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Invitation to the Annual CGeneral Meeting ("AGM') of
Kapsch Traffi cCom AG
("the Conmpany")
on Wednesday, Septenmber 9, 2020 at 10: 00 a.m (CEST)
at the conference center next to Kapsch TrafficCom AG
Am Europlatz 2, 1120 Vienna, Austria

. TO BE HELD AS A VI RTUAL AGM W THOUT THE PHYSI CAL PRESENCE OF THE SHAREHOLDERS

1. Company Law COVI D-19 Act (Gesellschaftsrechtliches COVID-19- Gesetz -COVI D
19- Ges@ and Conpany Law COVI D- 19 Regul ation (Gesell schaftsrechtliche COVI D 19-
Verordnung - COVI D-19- GesV)

In light of the COVID 19 pandenic and after careful consideration, the Executive
Board decided to utilize the new |l egal provisions authorizing a virtual AGMto
protect the sharehol ders and other participants.

The AGM of Kapsch TrafficCom AG on Septenmber 9, 2020, will be held as a "virtual
AGM' in consideration of the interests of both the Conpany and the participants,
based on Sec. 1 para. 2 COVID 19-GesG Federal Law Gazette | No. 16/2020, as
published in the Federal Law Gazette | No. 24/2020, and the COVI D 19- GesV
(Federal Law Gazette Il No. 140/2020).

This means that according to the Executive Board's decision ainmng at the
protection of sharehol ders' health, shareholders will not be allowd to attend
in person the AGM of Kapsch TrafficCom AG on Septenmber 9, 2020. An exception
exi sts for special proxy holders pursuant to Sec. 3 para. 4 COVID 19- GesV.

The Executive Board asks the sharehol ders for understanding that they cannot
attend the AGM on Septenber 9, 2020 in person.

The AGMwill be held at the conference center next to Kapsch TrafficCom AG Am
Europlatz 2, 1120 Vienna, Austria, in the physical presence of the Chairman of

t he Supervisory Board, the Chairman of the Executive Board and anot her nenber of
the Executive Board, the certifying notary, and the four special proxies

desi gnat ed by the Conmpany.

The conduct of the AGMas a virtual AGMin accordance with the COVI D-19- GesG and
the COVID-19-CGesV will require nodification of the usual procedure for holding
the AGM and exerci sing sharehol der rights.

The exercise of voting rights, the right to make requests and the right to
obj ect shall be effected exclusively by granting power of attorney and giving
instructions to one of the special proxies (pursuant to Sec. 3 para. 4 COVID 19-




GesV) proposed by the Conmpany.

The sharehol ders thensel ves can exercise their rights to obtain information
during the virtual AGM by utilizing electronic comunication, i.e. exclusively
in text formand exclusively by e-nmail directed to the Conmpany's e-nmil address
at fragen. kapsch@aupt ver sanml ung. at .

2. Transm ssion of the AGM on the Internet

In accordance with Sec. 3 para. 4 COVID 19-CGesV in conjunction with Sec. 102
para. 4 of the Austrian Stock Corporation Act (AktQ, the entire AGMw Il be
transmitted on the Internet in real tine in audiovisual format. It is not
necessary to register or login to watch the AGM

Al'l Company sharehol ders can watch the AGM as a virtual AGMon the Internet from
about 10:00 a.m on Septenber 9, 2020, at www. kapsch.net/ktc/ir or
www. kapsch. net/ ktc/ir/ Sharehol ders-Meeting using the appropriate technical aids.

The transmi ssion of the AGMon the Internet will enable all sharehol ders, who
desire to do so, to follow the course of the AGMin real tinme via this one-way
audi ovi sual connection and to watch the Executive Board make its presentation
and answer sharehol ders' questions.

It should be noted that this Iive transmi ssion as a virtual AGM does not permt
renote participation (Sec. 102 para. 3 no. 2 AkKtG or renmote voting (Sec. 102
para. 3 no. 3 AKtG and Sec. 126 AktG and that the Internet transm ssion is not
a two-way connecti on.

It should also be noted that the Conpany is only responsible for the use of
techni cal neans of conmunication to the extent that they are attributable to the
Conmpany' s sphere.

In other respects, please see the information regarding the organi zati onal and
techni cal prerequisites for participation under Sec. 3 para. 3 in conjunction
with Sec. 2 para. 4 COVID 19-GesV ("Information on Participation").

We ask that the sharehol ders pay particular attention to the Information on
Participation this year, which also describes the procedure for the AGMV

1. AGENDA

1. Presentation of the Annual Financial Statements including the Managenent
Report, the Consolidated Financial Statenents including the Consolidated
Managenment Report, 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 2019/ 20

2. Resolution on the allocation of the balance sheet profit for the business
year 2019/ 2020

3. Resolution on the discharge of liability of the menbers of the Executive
Board for the business year 2019/20

4. Resolution on the discharge of liability of the nmenbers of the Supervisory
Board for the business year 2019/20

5. Resolution on the election of the independent auditor for the Annua

Fi nanci al Statenents and the Consolidated Financial Statenents for the

busi ness year 2020/ 21

Resol ution on the Renuneration Policy

Resol ution on the amendnment of the Articles of Association in sections 10

No



and 12 and addition by section 12a

[11. DOCUMENTS FOR THE AGM PROVI SI ON OF | NFORVATI ON ON THE WEBSI TE

The foll owi ng docunents, anong others, will be available on the Conpany's
website (wwwv kapsch. net/ktc/ir or ww. kapsch. net/ktc/ir/ Sharehol ders-Meeting) no
[ ater than August 19, 2020:

* Information on the organi zational and technical prerequisites for
participation in accordance with Sec. 3 para. 3 in conjunction with Sec. 2
para. 4 COVID 19-GesV ("Information on Participation"),

Annual Fi nancial Statenments and Managenment Report,

Consol i dated Fi nanci al Statenments and Consol i dat ed Managenent Report,
Consol i dat ed Cor porate Governance Report,

Consol i dat ed Non-Fi nanci al Report ,

Proposed al | ocation of profits,

Report of the Supervisory Board,

L R I

each for business year 2019/ 20;

Proposed resol utions for agenda itens 2 to 7,

Remuner ation Policy

Amendnents to the Articles of Association

Form for granting proxy to the special proxies pursuant to Sec. 3 para. 4
COVI D- 19- GesV,

Question form

* Form for revoking a proxy,

* Full text of this Invitation.

* Ok ¥ *

*

I V. RECORD DATE AND PREREQUI SI TS FOR PARTI Cl PATION | N THE AGM

The right to attend the virtual AGM and to exercise voting rights and the other
sharehol ders' rights at this virtual AGMin accordance with the COVI D 19- GesG
and the COVID- 19-CGesV is based on share ownership at the close of August 30,
2020 (the record date).

Only persons who are shareholders on the record date and prove this to the
Conpany are entitled to attend this virtual AGM under the COVID 19-GesG and the
COVI D- 19- GesV.

A deposit confirmation in accordance with Sec. 10a Akt G nust be submitted to
prove share ownership on the record date, nust be received by the Conmpany no
| ater than Septenber 4, 2020 (12:00 a.m [midnight], CEST) and nust be sent
excl usively by one of the follow ng communication channels to one of the

fol |l owi ng addresses:

(i) Send the deposit confirmation in text form (which satisfies Sec. 19 para. 3
of the Articles of Incorporation):

By e-mail: annel dung. kapsch@aupt ver sanm ung. at
(pl ease send deposit confirmations in PDF format)
By fax: +43 (0)1 8900 500 68

(ii) Send the deposit confirmation in witten form

By mail or courier: Kapsch TrafficCom AG



c/ o Hv-Veranstal tungsservi ce GibH

Koppel 60, 8242 St. Lorenzen am Wechsel, Austria
By SWFT: G BAATWEGVS

(message type MI598 or MI599

and | SIN ATOOOKAPSCHI9 nust be cited in the text)

The appoi nt ment of a special proxy cannot be effective without a deposit
confirmation received by the Conpany in due tine. Please see Section V of this
Invitation with respect to the authorization of a special proxy and the
procedure for this.

The sharehol ders are requested to contact their custodi an banks and order the
i ssuance and transmi ssion of a deposit confirmation

The record date has no effect on the salability of the shares and is of no
significance with respect to dividend entitlenent.

Deposit confirmation under Sec. 10a Akt G

The deposit confirmation nust be issued by the bank keeping the securities
account, which shall have its registered office in a Menber State of the

Eur opean Economic Area or in a Full Menber State of the OECD and nust contain
the follow ng information

* information about the issuer: conpany nane and address or a code comonly used
in transactions between credit institutions,

* information about the sharehol der: nane/conpany nane and address as well as
the date of birth of natural persons; for legal entities, the register and
number for the legal entity in its country of origin, if any,

* information about the shares: nunber of shares held by the shareholder, ISIN
ATOOO0KAPSCH9,

* deposit nunber or other identifier

* time period to which the deposit confirnmation rel ates.

The deposit confirmation, utilized as proof of share ownership for the purpose
of participation in the AGM nust relate to the close of the record date, August
30, 2020 (12:00 a.m [midnight], CEST). A deposit confirmation will be accepted
in the German | anguage or the English | anguage.

V. APPO NTMENT OF A SPECI AL PROXY AND THE PROCEDURE TO BE FOLLOWED

Any sharehol der who is entitled to attend the virtual AGM under the COVI D 19-
GesG and the COVI D-19- GesV and has provided the Conpany with evidence of this in
accordance with the specifications of Section IV of this Invitation, has the

ri ght appoint a special proxy hol der

According to Sec. 3 para. 4 COVID 19-GesV, a sharehol der can only propose a
resol ution, cast a vote or raise an objection at the virtual AGM of Kapsch
Traffi cCom AG on Septenber 9, 2020, through a special proxy.

The foll owi ng persons, who are suitable and i ndependent of the Conpany, are
proposed as special proxies:

(i) Dr. Mchael Knap

c/o Interessenverband fir Anleger, |IVA

Fel dniihl gasse 22, 1130 Vi enna, Austria

E-mai | address: knap. kapsch@aupt ver sanm ung. at

(ii) Mag. Christoph Moser, Attorney at Law
c/ o Weber Rechtsanwalte GrbH & Co KG



Rat hauspl atz 4, 1010 Vienna, Austria
E-mai | address: noser. kapsch@aupt ver sanmi ung. at

(iii) Mag. Ewald Ooerhammer, Attorney at Law

c/ o Qoer hanmer Rechtsanwdl te GibH

Karl splatz 3/1, 1010 Vienna, Austria

E- mai | address: oberhammer. kapsch@aupt ver sanm ung. at

(iv) Dr. Marie-Agnes Arlt, LL.M, Attorney at Law

c/ o a2o.legal - Kooperation sel bstéandi ger Rechtsanwilte
EbendorferstralBe 6/10, 1010 Vienna, Austria

E-mai |l address: arlt.kapsch@auptversanm ung. at

Any sharehol der can select one of the four aforenentioned persons as his/her
speci al proxy and grant this person a power of attorney.

A special formfor granting proxy is available on the Conpany's website,

www. kapsch. net/ktc/ir or wwv kapsch. net/ktc/ir/ Sharehol ders-Meeting, for the
purpose of granting a power of attorney to the special proxy. The use of this
formis mandatory.

The specifications set forth in the Information on Partici pati on docunent
regarding the granting of proxies, the delivery options and the deadlines nust
be foll owed.

A personal handover of the power of attorney to the special proxy at the neeting
venue is expressly excl uded.

VI . | NFORMATI ON ON SHAREHOLDERS' RI GHTS UNDER SECS. 109, 110, 118, AND 119 AKTG
1. Anendnents to the agenda by sharehol ders pursuant to Sec. 109 AktG

Shar ehol ders who individually or collectively hold 5% of the share capital and
who have held the shares for at |east three nonths before filing the request can
make a witten request for additional itenms to be included in the agenda for
this AGM and published, provided that the witten request is sent exclusively to
the foll owi ng address: Kapsch TrafficCom AG attn. M. Hans Lang, |nvestor

Rel ati ons, Am Europlatz 2, 1120 Wen, Austria, by regular mail or courier
service and is received by the Conpany no later than August 19, 2020 (12: 00 a.m
[mdnight], CEST). A proposed resolution and an expl anatory statenment nust be
attached to every so requested agenda item The agenda item and the proposed
resol ution, but not the explanatory statement, nust be drafted at least in
German | anguage. Sharehol der status nust be evidenced by subnitting a deposit
confirmation in accordance with Sec. 10a Akt G which confirms that the
requesti ng sharehol ders have held the shares for at |east three nonths prior to
filing the request. The confirmation nust not be ol der than seven days at the
time it is presented to the Conpany. Miltiple deposit confirmations for shares
that only make up a 5% equity hol di ng when aggregated nust relate to the sane
point in tine (date, tine of day).

Pl ease see the information on entitlenent to participate in the neeting (Section
IV of this Invitation) for the additional requirements for deposit
confirmations.

2. Sharehol ders' proposals for resolutions on the agenda pursuant to Sec. 110
Akt G

Shar ehol ders who individually or collectively hold 1% of the share capital can
send proposals for resolutions (wth explanatory statenents) regarding any item
on the agenda in text formaccording to Sec. 13 para. 2 AktG and request that



t hese proposal s be nmade avail able on the Conpany website registered in the
Conmerci al Register, together with the nanmes of the respective sharehol ders, the
attached explanatory statenent and any comments by the Executive Board or the
Supervisory Board, if the request in text formis sent to the Conpany either by
fax, to +43 (0)50 811 2809 or by regular nail to the follow ng address: Kapsch
TrafficCom AG attn. M. Hans Lang, |Investor Relations, Am Europlatz 2, 1120

Vi enna, Austria, or by e-mail to ir.kapschtraffic@apsch.net, and is received by
the Conpany no |l ater than August 31, 2020 (12:00 a.m [midnight], CEST). The
request (in text formaccording to Sec. 13 para. 2 AktG may be attached to the
e-mail as a PDF, for exanple. To the extent that text formw thin the neaning of
Sec. 13 para. 2 AktGis prescribed for declarations, the declaration nust be
made in a docunment or in any other nmanner suitable for permanent reproduction in
characters, the declarant nust be identified and the conclusion of the

decl arati on nmust be made evident by reproducing the declarant's signature or

ot herwi se. The proposed resolution, but not the explanatory statenment, nust be
drafted in the German | anguage.

Shar ehol der status shall be evidenced by a deposit confirmation in accordance
with Sec. 10a AktG which nmust not be older than seven days at the tine it is
presented to the Conpany. Miltiple deposit confirmations for shares that only
make up a 1% equity hol di ng when aggregated nust relate to the sanme point in
time (date, tine of day).

Pl ease see the information on entitlenent to participate in the neeting (Section
IV of this Invitation) for the additional requirements for deposit
confirmations.

3. The shareholder's right to information pursuant to Sec. 118 Akt G

Upon request, each sharehol der shall be provided with information regarding
Conpany affairs at the AGMto the extent that such information is necessary to
properly assess an agenda item The duty to provide information also extends to
the Conpany's legal relationships with affiliated conpanies and to the position
of the Group and the conpanies included in the Consolidated Financial
Statenents.

Providing information may be refused if the Conpany's reasonabl e business
judgnent suggests that the information is likely to have a naterial adverse
effect on the Conpany or an affiliated conpany or its disclosure would be
subject to crimnal sanctions.

Express reference is made to the fact that also during the virtual AGM the
right to informati on pursuant to Sec. 118 Akt G can be exercised by the

shar ehol ders, exclusively by e-mailing questions directly to the Conpany at the
following e-mail address: fragen. kapsch@auptversanm ung. at .

Pl ease note that the Chairman will establish reasonable tinme linmits during the
AGM

Notwi t hstandi ng this, shareholders are requested to e-mail all questions in text
formin advance to the address fragen. kapsch@auptversanm ung. at in due tine so
that they are received by the Conpany no later than the third business day
before the AGM i.e. by Friday, Septenber 4, 2020.

This will enable the Conpany to prepare as accurately as possible and to answer
your questions at the AGM as quickly as possible.

Pl ease use the Question Formwhich is available on the Conpany's website at
www. kapsch. net/ktc/ir or ww. kapsch. net/ktc/ir/ Sharehol ders- Meeti ng.



The docunment containing Information on Participation has additional information
and describes the nethods of exercising the shareholder's right to information
under Sec. 118 Akt G

4. Sharehol der requests at the AGM pursuant to Sec. 119 Akt G

Every sharehol der - irrespective of the particular |evel of share ownership - is
entitled to file a request on any itemof the agenda at the virtual AGM by way
of his special proxy pursuant to the COVI D-19- GesG and the COVI D- 19- GesV.

The prerequisite for this is evidence of entitlenment to participate in
accordance with Section IV of this Invitation and the granting of a

correspondi ng power of attorney to the special proxy in accordance with Section
V of this Invitation.

The docunment containing Information on Participation has additional information
and describes the nethods of exercising the shareholder's right to nmake notions
in accordance with Sec. 119 AktG

5. Information on data processing for sharehol ders

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

VI1. ADDI TI ONAL | NFORVATI ON AND NOTI CES
Total nunmber of shares and voting rights

At the time of the convocation of the AGMthe share capital of the Company
amounts to EUR 13, 000, 000. 00 and is divided into 13,000,000 no-par bearer

shares. Each share grants one vote. The total nunber of shares entitled to
participate in and vote at the AGMtherefore amunts to 13,000,000 shares at the
date of the convocation of the AGM At the time of the convocation of the AGM

t he Conpany holds neither directly nor indirectly own shares.

No physical presence

We again expressly note that neither shareholders nor guests will be admitted to
t he upconmi ng AGM which will be conducted as a virtual AGMin accordance with the
COVI D- 19- GesV.

Ref erence to people

Wien referring to people, for readability reasons, only the masculine formis
used. However, this always refers to nmen, wonen, and non-bi nary persons.

Vi enna, August 2020

The Executive Board

Further inquiry note:

Hans Lang

I nvestor Relations Oficer
Kapsch TrafficCom AG



Am Europlatz 2, 1120 VI ENNA, AUSTRI A
Tel .: +43 50 811 1122
E-Mail: ir.kapschtraffic@apsch. net
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