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ANNUAL GENERAL MEETING 

of  

RAIFFEISEN BANK INTERNATIONAL AG 

on April 9, 2026 

PROPOSED RESOLUTIONS OF THE MANAGEMENT BOARD AND THE 

SUPERVISORY BOARD PURSUANT TO SEC. 108 OF THE STOCK 

CORPORATION ACT (AktG) 

Item 1 on the agenda 

No resolution is required on this item of the agenda. 
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Item 2 on the agenda 

 

 

The Management Board and the Supervisory Board propose that the General Meeting adopt the 

following resolution: 

 

 

RESOLUTION 

 

"The appropriation of the unappropriated profit of EUR 1,248,549,708.28 as reported in the 

annual financial statements of the Company as of December 31, 2025, shall be made as follows, 

in accordance with the current proposal of the Management Board: 

 

1. A dividend in the amount of EUR 1.60 per ordinary share shall be distributed on the 

ordinary shares entitled to dividend, corresponding to a maximum distribution amount 

of EUR 526,303,393.60. The Company is not entitled to any dividends from own shares.  

 

2. The unappropriated profit remaining after payment of the dividend shall be carried 

forward to new account. 

 

3. The payout of the dividend will be paid on April 17, 2026, via the respective custodian 

bank of the shareholders entitled to dividend." 

 

 

 

RATIONALE 

 

The Management Board has reviewed the development of capital ratios, regulatory 

requirements, and ongoing strategic considerations and has positively assessed the possibility 

of a dividend payment. 

 

In light of the business performance and earnings situation of the RBI Group in recent months, 

the Management Board has decided to propose to the General Meeting the distribution of a 

dividend of EUR 1.60 per eligible common share for approval. 
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Item 3 on the agenda 

 

The Management Board and the Supervisory Board propose that the General Meeting adopt the 

following resolution:    

 

RESOLUTION 

 

“The report on the remuneration of the Management Board and of the Supervisory Board for 

the financial year 2025 (Remuneration Report 2025), as attached ./1, is approved with a 

recommendatory character in accordance with sec. 78d para. 1 in conjunction with sec. 98a of 

the Stock Corporation Act (AktG).” 

 

 

 

RATIONALE 

 

In a listed company, the Management Board and the Supervisory Board are required to prepare a 

clear and understandable remuneration report, which must provide a comprehensive overview of 

the remuneration granted or owed to current and former members of the  Management Board and 

Supervisory Board in the course of the last financial year within the framework of the remuneration 

policy, including all benefits in any form. 

 

The remuneration report shall be made publicly available free of charge on the Company’s website 

for a period of ten years following the General Meeting. 
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Item 4 on the agenda 

 

The Management Board and the Supervisory Board propose that the General Meeting adopt the 

following resolution:    

 

 

RESOLUTION 

 

“The members of the Management Board of Raiffeisen Bank International AG who served during 

the financial year 2025 are released from liability for this period.”  

 

 

  



 

TRANSLATION FROM GERMAN ORIGINAL; ONLY THE GERMAN ORIGINAL IS BINDING AND VALID 
 

Item 5 on the agenda 

 

The Management Board and the Supervisory Board propose that the General Meeting adopt the 

following resolution:  

 

 

RESOLUTION 

 

“The members of the Supervisory Board of Raiffeisen Bank International AG who served during 

the financial year 2025 are released from liability for this period.” 
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Item 6 on the agenda 

 

The Supervisory Board proposes that the General Meeting adopt the following resolution:  

 

RESOLUTION 

 

“Martin Hauer is elected to the Supervisory Board of Raiffeisen Bank International AG with 

immediate effect and Eva Fugger is elected to the Supervisory Board of Raiffeisen Bank 

International AG with effect from December 31, 2026, until the end of the General Meeting 

resolving on the release from liability for the 2030 financial year.” 

 

 

RATIONALE 

 

Pursuant to sec. 9 para. 1 of the Articles of Association, the Supervisory Board shall be composed of 

not less than three and not more than 15 members elected by the General Meeting. 

 

Michael Höllerer resigns from the Supervisory Board of Raiffeisen Bank International AG with effect 

from the beginning of the Annual General Meeting on April 9, 2026. 

 

Rudolf Könighofer resigns from the Supervisory Board of Raiffeisen Bank International AG with 

effect from the end of December 30, 2026.  

 

In order to maintain the current number of twelve members (shareholder representatives) elected 

to the Supervisory Board by the Annual General Meeting, two new members will therefore have to 

be elected to the Supervisory Board at the Company's Annual General Meeting on April 9, 2026. The 

Supervisory Board proposes that Martin Hauer with immediate effect and Eva Fugger with effect 

from December 31, 2026 be elected as new members of the Supervisory Board until the end of the 

Annual General Meeting that resolves on the release from liability for the 2030 financial year.   

 

Raiffeisen Bank International AG is subject to sec. 86 para. 7 of the Stock Corporation Act (AktG) 

and must comply with the minimum quota requirement pursuant to sec. 86 para. 7 of the Stock 

Corporation Act (AktG), according to which the Supervisory Board must consist of at least 30 

percent women and at least 30 percent men. Currently, out of the twelve capital 

representatives, nine are men and three are women, while out of the six employee 

representatives, four are men and two are women. The Supervisory Board therefore currently 

consists of thirteen men and five women, fulfilling the minimum quota requirement pursuant 

to sec. 86 para. 7 of the Stock Corporation Act (AktG). 

 

No objection pursuant to sec. 86 para. 9 of the Stock Corporation Act (AktG) has been raised 

either by the majority of the shareholder representatives or by the majority of the employee 

representatives, resulting in joint fulfilment of the minimum quota requirement pursuant to sec. 

86 para. 7 of the Stock Corporation Act (AktG) rather than separate fulfilment. 

 

With the proposal for the election of Martin Hauer and Eva Fugger the minimum quota 

requirement pursuant to sec. 86 para. 7 of the Stock Corporation Act (AktG) continues to be met. 

 

The assessments of the candidates’ professional suitability and personal integrity, in 

accordance with the “EBA Guidelines on the assessment of the suitability of members of the 
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management body and key function holders” and the “FMA Circular on the suitability 

assessment of executives, members of the Supervisory Board, and key function holders (Fit & 

Proper Circular),” as well as the Company’s internal “Fit & Proper Policy” and “Succession 

Management Policy,” have been conducted, resulting in a positive individual and collective 

assessment of the proposed persons. 

 

Eva Fugger and Martin Hauer both have held responsible and management positions in 

companies in the financial sector, in particular within the Raiffeisen Banking Group, for several 

years. As a result, they have extensive banking knowledge, practical management know-how 

and in-depth expertise in financial and strategic topics, which will form the basis for their future 

Supervisory Board activities. Their profound expertise and practical knowledge enable them to 

critically review and monitor proposals and information from the Management Board and the 

implementation of the Company’s strategic objectives  and to assess the individual and 

collective performance of the Management Board.  

 

Eva Fugger has held leading positions within Raiffeisenlandesbank Burgenland for several years 

and will lead the bank in the CEO function with effect from January 1, 2027. Her knowledge in 

the areas of risk management, finance, IT and regulatory topics is a sound basis for her future 

role in the Supervisory Board. Her broad occupational experience enables her to effectively and 

independently assess the performance of the Management Board. 

 

Martin Hauer brings many years of leading management experience in Raiffeisenlandesbank 

Niederösterreich-Wien and will take over the function of the General Manager (Generaldirektor). 

His profound knowledge of legal, financial and strategic topics is a sound basis for his future 

role in the Supervisory Board and enables him to critically question and effectively oversee the 

decisions of the Management Board.  

 

Martin Hauer and Eva Fugger have each submitted a statement pursuant with sec. 87 para. 2 of the 

Stock Corporation Act (AktG), which is accessible on the Company’s website 

at https://www.rbinternational.com/en/investors/events-presentations/annual-general-

meetings/2026.html. 

When electing members of the Supervisory Board, the General Meeting shall take account of the 

criteria laid down in sec. 87 para. 2a of the Stock Corporation Act (AktG), in particular the 

professional and personal qualifications of the members, the balanced professional composition of 

the Supervisory Board, aspects of diversity with respect to the representation of both genders, the 

age structure and the international backgrounds of the members as well as professional reliability. 

Concerning this item on the agenda, only nominations made by shareholders owning, in aggregate, 

at least 1% of the share capital of the Company, can be taken into account. These nominations, 

together with the statements pursuant to sec. 87 para. 2 of the Stock Corporation Act (AktG) for the 

respective nominee, must be received by the Company in text for by March 30, 2026, at the latest 

and made available on the Company’s website on April 1, 2026, otherwise the person concerned may 

not be included in the vote. It is important to note that pursuant to sec. 86 para. 7 of the Stock 

Corporation Act (AktG), the Supervisory Board of the Company must include no less than five women 

and no less than five men if it comprises eighteen members (shareholder representatives and 

employee representatives). Regarding the details and requirements for the consideration of 

election proposals, reference is made to the notice of convocation, which is available on the 

Company’s website.  

https://www.rbinternational.com/en/investors/events-presentations/annual-general-meetings/2026.html
https://www.rbinternational.com/en/investors/events-presentations/annual-general-meetings/2026.html
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Item 7 on the agenda 

The Supervisory Board proposes that the General Meeting adopt the following resolution:  

 

RESOLUTION 

 

“Deloitte Audit Wirtschaftsprüfungs GmbH, based in Vienna, is appointed as auditor and at the 

same time as bank auditor in accordance with sec. 60 et seq. of the Austrian Banking Act (BWG) for 

the Company's annual and consolidated financial statements and as auditor for the consolidated 

sustainability reporting for the 2027 financial year.” 
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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. 
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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. 
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Item 9 on the agenda 

 

The Management Board and the Supervisory Board propose that the General Meeting adopt the 

following resolution:  

"The Management Board is authorized, in accordance with the provisions of sec. 65 para. 1 no. 

7 of the Stock Corporation Act (AktG), for the purpose of securities trading, which may also be 

carried out off-exchange, to acquire own shares for a period of 30 months from the date of this 

resolution, thus until 9 October 2028, whereby the trading stock of shares acquired for this 

purpose must not exceed 5% of the respective share capital of the Company at the end of each 

day. The consideration for the shares to be acquired must not fall below half of the closing price 

on the Vienna Stock Exchange on the last trading day before the acquisition and must not 

exceed twice the closing price on the Vienna Stock Exchange on the last trading day before the 

acquisition. 

 

This authorization can be exercised in whole or in part, or also in several partial amounts by the 

Company, by a subsidiary (sec. 189a no. 7 of the Austrian Commercial Code (UGB)) or on their 

behalf by third parties. 

 

This authorization replaces the authorization to acquire own shares for the purpose of 

securities trading, which was resolved in the General Meeting on April 4, 2024." 

 

 

RATIONALE 

 

A credit institution may, pursuant to sec. 65 para. 1 no. 7 of the Stock Corporation Act (AktG), 

acquire its own shares for the purpose of securities trading based on an approval by the General 

Meeting, whereby the trading stock must not exceed 5% of the share capital at the end of each 

day. To provide the Management Board with the greatest possible flexibility and in particular 

to enable the Company and its affiliated companies to act as a market maker with regard to 

its own shares, the Management Board should continue to have the opportunity to acquire 

shares of the Company for the purpose of securities trading. Securities trading can also be 

carried out off-exchange, in particular in the form of OTC and derivative transactions. This 

possibility shall also exist for subsidiaries of the Company. 

 

As of the date of the convocation (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. The own shares acquired pursuant to sec. 65 para. 1 no. 7 of the Stock Corporation Act 

(AktG) are to be added to the own shares acquired pursuant to sec. 65 para. 1 no. 1, no. 4 and 

no. 8 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, 

whereby the trading stock of own shares acquired pursuant to sec. 65 para. 1 no. 7 AktG must 

not exceed 5% of the share capital at the end of each day. 

 

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 for the purpose of 

securities trading. 

 


