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voestalpine AG 

Report of the Management Board of voestalpine AG (I) on the exclusion of 
subscription rights in connection with the issuance of convertible bonds on the basis 
of the resolution of the 32nd Annual General Meeting of voestalpine AG dated 3 July 
2024 and (II) on the use of treasury shares for servicing convertible bonds on the 
basis of the resolution of the 33rd Annual General Meeting of voestalpine AG dated 
2 July 2025 

The 32nd Annual General Meeting of voestalpine AG (the “Company”) held on 3 July, 2024, 
authorized the Management Board, with the approval of the Supervisory Board, and until 
30 June 2029 to issue financial instruments within the meaning of Section 174 of the 
Austrian Stock Corporation Act, in particular convertible bonds, income bonds or 
participation rights, up to an aggregate principal amount of EUR 500,000,000. These 
instruments may confer conversion and/or subscription rights for up to 17,854,916 bearer 
shares in the Company and may be issued in several tranches. For servicing these 
instruments, the Management Board may use conditional capital, treasury shares, or a 
combination of both. 

The issue price and the terms and conditions of the financial instruments shall be 
determined by the Management Board with the approval of the Supervisory Board, whereby 
the issue price is to be calculated in accordance with recognized financial mathematical 
methods and based on the share price of the Company as determined in a recognized 
price-finding process. The Management Board was authorized, with the approval of the 
Supervisory Board, to exclude shareholders’ subscription rights to financial instruments 
within the meaning of Section 174 Stock Corporation Act. 

The 33rd Annual General Meeting of the Company held on 2 July 2025 authorized the 
Management Board, inter alia, until 2 July 2030 and with the approval of the Supervisory 
Board, to determine a form of disposal of treasury shares other than via the stock exchange 
or by means of a public offer, applying the provisions on the exclusion of shareholders' 
subscription rights mutatis mutandis, and to determine the conditions of such disposal. The 
Management Board was authorized to use treasury shares, inter alia, for servicing the 
conversion rights of creditors of the EUR 250 million convertible bond issued on 8 April 2023 
with ISIN AT0000A33R11 (the “Convertible Bonds 2023”), which are now convertible into 
6,174,760 shares. For those treasury shares used to service the Convertible Bonds 2023 
or other convertible bonds issued after the Annual General Meeting of 2 July 2025, 
shareholders' subscription rights were excluded by the Annual General Meeting by applying 
Section 153(3) and (4) Stock Corporation Act mutatis mutandis. On 1 December 2025, the 
Management Board resolved to back the Convertible Bonds 2023 with treasury shares. 



On 2 March 2026, the Management Board resolved—on the basis of the resolutions of the 
Annual General Meetings of 3 July 2024 and 2 July 2025 and subject to the approval of the 
Supervisory Board as well as favourable market conditions—to issue new convertible bonds 
with a nominal amount of up to EUR 35,000,000. These new convertible bonds are to be 
backed by treasury shares and issued with identical terms (except, inter alia, for the issue 
price, the issue date and the interest commencement date) in such manner (the “Tap 
Issuance 2026”) that they will be consolidated with the Convertible Bonds 2023, will form 
a single series with them and increase their total nominal amount. The Company is 
expressly authorized for such a tap issuance pursuant to section 15 of the terms and 
conditions of the Convertible Bonds 2023. 

For the Tap Issuance 2026, the Management Board resolved to exclude shareholders' 
subscription rights (see section (I) of this report). In addition, treasury shares are to be used 
to service the conversion rights of the holders of the Bonds (see section (II) of this report). 

The commercial terms correspond to those of the Convertible Bonds 2023. The issue price, 
which will be aligned with the stock exchange price of the Convertible Bonds 2023 at the 
time of a potential issuance, will be determined by the Management Board with the approval 
of the Supervisory Board on the basis of the resolution of the Annual General Meeting of 2 
July 2025. 

In preparation for the resolutions of the Annual General Meetings of 3 July 2024 and 2 July 
2025, the Management Board issued reports on 21 May 2024 and 19 May 2025 to justify 
the exclusion of subscription rights; these reports form the basis for this Management Board 
report. 

I The Management Board of the Company reports as follows on the reasons for 
excluding the shareholders' subscription rights for the Tap Issuance 2026: 

I.1 Interests of the Company: The Company continues to pursue active management of 
its capital structure in order to keep capital costs low. The ability to raise debt capital 
quickly and flexibly through the Tap Issuance 2026 serves the Company's best 
interests. Convertible bonds may offer attractive financing conditions, as 
demonstrated by the price performance of the Convertible Bonds 2023. These 
favourable conditions arise, among other factors, from the combination of features 
inherent in convertible bonds: they bear interest and include a claim for repayment of 
principal, while also granting the right to receive shares of the Company in the future 
at the predetermined conversion price instead of repayment in cash. This enables 
participation in the Company’s substance, earnings power, and any appreciation of 
the share price. Compared with a capital increase, issuing convertible bonds may also 
allow the Company to achieve a higher issue price for its shares. 

The Convertible Bonds 2023 were, and the Tap Issuance 2026 will be, placed in 
denominations of EUR 100,000 with institutional investors. Shareholders' subscription 
rights are excluded for this purpose. This is particularly in the Company's interest for 
the following reasons: immediate placement reduces price risks caused by changing 



market conditions; a subscription rights offering would require a minimum two‑week 
subscription period; and convertible bonds are generally unsuitable for 
non‑professional or retail investors due to their complexity. 

Banks and investment firms are, due to regulatory requirements, only permitted to 
distribute convertible bonds to retail clients in exceptional cases. Institutional investors 
can also be better targeted within a standard market‑practice issuance process and 
allocation procedure. In addition, more targeted communication can take place, and 
a new investor base can be approached. The share price performance and market 
volatility have a significant impact on the placement and the terms of the convertible 
bonds. The Company must therefore be able to react quickly and flexibly to market 
developments and conditions. For these reasons, the exclusion of subscription rights 
when issuing convertible bonds on the Austrian and international capital markets is 
also common practice. Convertible bonds issued under exclusion of subscription 
rights can also be issued faster and more cost‑effectively, as no lead time for 
preparing and approving a prospectus is required. A prospectus‑free issuance also 
reduces the Company’s liability risks compared with a prospectus offering. For the 
reasons set out above, the exclusion of subscription rights is in the Company's 
interests as regards the issue of convertible bonds. 

I.2 Issue amount: The issue amount of the Convertible Bonds 2023 as well as their issue 
and structural features, such as interest rate, issue price, maturity and denomination, 
anti‑dilution protection, conversion period, conversion ratio, conversion price and the 
conversion and/or subscription conditions, were determined at the time of the 2023 
issuance using option pricing methods. In particular, maturity/exercise timing, the 
share price development (volatility), other financial indicators, and the relationship 
between the conversion and/or subscription price and the market price of the 
Company’s shares were taken into account. The parameters were therefore 
determined based on objective criteria consistent with international practice, 
particularly in a customary market‑based price‑finding process, with the aim of 
safeguarding the interests of the Company and its shareholders and avoiding dilution 
of their economic participation.  

Since February 2026, the Company's share price has been above the conversion 
price of the Convertible Bonds 2023 (at the end of the last trading day before this 
report EUR 48.54 per share). At the current conversion price, one Convertible Bond 
2023 with a nominal amount of EUR 100,000 entitles the holder to subscribe for 2,469 
shares, which—for example, at a share price of EUR 48.00 per share (stock exchange 
price on 20 February 2026)—have a total market value of EUR 118,512.00. Due to 
the increased value of this acquisition option, the trading price of a Convertible Bond 
2023 rose to approximately 126% on 20 February 2026. The difference compared to 
the obtainable share value results from the outstanding coupon payments and the 
value of the option for further share price increases associated with the Convertible 
Bonds. Accordingly, no conversions of the Convertible Bonds 2023 have taken place 
to date. 



I.3 Balancing of interests: In summary, the exclusion of subscription rights is in the 
Company’s interest and is objectively justified. The exclusion of subscription rights is 
also necessary and appropriate, because institutional investors can be targeted more 
effectively, and without such exclusion the Company would not be able to react as 
quickly and flexibly to market developments and conditions relevant to the issuance 
of convertible bonds. The advantages for the Company benefit all shareholders, and 
the advantages and thus the Company’s interests outweigh the disadvantages 
suffered by individual shareholders as a result of the exclusion of subscription rights. 
Taking into account the circumstances described, the exclusion of subscription rights 
for the Tap Issuance 2026 (as already applied to the Convertible Bonds 2023) is 
necessary to the extent described, suitable, appropriate and, in the overwhelming 
interest of the Company, objectively justified. 

II    The Management Board of the Company reports as follows on the reasons for 
excluding the shareholders' subscription rights due to the decision to dispose of 
treasury shares in a manner other than via the stock exchange, namely to use them 
for backing the Tap Issuance 2026: 

II.1 Equal treatment: As already noted in the Management Board's report of 1 December 
2025 regarding the use of treasury shares for backing the Convertible Bonds 2023, 
convertible bonds grant their holders the right to subscribe for Company shares if they 
exercise their conversion rights. The Management Board may satisfy such 
subscription claims by using conditional capital or treasury shares or a combination 
thereof. Holders of convertible bonds do not stand in the same legal position toward 
the Company as shareholders; therefore, equal treatment of shareholders and 
holders of convertible bonds is neither economically nor legally appropriate or 
required. In fact, the different treatment of existing shareholders versus convertible 
bondholders is merely the consequence of the conversion right inherent in the 
convertible bonds. A conditional capital increase to service conversion rights from 
issued convertible bonds necessarily involves an inherent exclusion of shareholders’ 
subscription rights and, economically, would lead to the same outcome as using 
treasury shares while simultaneously cancelling an equivalent number of shares. 

The authorization granted by the Annual General Meeting of 2 July 2025 to use 
treasury shares for servicing conversion declarations was adopted through a direct 
exclusion of shareholders’ subscription rights; it therefore contributes to reducing or 
avoiding the need to rely on conditional capital. The use of treasury shares for issuing 
shares to creditors of convertible bonds who exercise their conversion rights, and the 
thereby indirectly connected exclusion of shareholders’ subscription rights, is 
therefore, in the opinion of the Management Board, justified as an alternative to a 
conditional capital increase. 

II.2 Disposal price of the shares: The conversion price of the Convertible Bonds 2023 
was determined at the time of issuance using recognized financial mathematical 
methods in a recognized price‑finding process, based on a reference share price of 



EUR 31.455 and set (then) at EUR 40.8915, corresponding to a conversion premium 
of 30% above the reference share price. This means that holders of the Convertible 
Bonds 2023 can only exercise their conversion rights economically sensibly once the 
share price rises (currently) above EUR 40.4874. Existing shareholders, on the other 
hand, have been able since issuance of the convertible bond to monetize any share 
price increases by selling their shares or to acquire shares below the conversion price; 
they therefore had the opportunity to avoid dilution of their economic participation. 

A total of 7,070,000 treasury shares were repurchased under a share buyback 
program between 10 November 2022 and 10 July 2023. The total number of treasury 
shares currently stands at 7,098,547. To service all conversion rights under the 
Convertible Bonds 2023, up to 6,174,760 shares would be required at the time of this 
report. To service the Tap Issuance 2026, up to 864,466 shares would be required if 
convertible bonds with a nominal amount of EUR 35,000,000 were issued. The 
existing treasury shares would therefore suffice to service all Convertible Bonds 2023 
including the Tap Issuance 2026. Both the weighted average consideration (EUR 
30.1428 per share) and the highest consideration (EUR 36.240 per share) for the 
repurchased shares were below the conversion price of the Convertible Bonds 2023. 

As noted above, the Company’s share price at the time of this report exceeds the 
conversion price of the Convertible Bonds 2023. For example, at a share price of EUR 
48.00 per share (as of 20 February 2026), a Convertible Bond 2023 with a nominal 
value of EUR 100,000 entitles the holder to subscribe for 2,469 shares with a total 
market value of EUR 118,512. Accordingly, the trading price of a Convertible Bond 
2023 (as of 20 February 2026) has risen to approximately 126%. Provided that the 
issue price of the Tap Issuance 2026 is not substantially below the stock exchange 
price of the Convertible Bonds 2023, an economic dilution of shareholders’ economic 
participation is excluded from this perspective as well. The disposal price of the 
treasury shares was therefore determined based on objective criteria consistent with 
international practice and preserves the interests of the Company and its 
shareholders, thereby avoiding dilution of shareholders’ economic participation. 

II.3 Approval for the use of the treasury shares for the entire convertible bond: 

The approval of the Supervisory Board for the disposal of treasury shares in a manner 
other than via the stock exchange or through a public offering was or will be requested 
in advance and extends to all treasury shares required to service all conversion 
declarations of all Convertible Bonds 2023 including the Tap Issuance 2026 until the 
end of their maturity (28 April 2028), as the objective justification for using treasury 
shares is identical in all such cases. These treasury shares therefore constitute a 
single tranche in their entirety. Furthermore, pursuant to the bond terms, the Company 
is obliged to deliver the conversion shares on the 10th business day following the 
relevant conversion date. This would be impossible if the Supervisory Board had to 
approve each individual use separately, and if a new Management Board report had 
to be published at least two weeks before each approval. 



In summary, the Management Board concludes that the use of treasury shares for 
servicing the Tap Issuance 2026 in accordance with the authorization granted to the 
Management Board complies with statutory requirements. 

 

Linz, 2 March 2026 

The Management Board 


