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Report by the Managi ng Board of Wenerberger AG on the exclusion of acquisition
rights (subscription rights) of existing sharehol ders pursuant to Section 65
(1b) in conjunction with Section 171 (1) in conjunction with Section 153 (4) of
the Austrian Stock Corporation Act [AktG in the context of a potential sale of
treasury shares

1. Basis of authorization - other sale of treasury shares and authorization to
exclude acquisition rights (exclusion of subscription rights)

By resol ution adopted by the Annual General Meeting of W enerberger AG conpany
nunber FN 77676f (the "Conpany") on 5 May 2020, pursuant to Section 65 (1b) of
the Austrian Stock Corporation Act, the Conpany's Mnagi ng Board, for a period
of five years from adoption of the resolution and subject to approval by the
Supervi sory Board, was authorized to sell treasury shares other than through the
stock exchange or by way of public offer and to exclude the pro-rated

acqui sition rights of sharehol ders (exclusion of subscription rights).

In preparation of the resolution adopted by the Annual General Meeting on 5 May
2020, pursuant to Section 65 (1b) in conjunction with Section 153 (4), sentence
2, of the Austrian Stock Corporation Act, the Managing Board - as early as in
April 2020 - presented a witten report setting out the potential reasons for a
partial or conplete exclusion of the acquisition rights of sharehol ders

(excl usion of subscription rights).

2. Exclusion of subscription rights

The Conpany's Managi ng Board has now decided to start evaluating and preparing a
potential sale of treasury shares other than through the stock exchange,
excludi ng the acquisition rights of shareholders in whole or in part. If a sale
is actually inplemented, it is intended to offer treasury shares in the context
of private placenments to institutional investors by way of an accel erated book-
bui | di ng process, with the subscription rights of sharehol ders bei ng excl uded.

Whet her or not and in what way shares will be placed as well as the date and
specific conditions of such placenment will depend on the capital markets
environnent, the buying interest of investors and the approval given by the
Conpany' s Supervi sory Board.

In order to establish the conditions for a potential sale and placenent of
treasury shares with institutional investors while excluding the subscription
rights of sharehol ders, the Managi ng Board - as authorized by the Annual Genera
Meeting on 5 May 2020 - decided to exclude subscription rights in respect of a
potential sale of up to 2,500,000 treasury shares, subject to approval by the
Supervi sory Board, and pursuant to Section 65 (1b) in conjunction with Section
171 (1) in conjunction with Section 153 (4) of the Austrian Stock Corporation
Act, presents this report setting out the reasons for excluding acquisition
rights (subscription rights). In addition, reference is nade to the April 2020
report issued by the Conpany's Managi ng Board in preparation of the Annua




General Meeting on 5 May 2020.
3. Corporate interest

If a sale of treasury shares is inplenented, it is intended to offer such
treasury shares to (institutional) investors in the context of a private

pl acement by way of an accel erated book-buil ding process. The accel erated book-
bui | di ng process al so serves as a basis for determning the issue price (selling
price) of the shares to be sold.

An accel erated book-building process to place shares is a custonmary and

acknow edged process on the international capital nmarket. It is a tested process
facilitating swift and tinew se flexible share placenments within a short offer
period. It enables the Conpany to take into account market conditions and market
opportunities, if any, and to flexibly use potential tine wi ndows for placing
packages of treasury shares.

An accel erated placenent of treasury shares in the context of an accel erated
book- bui I di ng process significantly reduces any placenment and market risks for
the Conpany. Due to a two-week subscription period, a placenment of shares where
sharehol ders are granted subscription rights involves the considerable

di sadvantage of institutional (investors) not being addressed at all or only
with a lower issuing volune as a result of the allocation nmechani smand/or the
mar ket risks arising for such investors within the subscription period.

An accel erated book-buil ding process allows for a nore precise and qui cker

eval uation of prices expected by the market during a short offer period. In
addition, international practice has shown that an accel erated book-buil di ng
process can generally achieve better conditions than woul d ot herwi se be the case
because the i medi ate placenent elininates narket risk factors which
institutional investors would otherw se take into account in the formof a price
di scount at the Conpany's expense.

A direct placement of treasury shares avoids the risk of negative price changes
during the offer period (in particular in volatile markets) with adverse effects
on the success and/or costs of the capital neasure and the risk of specul ation
on the Conpany's share (e.g. short selling) during the offer period. Reducing

pl acement and market risks is particularly inportant in a volatile stock
exchange environment because a market environment involving uncertain

macr oeconomni ¢ factors may entail price risks for the Conpany.

An accel erated book-building process involving an exclusion of subscription
rights also enables the Conpany to include in the share placenent
(institutional) investors who conmit to subscribe for a certain nunber of shares
(anchor investors). This gives the Conpany advantages as regards the realizable
selling price per share. In addition, the Conpany is able to extend and
stabilize its sharehol der structure by placing shares in the context of an

accel erated book-buil ding process, i.e. institutional investors (in particular
long-termfinancial investors and strategic investors) will becone a fixed part
of the Conpany's sharehol der structure, even if agai nst cash paynent.

A public offer of treasury shares would require a significantly longer lead tine
to prepare and approve a securities prospectus and an extended offer period. The
share placenent by way of an accel erated book-buil di ng process where acquisition
rights are excluded is inplenented by applying an exception fromthe obligation

to publish a prospectus and avoi ds the above di sadvantages. Pl acing shares

Wi t hout issuing a prospectus significantly reduces the Conpany's liability risks
and costs as conpared to a public offer requiring a prospectus.

It is intended to use the net proceeds fromthe possible sale of treasury shares



for potential growth opportunities in the area of water and energy managenent
wi thin Wenerberger Piping Solutions as well as for general business purposes,
anong ot her things.

4. Exclusion is proper, necessary and proportionate

Excl udi ng subscription rights for the purpose of selling treasury shares and

pl aci ng shares by way of an accel erated book-building process is a proper neans
to achieve the nmentioned objectives which are in the Conpany's interest. The
excl usion of subscription rights is therefore necessary and proportionate.

The sale of treasury shares to bolster the capital structure, the placenment of
shares as well as the objectives pursued by and the advantages associated with
t he accel erated book-buil di ng process cannot be achieved to the same extent by
selling treasury shares and granting sharehol ders subscription rights or by
selling treasury shares through the stock exchange.

This concerns in particular increased transaction security, the placenent
advantages in ternms of prices regularly achievable by the accel erated book-
bui | di ng process, an extension and stabilization of the sharehol der structure,
and the advantages fromincluding anchor investors in the placenent.

A sale of treasury shares where subscription rights are granted requires a
significantly longer lead tinme, in particular for the purpose of preparing and
approving a securities prospectus. This nmeans that narket opportunities cannot
be used as quickly and flexibly as in a sale of treasury shares where
subscription rights are excluded. A longer lead tine can have adverse effects on
the inplenentation of the capital neasure especially in a volatile market

envi ronnent involving uncertain macroecononic factors. It is not foreseeable how
the market environnment and the capital market environnent will develop and it is
particularly difficult to estimte whether and when any adverse market

devel opnents may arise (see item3 of this report).

Li kewi se, any cost advantages cannot be achieved in a sale of treasury shares
where subscription rights are granted. And a sale of treasury shares through the
stock exchange cannot be inplenented within a reasonable period tine in respect
of the envisaged purposes, in particular because of the usual trading vol unes of
t he Conpany's shares on the Vienna Stock Exchange and resulting vol une
restrictions on share disposal progranms as well as expected negative price
effects due to pressure on the stock exchange to sell shares during a disposa
program

The issue price (selling price) of the shares is established by neans of an
accel erated book-buil ding process and properly deterni ned based on market

condi tions, taking into account the price level of the shares. Basing the issue
price (selling price) on the market price of the shares properly safeguards the
i nterests of shareholders and avoids a dilution of their sharehol dings as nuch
as possible (see item5 of this report).

The nunber of treasury shares that may be sold is limted to 2,500,000 treasury
shares (approx. 2.2 %of the share capital) so that any dilution of sharehol ders
will be kept within reasonable linits. Sharehol ders may purchase shares through
the stock exchange within the scope of usual trading volunes. This means that
even if the Conpany sells treasury shares and excl udes the acquisition rights of
sharehol ders, the latter should generally be able to conpensate any dilution of
their sharehol dings to the greatest possible extent by buying shares through the
stock exchange.

If the selling price for the treasury shares is appropriate (see item5 of this
report), a sale of treasury shares generally does not involve the same risk of



dilution of shareholders as in a capital increase, for exanple. Al though there
al so occurs a change in a sharehol der's sharehol ding percentage in the context
of a sale of treasury shares, such sale only restores the sharehol di ng

per cent age whi ch a sharehol der had before a repurchase of treasury shares by the
Conpany and whi ch tenporarily changed due to the Conpany's rights arising from
treasury shares being restricted (Section 65 (5) Stock Corporation Act).

For the reasons set out above, the purposes and neasures pursued by the

excl usion of subscription rights which are in the Conpany's interest and
indirectly also in the interest of all sharehol ders are overriding, which is why
it is not disproportionate to exclude the subscription rights of sharehol ders.
In addition, the potential sale of treasury shares and the exclusion of
subscription rights are subject to approval, and thus supervision, by the
Conpany's Supervisory Board.

5. Determination of the issue price (selling price)

If a sale of treasury shares is inplenented, the issue price (selling price)

will be deternmined on the basis of a customary accel erated book- buil di ng
process, subject to market conditions and the (average) share price level on the
Vi enna Stock Exchange. An accel erated book-buil ding process to place shares and
determine prices is a customary and tested process on the international capital
market. The issue price (selling price) is deternined according to narket
conditions and the determination of the issue price (selling price) is subjected
to a "market test", which neans that sharehol ders do not experience any

di sadvant age by a dilution of sharehol dings, at |east no disproportionate

di sadvant age.

Shares to be sold carry the sane rights (including, but not limted to, profit
entitlenents) as the Conpany's existing shares (1SIN AT0000831706). The rights
attached to the shares are thus taken into account in the valuation of the share
on the capital market (in particular the market price) and included in the issue
price (selling price).

6. Summary

In consideration of the above, the contenpl ated exclusion of subscription rights
i s proper, necessary, proportionate as well as objectively justified and
required in the Conpany's overriding interest. This report issued by the
Managi ng Board will be published on the Conmpany's website registered in the
commercial register as well as by Europe-w de electronic distribution. Such
publication will be announced in the Oficial Cazette [Antsblatt] attached to
the Wener Zeitung newspaper. An exclusion of subscription rights in the context
of a sale of treasury shares and the sale of treasury shares nmust be approved by
t he Conpany's Supervisory Board. In accordance with Section 65 (1b) in
conjunction with Section 171 (1) of the Austrian Stock Corporation Act, the
Supervi sory Board will adopt a resolution not earlier than two weeks after
publication of this report.

Vi enna, 23 July 2021

The Managi ng Board of W enerberger AG

Di scl ai mer

This is a working translation fromthe German | anguage version and for

conveni ence purposes only. In the event of conflict with the German | anguage
version, the Gernman | anguage version shall prevail



Further inquiry note:
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t +43 1 601 92 10221 | investor @i enerberger.com

end of announcenent euro adhoc
i ssuer: W ener berger AG
W enerbergerplatz 1
A-1100 Wen
phone: +43 1 60 192-0
FAX: +43 1 60 192-10159
mai | : of fi ce@i ener ber ger.com
VWAN WWW. Wi ener ber ger. com
I SI N AT0000831706, ATO000A2G_A0
i ndexes: ATX
st ockmar kets: W en
| anguage: Engli sh
- < euro adhoc Aussendung tbermittelt durch euro adhoc
/I \\

e European Investor Relations Service The European Investor Relations Service




