

incentive (LTI) the three-year assessment period, independent targets based on share price the long-term and sustainable
increase (30% weighting), comparable EBITA margin (60% weighting), and development of the company
accident frequency rate (10% weighting) must be met in one of the performance  and ensures that management
years. (Executive Board and selected
There are no guaranteed base amounts in the LTI and the minimum payoutfor ~ executives) is aligned with the
all LTI components is EUR 0. goals of the shareholders.

Further remuneration regulations

Clawback The variable components of remuneration are subject to a clawback possibility. The clawback provisions are
provision intended to counter individual
misconduct as well as the

assumption of disproportionate

risks.
Share A personal investment of 40,000 EUR in ANDRITZ Group shares is required for ~ The regulations on the
acquisition and Executive Board members to participate in the stock option program in the LTI. acquisition and holding of shares
shareholding promote alignment of interests
obligations between the Executive Board

and shareholders and provide
additional incentives to promote
the business strategy and long-
term development of ANDRITZ
Group.

Executive Board members should be remunerated in line with the market and adequate to the payments for
comparable positions within the peer group to create a high motivation and attract and retain highly qualified and
best-suited Executive Board members for the company in the long term. To ensure market conformity and
competitiveness of the remuneration, a continuous horizontal remuneration comparison is carried out with a peer
group currently consisting of international industrial competitors of similar structure and size in terms of revenue,
market capitalization and number of employees, as well as predominantly from ANDRITZ Group’s home region
Europe and only to a very limited extent from the US. In determining the remuneration for the Executive Board, the
Nomination and Remuneration Committee of the Supervisory Board also takes into account the salary arrangements
for other employees, including top management, to ensure that the agreements regarding the remuneration of
Executive Board are coherent and justifiable in the group-wide context.

3.2. OVERVIEW OF THE REMUNERATION COMPONENTS AND THEIR RESPECTIVE
RELATIVE SHARE OF THE REMUNERATION

The proportion of variable remuneration exceeds the proportion of fixed remuneration. For the financial year 2024,
the proportion of fixed remuneration (base salary, pension, and fringe benefits) for the CEO was approximately 18%
of the total remuneration, while the proportion of variable remuneration (short-term and long-term variable
remuneration) accounted for approximately 82% of the total remuneration. For the other Executive Board members,
the average proportion of fixed remuneration was approximately 17% of the total remuneration, and the average
proportion of variable remuneration was approximately 83% of the total remuneration.

The total remuneration granted or owed for active and former members of the Executive Board in the financial year
2024 amounted to 23,465,379 EUR (2023: 20,837,871 EUR). The increase is driven in large parts by exercising
(part of the) options from the stock option program 2020 in the financial year 2024. At the same time, the claims
from the annual profit-sharing for 2024 have decreased due to the slightly reduced group earnings in conjunction
with the calculation factors applicable for 2024.
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3.2.1. FIXED PERFORMANCE-INDEPENDENT REMUNERATION

The fixed, performance-independent remuneration consists of the fixed remuneration component (basic salary),
fringe benefits, and company pension contributions to an external pension fund.

3.2.1.1. Fixed remuneration component

The fixed remuneration component (basic salary) is intended to incentivize Executive Board members to pursue the
company's goals to the best of their abilities and act in the interests of shareholders, employees, and the public.
When determining the fixed remuneration components, the tasks and professional experience of each Executive
Board member are taken into account.

The basic salary consists of a contractually agreed annual remuneration, which - as is customary in Austria - is paid
out in advance in 14 monthly salaries. The basic salary covers not only all overtime but also the assumption of
organizational functions in Group companies.

In the financial year 2024, the fixed remuneration of all Executive Board members amounted to a total of 2,604,000
EUR (2023: 2,820,046 EUR).

3.2.1.2. Fringe benefits

Directors and Officers Insurance (D&O Insurance)

ANDRITZ Group has taken out a directors' and officers' liability insurance (D&O insurance) for members of the
Executive Board and Supervisory Board. The D&O insurance covers certain personal liability risks of the responsible
individuals of the ANDRITZ Group. The expenses in the financial year 2024 amounted to a total of 598,114 EUR
(2023: 700,000 EUR).

Other remuneration components

The company provides each Executive Board member with a company car for private use. Furthermore, the
company pays insurance premiums for accident risks such as death or occupational disability and for medical
expenses. If necessary, the company also covers the costs of double housekeeping for a maximum of two years
from the start of employment. For the Chairman of the Executive Board, external costs in connection with civil,
criminal or other official proceedings are also reimbursed - except in the event of a gross breach of duty. In the
financial year 2024 the other remuneration components granted amounted to 57,587 EUR (2023: 274,271 EUR).

3.2.1.3. Pension scheme
Contributions are made to an external pension fund for members of the Executive Board based on the "defined
contribution" principle. In 2023, Mr. Humbert Kéfler had service cost based on the “defined benefit” principle. With

the departure of Mr. Kofler in 2023, no Executive Board member had service cost under the “defined benefit”
principle. The amount of payments is individually agreed upon with each Executive Board member.
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Defined contribution:

in EUR 2024 2023
Joachim Schonbeck 142,000 136,000
Dietmar Heinisser? 60,000 45,000
Domenico lacovelli® 39,000 146,250
Wolfgang Semper® - 10,389
Norbert Nettesheim 66,900 66,900
Jarno Nymark® 60,000 15,000
Frédéric Sauze® 60,000 45,000
TOTAL 427,900 464,539

a) Executive Board member since April 1, 2023.

b Termination of Executive Board contract effective March 31, 2024.
°) Resigned from the Executive Board effective March 29, 2023.

9 Executive Board member since October 1, 2023.

¢) Executive Board member since March 30, 2023.

Defined benefit (service costs):

in EUR 2024 2023

Humbert Kéfler® 0 2,990

a) Resigned from the Executive Board effective September 30, 2023.

The pension benefits of former members of the Executive Board and their surviving dependants are valorised
annually. The valorisation is based on the development of the cost of living (CPI increase), the increase in the
collective wage agreement and the economic situation of the company.

The annual pension benefits from an external pension fund are as follows

in EUR 2024 2023
Glinther Hillmann 50,856 49,231
Friedrich Papst 110,634 107,100
Franz Hofmann 120,254 116,413
Wolfgang Leitner 750,093 726,130
Edelburga Rebernik 46,570 45,082
TOTAL 1,078,407 1,043,956

The annual pension benefits provided by ANDRITZ Group are as follows

in EUR 2024 2023
Ludwig Pfeiffer-Lissa 342,549 337,521
Erich Faschallegg (until 06/2023) 0 26,791
lise Faschallegg (as of 07/2023)" 29,701 14,601
Ernst Schwaberger 48,247 45,647
Stefan Dekitsch 48,517 45,732
TOTAL 469,014 470,292

"Entitled to pension payments as widow to Erich Faschallegg.
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3.2.1.4. Overview of fixed non-performance-based remuneration components for 2023 and 2024

The fixed, non-performance-related remuneration components received by the members of the Executive Board in
the financial years 2023 and 2024 are:

in EUR 2024 2023

Basic salary Fringe Pension Basic salary Fringe Pension

benefits’ benefits’

Joachim Schénbeck 835,000 16,139 142,000 792,500 13,555 136,000
Dietmar Heinisser? 400,000 13,857 60,000 300,196 1,450 45,000
Domenico lacovelli® 123,000 1,969 39,000 470,000 235,5757 146,250
Humbert Kofler® - - - 307,380 6,966 2,990
Wolfgang Semper? - - - 101,501 3,771 10,389
Norbert Nettesheim 446,000 9,791 66,900 446,000 9,585 66,900
Jarno Nymark® 400,000 13,748 60,000 100,117 2,834 15,000
Frédéric Sauze” 400,000 2,082 60,000 302,352 535 45,000
TOTAL 2,604,000 57,587 427,900 2,820,046 274,271 467,529

" Fringe benefits include company car, insurance, and other remuneration components.

2 Including payment in kind for exchange rate differences between EUR and CHF of 197,998 EUR.

a) Executive Board member since April 1,2023.

b Termination of Executive Board contract effective March 31, 2024.

©) Resigned from the Executive Board effective September 30, 2023.

9 Resigned from the Executive Board effective March 29, 2023.

¢) Executive Board member since October 1, 2023.

 Executive Board member since March 30, 2023.

As a result of Mr. Domenico lacovelli's departure, CEO Joachim Schdnbeck assumed his Executive Board
responsibilities (Metals division) effective January 1, 2024. Despite the increased scope of responsibilities, Mr.
Joachim Schoénbeck’s basic salary has not been increased in 2024 as it was adjusted effective July 1, 2023 from
750,000 EUR annually to 835,000 EUR annually. The reported basic salary for the financial year 2023 of 792,500
EUR is thus the weighted average of the basic salary for January to June 2023 on the annual basis of 750,000 EUR

and the basic salary for July to December 2023 on the annual basis of 835,000 EUR.
3.2.2. VARIABLE REMUNERATION COMPONENT

The strategic goal of the ANDRITZ Group is long-term, profitable growth. Therefore, the remuneration policy of
ANDRITZ Group is also divided into short-term and long-term remuneration components with regard to variable
remuneration.

3.2.2.1. Short-term variable remuneration component

The short-term variable remuneration (STI) consists of a profit-sharing bonus based on the achieved reported net
income and a non-financial target. As the ANDRITZ Group attaches great importance to safety in the workplace and
the reduction of occupational accidents is a key objective of the ESG strategy, the accident frequency rate (AFR) is
also used to determine the variable remuneration component in addition to the financial criterion. AFR is measured
by the number of accidents with one or more days lost per million working hours.
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The structure of the STl in accordance with the remuneration policy adopted in 2021 is as follows for the financial
year 2024:

Factors Minimum (threshold)/ Variable remuneration component Achieved
target KPI value value 2024

Reported net income 115.76 million euros Profit-sharing bonus 497 million
(threshold/performance  For the Chairman of the Executive Board 0.857%, for the euros

hurdle before the profit  ordinary members of the Executive Board 0.428% of the

sharing bonus pays Group result, provided that the threshold is met or
out) exceeded.

AFR 1.82 (-30% compared to  Target bonus 2.30 - does
the previous year 2023 Upon reaching the target: 100,000 EUR. Upon exceeding: not apply due
AFR (2.6)) linear increase up to a maximum of 150,000 EUR Change to fatal
(target) in AFR between -30% and 0%: proportional decrease accidents

down to zero. In case of a fatal accident: no payout.

Each Executive Board member receives a profit-sharing bonus amounting to 0.428% (0.857% for the CEOQ) of the
reported net income, as well as for the non-financial target accident frequency rate (“AFR”, see below) amounting
to 100,000 EUR - in words: one hundred thousand euros.

Accruals for the performance-related remuneration for the Executive Board members considered in the reported net
income are not adjusted (excluded) from the basis for the calculation of the bonuses.

The calculation factor for the profit-sharing bonus (i.e. the percentage) decreases annually by 5% for the duration of
this remuneration policy, meaning it decreases from 0.5% in 2021 to 0.428% in 2024.

The minimum value for payment of the bonus for 2024 is set at a reported Group net income of EUR 115.76 million.
This minimum Group net income figure is based on the initial figure of EUR 100 million set in the remuneration policy
for 2021 and was increased by 5% each year since then.

No bonus is due to Executive Board members for financial years in which the assessment basis does not exceed
the minimum value mentioned above. In the event of capital increases or the sale of significant parts of the ANDRITZ
Group, agreement must be reached on an appropriate adjustment of the bonus percentage.

If the reported net income falls below the amount of 0 EUR - in words: zero euros -, a "negative bonus" is to be
calculated for the financial year in question (the calculation logic would remain the same as described above). In
accordance with §4 para (1) lit a. of the employment contract the "negative bonus" calculated in this way is limited
to the fixed salary and must be carried forward to a maximum of three subsequent years. The “negative bonus”
reduces the profit-sharing bonus due for these subsequent years or any carry-forward bonus or the bonus for AFR.

The non-financial target Accident Frequency Rate (AFR) is the number of accidents with one or more days of
absence per one million working hours.

The company aims to reduce the accident frequency rate in the ANDRITZ Group by 30% each year (hereinafter
referred to as the "target value") compared to the previous year. If this target value is achieved, the bonus amounts
to 100,000 EUR - in words: one hundred thousand euros. In the event of an unchanged AFR compared to the
previous year or in the event of a fatal accident, this bonus does not apply. If the AFR improves between 0% and
the target value, the bonus is calculated on a pro rata basis using the straight-line method. If the target value is
exceeded, the bonus is increased on a straight-line basis up to a maximum value of 150,000 EUR - in words: one
hundred and fifty thousand euros.

The target bonus for AFR will be paid regardless of the achievement of the variable remuneration according to the
declared Group result, but it will be credited against any negative variable remuneration.

In the financial year 2024, ANDRITZ Group mourns 2 fatal accidents. Accordingly, the target bonus does not apply.
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The total bonus paid out for a financial year may not exceed three times the fixed salary in accordance with §4 para
(1) lit a. of the employment contract. If the calculation of the bonus results in a higher amount, the amount exceeding
three times the fixed salary must be carried forward to the following financial year (hereinafter also referred to as the
"carry-forward bonus"). Amounts carried forward in this way are index-linked to the consumer price index published
by Statistics Austria (CPI 2005) until they are paid out. This is based on the index figure published for the day on
which the aforementioned maximum amount of the payment was due.

Unless otherwise agreed in individual cases, the total STl is paid out in 14 (fourteen) instalments (monthly and
additionally in June and December) in advance for contracts before 2020, all other contracts include a payment by
end of each month in the year of the Annual General Meeting resolving on the distribution of profits for the respective
financial year. Any bonuses still carried forward at the end of the employment relationship are paid out four weeks
after the effective end of the contract.

However, any entitlement to payment of bonus portions carried forward expires if the employment relationship was
terminated prematurely by the company for good cause for which the Executive Board member is responsible, or if
the Executive Board member resigned prematurely without good cause.

The premature resignation of a member of the Executive Board for good cause, such as health problems, does not
result in the loss of the bonus entitlement acquired up to that point. The same applies if the Executive Board mandate
ends due to revocation but there is no good cause for the company to terminate the employment relationship with
the Executive Board member prematurely, or if the Executive Board member does not accept an offer of extension.

Any negative bonuses carried forward at the end of the employment relationship result in an obligation to repay,
which the Executive Board member expressly agrees to. In accordance with the provision in rule C-27 of the Austrian
Code of Corporate Governance, the company is entitled to reclaim variable remuneration components if these have
been paid out on the basis of recognizably incorrect data.

With the potential adoption of the new remuneration policy to be submitted to shareholders’ vote at the 2025 Annual
General Meeting, there will be no further carry-forward mechanism in place. Existing carry-forward entitlement
accrued prior to adoption of the new remuneration policy will be equally paid out in the financial years 2026 and
2027.

With the new remuneration policy, it is also important to note that both quantum and relative weight of the STl in the
total remuneration package will significantly decrease for both on-target and maximum performance. This mainly
aims at rebalancing and increasing the weight of the long-term variable remuneration. Furthermore, the new STI will
be based on clearly defined thresholds with zero payment, targets, and caps without carry forward opportunity.
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The calculated payout from the STI based on the Group's results for the financial year 2024 per Executive Board
member is as follows:

in EUR Sum of carry
Entitlement Thereof forward Entitlement
due to target Thereof transferred to entitlements due to target
achievement payable for the carry  (incl. previous achievement
in 2024 2024 forward years)' in 2023
Joachim Schénbeck 4,255,061 2,505,000 1,750,061 5,839,186 4,572,782
Dietmar Heinisser? 2,125,048 1,200,000 925,048 1,783,563 1,731,589
Domenico lacovelli® 534,000 534,000? 0 1,323,344° 2,298,291
Humbert Kéfler®) - 1,723,718
Humbert K&fler (after employment) 2,125,048 1,230,000 895,048 3,643,507 574,573
Wolfgang Semper? - 554,108
Norbert Nettesheim 2,125,048 1,338,000 787,048 2,825,747 2,298,291
Jarno Nymark® 2,125,048 1,200,000 925,048 1,213,386 579,295
Frédéric Sauze” 2,125,048 1,200,000 925,048 1,631,095 1,744,182
TOTAL 15,414,301 9,207,000 6,207,301 18,159,828 16,076,829

" For all Executive Board members who will stay with the company in 2025 and who change their contracts according to the new remuneration
policy the sum of carry-forward entitlement will be paid out in in equal parts in the financial years 2026 and 2027 upon the ending of the
current remuneration policy.

2 According to the 2021 remuneration policy, any entitlement due to the target achievement in excess of the payout cap (300% of annual
basic salary) is carried forward into the following year. In 2024, the carry forward mechanism for Mr. lacovelli was not applicable due to the
ending of his employment contract. Consequently and consistently with the remuneration policy, the payout cap was not implemented on the
formulaic calculation of this STI, that was pro-rated for three months.

3In line with applicable contractual provisions from Mr. lacovelli's employment contract, the sum of performance-based carry forwards
outstanding was paid out in the financial year 2024.

a) Executive Board member since April 1,2023.

b Termination of Executive Board contract effective March 31, 2024.

©) Resigned from the Executive Board effective September 30, 2023.

9 Resigned from the Executive Board effective March 29, 2023.

€) Executive Board member since October 1, 2023.

 Executive Board member since March 30, 2023.

With regard to the measurement of short-term variable remuneration, the same rules apply to all Executive Board
members, as economic success is seen as the result of successful cooperation between individual business areas

as the overall responsibility of all Executive Board members.

With respect to rule C-27 of the ACGC, the remuneration policy contains a provision that the company can demand
repayment of the variable remuneration component if it becomes evident that it was paid on the basis of figures that
are clearly wrong. The supervisory board has not made use of this provision for the short-term variable remuneration
in the current financial year.

3.2.2.2. Long-term variable remuneration component

Stock option programs represent the long-term remuneration component. The aim of the stock option programs is
to link the amount of variable remuneration directly to the long-term operational performance and share price
development of the company. In the stock option program 2024 (as in the stock option program 2022), the accident
frequency rate (AFR) has been included as an additional criterion for exercising the options. The stock option
programs are intended to ensure that the management of ANDRITZ Group aligns more closely with the goals of the
company's shareholders and also participates in the achieved success.

Since the IPO in 2001, stock option programs have been continuously launched. Currently ongoing stock option
programs are those of 2022 and 2024. All stock option programs launched so far comply with the recommendation
of the Austrian Corporate Governance Code (ACGC).

In the two ongoing stock option programs, the waiting period for exercising them has been set to a minimum of three
years in accordance with the EU remuneration recommendation and the ACGC.!

! Rule 28 of the ACGC recommends that a stock option plan is based on predetermined, measurable, long-term and sustainable criteria
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The options rights are not transferable. The holding period is three years.

Stock Option Program 2022

Members of the Executive Board are offered a stock option program. In addition, the Executive Board and the
Supervisory Board of ANDRITZ Group have decided to offer senior management and selected top global talents a
stock option program in June 2022.

The prerequisite for participation was that the eligible person has a personal investment in ANDRITZ Group shares
of at least 5,000 EUR for top global talents, 20,000 EUR for senior management, and 40,000 EUR for Executive
Board members, which had to be provided by no later than July 8, 2022.

The exercise price for the stock options is the unweighted average of the closing prices of the ANDRITZ Group stock
during the four calendar weeks following the 115th Annual General Meeting on April 7, 2022, and amounts to 38.80
EUR.

The exercise criteria of the stock option program 2022 are as follows:

Target size Target value Weighting
Increase in share price 10%?2 or 15%° 30%
Between 7.5% and 9.0% for at least one of the financial years 2022, 2023, or 60%
Comparable EBITA margin excl. 2024. Between the achievement of 7.5% and 9.0%, the proportion of exercisable
non-operating items options increases proportionally from 0% to 100% of the granted options for this
target.
Reduction of AFR for financial years 2022, 2023, and 2024 by at least 30% 10%

Accident F Rate (AFR)’ compared to the respective previous year (Based on the AFR target value of 3.4
ccident Frequency Rate
q y set for financial year 2021). In case of the achievement of the target in one of the

three years 100% of the options for this target are granted.

In order to exercise an option, the eligible person must be continuously employed by a company belonging to the
ANDRITZ Group from June 1, 2022, until the exercise of the options, and demonstrate that the personal investment
has been continuously held during this period, with exceptions to these requirements possible in individual cases for
important reasons.

The exercise of the stock option program is scheduled to begin on May 1, 2025, and end on April 30, 2029. The
three defined criteria are independent of each other. In the event of fulfilment of one of the exercise conditions
according to the defined criteria, 50% of the options allocated to the respective criteria can be exercised immediately
after the start of the exercise period, 25% of the options after three months, and the remaining 25% after another
three months.

With closing prices consistently above EUR 42.68 since May 1, 2024, the criteria for the share price increase have
already been fully met. The criteria for the comparable EBITA margin were partially met: a comparable EBITA margin
excl. non-operating items of 8.9% leads to an achievement of 93.3%. The share of options for the AFR is zero,
because in none of the three years the AFR target was met. In total the target achievement for the 2022 stock option
program is 86.0%. The stock options can be exercised starting in May 2025, in accordance with the timeframes
mentioned above.

2 if the unweighted closing price of the ANDRITZ Group share is at least 10% above the exercise price on an average of twenty consecutive trading days in the
period from May 1, 2024 to April 30, 2025.
* if the unweighted closing price of the ANDRITZ Group share is at least 15% above the exercise price on an average of twenty consecutive trading days in the

period from May 1, 2025, to April 30, 2026

Accident frequency rate with one or more lost days per 1 million



Stock Option Program 2024

In addition to the Executive Board participating in the stock option program, the Executive Board and the Supervisory
Board of ANDRITZ Group have decided to offer senior management and selected top global talents a stock option
program in June 2024.

The prerequisite for participation was that the eligible person has a personal investment in ANDRITZ Group shares
of at least 5,000 EUR for top global talents, 20,000 EUR for senior management, and 40,000 EUR for Executive
Board members, which had to be provided by June 20, 2024, at the latest.

The exercise price for the stock options is the unweighted average of the closing prices of the ANDRITZ Group
share during the four calendar weeks following the 117th Annual General Meeting on March 21, 2024, and amounts
to 57.15 EUR.

The exercise criteria of the stock option program 2024 are as follows:

Target Target value Weighting
Increase in share price 10%° or 15%° 30%
Between 8.0% and 9.5% for at least one of the financial years 2024, 2025, or 60%
Comparable EBITA margin excl. 2026. Between the achievement of 8.0% and 9.5%, the proportion of exercisable
non-operating items options increases proportionally from 0% to 100% of the granted options for this
target.
Between 2.0 and 1.5 for at least one of the financial years 2024, 2025, or 2026. 10%

Accident Frequency Rate (AFR) Between the achievement of 2.0 and 1.5, the proportion of exercisable options
increases proportionally from 0% to 100% of the granted options for this target.

In order to exercise an option, the eligible person must be continuously employed by a company belonging to the
ANDRITZ Group from June 1, 2024, until the exercise of the options, and demonstrate that the personal investment
has been continuously held during this period, with exceptions to these requirements in individual cases for important
reasons.

The exercise of the stock option program is scheduled to begin on May 1, 2027, and end on April 30, 2031. The
three defined criteria are independent of each other. In the event of fulfilment of one of the exercise conditions
according to the defined criteria, 50% of the options allocated to the respective criteria can be exercised immediately
after the start of the exercise period, 25% of the options after three months, and the remaining 25% after another
three months.

The assessment period for meeting the criteria is not yet completed.

With the potential adoption of the new remuneration policy, the LTI approach will be revised. In line with market best
practice the long-term variable remuneration (LTI) will consist of a performance share plan, which is based on
external targets such as relative total shareholder return (rTSR), as well as internal financial and non-financial,
quantifiable sustainability targets. Sustainability targets are selected carefully from a predetermined portfolio of
environmental, social, and governance targets. Plan tranches will be granted annually, and the performance will be
measured over three continuous years at the end of the three-year period. Conditional upon the adoption of the
new remuneration policy, the 2024 stock option program described above will be cancelled only for
Executive Board members that will transfer into the new remuneration policy. This will allow the
implementation of the new LTI features as soon as possible and without duplicating awards. A detailed description
of the new remuneration policy can be found on the company website: www.andritz.com/remuneration-en.

® if the unweighted closing price of the ANDRITZ Group share is at least 10% above the exercise price on an average of twenty consecutive trading days in the
period from May 1, 2026 to April 30, 2027.
% if the unweighted closing price of the ANDRITZ Group share is at least 15% above the exercise price on an average of twenty consecutive trading days in the

period from May 1, 2027 to April 30, 2028



The options granted to Executive Board Members from the stock option programs 2020, 2022, and 2024, as well as exercised options in 2024 are shown below. Grey lines indicate options
granted prior to the responsibilities as Executive Board member:

Main conditions of the stock option programs

Grant date fair Outstanding Outstanding at

Exercise Expiration value of stock options at December 31, Realized value of options

Grant Number of options at Vesting date price date option awards January 1, 2024 Exercised Forfeited 2024 exercised in 2024 in EUR!

Name date Threshold Target Maximum In Shares In Cash
Joachim Schénbeck 2020 0 37,500 37,500 May 1, 2023 31,20 April 30, 2027 123,000 37,500 15,000 0 22,500 319,500 -
2022 0 37,500 37,500 May 1, 2025 38,80 April 30, 2029 380,250 - - - - - R
20242 0 37,500 37,500 May 1, 2027 57,15 April 30, 2031 455,625 - - - - - -
Dietmar Heinisser® 2020 0 20,000 20,000 May 1, 2023 31,20 April 30, 2027 65,600 10,000 - - 10,000 - -
2022 0 20,000 20,000 May 1, 2025 38,80 April 30, 2029 202,800 - - - - - -
2024 0 37,500 37,500 May 1, 2027 57,15 April 30, 2031 455,625 - - - - - R
Domenico lacovelli 2020 0 15,000 15,000 May 1, 2023 31,20 April 30, 2027 49,200 15,000 15,000 0 0 - 481,780
2022 0 37,500 37,500 May 1, 2025 38,80 April 30, 2029 380,250 - - - - - R
Humbert Kéfler® 2020 0 37,500 37,500 May 1, 2023 31,20 | April 30, 2027 123,000 37,500 37,500 0 0 - 761,122
2022 0 37,500 37,500 May 1, 2025 38,80 April 30, 2029 380,250 - - - - - R
Wolfgang Semper? 2020 0 37,500 37,500 May 1, 2023 31,20 April 30, 2027 123,000 37,500 37,500 0 0 - 1,031,822
2022 0 37,500 37,500 May 1, 2025 38,80 April 30, 2029 380,250 - - - - - R
Norbert Nettesheim 2020 0 37,500 37,500 May 1, 2023 31,20 April 30, 2027 123,000 27,500 27,500° 0 0 46,600 759,522
2022 0 37,500 37,500 May 1, 2025 38,80 April 30, 2029 380,250 - - - - - R
2024 0 37,500 37,500 May 1, 2027 57,15 April 30, 2031 455,625 - - - - - -
Jarno Nymarke’ 2020 0 20,000 20,000 May 1, 2023 31,20 April 30, 2027 65,600 20,000 - - 20,000 - -
2022 0 20,000 20,000 May 1, 2025 38,80 April 30, 2029 202,800 - - - - - -
20247 0 37,500 37,500 May 1, 2027 57,15 April 30, 2031 455,625 - - - - - R
Frédéric Sauze” 2020 0 5,000 5,000 May 1, 2023 31,20 April 30, 2027 16,400 5,000 5,000 0 0 - 142,246
2022 0 7,500 7,500 May 1, 2025 38,80 April 30, 2029 76,050 - - - - - -
20247 0 37,500 37,500 May 1, 2027 57,15 April 30, 2031 455,625 - - - - R R
Wolfgang Leitner? 2020 0 37,500 37,500 May 1, 2023 31,20 | April 30, 2027 112,500 37,500 0 0 37,500 - -

1 Calculated by multiplying the number of shares acquired times the difference between the exercise price and the market price of ANDRITZ Group stock at the time of exercise.

2 Conditional upon the adoption of the new remuneration policy, the 2024 program will be cancelled as a consequence of the transfer into the new remuneration policy.

3 Of which 5,000 options (equivalent to 112,000 EUR) were paid in January 2025 and will therefore be shown in the 2025 remuneration report. Similarly, in December 2023 Mr. Nettesheim converted 2,000 options into shares from
SOP 2020 and was paid an equivalent of 8,000 options in cash. Therefore, the remuneration report 2023 shows 27,500 options by end of December 2023. The realized value of the 10,000 options is shown in 2024 since the payment
was early 2024.

a) Executive Board member since April 1,2023.

5 Termination of Executive Board contract effective March 31, 2024.

° Resigned from the Executive Board effective September 30, 2023.

9 Resigned from the Executive Board effective March 29, 2023.

©) Executive Board member since October 1, 2023.

f) Executive Board member since March 30, 2023.

9 Resigned from the Executive Board on April 7, 2022.
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The shares held by active Executive Board members as of December 31, 2024 (number):

in EUR Purchased Sold in December December
in 2024 2024 31, 2024 31,2023
Joachim Schénbeck 15,000 0 31,200 16,200
Dietmar Heinisser? 0 0 1,700 1,700
Norbert Nettesheim 0 0 6,000 6,000
Jarno Nymark® 2,000 0 2,712 712
Frédéric Sauze® 398 0 1,101 703
TOTAL 17,398 0 42,713 25,315
a) Executive Board member since April 1, 2023.
b Executive Board member since October 1, 2023.
©) Executive Board member since March 30, 2023.
The provisions’ formed from the stock option programs are composed as follows:
in EUR Stock Stock Stock
options Options Options Total 2023
program Program Program 2024
2024 2022 2020
Cumulative balance sheet value of provisions as of December
a1 2,146,603 7,439,486 727,614 10,313,703 6,519,724
P & L Statement as of December 31 2,146,603 2,879,801 0 5,026,404 3,136,639

A later repayment of variable remuneration components that have already been paid out does not apply to contracts
up to 2018. For contracts from 2019 onwards, in accordance with rule C-27 of the Austrian Code of Corporate
Governance, the company is entitled to reclaim variable remuneration components if these have been paid out on
the basis of recognizably incorrect data. In the financial year 2024 there were no reclaims of variable remuneration

components.

With respect to rule C-27 of the Austrian Corporate Governance Code (Code of Corporate Governance), the
remuneration policy contains a provision that the company can demand repayment of the variable remuneration
component if it becomes evident that it was paid on the basis of figures that are clearly wrong. The supervisory
board has not made use of this provision for the long-term variable remuneration in the financial year 2024.

’ The stock option programs are measured on the basis of the market value of the options on the issue date. The market value of the options is determined on the
basis of parameters such as volatility, interest rate, share price, term of the option and expected dividend. The interpretation of market information required to
determine market values sometimes requires subjective judgement. Accordingly, the values stated may also differ from the values subsequently realized on the

market.
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3.2.2.3. Other remuneration components and agreements

Payments related to the termination of employment

With the departure of Mr. Domenico lacovelli in connection with a reorganization of the business areas, and the
subsequent ending of the contract on March 31, 2024 (initial contract duration until April 7, 2027), contractual and
remuneration policy-compliant payments in the amount of 2,018,000 EUR have been agreed upon on December
13, 2023. Contractual and remuneration policy-compliant payments may include the continuation of fixed
remuneration, the continuation of variable remuneration depending on the Group's results, and the statutory
severance pay based on § 23 of the Austrian Employees Act. The later was not applied for Mr. lacovelli. Of the
2,018,000 EUR, 1,009,000 EUR have already been paid out in the 2024 financial year. In total, payments related to
the early end of the employment relationship without good cause are according to the Austrian Corporate
Governance Code limited to twice the annual total remuneration and no longer apply beyond the remaining term of
the employment contract (In accordance with rule C-27a. ACGC). The payments for Mr. lacovelli are significantly
below this limit as they just include payments for fixed remuneration and short-term variable compensation for 18
months. The payments are broken down in the following table:

in EUR Contributions
Continuation of fixed remuneration for 18 months, starting April 2024’ 441,000
Continuation of variable remuneration for 18 months, starting April 2024 1,577,000
TOTAL 2,018,000?

" The continuation of fixed remuneration is based on the basic salary paid for Mr. lacovelli's responsibilities as
Executive Board Member at ANDRITZ Group, excluding responsibilities as CEO of Schuler GmbH.

2 Of which 220,500 EUR in continuation of fixed remuneration and 788,500 EUR in continuation of variable
remuneration have been paid out in the 2024 financial year for the months April — December.

There is no additional payment in relation of the departure of Domenico lacovelli, notably related to the employment
contract. The only outstanding LTI award benefiting Domenico lacovelli (the 2022 LTI plan) lapsed at the end of the
contractual relationship, hence all options related to it were forfeited.

3.2.3. GRANTED OR OWED REMUNERATION IN THE FINANCIAL YEAR
The following tables show an overview of recurring remuneration components for 2023 and 2024 (granted or owed

gross amounts in EUR in accordance with §78c of the Austrian Stock Corporation Act) for current and former
Executive Board members.
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Overview of recurring remuneration components for 2023 and 2024 (granted or owed gross amounts in EUR in accordance with §78c of the Austrian Stock Corporation Act) for the current
Executive Board members

Joachim Schonbeck Dietmar Heinisser? Norbert Nettesheim Jarno Nymark® Frédéric Sauze®

2024 2023 2024 2023 2024 2023 2024 2023 2024 2023 2024 2023
Basic salary 835,000 792,500 400,000 300,196 446,000 446,000 400,000 100,117 400,000 302,352 2,481,000 1,941,165
Pension fund contributions 142,000 136,000 60,000 45,000 66,900 66,900 60,000 15,000 60,000 45,000 388,900 307,900
Fringe benefits 16,139 13,5655 13,857 1,450 9,791 9,585 13,748 2,834 2,082 535 55,617 27,959
Total fixed remuneration 993,139 942,055 473,857 346,646 522,691 522,485 473,748 117,951 462,082 347,887 2,925,517 2,277,024

Short-term variable remuneration

N ! 4,255,061 4,572,782 2,125,048 1,731,589 2,125,048 2,298,291 2,125,048 579,295 2,125,048 1,744,182 12,755,253 10,926,139
(STI) for the financial year
Long-term variable remuneration 319,500 - - - 806,122" - - - 142,246 - 1,267,868 0
(LTI) realized in financial year
Total variable remuneration 4,574,561 4,572,782 2,125,048 1,731,589 2,931,170 2,298,291 2,125,048 579,295 2,267,294 1,744,182 14,023,121 10,926,139
Total remuneration 5,567,700 5,514,837 2,598,905 2,078,235 3,453,861 2,820,776 2,598,796 697,246 2,729,376 2,092,069 16,948,638 13,203,163

" Realized value of options from the stock option program 2020 exercised in 2024 in shares and in cash. The 5,000 options (equivalent to 112,000 EUR) that were exercised in December 2024 but were paid in January 2025 and
will therefore be shown in the 2025 remuneration report.

a) Executive Board member since April 1, 2023.

5 Executive Board member since October 1, 2023.

©) Executive Board member since March 30, 2023.
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Overview of recurring remuneration components for 2023 and 2024 (granted or owed gross amounts in EUR in accordance with §78c of the Austrian Stock Corporation Act) for former Executive
Board members. Termination components for basic salary and short-term variable remuneration after employment refer to the payments contractually agreed in the respective termination
package:

Domenico lacovelli 2

Humbert Kofler ®)

Wolfang Semper ©

2024 2023 2024 2023 2024 2023 2024 2023

Basic salary 123,000 470,000 - 307,380 - 101,501 123,000 878,881
Termination component, basic salary after employment 220,500 - 410,000 102,620 - - 630,500 102,620
Pension fund contributions 39,000 146,250 - 2,990* - 10,389 39,000 159,629
Fringe benefits 1,969 235,575° - 6,966 - 3,771 1,969 246,312
Total fixed remuneration 384,469 851,825 410,000 419,956 - 115,661 794,469 1,387,442
Short-term variable remuneration (STI) for the financial year 534,000 2,298,291 - 1,723,718 - 554,108 534,000 4,576,117
Termination component; short-term variable remuneration 788.500" ; 2125048 574.573 R R 2913 548 574.573
(STI) after employment ! ! ! ! ! ’ ’

)Ijggg-term variable remuneration (LTI) realized in financial 481,7802 ; 761,122 } 1,031,822 R 2,274,724 R
Total variable remuneration 1,804,280 2,298,291 2,886,170 2,298,291 1,031,822 554,108 5,722,272 5,150,690
Statutory severance pay according to §23 Employment Act - - - 299,401 - 797,175° - 1,096,576
Total remuneration 2,188,749 3,150,116 3,296,170 3,017,648 1,031,822 1,466,944 6,516,741 7,634,708

1 The value results from the payments related to the termination of Mr. lacovelli's employment (Chapter 3.2.2.3.).
2The exercised options result from the 2020 stock option program, during which Mr. lacovelli has not been part of the Executive Board.
3 Including payment in kind for exchange rate difference of 197,998 EUR.

4 Service cost for defined benefit.

5 Of which 94,588 EUR refer to payment of vacation entitlements
a) Termination of Executive Board contract effective March 31, 2024. Termination components are based on the applicable employment contract initially dated from April 8, 2022 to April 7, 2027.

b Resigned from the Executive Board effective September 30, 2023. Termination components are based on the applicable employment contract extension initially dated from April 1, 2020 to March 31, 2025 and were presented

and approved at the 117" annual general meeting in 2024.

°) Resigned from the Executive Board effective March 29, 2023.
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3.3. OUTLOOK REMUNERATION POLICY 2025

According to regulatory requirements, the remuneration policy must be presented to the Annual General Meeting in
the event of significant changes or at least every four years. In the case of ANDRITZ Group, this would be in 2025.
Against this background and as a consequence of the consistently unsatisfactory approval ratings for the
remuneration report at the Annual General Meetings, the Supervisory Board has commissioned independent
consulting firms to develop a new remuneration policy for the Executive Board, taking into account regulatory
requirements as well as the expectations of investors and proxy advisors. Based on the developed
recommendations, the Chairman as well as the Deputy Chairwoman of the Nomination and Remuneration
Committee and the Executive Board, developed a revised remuneration policy for the Executive Board which was
approved by the Supervisory Board with effect as of January 1, 2025; and will be submitted to the 118th Annual
General Meeting for approval. Upon approval, the new remuneration policy will be applied retrospectively in the
revised contracts of the Executive Directors as of January 1, 2025, which they have agreed to.

In the development of the new remuneration policy for the Executive Board, the prevalent market practice as well
as the feedback received from investors and proxy advisors throughout the year were taken into account to ensure
the development of a remuneration policy that aligns the interests of shareholders and the Executive Board to the
greatest extent possible and is in line with market expectations. The following elements of the remuneration policy
for the Executive Board are particularly noteworthy: a) Reduction of the total remuneration (fixed plus variable) for
each Executive Board member, as these had increased above market level due to the previous compensation policy
based on profit sharing. b) Significant reduction of the short-term variable remuneration, as well as an increase and
extension of the long-term variable remuneration with clearly defined payout caps. The remuneration policy provides
for a target bonus for the short-term incentive (STI), which is based on financial as well as non-financial sustainability
targets and includes clearly defined weights, thresholds, targets, and caps. The long-term variable remuneration
(LTI) will consist of a performance share plan, which is based on external targets such as relative total shareholder
return (rTSR), as well as internal financial and non-financial, quantifiable sustainability targets. Each target criterion
is associated with a clearly defined weight. Unlike the current system, the achievement of targets will only be
determined after the three-year performance period has elapsed. Furthermore, the amount of variable remuneration
for new hires on the executive board can be reduced by 20% compared to the target remuneration outlined in the
policy for the first 18 months. The remuneration policy establishes a remuneration structure that provides a more
balanced weighting between short-term and long-term incentives. c) Increase of fixed remuneration to market-
appropriate levels. d) The remuneration structure is supplemented by comprehensive share acquisition and
shareholding obligations ("Share Ownership Guidelines"), which are based on current market practices. The Share
Ownership Guidelines are another building block that promotes the alignment of interests between the Executive
Board and shareholders and provides additional incentives to promote the business strategy and the long-term
development of ANDRITZ Group.

The previous remuneration policy of ANDRITZ Group is based on an incentive system that has led to a significant
increase in financial performance as well as a clear improvement in occupational safety. This is also reflected in the
sustainable increase in company value, which is in line with the interests of shareholders. The developments in the
remuneration policy will increase transparency in the granted remuneration, target achievement, and resulting
payouts. Emphasis has been placed on maintaining an attractive, simple, fair, and performance-based system to
continue promoting long-term and sustainable corporate development in the interests of shareholders.

3.4. SUPERVISORY BOARD REMUNERATION

The remuneration system for the Supervisory Board of ANDRITZ Group consists of a fixed lump-sum remuneration
and an attendance-based fee. Each elected member of the Supervisory Board receives an annual fixed lump-sum
remuneration of 30,000 EUR. The Deputy Chairwoman receives an annual fixed remuneration of 45,000 EUR, the
Chairman in the amount of 60,000 EUR. The additional annual remuneration for the Chairwoman of the Audit
Committee is 15,000 EUR. The annual amounts are paid pro rata temporis.

The Supervisory Board members nominated by the employee representatives do not receive any Supervisory Board
remuneration.
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The Supervisory Board remuneration for the financial year 2024 amounts to a total of 330,000 EUR (2023: 327,500
EUR). The distribution among the individual Supervisory Board members is as follows:

in EUR Flat-rate Session fees Total 2024 Total 2023
remuneration
Wolfgang Leitner? 56,250 15,000 71,250 60,000

(Chairman of the Supervisory Board)

Elisabeth Stadler® 33,750 12,500 46,250 -

(Deputy Chairwoman of the Supervisory Board)

Wolfgang Bernhard 30,000 15,000 45,000 42,500
Jiirgen Hermann Fechter 30,000 15,000 45,000 45,000
Alexander Isola 30,000 15,000 45,000 45,000
Regina Prehoferc 33,750 12,500 46,250 -
(Chairwoman of the Audit Committee)

Alexander Leeb? 15,000 2,500 17,500 75,000
Monika Kircher® 11,250 2,500 13,750 60,000
TOTAL 240,000 90,000 330,000 327,500

@ Chairman of the Supervisory Board since April 8, 2024. Deputy Chairman of the Supervisory Board until April 07, 2024.
5 Deputy Chairwoman of the Supervisory Board since March 21, 2024.

° Supervisory Board member since March 21, 2024.

9 Former Chairman of the Supervisory Board, until March 21, 2024.

€) Former Supervisory Board member and Chairwoman of the Audit Committee, until March 21, 2024.

Acquired claims and payouts in the financial year 2024:

in EUR Year Acquired Payout in 2024 Outstanding
entitlement amount
Wolfgang Leitner? 2024 71,250 0 71,250

(Chairman of the Supervisory Board)

Previous year 60,000 60,000 0

Elisabeth Stadler® 2024 46,250 0 46,250
(Deputy Chairwoman of the Supervisory Board)

Previous year 0 0 0

Wolfgang Bernhard 2024 45,000 0 45,000

Previous year 42,500 42,500 0

Jiirgen Hermann Fechter 2024 45,000 0 45,000

Previous year 45,000 45,000 0

Alexander Isola 2024 45,000 0 45,000

Previous year 45,000 45,000 0

Regina Prehoferc 2024 46,250 0 46,250

Previous year 0 0 0

Alexander Leeb? 2024 17,500 0 17,500

Previous year 75,000 75,000 0

Monika Kircher® 2024 13,750 0 13,750

Previous year 60,000 60,000 0

TOTAL 327,500 330,000

a8 Chairman of the Supervisory Board since April 8, 2024. Deputy Chairman of the Supervisory Board until April 07, 2024.
5 Deputy Chairwoman of the Supervisory Board since March 21, 2024.

° Supervisory Board member since March 21, 2024.

9 Former Chairman of the Supervisory Board, until March 21, 2024.

€) Former Supervisory Board member and Chairwoman of the Audit Committee, until March 21, 2024.
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4. OTHER INFORMATION AND EXPLANATIONS

The annual change in the total remuneration of the Executive Board, the Supervisory Board, the economic
performance of the company and the remuneration of the company's other employees based on number of
employees as of December 31, 2024 of the respective financial year are presented in the table below. The
development of the total remuneration owed to the Executive Board is heterogeneous, which is mainly due to the
gradual reappointment of the Executive Board and the reorganization of business areas and Executive Board
departments.

Thereof
Annual change 2024 :f;r?:?sgg gggz%g 2023 zoggztg 2%20 202252?
options in 2023
2024
in EUR In EUR in % in EUR in % in % in %

Remuneration of Executive Board members®

Joachim Schonbeck (mandate since April 8, 2022), CEO 5,567,700 319,500 1% 5,514,837 31% 83% 46%

Dietmar Heinisser (mandate since April 1, 2023), 2,598,905 0 25% 2,078,235 - - -

Norbert Nettesheim (mandate since December 6, 2019) 3,453,861 806,122 22% 2,820,776 17% 29% 47%

Jarno Nymark (Term since October 1, 2023) 2,598,796 0 273% 697,246 - - -

Frédéric Sauze (mandate since March 30, 2023) 2,729,376 142,246 30% 2,092,069 - - -
Remuneration of former Executive Board members®

Domenico lacovelli (mandate until March 31, 2024) 2,188,749 481,780 -31% 3,150,116 61% - -

Humbert Kofler (mandate until September 30, 2023) 3,296,170 761,122 9% 3,017,648 25% 10% 49%

Wolfgang Semper (mandate until March 29, 2023) 1,031,822 1,031,822 -30% 1,466,944 -39% 11% 49%
'Ir;]c;tr?]lbr:rnslgneration of current and former Executive Board 23.465379 3,542,502 13% 20837,871 17% 38% 47%
Remuneration of Supervisory Board members

Coatmancrth Superiry Boud T e o ww -

Elisabeth Stadler (mandate since 2024), 46.250 B B R ; ; ;

Deputy Chairwoman of the Supervisory Board® ’

Wolfgang Bernhard (mandate since 2020) 45,000 - 6% 42,500 -6% 6% 113%

Jirgen Hermann Fechter (mandate since 2016) 45,000 - 0% 45,000 6% 0% 0%

Alexander Isola (mandate since 2016) 45,000 - 0% 45,000 0% 6% 0%

Regina Prehofer (mandate since 2024)" 46,250 - - - - - -
Remuneration of former Supervisory Board members

Alexander Leeb (mandate until 2024) 17,500 - -T7% 75,000 5% 24% 15%

Monika Kircher (mandate until 2024) 13,750 - -77% 60,000 0% 4% 0%
Economic success of the company

Group net income after taxes in million euros 497 - -1% 504 25% 25% 58%
Remuneration of other employees in million euros 1,811 - 4% 1,738 9% 10% 4%
Number of other employees® 30,003 - 1% 29,717 2% 9% -2%
Average remuneration of other employees® 60,354 - 3% 58,471 6% 1% 5%
CEO/Employee Ratio (Average) 92 -2% 94 -8% 28% 37%

a Total Remuneration granted or owed for all active Executive Board members that received payments during the respective year (Chapter
3.2.3)).

b Total Remuneration granted or owed for all former Executive Board members that received payments or termination payments during the
respective year.

°) Total Remuneration granted or owed for all active and former Executive Board members that received payments or termination payments
during the respective year.

9 Chairman of the Supervisory Board since April 8, 2024. Deputy Chairman of the Supervisory Board until April 7, 2024.

€) Deputy Chairwoman of the Supervisory Board since March 21, 2024.

 Supervisory Board member since March 21, 2024.

8 number of employees as of December 31 of the respective financial year, apprentices and employees on unpaid leave not included; number of full-time equivalents
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1. INTRODUCTION

The Supervisory Board is responsible for designing, implementing and regularly reviewing the remuneration policy
for the Executive Board. The focus of ANDRITZ Group's remuneration policy is to align Executive Board compen-
sation with the company’s long-term goals of shareholder and stakeholder value generation. These targets include
long-term profitable growth of the ANDRITZ Group and in particular continuous improvement of earnings and prof-
itability. In addition, the company’s environmental, social and governance (ESG) targets are also used to determine
variable remuneration components and thereby promote the further sustainable development of the ANDRITZ
Group.

In addition, the Supervisory Board ensures both appropriate and competitive compensation and attraction of highly
qualified Executive Board members, as well as their long-term retention within a high performance environment.
When determining the remuneration framework for Executive Board members, the Nomination and Remuneration
Committee of the Supervisory Board also takes into account the salary development of the broader workforce in-
cluding senior executives, in order to ensure that Executive Board remuneration is consistent and vertically appro-
priate in a Group-wide context.

2. BACKGROUND TO THE CHANGES IN THE REMUNERATION OF THE
EXECUTIVE BOARD

At the Annual General Meeting on March 21, 2024 ANDRITZ Group’s remuneration report 2023 received an ap-
proval of 52.37% by its shareholders. This low approval rate indicates that shareholders were dissatisfied with the
remuneration disclosed for the 2023 financial year. Investors and proxy advisors objected to the structure of the
annual variable remuneration (short-term incentive - STI) and the multi-year variable remuneration (long-term incen-
tive - LTI). On the basis of historical payout amounts, some investors and proxy advisors expressed concerns about
the perceived relative underweighting of long-term incentives.

The Supervisory Board recognizes the importance of this feedback and has therefore consulted intensively with
shareholders, proxy advisors and external remuneration consultants to identify potential improvements to the remu-
neration policy. The feedback gathered has led to extensive changes. The details of the new remuneration policy
are set out in detail below. The new remuneration policy will be put to vote at the 118th Annual General Meeting on
March 27, 2025. As mentioned, the aim of the redesigned remuneration policy is to align Executive Board compen-
sation with the company’s long-term goals of shareholder and stakeholder value generation, including long-term
profitable growth and further progress towards the company’s ESG targets.

Subject to approval by the Annual General Meeting, the remuneration policy will be applicable for a maximum period
of four years with retroactive effect from January 1, 2025, unless a new remuneration policy is proposed and ap-
proved by the shareholders in the meantime. The Executive Board members have contractually agreed to a retro-
active adjustment of their contracts based on the new compensation policy, effective January 1, 2025. The Super-
visory Board will review the remuneration policy regularly and therefore continue to collect feedback from sharehold-
ers and proxy advisors and take into account changes in the external environment (e.g. end market dynamics, peer
group compensation, etc).

3. KEY CHANGES TO THE REMUNERATION POLICY 2025

As part of the remuneration policy review, the new remuneration system was changed to be target based with de-
fined targets, minimum and maximum values and it was ensured that the amounts and structures of the Executive
Board remuneration are in line with market standards as well as legal and capital market requirements.

For the variable remuneration components, the introduction of a target-based remuneration system ensures a clear
link between defined targets, their achievement and the amount of variable remuneration components that can be
paid out or vest. The previous overweighting of short-term variable remuneration components compared to long-
term targets has been adjusted and reversed. The weighting between the short-term and long-term variable com-
ponents have been adjusted so that the long-term amounts to 125% of annual base salary for Executive Board
Members whilst the short-term component amounts to 80% of annual base salary at target. A maximum opportunity

1/12



is 200% of the respective target for both the short-term and long-term variable remuneration. Furthermore, payout
below a specified performance threshold for each target is set at zero.

The share ownership requirement is currently set as a fixed amount of € 40,000. For the CEO, under the new policy
the requirement is substantially increased to 150% of annual base salary and for other members of the Executive

Board (EB) it is 100% of annual base salary. This can be built up over a period of 4 years from appointment.

The main changes to the remuneration policy are summarized below:

Main changes to the remuneration policy

Remuneration Changes

Rationale / Alignment to strategy

component

Total target Overall reduction by more than 20% for both CEO and EB Rebalancing of the pay mix and level in line

compensation member. with the peer group market.

Annual Base Alignment to mid-market level in the peer group from 835.000 Analysis of peer group base salaries showed

Salary EUR to 1.4 MEUR (CEO) and 400.000 EUR to 750.000 EUR shortfall to market practice. Historically, fre-
(EB member), respectively. quent complaints of candidates.

Short-term- Discontinuation of the profit-sharing plan and introduction of a The variable incentive plans have been re-

incentive — STI target-based incentive, thereby reduction of STI target level by
approximately 70%: From approximately 4.5 MEUR to 1.1
MEUR (CEOQ) and from 2.3 MEUR to 600.000 (EB member), re-
spectively, by reweighting of variable incentive plans; the STI
has a minor weighting compared to the LTI. Target opportunity
of 80% of salary with an overall cap of 200% of target value.
New hires can have a reduced target of 60% of salary for the
first 18 months.
The incentive has a pre-defined payout curve with minimum,
target and maximum performance expectations. The ability to
carry forward under the previous plan has also been discontin-
ued.

weighted to align with market and shareholder
expectations.

The introduction of a target-based incentive
demonstrates a clear link between pay and per-
formance with robust target setting.

The introduction of incentive caps and the dis-
continuation of the carry forward is aligned and
in accordance with the Austrian Stock Corpora-
tion Act and the Austrian Corporate Govern-
ance Code (ACGC).

Long-term- Discontinuation of the stock option program and introduction of

incentive — LTI a performance share unit plan, thereby increase at target level
from 225.000 (annualized fair value of bi-annual stock option
program for both CEO and EB member) to 1.8 MEUR (CEOQ)
and 940.000 (EB member), respectively. Reweighting of varia-
ble incentive plans; the LTI has a major weighting compared to
the STI. Target opportunity of 125% of base salary and maxi-
mum opportunity being 150% of the number of shares granted.
The payout of shares is additionally capped with a maximum
value of 200% of the target value. New hires can have a re-
duced target of 100% of salary for the first 18 months.
The incentive has a pre-defined payout curve with minimum,
target and maximum performance expectations. The perfor-
mance period is increased from 1-year to 3-years.

The variable incentive plans have been re-
weighted to align with market and shareholder
expectations.

The performance period under the performance
share plan also aligns with shareholder and
capital market expectations. The plan is overall
compliant with the Austrian Stock Corporation
Act and the ACGC.

Shareholding Substantial increase of shareholding requirements: 150% of

obligations base salary for the CEO and 100% for other members of the
Executive Board. Previously the requirement was defined as an
absolute value of € 40,000.

Increased shareholder aligned for Executive
Board members and helps to facilitate the po-

tential to use malus and clawback.
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4. MAIN FEATURES OF THE NEW REMUNERATION POLICY

The remuneration policy defines the principles that are applied when determining the remuneration of the Executive
Board of ANDRITZ Group. The primary objective of the remuneration policy is to promote long-term and sustainable
corporate development in the interests of shareholders and to make the remuneration of the Executive Board simple,
clear and transparent. The aim is to align corporate strategy, corporate objectives and shareholder interests with the
interests of the Executive Board in the best possible way.

In accordance with the recommendations of the Austrian Corporate Governance Code (ACGC), the remuneration
consists of a fixed component as well as short-term variable and long-term variable components. The variable re-
muneration for the first 18 months after having been appointed to the Executive Board can be reduced by 20 — 25%
compared to the target remuneration outlined in the policy.

The following table provides an overview of the components of the new remuneration policy for the members of the
Executive Board. The table also provides an overview of the structure of the individual remuneration components
and explains their objectives, particularly with regard to how the remuneration promotes the long-term development
of ANDRITZ Group.

Remuneration of the Executive Board at a glance

Remuneration com-
ponent
(target range in %)

Design

Alignment to strategy

Fixed performance-independent remuneration components

Fixed annual base
salary

(31 - 32% of the total
target remuneration

granted)

The members of the Executive Board receive a fixed base salary in line
with market appropriate levels paid in fourteen monthly installments in ad-

vance.

Fringe benefits

(<1% of the total target
remuneration granted;
could be higher in
years with temporary
relocation benefits)

A company car for private use is available to each member of the Execu-
tive Board. In addition, D&O insurance, life insurance, occupational disa-
bility and medical expenses as well as continued payment of remunera-
tion for up to six months in the event of iliness are applicable.

Executive Board members who are required to relocate have additional
temporary benefits available for up to two years from appointment to man-
age additional costs of running two households. Costs incurred by the
CEO in connection with civil, criminal or other official proceedings are re-

imbursed - except in cases of gross breach of duty.

Pension scheme
(<4% of the total target

remuneration granted)

ANDRITZ Group provides all members of the Executive Board with a de-

fined contribution pension plan on a reinsurance basis.

Fixed remuneration components
are intended to attract candi-
dates available across regions
for the development, manage-
ment and implementation of the
ANDRITZ Group’s strategy.
Additionally, the fixed remunera-
tion components enable the Ex-
ecutive Board member to plan
for their future retirement and
provide on-going wellbeing and
financial protection.

Variable performance-related remuneration components

Short-term incentive
(STI) (25% of the total
target remuneration
granted) — new hires <
23%

The performance-related bonus is based on independent financial and
non-financial components. The financial component is typically based on
net income (weighing 85% of the STI). For Executive Board members with
business area responsibility, financial metrics are typically ANDRITZ
Group net income (weighing 50%) and business area EBITA margin
(weighing 35%).

The non-financial component is based on ESG targets (weighing 15% of
the STI). The selection of ESG targets is determined by the Supervisory
Board at the beginning of the respective financial year. Typical targets in-
clude CO2, water or waste reduction, customer satisfaction, employee en-
gagement, lost time injury frequency rate, or the fulfillment of compliance
requirements. At least one of the ESG targets in the STl or LTI is a cli-

mate-related target.

The STI sets ambitious incen-
tives for sustainable growth and
the maximization of ANDRITZ
Group 's financial success as
measured by net income as
communicated to the capital
markets and ESG targets.

Net income is intended to ensure
high profitability as the basis for
the long-term corporate strategy
and value creation. The ESG tar-

gets ensure sustainable
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Target opportunity is 80% of base salary. The total annual payout is lim-
ited to 200% of target value. Failure to meet the threshold targets results

in a nil payout.

business activities and consider-

ation of shareholders' interests.

Long-term incentive
(LTI) (39 - 40% of the
total target remunera-
tion granted) — new
hires 37%

The multi-year variable remuneration is based on a performance share
unit (PSU) plan with a 3-year performance period. Performance is based
on independent financial and non-financial components. These include
relative total shareholder return against the STOXX® Europe 600 Indus-
trial Goods & Services index (weighing 40% of the LTI), EBITA (weighing
50%) and ESG targets (weighing 10%). At least one of the ESG targets in
the STl or LTl is a climate-related target.

Failure to meet the threshold targets results in no vesting. Target oppor-
tunity of 125% of base salary and maximum opportunity being 150% of
the number of shares granted. However, the money value cannot exceed

a maximum value of 200% of the target value.

The LTI ensures that the Execu-
tive Board is aligned with the
long-term goals of the company
and its shareholders. The long-
term orientation is emphasized
by the relative weighting of the
LTI compared to the STI.

The share price growth target in-
centivizes sustainable positive
company value growth, the
EBITA target incentives sustain-
able profitability and the ESG
target promotes sustainable and
socially responsible business ac-

tivities.

Further remuneration regulations

Clawback

All variable remuneration components are subject to clawback provisions.

The clawback rules enable the
Supervisory Board to act respon-
sibility to counteract individual

misconduct.

Share purchase and
shareholding require-
ments

The CEO is required to build up a shareholding of 150% of base salary;
ordinary members of the Executive Board are required to build a share-
holding of 100% of base salary. Executive Board members have a period
of 4 years from the start of this policy or, for new board members, from
their appointment to meet the requirement. Shares must be held for a pe-
riod of 1 year post employment.

The share purchase and share-
holding requirements promote
shareholding alignment for the
Executive Board and in turn pro-
vides additional incentives to
promote ANDRITZ Group’s busi-
ness strategy and long-term de-
velopment.

The Supervisory Board has defined a portfolio of relevant and quantifiable ESG KPIs from which it can choose when
selecting ESG targets for the STl and LTI (see table below ). At least one target in the STI or LTI will be climate-
related. The ESG target portfolio is derived from ANDRITZ Group’s ESG roadmap and is regularly monitored by the
Executive and Supervisory Board.

Environment

Social

Governance

Reduction in water consumption

Reduction in the annual lost time injury

frequency rate

Procurement volume covered by as-
sessed suppliers

Reduction in greenhouse gas emissions

Employee Engagement

Reduction in waste volume

! The Supervisory Board retains the right to also select a quantifiable ESG target not listed in the overview if it is deemed more appropriate to align with company
strategy. In this case, the rationale will be disclosed in the next remuneration report
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5. OVERVIEW OF THE REMUNERATION COMPONENTS AND THEIR
RESPECTIVE RELATIVE SHARE OF TOTAL REMUNERATION

The remuneration of the Executive Board consists of fixed remuneration (base salary, company pension scheme
and fringe benefits) and variable remuneration. The variable remuneration consists of short-term incentives (STI)
and long-term incentives (LTI), each of which is based on financial and non-financial criteria.

To ensure the remuneration philosophy aligns to market expectation and its competitiveness with regard to both
quantum and design, a regular horizontal remuneration review is carried out. The peer group consists of international
industrial competitors of similar structure and size in terms of revenue, market capitalization and number of employ-
ees. These peers are also predominantly from ANDRITZ Group’s home region of Europe and only to a very limited
extent from the US.

The peer group includes the following companies: Albany International Inc., Danieli Group, Durr AG, FLSmidth &
Co. A/S, GEA Group AG, KION Group AG, Metso Corp., MTU Aero Engines AG, Siemens Energy AG, SMS Group
GmbH, Sulzer AG, Valmet Corporation, and Voith GmbH & Co. KGaA. In determining the remuneration for Executive
Board, the Nomination and Remuneration Committee also takes into account salary arrangements for the wider
workforce, including top management, with regard to the structure and levels of remuneration. The Nomination and
Remuneration Committee hereby ensures that the agreements regarding the remuneration of Executive Board are
coherent and justifiable in the group-wide context.

One of the key findings of the benchmark exercise was that the successful profit sharing in the short-term incentive
resulted in a variable remuneration structure geared towards the short-term. Conversely, both the target values of
long-term incentives and base salaries were significantly below market. In reviewing the remuneration policy, a
rebalance of the pay mix was sought whilst addressing the overweighting of variable remuneration to the short-term
as well as the below-market base salaries. As a result, total remuneration at target has shrunk to mid-market levels
in the peer group compared to the previous remuneration policy (for the CEO by 24% from EUR 5.8 million to EUR
4.4 million and for other Executive Board Members by ~21% from EUR 3.0 million to EUR 2.4 million). The weighting
of remuneration components is rebalanced to align and reflect best international market practice with packages
strongly focusing on long-term and sustainable value creation. The results of the market benchmark can furthermore
be accessed on the company website: www.andritz.com/remuneration-en.

The weight of variable remuneration exceeds the weight of fixed remuneration. In line with market best practice, the
weight of the LTI also exceeds the weight of the STI. The new remuneration system thus ensures that the remuner-
ation policy provides a long-term incentive based on the company's success.

Chief Executive Officer Executive Board Member
Prior remuneration New remuneration Prior remuneration New remuneration
policy policy policy policy
5,779
o 76% of prior
4% compensation
4,412
142 (3%)
79% of prior
3,007 expected

1,750 (40%)

4,573 (79%)

1,120 (25%) 938 (40%)

2,298 (76%)

600 (25%)

1,400 (32%)

835 (14%)

400 (13%) 7EDEEy

Expected remuneration  Target remuneration Expected remuneration Target remuneration
Figure 1 - Total remuneration under prior remuneration policy (2023 values incl. carry forward for STI) and under

proposed remuneration policy (benefits value assuming pension contributions and fringe benefits; excl. new
hires). Relative share of total remuneration in parentheses.

5/12



5.1. FIXED REMUNERATION

Fixed remuneration consists of base salary, fringe benefits and a company pension scheme via contributions to an
external pension fund.

5.1.1. Fixed annual base salary

The fixed annual base salary (base salary) is intended to attract and retain highly qualified and best-suited members
of the Executive Board for the company in order to pursue the company's objectives in the best interests of share-
holders, employees and the public. Setting base salary in line with the market also ensures that Executive Board
members do not take any disproportionate financial risks on behalf of the company. When determining base pay, a
distinction is made between the CEO and ordinary members of the Executive Board. The base salary consists of a
contractually agreed annual salary, which - as is common in Austria - is paid out in 14 monthly salaries. The base
salary includes all overtime as well as the additional responsibilities of board functions in Group companies.

5.1.2. Pension scheme

The pension scheme is based on the defined contribution principle, whereby ANDRITZ Group makes contributions
to an external pension fund for the Executive Board members it employs. The amount of these payments is agreed
individually (within the limits of at maximum 4% of the total target remuneration granted) when the contract is con-
cluded. Early retirement programs are not generally provided for.

The legacy pension benefits of former members of the Executive Board or their surviving dependents are valorized
annually. The valorization is based on the development of the cost of living (CPI increase), the increase in the
collective wage agreement and the economic situation of the company.

5.1.3. Fringe benefits

Directors’ and officers’ insurance (D&O insurance)

The company takes out directors' and officers' (D&O) liability insurance for all Executive Board members. The D&O
insurance covers certain personal liability risks of the responsible persons of the ANDRITZ Group.

Payments in kind

In addition, accident insurance and other insurance policies required for the work as an Executive Board member,
such as legal expenses or foreign travel health insurance, are applicable. The company provides Executive Board
members with a company car. In addition, Executive Board members may be reimbursed for reasonable business
expenses associated with their position as an Executive Board member and for their travel expenses. Social security
contributions are divided between the Executive Board members and the company according to the statutory for-
mula, and the company either pays the statutory contribution to an employee pension fund or severance payments
are granted in accordance with Section 23 of the Austrian Salaried Employees Act. Other remuneration mainly
relates to taxable benefits in kind for company cars.

Special bonuses

No special bonuses for exceptional performance, sustainability, health & safety, and retention bonuses are applica-
ble. Sign-on bonuses are only applicable in special cases to provide the opportunity to attract the most suitable
talent for ANDRITZ Group. The payment of sign-on bonuses is limited to the amount of outstanding awards lost from
the transition of the previous position to ANDRITZ Group. The payment will reflect the pay mix of the executive’s
remuneration package defined in this remuneration policy and will be subject to a holding period defined by the
Supervisory Board on an individual basis.

In the event of gross negligence or intentional violation by an Executive Board member of any of their essential
duties of care or a fundamental principle of action set forth in an internal guideline issued by the company, which
poses a risk to the business success or reputation of the company ("compliance malus"), the Supervisory Board
may reduce the sign-on bonuses partially or completely (down to zero). Furthermore, in the event of a compliance
malus, the Supervisory Board may withhold or reclaim sign-on bonuses that have already been paid out.
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If applied, the rationale, and conditions for granting a sign-on bonus will be described in detail in the next remuner-
ation report.

Other remuneration components

The company pays insurance premiums for accidental risks such as death or occupational disability and for medical
expenses. If necessary, Executive Board members who are required to relocate have additional temporary benefits
available for up to two years from appointment to manage additional costs of running two households. For the CEO,
external costs in connection with civil, criminal or other official proceedings are also reimbursed - except in the event
of a gross breach of duty.

5.2. VARIABLE REMUNERATION

ANDRITZ Group's strategic goal is long-term, profitable and sustainable growth. ANDRITZ Group's remuneration
policy is therefore divided into short-term and long-term remuneration components with regard to variable remuner-
ation.

5.2.1. Short-term variable remuneration (Short-term incentive - STI)

There is a short-term, performance-related remuneration component consisting of financial and non-financial, inde-
pendent components. The financial component for the CEO and CFO is based on ANDRITZ Group’s net income
(weighing 85% of the STI). For Executive Board members with business area responsibility, the financial component
is based on ANDRITZ Group’s net income (weighing 50%) and EBITA margin of the business area (weighing 35%).

The non-financial component is based on quantifiable ESG targets (weighing 15%). At least one of the ESG targets
in the STl or LTl is a climate-related target. The selection of ESG targets is determined by the Supervisory Board at
the beginning of the respective financial year.

The STl is structured as follows:

Component Description and Reference to Strategy Weighting

Net Income Net income (after taxes and financial result), as reported. Earnings figure 85% (CEO and CFO)
that provides investors with a clear understanding of operational and finan- 50% (Executive Board mem-
cial performance and reflects the company's financial targets. ber with Business Area re-

sponsibility)

EBITA margin Margin of earnings before interest, taxes and amortization of intangible as- 0% (CEO and CFO)

Business Area sets from the responsible Business Area of the respective Executive Board 35% (Executive Board mem-
member. Earnings figure that supports the company's financial targets as a ber with Business Area re-
recognized management tool for the respective Business Areas. sponsibility)

ESG ESG targets that are in line with sustainable corporate development. The 15% (all Executive Board

ESG targets are selected by the Supervisory Board at the beginning of each members)
financial year. The Supervisory Board aims at consistency of targets over the

years while maintaining flexibility to align the selected targets with share-

holder demand and company strategy.

The STI payout amount is calculated by multiplying the target value by the total target achievement level of the
financial and non-financial components. The Supervisory Board sets a target value for 100% target achievement for
each of the targets for the respective financial year (“target value”) in line with the strategic objectives of ANDRITZ
Group as communicated to investors and proxy advisors.

The Supervisory Board ensures targets set each year are ambitious. The Supervisory Board also sets a threshold
and maximum for each target. In doing so, the Supervisory Board ensures that the range between the threshold and
maximum value is in line with market practice and corresponds to the respective targets.

7112



A payout factor is calculated on the basis of target achievement. If the threshold value is not reached, the payout
factor is 0%. If the threshold value is reached exactly, the payout factor is 50%. If the target value is reached, the
payout factor is 100%. If the target is reached at or above the maximum value, the payout factor is 200%. Target
achievement and the payout factor are interpolated linearly between the threshold and target values and between
the target and maximum values. Figure 2 shows the relationship between the degree of target achievement and the
corresponding payout factor for targets in the STI.

Payout curve

200%

150%

100%

50%

Amount paid out as % of the
STl target remuneration

0%
° Threshold value Target value Maximum value

Target achievement

Figure 2 - Exemplary Payout Curve in STI

Specific payout amounts of the STI are subsequently reported in the remuneration report alongside the threshold,
target and maximum values of each target. The respective target achievement values are disclosed and explained
in the remuneration report.

The Supervisory Board is only authorized to adjust the performance measures and/or target levels temporarily to an
appropriate extent in cases of extraordinary events or developments, e.g. the acquisition or sale of a part of the
company. General unfavorable market developments do not constitute an extraordinary event or development. Any
adjustment to the plan conditions for the STI will be explained clearly and in detail in the remuneration report.

Unless otherwise agreed in individual cases, the STl is paid out in 14 (fourteen) installments (monthly and addition-
ally in June and December in advance) in the year of the Annual General Meeting resolving on the distribution of
profits for the respective financial year. Any positive balance at the end of the employment relationship is paid out
four weeks after the effective end of the contract.

Executive Board members are not entitled to any payments from the STI for a bonus year if the Executive Board
member prematurely resigns from the employment contract without justification, or if the employment contract is
terminated prematurely by the company pursuant to Section 75 para 4 of the Austrian Stock Corporation Act or due
to the existence of another good cause, such as one within the meaning of Section 27 of the Austrian Salaried
Employees Act.

If the appointment and/or employment contract of the Executive Board member ends before the end of the bonus
year without one of the above cases occurring, the STI remains in place, but is reduced pro rata temporis (i.e. in
proportion to the duration of the appointment or employment contract in a bonus year to the entire bonus year). This
also applies in the event of the death of the Executive Board member; the respective provisions on remuneration in
the event of iliness, invalidity and death in the employment contract remain unaffected.

In accordance with Rule 27 of the Austrian Corporate Governance Code (ACGC), the company is entitled to withhold
and reclaim the payment amounts from the variable remuneration at its discretion if the audited consolidated financial
statements and/or the basis for determining other targets underlying the calculation of the variable remuneration
need to be subsequently corrected due to being objectively erroneous, and the error has led to an incorrect calcu-
lation of the variable remuneration. The claim for reimbursement exists to the extent of the difference between the
amounts actually paid out by the company and the amounts that should have been paid out according to the regu-
lations on variable remuneration based on the corrected calculation bases.

In the event of gross negligence or intentional violation by an Executive Board member of any of their essential
duties of care or a fundamental principle of action set forth in an internal guideline issued by the company, which
poses a risk to the business success or reputation of the company ("compliance malus"), the Supervisory Board
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may reduce the variable remuneration components partially or completely (down to zero). Furthermore, in the event
of a compliance malus, the Supervisory Board may withhold or reclaim variable remuneration components that have
already been paid out.

If the correction of the calculation bases for the variable remuneration or the compliance malus affects multiple paid
variable remuneration components, the payment amounts for all variable remuneration components may be re-
claimed. The claim for reimbursement exists for up to three years after the payment of the respective affected vari-
able remuneration component.

5.2.2. Long-term variable remuneration (Long-term incentive - LTI)

Rule 28 of the Austrian Corporate Governance Code (ACGC) recommends the LTI to be linked to predetermined,
measurable, long-term, and sustainable criteria. Therefore, the long-term remuneration component is based on a
performance-dependent grant of ANDRITZ Group shares (Performance Share Units — PSUs). The aim of the PSU
plan is to directly tie the amount of variable remuneration to the long-term operational performance as well as the
share price development of the company.

A new PSU tranche (i.e., the PSU plan granted for the respective year) is granted annually, whereby independent
targets must be met within a three-year performance period. At the beginning of the three-year performance period,
a conditional number of virtual shares is granted. The virtual shares granted in the LTI program are not transferable.
The virtual shares are initially allocated to the members of the Executive Board and do not represent a transfer of
real shares. The number of virtual shares is calculated by dividing the value of the LTI target remuneration by the
average share price over the last 60 trading days prior to the start of the performance period.

The final number of virtual shares is determined by the achievement of the following targets: the relative total share-
holder return (TSR) against the peer group index (STOXX® Europe 600 Industrial Goods & Services) (weighing
40%), reported group-wide earnings before interest, taxes, and amortization (EBITA) (weighing 50%), and quantifi-
able ESG targets (weighing 10%). At least one of the ESG targets in the STl or LTI is a climate-related target.

The LTl is structured as follows:

Target Variable remuneration component Weighting

Relative TSR TSR corresponds to the share price development plus reinvested dividends paid out during the 40%
performance period. When calculating the ‘relative’ TSR, the share performance of ANDRITZ is
compared to the performance of the STOXX® Europe 600 Industrial Goods & Services index
over the 3-year performance period. A common performance metric that allows for direct com-
parison with other companies in the peer group.

EBITA Group-wide earnings before interest, taxes, and amortization of intangible assets as reported. 50%
A performance metric that serves as a recognized management tool to support the financial
goals of the company across its respective Business Areas.

ESG ESG targets that are aligned with sustainable corporate development. The selection of the ESG ~ 10%
targets is made by the Supervisory Board at the beginning of each financial year. The Supervi-
sory Board aims at consistency of targets over the years while maintaining flexibility to align the
selected targets with shareholder demand and company strategy.

The Supervisory Board establishes a target value of 100% target achievement for each of the targets ("target value")
for each annual tranche for the performance period of three years in line with ANDRITZ Group’s strategic objectives
as communicated to investors and proxy advisors. The Supervisory Board ensures that the targets set for each
three-year tranche are ambitious. The Supervisory Board sets a threshold and a maximum value for each goal. In
doing so, the Supervisory Board ensures a market-appropriate range between the minimum and maximum values
that corresponds to the respective goals.
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Based on the level of target achievement, an allocation factor is calculated for each target:

e If the threshold is not met, the allocation factor for the shares is 0%.

e If the threshold is exactly met, the allocation factor for the shares is 50%.

e If the target value is achieved, the allocation factor for the shares is 100%.

e  For atarget achievement at or above the maximum value, the allocation factor for the shares is 150%.

Between the threshold and target value, as well as between the target and maximum value, target achievement and
allocation factor are linearly interpolated.

Specific payout amounts of the LTI are subsequently reported in the remuneration report alongside the threshold,
target and maximum values of each target. The respective target achievement values are disclosed and explained
in the remuneration report.

Relative TSR peer group

Relative TSR is measured by comparing the ANDRITZ Group’s TSR with the STOXX® Europe 600 Industrial Goods
& Services index over the performance period. The Supervisory Board may adjust the peer group for future perfor-
mance periods if the STOXX® Europe 600 Industrial Goods & Services constituents are no longer suitable for com-
parison.

TSR is defined as the percentage change in the share price during the performance period, taking into account
notionally reinvested dividends and all capital measures. For smoothing purposes, the average closing price in the
period of 60 trading days before the start of the performance period and 60 stock exchange trading days before the
end of the performance period is used as the relevant stock exchange price.

In alignment with market practice, target achievement for ANDRITZ Group’s TSR performance is determined using
the ranking method. In this context, the TSR is calculated for ANDRITZ Group and for all constituents of the STOXX®
Europe 600 Industrial Goods & Services index as at the beginning of the performance period. The calculated TSR
for ANDRITZ and its index peers is then ranked in an ascending manner, resulting in a percentile rank that indicates
where ANDRITZ Group’s TSR is positioned relative to the index constituents. The allocation factor is then calculated
as follows:

e  The allocation factor is 0% if ANDRITZ Group's relative TSR is below the 35" percentile.

e  The allocation factor is 50% if the relative TSR is at the 35" percentile.

e The allocation factor is 100% if the relative TSR is at the 55™ percentile.

e  The allocation factor is 150% if the relative TSR is at the 75™ percentile.

e Arelative TSR above the 75" percentile does not lead to any increase in the allocation of shares granted.
e There is a straight line between the allocation factors and percentage points as described above.

ANDRITZ Group emphasizes index outperformance and therefore closely aligns Executive Board incentives and
the interest of ANDRITZ Group’s shareholders by setting the allocation factor for 100% for the relative TSR at the
55 percentile, the threshold at the 35" percentile, and the maximum at the 75" percentile. This level of ambition,
i.e. setting the 100% allocation factor at the 55™ percentile, is above typical market practice of ANDRITZ Group’s
peers.

The payout amount corresponds to the final number of virtual shares multiplied by the average closing price of the
60 trading days prior to the end of the performance period. The payout amount is capped at a maximum of 150% of
the conditionally granted virtual shares and 200% of the target value. Should the payout amount exceed 200% of
the target value, the number of granted shares will be reduced accordingly. The company will fulfill the payout
amount from the LTI in shares and partly in cash to settle personal tax payments. The mechanism is illustrated in
Figure 3:
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— Longterm variable remuneration component

LTltarget remuneration Performance period 3 years Payment in shares and cash
0
(% of Base Sl Share Price Developement
in EUR w
@ share price (average of 60 TSR vs. STOXX® Europe 600 Industrial Goods & Services 40% Maximum Value:
trading days) X EBITA 50% =l 150% of the number of conditionally
granted shares
ESG Target (s) l 10% 200% of the LTl target remuneration

Number of conditionally granted

A (including share price increase)
virtual shares

0 — 150 % Number of conditionally granted shares

Figure 3 - Long-term Variable Compensation Component

The Supervisory Board is only authorized to adjust the performance measures and/or target levels temporarily to an
appropriate extent in cases of extraordinary events or developments, e.g. the acquisition or sale of a part of the
company. General unfavorable market developments do not constitute an extraordinary event or development. Any
adjustment to the performance measures and/or target levels for the LTI will be explained clearly and in detail in the
remuneration report.

The LTl is paid out in one installment in the month following the Annual General Meeting resolving on the distribution
of profits for the respective financial year.

Executive Board members are not entitled to any payments from the LTI if the Executive Board member prematurely
resigns from the employment contract without justification, or if the employment contract is terminated prematurely
by the company pursuant to Section 75 para 4 of the Austrian Stock Corporation Act or due to the existence of
another good cause, such as one within the meaning of Section 27 of the Austrian Salaried Employees Act.

If the appointment and/or employment contract of the Executive Board member ends before the LTI is paid out
without one of the above cases occurring, the LTI remains in place, but is reduced pro rata temporis (i.e. in proportion
to the duration of the appointment or employment contract in a grant year to the entire grant year). This also applies
in the event of the death of the Executive Board member; the respective provisions on remuneration in the event of
iliness, invalidity and death in the employment contract remain unaffected.

If the employment contract is terminated by mutual agreement, the terms of the termination agreement determine
the implications for the LTI.

In the event of extraordinary developments on the part of the company (e.g. measures under reorganization law,
capital measures, acquisition and/or sale of companies and businesses, realization of hidden reserves) that have a
significant impact on the target values of the LTI, the Supervisory Board of the company may, in agreement with the
Executive Board of the company, adjust the contractual conditions and other parameters of the LTl in order to neu-
tralize the effects of the extraordinary developments in an appropriate manner. In accordance with Rule 27 of the
Austrian Corporate Governance Code, the company is entitled to withhold and reclaim the payment amounts from
the LTI at its discretion if the audited consolidated financial statements and/or the basis for determining other targets
underlying the calculation of the LTI need to be subsequently corrected due to being objectively erroneous, and the
error has led to an incorrect calculation of the LTI. The claim for reimbursement exists to the extent of the difference
between the amounts actually paid out by the company and the amounts that should have been paid out according
to the regulations on the LTI based on the corrected calculation bases.

In the event of gross negligence or intentional violation by an Executive Board member of any of their essential
duties of care or a fundamental principle of action set forth in an internal guideline issued by the company, which
poses a risk to the business success or reputation of the company ("compliance malus"), the Supervisory Board
may reduce the LTI components partially or completely (down to zero). Furthermore, in the event of a compliance
malus, the Supervisory Board may withhold or reclaim LTI components that have already been paid out.

If the correction of the calculation bases for the LTI or the compliance malus affects multiple paid variable remuner-
ation components, the payment amounts for all LTI components may be reclaimed. The claim for reimbursement
exists for up to three years after the payment of the respective affected LTI component.
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5.3. SHARE OWNERSHIP GUIDELINE

In accordance with market practice, share ownership guidelines are established for the CEO with a requirement of
150% of base salary. For regular members of the Executive Board the requirement is 100% of base salary. Members
of the Executive Board have a period of 4 years (i.e. the accumulation phase) from the start of this policy or, for new
board members, from their appointment to meet the requirement and shares must be held until at least one year
after the end of the employment period. A short-term incentive (STI) paid out in the following year can also be used
for the acquisition of shares. If the requirement is not met, the long-term incentive (LTI) may be reduced.

If the appointment and/or employment contract of the Executive Board member ends before the end of the accumu-
lation phase, the share ownership guideline remains in place, but the amount of shares that must be held until at
least one year after the end of the employment period is reduced pro rata temporis (i.e. in proportion to the duration
of the appointment or employment contract in the accumulation phase to the entire accumulation phase). If the
requirement is not met, the long-term incentive (LTl) may be reduced.

6. TERMINATION OF AN EXECUTIVE BOARD MANDATE

The employment contracts of the Executive Board members are concluded for a fixed term. For Executive Board
members in their first term, the duration is fixed to three years. For Executive Board members whose contract is
prolonged, the term is fixed to a maximum of up to 5 years. The employment contract durations of current Executive
Board members are published in the corporate governance report as well as the remuneration report of ANDRITZ
Group. The employment contracts can only be terminated without notice for significant reasons pursuant to Section
75 paragraph 4 of the Austrian Stock Corporation Act or due to the existence of another good cause, e.g., such
within the meaning of Section 27 of the Austrian Salaried Employees Act (AngG) (grounds for dismissal under labor
law) as well as for gross misconduct. In the case of permanent incapacity to work or after more than six months of
illness, the employment relationship can be terminated with a three-month notice period to the end of the month. In
this case, the entitlement to the fixed salary and 50% of the variable remuneration remains for the remainder of the
contract term, but for a maximum of 18 months. This also applies in the event of an early termination of the Executive
Board appointment in the absence of a significant reason. If the employment contract is terminated by mutual agree-
ment, the terms of the termination agreement determine the implication. The employment contracts contain a strict
non-compete clause. If compliance with this clause is not waived, remuneration equal to the fixed salary must be
paid.

12/12



	1. Presentation of the Financial Statements including the Management Report and Corporate Governance Report, the Consolidated Financial Statements including the Consolidated Management Report, the Proposal on the Allocation of Net Earnings and the Sup...
	2. Resolution on the use of the net earnings
	3. Resolution on discharge of the Executive Board members for the 2024 business year
	4. Resolution on discharge of the Supervisory Board members for the 2024 business year
	5. Resolution on the remuneration for the Supervisory Board members for the 2024 business year
	6. Appointment of the auditor for the Financial Statements and Consolidated Financial Statements as well as the auditor of the Sustainability Report for the 2025 business year
	7. Appointment of two persons to the Supervisory Board
	8. Resolution on the remuneration report
	9. Resolution on the remuneration policy

