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Report of the Management Board
of
Lenzing Aktiengesellschaft
Commercial Register No. (“FN”’) 96499 k
pursuant to Sec 65 para 1b in conjunction with Sec 170 para 2 and Sec 153 para 4
of the Austrian Stock Corporation Act
(Purchase and sale of own shares by the Company)
Items 8a and 8b of the agenda of the 82" Annual General Meeting

. AUTHORIZATIONS

At the 82" Annual General Meeting of Lenzing Aktiengesellschaft, FN 96499 k, with its registered
office in Lenzing an der Ager (the “Company”), to be held on 23 April 2026, the Management Board
of the Company shall be authorized for a period of 30 months from the date of the resolution pursuant
to Sec 65 para1no4 and 8 and para 1a and 1b of the Austrian Stock Corporation Act (AktG) to
acquire own shares of the Company with the consent of the Supervisory Board. The own shares
acquired by the Company shall not exceed 10% of the Company’s share capital. The consideration to
be paid for the repurchase must be within a range of + 25% of the weighted average closing price of
the Lenzing share on the last 20 trading days prior to the start of the corresponding repurchase
program.

In addition, the Management Board shall be further authorized to redeem repurchased own shares
without further resolution of the General Meeting with the approval by the Supervisory Board (including
authorization of the Supervisory Board of the Company to adopt changes to the articles of incorporation
resulting from the redemption of the shares) or sell these shares again and to determine the conditions
of sale. These authorizations shall be exercised in whole or in several partial amounts and in pursuit
of one or more purposes by the Company, by a subsidiary company (Sec 189a no 7 Austrian
Commercial Code) or by third parties for the account of the Company.

Furthermore, for a period of five years from the date on which the resolution is passed, the
Management Board of the Company shall be authorized, with the consent of the Supervisory Board,
to decide on a legally permissible method of selling own shares other than via the stock exchange or
a public offer, including excluding shareholders' rights of repurchase (subscription rights) and to
determine the conditions of sale.

. ONTHE ACQUISITION OF OWN SHARES

The exclusion of shareholders’ tender rights (exclusion of reverse subscription rights) is of particular
importance for Lenzing Aktiengesellschaft because it enables it to take advantage of market
opportunities arising in its rapidly changing environment quickly and flexibly and without the time-
consuming and costly processing of shareholders’ tender rights. The acquisition of only individual
shareholders or a single shareholder (package acquisition) is permissible, provided that this can be
objectively justified. Accordingly, it is in the Company’s interest to acquire own shares from one or
more shareholders to the exclusion of the other shareholders’ right to tender if, for example, due to the
available time frame, the consideration of general and special market and share price developments,
the trading volumes available on the stock exchange or the statutory volume restrictions for share
buyback programmes via the stock exchange, it can be assumed that treasury shares will be acquired
by the Company cannot be acquired within the required time or at a reasonable price via the stock
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exchange or by public offer. It is also in the interest of the Company to acquire own shares from one
or more shareholders by excluding the other shareholders’ right to tender if it stabilises the Company’s
shareholder structure, in particular with regard to strategic investors, or if it can satisfy an immediate
need for treasury shares.

lll. ON THE SALE AND REDEMPTION OF OWN SHARES

Since the possible exclusion of shareholders’ rights to repurchase shares (subscription rights) in
connection with the sale of shares acquired pursuant to Sec 65 Austrian Stock Corporation Act is
materially comparable with the exclusion of subscription rights, the Management Board in accordance
with the statutory provisions pursuant to Sec 65 para 1b in conjunction with Sec 170 para 2 in
conjunction with Sec 153 para 4 Austrian Stock Corporation Act, makes the following report:

The authorization of the Management Board to acquire own shares in accordance with Sec 65 para 1
no. 4 and 8 of the Austrian Stock Corporation Act without a specific purpose enables the Company to
react quickly and flexibly to changing situations.

1. Authorization to sell off-exchange and to exclude shareholders’ rights to repurchase
(subscription rights)

1.1.  Pursuant to Sec 65 para 1b in conjunction with Sec 47a of the Austrian Stock Corporation Act,
all shareholders of the Company must be treated equally when acquiring and selling own
shares. In any case, a purchase or sale via the stock exchange or by means of a public offer
is sufficient to meet the obligation to treat shareholders equally.

1.2.  The purpose of this proposal for a resolution is to authorize the Management Board to sell own
shares in a manner other than via the stock exchange or by means of a public offer. In this
case, the shareholders’ right to acquire these own shares could be excluded. This possible
exclusion of shareholders’ repurchase rights (subscription right) when selling own shares is in
the interest of the Company for the following reasons:

a) The Company repeatedly finds opportunities to make acquisitions that are compatible with
its strategic planning. In addition, strategic investments in such companies provide the
Company’s segment with opportunities for potential collaboration.

b) In many cases, the owners of attractive investment and acquisition targets as well as
potential collaboration partners are only willing to conclude a corresponding agreement
with the Company if they receive shares in the Company as consideration, either fully or
in part.

c) The use of own shares as “transaction currency” is also advantageous for the Company
because the financing requirements for acquisitions can be reduced and the use of own
shares as "transaction currency" can preserve the available liquid funds for the Company
and the shareholders.

d) The possibility of using own shares as a “transaction currency” also enables the
Management Board, with the approval by the Supervisory Board, to act quickly and flexibly
in the event of acquisition opportunities, as new shares do not have to be created in the
course of a comparatively time-consuming capital increase.
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e) The need to acquire own shares quickly and without influencing the stock market price
may also arise within the framework of employee participation programmes.

In order to achieve the best possible use of own shares, it is also necessary to enable the sale
of own shares in any legally permissible manner - i. e. also off-exchange and with the exclusion
of shareholders’ repurchase rights (subscription rights) - and, in this connection, to grant the
Management Board, with the consent by the Supervisory Board, the authorization to determine
the conditions of sale.

The proposed authorization for the Management Board, enabling it to adopt a different method
of sale, also with the exclusion of pre-emption rights (subscription rights) of shareholders, will
enable the Management Board to utilize opportunities that arise at the time of sale in a rapid,
flexible and cost-effective manner. The possibility of reselling treasury shares while excluding
the pre-emption rights (subscription rights) of shareholders is especially important for the
Company because when opportunities arise in a quickly changing environment and in new
markets, the Company must be able to exploit them in a rapid and flexible manner and cover
the resulting needs on short notice. By eliminating the time-consuming and cost-intensive
handling of pre-emption rights (subscription rights) of shareholders, the market opportunities
that arise can be optimally utilized in the interest of the Company and its shareholders to
achieve corporate policy objectives.

The exclusion of subscription rights or the sale of own shares in a manner other than via the
stock exchange or by means of a public offer is also proportionate because the Company
regularly has an interest in acquiring the company in question. The interests of the existing
shareholders are safeguarded by the fact that shares are granted in proportion to the company
value when the company is acquired.

The preferential issue of shares to employees, executives and members of the Management
Board or the Supervisory Board of the Company or of an affiliated company constitutes a
sufficient reason for the exclusion of subscription rights pursuant to Sec 153 para 5 Austrian
Stock Corporation Act.

Even with the exclusion of the right to repurchase (subscription right) the Company’s interests
outweigh those of shareholders for the reasons stated above. An exclusion of the general
subscription right therefore appears to be objectively justified. In addition, the proposed
authorization of the Management Board to use or sell shares is in line with the statutory
intention that the Company’s own shares are not to be retained by the Company but to be
returned to the market.

Due to the quantitative restrictions (max. 10%) on the purchase of own shares, the sale of own
shares with the exclusion of shareholders’ repurchase rights (subscription rights) does not
result in the creation of a significant shareholding in the Company nor the dilution of the
shareholders excluded from subscription. The latter is because no additional new shares will
be issued when the own shares are resold and therefore the respective participation of the
excluded shareholders in the Company will remain unchanged.

The interests of the Company and its shareholders are safeguarded in particular by the fact
that when acquiring own shares and then reselling them at a later date — regardless of whether
this resale takes place on-exchange or via a public tender or in some other manner — and when
determining the terms and conditions of resale, the Management Board must obtain the prior
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consent of the Supervisory Board. In this context it should be mentioned that the granting of an
authorization to the Management Board to resell treasury shares with the approval of the
Supervisory Board, potentially by means other than via the stock exchange or by public tender,
is a customary and generally accepted business practice among many listed Austrian (and
German) companies for the purpose of using treasury shares as consideration in a business
combination, i.e. as consideration for the acquisition of companies, businesses, business units
or investments in one or more companies both domestically and abroad, as well as for the
realisation of any similar strategic objective. This is also reflected in Section 5 para 2 no 7 of
the Austrian Disclosure Regulation 2018 (VeroffentlV 2018), according to which a disclosure
must be made at the appropriate time containing information on the nature and purpose of the
repurchase and/or the sale of treasury shares, in particular, whether the repurchase and/or the
sale is to take place on- or off-exchange.

The Management Board will only make use of the authorization to sell own shares in ways
other than via the stock exchange or by means of a public offer excluding the shareholders’
rights to repurchase (subscription right) and to determine the conditions of sale if the
requirements described above and all legal prerequisites are fulfilled. In addition, the value of
the own shares sold will be determined by the Management Board with the consent by the
Supervisory Board, taking full account of the interests of the Company and its shareholders.
Furthermore, the Management Board will observe the disclosure and announcement
obligations under stock corporation and stock exchange law that must be complied with in the
acquisition and/or sale (with or without the exclusion of the shareholders’ rights to purchase).

2. Authorization to redeem own shares

2.1.

2.2.

The Management Board shall be authorized to redeem acquired own shares without further
resolution of the General Meeting with the approval by the Supervisory Board. In addition, the
Supervisory Board shall be authorized to resolve on amendments to the articles of
incorporation resulting from such redemption. For the Company and its shareholders, the
redemption of own shares can have, in particular, accounting advantages, because reserves
must also be set up for own shares. If own shares lawfully repurchased are no longer required
and if there is no better way to use them than to redeem them, the Management Board’s prior
authorization to redeem own shares and the prior authorization of the Supervisory Board to
resolve on corresponding amendments to the articles of incorporation in the event of actual
redemption shall be appropriate means to avoid the time-consuming and cost-intensive holding
of a further General Meeting which would have to resolve upon these measures.

The Management Board will only use the authorization to redeem repurchased own shares if
the requirements described above and all legal requirements are met. The Management Board
will also comply with the disclosure and announcement requirements under stock corporation
and stock exchange law that must be complied with when redeeming own shares. The same
shall apply to the resolution of corresponding amendments to the Company’s articles of
incorporation.

Lenzing an der Ager, March 2026

Management Board



