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The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION

The profit available for distribution recognized in the Company’s annual financial statements as at
31 December 2025 and amounting to EUR 307,885,788.00 shall be appropriated in accordance with

the proposal of the Management Board as follows:

For each share entitled to a dividend, a dividend in the amount of EUR 0.75 will be distributed, in total
a maximum of EUR 307,885,788.00.

The Company is not entitled to any dividends from its own shares.

The dividend will be paid out after deduction of the statutory withholding tax of 27.5% on
24 April 2026 (dividend payment date) by way of credit to the banks at which the respective

securities accounts are held.

RATIONALE

This proposal contains the proposal of the Management Board and the Supervisory Board for the
adoption of a resolution as required by sec 108 (1) Stock Corporation Act (AktG) and the proposal
for the appropriation of profits as required by sec 108 (3) (2) Stock Corporation Act (AktG). The
Management Board's proposal for the appropriation of profit in accordance with sec 238 (1) (9)
Commercial Code (UGB) can be found in the notes to the annual financial statements of the Company

(available at www.erstegroup.com/generalmeeting).



http://www.erstegroup.com/generalmeeting
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The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION

The Management Board members of Erste Group Bank AG are granted discharge for the financial
year 2025.
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The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION

The Supervisory Board members of Erste Group Bank AG are granted discharge for the financial year
2025.
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The Supervisory Board proposes that the Annual General Meeting adopts the following resolution:

RESOLUTION

In addition to the Sparkassen-Prifungsverband as the statutory auditor of the consolidated
sustainability reporting, PwC Wirtschaftsprifung GmbH shall be appointed as the auditor of the

Company's consolidated sustainability reporting for the financial year 2026.

RATIONALE

With the entry into force of the Sustainability Reporting Act (NaBeG) on 19 February 2026, Erste
Group Bank AG will, as of the financial year 2026, be subject to the statutory obligation to prepare
and audit consolidated sustainability reporting. The Act designates Sparkassen-Prifungsverband as
the mandatory auditor of the sustainability reporting, while it remains possible to appoint additional

auditors for sustainability reporting.

For the financial year 2026, the Supervisory Board proposes to the Annual General Meeting that PwC
Wirtschaftsprifung GmbH (already elected as additional auditor for the financial year 2026 at the
32nd Annual General Meeting on 21 May 2025) should for practical purposes also serve as additional
auditor of the Company's consolidated sustainability reporting. This ensures integrated and
consistent auditing of financial and sustainability reporting by the same auditors, enabling synergies

in the audit process and a holistic assessment of Erste Group Bank AG's reporting.
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The Supervisory Board proposes that the Annual General Meeting adopts the following resolution:

RESOLUTION

In addition to Sparkassen-Prufungsverband as statutory auditor and auditor of the consolidated
sustainability reporting, Ernst & Young Wirtschaftsprifungsgesellschaft m.b.H. shall be appointed as
additional auditor of the Company's annual financial statements and management report, the
consolidated financial statements and the group management report as well as the consolidated

sustainability reporting for the financial year 2027.

RATIONALE

PwC Wirtschaftspriifung GmbH has been appointed as an additional auditor of Erste Group Bank AG
since the financial year 2017. In accordance with the requirements for auditor rotation, Erste Group

Bank AG is changing its additional auditor after ten years.

As part of the scheduled change of auditors, the Audit Committee of the Supervisory Board of Erste
Group Bank AG conducted a structured selection process in the financial year 2025 pursuant to
sec 63a (4) (8) of the Austrian Banking Act (BWG) and sec 92 (4a) (4) (h) of the Austrian Stock
Corporation Act (AktG) in conjunction with Article 16 of Regulation (EU) No. 537/2014. The Audit
Committee has recommended to the Supervisory Board to propose to the Annual General Meeting
the appointment of Ernst & Young Wirtschaftsprifungsgesellschaft m.b.H. as the new additional
auditor and as an additional auditor for the consolidated sustainability reporting for the financial year
2027. The Audit Committee reviewed the independence of Ernst & Young
Wirtschaftspriifungsgesellschaft m.b.H. pursuant to sec 63a (4) (4) BWG and the requirements of
Regulation (EU) No. 537/2014, concluding that no circumstances exist that could impair its
independence. Ernst & Young Wirtschaftsprifungsgesellschaft m.b.H. has furthermore provided a

declaration of independence in accordance with sec 270 of the Austrian Commercial Code (UGB).

With the entry into force of the Sustainability Reporting Act (NaBeG) on 19 February 2026, Erste
Group Bank AG will, as of the financial year 2026, be legally required to prepare and audit

consolidated sustainability reporting. Sparkassen-Prifungsverband, which already acts as the



ERSTE é Page: 7/23

Group

statutory auditor, is now also designated by the NaBeG as the mandatory auditor for sustainability

reporting, while it remains possible to appoint additional auditors for sustainability reporting.

The Supervisory Board follows the recommendation of the Audit Committee and proposes to the
Annual General Meeting that Ernst & Young Wirtschaftsprifungsgesellschaft m.b.H. be appointed as
additional auditor for the Company's annual financial statements and management report, the
consolidated financial statements and group management report, as well as additional auditor for the
consolidated sustainability reporting for the financial year 2027. This ensures integrated and
consistent auditing of financial and sustainability reporting by the same auditors, enabling synergies

in the audit process and a holistic assessment of Erste Group Bank AG's reporting.
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The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION

Adoption of the remuneration report for the emoluments payable to Management Board members

and Supervisory Board members of Erste Group Bank AG for the financial year 2025.

This remuneration report has been attached to the draft resolution as Annex 1.

RATIONALE

The Management Board and the Supervisory Board of a listed company must prepare a remuneration
report for the emoluments of the Management Board members and the Supervisory Board members

in accordance with sec 78c in connection with sec 98a Stock Corporation Act (AktG).

The remuneration report for the last financial year must be submitted to the Annual General Meeting
for a vote. The vote shall be recommendatory in nature. The resolution is not contestable (sec 78d
(1) Stock Corporation Act (AktG)).

The remuneration report was made available on the website of Erste Group Bank AG that is

referenced in the Company Register at www.erstegroup.com/generalmeeting.

Annex 1: Remuneration report


http://www.erstegroup.com/generalmeeting
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The Supervisory Board proposes that the Annual General Meeting adopts the following resolutions:

RESOLUTION

The number of members elected by the General Meeting shall be increased from twelve to
thirteen.

Christine Catasta, born on 27 January 1958, is elected to the Supervisory Board of Erste
Group Bank AG with effect from the end of the Annual General Meeting until the end of the
Annual General Meeting resolving on the discharge for the financial year 2029.

Roeland Louwhoff, born on 17 December 1965, is elected to the Supervisory Board of Erste
Group Bank AG with effect from the end of the Annual General Meeting until the end of the
Annual General Meeting resolving on the discharge for the financial year 2028.

Jernej Omahen, born on 15 March 1977, is elected to the Supervisory Board of Erste Group
Bank AG with effect from the end of the Annual General Meeting until the end of the Annual
General Meeting resolving on the discharge for the financial year 2028.

Dorota Snarska-Kuman, born on 8 April 1970, is elected to the Supervisory Board of Erste
Group Bank AG with effect from the end of the Annual General Meeting until the end of the

Annual General Meeting resolving on the discharge for the financial year 2028.

Christiane Tusek, born on 10 July 1975, is elected to the Supervisory Board of Erste Group
Bank AG with effect from the end of the Annual General Meeting until the end of the Annual

General Meeting resolving on the discharge for the financial year 2029.

RATIONALE

Pursuant to section 15.1 of the Articles of Association of Erste Group Bank AG, the Supervisory Board

consists of at least three and a maximum of 14 members elected by the General Meeting. Currently,

the Supervisory Board consists of 12 members elected by the General Meeting. The terms of office

of Supervisory Board members Christine Catasta, Henrietta Egerth-Stadlhuber, Marion Khiiny and

Christiane Tusek expire at the end of the Annual General Meeting on 17 April 2026. Accordingly, four

members would need to be elected at this Annual General Meeting in order to restore the previous

number of twelve members.
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The Supervisory Board proposes to the Annual General Meeting to increase the number of members

elected by the General Meeting from twelve to thirteen and to put five candidates up for election.

With the acquisition of a 49% stake in Santander Bank Polska, Erste Group Bank AG has significantly
expanded its presence in the CEE region, which has durably increased the complexity of corporate
oversight and gives rise to the need for additional knowledge and experience. The proposed
expansion of the Supervisory Board by one additional member serves to strengthen the collective
suitability and professional diversity of the body in order to appropriately address the increased

requirements.

The proposal to increase the number of members within the limits set forth in the Articles of

Association shall be voted on before the election of the members.

The Supervisory Board accordingly proposes to the Annual General Meeting the re-election of
Christine Catasta and Christiane Tusek as well as the new election of Roeland Louwhoff, Jernej

Omahen and Dorota Snarska-Kuman to the Supervisory Board.

Gender quota

Currently, the Supervisory Board (shareholder representatives only) consists of seven females and
five males. With 13 Supervisory Board members elected by the General Meeting, at least five seats
must each be filled by women and men, respectively. These minimum requirements go beyond the
currently applicable minimum quota requirement pursuant to sec 86 (7) Stock Corporation Act (AktG)
and, in order to fulfill these requirements at an early stage, already take into account the new
statutory requirement introduced by the Corporate Management Positions Act (GesLeiPoG) pursuant
to sec 86 (6a) Stock Corporation Act (AktG), which is expected to apply from 31 December 2026 at
the latest. Until 31 December 2026, Erste Group Bank AG complies with the statutory requirements
if, with thirteen Supervisory Board members elected by the General Meeting, at least four seats on
the Supervisory Board are each filled by women and men, respectively. Should the Supervisory Board
be composed in accordance with this election proposal, the Supervisory Board (shareholder
representatives only) will consist of six females and seven males, which means that the minimum
quota requirement pursuant to sec 86 (7) Stock Corporation Act (AktG) will continue to be met and,
in addition, the anticipated new statutory requirements under the Corporate Management Positions

Act (GesLeiPoG) will also already be taken into account.

No objection pursuant to sec 86 (9) Stock Corporation Act (AktG) was raised either by the majority

of the shareholder representatives or by the majority of the employee representatives, so that
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fulfilment of the minimum quota requirement by the entire Supervisory Board is sufficient. The
employee representatives on the Supervisory Board currently consist of three females and three

males.
Candidates

Christine Catasta and Christiane Tusek have been members of the Supervisory Board since 2022
and 2023, respectively. Their terms of office expire at the end of the Annual General Meeting on
17 April 2026. Roeland Louwhoff, Jernej Omahen and Dorota Snarska-Kuman have not previously
been members of the Supervisory Board. All proposed candidates have declared their willingness to

accept the election.

Christine Catasta has many years of experience in auditing and tax consulting. She has been active
in various supervisory bodies for many years and brings with her in-depth knowledge and experience
in auditing the financial statements of national and international companies and in the field of

company valuation.

Christiane Tusek has profound expertise in controlling, financial management and accounting, as
well as many years of experience in financial reporting and tax law. In her role as Vice Rector for
Finance and Entrepreneurship at the Johannes Kepler University Linz, she brings comprehensive
knowledge in the strategic management of complex financial areas. Since 2021, she has also been

a member of the Supervisory Board of Sparkasse Oberdsterreich Bank AG.

Christine Catasta and Christiane Tusek have impressively demonstrated their commitment in the
course of their previous work on the Supervisory Board of Erste Group Bank AG. They have extensive
knowledge of the business model of Erste Group Bank AG and the associated specificities, as well as
its strategic orientation. This knowledge, combined with their many years of experience, enables
them to contribute to the continuity of the work of the Supervisory Board and its committees. Further
information on the committee activities of both candidates can be found in the Corporate Governance

Report.

Roeland Louwhoff has more than three decades of leadership experience in international companies
with particular expertise in digitalisation and technology in the financial services sector. From 2021
to 2024, he was a member of the Group Management Committee of Standard Chartered Bank as
Chief Transformation, Technology and Operations Officer, with global responsibility for
transformation, technology and operations. Prior to that, from 2014 to 2021, he was a member of
the Executive Board of ING Bank as Chief Operations Officer, Chief Information Officer and, from

20186, also Chief Transformation Officer, with overall responsibility for operations, IT and group-wide
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digital transformation. Since 2025, he has been Special Adviser to First Ukrainian International Bank
and Chairman of its Digital Transformation Committee. He studied business administration at the
University of Groningen and completed the Advanced Management Programme at Harvard
University. His expertise in digitalization, technology and transformation would significantly

strengthen the Supervisory Board in its strategic support of Erste Group's digital development.

Jernej Omahen is a recognized financial expert with in-depth experience in the European banking
sector and capital markets. He joined Goldman Sachs in 2001 as a financial analyst, was appointed
Managing Director in 2009 and Partner in 2014 - a position he held until 2022 - and led the
European Financial Institutions Group, within Global Investment Research, for over a decade. From
2012t0 2022, he was a member of the ECB's Macroprudential Policies and Financial Stability Contact
Group. Since 2023, he has been a Senior Adviser at Oliver Wyman. He holds a degree in economics
from the University of Ljubljana. With his knowledge of the European banking sector and his
international network, he would bring a capital market perspective that would specifically

complement the Supervisory Board's analytical judgement.

Dorota Snarska-Kuman brings extensive experience in auditing and advising financial institutions.
From 2005 to 2012, she was a partner at Ernst & Young Polska and from 2012 to 2024 partner at
Deloitte Polska, where she led the financial institutions team in the Audit & Assurance division. From
2017 to 2023, she was a member of the Board of Directors of Deloitte Central Europe and Chair of
its Audit Committee. She graduated from the Warsaw School of Economics. The Supervisory Board
would benefit from her many years of auditing and advisory experience with financial institutions in
the CEE region and her in-depth knowledge of international accounting standards, particularly in the
context of committee work. The candidate has declared to the Company that she will resign from any
supervisory board mandates in financial institutions that compete with Erste Group by the time of the

Annual General Meeting.

Please also refer to the respective CVs of the candidates, which were made available on the

Company's website at www.erstegroup.com/generalmeeting.

Suitability assessment

The Nomination Committee of the Supervisory Board has conducted a suitability assessment of the
proposed candidates in accordance with the EBA Guidelines on the assessment of the suitability of
members of the Management Body and key function holders ("EBA Guidelines") and the internal
guideline of Erste Group Bank AG for the selection and suitability assessment of Supervisory Board

members.


http://www.erstegroup.com/generalmeeting
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In this suitability assessment, the Nomination Committee reviewed the fulfillment of the reliability
criteria, the existence of sufficient theoretical and practical experience, sufficient time availability
and the fulfillment of independence criteria. In connection with the future composition of the
Supervisory Board and its committees, in particular with regard to a sufficient number of independent
members, the Nomination Committee has taken into account both national legal requirements and
international standards. The Nomination Committee has determined the independence of the
candidates pursuant to sec 28a (5b) Austrian Banking Act (BWG) as well as C-Rules 53 and 54 of
the Austrian Corporate Governance Code. The Supervisory Board, which has followed the Nomination
Committee's proposal, is convinced that it has made a balanced selection with the proposal
presented to the Annual General Meeting and has also fully taken into account the criteria of

independence.

Likewise, the Nomination Committee has reviewed potential conflicts of interest and the contribution

of the candidates to the collective suitability of the entire Supervisory Board.

When assessing the candidates, the requirements of the Stock Corporation Act (AktG) and the
Austrian Banking Act (BWG) were also taken into account, including diversity, the minimum quota
requirement, the age structure and the internationality of the members. The candidates have
submitted declarations pursuant to sec 87 (2) Stock Corporation Act (AktG), which are available on

the Company's website at www.erstegroup.com/generalmeeting.

The Nomination Committee has come to a positive result in its assessment of the candidates.

Further election proposals

For this agenda item, only election proposals of the Supervisory Board and election proposals of
shareholders whose shares amount to at least 1% of the share capital may be considered, provided
that these proposals together with the declarations pursuant to sec 87 (2) Stock Corporation Act
(AktG) and sec 28a Austrian Banking Act (BWG) for each proposed person are received by the
Company in text form by no later than 8 April 2026 and are made available on the Company's website

by no later than 10 April 2026. Otherwise, the person in question must not be put to vote.
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The Management Board and the Supervisory Board propose that the Annual General Meeting pass

the following resolution:

RESOLUTION

The Management Board is authorized, with the consent of the Supervisory Board, to issue convertible
bonds (including Contingent Convertible Bonds according to sec 26 Austrian Banking Act (BWG))
until 17 April 2031, which have the subscription or conversion right for shares of the Company, in
each case maintaining or excluding the subscription rights of the shareholders. In addition to or
instead of a subscription or conversion right, the terms of issue may also establish a conversion

obligation at the end of the term or at another point in time.

Convertible bonds may be issued only to the extent that conversion or subscription rights are
satisfied and, in the case of a conversion obligation stipulated in the terms and conditions of issue,
the corresponding conversion obligations are fulfilled from conditional capital. Furthermore, the
volume of convertible bonds issued with exclusion of subscription rights from 17 April 2026 onwards
is limited to the extent that the proportionate amount of the share capital attributable to new shares
(i) for which subscription rights are excluded on the basis of section 5.1.1 and 5.1.2 of the Articles
of Association, (i) which serve to fulfill subscription rights, conversion rights and conversion
obligations from convertible bonds issued with the exclusion of subscription rights from 17 April 2026
onwards pursuant to section 8.3 of the Articles of Association, and (iii) which serve to satisfy share
options of employees, senior employees and members of the Management Board of the Company or
a group company from conditional capital pursuant to section 6.3 of the Articles of Association, must

not exceed in total 10% of the share capital of the Company.

The issue price, the terms of issue and the exclusion of shareholders' subscription rights shall be

determined by the Management Board with the consent of the Supervisory Board.

This authorization replaces the authorization currently regulated in section 8.3 of the Articles of
Association. The Articles of Association shall be amended in section 8.3 accordingly to read as

follows:
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8.3 Der Vorstand ist erméchtigt, bis 17. April 2031 mit | The Management Board is authorized to issue until

Zustimmung des Aufsichtsrats Wandelschuld-
verschreibungen (einschlieBlich bedingter Pflicht-
wandelschuldverschreibungen gemifl § 26 BWG),
welche das Bezugs- oder das Umtauschrecht auf
den Erwerb von Aktien der Gesellschaft einrdumen,
jeweils unter Wahrung oder unter Ausschluss der
Bezugsrechte der Aktiondre, zu begeben. Die
Ausgabebedingungen konnen in Ergdnzung oder
statt eines Bezugs- oder Umtauschrechts auch eine
Wandlungspflicht zum Ende der Laufzeit oder zu
einem anderen Zeitpunkt begriinden. Die Begebung
von Wandelschuldverschreibungen darf hochstens
in jenem Umfang erfolgen, der eine Befriedigung
geltend gemachter Umtausch- oder Bezugsrechte
und, im Falle einer in den Ausgabebedingungen
festgelegten Wandlungspflicht, die Erfiillung der
entsprechenden ~ Wandlungspflichten aus der
bedingten Kapitalerhbhung gewdhrleistet. Fiir die
Ausgabe von Wandelschuldverschreibungen mit
Punkt 5.3.

Bezugsrechtsausschluss gilt

Ausgabebetrag, Ausgabebedingungen und der
Ausschluss der Bezugsrechte der Aktiondre sind
vom Vorstand mit Zustimmung des Aufsichtsrats

festzusetzen.

17 April 2031, with the consent of the Supervisory
Board, convertible bonds (including Contingent
Convertible Bonds according to section 26 Austrian
Banking Act), which have the conversion or
subscription right for shares of the Company,
observing or excluding the subscription rights of the
shareholders. The terms and conditions may, in
addition or instead of a conversion or subscription
right, also provide for the mandatory conversion at
the end of the term or at any other time. The
issuance of convertible bonds is limited to the extent
that all conversion or subscription rights, and in case
of a mandatory conversion stipulated in the terms
and conditions, the mandatory conversion, are
covered by conditional capital. Section 5.3 shall
apply to the issue of convertible bonds without
subscription rights. The issue amount, the terms and
conditions of the issue of the convertible bonds and
the exclusion of the subscription rights for the
shareholders will be determined by the Management

Board with the consent of the Supervisory Board.

Only the German version of the Articles of Association is binding.

RATIONALE

The purpose of authorizing the Management Board to issue convertible bonds is to give the Company
flexibility in its financing and to enable the Management Board to issue convertible bonds as needed

and according to the respective market situation.

The authorization is intended to give the Management Board the room for manoeuvre permitted
within the legal framework to issue convertible bonds that provide for a conversion obligation in
addition to or instead of the subscription or conversion right of the holder of the convertible bond, as
regulated in sec 26 of the Austrian Banking Act (BWG).
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The volume of the convertible bonds issued from 17 April 2026 onwards with the exclusion of
subscription rights is limited to the extent that the sum of (i) the conditional capital required for their
conversion, (i) the authorized capital issued without subscription rights pursuant to section 5.1.1
and 5.1.2 of the Articles of Association, and (iii) the conditional capital pursuant to section 6.3 of the
Articles of Association serving to satisfy share options of employees, senior employees and members
of the Management Board of the Company or a group company, must not exceed in total 10% of the

Company's share capital. This limit is in line with international recommendations.

Reference is made to the report of the Management Board on the exclusion of subscription rights in

connection with the issue of convertible bonds.

With regard to the above resolution, an amendment of the Articles of Association in section 8.3 is
necessary. Reference is made to the comparison of the amended provisions of the Articles of

Association published on the Company's website at www.erstegroup.com/generalmeeting.
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The Management Board and the Supervisory Board propose that the Annual General Meeting pass

the following resolution:

RESOLUTION

Cancellation of the existing authorized capital pursuant to the resolution of the Annual
General Meeting of 18 May 2022.

Authorization of the Management Board, with the consent of the Supervisory Board, to
increase the share capital by up to EUR 343,600,000 until 17 April 2031 - also in several
tranches - by issuingup to 171,800,000 no-par value bearer shares with voting rights against
contributions in cash and/or in kind, whereby the issue price and the issue conditions shall be

determined by the Management Board with the consent of the Supervisory Board.

Authorization of the Management Board to exclude shareholders' subscription rights in whole
or in part with the consent of the Supervisory Board (exclusion of subscription rights), a) if
the capital increase is in return for contribution in kind or b) if the capital increase is in return
for cash and the pro rata amount of the share capital attributable to the shares issued under
exclusion of subscription rights in both cases (a and b) does not exceed a total of
EUR 82,102,876.80. These measures can also be combined.

The proportionate amount of share capital attributable to new shares (i) for which the
subscription right is excluded on the basis of section 3 of this authorization, (ii) which serve
to fulfill subscription rights, conversion rights and conversion obligations from convertible
bonds issued with the exclusion of subscription rights from 17 April 2026 onwards pursuant
to section 8.3 of the Articles of Association, and (iii) which are issued from conditional capital
to satisfy share options of employees, senior employees and members of the Management
Board of the Company or of a group company pursuant to section 6.3 of the Articles of

Association, must not exceed 10% of the share capital in total.

To the extent that the authorized capital provided for in paragraph 3.b is used for the issue
of shares to employees, senior employees and members of the Management Board of the
Company or a group company, the sum of the proportionate amounts of the share capital

attributable thereto and that of shares issued to satisfy share options of employees, senior
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employees and members of the Management Board of the Company or a group company

from conditional capital shall not exceed 5% of the share capital.

This authorization replaces the authorized capital currently regulated in section 5. of the Articles of

Association. The Articles of Association shall be amended in section 5. accordingly to read as follows:

5. GENEHMIGTES KAPITAL AUTHORIZED CAPITAL

51 Der Vorstand ist ermédchtigt, das Grundkapital mit | The Management Board shall be authorized to
Zustimmung des Aufsichtsrats bis 17. April 2031 — | increase the share capital with the consent of the
auch in mehreren Tranchen — um bis zu EUR | Supervisory Board until 17 April 2031 - also in
343.600.000  (Euro  dreihundertdreiundvierzig | several tranches - by an amount of up to EUR
Millionen sechshunderttausend) durch Ausgabe von | 343,600,000 (Euros three hundred forty three
bis zu 171.800.000 (einhunderteinundsiebzig | million six hundred thousand) by issuing up to
Millionen  achthunderttausend) auf Inhaber | 171,800,000 (one hundred seventy one million eight
lautende, stimmberechtigte Stiickaktien gegen Bar- | hundred thousand) no-par value bearer shares with
und/oder Sacheinlage zu erhdhen, wobei der | voting rights against contributions in cash and/or in
Ausgabekurs und die Ausgabebedingungen vom | kind, whereby the issue price and the issue
Vorstand mit Zustimmung des Aufsichtsrats | conditions shall be determined by the Management
festgesetzt werden. Der Vorstand ist ferner | Board with the consent of the Supervisory Board.
erméchtigt, mit Zustimmung des Aufsichtsrats das | Furthermore, the Management Board is authorized
Bezugsrecht der Aktiondre ganz oder teilweise | to fully or partly exclude the subscription rights of
auszuschlieBen (Bezugsrechtsausschluss): the shareholders with the consent of the Supervisory

Board (exclusion of the subscription right):

5.1.1 wenn die Kapitalerhdhung gegen Sacheinlagen | if the capital increase is in return for contribution in
erfolgt oder kind or

5.1.2 wenn die Kapitalerhohung gegen Bareinlage erfolgt | if the capital increase is in return for cash and the
und der auf die unter Bezugsrechtsausschluss | pro rata amount of the share capital attributable to
ausgegebenen Aktien entfallende anteilige Betrag | the shares issued under exclusion of subscription
des Grundkapitals in beiden Fillen (5.1.1 und 5.1.2) | rights in both cases (5.1.1 and 5.1.2) does not exceed
insgesamt EUR 82.102.876,80 (Euro | EUR 82,102,876.80 (Euros eighty-two million one
zweiundachtzig Millionen | hundred and two thousand eight hundred and
einhundertzweitausendachthundertsechsundsiebzig | seventy-six point eighty).
Komma acht null) nicht iibersteigt.

5.2 Die Mallnahmen der Punkte 5.1.1 und 5.1.2 kénnen | The measures in sections 5.1.1 and 5.1.2 can also be
auch kombiniert werden. combined.
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5.3 Der anteilige Betrag des Grundkapitals, der aufneue | The proportionate amount of share capital

Aktien entfillt, (i) fiir die das Bezugsrecht gemél
Punkt 5.1.1 und 5.1.2 ausgeschlossen wird, (ii) die
zur Erfiillung von Bezugsrechten, Umtauschrechten
und Wandlungspflichten aus Wandel-
schuldverschreibungen dienen, die ab 17. April
2026 gemail Punkt 8.3 unter
Bezugsrechtsausschluss emittiert werden, und (iii)
die zur Erfiillung von Aktienoptionen von

Arbeitnehmern, leitenden  Angestellten und
Vorstandsmitgliedern der Gesellschaft oder eines
mit ihr verbundenen Unternehmens aus bedingtem
Kapital gemél Punkt 6.3 ausgegeben werden, darf

in Summe 10% (zehn Prozent) des Grundkapitals

attributable to new shares (i) for which the
subscription right is excluded on the basis of
sections 5.1.1 and 5.1.2, (ii) which serve to fulfill
subscription  rights, conversion rights, and
conversion obligations arising from convertible
bonds issued with the exclusion of subscription
rights from 17 April 2026 onwards pursuant to
section 8.3, and (iii) which are issued from
conditional capital pursuant to section 6.3 to satisfy
share options of employees, senior employees and
members of the Management Board of the
Company or of a group company, must not exceed

10% (ten percent) of the share capital in total.

nicht tiberschreiten.

Only the German version of the Articles of Association is binding.

RATIONALE

Erste Group Bank AG should be able to meet future capital requirements in part or in full through
capital increases. In addition, further growth should be made possible, which may require the
acquisition of other companies or shares in companies. For both purposes, it will be necessary to

provide the Company with additional equity capital.

By resolution of the Annual General Meeting of 18 May 2022, authorized capital was approved,
according to which the Management Board is authorized to increase the share capital by up to
EUR 343,600,000 until 18 May 2027. The Management Board has not made use of this

authorization.

In order to continue to give the Management Board and the Supervisory Board the possibility to
provide the Company with equity capital quickly and flexibly, new authorized capital in the above-
mentioned volume and with a term of five years shall be resolved. The previous authorized capital

shall be cancelled at the same time.

The proposed new authorization is intended to give the Management Board the possibility, in the

case of a cash capital increase, to partially exclude the shareholders' subscription rights, with the
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consent of the Supervisory Board, up to an amount of 10% of the share capital (which corresponds
to EUR 82,102,876.80).

The exclusion of subscription rights in the case of a cash capital increase is intended to provide the
Company with the greatest possible flexibility with regard to future capital requirements that may
arise due to statutory or regulatory provisions or changes in the economic situation. It may also serve
the purpose of issuing shares to employees, senior employees and members of the Management

Board of the Company or of a group company.

Furthermore, the Management Board shall be authorized, with the consent of the Supervisory Board,
to exclude the subscription rights of shareholders in the event of a capital increase against
contributions in kind, but also limited to 10% of the share capital (or EUR 82,102,876.80). This is
intended to enable the Company to use authorized capital as consideration for a contribution in kind
to acquire companies, businesses, parts of businesses or shares in one or more companies in Austria

or abroad or other assets.

However, the proportionate amount of the share capital attributable to new shares for which the
subscription right is excluded may not exceed 10% of the total share capital. This includes (i) all
shares from authorized capital for which the shareholders' subscription rights are excluded based on
this authorization, (ii) all shares issued to fulfill conversion rights, subscription rights and conversion
obligations from convertible bonds issued under exclusion of subscription rights from 17 April 2026
onwards pursuant to section 8.3 of the Articles of Association, as well as (iii) all shares issued from
conditional capital pursuant to section 6.3 of the Articles of Association to satisfy stock options of
employees, senior employees and members of the Management Board of the Company or of a group
company. The limitation of the exclusion of subscription rights to 10% of the share capital

corresponds to international recommendations.

The maximum limit of 5% of the share capital for the issue of shares and share options to employees

is also in line with international recommendations.

Reference is made to the report of the Management Board on the exclusion of subscription rights in

connection with the issue of shares from authorized capital.

With regard to the above resolution, an amendment to the Articles of Association is required in section
5. Reference is made to the comparison of the amended provisions of the Articles of Association

published on the Company's website at www.erstegroup.com/generalmeeting.
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Agenda ltem 11

The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION

Pursuant to sec 65 (1) (7) Stock Corporation Act (AktG), the Management Board is authorized for a
period of 30 months from the date of the resolution, i.e. until 17 October 2028, to acquire own shares
of up to 10% of the share capital for the purpose of securities trading, whereby the trading volume
of shares acquired for this purpose may not exceed 5% of the share capital at the end of each day.
The consideration may not be more than 50% below or above the closing price of the share on the

Vienna Stock Exchange on the last trading day prior to the acquisition.

The authorization to acquire own shares for the purpose of securities trading resolved by the 32nd

Annual General Meeting on 21 May 2025 under agenda item 10 is revoked.
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Agenda Iltem 12

The Management Board and the Supervisory Board propose that the Annual General Meeting adopts

the following resolution:

RESOLUTION 1

Pursuant to sec 65 (1) (8) and (1a) and (1b) Stock Corporation Act (AktG), the Management Board
is authorized for a period of 30 months from the date of the resolution, i.e. until 17 October 2028,
with the consent of the Supervisory Board and without any further resolution of the General Meeting,
to acquire own shares of the Company in the amount of up to 10% of the share capital at a lowest
consideration of EUR 2 (two euros) per share and a highest consideration not exceeding 50% above
the average Vienna Stock Exchange price, weighted according to trading volumes, of the last 20
trading days prior to the respective acquisition of the shares; in the case of a public offer, the cut-off
date for the end of the calculation period shall be the day on which the intention to make a public
offer is announced (sec 5 (2) and (3) Austrian Takeover Act (UbG)). The proportion of own shares to
be acquired by the Company and the own shares already acquired and still held by the Company may

not exceed a total of 10% of the share capital.

The Management Board is authorized to determine the other purchase conditions. Trading in own

shares is excluded as a purpose of the acquisition.

The acquisition may, at the discretion of the Management Board and with the consent of the
Supervisory Board, be effected on the stock exchange or by means of a public offer or in any other
legally permissible and expedient manner, in particular also over-the-counter and/or from individual
shareholders and excluding the pro rata tender right (reverse subscription right). The authorization
may be exercised in whole or in part or in several partial amounts and in pursuit of one or more
purposes by the Company, its affiliated companies (sec 189a (8) Commercial Code (UGB)) or for

their account by third parties.

In addition, the Management Board shall be authorized, with the consent of the Supervisory Board,
to reduce the share capital of the Company pursuant to sec 65 (1) (8) last sentence in conjunction
with sec 192 Stock Corporation Act (AktG) by cancelling own shares without any further resolution
of the General Meeting, whereby the Supervisory Board shall be authorized to resolve on

amendments to the Articles of Association resulting from the cancellation of shares.
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The authorization to acquire and cancel own shares resolved by the 32nd Annual General Meeting

on 21 May 2025 under agenda item 11.1 is revoked.

RESOLUTION 2

Pursuant to sec 65 (1b) Stock Corporation Act (AktG), the Management Board, with the consent of
the Supervisory Board, is authorized for a period of five years from the date of the resolution, i.e. until
17 April 2031, to sell or dispose of own shares of the Company also in a way other than via the stock
exchange or by means of a public offer for any legally permissible purpose, to determine the terms
and conditions of the sale and to decide on the exclusion of the shareholders' subscription rights.

These authorizations include the sale of own shares in particular for the following purposes:

l. in order to be able to sell the shares for a consideration other than cash, provided that
this serves the purpose of acquiring (also indirectly) companies, businesses, parts of
businesses, shares in one or more companies domestically or abroad;

Il. to transfer shares free of charge or at a reduced price to employees, executives and
members of the Management Board of the Company or of an affiliated company (sec
189a (8) Commercial Code (UGB)) or of any other company within the meaning of sec 4d
(5) (1) Austrian Income Tax Act (EStG), as well as to Erste Mitarbeiterbeteiligung
Privatstiftung and its beneficiaries; and

[l to resell own shares with partial or full exclusion of the subscription rights in any manner

permitted by law, including over-the-counter.

The authorizations in this resolution may be exercised once or several times, in whole or in part,

individually or jointly.

The authorization to sell own shares resolved by the 32nd Annual General Meeting on 21 May 2025

under agenda item 11.2 is revoked.

Reference is made to the report of the Management Board made available on the Company's website

at www.erstegroup.com/generalmeeting.
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