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Conveni ng of the 113th
Annual General Meeting of
ANDRI TZ AG
at the conpany headquarters in Stattegger Strasse 18, 8045 G az
at 10:30 a.m on Tuesday, July 7, 2020.

. VI RTUAL ANNUAL GENERAL MEETI NG W THOUT THE SHAREHOLDERS BEI NG PHYSI CALLY
PRESENT

1. COVID 19 Conmpany Law Act (COVID 19-GesG and COVI D-19 Conpany Law Regul ation
(COVI D 19- GesV)

In order to protect the sharehol ders and ot her participants, the Executive Board
has deci ded to nake use of the new legal regulation to hold a virtual Annual
General Meeting.

Pursuant to 8 1 (2) COVID 19-GesG Federal Law Gazette | no. 16/2020 as anended
by Federal Law Gazette | no. 24/2020 and COVI D- 19- GesV (Federal Law Gazette ||
no. 140/2020) and in consideration of the interests of both the conpany and the
participants, the Annual General Meeting of ANDRI TZ AG on July 7, 2020, will be
conducted as a "virtual Annual General Meeting".

This means that sharehol ders can not be physically present at the ANDRI TZ AG
Annual General Meeting due to health protection neasures.

The Executive Board kindly requests your understandi ng that sharehol ders can not
cone to the Annual General Meeting thensel ves.

The Annual General Meeting will be held in the physical presence of the

Supervi sory Board Chairman, the President & Chief Executive Oficer and the

ot her Executive Board nenbers, the certifying notary public and the four special
voting proxy holders at Stattegger Strasse 18, 8045 G az.

Hol di ng t he Annual General Meeting as a virtual neeting pursuant to COVI D 19-
GesV results in some changes to the normal Annual CGeneral Meeting procedures and
in the exercise of sharehol ders' rights.

Voting rights, the right to propose resolutions and the right to raise

obj ections can only be exercised by granting a proxy and issuing instructions to
one of the special voting proxy hol ders proposed by the conpany pursuant to §
(4) COVI D 19- GesV.

The right to information can be exercised during the virtual Annual Ceneral
Meeting by the sharehol ders thensel ves via el ectronic conmunication. This




conmuni cation is possible in witing only by direct e-nail to the conpany at
fragen. andritz@aupt ver sanm ung. at .

2. Annual GCeneral Meeting broadcast on the internet

The Annual General Meeting will be broadcast by audi ovi sual means on the
internet in full and in real tine pursuant to § 3 (4) COVID 19-CGesV in
conjunction with 8§ 102 (4) AktG

This is permissible under data protection law with regard to the [egal basis
provided by § 3 (4) COVID 19-GesV in conjunction with § 102 (4) AktG

Al'l of the conpany's sharehol ders can attend the Annual General Meeting as a
virtual Annual Ceneral Meeting, using the appropriate equipnment, on the internet
at www. andritz.comas fromapproximately 10:30 a.m on July 7, 2020. There is no
need to register for or log in to attend the Annual General Meeting.

As the Annual General Meeting will be broadcast on the internet, al

sharehol ders will be able to attend the Annual General Meeting in real tinme via
this one-way audi ovi sual connection if they wish and also follow the Executive
Board's presentation and the answers to sharehol ders' questions.

We wish to point out that this |live broadcast as a virtual Annual Genera
Meeting does not pernit renote participation (8 102 (3) line 2 AkKtG and renote
voting (8 102 (3) line 3 AktG and § 126 Akt Q) and that the internet broadcast
is not a two-way connection

Similarly, we nust point out that the conpany is only responsible for the use of
techni cal nmeans of conmunication to the extent that they are attributable to its
own sphere.

Furthernore, we wish to draw your attention to the information on the

organi zati onal and technical requirements for participation pursuant to § 3 (3)
in conjunction with 8 2 (4) COVID 19-GesV ("Information concerning
participation").

We kindly request shareholders to pay special attention to this Information
concerning participation, which also sets out the procedure for the Annua
CGeneral Meeting.

1. AGENDA

* Presentation of the Financial Statenents including the Managenent Report and
Cor porate Governance Report, the Consolidated Financial Statenents including
t he Consol i dated Managenment Report, the Proposal on the Al location of Net
Ear ni ngs and the Supervisory Board' s Report for the 2019 business year.

* Resol ution on the use of the net earnings

* Resol ution on discharge of the Executive Board nenbers for the 2019 busi ness
year

* Resol ution on discharge of the Supervisory Board nmenbers for the 2019 busi ness
year

* Resolution on the renuneration for the Supervisory Board nenbers for the 2019
busi ness year

* Appoi ntnent of the auditor for the Financial Statenments and Consoli dated
Fi nanci al Statenents for the 2020 busi ness year

* Appoi ntnent of one person to the Supervisory Board

* Resol ution on the renuneration policy

* Resol ution on a stock option program

[11. DOCUMENTS FOR THE ANNUAL GENERAL MEETI NG PROVI DI NG OF | NFORVATI ON ON THE



VEB SI TE

In particular, the followi ng docunents shall be available on the conpany's
website at www. andritz.comas entered in the Conpani es Register not later than
June 16, 2020:

* Information on the organi zational and technical requirenents for participation
pursuant to 8 3 (3) in conjunction with § 2 (4) COVID 19-GesV ("Information
concerning participation")

* Financial Statenents w th managenent Report and Consolidated Non-financi al

St at enment

Cor por at e Governance Report

Consol i dated Financial Statements with Consolidated Managenent Report

Proposal for use of the net earnings

Report of the Supervisory Board

* Ok ¥ *

for the 2019 busi ness year in each case

* Motions on itens 2 to 9 on the agenda
* Renuneration Policy
* Statement by the candidate for appointnment to the Supervisory Board in agenda
item?7 pursuant to 8 87 (2) of the Austrian Stock Corporation Act (AktQ,
i ncluding curriculumvitae
* Formfor granting a proxy with special voting rights pursuant to § 3 (4)
COVI D- 19- GesV
* Question form
* Form for revoking a proxy
Full wording of this convening docunment for the Annual Ceneral Meeting

I V. RECORD DATE AND PREREQUI SI TES FOR PARTI CI PATI ON I N THE ANNUAL GENERAL
MEETI NG

The right to participate in the virtual Annual General Meeting and to exercise
voting and all other shareholders' rights to be asserted at the Annual Ceneral

Meeting pursuant to the COVI D-19- GesG and COVI D-19-GesV is conditional upon the
sharehol ding at the end of the day on June 27, 2020 (record date).

Only persons who are shareholders on this record date and provi de proof thereof
to the conpany are entitled to take part in this virtual Annual Ceneral Meeting
pursuant to the COVI D 19- GesG and COVI D- 19- GesV.

A safe custody receipt pursuant to § 10a Akt G that nust be received by the
conpany not later than July 2, 2020 (24:00 hrs, CEST, time in Vienna) via one of
the followi ng comuni cation channels at one of the follow ng addresses is to be
provi ded as evidence of the sharehol ding on the record date.

* For submission of the safe custody receipt in witing, which is sufficient
according to Article 18 (3) of the Articles of Association

- by fax: +43 1 8900 500 94
- by e-mail: annel dung. andritz@aupt ver sanmi ung. at
(safe custody receipts in PDF format please)

For submission of the safe custody receipt in witten form
- by mail or nmessenger service

ANDRI TZ AG

c/ o Hv-Veranstal tungsservi ce GibH

8242 St. Lorenzen am Wechsel, Koppel 60



- by SWFT

G BAATWEGVB

(Message type MI598 or MI599, it is essential to state
| SIN ATO000730007 in the nmessage text)

It is not possible to appoint a properly authorized, special voting proxy hol der
if the conpany does not receive the safe custody receipt in tine.

The sharehol ders are requested to contact their custodi an bank and arrange for a
saf e custody receipt to be issued and submitted.

The record date has no effect on the saleability of the shares and has no
bearing on dividend entitlenent.

Saf e custody receipt pursuant to 8§ 10a AktG

The safe custody recei pt nust be issued by the custodian bank wi th headquarters
in a menber state of the European Econonic Area or a full menber of the OECD and
nmust contain the follow ng information

* Information on the issuer: name/conpany and address or code nornally used in
conmuni cati on between banks (BIC

* Information on the sharehol der: nane/conpany, address, date of birth of
i ndi vi dual s, conpanies' register and register nunber of |egal entities, as
appl i cabl e

* Information on the shares: nunber of shares held by the sharehol der, |ISIN
AT0000730007 (international securities identification nunber)

* Saf e custody account nunber or other designation
Reference tine of the safe custody receipt

The safe custody recei pt as evidence of sharehol ding for the purpose of
participation in the Annual General Meeting nust refer to the end of the day on
the record date June 27, 2020 (24:00 hrs, CEST, time in Vienna).

The safe custody receipt will be accepted in German or English

V. APPO NTI NG A SPECI AL VOTI NG PROXY HOLDER AND THE PROCESS TO BE OBSERVED FCR
THI S PURPCSE

Each sharehol der who is entitled to attend the virtual Annual General Meeting
pursuant to COVI D-19- GesG and COVI D- 19- GesV and has provi ded proof thereof as
stipulated in item IV of the present conveni ng docunent has the right to appoint
a special voting proxy hol der.

Pursuant to 8 3 (4) COVID-19-GesV, it is only possible to table a notion, vote
and rai se an objection during this virtual Annual GCeneral Meeting of ANDRI TZ AG
on July 7, 2020, through one of the special voting proxy hol ders.

The foll owi ng persons, who are suitable and i ndependent of the conpany are
proposed as special voting proxy hol ders:

(i) Dr. Mchael Knap

c/o Interessenverband fir Anleger, |IVA
1130 Vi enna, Fel dmihl gasse 22

tel: +43 664 2138740

e-mail: knap. andritz@auptversanm ung. at

(ii) Attorny-at-law Dr. Paul Fussenegger

1010 Vienna, RotenturnstralBe 12/6

tel: +43 1 2351001

e-mai |l : fussenegger. andritz@auptversannl ung. at



(iii) Attorny-at-law Mag. Philipp Stossier
c/o Stossier Heitzinger Rechtsanwélte

4600 Wl s, Dragonerstralle 54

tel: +43 7242 42605

e-mail: stossier.andritz@auptversanm ung. at

(iv) Attorny-at-law Dr. Christoph Nauer, LL.M
c/ o bpv Hiugel Rechtsanwalte GrbH

1220 Vi enna, ARES-Tower, Donau-City-Stralle 11
tel: +43 2236 893377

e-mai |l : nauer.andritz@auptversanm ung. at

Each sharehol der can choose one of the four persons nentioned above as his
speci al voting proxy holder and grant this person a proxy.

A separate proxy formcan be downl oaded fromthe conpany's website at
www. andritz.comin order to grant the proxy to the special voting proxy hol der
We kindly request you to use this proxy form

The requirenments stated in the Informati on concerning participation nust be
observed for granting of proxy and the respective subm ssion options and
deadl i nes.

It is expressly forbidden to hand over the proxy personally at the neeting
| ocati on.

VI. | NFORMATI ON ON SHAREHOLDERS' RI GHTS PURSUANT TO 8§ 109, 110, 118 AND 119
Akt G

1. Addition to the agenda by sharehol ders pursuant to § 109 Akt G

Shar ehol ders may request that additional itens be added to the agenda of this
Annual Ceneral Meeting and announced if their individual or aggregate hol ding
reaches 5% of the total shares and they have held these shares for at |east
three nonths before submtting the request, provided that this request is
delivered to the conpany by mail or nessenger service not later than June 16,
2020 (24:00 hrs CEST, tinme in Vienna) and addressed exclusively to ANDRI TZ AG
Att. Dr. M chael Buchbauer, Investor Relations departnment, Stattegger Strasse
18, 8045 Graz, Austria. Each agenda itemrequested in this way nust include a
resol ution proposal and state the reason for the request. The agenda item and

t he proposed resolution, but not the reasons for the resolution, nust also be
worded in German. Proof of sharehol ding nust be brought by subnmitting a safe
custody receipt pursuant to 8§ 10a Akt G confirming that the sharehol ders making
the request have held the shares for at |least three nonths before subnmitting the
request. This safe custody recei pt nust not be nore than seven days old at the
time of submission to the conpany. Several safe custody receipts that only
conmuni cate an agreenment sharehol ding of 5% all together nust refer to the sane
time and date.

Reference is nmade to the information on entitlenment to participate (itemlV of
this conveni ng docunent) concerning the other requirenents relating to the safe
custody receipt.

2. Resolution proposals for the agenda by sharehol ders pursuant to § 110 Akt G
Shar ehol ders may submit resolution proposals in witing, including the reasons
for the proposal, for any itemon the agenda and request that these proposals be
made accessi bl e together with the nane of the sharehol der concerned, the reasons
to be attached to the proposal and any conments thereon by the Executive Board
or the Supervisory Board on the conpany's web site as entered in the Conpanies'
Register if their individual or aggregate hol ding reaches 1% of the total shares
provided that this request is delivered to the conpany either in witing by fax



to +43 316 6902-465, by mail, nessenger service or personally to ANDRI TZ AG
Att. Dr. M chael Buchbauer, Investor Relations departnment, Stattegger Strasse
18, 8045 Graz, Austria, or by e-mail to michael.buchbauer @ndritz.comnot |ater
than June 26, 2020 (24:00 hrs CEST, tinme in Vienna), with the sharehol ders
witten request attached to the e-mail, for exanple as a PDF file. If the
witten formis required pursuant to 8§ 13 (2) AktG for declarations, the
declaration nust be subnitted in a certificate or in another way using witten
characters suitable for permanent reproduction, stating the identity of the
person naking the statenent and indicating the end of the statenent by a
facsim le of the person's signature or by other means. The proposed resol ution
but not the reasons for it, nust also be worded in Gernman

The decl aration by the person proposed pursuant to § 87 (2) AktG shall take the
pl ace of the reasons in a proposal for election of a Supervisory Board nenber

Proof of sharehol ding nust be brought by subnitting a safe custody receipt
pursuant to § 10a Akt G which nust not be nore than seven days old at the tine
of submission to the conpany. Several safe custody receipts that only

conmuni cate an agreenment sharehol ding of 1% all together nust refer to the sane
time and date.

Reference is made to the information on entitlenment to participate (itemlV of
this conveni ng docunent) concerning the other requirenents relating to the safe
custody receipt.

3. Sharehol ders' right to information pursuant to 8§ 118 AktG

Each sharehol der shall, upon request, receive informati on at the Annual Cenera
Meeting on matters concerning the conpany to the extent that such information is
necessary in order to properly evaluate an itemon the agenda. The obligation to
provide information also extends to the [egal relationships between the conpany
and an affiliated conpany and to the situation within the Goup and the
conpani es included in the Consolidated Financial Statenents.

Information nay be denied if it would be deened suitable according to reasonable
entrepreneurial judgnment to cause significant harmto the conpany or an

associ ated conpany of if such disclosure would be liable to prosecution

We expressly point out that the right to information pursuant to 8§ 113 Akt G can
only be exercised by the sharehol ders thenselves during the virtual Annua
General Meeting by sending questions directly to the conpany by e-nmail to
fragen. andritz@aupt ver sanm ung. at .

The sharehol ders are requested to send all questions beforehand in witing by e-
mail to fragen.andritz@auptversanmm ung. at. The questions nust be sent in tine
to reach the conmpany by July 3, 2020, at the latest.

This will enable the Executive Board to prepare as carefully as possible for the
neeting and answer your questions quickly.

Pl ease use the question form avail able on the conpany's web site at
www. andritz.com

However, we wish to expressly point out that the right to informati on pursuant
to § 113 Akt G can only be exercised by the sharehol ders thensel ves during the
Annual Ceneral Meeting by sending questions directly to the conpany by e-mail to
fragen. andritz@aupt ver sanm ung. at .

Pl ease note that the Chairman may define appropriate tinme limts during the
Annual GCeneral Meeting.

More detailed informati on and ways of exercising the shareholders' right to



information pursuant to § 118 Akt G are provided in the Information concerning
partici pation.

4. Motions tabled by shareholders at the Annual Ceneral Meeting pursuant to §
119 Akt G

Irrespective of a specific shareholding, all shareholders are entitled to table
notions relating to any itemon the agenda through their special voting proxy
hol der during the virtual Annual General Meeting pursuant to COVI D 19- GesG and
COVI D- 19- GesV.

In order to do so, the sharehol der nust provide proof of the right to
participate pursuant to itemI|V of the present convening docunent and of the
granting of the corresponding proxy to the special voting proxy holder in
accordance with itemV of the present conveni ng docunent.

More detailed informati on and ways of exercising the shareholders' right to
tabl e notions pursuant to 8§ 119 Akt G are provided in the Information concerning
partici pation.

However, if a sharehol der tables a notion for election of a nenber of the
Supervisory Board, it is mandatory that a resolution proposal pursuant to § 110
Akt Gis subrmitted within the time period allowd: Candidates for election to the
Supervi sory Board (item 7 on the agenda) can only be proposed by sharehol ders
whose aggregat e sharehol di ng reaches 1% of the total shares. Such el ection
proposal s nust be delivered to the conpany as descri bed above (itemV, para. 2)
not later than June 26, 2020. Each proposal nust be acconpani ed by the
declaration pursuant to § 87 (2) AktG by the candidate for election concerning
their professional qualifications, their professional or conparable functions,
and all circunstances that could give cause for concern with regard to the
candidate's inpartiality.

O herwi se the sharehol ders' notion for election of a nmenber of the Supervisory
Board cannot be considered in the vote.

Pl ease note that ANDRITZ AGis not subject to § 86 (7) AktG and need not take
t he mi ni mum shar ehol di ng requirenment pursuant to 8 86 (7) into account.

5. Information on sharehol ders' data protection

ANDRI TZ AG processes sharehol ders' personal data (particularly data pursuant to
§ 10a (2) AKtG which are nanme, address, date of birth, number of the securities
account, nunber of shares held, type of shares if applicable, voting card
nunber, as well as the name and date of birth of the proxy holder(s) if
applicable) on the basis of the data protection regul ations applying, in
particul ar the European General Data Protection Regulation (GPR) and the
Austrian Data Protection Act in order to enable the sharehol ders to exercise
their rights at the Annual General Meeting.

Processi ng of sharehol ders' personal data is absolutely necessary if

sharehol ders and their proxy holders are to participate in the Annual Cenera
Meeting pursuant to the Austrian Stock Corporation Act. The legal basis for data
processing is thus Section 6 (1) c) GDPR

ANDRI TZ AG is the processor. ANDRI TZ AG uses external service conpanies, such as
notaries, attorneys, banks, and IT service providers, for the purposes of
organi zi ng the Annual GCeneral Meeting. These conpanies only receive such
personal data from ANDRI TZ AG as are necessary to performthe service ordered
and process the data exclusively according to ANDRITZ AG s instructions. ANDRI TZ
AG has concl uded data protection agreements with these service conpanies to the
extent required by | aw.



If a sharehol der takes part in the Annual General Meeting, all of the

sharehol ders present or their proxy holders, the nmenbers of the Executive and
Supervi sory Boards, the notary public and all other persons with a legal right
to participate can exanine the list of participants (8 117 AktG and thus also
access the personal data it contains (including nane, place of residence and
sharehol ding). In addition, ANDRI TZ AG is under |egal obligation to submt
shar ehol ders' personal data (in particular the list of participants) to the
Conpani es' Register as part of the notarial record (8 120 Akt Q.

The sharehol ders' data are rendered anonynous or deleted as soon as they are no
| onger needed for the purposes for which they were collected and processed and
to the extent that there are no other legal obligations that require these data
to be stored. Obligations to verify and store data result, in particular, from
conmpany, stock corporation and takeover law, fiscal and tax |egislation, and
fromanti-noney |laundering regulations. If any legal clains are raised agai nst
ANDRI TZ AG by sharehol ders or by ANDRI TZ AG agai nst sharehol ders, storage of
personal data is used in individual cases to settle and enforce clains. In
connection with |l egal proceedings in civil courts, this can result in data being
stored for the duration of the Iimtation period plus the duration of the |ega
proceedings until they are legally term nated.

Each sharehol der has the right of access, rectification, restriction of
processing, objection and deletion at any time concerning processing of persona
data as well as a right of data portability pursuant to Chapter Il of the GDPR
Shar ehol ders can enforce these rights towards ANDRI TZ AG free of charge at the
following e-mail address nichael.buchbauer @ndritz.comor using the follow ng
contact data:

ANDRI TZ AG
Stattegger Strasse 18
A- 8045 Graz
fax: +43 316 6902-465

In addition, sharehol ders have the right to | odge a conplaint with the data
protection supervisory authority pursuant to Article 77 of the GDPR

Further information on data protection can be found in the Data Protection
Statenment on the ANDRI TZ AG website at www. andritz.com

VIl. FURTHER DETAI LS AND | NFORMATI ON

1. Total nunber of shares and voting rights

At the time of convening the Annual General Meeting, the conpany's share capital
amounts to EUR 104, 000, 000. - divided into 104, 000, 000 shares issued to bearers.
Each share carries one vote.

At the tinme of convening the Annual Ceneral Meeting, the conpany held 4,562, 060
of its own shares. These shares do not carry any rights, also no voting rights.
The total number of shares eligible for participation and voting shares at the
ti me of convening the Annual General Meeting was 99, 437, 940.

Any change in the hol ding of the conpany's own shares and thus in the tota
nunmber of voting rights occurring up to the Annual General Meeting will be
announced during the neeting.

2. No physical presence

We wi sh to point out once again that neither sharehol ders nor guests are
permitted to personally attend the upcom ng Annual Ceneral Meeting, to be held
as a virtual Annual General Meeting pursuant to COVI D-19- GesV.

G az, June 2020
The Executive Board



Further inquiry note:

Dr. M chael Buchbauer

Head of G oup Fi nance

Tel .: +43 316 6902 2979

Fax: +43 316 6902 465

mai | t o: m chael . buchbauer @ndritz.com

end of announcenent
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