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Report of the Executive Board pursuant to Section 203 (2) sentence 2 in conjunction
with Section 186 (4) sentence 2 of the German Stock Corporation Act (AktG)
on agenda item 10

Pursuant to Section 203 (2) sentence 2 in conjunction with Section 186 (4) sentence 2 AktG,
the Executive Board submits a written report on the reasons for the proposed authorization to
increase the share capital excluding shareholders' subscription rights as follows:

Pursuant to Section 4 (3) and Section 4 (5) of the Articles of Association, the Executive Board
is currently authorized, with the approval of the Supervisory Board, to increase the Company's
share capital by up to EUR 52,000,000.00 (corresponding to just under 10% of the current share
capital) by issuing new no-par value shares against cash contributions (Authorized Capital | and
Authorized Capital IIl). In addition, Section 4 (4) of the Articles of Association provides for
Authorized Capital Il, which authorizes an increase of up to EUR 52,000,000.00 (corresponding
to approximately 10% of the current share capital) through the issue of new no-par value shares
against cash and/or non-cash contributions. Authorized capital I, Il and Ill each have a term until
29 April 2026 and thus expire at the end of the day of the Annual General Meeting.

Under agenda item 10, a uniform new authorized capital of up to EUR 156,000,000.00 is
therefore to be proposed, which will replace the previous authorized capitals | to Il in their
entirety (Authorized Capital 2026). This is intended to simplify the previous authorization
structure in the Articles of Association.

The proposed capital will continue to enable the company to raise additional equity capital
quickly and flexibly as needed without having to carry out a capital increase by resolution of the
Annual General Meeting, which may not be possible in some circumstances. The authorization
may be utilized in whole or in part, once or several times.

The proposed volume of the new authorized capital corresponds to the sum of the volumes of
the previous authorized capital. The possible uses also remain unchanged. As with the existing
authorized capital, the option to exclude shareholders' subscription rights is to be limited to
shares representing up to 10% of the company's share capital. It is intended that shares issued
or sold during the term of the authorization on the basis of other authorizations granted to the
Executive Board with the exclusion of subscription rights will be taken into account.

When exercising the authorization to increase the share capital, shareholders must generally
be granted subscription rights in accordance with Sections 203 (1) and 186 (1) and (2) of the
German Stock Corporation Act (AktG). In addition to the direct issue of new shares to
shareholders, it should also be possible for the new shares to be taken over by credit institutions
with the obligation to offer them to shareholders for subscription (indirect subscription right within
the meaning of Section 186 (5) AktG). The involvement of credit institutions merely facilitates
the technical processing of the share issue.

The following explains the circumstances in which the Executive Board, with the approval of the
Supervisory Board, is to be authorized to exclude shareholders' subscription rights:
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With the approval of the Supervisory Board, the Executive Board may exclude
shareholders' subscription rights if the shares are issued in exchange for contributions
in kind, in particular for the purpose of mergers or the acquisition of companies, parts of
companies, interests in companies or other assets (including claims against the
company or companies affiliated with it within the meaning of Sections 15 et seq. of the
German Stock Corporation Act (AktG)). In the case of business combinations and
acquisitions, international competition and the globalization of the economy often require
shares as consideration. However, it may also be in the company's interest to be able
to offer shares as consideration when acquiring other assets. For the company, the
granting of shares can significantly facilitate the financing of a transaction. The proposed
authorization is intended to enable the company to carry out mergers and acquisitions
in which the consideration consists wholly or partly of shares quickly and flexibly, in
particular without the need to refer the matter to the Annual General Meeting, which is
often not possible in terms of time. If opportunities to acquire companies, parts of
companies, interests in companies or other assets arise, the Executive Board will
carefully consider whether to make use of the authorization to increase capital while
excluding shareholders' subscription rights and whether the value of the new shares is
commensurate with the value of the asset to be acquired. The issue price of the new
shares to be issued shall generally be based on the stock market price. This will avoid
any economic disadvantage for shareholders excluding subscription rights. However,
there is no provision for a systematic link to the stock market price, in particular so as
not to jeopardize negotiation results once they have been achieved due to fluctuations
in the stock market price.

In addition, it should also be possible to use the authorized capital — excluding
subscription rights — to service conversion or option rights or conversion or option
obligations from bonds for which the subscribers have not made a cash contribution but
a contribution in kind. This makes it possible to use appropriately structured bonds as
acquisition currency in connection with the acquisition of companies, company holdings
or other economic assets, thereby also improving the chances of competing for
interesting acquisition targets.

In addition, the authorization opens up the possibility of creating new shares in the future
in order to offer them to employees of GEA Group AG and its group companies as
employee shares on preferential terms. In this case, it would not be necessary to
purchase treasury shares on the stock exchange beforehand. In order to be able to offer
shares from authorized capital to employees, it is necessary to authorize the Executive
Board to exclude shareholders' subscription rights (with the approval of the Supervisory
Board).

The employee shares may also be issued via a credit institution or another company that
meets the requirements of Section 186 (5) sentence 1 AktG (companies operating in
accordance with Section 53 (1) sentence 1 or Section 53b (1) sentence 1 or (7) KWG).
The issue price is determined on the basis of the market price of GEA Group
Aktiengesellschaft shares. A discount customary for employee shares may be granted.
The Executive Board may attach further conditions to the issue of employee shares,
such as a minimum holding period.
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To date, no employee shares have been issued at GEA Group Aktiengesellschaft.
However, the issue of employee shares is fundamentally in the interests of the company
and its shareholders, as it promotes employee identification with the company and the
assumption of shared responsibility. Employees can thus participate in the long-term
development of GEA Group Aktiengesellschaft. In the opinion of the Executive Board,
the option to exclude subscription rights for the purpose of issuing shares to employees
of GEA Group Aktiengesellschaft and its group companies would therefore be objectively
justified and proportionate to shareholders, particularly in view of the low volume that
would be utilized and the very limited dilution effect in this respect. In this respect, the
proposed authorization is intended to give the Executive Board a corresponding option.

With the approval of the Supervisory Board, the Executive Board shall also be
authorized to exclude shareholders' statutory subscription rights in order to be able
to implement a scrip dividend on optimal terms. In the case of a scrip dividend,
shareholders are offered the opportunity to contribute their entitlement to dividend
payments arising from the appropriation of profits resolution passed by the Annual
General Meeting to the company as a contribution in kind in order to acquire new
shares in the company.

A stock dividend may be issued as a genuine rights issue, in particular in compliance
with the provisions of Section 186 (1) of the German Stock Corporation Act (AktG)
(minimum subscription period of two weeks) and Section 186 (2) AktG (announcement
of the issue price no later than three days before the end of the subscription period). In
this case, shareholders are only offered whole shares for subscription; with regard to the
portion of the dividend entitlement that does not reach (or exceeds) the subscription
price for a whole share, shareholders are referred to the cash dividend and cannot
subscribe for shares in this respect; there is no provision for offering partial rights or
establishing trading in subscription rights or fractions thereof. Because shareholders
receive a cash dividend instead of subscribing to new shares, this appears to be justified
and appropriate.

In individual cases, depending on the capital market situation, it may be preferable to
offer and prepare the granting of a stock dividend without being bound by the restrictions
of Section 186 (1) AktG (minimum subscription period of two weeks) and Section Section
186 (2) AktG (announcement of the issue price no later than three days before the end
of the subscription period). The Executive Board should therefore also be authorized to
offer new shares to all shareholders entitled to dividends in exchange for their dividend
claims, in compliance with the general principle of equal treatment (Section 53a AktG),
but with the approval of the Supervisory Board, to formally exclude the subscription rights
of shareholders as a whole. The implementation of the stock dividend with the formal
exclusion of subscription rights enables the capital increase to be carried out under more
flexible conditions. In view of the fact that the new shares are offered to all shareholders
and excess dividend amounts are compensated by the payment of the cash dividend,
the exclusion of subscription rights also appears justified and appropriate in this respect.
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The Executive Board is also authorized to exclude subscription rights in accordance with
Section 186 (3) sentence 4 AktG in the case of capital increases against cash
contributions if the new shares are issued at a price that is not significantly lower than
the stock market price.

The possibility of excluding subscription rights pursuant to Section 186 (3) sentence 4
AktG enables the Executive to take advantage of favorable stock market situations at
short notice. In addition, by avoiding the subscription discount that would otherwise be
required, the company's equity capital can be strengthened to a greater extent than in
the case of a capital increase with subscription rights. The proposed authorization is
intended in particular to enable the company to issue shares at short notice and thus, if
necessary, to attract new groups of shareholders. It thus serves to secure the company's
long-term and adequate equity capitalization.

However, subscription rights may only be excluded if the issue price of the new shares
is not significantly lower than the stock market price of the company's already listed
shares with the same features. The Executive Board will set any discount on the stock
market price as low as possible in line with the market conditions prevailing at the time
of placement.

The limitation on the amount, which exceeds the maximum volume permitted by law in
Section 186 (3) sentence 4 of the German Stock Corporation Act (AktG), and the
obligation to set the issue price of the new shares close to the stock market price meet
the shareholders' need for protection against dilution of the value of the old shares and
limit the loss of influence for the shareholders. Shareholders who wish to maintain their
shareholding ratio in the event of a capital increase excluding subscription rights have
the option of acquiring the required number of shares on the stock exchange.

The possibility of simplified exclusion of subscription rights is limited in the resolution to
an amount that may not exceed 10% of the share capital, either at the time this
authorization takes effect or at the time it is exercised. The above maximum limit shall
include those shares which the company has sold during the term of this authorization,
excluding subscription rights, on the basis of an authorization to use treasury shares in
accordance with Sections 71 (1) No. 8 Sentence 5, 186 (3) Sentence 4 AktG. Shares to
be issued to service bonds with conversion or option rights or obligations shall also
be included, provided that the bonds are issued during the term of this authorization,
excluding subscription rights, in accordance with section 186 (3) sentence 4 AktG.

Finally, the Executive Board shall be authorized, with the approval of the Supervisory
Board, to exclude fractional amounts from shareholders' subscription rights. The
exclusion of subscription rights for fractional amounts is necessary in each case in order
to be able to represent a technically feasible subscription ratio. The shares excluded
from shareholders' subscription rights as free fractions will be sold on the stock
exchange or otherwise utilized in the best possible way for the company. The possible
dilution effect is very low due to the restriction to fractional amounts.
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In addition, it should be possible to exclude subscription rights to the extent necessary
to grant creditors of previously issued bonds subscription rights to new shares if the
terms of the bonds so provide. The terms and conditions of such bonds generally provide
for dilution protection. If, after the bonds have been issued, shares with subscription
rights are issued below the current stock market price of the share, the value of the
conversion or option rights of the bond creditors is reduced, assuming all other
conditions remain the same. To protect the creditors of the bonds, they are usually
granted either a reduction in the conversion or option price or a subscription right to new
shares, as is also granted to shareholders, in subsequent share issues with shareholder
subscription rights. In the latter case, the bondholders are thus placed in the same
position as if they had already exercised their conversion or option rights or if a
conversion or option obligation had been fulfilled. In order for the company to be able to
grant such subscription rights to the bondholders, it is necessary to exclude the
shareholders' subscription rights. The option of granting shares to creditors instead of
reducing the conversion or option price may be more economically advantageous for the
company. By granting shares instead of reducing the conversion or option price, the
company may be able to achieve a higher issue price for the shares to be issued upon
conversion or exercise of the option.

The Executive Board may only make use of the authorization to issue shares from the new
authorized capital, excluding shareholders' subscription rights, to a maximum of 10% of the
current share capital (except for the issue of fractional amounts excluding subscription rights).
This limit shall include (i) shares issued or sold during the term of this authorization on the basis
of other authorizations granted to the Executive Board, excluding subscription rights, and (ii)
shares to be issued to service bonds with conversion or option rights or obligations, provided
that the bonds are issued during the term of this authorization, excluding subscription rights.
However, this deduction shall cease to apply and the original authorization volume shall be
available again as soon as a subsequent Annual General Meeting authorizes the Executive
Board once again to issue or sell shares or bonds with conversion or option rights or obligations,
excluding shareholders' subscription rights.

There are currently no specific plans to make use of the proposed authorization. The Executive
Board will only make use of the authorization to increase the share capital excluding
shareholders' subscription rights if this is in the best interests of the company and its
shareholders. The Executive Board will report on any use of the authorized capital at the next
Annual General Meeting.

Dusseldorf, March 2026
The Executive Board



