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OVB Holding AG
Cologne
ISIN DE0006286560 / WKN 628 656

Convening notice of the 2026 Annual General Meeting

Unique identifier for the event: 4bd702a9ac05f111b552ec75f1f2e92d

Dear shareholders,,

We hereby invite you to the

Annual General Meeting of OVB Holding AG

to be held on Friday 12 June 2026 at 10:00 (CEST) (admission starting
at 09:30 (CEST)) at the Dorint Hotel am Heumarkt Cologne, Pipinstral3e 1,
50667 Cologne (city centre), Germany.
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Agenda

1. Presentation of the adopted separate financial statements of OVB Holding AG and the approved consolidated
financial statements, each as of 31 December 2025, and the Summary Management Report of OVB Holding
AG and the Group, including the Executive Board’s explanatory report on the disclosures pursuant to sections
289a and 315a of the German Commercial Code (HGB), the Separate Non-Financial Group Report and the
Supervisory Board’s report, each for the 2025 financial year.

In accordance with legal requirements, there will be no resolution concerning agenda item 1, as the separate
financial statements and consolidated financial statements have already been approved by the Supervisory
Board and therefore the financial statements have been adopted.

2. Resolution on the appropriation of retained earnings as of 31 December 2025

The Executive Board and Supervisory Board propose that the retained earnings in the amount of
EUR 20,433,940.77 for the 2025 financial year be appropriated as follows:

Distribution of a dividend of EUR 0.75
per no-par share entitled to dividend; with
14,251,314 no-par shares entitled to dividend: EUR 10,688,485.50

Profit carryforward of EUR 9,745,455.27

The dividend will be payable on 17 June 2026.
3. Resolution on the formal discharge of the members of the Executive Board for the 2025 financial year

The Executive Board and Supervisory Board propose that formal discharge be granted to the members of the
Executive Board for the 2025 financial year.

4. Resolution on the formal discharge of the members of the Supervisory Board for the 2025 financial year

The Executive Board and Supervisory Board propose that formal discharge be granted to the members of the
Supervisory Board for the 2025 financial year.

5. Resolution on the appointment of the auditor and the Group auditor for the 2026 financial year as well as the
auditor for any audit review of interim financial reports

Based on the recommendation of its Audit Committee, the Supervisory Board proposes that KPMG AG Wirt-
schaftsprifungsgesellschaft, Disseldorf, be appointed as auditor and group auditor for the 2026 financial year
and as auditor for any audit review of interim financial reports to be prepared prior to the 2027 Annual General
Meeting.

The Audit Committee has declared that its recommendation is free of undue influence by third parties and that
no clause that restricts its selection options in the definition of Article 16(6) of the EU Auditors’ Regulation (Reg-
ulation (EU) No. 537/2014 of the European Parliament and of the Council of 16 April 2014 on specific require-
ments regarding statutory audit of public-interest entities and repealing Commission Decision 2005/909/EC)
was imposed on it.

6. Resolution on the appointment of the auditor for the sustainability report for the 2026 financial year
The Corporate Sustainability Reporting Directive (CSRD), as amended by Directive 2026/470 of 24 February 2026,
requires certain companies to include sustainability reporting in their management reports. A company’s sustain-

ability report must undergo an external audit by the auditor of the annual financial statements or another auditor.

As the CSRD has not yet been transposed into German law, sustainability reporting in accordance with the CSRD
is not yet mandatory for companies based in Germany.
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The Supervisory Board proposes - based on the recommendation of its Audit Committee - that KPMG AG
Wirtschaftsprifungsgesellschaft, Diisseldorf, be appointed as the auditor of the sustainability report for the
2026 financial year. The appointment of an auditor for the sustainability report is carried out as a precautionary
measure in case OVB Holding AG is required, under the Act Implementing the CSRD in German law, to prepare

a sustainability report for the 2026 financial year that is required to be audited by an auditor to be appointed by
the Annual General Meeting. The Audit Committee has declared that its recommendation is free of any undue
influence by third parties and that no clause that restricts its selection options in the definition of Article 16 (6)
of the EU Auditors’ Regulation was imposed on it.

7. Resolution on the approval of the remuneration report for the 2025 financial year prepared and audited
pursuant to section 162 of the German Stock Corporation Act (AktG)

The Executive Board and Supervisory Board will submit to the Annual General Meeting the remuneration
report for OVB Holding AG for the 2025 financial year, including the opinion pursuant to section 162 (3)
sentence 3 of AktG, prepared in accordance with section 162 of AktG by KPMG AG Wirtschaftsprifungs-
gesellschaft, Diusseldorf. Starting from the time the Annual General Meeting is convened, the remuneration
report for the 2025 financial year and the auditor’s opinion will be available on the company’s website at

https://www.ovb.eu/investor-relations/hauptversammliung
and will also be available there during the Annual General Meeting itself.
The Executive Board and Supervisory Board propose that the following resolution be adopted:
The remuneration report for OVB Holding AG for the 2025 financial year is approved.

8. Resolution on the approval of the remuneration system for the members of the Executive Board
In accordance with section 120a (1) of AktG, the Annual General Meeting of a listed stock corporation is required
to adopt a resolution on the approval of the remuneration system for the members of the Executive Board
submitted by the Supervisory Board at least every four years and whenever there is a significant change to the
remuneration system.
The Supervisory Board of OVB Holding AG, on the recommendation of its Nomination and Remuneration
Committee, has adopted a revised remuneration system for members of the Executive Board in accordance with
section 87a of AktG with effect from 1 January 2026. This system applies to all Executive Board member agree-
ments, whether new or extended.
A number of specific changes have been made to the existing remuneration system for members of the Executive
Board, including changes to the method of payment in relation to retirement provisions and to the payment of a
contribution towards, or reimbursement of, a member’s relocation costs. In addition, the maximum remuneration
amounts have been adjusted. Wording has also been clarified and some linguistic adjustments made. In addition,

the ratios of the individual remuneration components of the Executive Board have been modified slightly.

Starting from the time the Annual General Meeting is convened, details of the amended remuneration system will
be available on the company’s website at

https://www.ovb.eu/investor-relations/hauptversammliung
and will also be available there during the Annual General Meeting itself.

The Supervisory Board proposes that this remuneration system for the members of the Executive Board be
approved.
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9. Resolution on the remuneration of the members of the Supervisory Board, the corresponding amendment to
the Articles of Association and the remuneration system for the members of the Supervisory Board

The remuneration of the members of the Supervisory Board of OVB Holding AG, which is governed by section 14
of the Articles of Association, was last amended in 2018.

In accordance with section 13 (2) of the Articles of Association, the Supervisory Board is authorised to form
committees from among its members and to determine their duties and powers. In addition to the two existing
committees - the Audit Committee and the Nomination and Remuneration Committee - the Supervisory Board
has established a Legal Committee effective 1 January 2026. The Legal Committee, which consists of the Chair
of the Supervisory Board, the Deputy Chair and one other member of the Supervisory Board, carries out pre-
paratory work for the Supervisory Board in full session. This includes coordinating the exercise of the Supervisory
Board’s rights and duties with regard to all company processes within the Company relating to internal investi-
gations conducted under the responsibility of the Supervisory Board. In addition, the Legal Committee receives
reports on internal investigations conducted by the Executive Board and reports from the Executive Board on
regulatory, judicial and other proceedings that are of particular significance to the Company and the Group.

In recognition of the increased workload of the members of the Legal Committee and, at the same time, to com-
ply with Recommendation G.17 of the German Corporate Governance Code - which states that the remuneration
of Supervisory Board members shall take into account, in an appropriate manner, factors including membership
of committees - service as a member of the new Legal Committee is also to be remunerated appropriately.

The Executive Board and Supervisory Board propose that the following resolution be adopted:
9.1 Section 14 of the Articles of Association is to be amended as follows:
‘Section 14

(1) The Supervisory Board members shall receive fixed annual remuneration payable after the end of the
financial year and amounting to EUR 15,000.00 for each individual member, plus the value-added tax
incurred on said amount, and the remuneration for the Chair shall be twice that amount and for the
Deputy Chair one and a half times that amount.

(2) The members of the Audit Committee shall additionally receive fixed annual remuneration payable
after the end of the financial year and amounting to EUR 7,500.00, plus the value-added tax incurred
on said amount, and the remuneration for the Chair shall be twice that amount.

(3) The members of the Nomination and Remuneration Committee shall additionally receive fixed
annual remuneration payable after the end of the financial year and amounting to EUR 5,000.00, plus
the value-added tax incurred on said amount, and the remuneration for the Chair shall be twice that
amount.

(4) The members of the Legal Committee shall additionally receive fixed annual remuneration payable
after the end of the financial year and amounting to EUR 7,500.00, plus the value-added tax incurred
on said amount, and the remuneration for the Chair shall be twice that amount.

(5) Supervisory Board members who serve on the Supervisory Board or a committee for only part of the
financial year, or who hold the office of Chair or Deputy Chair of the Supervisory Board or Chair of a
committee, shall receive remuneration calculated on a pro rata basis.’

9.2 The remuneration system for members of the Supervisory Board - as made available on the company’s
website at

https://www.ovb.eu/investor-relations/hauptversammlung
starting from the time the Annual General Meeting is convened - is approved.

9.3 The new rules on Supervisory Board remuneration set out above will take effect on 1 January 2026.
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Other information and notes
Documents

The content of this convening notice, an explanation of agenda item 1, the total number of shares and voting rights
at the time of convening, the documents listed under agenda item 1 and the Executive Board’s proposal for the ap-
propriation of retained earnings will be available online from the time the Annual General Meeting is called at:

https://www.ovb.eu/investor-relations/hauptversammliung

The aforementioned documents will be available at this web address during the Annual General Meeting itself and will
also be on display at the Annual General Meeting.

Total number of shares and voting rights at the time of convening the Annual General Meeting

At the time of convening the Annual General Meeting, the company’s share capital is divided into 14,251,314 no-par
bearer shares carrying the same number of voting rights. The company does not hold any treasury shares at the time of
convening the Annual General Meeting.

Requirements for participating in the Annual General Meeting and the exercise of voting rights

Participation in the Annual General Meeting and the exercise of voting rights require that the shareholders register their
participation with the company. Registration must be submitted in German or English and be received by the company
in writing in accordance with section 126b of the German Civil Code (BGB) by no later than midnight (CEST) on Friday

5 June 2026, at one of the addresses below:

OVB Holding AG

c/o Computershare Operations Center
80249 Munich

Germany

E-Mail: anmeldestelle@computershare.de

Apart from their registration forms, shareholders must also provide proof of entitlement to attend and exercise their
voting rights.

The proof of entitlement must take the form of a separate proof of shareholdings in writing (section 126b of BGB) in
German or English to be issued by the depositary institution; proof in accordance with section 67c (3) of AktG will be
sufficient in all cases.

The proof of shareholdings must be provided in accordance with section 123 (4) sentence 2 of AktG by the close of
business 22 days prior to the Annual General Meeting (the ‘record date’), meaning midnight (CEST) on Thursday

21 May 2026, and must be received by the company at the above address no later than midnight (CEST) on Friday
5 June 2026.

Information for intermediaries

Registration for the Annual General Meeting, proof of entitlement to attend and information regarding proxies and
instructions to proxies appointed by the company, as well as the authorisation of third parties, may also be submit-
ted to the company in ISO 20022 format (e.g. via SWIFT, CMDHDEMMXXX) via intermediaries in accordance with
Section 67c of AktG pursuant to SRD Il in conjunction with Implementing Regulation (EU 2018/1212). Authorisation
via the SWIFT Relationship Management Application (RMA) is required to use SWIFT.
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Significance of the record date

The record date is the decisive date with regard to the scope and exercise of the rights to participate and to vote
in the Annual General Meeting. In relation to the company, only those shareholders who have furnished proof of
shareholder capacity are entitled to participate in the Annual General Meeting and exercise their voting rights. The
entitlement to participation and the scope of voting rights are based solely on shareholdings as of the record date.

The record date does not have a blocking effect on the disposal of shareholdings. The record date also has no rele-
vance to dividend entitlement.

Even in the event of the entire or partial sale of shareholdings subsequent to the record date, the shareholdings
owned by the shareholder as of the record date remain the sole deciding quantity for participation and the scope

of voting rights. Sales of shares after the record date will have no effect on the entitlement to participate or on the
scope of voting rights. The same applies to the purchase of shares after the record date. Those who do not own any
shares as of the record date and become shareholders only at a later date are not entitled to participate or exercise
voting rights.

Casting votes by proxy

Shareholders may also have their rights to vote in the Annual General Meeting exercised by a proxy, e.g. an inter-
mediary, a shareholders’ association, a proxy advisor as defined by section 134a of AktG or another person of their
choice. In this case as well, shareholders must register and submit proof of their shareholdings in good time.

If the power of proxy is not granted to an intermediary, a shareholders’ association, a proxy advisor as defined by
section 134a of AktG or another person deemed equal according to section 135 (8) of AktG and if the granting of the
power of proxy is also not otherwise subject to the scope of section 135 of AktG, the granting of the power of proxy,
its revocation and the furnishing of proof of the power of proxy to the company must be in writing (section 126b of
BGB).

Proof of the power of proxy granted may be furnished in such a way that the proxy shows the power of proxy at the
admissions desk on the day of the Annual General Meeting.

Proof of proxy can be sent to the company by post or e-mail to one of the addresses below by 17:00 (CEST) on Thurs-
day 11 June 2026 (date of receipt):

OVB Holding AG

c/o Computershare Operations Center
80249 Munich

E-Mail: anmeldestelle@computershare.de

The aforementioned method of transmission is also available if the power of proxy is intended to be granted by
way of declaration to the company; separate proof of the power of proxy will be unnecessary in this case. The rev-
ocation of a power of proxy already granted can also be declared directly to the company via the aforementioned
communication channels up to the aforementioned date.

A form for granting power of proxy will be sent to the shareholders together with the admission ticket after they
have registered in due time and in the form as described above.

Statutory provisions apply in respect of granting power of proxy to an intermediary, a shareholders’ association, a
proxy advisor as defined by section 134a of AktG or another person deemed equal under stock corporation law.

If you wish to grant power of proxy to an intermediary, a shareholders’ association, a proxy advisor as defined by
section 134a of AktG or another person deemed equal under stock corporation law, please consult this entity for
the possible forms of the power of proxy.
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Authorisation of company-nominated proxies

We provide our shareholders with the option of granting power of proxy to company-nominated proxies bound by
instructions prior to the Annual General Meeting.

Shareholders who wish to grant power of proxy to proxies nominated by the company prior to the Annual General
Meeting must register and furnish proof of entitlement to attend in good time. After proper registration, they will
receive a form with their admission ticket for granting the power of proxy and giving instructions to the proxies
nominated by the company. The power of proxy granted to proxies nominated by the company, its revocation
and proof of the power of proxy to the company, as well as the issue of instructions to company-nominated
proxies, their revocation and changes to the instructions must be in writing. If the shareholder chooses to attend
the Annual General Meeting in person or be represented by an authorised third party, this will automatically be
classed as revocation of any power of proxy and instructions previously granted to company-nominated proxies.

If the proxies nominated by the company are granted power of proxy, they must always be given instructions for
the exercise of voting rights.

The proxies are obliged to vote according to their instructions. The proxies nominated by the company do not
accept power of proxy for filing objections to shareholders’ resolutions, for exercising the right to talk or ask
questions or for filing motions.

Power of proxy and any instructions granted to proxies nominated by the company prior to the Annual General
Meeting must be sent to the company by post or e-mail to one of the addresses below by no later than 17:00
(CEST) on Thursday 11 June 2026:

OVB Holding AG

c/o Computershare Operations Center
80249 Munich

E-Mail: anmeldestelle@computershare.de

Furthermore, we provide the option to shareholders who have registered in due form and time and who are pres-
ent at the Annual General Meeting to authorise the company-nominated proxies to exercise their voting rights,
including at the Annual General Meeting itself.

Additional information on the exercise of voting rights

If the company receives differing declarations from a shareholder in connection with the granting, changing and
revocation of a power of proxy or instructions via different communication methods and it is not evident to the
company which of these declarations occurred most recently, these declarations will be treated as binding in the
following order of communication methods: 1. in accordance with section 67c (1) and (2) sentence 3 of AktG in
conjunction with Article 2 (1) and (3) and Article 9 (4) of Implementing Regulation (EU) 2018/1212), 2. e-mail
and 3. paper.

If a separate vote is carried out for an agenda item instead of a collective vote, the instruction issued for this
agenda item will apply accordingly to each item of the separate vote.

Details of votes

No resolution proposal is being submitted, and therefore no vote will take place on agenda item 1 (see the
relevant section for an explanation). The resolutions on the announced resolution and election proposals under
agenda items 2 to 6 and 9 are of a binding nature. The resolutions on the announced resolution proposal under
agenda items 7 and 8 are of an advisory nature. Shareholders can vote ‘Yes’ (for) or ‘No’ (against) or abstain from
voting (abstention) in all votes.
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Shareholders’ rights
Supplements to the agenda

Shareholders whose combined shareholdings come to a twentieth of the share capital or the proportionate
amount of EUR 500,000.00 are entitled to request, in accordance with section 122 (2) of AktG, that topics of
their choice be announced and put on the agenda. Each new topic must be accompanied by an explanatory state-
ment or a proposal for resolution.

Shareholders’ requests for supplements to the agenda according to section 122 (2) of AktG must be addressed to
the company’s Executive Board in writing and received by the company by midnight (CEST) on Tuesday 12 May
2026. Please submit any such requests to the Executive Board at the following address:

OVB Holding AG

Executive Board

c/o Investor Relations

2026 Annual General Meeting
Heumarkt 1

50667 Cologne

Germany

The persons submitting the request must furnish proof, pursuant to section 122 (2) in conjunction with (1) of AktG,
that they have held the required number of shares for at least 90 days before the request is received and that they
will hold the shares until the Executive Board passes a resolution on the request; section 121 (7) of AktG will apply to
the determination of the deadline.

Any supplements to the agenda subject to announcement will promptly be announced in the Federal Gazette upon
receipt of the request and transmitted for publication to media outlets that can be expected to spread the informa-
tion throughout the entire European Union.

They will also be announced online at
https://www.ovb.eu/investor-relations/hauptversammliung
and communicated to the shareholders.

Countermotions and election proposals

Furthermore, the company’s shareholders may submit election proposals and countermotions with regard to the
Executive Board’s and/or Supervisory Board’s proposals for resolution on individual agenda items. If countermotions
are to be made available, they must include an explanatory statement. Countermotions and election proposals must
be addressed exclusively to:

OVB Holding AG

Investor Relations

2026 Annual General Meeting
Heumarkt 1

50667 Cologne

Germany

E-mail: hauptversammlung@ovb.eu

We will publish election proposals and countermotions to be made available upon receipt, including the respective
shareholder’s name and any explanatory statements to be made available, online at the address below:

https://www.ovb.eu/investor-relations/hauptversammliung
Countermotions and election proposals in respect of individual agenda items that have been received at the afore-

mentioned address or by e-mail by midnight (CEST) on Thursday 28 May 2026 will be considered. Any statements
issued by the management will also be announced via the aforementioned web address.
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Right to information

In accordance with section 131 (1) of AktG, the Executive Board must provide information on company matters upon
any shareholder’s request at the Annual General Meeting, in so far as the information is necessary for the proper as-
sessment of an item on the agenda. The duty to provide information also extends to the legal and business relation-
ships the company maintains with its affiliates. Requests for information must generally be made verbally during the
discussion at the Annual General Meeting.

The duty of the executive board of a parent company (section 290 (1) and (2) of HGB) to provide information at the
Annual General Meeting at which the consolidated financial statements and the consolidated management report
are presented also extends to the situation of the group and the companies included in the consolidated financial
statements.

Times stated in this convening notice

All times in this convening notice are stated in Central European Summer Time (CEST). In relation to Coordinated
Universal Time (UTC), this corresponds to UTC = CEST minus two hours.

Data protection information

Information about the processing of personal data in connection with our Annual General Meeting can be found on
the company’s website at

https://www.ovb.eu/investor-relations/hauptversammliung

Information supplied on the company’s website

The information required under section 124a of AktG is available to shareholders online at
https://www.ovb.eu/investor-relations/hauptversammliung

zuganglich.

Cologne, May 2026

OVB Holding AG
The Executive Board

10



2026 Annual General Meeting | How to find the Dorint Hotel am Heumarkt Cologne

How to find the Dorint Hotel am Heumarkt Cologne

Directions by car

If you come by car and enter the address of the hotel in your navigation system, please note that most navigation
systems are not familiar with “Pipinstrasse”. Instead, you should enter the street “Grosse Sandkaul”. You will then be
directed straight to our underground parking garage entrance. The underground parking garage has 100 parking
spaces. Costs: Euro 36 per day / Euro 6 per hour

From the north

From the A1 (Dortmund) to the Kéln Nord junction, take the Kéln Zentrum exit onto the A57. Continue on the

A57 to the end of the highway, stay in the middle lane, turn left onto Subbelrather Strae and stay in the right-
hand lane. Continue straight ahead, turn slightly right onto Gladbacher Strae and continue straight ahead onto
ChristophstraRe. Continue on GereonstraRe, straight ahead onto Bérsenplatz. Continuestraight ahead onto Unter
Sachsenhausen, stay in the right-hand lane here. Turn right onto Tunisstraf3e, straight ahead onto Offenbachplatz.
Continue straight ahead onto TunisstralBe and continue onto Nord-Siid-Fahrt, stay in the right-hand lane here.
Continue straight ahead onto Neukollner StraRe, keep right in the underpass. Turn left onto CécilienstraRe/Pipin-
straBe, turn left onto PipinstraBe (U-turn) and turn right onto GroRe Sandkaul.

From the south

From the A3 (Frankfurt) to the Heumar interchange, keep right onto the A4. At the Gremberg interchange, keep
half right onto A559/Ostliche ZubringerstraRe. Continue straight on Opladener StraRe through the LANXESS Arena
underpass. Continue straight ahead on Mindener StralRe, stay in the middle or left lane. Continue straight ahead
over the Deutzer Briicke bridge, turn right onto Grof3e Sandkaul.

From the east

From the A555 (Bonn) to the end of the highway at Verteilerkreis Koln, take the first exit from the traffic circle onto
B51. In Cologne continue straight on B9, turn left onto MechtildisstraRe. Continue straight on An Sankt Katharin-
en, turn right onto Severinstral3e. Straight ahead onto Waidmarkt and continue onto Hohe Pforte, turn right onto
Stephanstrale, turn left onto KasinostralRe. Straight ahead onto Hermann-Joseph-Platz and continue onto Kasinos-
traRe, turn right onto PipinstraRe, turn left onto PipinstraRRe (U-turn) and turn right onto GroRe Sandkaul.

From the west

From the A4 (Aachen) take the KoIn-Siid exit, exit in the direction of Zentrum/Rheinufer, take the first exit in the
circle onto B51/Rheinuferstrae. Follow this road for about 5 km. After the chocolate museum, take the left turn
into Filzengraben. Go straight ahead atboth traffic lights, then turn right onto Nord-Siid-Fahrt. Keep right, after
600 m follow the right turn onto CacilienstraRe/Pipinstrale, at the hotel turn onto PipinstraBe (U-turn) and you
will reach the main entrance.

From another direction

From the A3 (Oberhausen) to exit Kreuz Koln Ost, to exit KoIn-Deutz Zentrum, exit Koelnmesse. Pass the trade fair
center on the right onto Deutz-Milheimer StraBe. After the underpass, turn right onto Opladener Straf3e and stay
in the left or middle lane. Cross Deutzer Briicke and then turn right onto GroRe Sandkaul.

Coming by car
Underground parking fees Dorinth Hotel am Heumarkt: per hour: Euro 6; Daily rate: Euro 36 per 24 hours

Arrival by plane

The nearest airports are Cologne/Bonn (CGN), distance approx. 14.6 km and Dusseldorf (DUS), distance approx. 57.1 km

Coming by train

Cologne Central Station is 1.6 km from the hotel and Cologne Messe/Deutz train station is 1.6 km from the hotel.
You can find suitable connections to the train stations at: https://www.bahn.de/
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Financial Calendar

13 May 2026
Results for the first quarter of 2026, Conference Call

12 June 2026
Annual General Meeting 2026, Cologne

13 August 2026
Results for the second quarter of 2026, Conference Call

3 November 2026
Results for the third quarter of 2026, Conference Call

OVB Holding AG
Heumarkt1
50667 Cologne

Tel.:+49 (0) 221/2015- 0
www.ovb.eu

Investor Relations
Tel.: +49 (0) 221/2015 - 288
E-Mail: ir@ovb.eu
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