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I nvitation

W would like to invite our shareholders to the Annual General Meeting of
Kapsch TrafficCom AG on Friday, August 24th, 2012 at 10.00 a.m, in the
conference room of Kapsch TrafficCom AG 1120 Vienna, Am Europlatz 2

* Presentation of the annual financial statenents including the managenent
report and the corporate governance report, the consolidated financia
statenments including the managenent report for the G oup and the report of the
Supervi sory Board for the business year 2011/2012

* Resolution on the allocation of the profit for the financial year shown in the
Annual financial Statements

* Resolution on the formal approval of the action of the nmenbers of the
Managenent Board for the business year 2011/2012

* Resolution on the fornmal approval of the action of the nenbers of the
Supervi sory Board for the business year 2011/2012

* Resolution on rermuneration for a nenber of the Supervisory Board

* Appoi ntnent of the auditors and the G oup auditors for the business year
2012/ 2013

* Resolution on the nodification to the Articles of Association in sections 4,
5, 10 and 12, in particular the adjustnents to the changed statutory provisions
- Conpany Law Reform Act 2011

DOCUMENTATI ON FOR THE ANNUAL GENERAL MEETI NG

Especially the foll owi ng docunents will be avail able online at

www. kapsch. net/de/ ktc/investor _relations on August 3rd, 2012 at the |atest and
will also be avail able during the annual general neeting.

* annual financial statenents and managenent report,

* corporate governance report,

* consolidated financial statenents and nanagenment report for the G oup
* proposal for the allocation of profit,

* report of the Supervisory Board, each for the business year 2011/ 2012;
* proposed resolutions as to the items 2 - 7 of the agenda,

* Articles of Association with proposed anendnents highlighted,

* formfor the grant of a proxy,

* formfor the revocation of a proxy,

*

full text of this invitation.

NOTI CE OF THE RI GHTS OF THE SHAREHOLDERS | N ACCORDANCE W TH SECTI ON 109, 110,
118 AND 119 OF THESTOCK CORPORATI ON ACT

Shar ehol ders whose shares together amount to 5 % of the share capital and who
have been hol ders of these shares for a period of the last three nonths before
the application, may request in witing the additional itens be included in the
agenda for this annual general neeting and that an announcenent be nade in this
respect, provided such request is received by the conpany in witing no later
than August 3rd, 2012 and exclusively to the address Am Europlatz 2, 1120

Vi enna, Austria, Investor Relations departnent, M. Marcus Handl. Sharehol ders
nmust al so indicate proposals for resolutions regardi ng each itemon the agenda
so requested, including a statement of grounds. In case of deposited bearer
shares a deposit certificate (Depotbestatigung) pursuant to Sec. 10a of the
Austrian Stock Corporation Act shall be sufficient to evidence that the



shar ehol ders maki ng such requests have held their shares for at |east three
nonths prior to maki ng such requests, and this certificate shall not be ol der
than seven days at the tinme of it being submitted to the Conpany. As regards the
other requirements of the certificate of deposit, please refer to the
information on the right to attend the Annual GCeneral Meeting.

Shar ehol ders whose shares together anmount to 1 % of the equity capital my
transmt witten proposals for resolutions for each itemon the agenda incl uding
reasons therefore and may request that such proposal including the reasons be
made avail able on the website of the Conpany, provided such request is received
by the Conmpany no | ater than August 14th, 2012 via fax at +43(0)50811 1709 or
via mail to Am Europlatz 2, 1120 Vienna, Austria, Investor Relations departnent,
M. Marcus Handl or via e-nail to ir.kapschtraffic@apsch.net, whereas the
request nust be in a text format, e.g. PDF, and attached to the e-nmmil. The
sharehol ders, in order to be able to exercise shareholder's rights, must provide
evi dence of their capacity as sharehol der by providing a safe custody receipt in
accordance with section 10a of the Stock Corporation Act for deposited bearer
shares; such receipt should be issued no |ater than 7 days before its
presentation to the Conpany. The other requirenents for the safe custody receipt
are included in the statenents concerning the entitlenment to participate in the
annual general neeting.

If interimcertificates have been issued, the listing in the register of
sharehol ders is relevant and separate registration is not required to
participate in the Annual General Meeting.

Upon request, each shareholder is entitled to receive information on the natters
of the Conpany during the annual general neeting, to the extent such information
is necessary for the proper evaluation of an item on the agenda.

Pl ease send any questions the answering of which requires extended preparation
to M.Marcus Handl duly in advance of the Sharehol ders' Meeting in text formto
saf eguard that the neeting can be conducted in an econom ¢ nanner. Questions can
be sent to the conmpany by e-nmail addressed to ir.kapschtraffic@apsch.net or by
telefax sent to +43 (0) 50811 1709.

At the Sharehol ders' Meeting, every shareholder is entitled to propose notions
on any itemon the agenda.

Addi tional information on the rights of the sharehol ders in accordance with
sections 109, 110, 118 and 119 of the Stock Corporation Act are available on the
website of the Company, www. kapsch.net/de/ktc/investor_rel ations.

RECORD DATE AND PARTI Cl PATI ON | N THE ANNUAL GENERAL MEETI NG

The entitlement to participate in the annual general neeting and to exercise the
voting right and all the other sharehol ders' rights to be asserted in connection
with the annual general neeting is subject to the shareholding at the end of
August 14th, 2012 (record date).

Only persons who are sharehol ders on the record date and provi de evi dence
therefore shall be entitled to participate in the annual general neeting.

Deposited bearer shares

In case of deposited bearer shares, the sharehol ding as of the record date may
be evidenced by a safe custody receipt in accordance with section 10a of the

St ock Corporation Act, to be received by the Conmpany no later than August 21st,
2012 exclusively at one of the addresses stated bel ow.

Via mail: Kapsch TrafficCom AG
| nvestor Rel ations

Attn. M. Mrcus Handl

Am Europlatz 2

1120 Vi enna,

Via fax: +43 (1) 8900 500 - 68



Via e-mail: annmel dung. kapsch@aupt ver sammi ung. at, whereas the safe custody
recei pt should be attached to the e-mail in text fornat, e.g. PDF

Kapsch Traffi cCom AG does not accept safe custody receipts according to section
114 paragraph 1 fourth sentence of the Stock Corporation Act that are
transferred via an internationally w despread, particularly secured

conmuni cati on network of banks(SWFT) as other electronic ways of communication
(fax and e-mail) are opened. This is because Kapsch TrafficCom AG provi ded SW FT
as electronic way of communi cation at both previ ous annual general neetings,
however, the depository banks did not make any use of it.

Saf e custody receipt in accordance with section 8 10a of the Stock Corporation
Act

The safe custody recei pt nust be issued by the depositary bank headquartered in
a state which nust be either a menber state of the European Economic Area or a
full menber of the OECD and rmust contain the foll owi ng data:

* Information on the issuer: name / nanme of conpany and address or a code used
for transactions between banks,

* | nformati on on the sharehol der: name / nane of conpany, address, date of birth
for individuals, register and register nunber for legal entities, if applicable
* Informati on on the shares: nunber of the shares held by the shareholder, ISIN
ATOOOKAPSCH9,

* Deposit nunber and/or another description

* Time to which the safe custody receipt refers.

The safe custody recei pt as evidence for the sharehol ding nmust refer to the
record date stated above, i.e. August 14th, 2012.

The safe custody receipt shall be accepted in German or in English.

The sharehol ders shall not be bl ocked due to their registration for the annua
general meeting and/or the transm ssion of a safe custody receipt; therefore,
sharehol ders may still freely di spose of their shares even after they are
regi stered and/or transmtted a safe custody receipt.

REPRESENTATI ON BY PROXY

Each sharehol der entitled to participate in the annual general meeting has the
right to appoint a proxy who participates in the annual general neeting in the
nane of such sharehol der and who has the sanme rights as the sharehol der he/she
represents.

The power of attorney nust be granted to a certain (an individual or a |l ega
entity) in text form also several persons nay be authorized.

The power of attorney nust be received by the conpany exclusively at one of the
addresses stipul ated bel ow at August 23rd, 2012 at 4 p.m at the latest:

Via mail: Kapsch TrafficCom AG
I nvestor Rel ations

Attn. M. Marcus Handl

Am Europlatz 2

1120 Vi enna,
Via fax: +43 (1) 8900 500 - 68
Via e-mail: annel dung. kapsch@aupt ver sam ung. at, whereas the power of attorney
shoul d be attached to the e-mail in text format, e.g. PDF

In person: in the course of the registration to the annual general neeting at
the place of the neeting

A power of attorney formand a formfor the revocati on of power of attorney can
be sent to you upon request or you can retrieve it on the Conpany's website at
www. kapsch. net/de/ ktc/investor_rel ations.

The above regul ations for the granting of proxies apply nutatis nutandis to the
revocati on of proxies.



In case a sharehol der granted a power of attorney to his/her depositary bank, it
shal |l suffice if such bank declares that it has power of attorney and provides
the safe custody receipt. For the transnission of this declaration, section 10a,
paragraph 3 of the Stock Corporation Act shall apply mutatis mutandis.

As a special service, a representative of the "Interessensverband fur Anleger"
(I'VA, Austrian Association of Investors), 1130 Vienna, Fel dmihl gasse 22, is
avai | abl e to sharehol ders as an i ndependent representative bound by the
sharehol ders' instructions for exercising voting rights at the Annual Genera
Meeting; a special formof power of attorney may be downl oaded at the Company's
website at www. kapsch. net/de/ ktc/investor_rel ations. Sharehol ders may al so
contact M. M chael Knap of IVA directly by calling +43-1-8763343-0, by fax at
+43- 1-8763343-49 or by e-mail M chael . knap@va. or. at.

Total nunber of shares and voting rights

At the date of convening the annual general neeting the share capital of the
Conpany anpunts to EUR 13, 000, 000.00 and is divided into 13,000, 000 no- par
bearer shares. Each share grants one vote. At the date of convening the annua
general neeting the Conpany hol ds neither directly nor indirectly own shares.
The total number of shares entitled to participate and vote at the annua
general neeting therefore at the date of convening the annual general neeting
amounts to 13, 000, 000 shares.

In order to avoid delays at the entrance checks, sharehol ders are asked to
present thenselves in due tine before the start of the annual general neeting.
Voting cards nay be collected from9.30 a.m onwards.

Vi enna, July 2012

The Managenent Board
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