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Kapsch Traffi cCom AG
Vi enna, FN 223805 a
I SIN ATOOOKAPSCH9
Invitation to the Annual CGeneral Meeting

W would like to invite our shareholders to the Annual General Meeting of Kapsch
TrafficCom AG to be held on Tuesday, Septenber 10, 2019 at 10:00 a.m (CEST) at
Am Europlatz 2, 1120 Vienna (conference center next to Kapsch TrafficCom AG) .

Agenda:

1. Presentation of the annual financial statenments including the nanagenent
report, the consolidated financial statenments including the nanagenent
report for the Goup, the consolidated corporate governance report, the
consol i dated non-financial report, the proposal on the allocation of the
bal ance sheet profit and the report of the Supervisory Board for the
busi ness year 2018/19

2. Resolution on the allocation of the bal ance sheet profit

3. Resolution on the formal approval of the actions of the nenbers of the
Executive Board for the business year 2018/19

4. Resolution on the fornmal approval of the actions of the nmenbers of the
Supervi sory Board for the business year 2018/19

5. Appointment of the auditors and the group auditors for the business year
2019/ 20

6. Election to the Supervisory Board

7. Resolution on the authorization of the Managenent Board
a) to purchase own shares in accordance with Sect. 65 para. 1 no. 8 as well
as para. la and para. 1b Austrian Stock Corporation Act (Aktiengesetz,
"Akt G') both on the stock exchange and over-the-counter up to a total of
10% of the share capital, also by excluding the sharehol ders' pro rata
di sposal rights,
b) in accordance with Sect. 65 para. 1b AkKtGto deternine a nethod of
selling or using shares in a nmanner other than via the stock exchange or a
public offer and also to exclude the sharehol ders' pro rata subscription
rights (exclusion of subscription rights),
c) to decrease the share capital of the Conpany by redeenm ng own shares
wi t hout further resolution by the General Meeting.

DOCUMENTATI ON FOR THE ANNUAL GENERAL MEETI NG

Especially the foll owi ng docunents will be avail able online at ww. kapsch. net/
ktc/ir or at http://ww.kapsch. net/ktc/ir/Sharehol ders-Meeti ng on August 20,




2019 at the latest and will also be available during the Annual General Meeting.

annual financial statenents and managenent report,

consol i dated financial statements and nanagenent report for the group
consol i dated cor porate governance report,

consol i dated non-financial report,

proposal for the allocation of the bal ance sheet profit,

report of the Supervisory Board,

L R I

each for the business year 2018/19;

* proposed resolutions of the Executive Board and the Supervisory Board as to
the items 2-7 of the agenda,

* statement pursuant to Sect. 87 para. 2 Akt G of the nominees for the election
to the Supervisory Board according to agenda item6

* Managenent Report according to Sect. 65 para. 1b in conjunction with Sect. 170
para. 2 and Sect. 153 para. 4 (2) AKtG on agenda item?7

* 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 ONS 109, 110,
118 AND 119 OF THE AUSTRI AN STOCK CORPCRATI ON ACT ("AktG')

Shar ehol ders holding in the aggregate 5% or nore of the share capital and who
have hel d such shareholding for a period of at |east three nonths before the
application, may request in witing the inclusion and announcenent of additiona
agenda itens for this Annual Ceneral Meeting, provided such request is received
by Kapsch TrafficCom ("the Conmpany") in witing by nail or courier no later than
August 20, 2019 and exclusively to the address Kapsch TrafficCom AG Attn. M.
Hans Lang, |nvestor Relations, Am Europlatz 2, 1120 Vienna, AUSTRI A Any
proposal for agenda itens has to be acconpanied by a proposal for resolutions
for the agenda item at l|least in a German-language version, together with
reasoning for the proposal. The capacity as sharehol der has to be evidenced by
submitting a deposit confirmation pursuant to Sect. 10a AktG confirming that the
shar ehol ders have held their shares for at least three nonths prior to naking
such requests. Such confirmati on nust have been issued not earlier than seven
days prior to the tinme of its submission to the Conpany. As regards the other
requi renents of the deposit confirmation, please refer to the information on the
entitlement to participate in the Annual Ceneral Meeting.

Shar ehol ders who hold in the aggregate 1% or nore of the share capital may
submit witten proposals for resolutions for each agenda item at least in a
Ger man- | anguage version, together with reasoning for their proposal and may
request that such proposal including the reasoning and name of the proposing
shar ehol ders be nmade avail able on the website of the Conpany, provided such
request is received by the Conpany no |ater than August 30, 2019

via fax at: +43 (0)50 811 2809 or

via mail at: Kapsch TrafficCom AG

Attn. M. Hans Lang

I nvestor Rel ations

Am Europlatz 2

1120 Vi enna

AUSTRI A

or via e-mail to: ir.kapschtraffic@apsch.net. The request nust be subnitted in
a text format, e.g. PDF, and attached to the e-mail.

In the case of a nomination of a candidate for election to the Supervisory



Board, instead of a statenent of reasons, a statenent by the candidate nust be
subnmitted in accordance with Sect. 87 para. 2 AktG The capacity as sharehol der
has to be evidenced by submitting a deposit confirmation pursuant to Sect. 10a
Akt G whi ch nmust have been issued not earlier than seven days prior to its

subni ssion to the Conmpany. The other requirenments as to content and form of the
deposit confirmation are included in the information on the entitlenment to
participate in the Annual Ceneral Meeting.

Upon request each shareholder is entitled to receive information on the matters
of the Conpany during the Annual Ceneral Meeting, to the extent that such
information is necessary for the proper assessnment of an agenda item

To ensure that the neeting can be conducted in an efficient manner, please send
any questions requiring substantial preparation for themto be answered to M.
Hans Lang (address nentioned above) duly in advance of the Annual GCenera
Meeting in witing. Questions can be sent to the Conpany by e-mail to the
address ir. kapschtraffic@apsch.net or by telefax at +43 (0)50 811 2809.

At the Annual General Meeting, each shareholder is entitled to propose notions
on any agenda item However, a shareholder's notion to nominate a candidate for
el ection to the Supervisory Board requires timely subm ssion of a resolution
proposal in accordance with Sect. 110 Akt G Candi dates for election to the
Supervi sory Board (agenda item 6) can only be nomi nated by sharehol ders whose
aggregat ed hol di ngs represent at |east 1% of the share capital. The Conpany nust
receive such nominations no later than by August 30, 2019, in the manner

descri bed above. Each candi date noni nati on nust be acconpani ed by a statenent
pursuant to Sect. 87 para. 2 AktG by the candidate on his or her professiona
qual i fications, professional or conparable positions held, and all circunstances
that could give rise to a suspicion of bias. Failing the shareholder's notion to
nomi nate a candi date for election to the Supervisory Board cannot be consi dered
in the voting.

The Supervisory Board has | ess than six menbers elected by the General Meeting,
therefore the mini mum quota according to Sect. 86 para. 7 AktG is not applicable
on Kapsch TrafficCom AG

Addi tional information on the rights of the shareholders in accordance with
Sections 109, 110, 118 and 119 Akt G are avail able on the website of the Conpany
at www. kapsch. net/ktc/ir or at http://ww.kapsch. net/ktc/ir/ Sharehol ders-
Meet i ng.

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

The entitlenment to participate in the Annual GCeneral Meeting and to exercise the
voting rights and other shareholders' rights to be exercised in the Annua
General Meeting depends on the sharehol dings on the record date, i.e. on August
31, 2019 (record date) at 12 midni ght (CEST).

Only persons who are shareholders on the record date and provi de evi dence
therefore are entitled to participate in the Annual Ceneral Meeting.

The shareholding is to be evidenced by a deposit confirmation in accordance with
Sect. 10a AktG to be received by the Conpany no later than 12 nidni ght on

Sept ember 5, 2019, exclusively through one of the follow ng comunication
channel s and at one of the follow ng addresses:

(i) Submission of the deposit confirmation in witten form

By mail or courier: HV-Veranstaltungsservice GrbH

Koppel 60, 8242 St. Lorenzen am Wechsel, AUSTRI A

By SWFT: G BAATWEGVS



Message Type MI598 or MI599

| SIN ATOOOKAPSCH9 nust be indicated in the text

(ii) Submission of the deposit confirmation in text formsatisfying the
requi renents of Sect. 12 para. 3 of the Articles of Association

By fax: +43 (0)1 8900 500 68

By e-mail: annel dung. kapsch@aupt ver sanm ung. at

(Pl ease use PDF format for safe custody receipt)

Shar ehol ders are requested to contact their depositary bank to arrange for a
deposit confirmation to be issued and subnitted. The deposit confirmation nust
be issued by the bank where the sharehol der has deposited his/her shares with
its head office in a state which nust be either a Menber State of the European
Econonmic Area or a full nenmber of the OECD and nust contain the follow ng

i nformation:

* Details of the issuing bank: nane / nanme of conpany and address or a code used
for transacti ons between banks;

* Shar ehol der details: nane / nanme of conpany, address, date of birth for
i ndi viduals, register and register nunber for legal entities, if applicable;

* Information on the shares: nunber of the shares |ISI N ATOOOKAPSCHO hel d by the
shar ehol der;

* Deposit nunber and/or another description; and

* Time to which the deposit information refers to.
Deposit confirmations are accepted in German or in English

The deposit confirmation as evidence for the shareholding nust refer to the
record date stated above, i.e. August 31, 2019. The record date has no inpact on
the saleability of the shares and has no significance for dividend entitlenent.

REPRESENTATI ON BY PROXY

Each sharehol der who is entitled to participate in the Annual General Meeting,
and has provi ded evidence on that to the conpany in accordance with the

regul ations in this convocation, has the right to appoint a proxy who
participates in the Annual Ceneral Meeting to represent such sharehol der. The
proxy hol der attends the Annual General Meeting on behalf of the sharehol der and
has the sanme rights as the sharehol der he/she represents.

The power of attorney nust be granted to a specific person (either an individua
or a legal entity) in text form(Sect. 13 para. 2 AktQG; also several persons
may be aut hori zed.

At the latest by Septenber 9, 2019 at 4 p.m (CEST), the power of attorney nust
be received by the Conmpany exclusively at one of the foll ow ng addresses:

By mail or courier: HV-Veranstaltungsservice GrbH

Koppel 60, 8242 St. Lorenzen am Wechsel, AUSTRI A

Via fax: +43 (0)1 8900 500 68

Via e-mail: annel dung. kapsch@aupt ver sanm ung. at, (Pl ease use PDF format for
power of attorney)

After that, the power of attorney or its revocation has to be presented
personally to the registration desk on the day and at the venue of the Annua
CGeneral Meeting.

A power of attorney sanple and a sanple for the revocation of the power of
attorney you can retrieve fromthe Conpany's website at ww. kapsch. net/ktc/ir or
http://ww. kapsch. net/ktc/ir/ Sharehol ders- Meeti ng.

The above provisions for the granting of proxies apply nutatis nutandis to the



revocation of proxies.

In case a sharehol der granted a power of attorney to his/her depositary bank, it
is sufficient if such bank declares that it has power of attorney and provides a
deposit confirmation. For the transnmission of this declaration, Sect. 10a para.
3 Akt G applies nutatis nutandis.

As a special service, a representative of the "IVA - Interessenverband far
Anl eger” (Austrian Sharehol der Association), Feldnihl gasse 22, 1130 VI ENNA
AUSTRI A is avail able to sharehol ders as an i ndependent representative who is
bound by the sharehol ders' instructions for exercising voting rights at the
Annual Ceneral Meeting; a special formfor such power of attorney may be
downl oaded at the Conmpany's website at www. kapsch.net/ktc/ir or http://

www. kapsch. net/ktc/ir/ Sharehol ders- Meeti ng. Sharehol ders may al so contact M.
M chael Knap of IVA directly by calling +43-1-8763343-30, by fax at +43-1-
8763343-39 or by e-mail michael.knap@va. or. at.

| NFORVATI ON ON DATA PROTECTI ON

The processing of Personal Data of the shareholders is necessary for
participation in the Annual General Meeting. Information on the processing of
Personal Data of participants of the Annual General Meeting is avail able at
www. kapsch. net/ktc/ir or http://ww.kapsch. net/ktc/ir/ Sharehol ders- Meeti ng.

TOTAL NUMBER OF SHARES AND VOTI NG RI GHTS

At the tinme of the convocation of the Annual General Meeting the share capital

of the Conpany anmpbunts to EUR 13, 000, 000. 00 and is divided into 13,000,000 no-
par bearer shares. Each share grants one vote. At the tinme of the convocation of
t he Annual General Meeting the Conpany holds neither directly nor indirectly own
shares. The total nunber of shares entitled to participate in and vote at the
Annual Ceneral Meeting therefore anmounts to 13, 000, 000 shares at the date of the
convocation of the Annual Ceneral Meeting.

In order to avoid delays at the entrance checks, shareholders are asked to be
present in due tinme before the start of the Annual GCeneral Meeting. Voting cards
may be collected starting from9:30 a.m For the identification at the entrance
checks, shareholders and their proxies are asked to have ready a valid official
photo identification.

Vi enna, August 2019

The Executive Board

Further inquiry note:

I nvestor contact:

Mag. Hans Lang

I nvestor Relations Oficer

Kapsch TrafficCom AG

Am Europlatz 2, 1120 Wen, Gsterreich
Tel .: +43 50 811 1122

E-Mail: ir.kapschtraffic@apsch. net

end of announcenent eur o adhoc



Attachnments wi th Announcenent:

http://resources. euroadhoc. conf docunent s/ 2235/ 12/ 10338519/ 1/
I nvitation_KTC _AGM pdf

i ssuer: Kapsch TrafficCom AG
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