
 
  

 

Item 8 on the agenda 
 
The Management Board and the Supervisory Board propose that the General Meeting adopt the 
following resolution:  

 
 

RESOLUTION 
 
“ 1. The Management Board is authorized under the provisions of sec. 65 para. 1 no. 8 as well as 
para. 1a and para. 1b of the Stock Corporation Act (AktG) to acquire own shares, whereby, with 
the approval of the Supervisory Board, the acquisition can also be made off-exchange, 
excluding the proportional tender right of the shareholders. The proportion of own shares to be 
acquired and already acquired must not exceed 10% of the respective share capital of the 
Company. The duration of the authorization to acquire own shares is limited to 30 months from 
the date of the resolution in the General Meeting, thus until October 9, 2028. 
 
The lowest consideration to be paid for the repurchase is EUR 3.05 per share, the highest 
consideration to be paid for the repurchase must not exceed 10% above the average, 
unweighted closing price on the stock exchange of the 10 trading days preceding the exercise 
of this authorization. 
 
This authorization can be exercised in whole or in part, or also in several partial amounts and 
in pursuit of one or more purposes - with the exception of securities trading - by the Company, 
by a subsidiary (sec. 189a no. 7 of the Austrian Commercial Code (UGB)) or on their behalf by 
third parties. 
 
The Management Board is authorized to reduce the share capital of the Company pursuant to 
sec. 65 para 1 no. 8 last sentence in connection with sec. 192 Stock Corporation Act (AktG) with 
the approval of the Supervisory Board by redeeming own shares without further resolution of 
the General Assembly, whereby the Supervisory Board is entitled to resolve on an amendment 
of the Company’s Articles of Association due to a redemption of own shares. 
 
2. The Management Board is authorized, in accordance with sec. 65 para 1b of the Stock 
Corporation Act (AktG), with the approval of the Supervisory Board, to decide on a method of 
disposal for the Company's own shares other than via the stock exchange or through a public 
offer, partially or completely excluding the subscription right of the shareholders, and to 
determine the conditions of disposal. The shareholders' subscription right may only be excluded 
when the Company's own shares are used as consideration for a contribution in kind, in the 
acquisition of companies, operations, partial operations or shares in one or more companies in 
Austria or abroad. Furthermore, in the event that convertible bonds are issued in the future 
based on the resolution of the General Meeting of March 26, 2025, under item 8 of the agenda, 
the shareholders' subscription right may also be excluded in order to issue (own) shares to such 
creditors of convertible bonds who have exercised their conversion or subscription right to 
shares in the company granted under the terms of the convertible bonds, as well as in the case 
of a mandatory conversion stipulated in the terms of issue of convertible bonds, to fulfill this 
mandatory conversion. This authorization can be exercised in whole or in part, or also in several 
partial amounts and in pursuit of one or more purposes by the Company, by a subsidiary (sec. 
189a no. 7 of the Austrian Commercial Code (UGB)) or on their behalf by third parties and is valid 
for a period of five years from the date of this resolution, thus until April 9, 2031. 
 



 
  

 

3. Both, this resolution and any share buyback program or potential resale program based on 
it, as well as their duration, are to be published. This authorization replaces the authorization 
approved in the General Meeting on April 4, 2024, pursuant to sec. 65 para. 1 no. 8 of the Stock 
Corporation Act (AktG) and sec. 65 para. 1b AktG for the acquisition and use of own shares and 
also applies to the use of the Company's existing holdings of its own shares.” 
 

RATIONALE 
 
A company whose shares are listed on the stock exchange may, pursuant to sec. 65 para. 1 no. 
8 of the Stock Corporation Act (AktG), acquire up to 10% of the share capital without a specific 
purpose based on an authorization by the General Meeting. However, the purpose of securities 
trading is excluded. 
 
In the Annual General Meeting of the Company on April 4, 2024, the Management Board was 
authorized to acquire or, if necessary, redeem its own shares pursuant to sec. 65 para. 1 no. 8 
AktG. The duration of the authorization to acquire own shares is limited to 30 months from the 
resolution in the General Meeting. 
 
The Management Board has so far not made use of this authorization to acquire own shares. 
 
As of the date of the convocation of the Annual General Meeting (March 2, 2026), the Company 
and its affiliated companies hold 716,956 own shares, which corresponds to approximately 
0.218% of the Company's share capital. Own shares acquired pursuant to sec. 65 para. 1 no. 8 of 
the Stock Corporation Act (AktG) are to be added to own shares acquired pursuant to sec. 65 
para. 1 no. 1, no. 4 and no. 7 of the Stock Corporation Act (AktG) and, in addition to other own 
shares already acquired and still owned by the Company, must not exceed 10% of the respective 
share capital of the Company in total.  
 
The legally defined maximum limit according to sec. 65 para. 1 no. 8 of the Stock Corporation 
Act (AktG) of repurchased and still owned own shares of 10% of the Company's share capital 
according to sec. 65 para. 2 AktG is thus not exhausted. 
 
To provide the Management Board with the greatest possible flexibility, a new authorization is 
to be resolved. Therefore, the Management Board and the Supervisory Board consider it 
sensible and useful to propose to the General Meeting the authorization to acquire own shares 
according to sec. 65 para. 1 no. 8 of the Stock Corporation Act (AktG) - also excluding the 
proportional tender right. Furthermore, as already decided in the Annual General Meeting on 
April 4, 2024, an authorization should be granted to the Management Board to dispose of the 
repurchased shares not via the stock exchange or another public procedure, and thus excluding 
the shareholders' subscription right. This should potentially enable the Management Board to 
use the acquired shares as consideration for a contribution in kind, in the acquisition of 
companies or company shares, or to issue shares to the holders of future issued convertible 
bonds. 
 
The Management Board is to be authorized to reduce the Company’s share capital by 
redeeming own shares and the Supervisory Board is to be authorized to resolve on an 
amendment of the Company’s Articles of Association due to a redemption of own shares. 
 
Reference is made to the Management Board's report on the possible exclusion of subscription 
right in connection with this authorization. 
  


