AT & S Austria Technologie & Systemtechnik Aktiengesellschaft
Firmenbuchnummer: 55638 x
ISIN: AT0O000969985

Agenda and draft resolutions for the Ordinary General Meeting to be held on July 7,
2010 and additional information regarding the rights of shareholders under sections
109 and 110 Stock Corporation Act.

1. First item of the agenda: Report of the Management Board; Submission of the
individual adopted annual financial statements including explanatory notes and
corporate governance report, the consolidated financial statements including ex-
planatory notes for the business year from April 1, 2009 until March 31, 2010
(2009/2010) and the report of the Supervisory Board for the business year from
April 1, 2009 until March 31, 2010 (2009/2010) as well as of the proposal for ap-
plication of the profit.

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

No resolution shall be taken in respect of this agenda item.
2. Second item of the agenda: Resolution regarding the application of the profits.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose to utilize the distributable profits of the
Company amounting to EUR 14.143.889,47 as of March 31, 2010 as follows:

As of the dividend payment day per outstanding participating no-par value
share, a dividend amounting to EUR 0,10 per share shall be distributed and the
remaining amount of EUR 11.811.630,67 shall be carried forward onto new ac-
count.

3. Third item of the agenda: Resolution on the granting of discharge to the members
of the Management Board for the business year 2009/10.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose to discharge the members of the Manage-
ment Board for their activities during the business year 2009/10.

4. Forth item of the agenda: Resolution on the granting of discharge to the members
of the Supervisory Board for the business year 2009/10.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose to discharge the members of the Supervi-
sory Board for their activities during the business year 2009/10.

5. Fifth item of the agenda: Resolution regarding the determination of the remu-
neration of the members of the Supervisory Board for the business year 2009/10.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose to fix the remuneration for the elected
members of the Supervisory Board for the business year 2009/2010 as follows:

The remuneration for the elected members of the Supervisory Board regarding
the business year 2009/10 shall be fixed at a total amount of EUR 68,300.--.

In detail the following remunerations shall be determined:
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Fixed sum Committee variable Attendance fee | sum
compensation

Dr. Hannes An- 11.000 3.000 - 1.600 15.600
drosch
Ing. Willibald 7.300 - - 1.600 8.900
Dorflinger
Dr. Erich 1.825 750 - - 2.575
Schwarzbichler
Mag. Gerhard 5.475 2.250 - 1.200 8.925
Pichler
Dkfm. Karl Fink 7.300 2.000 - 1.200 10.500
Dr. Georg Riedl 7.300 2.000 - 1.600 10.900
DI Albert Ho- 7.300 2.000 - 1.600 10.900
chleitner

47.500 12.000 - 8.800 68.300

Sixth item of the agenda: Election of the auditors and group auditors for the
business year 2010/11.

The Supervisory Board of AT & S Austria Technologie & Systemtechnik Aktienge-
sellschaft proposes appointing PWC Wirtschaftspriifung GmbH, Vienna, as the
auditor and group auditor for the 2010/11 business year.

Seventh item of the agenda: Report of the Management Board regarding the pur-
chase 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 > Events > Annual General Meeting)

No resolution shall be taken in respect of this agenda item.
Eight item of the agenda: Supervisory Board Elections

As of the end of the general meeting on July 7, 2010 the tenure of office of the
members of the Supervisory Board, Ing. Willibald Dérflinger, Dkfm. Dr. Hannes
Androsch, Dkfm. Karl Fink and Dipl.Ing. Albert Hochleitner comes to an end ac-
cording to section 87 (7) Stock Corporation Act.

According to clause 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. Currently, the Supervisory Board consists of six members elected by the
General Meeting. In order to re-establish the actual number of six members, four
members have to be elected in the upcoming General Meeting.

The Supervisory Board proposes based on the recommendation of the Nominat-
ing Committee the election of Mr. Ing. Willibald Dérflinger, Mr. Dkfm. Dr. Hannes
Androsch, Mr. Dkfm. Karl Fink and Mr. Dipl.Ing. Albert Hochleitner into the Su-
pervisory Board.

For information: All proposed persons have submitted a declaration pursuant to
section 87 (2) Stock Corporation Act regarding academic qualifications and pro-
fessional or similar experience and stated that there are no concerns with regard
to potential conflicts of interests, which may be viewed under www.ats.net
(Category Investors > Events > Annual General Meeting).

Ninth item of the agenda: Resolution regarding the authorization of the Man-
agement Board pursuant to section 174 (2) Stock Corporation Act to issue until
July 6, 2015 and with the consent of the Supervisory Board convertible bonds in
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a total nominal amount of up to EUR 100.000.000, also in several tranches, to de-
termine all terms and conditions, the emission and the exchange ratio of the con-
vertible bonds and also to exclude shareholders’ pre-emptive rights. This au-
thorization can be exercised in whole or in parts.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose the following resolution:

The Management Board shall be authorized to issue until July 6, 2015 and with
the consent of the Supervisory Board once or repeatedly convertible bonds in
bearer form in a total nominal amount of up to EUR 100.000.000 and to grant the
holders of convertible bonds rights of subscription or conversion rights for no-
par value bearer shares of the Company in accordance with the terms and condi-
tions for the convertible bonds to be defined by the Management Board.

The Management Board shall be authorized to determine with the consent of the
Supervisory Board and under consideration of the regulations under stock corpo-
ration law the emission and configuration features, the bond terms of the con-
vertible bonds (in particular the interest rate, issue price, maturity and denomi-
nation, dilution protection provisions, conversion period, conversion rights and
obligations, conversion ratio and conversion price). The Management Board shall
be authorized to exclude in whole or partly shareholders’ pre-emptive rights for
convertible bonds, if this is objectively justified and in the interests of the Com-

pany.

The issue price of the shares to be issued at the exercise of the exchange and/or
subscription rights shall be calculated based on the average of the closing prices
of the shares in the Company at the Vienna Stock Exchange or the Stock Ex-
change on which the Company’s shares are primarily listed during the 20 trading
days preceding the allocation date of the convertible bond, plus a surcharge of
30% or any higher surcharge corresponding to the expected price development of
the Company in connection with similar transactions in the relevant market, with
the term, interest rate and volume being decisive for determining whether a
transaction is similar or not.

Tenth item of the agenda: Resolution regarding the conditional increase of the
nominal capital by an amount of up to EUR 14.245.000 by the issuance of up to
12.950.000 new no-par-value bearer shares for the granting of subscription or
exchange rights to creditors of convertible bonds and the determination of the
requirements under section 160 (2) Stock Corporation Act, the authorization of
the Management Board to set forth further details on the execution of the condi-
tional increase and regarding the authorization of the Supervisory Board to re-
solve on amendments of the Articles of Association which result from the in-
crease of the nominal capital. The newly issued shares from the conditional
nominal capital increase shall participate in the profits in the same way as the
shares traded at the stock exchange at the time of issuance.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose the following resolution:

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 14.245.000 by
the issue of up to 12.950.000 new no-par-value bearer shares. The conditional in-
crease of the nominal capital will only be executed to the extent that holders of
the convertible bonds issued based on the resolution by the General Meeting at
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July 7, 2010 exercise the subscription or exchange right for shares in the Com-
pany granted to them.

The Supervisory Board shall be authorized to resolve on amendments to the Arti-
cles of Association which result from the issuance of the shares from the condi-
tional capital. The same shall apply in case the authorization to issue convertible
bonds has not been exercised by the expiration of the period of authorization and
in case the conditional capital has not been utilised by the expiration of the peri-
ods in accordance with the terms and conditions for convertible bonds.

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 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 con-
vertible bonds, and (ii) the number of the shares issued from the authorised capi-
tal shall not exceed the number of 12.950.000 (limitation of the authorizations ac-
cording to amount).

The Management Board shall be authorized to determine all conditions, the issu-
ance and the exchange ratio of the convertible bonds and to exclude any pre-
emptive rights of shareholders.

The issue price of the shares to be issued at the exercise of the exchange and/or
subscription rights shall be calculated based on the average of the closing prices
of the shares in the Company at the Vienna Stock Exchange or the Stock Ex-
change on which the Company’s shares are primarily listed during the 20 trading
days preceding the allocation date of the convertible bond, plus a surcharge of
30% or any higher surcharge corresponding to the expected price development of
the Company in connection with similar transactions in the relevant market, with
the term, interest rate and volume being decisive for determining whether a
transaction is similar or not.

Eleventh item of the agenda: Resolution regarding the authorization of the Man-
agement Board to increase the nominal capital of the Company until July 6, 2015
and with the consent of the Supervisory Board, also in several tranches if neces-
sary, by up to EUR 14.245.000 by issuing up to 12.950.000 no-par-value bearer
shares in exchange for cash payment or contribution in kind, even if the share-
holders’ pre-emptive rights are excluded in whole or in part and to determine the
details of issuance (including without limitation the issue price, nature of contri-
bution in kind, contents of share rights, exclusion of pre-emptive rights etc) with
the consent of the Supervisory Board. The Supervisory Board shall be authorized
to resolve amendments to the Articles of Association resulting from the issuance
of the shares from authorised capital.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose the following resolution:

The Management Board shall be authorized to increase the nominal capital of the
Company until July 6, 2015 and with the consent of the Supervisory Board, also
in several tranches if necessary, by up to EUR 14.245.000 by issuing up to
12.950.000 no-par-value bearer shares in exchange for cash payment or contribu-
tion in kind, even if the shareholders’ pre-emptive rights are excluded in whole or
in part and to determine the details of issuance (including without limitation the
issue price, nature of contribution in kind, contents of share rights, exclusion of
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pre-emptive rights etc) with the consent of the Supervisory Board. The Supervi-
sory Board shall be authorized to resolve amendments to the Articles of Associa-
tion resulting from the issuance of the shares from authorised capital.

Twelfth item of the agenda: Resolution regarding amendments to the Articles of
Association, in particular for the adjustment to the Stock Corporation Amend-
ment Act 2009 in § 3 (Publication and Notices) para 2 and in § 4 (Nominal Capital)
para 5 as well as in § 22 (General Provisions) para 3 to 11.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose to amend the Articles of Association, in
particular due to their adjustment to the Stock Corporation Amendment Act 2009
as follows:

§ 3: A new paragraph 2 shall be inserted after paragraph 1, which shall read as
follows:

2. ,Shareholders can only address legally effective notices to the company in
German or English language.”

§ 4 para 5 shall be altered, so that is shall read as follows:

5. ,a) By resolution of the general meeting of shareholders of 7 July 2010, the
Management Board was authorised to increase, until 6 July 2015 and with
the consent of the Supervisory Board, the nominal capital of the Company
by up to EUR 14,245,000, also in several tranches if necessary, by issuing up
to 12,950,000 individual bearer shares in exchange for cash payment or con-
tribution in kind, even if the shareholders’ pre-emptive rights are excluded
in whole or in part, and to determine the details of the issue terms (includ-
ing without limitation issue price, nature of the contribution in kind, con-
tents of share rights, exclusion of pre-emptive rights) with the consent of
the Supervisory Board. The Supervisory Board shall be authorised to resolve
amendments to the Articles of Association resulting from the issue of shares
from authorised capital.

b) In accordance with section 159 para 2 item 1 of the Austrian Stock Corpo-
ration Act (Aktiengesetz, AktG) the nominal capital shall be conditionally in-
creased by up to EUR 14,245,000 by issuing up to 12,950,000 individual
bearer shares. This conditional capital increase shall be effected only to the
extent that holders of convertible bonds issued on the basis of the resolu-
tion of the general meeting of shareholders of 7 July 2010 exercise the right
to subscribe for or exchange shares of the Company which was granted to
them. The new shares issued in the course of the conditional capital in-
crease shall be entitled to dividends in the same way as the shares traded at
the Stock Exchange at the time of issue. The issue price for the shares to be
issued when said rights to subscribe for or exchange shares are exercised
shall be calculated based on the average of the closing prices at the Vienna
Stock Exchange or the stock exchange on which the Company’s shares are
primarily listed during the twenty trading days preceding the allocation
date of the convertible bonds plus a surcharge of 30% or any higher sur-
charge corresponding to the expected price development of the Company in
connection with similar transactions in the relevant market, with the term,
interest rate and volume being decisive for determining whether a transac-
tion is similar or not. The Supervisory Board shall be authorised to resolve
amendments to the Articles of Association which result from the issue of
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shares from the conditional capital. The same shall apply in case the au-
thorisation to issue convertible bonds has not been exercised by the expira-
tion 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 12.950.000 (limitation of
the authorizations according to amount pursuant to literae a and b).”

§ 22 para 3 shall be worded as follows:

3. ,The convocation shall be published on the 28" day preceding the ordinary

general meeting of shareholders at the latest (section 104 Austrian Stock
Corporation Act, Aktiengesetz, AktG), otherwise on the 21°° day preceding
the general meeting of shareholders. This period shall be calculated back-
ward from the date of the General Meeting, which itself does not count.”

§ 22 para 4 shall be worded as follows:

4.

»The entitlement to attend the general meeting of shareholders shall be sub-
Jject to the ownership of shares at the end of the 10" day preceding the gen-
eral meeting of shareholders (record date). In the case of deposit bearer
shares, a deposit confirmation in accordance with section 10a of the Aus-
trian Stock Corporation Act (Aktiengesetz, AktG) at the record date shall be
sufficient for the evidence of shareholding, which has to be received by the
Company under the address mentioned in the convocation three working
days prior to the general meeting of shareholders, unless a later date is de-
fined in the convocation. In the case of non-deposit shares, the written con-
firmation of the Company or of an Austrian notary public, which has to be
received by the Company under the address mentioned in the convocation
three working days prior to the general meeting of shareholders, unless a
later date is defined in the convocation, shall be sufficient. In relation to the
content of the confirmation Section 10a para 2 of the Austrian Stock Corpo-
ration Act (Aktiengesetz, AktG) shall apply mutatis mutandis with the excep-
tion of the number of the deposit account.”

§ 22 para 5 shall be worded as follows:

5. ,For the attendance of the general meeting of shareholders and for the exer-

cise of the shareholders rights, which have to be exercised in the course of
the general meeting of shareholders, each shareholder is entitled to nomi-
nate a natural or legal person as representative. The power of attorney shall
be granted in written form, forwarded to the company and shall be kept in
safe custody or recorded in a verifiable manner. The details for the granting
of the power of attorney will be published together with the convocation of
the general meeting of shareholders.”

§ 22 para 6 shall be worded as follows:

6. ,The general meeting of shareholders may be transmitted and recorded pub-

licly in whole or in part visually and acoustically. The form of transmission
has to be announced with the convocation of the general meeting of share-
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14.

holders. The Management Board shall be authorized to determine the rules
of the procedure and the details of the transmission.”

§ 22: The other paragraphs after the newly worded paragraphs 3 until 6 will be
deleted.

Thirteenth item of the agenda: Resolution regarding the revocation of the au-
thorization of the Management Board, granted by a resolution in the fourteenth
Ordinary General Meeting of July 3, 2008 under item 9. of the agenda for a period
of 30 months - as far as it has not been exercised — by which the Management
Board was authorized to the repurchase and use of treasury shares, and at the
same time authorization of the Management Board according to section 65 (1) (8)
Stock Corporation Act to purchase, within a period of 30 months from the adop-
tion of the resolution treasury shares to an extent of up to 10% of the nominal
capital, whereas the acquisition price of every no-par-value share to be pur-
chased shall not be below EUR 1,10 and not exceed EUR 110,--, as well as the au-
thorization of the Management Board to redeem the repurchased treasury shares
without a further resolution by the General Meeting or to utilize the repurchased
treasury shares for the implementation of the employee participation scheme
programme respectively the stock option programme of the Company. The Super-
visory Board shall be authorized to resolve amendments to the Articles of Asso-
ciation resulting from the redemption of shares.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose revoking the authorization of the Man-
agement Board, granted by a resolution in the fourteenth Ordinary General Meet-
ing of July 3, 2008 under item 9. of the agenda for a period of 30 months — as far
as it has not been exercised — by which the Management Board was authorized to
the repurchase and use of treasury shares, and at the same time to authorize the
Management Board according to section 65 (1) (8) Stock Corporation Act to pur-
chase, within a period of 30 months from the adoption of the resolution treasury
shares to an extent of up to 10% of the nominal capital, whereas the acquisition
price of every no-par-value share to be purchased shall not be below EUR 1,10
and not exceed EUR 110,--, as well as to authorize the Management Board to re-
deem the repurchased treasury shares without a further resolution by the Gen-
eral Meeting or to utilize the repurchased treasury shares for the implementation
of the employee participation scheme programme respectively the stock option
programme of the Company. The Supervisory Board shall be authorized to adopt
amendments to the Articles of Association resulting from the redemption of
shares.

Fourteenth item of the agenda: Resolution regarding the revocation of the au-
thorization of the Management Board, granted by a resolution in the fourteenth
Ordinary General Meeting of July 3, 2008 under item 10. of the agenda for a pe-
riod of 5 years — as far as it has not been exercised — by which the Management
Board was authorized to the disposal of treasury shares, and at the same time
authorization of the Management Board according to section 65 (1b) Stock Corpo-
ration Act to the disposal of treasury shares for a period of 5 years from the
adoption of the resolution, therefore, until and including July 6, 2015, with the
consent of the Supervisory Board and without a further resolution by the General
Meeting, also in other ways than on the stock market or through public offering,
in particular in order to serve stock options of employees, executive employees
and members of the Management Board / the management of the Company or any
of its affiliates or for issued convertible bonds, as the case may be, for redemp-
tion, as consideration for the acquisition of businesses, participations or other
assets, for disposal in the form of an accelerated-bookbuilding-procedure, and to
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utilize them for any other legally permitted purpose and in this connection to ex-
clude any pre-emptive rights of shareholders pursuant to section 65 (1b) in con-
junction with 169 to 171 Stock Corporation Act. The authorization shall be exer-
cisable in whole or in part.

The Management and Supervisory Boards of AT & S Austria Technologie & Sys-
temtechnik Aktiengesellschaft propose revoking the authorization of the Man-
agement Board, granted by a resolution in the fourteenth Ordinary General Meet-
ing of July 3, 2008 under item 10. of the agenda for a period of 5 years — as far as
it has not been exercised — by which the Management Board was authorized to
the disposal of treasury shares, and at the same time to authorize the Manage-
ment Board according to section 65 (1b) Stock Corporation Act to the disposal of
treasury shares for a period of 5 years from the adoption of the resolution, there-
fore, until and including July 6, 2015, with the consent of the Supervisory Board
and without a further resolution by the General Meeting, also in other ways than
on the stock market or through public offering, in particular in order to serve
stock options of employees, executive employees and members of the Manage-
ment Board / the management of the Company or any of its affiliates or for is-
sued convertible bonds, as the case may be, for redemption, as consideration for
the acquisition of businesses, participations or other assets, for disposal in the
form of an accelerated-bookbuilding-procedure, and to utilize them for any other
legally permitted purpose and in this connection to exclude any pre-emptive
rights of shareholders pursuant to section 65 (1b) in conjunction with 169 to 171
Stock Corporation Act. The authorization shall be exercisable in whole or in part.

Below please find a comparison of the old and new version of the entire Articles
of Association, whereas the changes are marked in colour:

ARTICLES OF ASSOCIATION

of AT & S Austria Technologie & Systemtechnik Akti-
engesellschaft

I.
General Provisions

81
Company name, Registered office and Duration of the Company

The registered Company name of the Stock Corporation (Aktiengesellschaft, AG) is AT & S Aus-
tria Technologie & Systemtechnik Aktiengesellschaft.

The Company's registered office is in Leoben. The Company shall be entitled to establish
branches in Austria and other countries.

The Company shall be established for an indefinite period of time.

§2
Objects of the Company

The Company’s objects shall be:
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a)
b)

<)
d)

e)

f)

)

development and manufacturing of electronic parts, components, modules and devices;

sale of the products specified under letter a using the designation AT & S and AUSTRIA
TECHNOLOGIE & SYSTEMTECHNIK;

development and manufacturing of systems based on electronics technology;

trade in electronic components, devices and systems as well as the mediation of trading
transactions concerning these products;

provision of services relating to automated data processing and information technology and
consulting relating to these areas;

implementation and provision of all work pertaining to the organisational, technical, commer-
cial and financial consulting of companies and businesses of all kinds, as well as the manu-
facturing, sale and maintenance of machines and devices pertaining to this sphere of activ-
ity;

trade in goods of all kinds;

industrial research and development including the design of industrial manufacturing proc-
esses (Engineering) in the Company’s areas of interest and the acquisition, granting and im-
plementation of industrial property rights, licences, manufacturing and distribution rights and
distribution rights of all kinds;

pursuance of the trade of upper and lower stage electric installation (Gewerbe der Elektro-
installation der Oberstufe und Unterstufe);

the Company shall further be entitled to produce, process, acquire and distribute other prod-
ucts and to provide services of all kinds.

A further object of the Company shall be the investment in other companies of the same or of a
related type, the taking over of the management and asset management of such companies, with
the exception of banking businesses.

The Company shall be entitled to complete all transactions and take all measures which are nec-
essary or useful for realizing the objects of the Company. Its activities shall be pursued both in
Austria and in other countries.

8§83
Loati
Publications and Notices

The Company’s publications shall be made on its website and, insofar and as long mandatory
by law, in the official gazette of the “Wiener Zeitung” newspaper. Apart from that, the Company’s
publications shall be made, according to the respectively applicable legal provisions, in particu-
lar by using electronically operated information dissemination systems, as defined by orders of
the Austrian Financial Market Authority (Finanzmarktaufsichtsbehdrde, FMA).

Shareholders can only address legally effective notices to the company in German or English

language.

II1.
Nominal Capital and Shares

8§84
Nominal Capital

The Company’s nominal capital shall be EUR 28,490,000.

The nominal capital shall be divided into 25,900,000 individual certificate shares.

All shares shall be bearer shares.

If in the case of a capital increase the resolution on the increase does not state whether the
shares shall be bearer shares or registered shares, they shall be bearer shares.
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(a) By resolution of the general meeting of shareholders of 57 July 2005,2010, the Management
Board was authorised to increase, until 46 July 26362015 and with the consent of the Supervisory
Board, the nominal capital of the Company by_up to EUR 12,436,000,14,245,000, also in several
tranches if necessary, by issuing up to 41;300,00012,950,000 individual-ne-par-value bearer
shares in exchange for cash payment or contribution in kind, even if the shareholders’ pre-
emptive rights are excluded in whole or in part, 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. The Supervisory
Board shall be authorised to resolve amendments to the Articles of Association resulting from the
issue of shares from authorised capital.

(b) In accordance with section 159 para 2 item 1 of the Austrian Stock Corporation Act (Aktienge-
setz, AktG) the nominal capital shall be conditionally increased by up to EUR
12.430,00014,245,000 by issuing up to 11;300,000-new-ordinaryl2,950,000 individual bearer
shares. This conditional capital increase shall be effected only to the extent that holders of con-
vertible bonds issued on the basis of the resolution of the general meeting of shareholders of 57
July 26852010 exercise the right to subscribe for or exchange and/orto buy shares of the Com-
pany which was granted to them. The new shares issued in the course of the conditional capital

increase shall be fully-entitled to dividends ferthe-business-year-in-which-they-are-issuedin the

same way as the shares traded at the Stock Exchange at the time of issue. The issue price for
the shares to be issued when said rights to subscribe for or exchange andforto buy shares are

exercised shall be calculated based on the average of the closing prices at the Vienna Stock Ex-
change or the stock exchange on which the Company’s shares are primarily listed of during the
twenty trading days preceding the allocation date of the convertible bonds plus a surcharge of
30% or any higher surcharge corresponding to the expected price development of the Company
in connection with similar transactions in the relevant market, with the term, interest rate and vol-
ume being decisive for determining whether a transaction is similar or not. The Supervisory Board
shall be authorised to resolve amendments to the Articles of Association which result from the is-
sue of 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.

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 12.950.000 (limi-
tation of the authorizations according to amount pursuant to literae a and b)."

Subject to statutory provisions, the Company shall be entitled to acquire its own shares.

85
Share Certificates

The form and contents of share certificates, interim certificates, dividend and renewal coupons,
partial debentures, interest coupons and option certificates shall be determined by the Manage-
ment Board with the consent of the Supervisory Board.

The Company shall be entitled to incorporate several shares in one certificate (global certificate).

All claims to the issuing of individual share certificates shall be excluded in accordance with sec-
tion 10 para 6 of the Stock Corporation Act.

I11.
Management Board

§6

10
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Composition of the Management Board

1. The Management Board shall consist of two, three or four members of which the Supervisory
Board may appoint a chairperson of the Management Board.

2. Deputy members of the Management Board may be appointed within the maximum number stipu-
lated in paragraph 1.

3. The resolution of appointment passed by the Supervisory Board shall specify the service period
for each member of the Management Board.

§7
Company Representation

1. The Company shall be represented by two members of the Management Board jointly, by one
member of the Management Board jointly with a Prokurist’, or by two Gesamtprokuristen2 jointly.

2. If two or several board members, or one board member and one or more deputy board members
have been appointed to the Management Board, the Supervisory Board may grant individual
power of representation to each or several of them and may withdraw the right to represent indi-
vidually.

§8
Company Management

1. The Supervisory Board shall decide on the allocation of responsibilities among the members of
the Management Board and shall pass internal Rules of Procedure for the Management Board.

2. The management practice of the Management Board shall take into account all statutory provi-
sions, the Articles of Association and the Rules of Procedure passed by the Supervisory Board.

3. On behalf of the Company the Management Board shall observe the restrictions specified by
the Stock Corporation Act — in particular in section 95 para 5 — as amended, by the Articles of As-
sociation or by the Supervisory Board regarding the scope of its powers of direction, or which arise
from a resolution of the general meeting of shareholders in accordance with section 103 of the
Stock Corporation Act as amended.

4. The Management Board shall require the prior consent of the Supervisory Board for the man-
agement measures specified in the Rules of Procedure for the Management Board.

5. The Supervisory Board shall be entitled to stipulate additional legal acts which may be under-
taken by the Management Board only upon prior consent of the Supervisory Board.

8§89
Report to the Supervisory Board

The Management Board shall submit an oral or written report to the Supervisory Board, or for impor-
tant cause to the chairperson of the Supervisory Board in accordance with the currently valid statutory
provisions, including without limitation section 81 paras 1 and 2 and section 95 para 2 of the Stock
Corporation Act as amended, but at least quarterly, on the progress of business and the position of the
Company in the light of forecast results, taking into account the future development of the Company.
The report shall adhere to the principles of an accurate and faithful account.

IV.
Supervisory Board

! Translator's note: Executive holding a special power of attorney to act for the Company.
% Translator's note: Executives holding a general power of attorney to act for the Company.
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8§10
Composition of the Supervisory Board

The Supervisory Board shall consist of a minimum of three and a maximum of nine members elected
by the general meeting of shareholders and a corresponding number of delegated members in accor-
dance with section 110 of the Employment Act (Arbeitsverfassungsgesetz) as amended.

8§11
Election and Recall of Supervisory Board Members

1. The members of the Supervisory Board shall be elected by the general meeting of shareholders
for a period of time ending at the end of the general meeting of shareholders resolving on the
formal approval of the actions of management for the fourth financial year following the election.
For this purpose, the financial year in which the individual Supervisory Board member is elected
shall not be counted.

2. Should a member of the Supervisory Board resign before the expiry of his/her term of office, a by-
election shall be held at the next general meeting of shareholders, unless the number of elected
Supervisory Board members drops below three due to the member’'s resignation. Members
elected by the by-election shall be elected for the remaining period of the term of office of the re-
signed member.

3.  Any member of the Supervisory Board may resign even without important cause by giving one
month’s notice and submitting a written declaration to the chairperson of the Supervisory Board.

4. A member’'s appointment to the Supervisory Board can be revoked by the general meeting of
shareholders before his/her term of office has expired. Such resolution shall require a majority of
three quarters of the votes cast. It shall be valid only if three quarters of the share capital is repre-
sented at the general meeting of shareholders.

8§12
Internal Organisation of the Supervisory Board

1. At the meeting of the Supervisory Board following that in which the chairperson or one or several
of his/her deputies has/have been relieved of their appointment, the Supervisory Board shall elect
a chairperson and one or several deputies from among its members. The election shall require an
absolute majority of the votes cast. Should none of the suggested persons obtain the required
majority in this election, a second ballot shall be held between the two persons who have re-
ceived most of the votes. Should neither receive the required majority in this ballot either, the
matter shall be assigned by lot. A chairperson or deputy shall be elected for the duration of the
term of office of the elected persons as members of the Supervisory Board and shall end with the
expiry of the term of office of the elected persons as members of the Supervisory Board. A re-
election for such offices shall be possible.

2. Should the chairperson of the Supervisory Board or one of his/her deputies resign before expiry
of his/her term of office, a by-election shall be held at the next meeting of the Supervisory Board.

8§13
Rules of Procedure of the Supervisory Board

1. The Supervisory Board shall draw up its own Rules of Procedure.

2. Resolutions of the Supervisory Board regarding its Rules of Procedure shall require the approval
of a simple majority of the members elected by the general meeting of shareholders and shall
comply with the general requirements of resolutions as defined in the Stock Corporation Act.

814
Negotations and Resolutions of the Supervisory Board

1. The negotiations and resolutions of the Supervisory Board shall take place during meetings, to
which chairperson, or if he/she is incapable his/her first deputy, shall convene the Supervisory
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Board members by sending a letter to the address most recently made known to the Company.
Section 94 paras 2 and 3 of the Stock Corporation Act as amended shall remain unaffected.

2. The Supervisory Board shall constitute a quorum if at least a simple majority of members elected
by the general meeting of shareholders is present; in any case three elected members, including
the chairperson or one of his deputies shall be present. The chairperson or, in case s/he is not
present, his/her first deputy shall preside over the meeting and decide on the voting procedure.

3. Provided that the law, the Articles of Association or the Rules of Procedure do not mandatorily
prescribe any other types of majority, the resolutions of the Supervisory Board shall be passed by
a simple majority of the votes cast. In case of a tie, the chairperson of the meeting shall have the
decisive vote.

4. Minutes shall be kept on the negotiations and resolutions of the Supervisory Board, which shall be
signed by the chairperson of the meeting.

8§15
Representation

Each member of the Supervisory Board may authorise another member of the Supervisory Board to
represent him/her at a specific meeting via written power of attorney which is to be given to the chair-
person of the meeting at the beginning of the meeting. The represented member of the Supervisory
Board shall not be counted when determining whether a quorum is present. The right to chair a meet-
ing may not be transferred. A member of the Supervisory Board may also authorise another member
of the Supervisory Board to submit a written vote in his/her place during a meeting of the Supervisory
Board.

8§ 16
Circular Resolutions

Resolutions of the Supervisory Board may also be passed in writing, by e-mail or fax, by telephone, by
video telephone (video or web conferencing) or by similar means, if the chairperson orders this type of
decision-taking for special reasons and no member objects to this procedure. If resolutions are passed
in such a way, representation of a member of the Supervisory Board shall not be permissible. The
necessary majorities shall be those specified in section 14 para 3 of these Articles of Association as
amended. For resolutions which have been made by telephone or similar means, a transcript must be
furnished which must be signed by the chairperson.

8§17
Committees

1. The Supervisory Board may establish committees composed of its members. The duties and
powers of the committees shall be determined by the Supervisory Board; the committees may
also be given decision-making powers. For the election of members of committees section 12 of
the Articles of Association as amended, shall apply analogously.

2. The provisions of section 14 of the Articles of Association as amended shall apply analogously
also to committees of the Supervisory Board’s. If a committee consists of only two members, the
committee shall only constitute a quorum if both members are present.

3. In accordance with section 92 para 4a of the Stock Corporation Act as amended, an audit com-
mittee must be formed in any case.

§18
Patrticipation in Meetings of the Supervisory Board and its Committees

1. With the exception of a recording clerk, persons who are neither members of the Supervisory
Board nor of the Management Board may take part in meetings of the Supervisory Board or of its
committees only if the Supervisory Board decides that their presence shall be allowed.
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2. Experts, informants or other informed persons may be called on to attend a meeting by order of
its chairperson to provide advice about specific matters of concern.

3. Members of the Supervisory Board who do not belong to a specific committee may take part in
committee meetings only with the consent of the chairperson of the Supervisory Board.

8§19
Amendments to the Articles of Association

The Supervisory Board shall be entitled to resolve on amendments to the Articles of Association which
only concern its form.

§ 20
Declarations of Intent

Declarations of intent by the Supervisory Board and its committees shall be made by the chairperson
of the Supervisory Board or, if he/she is incapable, by his/her first deputy.

§21
Remuneration for the Supervisory Board

Each member of the Supervisory Board shall receive a meeting fee for each meeting and an annual
payment the amount of which shall be resolved by the general meeting of shareholders for the preced-
ing year at the meeting in which the Annual Accounts are decided on. Cash expenditure shall be in-
cluded in this remuneration and shall not be reimbursed separately.

V.
general meeting of shareholders

8§22
General Provisions

1. The general meeting of shareholders shall be convened by the Management Board or by the
Supervisory Board.

2. The general meeting of shareholders shall be held at the Company’s registered office, at one of
its branches or at another location where an Austrian notary has an official registered office.
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3. The convocation shall be published on the 28th day preceding the ordinary general meeting of
shareholders at the latest (section 104 Austrian Stock Corporation Act, Aktiengesetz, AktG), oth-
erwise on the 21st day preceding the general meeting of shareholders. This period shall be calcu-
lated backward from the date of the General Meeting, which itself does not count.

4. The entitlement to attend the general meeting of shareholders shall be subject to the ownership
of shares at the end of the 10th day preceding the general meeting of shareholders (record date).
In the case of deposit bearer shares, a deposit confirmation in accordance with section 10a of the
Austrian Stock Corporation Act (Aktiengesetz, AktG) at the record date shall be sufficient for the
evidence of shareholding, which has to be received by the Company under the address mentio-
ned in the convocation three working days prior to the general meeting of shareholders, unless a
later date is defined in the convocation. In the case of non-deposit shares, the written confirmati-
on of the Company or of an Austrian notary public, which has to be received by the Company un-
der the address mentioned in the convocation three working days prior to the general meeting of
shareholders, unless a later date is defined in the convocation, shall be sufficient. In relation to

the content of the confirmation Section 10a para 2 of the Austrian Stock Corporation Act (Aktien-

esetz, AktG) shall apply mutatis mutandis with the exception of the number of the deposit ac-

count.

5. For the attendance of the general meeting of shareholders and for the exercise of the sharehol-
ders rights, which have to be exercised in the course of the general meeting of shareholders,
each shareholder is entitled to nominate a natural or legal person as representative. The power of
attorney shall be granted in written form, forwarded to the company and shall be kept in safe
custody or recorded in a verifiable manner. The details for the granting of the power of attorney
will be published together with the convocation of the general meeting of shareholders.

6. The general meeting of shareholders may be transmitted and recorded publicly in whole or in part
visually and acoustically. The form of transmission has to be announced with the convocation of
the general meeting of shareholders. The Management Board shall be authorized to determine
the rules of the procedure and the details of the transmission.

8§23
Voting Rights

Voting rights shall be exercised according to the number of individual share certificates held. Each
individual share certificate shall confer the right to one vote.
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4.

8§24
Chair of the general meeting of shareholders

The general meeting of shareholders shall be chaired by the chairperson of the Supervisory
Board, and if he/she is incapable his/her first deputy. If none of the above is present or willing to
chair the Meeting, the Meeting shall be chaired by the notary called in for certification purposes
until a chairperson has been elected.

The chairperson of the general meeting of shareholders shall conduct the negotiations, determine
the sequence of the items on the agenda as well as the mode of voting.

825
Formation of a Majority

1. The general meeting of shareholders shall pass its resolutions by simple majority of the votes
cast unless a different majority is mandatorily provided by law or these Articles of Association, and
in cases where a majority of capital is required by a simple majority of the nominal capital repre-
sented at the time the resolution is passed,

If in case of elections no absolute majority can be reached in the first ballot, a second ballot shall
be held between the two candidates who have achieved most of the votes. In case of a tie of
votes, the chairperson of the general meeting of shareholders shall have the decisive vote.

826
Rights of the General Meeting of Shareholders

The general meeting of shareholders shall decide in specific cases provided for by the law or
these Articles of Association.

The general meeting of shareholders shall be entitled to decide on questions of management only
if requested to do so by the Management Board or, provided that the matter concerns a transac-
tion reserved for the Supervisory Board’s consent in accordance with section 95 para 5 of the
Stock Corporation Act as amended, if requested by the Supervisory Board.

The following matters concerning the preceding financial year shall be submitted for deliberation
to the general meeting of shareholders each year within the first eight months of the following fi-
nancial year:

a) the distribution of the balance sheet profit

b) the formal approval of the actions of the members of the Management Board and of the Su-
pervisory Board

c) in cases provided for by law the adoption of the Annual Accounts.

The general meeting of shareholders shall select the auditor and the group Auditor for the current
financial year.
VI.
Annual Accounts and Distribution of Profits

8§27
The Financial Year

The Financial Year shall begin on 1 April and end on 31 March of the following year.

1.

§ 28
Annual Accounts

Within the first four months of the financial year the Management Board shall submit the annual
account for the preceding financial year including the notes, a management report, a corporate
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governance report and, if legislation should so require, consolidated annual accounts and a con-
solidated management report, and shall submit these documents to the Supervisory Board after
inspection by the Auditor with a proposal for the distribution of profits.

2. The Supervisory Board shall audit the annual accounts including the notes, the proposal for the
distribution of profits and the management report and the corporate governance report, and also if
appropriate the consolidated annual accounts and the consolidated management report, and
shall make a declaration to the Management Board within two months after presentation and re-
port to the general meeting of shareholders about the audit. If the Supervisory Board approves
the Annual Accounts, they shall be verified in accordance with section 125 para 2 of the Stock
Corporation Act as amended and presented in a report to the general meeting of shareholders.

§ 29
Distribution of Profits

1. The general meeting of shareholders can exclude the profits shown in the balance sheet from the
distribution in whole or in part.

2. Unless otherwise resolved by the general meeting of shareholders, the dividends shall be due for
payment twenty one days after the meeting was held.

3. Dividends which were not claimed by the shareholders within three years from the due date, shall
be forfeited and allocated to the Company’s free reserve.
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Rights of shareholders pursuant to sections 109 and 110 Stock Corporation
Act

Requests for items to be put on the agenda pursuant to section 109 Stock Corpora-
tion Act

Shareholders whose holdings represent a combined total of at least 5% of the capi-
tal stock for at least three months may make a written request (signed by each ap-
plicant personally or duly signed by the company) to AT & S Austria Technologie
und Systemtechnik Aktiengesellschaft, c/o Mr Martin Theyer, Fabriksgasse 13, 8700
Leoben-Hinterberg, asking for additional items to be placed on the agenda of the
General Meeting and to be announced by June 16, 2010. A resolution proposal and
justification thereof must be submitted for each agenda item.

The application must be accompanied by a deposit confirmation, by which it is
evidenced that the applicant holds its shares for an uninterrupted period of at
least three months at the time the application is made and which is at the time of
receipt by the Company not older than seven days. For shareholders whose holding
only jointly represents the required minimum holding of 5%, the deposit confirma-
tions of the respective shareholders have to refer to the same point in time (day,
time). Otherwise, the same rules as those contained in the convocation of the Gen-
eral Meeting (please refer to that document) apply to the issuance, content and
transmission of deposit confirmations.

In case an application and one or several deposit confirmations are submitted to
the Company separately, all the documents have to be received by the Company by
June 16, 2010 at the latest.

Resolutions proposals by shareholders pursuant to section 110 Stock Corporation
Act

Shareholders whose holdings represent a combined total of at least 1% of the capi-
tal stock may submit resolution proposals in text form for each agenda item, to be
accompanied by a justification, by June 28, 2010, and require the resolution pro-
posals to be posted on the Company’s website with the names of the relevant
shareholders and the justification.

Resolutions proposals shall be addressed to AT & S Austria Technologie und Sys-
temtechnik Aktiengesellschaft, c/o Mr Martin Theyer, Fabriksgasse 13, 8700
Leoben-Hinterberg, telefax +43 168 300-19229 and have to be received by the Com-
pany by June 28, 2010 at the latest. Approved resolution proposals will be posted at
the Company’s website www.ats.net (Category Investors > Events > Annual General
Meeting) within two business days of receipt.

Applications must be accompanied by deposit confirmations evidencing sharehold-
ings when the applications are made, and which are not older than seven days at
the time of receipt by the Company. For shareholders whose holding only jointly
represents the required minimum holding of 1%, the deposit confirmations of the
respective shareholders have to refer to the same point in time (day, time). Other-
wise, the same rules as those contained in the convocation of the General Meeting
(please refer to that document) apply to the issuance, content and transmission of
deposit confirmations.

In case an application and one or several deposit confirmations are submitted to
the Company separately, all the documents have to be received by the Company by
June 28, 2010 at the latest.
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