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Agenda and draft resolutions for the Ordinary General Meeting to be held on July 4, 2019

1. First item of the agenda: Report of the Management Board; Submission of the individual
adopted annual financial statements including directors’ report, (consolidated) corporate
governance report and (consolidated) non-financial report as well as the consolidated
financial statements including directors’ report for the business year from April 1, 2018 until
March 31, 2019 (2018/19) and the report of the Supervisory Board for the business year from
April 1, 2018 until March 31, 2019 (2018/19) as well as of the proposal for the appropriation
of the profits.

For information: The above mentioned documents may be viewed under www.ats.net
(Category Investors > Annual General Meeting).

No resolution shall be taken in respect of this agenda item.

2. Second item of the agenda: Resolution regarding the appropriation of the profits shown in
the financial statements for the business year 2018/19.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to utilize the profits of the Company as of March 31,
2019 amounting to EUR 112,976,009.00 as follows:

As of the dividend payment day per outstanding participating no-par value share, a dividend
amounting to EURO0.60 per share shall be distributed and the remaining amount of
EUR 89,666,009.00 shall be carried forward onto new account.

3. Third item of the agenda: Resolution on the granting of discharge to the members of the
Management Board for the business year 2018/19.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to discharge the members of the Management
Board for their activities during the business year 2018/19.

4. Forth item of the agenda: Resolution on the granting of discharge to the members of the
Supervisory Board for the business year 2018/19.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to discharge the members of the Supervisory Board
for their activities during the business year 2018/19.

5. Fifth item of the agenda: Resolution regarding the determination of the remuneration of the
members of the Supervisory Board for the business year 2018/19.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to fix the remuneration for the elected members of
the Supervisory Board for the business year 2018/2019 as follows:
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The remuneration for the elected members of the Supervisory Board regarding the business
year 2018/19 shall be fixed at a total amount of EUR 397,327.00.

In detail the following remunerations shall be determined in Euro:

Member Fixed sum variable cfn()qr,;q:;it:;f)n Atte]r:eciance sum
Dr. Hannes Androsch 56.240 13.800 6.667 2.400 79.107
Willibald Dérflinger 44.160 9.200 4.000 2.400 59.760
DDr. Regina Prehofer 44.160 9.200 6.000 2.400 61.760
Karl Fink 28.120 6.900 0 2.000 37.020
Albert Hochleitner 28.120 6.900 0 2.400 37.420
Gerhard Pichler 28.120 6.900 3.000 2.400 40.420
Dr. Georg Ried| 28.120 6.900 7.000 2.400 44.420
Dr. Karin Schaupp 28.120 6.900 0 2.400 37.420

The variable remuneration depends on the short-term achievement of two parameters for the
business year as determined in the budget, namely Return on Capital Employed (ROCE) with a
weighting of 90% and Innovation Revenue Rate (IRR) with a weighting of 10%. As the
parameters defined in relation to the budget were met variable remuneration is provided for
the elected members of the Supervisory Board for the business year 2018/19. For further
details of the calculation of the operating numbers please see the directors’ report to the
consolidated financial statements, respectively the corporate governance report of the
Company.

6. Sixth item of the agenda: Report of the Management Board regarding the purchase and use
of treasury shares pursuant to Section 65 (3) Stock Corporation Act.

For information: The aforementioned report may be viewed under www.ats.net (Category
Investors > Annual General Meeting).

No resolution shall be taken in respect of this agenda item.

7. Seventh item of the agenda: Election of the auditor and group auditor for the business year
2019/20.

The Supervisory Board of AT & S Austria Technologie & Systemtechnik Aktiengesellschaft
proposes to appoint PwC Wirtschaftspriifung GmbH, Vienna, as the auditor and group auditor
for the business year 2019/20.

8. Eighth item of the agenda: Supervisory Board elections.
As of the end of the General Meeting on July 4, 2019 the tenure of office of the members of

the Supervisory Board, Dr. Georg Riedl, Gerhard Pichler, Dr. Karin Schaupp and DDr. Regina
Prehofer comes to an end according to Section 87 (7) Stock Corporation Act.
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According to Section 10 of the Articles of Association, the Supervisory Board is composed of at
least three and at most nine members elected by the General Meeting. At present, the
Supervisory Board of the Company is composed of twelve members (eight capital
representatives and four employee representatives). In order to re-establish the actual number
of eight capital representatives, four members have to be elected in the upcoming General
Meeting.

The Company is subject to the scope of Section 86 (7) Stock Corporation Act and therefore has
to fulfill the minimum quota set out in Section 86 (7) Stock Corporation Act. Since an objection
against the joint fulfillment of the minimum quota set out in Section 86 (7) Stock Corporation
Act was raised by the majority of the capital representatives in accordance with Section 86 (9)
Stock Corporation Act, the minimum quota of 30% of men and women has to be fulfilled by the
capital and employee representatives in the Supervisory Board separately.

Due to the separate fulfiiment of the gender quota in the Supervisory Board of the Company,
at least two seats of the capital representatives are each required to be filled with men and
women. Accordingly, the present election proposal shall include two women in order to fulfill
the minimum quota on the side of the capital representatives set out in Section 86 (7) Stock
Corporation Act.

The Supervisory Board proposes based on the recommendation of the Nominating Committee
the election of Dr. Karin Schaupp, DDr. Regina Prehofer, Dr. Gertrude Tumpel-Gugerell and
Dr. Georg Riedl — according to Section 87 (7) Stock Corporation Act for the longest time
permitted, i.e. until the end of the General Meeting voting on discharge for the fourth fiscal
year after the election, not counting the fiscal year in which the election is held, thus until the
end of the General Meeting voting on the fiscal year 2023/24 — into the Supervisory Board.

For information: All proposed persons have submitted a declaration pursuant to Section 87 (2)
Stock Corporation Act regarding professional qualifications and professional or similar
occupations and stated that there are no circumstances which could constitute concerns with
regard to potential conflicts of interest, which may be viewed under www.ats.net (Category
Investors > Annual General Meeting).

9. Ninth item of the agenda: Resolution regarding the authorization of the Management Board
to repurchase shares in the Company in accordance with Section 65 (1) (8) Stock Corporation
Act and to cancel shares and of the Supervisory Board to adopt the amendments to the
Articles of Association resulting from such cancellation as well as on the revocation of the
respective existing authorization granted by resolution in the General Meeting of July 6,
2017.

The Management Board and the Supervisory Board of AT &S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to revoke the authorization of the Management
Board to repurchase shares in the Company in accordance with Section 65 (1) (8) Stock
Corporation Act and to cancel shares and of the Supervisory Board to adopt the amendments
to the Articles of Association resulting from such cancellation, granted by resolution in the 23rd
Ordinary General Meeting of July 6, 2017 under item 8. of the agenda and at the same time to
authorize the Management Board

a) according to Section 65 (1) (8) Stock Corporation Act to purchase, within a period of 30
months from the adoption of the resolution of the General Meeting,
b) treasury shares to an extent of up to 10% of the nominal capital of the Company,
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10.

11.

c) for a minimum consideration per share being at the utmost 30% lower than the average,
unweighted stock exchange closing price over the preceding ten trading days and a
maximum consideration per share at the utmost 30% higher than the average, unweighted
stock exchange closing price over the preceding ten trading days.

The authorization also extends to the repurchase of the Company’s stock by subsidiaries of the
Company (Section 66 Stock Corporation Act). Such repurchases may take place via the stock
exchange or a public offering or by other legal means, and for any legally permissible purpose.

The Management Board shall also be authorized to cancel stock repurchased or already held by
the Company without further resolution of the General Meeting. The Supervisory Board shall
be authorized to adopt amendments to the Articles of Association arising from the cancellation
of shares.

This authorization may be exercised in total or partially and also in several tranches.

Tenth item of the agenda: Resolution on the authorization of the Management Board to
utilize the Company’s treasury stock or dispose of it also by other means than via the stock
exchange or a public offering for any legally permissible purpose and to also exclude the
general purchasing possibility of the shareholders ("exclusion of subscription rights") as well
as on the revocation of the respective existing authorization granted by resolution in the
General Meeting of July 6, 2017.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose to revoke the authorization of the Management
Board to utilize the Company’s treasury stock, granted by resolution in the 23rd Ordinary
General Meeting of July 6, 2017 under item 9. of the agenda, and at the same time to authorize
the Management Board according to Section 65 (1b) Stock Corporation Act for a period of five
years from the adoption of the resolution, therefore, until and including July 3, 2024, with the
consent of the Supervisory Board and without a further resolution by the General Meeting, to
dispose of or utilize stock repurchased or already held by the Company also in other ways than
via the stock exchange or through public offering, in particular

a) to grant treasury shares to employees, senior employees and/or members of the
Company’s Management Board or the management boards of its affiliates including for
purposes of share transfer programs, in particular stock options, long term incentive plans
or other stock ownership plans,

b) to deliver treasury shares under convertible bonds issued by the Company,

c) as consideration for the acquisition of businesses, equity interests or other assets, and

d) for any other legally permissible purpose,

and to exclude the general purchasing possibility of the shareholders (exclusion of subscription
rights). This authorization may be exercised in total or partially and also in several tranches and
for several purposes.

Eleventh item of the agenda: Resolution regarding the authorization of the Management
Board to increase the share capital pursuant to Section 169 Stock Corporation Act
(authorized capital) with the possibility to exclude the subscription right and amendment of
the Articles of Association in Section 4 and authorization of the Supervisory Board to adopt
amendments to the Articles of Association resulting from the issuance of shares according to
the authorized capital.
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12.

The Management Board and the Supervisory Board of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft propose the following resolution:

1.

The Management Board shall be authorised to increase, until July 3, 2024 and with the
consent of the Supervisory Board, the nominal capital of the Company by up to
EUR 21,367,500.--, by issuing up to 19,425,000 new individual bearer shares in exchange
for cash payment or contribution in kind, in one or several tranches, also by way of indirect
offer for subscription after taking over by one or several credit institutions according to
Section 153 (6) Stock Corporation Act. Subject to the approval of the Supervisory Board,
the Management Board shall be authorised to exclude in this connection the subscription
right of the shareholders and to determine the details of the issue terms (including
without limitation issue price, nature of the contribution in kind, contents of share rights,
exclusion of pre-emptive rights) with the consent of the Supervisory Board (authorised
capital).

The Supervisory Board shall be authorised to resolve on amendments to the Articles of
Association resulting from the issue of shares from authorised capital.

The Articles of Association will accordingly be amended in Section 4 (Nominal Capital), so
that Section 4 paragraph 6 a) shall read as follows:

6. ,a) By resolution of the general meeting of shareholders of 4 July 2019, the
Management Board was authorised to increase, until 3 July 2024 and with the consent
of the Supervisory Board, the nominal capital of the Company by up to
EUR 21,367,500.--, by issuing up to 19,425,000 new individual bearer shares in
exchange for cash payment or contribution in kind, in one or several tranches, also by
way of indirect offer for subscription after taking over by one or several credit
institutions according to Section 153 (6) Austrian Stock Corporation Act (Aktiengesetz).
Subject to the approval of the Supervisory Board, the Management Board is authorised
to exclude in this connection the subscription right of the shareholders and to
determine the details of the issue terms (including without limitation issue price, nature
of the contribution in kind, contents of share rights, exclusion of pre-emptive rights)
with the consent of the Supervisory Board (authorised capital). The Supervisory Board
shall be authorised to resolve on amendments to the Articles of Association resulting
from the issue of shares from authorised capital".

Twelfth item of the agenda: Resolution regarding (i) the authorization of the Management

Board to issue convertible bonds pursuant to Section 174 (2) Stock Corporation Act with the
possibility to exclude the subscription right, and (ii) the conditional increase of the nominal
capital pursuant to Section 159 (2) (1) Stock Corporation Act and amendment of the Articles
of Association in Section 4 and authorization of the Supervisory Board to adopt amendments

to the Articles of Association resulting from the issuance of shares according to the

conditional capital.

The Management Board and the Supervisory Board of AT &S Austria Technologie &

Systemtechnik Aktiengesellschaft propose the following resolution:

1.

The Management Board shall be authorised to issue until July 3, 2024 and with the
consent of the Supervisory Board once or repeatedly convertible bonds in bearer form in a
total nominal of up to EUR 150,000,000.-- and to grant the holders of convertible bonds
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rights of conversion and/or subscription of up to 19,425,000 new no-par-value bearer
shares of the Company in accordance with the terms and conditions for the convertible
bonds to be defined by the Management Board. The fulfilment of the conversion and/or
subscription rights can be effected through conditional capital, authorised capital, out of
treasury shares or by way of delivery from third parties or a combination thereof.

The Management Board shall be authorised to determine with the consent of the
Supervisory Board and under consideration of the regulations under stock corporation law
the emission and configuration features, the bond terms of the convertible bonds (in
particular the interest rate, issue price, maturity and denomination, dilution protection
provisions, conversion period, conversion rights and obligations, conversion ratio and
conversion price). In particular, the following terms and conditions (or a combination
thereof) may be provided for:

(i) additional cash payment and consolidation or adjustment for fractional amounts that
cannot be converted;

(ii) fixed or variable conversion ratio or the determination of the conversion price within a
specified range dependent on the Company’s share price development during the term of
the convertible bonds;

(iii) the Company’s right, in case of conversion (exercise of the conversion and/or
subscription right) not to deliver shares, but to pay an adequate cash amount on the basis
of the Company’s share price;

(iv) the Company’s right to redeem the convertible bonds prior to maturity at their
nominal amount;

(v) the right of the convertible bond holders to request redemption of the convertible
bonds prior to the maturity date at their nominal amount; or

(vi) a conversion obligation (conversion and/or subscription obligation) at the maturity
date (or at another date) or the Company’s right to wholly or partially deliver shares of the
Company at the maturity date instead of making a cash payment to the holders of
convertible bonds.

The price of the convertible bonds shall be calculated under consideration of calculation
methods customary in the market.

The issuing price of the shares issued upon conversion (exercise of the conversion and/or
subscription right) and the conversion and/or subscription ratio shall be determined with
regard to market standard calculation and the stock market price of the shares of the
Company (basis of the calculation of the issuing price); the issuing price must not be below
the pro-rata amount of the share capital.

The statutory subscription right may also be granted in such way that the convertible
bonds are underwritten by a bank or a banking syndicate with the obligation to offer them
to the shareholders for subscription (indirect subscription right). However, the
Management Board shall be authorised to exclude the shareholders subscription rights to
convertible bonds in whole or in part.



AT & S Austria Technologie & Systemtechnik Aktiengesellschaft
Corporate Register Number: 55638 x
ISIN: ATO000969985

The convertible bonds can also be issued by a direct or indirect wholly-owned subsidiary of
AT & S Austria Technologie & Systemtechnik Aktiengesellschaft; in this event, the
Management Board shall be authorized, with the consent of the Supervisory Board, to
assume a guarantee for the company for the convertible bonds and to grant the holders of
the convertible bonds conversion rights to bearer shares of AT & S Austria Technologie &
Systemtechnik Aktiengesellschaft.

2. The nominal capital of the Company shall be conditionally increased pursuant to
Section 159 (2) (1) Stock Corporation Act by an amount of up to EUR 21,367,500.-- by the
issue of up to 19,425,000 new no-par-value bearer shares. The conditional increase of the
nominal capital will only be executed to the extent that holders of the convertible bonds
issued based on the authorization by the General Meeting on July 4, 2019 exercise the
conversion right and/or subscription for shares in the Company granted to them.

The Management Board shall be authorised to determine further details concerning the
execution of the conditional increase of capital upon approval of the Supervisory Board
(including without limitation issue price, contents of share rights). The issue price of the
convertible bonds and the conversion and/or subscription ratio shall be calculated under
consideration of calculation methods customary in the market and the share price of the
shares of the Company (basics of the calculation of the issue price); the issue price may not
lie below the proportionate amount of the share capital.

The newly issued shares shall participate in the profits in the same way as the shares
traded at the stock exchange at the time of issuance.

The Supervisory Board shall be authorised to resolve on amendments to the Articles of
Association which result from the issuance of the shares from the conditional capital. The
same shall apply in case the authorisation to issue convertible bonds has not been
exercised by the expiration of the period of authorisation and in case the conditional
capital has not been utilised by the expiration of the periods in accordance with the terms
and conditions for convertible bonds.

The sum of (i) the number of the new shares actually or potentially issued from the
conditional capital in accordance with the terms and conditions of the convertible bonds
and (ii) the number of the shares issued from the authorised capital shall not exceed the
number of 19,425,000 (limitation of the authorizations).

3. The Articles of Association will accordingly be amended in Section 4 (Nominal Capital) so
that Section 4 paragraph 6 b) and c) shall read as follows:

6. ,b) In accordance with Section 159 (2) (1) Austrian Stock Corporation Act
(Aktiengesetz) the nominal capital shall be conditionally increased by up to
EUR 21,367,500.-- by issuing up to 19,425,000 individual bearer shares. This
conditional increase of capital will only be carried out to the extent that holders of the
convertible bonds issued on the basis of the resolution of the general meeting of
shareholders of 4 July 2019 exercise their right to convert them into shares of the
Company. The issue price and the conversion and/or subscription ratio shall be
calculated under consideration of calculation methods customary in the market and
the share price of the shares of the Company (basics of the calculation of the issue
price); the issue price may not lie below the proportionate amount of the share capital.
The new shares issued shall be entitled to receive dividends corresponding to that of
shares traded on the stock exchange at the time of issue. The Management Board is
authorised to determine further details concerning the execution of the conditional
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increase of capital upon approval of the Supervisory Board (including without
limitation issue price, contents of share rights). The Supervisory Board shall be
authorised to resolve on amendments to the Articles of Association resulting from the
issue of shares from conditional capital. The same shall apply in case the authorisation
to issue convertible bonds has not been exercised by the expiration of the period of
authorisation and in case the conditional capital has not been utilised by the expiration
of the periods in accordance with the terms and conditions for convertible bonds."

6. ,c) The sum of (i) the number of the new shares actually or potentially issued from the
conditional capital in accordance with the terms and conditions of the convertible
bonds and (ii) the number of the shares issued from the authorised capital shall not
exceed the number of 19,425,000 (limitation of the authorizations according to amount
pursuant to literae a and b)."



