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PORR AG
Vienna
FN 34853 f, ISIN AT0O000609607

Convening of the 140th Annual General Meeting of
PORR AG
("Company")
for Thursday, 28 May 2020 at 9.00 am
at the registered seat of the Company at 1100 dieAbsberggasse 47

HOLDING A VIRTUAL GENERAL MEETING WITHOUT PHYSIC AL
PRESENCE OF THE SHAREHOLDERS

1. Corporate COVID-19-Act (COVID-19-Act) and Corporate COVID-19-Regulation
(COVID-19-Regulation)

In order to protect shareholders and other paeitip the Management Board decided to make
use of the possibility of a virtual general meeticrgated on the basis of the new legal
regulation, according to which in particular gehenaetings can be held without the physical
presence of all or individual participants.

The Annual General Meeting of PORR AG on 28 May®@4ll be held as a "virtual general
meeting” in the meaning of COVID-19-Regulation (Bed Law Gazette Il 140/2020, as
amended), taking into account the interests of bmCompany and the participants.

According to the decision of the Management Bo#hs, means that shareholders cannot be
physically present at the Annual General MeetinfORR AG on 28 May 2020.

The Annual General Meeting will take place in 1M@nna, Absberggasse 47, in the presence
of the Chairman of the Supervisory Board, the Ghair of the Management Board and other
members of the Management Board, the certifyinganyoand the four special proxies
appointed by the Company.

The holding of the Annual General Meeting as aualrigeneral meeting in accordance with
COVID-19-Regulation leads to modifications in thberwise customary course of the General
Meeting as well as in the exercise of shareholdegists.

The exercise of voting rights, the right to makguests and the right to object shall be effected
exclusively by granting power of attorney and ggvinstructions to one of the special proxies
proposed by the Company.

The right to information can also be exercisechat\irtual Annual General Meeting by the
shareholders themselves by means of electronic eoneation, namely by sending questions
in text form by e-mail directly to the Managemertaid.

2. Transmission of the Annual General Meeting on tl Internet
In accordance with Section 3 (4) COVID-19-Regulatio conjunction with Section 102 (4)
Stock Corporation Act, the Annual General Meetimdpioadcast in full in video and audio in



real time on the Internet.

All shareholders of the Company can follow the AainGeneral Meeting on 28 May 2020
from approx. 9:00 a.m. on the Internethétps://porr-group.com/GM140-2020 as a virtual
Annual General Meeting using appropriate techracds.

The transmission of the Annual General Meetinghenlternet gives all shareholders who so
wish the opportunity to follow the course of thendial General Meeting in real time through
this acoustic and optical connection and to foltbe presentation by the Management Board
and the answers to shareholders' questions.

Special attention is drawn to the fact that thie liransmission as a virtual Annual General
Meeting does not enable remote participation (8act02 (3) No 2 of the Stock Corporation
Act) and remote voting (Section 102 (3) No 3 of $teck Corporation Act and Section 126 of
the Stock Corporation Act).

It is also pointed out that the Company is onlypmessible for the use of technical means of
communication to the extent that these are attltietto its sphere of influence.

In addition, reference is made to the organisatiand technical requirements for participation
in the virtual General Meeting contained in thisneening notice and to the document
FURTHER INFORMATION ON SHAREHOLDERS' RIGHTS IN ACCRDANCE WITH
SECTIONS 109, 110, 118 AND 119 OF THE STOCK CORPORM ACT, IN
PARTICULAR, UNDER THE CORPORATE COVID-19 ACT AND TH CORPORATE
COVID-19-REGULATION, THE PROCEDURE OF THE GENERAL BETING AND
INFORMATION ON THE PROTECTION OF SHAREHOLDERS' DATAvailable on the
Company's website atww.porr-group.com/gm.

This year, we would ask shareholders to pay pdati@itention to the following points in this
convening notice of the Annual General Meeting, elgnpoint V. on the appointment of a
special proxy and point VI, sub-point 3. on thereise of shareholders’ right to information
and point VI, sub-point 4. on the exercise of shalgers' right to make requests.

II.  AGENDA

1. Presentation of the annual financial statememtisiding the management report, the
corporate governance report, the report on paymamtgovernment entities, the
consolidated financial statements including theugrsmmanagement report, the proposal
for appropriation of the profit and the report mdunethe Supervisory Board for the
financial year 2019

Resolution on the appropriation of the net profi

Resolution on the discharge from liability o€ tmembers of the Management Board for
the financial year 2019

4. Resolution on the discharge from liability oétimembers of the Supervisory Board for
the financial year 2019

Election of the auditor and group auditor fa fmancial year 2020

Resolution on the remuneration policy

Resolution on the revocation of the authorisatibthe Management Board by resolution
of the General Meeting on 29 May 2018 to acquieh in the Company pursuant to
Section 65 para 1 No 4 and No 8 as well as paanilgpara 1b AktG together with the
resolution on a new authorisation of the ManageniBzdrd to acquire shares in the
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Company pursuant to Section 65 para 1 No 4 and Bi® ®ell as para 1a and para 1b
AktG both via the stock exchange or by other meaurtside the stock exchange in a
volume of up to 10 % of the share capital, alsdeixclusion of a proportional right of
offer by shareholders, and resolution on the aighbon of the Management Board to
redeem shares in the Company

lll. DOCUMENTS FOR THE ANNUAL GENERAL MEETING; MAKI NG
DOCUMENTS AVAILABLE ON THE WEBSITE

In particular, the following documents will be maaeailable on the Company's website at

WwWw.porr-group.com/gnmo later than as of 7 May 2020:

* Annual financial statements including the managemeort,

» Corporate governance report,

* Report on payments to government entities,

» Consolidated financial statements including theugrmanagement report,

* Proposal for the appropriation of the net profit,

» Separate consolidated non-financial report,

* Report of the Supervisory Board,

each for the financial year 2019;

* Proposals for resolutions on items 2 to 7 of thenag,

* Remuneration Policy,

* Form for granting proxy to Dr. Michael Knap,

* Form for granting proxy to Dr. Ulla Reisch,

» Form for granting proxy to Dr. Tibor Varga,

» Form for granting proxy to Hon.-Prof. Dr. Irene &/,

* Form for questions,

» Form for revocation of proxy,

* Full text of this convening notice.

IV. RECORD DATE AND REQUIREMENTS FOR PARTICIPATING IN THE
ANNUAL GENERAL MEETING

The right to attend the virtual Annual General Magtand to exercise the voting rights and
the other shareholders' rights which are to beatset in the course of the virtual Annual
General Meeting pursuant to the COVID-19-Act anel @OVID-19-Regulation, depends on
the shares held as of the end.8fMay 2020(Record Date).
Only those who are shareholders as of the Recotd Bxad who provide evidence to the
Company thereof are entitled to attend the virgeasderal meeting pursuant to the COVID-19-
Act and the COVID-19-Regulation.
Evidence of shareholding as of the Record Dat® iset provided in the form of a deposit
confirmation pursuant to Section 10a Stock Corpomnadct, which has to be submitted to the
Company at the latest &6 May 2020(midnight CET, local Vienna time) exclusively bge
of the following means of communication and exalali to one of the following addresses:
(i) Submission of a deposit confirmation in writing
By mail or courier: PORR AG

c/o HV-Veranstaltungsservice GmbH

Koppel 60

8242 St. Lorenzen/Wechsel

Austria
by SWIFT: GIBAATWGGMS



(Message Type MT598 or MT599, ISIN ATO000609607strie
stated mandatorily in the text)
(i)  Submission of deposit confirmations in textrrf@at, which is permitted pursuant to
Section 16 (3) of the Articles of Association
By Fax: +43 (0) 1 8900 500-64
By email: anmeldung.porr@hauptversammlung.at
(Depot confirmations in PDF format)
The appointment of a special proxy and the exedfisiee right to information by shareholders
cannot be effective without a deposit confirmatieceived by the Company in due time.
Shareholders are requested to contact their relevetodian bank and arrange for the issue
and transmission of a deposit confirmation.
The Record Date does not affect the transferabdftyshares and is not relevant for the
entitlement to receive dividends.

Deposit confirmations pursuant to Section 10a StocKorporation Act

The deposit confirmation must be issued by the lkaelping the securities account, which

shall have its registered office in a Member Stditthe European Economic Area or in a Full

Member State of the OECD, and must contain thewoilg information:

* Information on the issuer: name and address oardatd code used for transactions
between banks,

* Information on the shareholder. name/company awmlilesd; date of birth in the case of
individuals; register and register number in theecaf legal entities,

* Information on the shares: number of shares hettidghareholder, ISIN AT0O000609607,

»  Securities account number (or any other designjgtion

* Pointin time to which the deposit confirmationene.

Deposit confirmations as evidence of the sharehglébr participating in the Annual General

Meeting must refer to the Record Date stated abd8dviay 2020 (midnight CET, local

Vienna time).

Deposit confirmations will be accepted in Germaimdgnglish.

V. APPOINTMENT OF A SPECIAL PROXY AND THE PROCEDURE TO BE
FOLLOWED

Every shareholder who is entitled to participate¢hi@ virtual General Meeting in accordance

with the COVID-19-Act and the COVID-19-Regulationdawho has provided the Company

with evidence of this in accordance with the primns of item IV. of this convening notice

has the right to appoint a special proxy.

The submission of a proposal for resolution, theting of votes and the raising of an objection

in this virtual general meeting of PORR AG on 28y\2820 can only be carried out by one of

the special proxies according to § 3 para 4 COV#EREgulation.

The following persons, who are suitable and inddpah of the company, are proposed as

special proxies:

(i) Dr. Michael Knap
c/o IVA, Interessenverband fur Anleger
Feldmihlgasse 22
A-1130 Vienna
Tel.: +43 (0) 664 2138740
E-Mail: michael.knap@iva.or.at

(i) Dr. Ulla Reisch



c/o Urbanek Lind Schmied Reisch Rechtsanwalte OG
Landstral3er HauptstralRe 1A

Ebene 07, Top 09

A-1030 Vienna

Tel: +43 1 212 55 00

E-Mail: reisch@ulsr.at

(i) Dr. Tibor Varga
c/o DORDA Rechtsanwalte GmbH
Universitatsring 10
A-1010 Vienna
Tel.: +43 1 533 47 95-28
E-Mail: tibor.varga@dorda.at

(iv) Hon.-Prof. Dr. Irene Welser
c/o CERHA HEMPEL Rechtsanwalte GmbH
Parkring 2
A-1010 Vienna
Tel.: +43 (0) 664 15 65 093
E-Mail: irene.welser@cerhahempel.com

Each shareholder may select one of the four pensam&d above as his or her special proxy
and grant this person power of attorney.

The granting of a power of attorney to another @eiis not permissible within the meaning of
COVID-19-Regulation and is therefore invalid.

Express reference is made to the fact that theapwoxy authorized by the shareholder does
not accept any instructions to ask questions at oes speeches. The right to information can
rather be exercised by shareholders themselveshp$of electronic communication, namely
by sending questions in text form by e-mail dirg¢tl the Management Board in accordance
with point VI, sub-point 3.

It is recommended to contact the special proxy autirized by the shareholder in good
time if the special proxy authorized by the sharehider is to be instructed to submit
proposals for resolutions and/or to raise an objeain in the virtual general meeting on
one or more items on the agenda.

It is expressly requested that the e-mail addredsagpassword be provided when granting a
power of attorney in order to enable or facilitatea suitable manner the verification of the
identity of the shareholder concerned when comnatimg at a later date, in particular during
the Annual General Meeting by e-mail.

To grant a proxy, please visit the company's welestiivww.porr-group.com/gm each have
their own power of attorney form available. Pleges this proxy form carefully and also note
the FURTHER INFORMATION ON SHAREHOLDERS' RIGHTS PSRANT TO
SECTIONS 109, 110, 118 AND 119 OF THE STOCK CORPORM ACT, IN
PARTICULAR, UNDER THE CORPORATE COVID-19-ACT AND TH CORPORATE
COVID-19-REGULATION, THE PROCEDURE OF THE ANNUAL METING AND
INFORMATION ON THE PROTECTION OF SHAREHOLDERS' DATAvailable on the
Internet atwww.porr-group.com/gm.




In your interest, thgroxies should bereceived at the latest bylay 27, 2020, 4:00 p.m
CEST, Vienna time, at the corresponding e-mail eslof your special proxy named below:

() knap.porr@hauptversammlung.at

(i) reisch.porr@hauptversammiung.at
(i) varga.porr@hauptversammlung.at
(iv) welser.porr@hauptversammlung.at

This type of transmission means that only the sphgmioxy selected and authorized by you,
and not one of the other proxies, has direct adoes®e power of attorney.

However, a personal transfer of the power of adgrto the special proxy at the place of
assembly is expressly excluded for the purposafefgsiarding the special measures based on
COVID-19.

Otherwise, the following communication channels abresses are available for the
transmission of the power of attorney to the spgriaxies:

By mail or courier:
HV-Veranstaltungsservice GmbH
Reference: PORR HV

Koppel 60

8242 St. Lorenzen/Wechsel
Austria

By fax:
+43 (0)1 8900 500-64

Via SWIFT: GIBAATWGGMS
(Message Type MT598 or MT599, ISIN AT0O000609607stnbe stated
mandatorily in the text)

In the interest of smooth processing, we ask yalways use the forms provided.

Details regarding the authorization, in particuthe text form and the content of the
authorization, are set out in the proxy form preddo the shareholders.

The above provisions on the granting of the prokgllsapply mutatis mutandis to the
revocation of the proxy.

VI. INFORMATION ON SHAREHOLDERS' RIGHTS AS DEFINED IN
SECTIONS 109, 110, 118 AND 119 STOCK CORPORATION AT

1. Amendments to the agenda by shareholders pursuantot Section 109 Stock
Corporation Act

Shareholders who collectively hold shares corredmonto 5% of the share capital and who

have held those shares for at least three monithistprfiling a request may request in writing

that additional items be includedin the agendaof this Annual General Meeting and

published, provided that such a request is recdaivediting by mail or courier no later than

on7 May 2020(midnight CET, local Vienna time), by the Compaxglusively to the address



1100 Vienna, Absberggasse 47, Department: Konzerageanent. Every item so requested to
be included in the agenda must be accompanied frp@osal for a resolution including a
statement of the reasons. The shareholder statutohze evidenced by providing a deposit
confirmation as defined in Section 10a Stock Campon Act which certifies that the
requesting shareholders have held their shareatfteast three months prior to filing the
request and such evidence must not be older theamskays at the time it is presented to the
Company. With regard to other deposit confirmatequirements, we refer to the information
about the requirements for participating in the dainGeneral Meeting (item IV. of this
convening notice).

2. Shareholders' proposals for resolutions on the agela pursuant to Section 110 Stock
Corporation Act
Shareholders who collectively hold shares corredpto 1% of the share capital may submit
proposals for resolutionsregarding any item on the agenda in text formuitiag a statement
of the reasons, and may request that such propbsaieade available on the Company's
website registered with the companies registerugiog the names of the shareholders
concerned, the reasons to be provided and comnuéntise Management Board or the
Supervisory Board, if any, if this request is reeei by the Company in text form no later than
on 18 May 2020 (midnight CET, local Vienna time) at 1100 Vienrfshsberggasse 47,
Department: Konzernmanagement, or by fax to +4%0826 44 16, or by email to
office.km@porr.gtwith the request to be attached to the email aggss text format, e.g. as
a PDF file.
The shareholding required to be able to exercisestiareholder right must be evidenced by
presentation of a deposit confirmation as defime8ection 10a Stock Corporation Act, which
must not be older than seven days at the timeptasented to the Company. With regard to
other deposit confirmation requirements, we refethie information about the requirements
for participating in the Annual General Meetinge(it V. of this convening notice).

3. Shareholders’ right to information pursuant to Secton 118 Stock Corporation Act

At the Annual General Meeting every shareholdeQrupequest, is to be provided with
information on the Company’s matters to the extbat such information is required for the
proper assessment of an item on the agenda. Ti¢cdortovide information shall also include
the Company’s legal and business relationshipfitiated companies as well as the state of
the Group and the companies included in the catfesteld financial statements.

The Company may refuse to provide such informatforeasonable business judgement
suggests that disclosure of the same may causeesiahdisadvantage to the Company or an
affiliate or may be a punishable offence.

Express reference is made to the fact that thé taghformation pursuant to Section 118 Stock
Corporation Act can also be exercised by the sloddehs themselves at the virtual Annual
General Meeting during the Annual General Meetfigase note that reasonable time limits
may be set by the Chairman during the Annual Généeating.

Notwithstanding the foregoing, shareholders areestpd to send aljuestions in text form
by e-mail tovorstand@porr.at in good time so that these are received by thepgaomno
later than on the second working day before theuah@eneral Meeting, i.e. Tuesdap,
May 2020

This will enable the Management Board to preparacasrately as possible and to answer the
guestions you ask at the Annual General Meetirguaskly as possible.



Please use the question form, which is availablehenCompany's website aww.porr-
group.com/gm

It is expressly requested that the e-mail addradsaapassword be included in the question
form in order to enable or facilitate in an apprafg manner the verification of the identity of
the shareholder concerned when communicatingaéadate, in particular during the General
Meeting by e-mail.

A prerequisite for the exercise of the shareholdegbkt to information is the evidence of the
right to participate according to item IV. of tht®nvening notice and the granting of a
corresponding power of attorney to the special praccording to item V. of this convening
notice.

For FURTHER INFORMATION ON THE RIGHTS OF SHAREHOLRS PURSUANT TO
SECTIONS 109, 110, 118 and 119 OF THE STOCK CORPORAN ACT, IN

PARTICULAR WITHIN THE MEANING OF THE CORPORATE COW-19 ACT AND

THE CORPORATE COVID-19-REGULATION, THE PROCEDURE AHE GENERAL
MEETING AND INFORMATION ON THE PROTECTION OF SHAREBILDERS' DATA,

available on the Company's websitevatw.porr-group.com/gm.

4. Shareholder requests at the shareholders” meetingusuant to Section 119 Stock
Corporation Act

Every shareholder, irrespective of the number afeh s/he holds, is entitled to file a request

at the virtual general meeting pursuant to theigroms of the COVID-19 Act and the COVID-

19 Regulation by way of his special proxy with resfto any item on the agenda.

The prerequisite for this is the evidence of ellgipto participate in accordance with item IV.
of this convening notice and the granting of a esponding power of attorney to the special
proxy in accordance with item V. of this convenmgice.

For FURTHER INFORMATION ON THE RIGHTS OF SHAREHOLIBES PURSUANT TO
SECTIONS 109, 110, 118 and 119 OF THE STOCK CORPORA ACT, IN

PARTICULAR WITHIN THE MEANING OF THE CORPORATE COW-19-ACT AND

THE CORPORATE COVID-19-REGULATION, THE PROCEDURE AHE GENERAL
MEETING AND INFORMATION ON THE PROTECTION OF SHAREBLDERS' DATA,

available on the Company's websitevatw.porr-group.com/gm.

5. Information on the website

Further information on these rights of the sharééid according to Sections 109, 110, 118 and
119 of the Stock Corporation Act in the meaninghaf COVID-19-Act and the COVID-19-
Regulation and on the procedure of the Annual Ge#méeeting is available on the Company's
websitewww.porr-group.com/gm.

6. Information on data protection

PORR AG processes personal data of shareholdegparicular those pursuant to Section 10a
(2) Stock Corporation Act, i.e. name, address, datarth, number of the securities account,

number of shares of the shareholder, type of shapplicable, number of the voting card and,

if applicable, name and date of birth of the proam)the basis of the applicable data protection
provisions, in particular the European General DRratection Regulation (GDPR) and the

Austrian Data Protection Act, in order to enablarsholders to exercise their rights within the



framework of the Annual General Meeting. The preogs of shareholders' personal data is
mandatory for the participation of shareholders twed representatives in the Annual General
Meeting pursuant to the Stock Corporation Act.

Information on data protection can be found initiiermation sheet "Shareholders' data Data
Protection” on the Company's websitevatw.porr-group.com/gm/data

VIil. OTHER INFORMATION

Total number of shares and voting rights

At the time of convening the Annual General Meetithgg Company's share capital amounts
to EUR 29,095,000.00 and is divided into 29,095,006&par value bearer shares. Each share
entitles the holder to one vote. At the time of \aamng the shareholders' meeting, the
Company holds 216,495 treasury shares. Therefbeetdtal number of shares entitled to
participate and vote amounts to 28,878,505 atithe of convening the shareholders' meeting.

No physical presence

We would like to expressly point out once agairt teither shareholders nor guests will be
admitted in person to the next Annual General Mgetind that a meeting in the form of a
physical presence at the venue of the Annual GeNerating must therefore be avoided.
Vienna, April 2020

The Management Board of PORR AG



