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FOR A SAFER WORI

FREQUENTIS AG
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(a joint stock corporation incorporated under thaws of Austria under registered number FN 72115 b)
Offering of up to 2,700,000 Ordinary Bearer Sharegwith no par value)
(and up to an additional 400,000 Ordinary Bearer Sares to cover over-allotments)
Admission to trading and listing of up to 13,199,99 Ordinary Bearer Shares (with no par value) on theRegulated
Market (segment General Standard) of the FrankfurtStock Exchange and on the Regulated Market (segmeRtime
Market) of the Vienna Stock Exchange

Price Range: EUR 18.00 to EUR 21.00 per Offer Share

This prospectus (theéPtospectus) relates to the offering of up to 3,100,000 neo palue ordinary bearer shares in Frequentis AGpek
cooperation organised under Austrian lakréquentis’ or the “Company”’ and, together with its consolidated subsidiari€sequentis
Group” or the “Group”), each such share representing a calculated mait@mount of EUR 1.00 of the nominal share caited with

full dividend rights from, and including, the finegial years starting from January 1, 2018 (to bdaded in 2019). The offering consists of
up to 1,200,000 new ordinary no par value beararesh(the New Share$), which will be newly issued by the Company follog a
share capital increase, up to 1,500,000 existidgnary no par value bearer shares (tRedllocation Share¥) offered by Mr. Johannes
Bardach (the Selling Shareholdef), and up to an additional 400,000 existing ordynao par value bearer shares borrowed from the
Selling Shareholder to cover over-allotments (tbeérallotment Shares and together with the New Shares and the Realtmt&hares
the “Offer Shares).

The Offer Shares will be offered in an internationffering (the ‘Offering”), which consists of (i) a public offering to rédtand
institutional investors in the Republic of AustrigA(stria”) and the Federal Republic of GermanyG€rmany”) and (ii) a private
placement outside Austria and Germany and the diStates of America pursuant to Regulation S urfieitnited States Securities Act
of 1933 (as amended, th8é&curities Act) to selected institutional investors. The SellfBlgareholder and the other existing shareholders
have waived their subscription rights for the Nevafes.

The offer period during which investors may offerpurchase Offer Shares in the Offering begins pril 27, 2019 and is expected to end
on May 8, 2019 (theOffer Period”). The Offer Period may be shortened, extendetéioninated at the absolute discretion of the Sgllin
Shareholder, the Company and the Joint Bookrunnatslaimt Lead Managers (as defined below) at ang.tifhe price range within
which purchase offers for the Offer Shares mayuierstted has been set at EUR 18.00 to EUR 21.08hme (thePrice Rangé). Prior

to this offering, no public market for the sharéshe Company exists. The placement voluntigtement Volumé) and offer price (the
“Offer Price”) will be set on or about May 8, 2019. The Compawily apply for admission of its shares, includingetOffer Shares (all
shares together, except for one registered shatesasibed in more detail below, theHares), ISIN ATFREQUENTO09, to trading on the
General Standard segment of the Frankfurt Stockh&xge and on the Prime Market segment of the Vi&inak Exchange, both of
which are regulated markets for the purposes oMhekets in Financial Instruments Directive 20143 (as amended MiFID Il ).
Trading of the Shares is expected to commence abaut May 14, 2019.

The Offering and the Offer Shares have not been andill not be registered under the securities laws adiny jurisdiction other than

Austria, and, in particular, have not been and willnot be registered under the Securities Act of thé&nited States of America (the
“United States” or “U.S.”). The Offer Shares are transferable only in accordance with the restrictionddescribed under “Selling

Restrictions.

An investment in Shares carries a high degree ofgk. See Risk Factor$ beginning on page 17 to read about risks to whicthe
Frequentis Group is exposed and that should be codered prior to purchasing Shares after their antiépated listing. The Shares
should be traded only by persons knowledgeable investment matters.

The Shares will be represented by one or more flmstificates, which will be deposited with OeKB C&nbH (‘OeKB CSD’). The
Offer Shares will be credited on or about May 1@12 to the accounts of investors in book-entrynfahrough the facilities of OeKB
CSD, and Clearstream Banking AGCBF”") in each case against payment of the Offer Price.

This Prospectus has been prepared in accordaneAwitexes |, IlI, XXII and XXX of Commission Regulati (EC) No. 809/2004 of
April 29, 2004, as amended, the Austrian Capitalkder Act Kapitalmarktgesetzhe “Capital Markets Act”) and has been approved by
the Austrian Financial Market AuthorityFihanzmarktaufsichtsbehdrdéhe “FMA”) in its capacity as competent authority under the
Capital Markets Act. The accuracy of the informatmntained in this Prospectus does not fall withia scope of examination by the
FMA under applicable Austrian law. The FMA examintdee Prospectus only in respect of its completenesterence and
comprehensibility pursuant to section 8a of the @Gapilarkets Act. The FMA was requested to notifistRrospectus to the German
financial market authorityBundesanstalt fir Finanzdienstleistungsaufsi¢B@aFin”); no offer to the public will be made in Germany
before such notification.

Joint Bookrunners and Joint Lead Managers
COMMERZBANK flatex Bank AG

The date of this Prospectus is April 26, 2019



NOTICE

This Prospectus is to be read and construed witlsapplement thereto and with any other documents
which are deemed to be incorporated herein byeater (seéDocuments incorporated by reference
and other information—Financial statements - docuotmeincorporated by reference”)This
Prospectus should be read and construed on the thasisuch documents are incorporated and form
part of the Prospectus.

The information contained in this Prospectus hanhmovided by Frequentis and the other sources
identified herein. COMMERZBANK AktiengesellschafaiserstralBe 16 (Kaiserplatz), 60311
Frankfurt/Main, Germany and flatex Bank AG, Rotfe&éng 7, 60327 Frankfurt/Main, Germany, are
acting as joint bookrunners and joint lead manadg#re “Joint Bookrunners and Joint Lead
Managers’ or the “Managers’) and have not independently verified any sucloiimfation. To the
extent permitted by the laws of any relevant judsdn, no representation or warranty is made or
implied by the Managers or any of their affiliatasd neither the Managers nor any of their afékat
make any representation or warranty or accept esgansibility, as to the accuracy or completeness
of the information contained in this Prospectusioy other documents incorporated by reference or
for any statement purported to be made by or oalbehthe Managers.

No person is or was authorised to give any infoilomabr make any representation concerning the
Company or the Shares which is not contained imair consistent with this Prospectus or any
information supplied by the Company or such othésrimation as in the public domain and, if given
or made, such information or representation musbeaelied upon as having been authorised by the
Company or the Managers. In making an investmeptsa®, investors must rely on their own
examination of the Company and the terms of theedhiacluding the merits and risks involved. Any
decision to purchase Shares should solely be mas#ds Prospectus.

The Company has confirmed to the Managers thainfloemation contained in this Prospectus with

respect to the Company and the Shares is true aecwurade in all material respects and is not
misleading; that any opinions and intentions exggdsherein are honestly held and based on
reasonable assumptions; and that there are no fatbis; the omission of which would make any

statement, whether fact or opinion, in this Profymecnisleading in any material respect; that all

reasonable enquiries have been made to verifyotiegding.

This Prospectus as well as any supplement heri¢atréhe status as of their respective datessufas

The delivery of this Prospectus and the offerirade ®r delivery of any Shares may not be takemas a
implication that the information contained in sulittuments is accurate and complete subsequent to
their respective dates of issue or that there bas bo adverse change in the financial situatichef
Company since such date or that any other infoomagupplied in connection with the Prospectus is
accurate at any time subsequent to the date orhithicsupplied.

Neither this Prospectus nor any supplement(s) them@nstitute an offer or an invitation to subserib
for or purchase any Shares in any jurisdiction ol or to persons to which such offer or invitatio
would be unlawful and should not be considered asc@ammendation by the Company or any
Manager that any recipient of this Prospectus shsubscribe for or purchase any Shares. Any failure
to comply with these restrictions may constituteadation of securities laws of any such jurisdicts.
Each recipient of this Prospectus shall be takdrat@ made its own investigation and appraisahi@f t
condition (financial or otherwise) of the Company.

This Prospectus may not be used for the purpose af offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorised by the Company or to any
person to whom it is unlawful to make such an offeor solicitation.

In connection with the Offering, flatex Bank AG,arkfurt am Main (or persons acting on its behalf)
will act as stabilisation manager (thé&tabilisation Manager’) and may over-allot or effect
transactions with a view to stabilising the manete of the Shares at levels above those whiclintmig



otherwise prevail in the open market, for a penb80 calendar days after the date of commencement
of trading of the Shares on the Frankfurt Stock Haxge or the Vienna Stock Exchange. Such
transactions may be effected on the Frankfurt Stxéhange, the Vienna Stock Exchange, in the
OTC market or otherwise. However, there is no atian for the Stabilisation Manager to do so. Any
stabilisation, if begun, may be ended at any tim#,it must end no later than 30 calendar days afte
the date of commencement of trading of the Shamethe Frankfurt Stock Exchange or the Vienna
Stock Exchange. Any stabilisation action or ovéstadlent must be conducted by the Stabilisation
Manager in accordance with all applicable laws ianels.

In this Prospectus, all references &, “Euro” or “EUR” are to the currency introducetithe start of
the third stage of the European economic and monetaion, and as defined in Article 2 of the
Council Regulation (EC) No. 974/98 of May 3, 1968,the introduction of the Euro, as amended. All
references to “$” or “USD” are to U.S. dollar, tbiicial currency of the United States.

FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-lookingteshents relating to the Frequentis Group’s
business, financial condition, results of operatiand strategies, and the industry in which it afesr.
Forward-looking statements concern future circuntgta and results and include other statements that
are not historical facts, sometimes identified bg tvords “might”, “will”, “should”, “believes”,
“expects”, “predicts”, “intends”, “projects”, “plagi, “estimates”, “aims”, “foresees”, “anticipates”,
“targets”, “seeks”, “pursues”, “goal” and similakpressions. Such statements reflect the Frequentis
Group’s current views with respect to future evearid are subject to risks and uncertainties. Is thi
Prospectus, forward-looking statements incluihter alia, statements relating to the Frequentis
Group’s implementation of its strategic initiativethe development of aspects of the Frequentis
Group’s results of operations, the Frequentis Geopmpetitive position, certain financial targétie
Frequentis Group has set for itself, the Frequebtmup’s expectations relating to the impact dksis
that affect its business, including those set firtlow under Risk Factory, future developments in
the market segments in which the Group operatedufing demand and prices), the Frequentis
Group’s future business development, financial domd and economic performance, and general
economic trends and developments.

The Frequentis Group bases these forward-lookirgersients on its current plans, estimates,
projections and expectations. These statementsbased on certain assumptions that, although
reasonable at this time, may prove to be errondousstors should not place undue reliance on these
forward-looking statements. Many factors could eaube Frequentis Group’s actual results,
performance or achievements to be materially dfferfrom any future results, performance or
achievements that may be expressed or implied blg sarward-looking statements. These factors
include, inter alia, changes in general economic and business comslitievels of demand and
pricing, changes and volatility in currency exchamgtes and interest rates, changes in raw material
and product prices and inability to pass price éases on to customers, governmental budget
restrictions, changes in governmental policy, land regulations and political and social conditjons
changes in the competitive environment, technoligitends and developments, competitive
environment, the success of the Frequentis Graaggsisitions and divestitures, other factors that a
discussed in more detail unddRisk Factors below; and factors that are not known to the Besdis
Group at this time.

Should one or more of these factors or uncertamtiaterialise, or should the assumptions underlying
the forward looking statements included in thisdpextus prove incorrect, events described in this
Prospectus might not occur or actual results mayatke materially from those described in this
Prospectus as anticipated, believed, estimateapmcted, and the Frequentis Group may not be able
to achieve its financial targets and strategic abjes. Other than as required by law, the Company
does not intend, and does not assume any obligatonpdate the forward-looking statements set
forth in this Prospectus.



SELLING RESTRICTIONS
General

No action has been taken by the Company, the §edlirareholder or the Managers that would permit
possession or distribution of this Prospectus grather offering material to investors or an oftér
the Offer Shares in any jurisdiction where actionthat purpose is required. The distribution @ th
Prospectus and the offer of the Offer Shares itarejurisdictions may be restricted by law, and
therefore persons into whose possession this Rrngpeomes are required to inform themselves
about and observe any such restrictions, inclutlinge in the paragraphs that follow.

Member states of the European Economic Area

In relation to each member state of the Europeam@muic Area which has implemented Directive
2003/71/EC of the European Parliament and the Gbahblovember 4, 2003 (as amended, inter alia,
by Directive 2010/73/EU) (theProspectus Directivé and each of the aforementioned member states
a “Relevant Member Staté) no communication will be made in any form and &gy means of
sufficient information on the terms of the Offeriagd any Offer Shares (a®ffer to the Public”) in

that Relevant Member State other than the Offedogtemplated in the Prospectus in Austria and
Germany, except that an Offer to the Public cambde by the Company, the Selling Shareholder or
the Managers in that Relevant Member State of affigrGhares at any time under the following
exemptions under the Prospectus Directive, if thaye been implemented in that Relevant Member
State:

i) to any qualified investor as defined in the Pexstus Directive,

(i) to fewer than 150 natural or legal personshéotthan qualified investors as defined in the
Prospectus Directive) subject to obtaining thermpeunsent of the Managers for any such offer,
or

(i) in any other circumstances falling within Adglie 3 (2) of the Prospectus Directive;

provided that no such offer (as described abovesu(ill to (iii)) of Offer Shares shall result in a
requirement for the publication of a further prospe or the notification of the Prospectus to aaoth
authority by the Company, the Selling Shareholdethe Managers pursuant to Article 3 of the
Prospectus Directive.

Switzerland

The Offer Shares may not be publicly distributedsmitzerland under the terms of the underwriting
agreement (for a detailed description seaderwriting’). This Prospectus may not be sent, copied or
otherwise made available for this purpose and ttierShares may not be offered for subscription in
Switzerland, except to qualified investors undeirsSwaw. This document does not constitute an issue
prospectus within the meaning of Article 652a 058 bf the Swiss Code of Obligations nor a listing
prospectus within the meaning of the listing retiafes of SIX Swiss Exchange AG.

United Kingdom

The sale of the Shares in the United Kingdom ofaGRritain and Northern Ireland (theJhited
Kingdom”) is also subject to restrictions. The Manageng, €ompany and the Selling Shareholder
will also undertake under the underwriting agreetm@nnot to offer Offer Shares in the United
Kingdom, except by private placement to qualifiadeistors within the meaning of Article 86 of the
Financial Services and Markets Act 2000 as amel(tt€8MA”) or otherwise, which do not require
the Company to publish a prospectus pursuant ticl&85(1) FSMA, (ii) to make any solicitation or
announcement, investment activity referred to irticke 21 FSMA only to persons acting as
investment professionals in accordance with Sed(%) of the Financial Services and Markets Act

iv



2000 (Financial Promotion) Order 2005 or in circtanses where Article 21 FSMA does not
intervene; and (iii) to comply with all applicalpeovisions of the FSMA in all actions they havediak
or will take in respect of the Shares in the Unitedgdom, from there or otherwise in relation te th
United Kingdom.

United States

The Offering and the Offer Shares have not beendlhdot be registered under the securities laws o
any jurisdiction other than Austria and Germanyg,an particular, have not been and will not be
registered under the Securities Act, or with angusées regulatory authority of any state or other
jurisdiction in the United States. Accordingly, tléfer Shares may not be offered, sold, delivered,
pledged or otherwise transferred within the UniBtdtes or to, or for the account or benefit of,.U.S
persons (as defined in Regulation S, as amended, regulations thereunder), unless they are
registered under the Securities Act, or pursuaantexemption from or in a transaction not subject
the registration requirements of the Securities #&ull in compliance with any applicable securities
law of any state or other jurisdiction of the Uditgtates.
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SUMMARY

Summaries are made up of disclosure requirememwhkas “Elements”. These Elements are numbered

in Sections A—E (A.1-E.7).

This summary contains all the Elements requiredeancluded in a summary for this type of secisjtie

and issuer. Because some Elements are not requreble addressed, there may be gaps in
numbering sequence of the Elements.

the

Even though an Element may be required to be iedert the summary because of the type of securities

and issuer, it is possible that no relevant infotima can be given regarding the Element. In thiseca
short description of the Element is included in shenxmary with the mention of “not applicable”.

Section A — Introduction and warnings

Al Warnings.......ccccoevvveiieiiieencee. This summary must be read as an introduction t®
prospectus (theProspectus).

Any decision to invest in the no-par value ordinagting

bearer shares (all of the issuer's shares includiregshares

which are subject matter of this Prospectus, batueling one
registered share with restricted transferabilitgh@re No. 1),

thi

together the Shares) should be based on consideration of|the

Prospectus as a whole by the investor.

Where a claim relating to the information containedthe
Prospectus is brought before a court, a plaimifestor might
under the national legislation of the relevant membtate
have to bear the costs of translating this Prosgdmtfore lega
proceedings are initiated.

Civil liability attaches to those persons who haabled this
summary, including any translation thereof, butyoiil this
summary is misleading, inaccurate or inconsisteimérwread
together with the other sections of this Prospectlisdoes not
provide, when read together with the other parts thoeé
Prospectus, key information in order to aid investwhen
considering whether to invest in the Shares.

A.2 Consent by the issuer to the use
of the Prospectus by financial
intermediaries..........ccccvvvvvvnnnn, Frequentis AG (Frequentis’, or the “Company’ and togethey

with its consolidated subsidiaries, thEBréquentis Group”)
gives its express consent to the use of this Potspdor g
subsequent resale or final placement of ShardseirRepublig
of Austria and in the Federal Republic of Germanpyibancial
intermediaries, which are credit institutions withihe meaning
of Art. 4 para. 1 number 1 of Regulation (EU) N&&013 of
the European Parliament and of the Council of Ahe2013
on prudential requirements for credit institutionsnd
investment firms and licensed in accordance withe®ive
2013/36/EU of the European Parliament and of thenCib of
June 26, 2013 on access to the activity of crediitutions and
the prudential supervision of credit institutiormedanvestment
firms, from April27 to May8, 14:00 Central Eurgme
summer time. The before-mentioned financial intetiawes
can make a subsequent resale or final placemehedadffered
Shares during this period. The Company accept®nasdglity

1



for the content of this Prospectus also with resgec a
subsequent resale or final placement of the off&kedres by
any financial intermediary which was given congentse this
Prospectus; any liability of the Company beyondt tis
excluded. No other conditions relevant for the wadethis
Prospectus are attached to the consent.

T~

The Company may revoke or limit its consent at &me,
whereby such revocation or limitation requires ppsement tg
this Prospectus.

Any financial intermediary using this Prospectussin(i) state
on its website that it uses this Prospectus in raece with
the consent and the conditions attached theretdignehsure
that it complies with all applicable laws and regidns in
force in the respective jurisdiction. In the everfitan offer
being made by a financial intermediary, such financ
intermediary will provide information to investoos the terms
and conditions of the offer at the time the offemade.

Section B — Frequentis AG

B.1

B.2

B.3

Legal and commercial name..... The legal name of the issuer is Frequentis AGgatmmercia
name is Frequentis.

Domicile, legal form, legislation,
country of incorporation............ The Company has its registered office at Innovastalie 1,
1100 Vienna, Austria and is registered in the Aastr
Companies RegisteiFirmenbuch under registration number

FN 72115b. The Company is an Austrian joint stock

corporation Aktiengesellschdft incorporated in the Republic
of Austria for an indefinite period of time and gomed by
Austrian law.

Current operations and principal
business activities and principal
markets in which the Company
competes ... Frequentis is a globally operating provider of cammmation
and information solutions for control centres thparform
safety-critical tasks. The Frequentis Group operata
specialised segments of the global markets forspart and
safety infrastructure and divides its business itite core
business domains air traffic management and publiety &
transport.

The Company believes it is a leading provider déétyacritical
communication, information and automation systenmsl
services, designed as control centre solutionsguentis’
control centres manage traffic flows or emergerayises and
support operators (e.g. air traffic controllersspditchers) if
their safety-critical tasks. The Frequentis Growpth 27
subsidiaries as well as regional offices and s&psesentative
in more than 50 countries, serves customers inoappately,
140 countries.
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B.4a Most significant recent trends
affecting the Company and the
industries in which it operates... The Frequentis Group’s results of operations améniial
condition are affected by a number of factors, safehich
also impact the (air) traffic industry in generilanagemen
believes that the following key factors have aféectthe
Frequentis Group’s results of operations and firss
condition and are likely to continue to have a Higant
influence on the Frequentis Group’s results of apens ang
financial condition:

(i) Mobility (increased mobility leads to capachwpttlenecks ir
air traffic and increasing pressure to enhanceieffcy and tq
a growing importance of rail transport and shippingi)
technology (new technologies (e.g. social mediay n®bile
communication standards like long term evolutiondmnes
are of relevance for control centres, and leadetw nperating

concepts (e.g. remote operation)), and (iii) angsheed for

safety and security due to altered risks and threat

B.5 Description of the group and the
Company’s position within the
(o (0] U] o I The Company has 27 subsidiaries in which it hottie¢tly or
indirectly) a share of 20% or more.

The Company is the parent company of the Frequ&rtasip.
Frequentis considers the following entities to tsesignificant
subsidiaries:

* CNS Solutions & Support GmbH (Austria)

*» PDTS GmbH (Austria)

+ FREQUENTIS COMSOFT GmbH (Germany)
* Frequentis Deutschland GmbH (Germany)

* Frequentis USA Inc. (United States)

B.6 Persons who, directly and
indirectly, have a notifiable
interest in the Company’s capital
orvoting rights..............ccoeeeeee. Currently, the share capital of the Company is hbid
Mr. Johannes Bardach (th&élling Shareholdet) (30.58%),
Frequentis Group Holding GmbH (66.00%), Mr. Chas
Pegritz (2.04%), Mr. Hermann Mattanovich (1.38%).

In order to prepare, support and facilitate a ggiudplic of
Frequentis, the Selling Shareholder has sold 7.56%he
Shares to various pre-IPO investors, the transfeithese
Shares is conditional upon completion of this offgr of
Shares which is subject matter of this Prospectie
“Offering”).

Following completion of the Offering, assuming fplacemen
of the offered Shares, including full exercise ofjr@ensho
option and following closing of the pre-IPO placetts the
participation will be as follows: The Selling Shiaotder
(6.54%), Frequentis Group Holding GmbH (60.00

—
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B.7

Mr. Pegritz (1.86%), Mr. Mattanovich (1.25%) anedrfloat
(including pre-IPO investors) (30.36%).

Different voting rights................ Every Share grants the same voting right. Additign
according to the articles of association the holderSharg
No. 1 is entitled to delegate one third of the shalder
representatives of the supervisory board.

1%

Direct and indirect ownership of

or control over the Company and

nature of such contral............... The Selling Shareholder controls the Company. Aftes
Offering, the Selling Shareholder as principal shatder of
the Company will still be able to significantly inénce matters
requiring shareholder approval.

Selected historical key financial

information presented for each

financial year of the period

covered by the historical financial

information ...........ccccoeciiieiiieen. The selected historical financial information oé tRrequenti
Group as at and for the years ended December 38, 2017
and 2016 as set out below has been extracted meddrom
the audited annual consolidated financial statespevitich are
incorporated in this Prospectus by reference. Thdited
annual consolidated financial statements were peepan
accordance with international financial reportitanslards.

U7r

Year ended December 31,
2018 2017 2016
(in EUR million, except otherwise noted)
(audited, except otherwise noted)

Revenues 285.8 266.9 241.2
Change in inventories of finished goods

and work in progre$8............c.coceueue.. 0.7 n.a. n.a.
Own work capitalized..............cc.cc..... 0.0 0.1 0.2
Other operating income...............cc..... 7.4 7.6 10.7
Total operating performance.............. 293.9 2745 252.2
Earnings before interest and taxes

(EBIT) ot smem e 15.6 14.3 12.4
Financial results ...........cccovveeiies 0.1 -0.1 -0.3
Profit before tax ...........c........ 15.9 14.4 12.2
Profit for the financial year................. 11.8 10.7 9.2

Year ended December 31,
2018 2017 2016
(in EUR million, except otherwise noted)
(audited, except otherwise noted)

Non-current assets.........oooeeveivivviiennns 28.8 22.4 24.9
Current assets............ . 169.2 172.3 158.8
Total asSetS........ccceeeveeeiiiiiicieeeeeeeeees 198.0 194.6 183.7

Total eqUItY ...ccovveeiieeeiee e 85.6 90.1 81.0
Non-current liabilities.. . 30.0 28.8 31.0
Current liabilities................ 82.4 75.7 71.7
Total equity and liabilities................... 198.0 194.6 183.7




Year ended December 31,
2018 2017 2016
(in EUR million, except otherwise noted)
(audited, except otherwise noted)

Net cash flow from operating activities 4.6 16.74 38.8
Net cash flow from investing activities -4.4 -4.4 -15.8
Net cash flow from financing activities -14.2 3.7 7.7
Net change in cash and cash

equivalents .........coccovee e -14.1 8.6 30.8
Cash and cash equivalents at end of

PEHOM ..ot 45.5 77.7 69.1

Year ended December 31,
2018 2017 2016
(in EUR million, except percentages)
(audited, except otherwise noted)

EBIT margif® (in %)......ovverveerreerreeenne. 5.3% 5.2% 4.9%
Equity ratid® (in %)............ 43.2% 46.3% 44.1%
Net balance cash / (def) 55.4 70.0 59.5
Free cash floW (unaudited)................ 0.1 12.3 23.1
Order intak® (unaudited)................... 306.3 287.8 259.5
Increase in order intak&(in %,

unaudited) .....eveveeeeiiiee e 6.4% 10.9% n.a.
Research and developmenR&D ") to

revenue rati® (unaudited)................... 14.0% 15.9% 17.8%
Increase in total operating

performanc® (in %, unaudited).......... 7.0% 8.9% n.a.
Order backlo®...........ccocveveieverieienes, 355.2 335.3 n.a.

(Source: audited annual consolidated financiaéstants and internal data.)

o

® Change in inventories of finished goods and workriogress is reporte
separately in the audited annual consolidated fishrstatements 2018,
while in previous years such change was includedvenues.

@ The following table shows the calculation of thBI'E margin, which is g
measure of the profitability of a company. The EBfi&rgin is earning
before interest and taxes (EBIT) divided by totpémting performanc
for the respective period.

2
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Year ended December 31,

2018 2017 2016
(in EUR million, except percentages)
(audited)

Earnings before interest
and taxes (EBIT)............. 15.6 14.3 12.4
Total operating
performance................... 293.9 2745 252.2
EBIT margin (in %) ........ 5.3% 5.2% 4.9%

(Source: audited annual consolidated financiaéstahts.)

®  The following table shows the calculation of thesigg ratio, which is g
measure of a company’s own capital resources. Ghéyeratio is total
equity divided by total assets at the respectipentang date.

Year ended December 31,

2018 2017 2016
(in EUR million, except percentages)
(audited)
Total equity.......ccccvvvennnee. 85.6 90.1 81.0
Total assets... 198.0 194.6 183.7
Equity ratio ............cceeeee. 43.2% 46.3% 44.1%

(Source: audited annual consolidated financiaéstahts.)

@ The following table shows the calculation of netabae cash / (debt|
which is a measure of a company’s liquidity steagsof a specific datg.
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The net balance cash / (debt) is cash and caslvadepis plus time
deposits (current and non-current) less liabilitesanks (non-current)
and liabilities to banks (current) at the respectigporting date.

Year ended December 31,

2018 2017 2014
(in EUR million)
(audited)

Cash and cash
equivalents...........cc....... 455 77.7 69.1
Time deposits................ 18.0 n.a. n.a
Liabilities to banks (non-
(18] (=1 a1 ) 6.5 7.5 9.9
Liabilities to banks
(current).....ceeevceeeeeenenns 1.7 0.2 0.1
Net balance (debt)......... 55.4 70.0 59.5

(Source: audited annual consolidated financiaéstahts.)

The following table shows the calculation of theefrcash flow, which i
a measure of a company’s cash generation abilitg. fiee cash flow i
net cash flow from operating activities plus nestclow from investing
activities for the respective period.

1“2 Vo)

Year ended December 31,

2018 2017 2014
(in EUR million)

(audited, except otherwise noted)

Net cash flow from

operating activities......... 4.6 16.74Y 38.4
Net cash flow from

investing activities.......... -4.4 -4.4 -15.4
Free cash flow

(unaudited)..........ceeeen.. 0.1 12.3 23.1

(Source: audited annual consolidated financialestants and internal
data.)

Order intake refers to firm orders placed by a @uwstr and gives af
indication of the short-term development of futteeenues.

Increase in order intake refers to the annual obaofgorder intake
compared to the order intake during the precedieay expressed as|a
percentage rate.

The following table shows the calculation of the [R& revenue ratiq,
which is a measure of a company’s spending on rEseand
development. The R&D expenditures including oragated work are
divided by revenues for the respective reportinipge

Year ended December 31,
2018 2017 2016
(in EUR million, except percentages)
(audited, except otherwise noted)

R&D expenditures

(unaudited for 2018)...... 39.9? 425 429
Revenues................ 285.5 266.9 241.2
R&D to revenue ratio

(unaudited).........cceeeen.. 14.0 15.9% 17.8%

(Source: audited annual consolidated financialestants and internal
data.)

Increase in total operating performance means rthea change of totd
operating performance compared to the total opeyaperformance
during the preceding year expressed as a percerasge

Order backlog refers to order intake which has lbetn cancelled d
recognized as revenues as at the respective mgpattite and gives g
indication of the short-term development of futteeenues.

5 =

In the audited annual consolidated financial states 2018 dividendis

6



received were regrouped from net cash flow fronariting activities ta
net cash flow from operating activities. This chamgas also effected fq
dividends received in the amount of EUR 0.1 milliorthe financial yea|
2017. Therefore, net cash flow from financing atigg and net cash flo
from operating activities deviate from the figuiesluded in the audite
annual consolidated financial statements 2017. Thange was nd
effected for the financial year 2016.

=

= T =

2 R&D expenditures as reported in the audited anrumisolidated
financial statements 2018 did not take into acc&®8D expenditures fol
customer projects. Total R&D expenditures were imatuded in the
audited annual consolidated financial statements82@herefore this
information is unaudited.

Significant change................... Not applicable. There has been no significant chaingthe
Frequentis Group’s financial condition and opeatiesults
since December 31, 2018.

B.8 Selected key pro-forma financial
information ...................o oo Not applicable. No pro-forma financial informatidvas been
prepared by the Company.
B.9 Profit forecast or estimate.......... Not applicable. No profit forecasts or estimatesraande.
B.10 Nature of any qualifications in
the audit opinions on the
historical financial information... Not applicable. The audit reports on the historitaancial
information included in this Prospectus have bessued
without qualifications.
B.11 Insufficiency of the Company’s
working capital for its present
requiremMents ........ccceeeeeeenennnnnm Not applicable. The Company is of the opinion thhé
working capital available to the Frequentis Grosisufficient
for its present requirements; that is for at léaslve months
following the date of this Prospectus.
Section C — Securities
C.1 Type and class of the securities
being offered and/or admitted to
trading, security identification
NUMDET .....ocoiiiiiiiiieeieeeee e No-par value ordinary voting bearer shares.
The ISIN for the Shares is ATFREQUENTO09.
C.2 Currency of the securities......... Euro.
C.3 Number of shares issued and
fully paid and issued but not fully
paid, par value per share.......... As of the date of this Prospectus, the nominalesicapital of
the Company consists of 12,000,000 no-par valugeshahich
are fully paid up. After the Offering, the nomirsdlare capitg
of the Company will consist of 13,200,000 no-pafued
ordinary voting shares, all of which are fully paigl.
Each Share has a calculated notional amount of EOR
C.4 Rights attached to the securitiedn the Offering, investors will acquire Shares with dividend

O

rights from, and including, the financial years io@ing on
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January 1, 2018 to be resolved upon and paid det #ie
annual general meeting 2019.

Each Share entitles its holder to one vote at thengany's
general meeting and to other rights of shareholdec®rding
to the Austrian Stock Corporation Adiktiengesedz(e.g. right
to information in the general meeting, right to ettjon and
challenge of resolutions of the general meetinghrédver
shareholders are entitled to statutory subscriptigints. There
are no restrictions on voting rights.

C.5 Restrictions on free
transferability of the securities.. Share No. 1 is a registered share with restrigi@asterability
(vinkulierte Namensakiie Other than that, there are no

restrictions on the free transferability of the &isa

C.6 Application for admission to
trading on a regulated market,
identity of regulated markets
where securities are to be traded\pplication for admission of the Shares to tradiog the

regulated market (segment general standard) okferdrStock
Exchange and on the regulated market (prime markethe
Vienna Stock Exchange is expected to be made cabout
April 30, 2019. Admission to trading is expectedo®granted
on or about May 13, 2019. The first day of tradimy both
stock exchanges is expected to be May 14, 2019.

C.7 Dividend policy.........cccevvvveeneeen. Frequentis is committed to a business policy foduse the
Company’s sustainability and increasing its corfonraalue
With respect to the Company’s business activitied taking
into account its growth strategies, it is the Conypmintention
to ensure that shareholders participate approfyiate the
success of the Company. With its earnings-oriemtieatiend
policy, Frequentis aims at a balance between grpwth
investments and shareholder remuneration.

The Company’s current dividend policy provides &opayoult
ratio of approximately 20% to 30% of net profitseaftaxes of
Frequentis Group determined in accordance with IFR®&
given financial year as dividends, and taking iat@ount an
annual ceiling of 40% of the annual surplus of Bmyis AG
financial statement prepared in accordance withAbstrian
company code. With regard to dividend continuitye
Company is aiming for a dividend which will at lede equal
to the previous one. In addition to the regularritigtions,
Frequentis’ dividend policy may allow shareholdets
participate in a particularly positive developmeot the
Company in the form of a special dividend or shargback.

—

As a joint stock corporation under Austrian law,elth
Company’s ability to pay dividends will depend & amount
of the balance sheet profit pursuant to AustrianABAIn a
given financial year. Dividends may be declared paid only
from the balance sheet profit recorded in the uscheated
annual financial statements as approved by the gesnent
board and the supervisory board.




This dividend policy reflects the management bcardhd
supervisory board’s current objective and can laptedi in the

future. There can be no assurance that any divelenidl be
paid or that, if paid, they will correspond to thp®licy

described above. Furthermore, each year the digigryouts
require dividend proposals from the managementcbaad the

supervisory board, whereby each board may dewata this

dividend policy under the then prevailing circunmstas. The

general meeting of Frequentis will decide on théddinds.

Section D — Risks

D.1 Key risks that are specific to the
Company or its industry............ Risks

environment

» The Group’s success depends on the political
economic environment, in particular the volume ai)
traffic and public spending.

e A declining growth of the global economy or a reses,

the persistent debt crisis or any newly arisingisrimay

result in limited access to debt and equity finagcfor
Frequentis and Frequentis Group’s customers.

* Frequentis Group can be adversely affected by
(mis)utilisation or unavailability of bank guaraete

« Exercise of political influence and protectionisnan
adversely affect the Group.

Risks relating to Frequentis’ Industry and Business

e The Group can be adversely affected by unpreditiabi

which are characteristic for the tender projectifess and

by seasonal fluctuations e.g. of the order sitmatind by

relating to the (macro)economic and political

and

the

annual fluctuations which can lead to pressure el t

Share price.

* Uncertain, delayed or deferred future orders camizely
affect the Group.

* The Group can be adversely affected by non-nedetiab

contract terms in public tender projects and iripalar by
unlimited liability clauses under its contracts.

» The Group can be adversely affected by fluctuatiion
earnings due to the impact of major contracts.

e Cyberattacks could pose a substantial risk to Feiigi
business.

* The Group can be adversely affected by change
technological standards; the development of prax
could fail or take more time than permitted by
technological progress; development costs for it
with insufficient demand can lead to stranded itwests;
the implementation of change programmes could dg
require more time or cost.

S in
uct
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* The Group can be adversely affected by technolb
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malfunctions and product failures.

Progressing customer concentration can adverségt
the Group.

Cost overruns can adversely affect the Group.

A loss of existing customers could adversely affing
Group.

Minimum domestic content requirements can advel
affect the Group.

Embargos and other trade restrictions can adveedtdygt
the business of the Group.

The Group can be adversely affected if it failsiédend its
current market position against competitors.

The Group may not be able to generate enough tast
from business operations to finance the Group’sistent
high liquidity and net working capital requirements

The loss of key personnel and the failure to ait
develop or retain skilled or qualified employeesn
adversely affect the Group; new key personnel
employees might not have sufficient experience andd
lead to a decline of the Group’s know how.

Frequentis Group can be adversely affected D
fluctuation of raw material prices and increasiagpdur|
costs.

The Group can be adversely affected by increasatl
pressure caused, for example, by competitors inviage
countries.

Frequentis Group can be adversely affected by teny
commitments.

Non-performance of payment obligations of its cosdcs
can adversely affect the Group.

The Group can be adversely affected by a loss flsrs
or interruptions or shortages in supply of the @fs
services, software programs, component parts,
assemblies or modules.

sely

rac

and

co
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sub-

If Frequentis Group fails to meet quantitative

requirements, its know-how might not be sufficiemtvin
new or retain existing customers.

The Group can be adversely affected by fluctuatiof
currency exchange rates and rising interest rates.

The Group can be adversely affected by growth tin
acquisitions.

Frequentis Group can be adversely affected by

successfully dealing with the challenges of (orggani

growth and the Group’s organizational units may dj
excess capacities or capacity shortages.

Risks relating to lease agreements.

not

av
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Regulatory, Legal and Tax Risks

D.3 Key risks that are specific to the

SECUMLIES .. Risks relating to the shareholder structure

Legal risks relating to public tender contracts.

The Group can be adversely affected by any faitore

successfully protect its technology and proprietangw-
how or to defend its intellectual property.

Frequentis Group can be adversely affected by ¥
performance under its contracts (also if acting
subcontractor), which can include full non-fulfikmt, less
fulfillment or bad fulfillment, in terms of qualifytime or
budget.

ault
as

The Group can be adversely affected by a faulty

performance of its subcontractors, which can ineléwll
non-fulfillment, less fulfillment or bad fulfillmenin terms
of quality, time or budget.

Damages to assets of customers during on-site works

Transaction-related risks inherent in Frequentigricings
and other agreements.

Compliance related risks.

The Group’s business activity can be adverselycegteby,
changes in the legal and political framework ortlie
application or interpretation of laws, especially
regulatory, commercial, financial and tax law.

Changes in accounting estimates and assumptiong
lead to pressure on the Share price.

The Selling Shareholder has and will continue teehan
the basis of his shareholding and the ownershihafre
No. 1, which offers certain delegation rights, cohbver
the Company through his significant influence orttera
requiring shareholder approval and may act in his
interest, which could differ from the interestsroinority
shareholders / investors.

Future sales of Company Shares may negativelytatie
share price.

The Offering may not take place.

The Shares have not yet been publicly traded, lagck tig
no guarantee that a liquid market will develop onttue
following the initial public offering.

The price and trading volume of the Shares maythte
significantly, and investors could lose all or gaof their|
investments.

Future capital increases could be dilutive and |éa
substantial reductions in the value of the Shares.

The Company may not be able to pay dividends iaré]
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financial years so that any return on shareholders’

investment may depend on an increase in the vdltien
shares, if any.

* Frequentis Group will face additional administret
requirements and incur higher ongoing costs asuatref
the Company’s listing.

* Investors with a reference currency other than ewitb

iv

become subject to foreign exchange rate risk when

investing in the Shares.

* Rights of shareholders in an Austrian joint stpck

corporation may differ from rights of shareholdénsa

corporation organised under the laws of andgther

jurisdiction.

* A suspension of trading in the Shares could adberse

affect the share price.

* The Company’s shareholders could suffer total inghe
value of their Shares in the event of the Compa
insolvency.

Section E — Offer

E.1 Total net proceeds and estimate
of total expenses of the offer,
including estimated expenses
charged to investors by the
Company or the offerar............. The Company will receive gross proceeds from the shthe

new Shares amounting to EUR 23.4 million (assumihg

placement at the mid-point of the price range). Tdial costs
and expenses from the Offering and listing are etqukto be

approximately EUR 1.4 million (low end), EUR 1.6llnn
(mid-point) or EUR 1.7 million (high end), respesy; the

proceeds thus will be approximately EUR 21.8 milli
(assuming the placement at the mid-point of totats and

expenses). Costs and expenses will be borne byué&mnég,
except for the commission payable under the undiengy
agreement which will be borne in certain partshey €Company
as well as the Selling Shareholder. The Company mat
receive any proceeds from the sale of the Realtlwt&hares

and the Over-Allotment Shares, if any, which will bbtained

by the Selling Shareholder.

Investors will not be charged expenses by the Compthoe
Selling Shareholder or the Managers. Investors lale tg
bear customary transaction and handling fees ctidrgeheir
brokers or other financial institutions through atithey holg
their securities.

E.2a Reasons for the offer, use of
proceeds, estimated net amount
of the proceeds..............ccoeeee. The Company’s processes are expected to be enhdng

adopting best practices for listed companies asdodsition
vis-a-vis its stakeholders should be optimized aitsl
attractiveness for management, staff, and custosugsorted.

12
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E.3 Description of the terms and

conditions of the offer

The Company intends to use the proceeds to putsud&A
strategy, to accelerate product developments entaris
portfolio for control centre solutions, to supptite acquisitior
and delivery of a larger number of high-volume pot§ as a
prime contractor and for general corporate purpaaas to
build up its international presence. The net amoainthe
proceeds will be approximately EUR 21.8 million Sasing
the placement at the mid-point of total costs armkases).

The Shares will be offered in an international 0ffg, which
consists of (i) a public offering to retail and tihgtional
investors in the Republic of Austria and the FeldBepublic

of Germany and (i) a private placement to selected

institutional investors in certain other jurisdats outside the
Republic of Austria, the Federal Republic of Gergnand the
United States of America pursuant to Regulationn8eu the
United States Securities Act of 1933 (as amenddd).Selling
Shareholder and the other existing shareholders aived
their subscription rights for the newly issued ®isar

Price range, offer period, submission of purchaserders
The price range within which purchase orders may

submitted is between EUR 18.00 and EUR 21.00 pereSh

offered. The period during which investors may bofte
purchase the offered Shares in the Offering begmapril 27,
2019 and is expected to end on May 8, 2019. Oriinlak day
of this period, retail and institutional investaxdll be able tg
submit purchase orders until 14:00 Central Europeanmel
time. This period may be shortened, extended oniteted at

be

the absolute discretion of the Company, the Selling
Shareholder and by COMMERZBANK Aktiengesellschaft,

Kaiserstraf3e 16 (Kaiserplatz), 60311 Frankfurt/M&armany
and flatex Bank AG, Rotfeder-Ring 7, 60327 Franitfdain,
Germany (the Managers’) at any time.

During this period, retail investors may submitghase order
for the public offering in the Federal Republic@Ermany ang
the Republic of Austria at the branch offices af lanagers,
at comdirect bank Aktiengesellschaft or, possillig other
banks or brokers of retail investors. Purchasererdaust be
expressed in full Euro amounts or Eurocent figufe®5, 50 of
75 Eurocents. Multiple purchase orders are perdiitte

=0

Retail investors can also submit purchase ordermgluhis
period via the subscription functionaliirectPlace of the
Frankfurt Stock Exchange. Retail investors wishimgcquire

the offered Shares via the subscription functiaypali

DirectPlaceof the Frankfurt Stock Exchange must place their

binding purchase orders via their respective cuatodhank
during the period for the public offering via thabscription
functionality DirectPlaceof the Frankfurt Stock Exchange.

Institutional investors may submit their purchasedeos
directly to the Managers.

13



E.4

Interests that are material to the

offer including conflicting
INErestS.......cccvviiiiieieeee e

Amendments to the terms of the Offering

Frequentis, the Selling Shareholder and the Masageserve
the right to reduce the number of the offered Shatie lower
or raise the upper limit and/or the lower limittbe price rang
and/or to extend or shorten the period of the @ffgror to
terminate the Offering as a whole.

(U

In an underwriting agreement concluded between
Company, the Selling Shareholder and the Manadershe
offer and sale of the offered Shares in connectidth the
Offering, expectedly on April 26, 2019, the Managdrave
reserved the right to terminate the Offering undertain
circumstances. The Offering may be terminated eaftar
trading has commenced and until the offered Shaaes been
delivered in book-entry form in exchange for payimehthe
guoted price and the customary securities comnmssio

Delivery and payment

The delivery of the Shares against payment of thee pffered
is expected to take place on or about May 14, 2019.

Stabilisation measures, overallotment and greenshagption

—3

With regard to potential stabilisation measurestarttie exten
permitted by law, investors may, in addition to treav Shares
being offered, be allocated up to 400,000 (alrearigting)
over allotted Shares in the Offering. In connectigith a
potential overallotment, a stabilisation managerll ve
provided in the form of a securities loaVértpapierdarlehen
with up to 400,000 existing Shares of the Companynfthe
holdings of the Selling Shareholder without chargge.this
context, the Selling Shareholder will grant thebsisation
manager a greenshoe option to acquire the ovetegll&hare
from the Selling Shareholder at the offer pricessleagree
commission, in order to satisfy the retransfer gdiion unde
the securities loan which will expire 35 calendaysl aftef
stock exchange trading in the Shares commencemananly
be exercised to the extent that Shares have baeadoby way
of an overallotment.

— LN

In connection with the Offering and admission ttng of the
Shares, the Managers will pay the determined qffaxe for
the Shares offered corresponding to the placen@uaime (less
agreed commissions, costs and expenses, as wak gairt of
the issue price already paid for the new Shareseg)ato the

the

Company or the Selling Shareholder on the respectiv

settlement date. The commission and other paymtres
Managers will receive depend on the successful tetiop of

the Offering, the placement volume and the offeicear

determined. The Managers therefore have an intéhestas
many Shares as possible are placed at the highess
possible. In addition, the flatex Bank AG has bappointed tq
act as designated sponsor for the Shares and egilive an
annual remuneration for those services in accoelamith
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E.5

E.6

Name of the person or entity
offering to sell the security.........

Lock-up agreements: the parties

involved; and indication of the
period of the lock-up..................

Amount and percentage of
immediate dilution resulting
from the offer............................

market standards.

In the event of a successful Offering the Manageag also be
selected as financial advisor in future transastion act a
lender or arranger of future financing transactionsrade fof
their own account or the accounts of customersgdaht or
equity securities or loans of the Company.

U)o

Furthermore, in connection with the Offering, thealdgers
and any of their respective affiliates, acting asiravestor for
their own account, may acquire Shares in the Offeend in
that capacity may retain, purchase or sell foroiisn account
such Shares or related investments and may offeelbisuch]
Shares or other investments otherwise than in atimmewith
the Offering. In addition, the Managers or theifiliates may
enter into financing arrangements (including swapsontracts
for differences) with investors in connection witthich the
Managers (or their affiliates) may from time to ¢éimcquire
hold or dispose of Shares in the Company.

As of the date of this Prospectus, the Selling &fhalder
directly and indirectly holds approximately 96.588f the
existing Shares and as such has an influence odettisions
which the Company will take with respect to theebiffig. The
Selling Shareholder will receive proceeds resultirgn the
Offering. Consequently, the Selling Shareholderdramterest
in the success of the Offering on the best possgtes.

The CEO has received a cash bonus and agreed ¢bagar
15,000 Shares in the Pre-IPO Placement; this benllise
upheld as incentive in case of a successful IPGe TEO
therefore has an interest in the success of theriddgf.

The Managers or their affiliates may have busimesstions
with the Frequentis Group, including financing, aray
perform services for the Frequentis Group in thdimary
course of their business.

The Shares are being offered for sale by the Masa@airing
the offer period, retail investors may submit pasd order
for the public offering in Germany and Austria ke tbranch
offices of the Managers, at comdirect bank Aktiesaiechaft
or, possibly, via other banks or brokers of rataiestors.

[72)

The Company and the Selling Shareholder have agnetid
the Managers on a lock-up agreement concerningstizges)
starting on the date of the underwriting agreenaamt ending
twelve months after the first day of trading of ®leares of the
Company on the Frankfurt Stock Exchange.

In the event of a full placement of the Offer Sisaneith
persons who are not yet shareholders of the Compalsg
taking into account the Pre-IPO Placement, thdqgiaation in
the capital stock / voting rights of the existirigaszholders wil
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E.7

be reduced by around 30.4% to around 69.6% ofrttiease(
share capital.

The net book value of the Company as of Decembgf@18
amounts to approximately EUR 84.3 million in totahd

EUR 7.02 per share, calculated based on the nuaitighares

existing at the date of this Prospectus. At the-paioht of the
price range the Company expects to receive estimaed
proceeds from the Offering amounting to EUR 21.Bioni.
Therefore, the net book value of the Company wbialte beet
around EUR 106.1 million, i.e. around EUR 8.04 gleare or
December 31, 2018, if the Offering had happeneshdly prior
to this date.

Estimated expenses charged to
investors by the Company or the

Investors will not be charged with expenses byGbenpany or

the Managers. However, Investors may be chargedh
customary banking fees by their financial instduati
Prospective investors are advised to inform thevesehbou
these costs.

)

D

—
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RISK FACTORS

An investment in the Shares is subject to a hurabasks. Any investor should carefully considee th
following risk factors set out below, together witte other information contained in this Prospectus
in evaluating the Company’s and the Frequentis @sobusiness before making an investment
decision with respect to investing in the Sharde Tompany considers the risks described below to
be the most material risks relating to the busirgshe Group and to the Shares. The risks set out
below might turn out not to be complete or provetode exhaustive. In addition to these riskstehe
may be risks, facts or circumstances that the Cosnglmes not yet know of or that the Company
currently thinks are immaterial to its businessjolthcould prove to be important and could have a
material adverse effect on Frequentis Group’s ssinfinancial condition, results of operations and
prospects. The order in which the risk factorspmesented below is not an indication of the likedid

of their occurrence or their relative significarmedegree of the risks or the scope of any potentia
impairment to Frequentis Group’s business. Thesrgdscribed below may materialise individually or
cumulatively. If any of the following risks occuhe Frequentis Group’s business, net assets, falanc
condition, cash flow and results of operations praspects could be materially adversely affectesl, t
value or trading price of the Shares could deckmel investors could lose all or parts of their
investment.

Various statements in the following risk factore drased on assumptions or judgments and they
contain forward-looking statements, estimates amdiptions that could turn out to be incorrect (see
also ‘Forward-looking statemernits

Risks relating to the (macro)economic and politicaEnvironment

The Group’s success depends on the political andreenic environment, in particular the volume
of (air) traffic and public spending

Frequentis is a globally operating provider of cammioation and information solutions for control
centres that perform safety-critical tasks. FretjgeGroup’s ability to secure contracts and their
respective content, amount and size depends, aothegs on the volume of (air, ship and rail) t@&ffi

the relative importance attributed to safety awassnin the public, and the funds available for the
procurement of control centre solutions, systemd products as well as for the maintenance,
enhancements and the upgrading of existing sokitiepstems and products. The Group currently
generates the majority of its revenues in theraffit management business domain and thus depends
on volume of traffic as well as on the awarenesssédety and could suffer from a decrease in air
traffic (as it was in the past in connection withy.gerror acts or epidemics) and the Company will
notice a reduction in order intakes due to theltiegufinancial struggles of its air traffic managent
(“ATM ") customers. The Company is also dependent on sHfety-awareness of government
authorities and the public and may, depending @n rdtognition of public safety, experience a
decrease in order intakes. Investments in Frequ@rbup’s market segments may decrease as a result
of worsened overall economic conditions or politichanges (e.g. international treaties, changes in
tax law, an increase in global trade tensions,rdimaation of further political tensions in the Mié

East, in particular an ongoing escalation of theixiin Syria, an aggravation of relations between
Russia and the European Union, further aggravdiegween Turkey and its neighbours and NATO
allies, continued tension in the ongoing confliceastern Ukraine between Russia and the Ukraine).

In response to the U.S." imposition of increaseadftaon steel and aluminium products in 2018 (in
addition to imposing punitive tariffs on trade pemts such as China, Canada or Mexico), the EU
introduced retaliatory tariffs on various Americsignature products; the trade war between the U.S.
and China continues and further escalations okttadsions could follow. And in the course of the
U.S. federal government shutdown of 2018-2019 whichis due to a disagreement on an
appropriations bill to fund the federal governmen2019 between Republican President Trump and
the U.S. Congress’ House of Representatives (ntyajoontrolled by the Democrats) which it did not
include federal funds for the construction of a BMexico border wall, around 800,000 employees
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(covering about one-fourth of government activitiagere furloughed or required to work without
being paid; these included civil servants who waetng in the public organisations which are the
Company’s U.S. customers, leading to delayed ordeddor payments. These and potentially other
forthcoming positionings of the head of the Uni&dtes could lead to uncertainties and delaysen th
Company’s business with the United States.

Furthermore, the continued difficult Brexit negtitas could have a material adverse effect on
European trade relations as well as the continoetgence of anti-trade political parties in Eurapea

countries and/or resulting general economic detstitm of the European Union and any economic
disturbances resulting therefrom. Economic andtipali changes or uncertainties about future
developments may lead to budget restraints of patecustomers. Other factors such as decline in
traffic caused by terrorist activities may also déawegative impact on the Group’s results of
operations, cash flow and financial condition.

These continuously changing overall economic andiqal factors are beyond Frequentis Group’s
control. A deterioration in the overall economituation and a decline in demand for the Group's
products or an incorrect assessment of the futaereeconomic situation and the resulting market
development by the Company - even an unexpectedbjtige market development for which
competitors are better prepared - or any otheh@fabove factors, individually or collectively, ¢du
have a negative impact on the Group’s results efatipns, cash flow and financial condition.

A declining growth of the global economy or a res@m, the persistent debt crisis or any newly
arising crisis may result in limited access to dettd equity financing for Frequentis or Frequentis
Group’s customers

Persistent concerns about instability in the credit financial markets in many countries may
continue to put pressure on the global economy. Fdrk crisis became particularly evident in the
years after 2008 when banks did not trust eachr,otitech made it more difficult to obtain interbank
letters of credit and indirect/counter guarantdRalated risks may include the scenario of a bank
insolvency especially if funds of the Group ordtsstomers have been deposited with this bank. If it
proves impossible to effectively resolve the ongogovereign debt and financial crisis or if the
situation on the international financial marketsedierates again, banks could get into considerable
difficulties or even become bankrupt, one or moemier states may default or the Eurozone may
collapse altogether. Due to the global footprint Bfequentis’ provision of safety-critical
communication, states’ defaults or bankruptcies algside the European Economic Area can become
a threat. This may have unpredictable and matedakrse effects on the stability of individual
countries,inter alia, of the Eurozone and their capital markets anthefEuro, and on the business
prospects of the Frequentis Group. As a resultoowers may be unable to finance an investment in
Frequentis’ products or it may be impossible t@lgisth an interbank financing structure that sesure
the payment obligations of Frequentis Group’s austs. In addition, customer funds may be locked
or, as a result of a bank insolvency, lost altogeth

Continued instability or a further deterioration tok economic environment or the capital markets
may reduce the further growth of the Frequentisu@rand its ability to refinance its existing and
future liabilities.

Frequentis Group can be adversely affected by tmeisjutilisation or unavailability of bank
guarantees

Frequentis Group regularly provides bank guaranfieiesbonds, down payment bonds, performance
bonds, warranty bonds) to customers as surety Heir tcontractual claims; justified claims on
guarantees with high caps and/or long/undetermimatlrities or an illegitimate utilisation of such
bank guarantee can cause liquidity or other problé&imilarly, it did and could happen that for tend
invitations for goods and services to be delivetedcustomers in countries where Frequentis’
domestic relationship banks do not have regulainess connections, it is difficult to identify
appropriate corresponding banks for the issuancdetérs of credit in time or at all. If no
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corresponding bank can be found, Frequentis woatdbe able to take part in the tender process.
Frequentis has provided numerous comfort letterbeimalf of its subsidiaries. This means that the
Company takes the risk of financial standing andtrezt performance of many of its subsidiaries.
Therefore, subsidiaries in most cases do not peosictorporate veil or shield against liabilities or
contingent liabilities which may have to be boryeHoequentis.

Exercise of political influence and protectionisman adversely affect the Group

Public and semi-public organisations dominate Feetis Group’s customer structure. Such
customers may for various reasons prefer supphecertain countries over Frequentis Group. These
may include political or legal reasons, protectsomior the fact that Frequentis is not sufficierduagh
connected to the relevant decision makers. Asdtreglvanced performances might turn out to have
been frustrated. In the military domain, strategansiderations might cause customers to prefer
domestic suppliers or suppliers from allied natid@imilarly, customers could turn away if Frequenti
Group has provided products and services to cus®mienon-allied countries or of countries on
which embargos are imposed.

Risks relating to Frequentis’ Industry and Business

The Group can be adversely affected by unpredidiibs which are characteristic for the tender
project business and by seasonal fluctuations @fjthe order situation and by annual fluctuations
which can lead to pressure on the Share price

The Group’s business is characterized by a prajgeen nature, in contrast to product-driven
business characterized by production on stock, mgdhat a large number of projects are carried out
for specific customers. An important part of theeduentis Group’s business is the provision of
products and services acquired after going thrdagbthy tender processes. Competition is intense,
and the tender procedure is typically protracted extensive and necessitates considerable personnel
and financial resources, without assurance thaetledforts will lead to the successful acquisittdn

the tender. Projects by public and semi-public piggtions depend on regulatory decisions, budget
considerations and internal approval and releaseegdures. If Frequentis does not succeed in winning
the tender process, all funds and resources adidd¢atsuch project are frustrated.

In addition, public organisations often tend tolisgi their investment budgets at the end of the
calendar year. Because such decisions are oftea mdte third or fourth quarter of a year, theeord
intake, operational performance and earnings djlértis Group are typically subject to considerable
seasonal fluctuations: Usually, the Group genenatest of its order intakes, earnings and operating
performance in the fourth quarter of any given bess year and its financial results in the firdt b

a business year are usually negative. Moreovermost cases, payment is depending on the
achievement of milestones and the successful famatin of such projects. Delays in the tender
process and during project execution may haverdetrial impacts on the Group’s order intake and
operating performance, which impact can be the magficant the larger a project is. Any negative
impacts and unfavourable order-fluctuations mayd léa pressure on the Share price, and these
fluctuations in share price may not necessarilfecéfFrequentis’ long-term business operations or
earnings prospects.

Uncertain, delayed or deferred future orders canvadsely affect the Group

The success of Frequentis Group depends on itgyabilobtain new customer orders and secure new
projects. It is difficult to predict if and whenpaoject, for which Frequentis Group entered a tende
will be awarded. Delays and deferrals which oftenun, can affect Frequentis Group, particularly if
they occur over the change of the financial ye&is Tan lead to difficulties in matching Frequentis
Group’s order intake and operating performance thighnumber of employees and (fixed) cost.
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The Group can be adversely affected by non-negdéaimntract terms in public tender projects and
in particular by unlimited liability clauses undeits contracts

Many contracts, particularly public tenders, ofteave only very limited room for Frequentis to
negotiate. Therefore, public tenders and otherraots sometimes contain significantly unfavourable
and disadvantageous contract terms (such as stibsf@nalties or change of control clauses as well
as foreign jurisdiction clauses) that are not irdiially negotiable and have to be accepted in aaler
successfully secure the contract. Among othersGiioeip could be forced to accept unlimited liaiilit
for its products and services. Frequentis Groughtriig unable to compensate the risks involved, e.qg.
with risk premiums or appropriate insurance coverdg addition, the contractual arrangements are
frequently subject to a jurisdiction unfamiliar Foequentis. This may result in risks that Freqseisti
currently not aware of. If any of these contrasksi materialise, this could have an adverse effiect
the business, financial condition and result ofrapiens of Frequentis Group.

The Group can be adversely affected by fluctuatioims earnings due to the impact of major
contracts

The Group’s revenue for any period may fluctuatmigicantly due to the specific payment dates for
major projects. Such contracts cause a significargnue contribution in one year, compared to other
years, in which there were no such major contralotained. This may lead to a significant impact on
the Group’s operating performance and results foperating activity. These fluctuations may lead to
pressure on the Share price, and these fluctuaiionShare price may not necessarily reflect
Frequentis’ long-term business operations or egenpmospects.

Cyberattacks could pose a substantial risk to Freqtis’ business

Given that Frequentis Group and its business aagiljedependent on IT security, cyberattacks could
pose a substantial risk to Frequentis’ businespaiticular because the technical solutions offdred
Frequentis perform safety-critical tasks. If a ousér’'s infrastructure is affected by a cyberattaeid

if the vulnerability of the infrastructure is cadsbBy or attributed to a product of Frequentis Group
this could cause damage claims, loss of customeds reegatively affect the perception of the
reliability of the products of Frequentis Group,igfhcould have an adverse effect on the business,
financial condition and result of operations ofduentis Group.

The Group can be adversely affected by changeseichhological standards; the development of
products could fail or take more time than permitkdby the technological progress; development
costs for products with insufficient demand can & stranded investments; the implementation of
change programmes could fail or require more timadacost

High technological standards in the market in whirlequentis is operating require a continuous
development of the offered products. The proces$as;tures and business organization of the Group
could become insufficient or inappropriate to mebianging requirements resulting from the
technological progress or customer needs. Fundaeindnges in technology might occur without
the involvement of Frequentis Group and Freque@mup could fail to accommodate such
technological development in due time, with produsftequally high standards or at reasonable costs.
The relevance of the Group’s products and solutfonshe customers could decrease and the market
prices for the Group’s products and services cdeleriorate in the course of technological progress
or the changes in the customers’ processes and.neleel implementation of change programmes (the
result of the Group’s reviewing its processes, pizgtional structure, resources and capacitienagai
technological progress, market development andomest demands) e.g. in relation to the Group’s
change from a hardware- to a more software-oriebteiness, could fail, require more time or cost
than initially anticipated or fail to deliver thesired results. If Frequentis Group fails to susfiély
implement new technological standards in its prtglaad services in time, it might not correspond to
the market needs and be accepted and purchaseasbggeand prospective customers. Similarly, the
Group’s research and development initiatives aeditvelopment of (new) products could fail or take
more time than permitted by the technological peegrand the development of the market. The
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Group’s technological decisions could turn out ang and the Group’s products could be
substituted by alternative technologies, produnts solutions. Development costs for products which
are then not accepted and purchased by the enslisagecalculated number of prospective customers
can lead to stranded investments. If any of thisks materialise, this could have an adverse effect
the business, financial condition and result ofrapiens of Frequentis Group.

The Group can be adversely affected by technolobmalfunctions and product failures

The products, systems and equipment are basedferedt hardware and software components that
are of high technological complexity which mightt ionction and work together flawlessly, leading
to malfunctions. Furthermore, products may be &fedy design failures, software bugs, hardware
failures or similar deficiencies that could leadataon-functioning or to malfunctions of the proguc
Non-functioning products or malfunctions could l¢adncreased costs and/or damage claims, the loss
of customers and could negatively affect perceptibthe reliability of the products of Frequentis
Group, which might make it difficult to acquire neentracts in the future and could have an adverse
effect on the business, financial condition andltesf operations of Frequentis Group.

Progressing customer concentration can adverseffgef the Group

A trend towards amalgamations within the publicteeand privatizations of public organisations in
some of Frequentis Group’s business areas candedglays of investment and procurement decisions
or a smaller number of customers each with graateket and bargaining power. If few or only one
potential customer per country is available, Fretjse Group’'s dependency on such customer
increases.

Cost overruns can adversely affect the Group

Changes of costs and productivity in projects basedixed price-contracts might influence the
financial result of the relevant project. Expensesessary to complete projects (in particular, if a
project involves significant R&D or engineering Wprcould be underestimated. This may render
certain projects to be unprofitable or even los&ina

A loss of existing customers could adversely afféngt Group

Installed base business is the provision of sesyioé updates, upgrades or enhancements related to
products and systems delivered to, and operatedxisting customers of the Group. The Group
believes that it has a competitive advantage it $allow-up projects in relation to competitors who
are not familiar with the Group’s products alreagherated by such customers. Since customers often
rely on the Group’s products and services for ayéorperiod of time, installed base business sales
offer a relatively stable source of income for Beoup. So much the worse, a loss of existing
customers and a decrease of installed base busialess which may be caused by a variety of reasons
such as changes in the customer’'s management @rewp structure, political changes, or frictions
in the business relationship with Frequentis, wafféct the Group more than a shortfall of sales to
new customers and would expose the Group to highiatility involved with sales to new customers.

Minimum domestic content requirements can adversafiect the Group

Some countries, e.g. the U.S. (Buy American Act)Aoistralia (Australian Industry Involvement
Program) prescribe minimum domestic contdokdler Wertschopfungsantgiby statute. In such
situations, Frequentis must purchase local confewrh local suppliers, acquisitions or direct
investments in the relevant market, regardlesshefdost level and the capacity situation within
Frequentis Group and any underemployed capacitytireg from that. This may in particular result in
inefficiencies, higher risks resulting from incredscomplexities, and a reduced profitability. If
Frequentis declines to include local content insésvices offered, it may be excluded from the
respective tender process.
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Embargoes and other trade restrictions can adveysafifect the business of the Group

Since Frequentis Group operates in the developnpeatuction and engineering of safety-critical
communication and information solutiomster alia, for the defence and public safety market, certain
products and services provided to customers arthmavorld may be or become exposed to the risk
of current or future embargoes, blacklisting andeottrade restrictions. More general, the global
business operations of the Group could be negwtigifected by limitations of free trade, trade
barriers, regional insulation against the globarkeg by new customs and duties, prohibitive tax
regulations and bureaucratic obstacles leadingpge bf business opportunities. In any such case,
Frequentis would be excluded from delivering itedarcts and services to the customers which are
subject to such trade restrictions, or only at merably higher costs.

The Group can be adversely affected if it fails tefend its current market position against
competitors

Frequentis Group is active in highly competitiverkeds where few large international companies
compete against a number of smaller businessese ®frirrequentis Group’s competitors have a
higher market capitalization and greater finanp@lver, being in a better position to adapt to cleang
in the market, finance in new technologies and bgdmancial bottlenecks. As a result, Frequentis
Group might be unable to defend its current mangesition and to maintain its (financial)
performance in the future.

The Group may not be able to generate enough cdskwvffrom business operations to finance the
Group’s consistent high liquidity and net workingapital requirements

Frequentis Group’s cash flow may be affected bytabhped up in inventory (need to keep sufficient
amounts of raw materials and component parts tarerigetime support) and by the interval between
receipt of orders and receipt of payments on tleoders from customers. The length of these interval
is driven by total development and production tirdelivery times and the time it takes to receive
payment from the customer. Likewise, payments fodpcts and services provided by subcontractors
and the receipt of payment by the customer canecaietays. Frequentis Group’s annual sales
fluctuate substantially month-to-month and quartequarter. These fluctuations could have a further
adverse impact on Frequentis Group’s liquidity aiton. If Frequentis Group’s business operations
are unable to generate sufficient cash flow, Fratisi€&sroup might have to raise funds on the capital
markets or to obtain additional credit facilitiesto of which might not be available at that timeaor
unfavourable conditions only.

The loss of key personnel and the failure to atttadevelop or retain skilled or qualified employees
can adversely affect the Group; new key personnelddaemployees might not have sufficient
experience and could lead to a decline of the Grmimow how

The success of Frequentis Group also depends ooathabilities, experience, market knowledge,
technical knowledge and performance of its managenesperts in various positions and employees.
Competition for skilled employees in the businesw/hich the Group operates is huge, and the Group
cannot be certain that it will be successful in aging, attracting and retaining the personnel mequi

to successfully conduct its operations, also in ¢barse of the Group’s continued growth. New
employees or management resources might not hditeienut or appropriate experience, skills and
know-how as are required for the Group’s busingssrations, products and projects and might
therefore take wrong decisions or actions that ealsnage and negatively affect the business and
future prospects of the Group. The recruitment efvmmanagers and employees with different
backgrounds and business approaches could leadéoliae, erosion or loss of the Group’s domain
know how (i.e. the in-depth understanding of thecpsses, needs and requirements of the market- and
customer-segments served by the Group) or its fonumission-critical business operations. If one or
more of these risks materialise, this could haveaterial adverse effect on the Group’s business,
financial condition or results of operations.
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Frequentis Group can be adversely affected by acfiiation of raw material prices and increasing
labour costs

The costs of raw materials and components dependhenworld market prices for electronic
equipment, some of which have significantly flu¢aehin recent years and which may be subject to
significant increases in the future. Similarly, dab costs may increase over time, e.g. because of
inflation adjustments or because of increased vegss due to the intense competition for qualified
personnel. If a contract provides for fixed pricéss difficult for Frequentis to pass increasafddur
costs, raw material prices or other increased cost$o its customers. In contrast, dropped raw
material and component prices in Frequentis Grounysentory or obsolescence of stock due to rapid
technological progress lead to lower inventory gaknd losses in Frequentis Group’s financial
statements.

The Group can be adversely affected by increasest poessure caused, for example, by competitors
in low wage countries

Some of Frequentis Group’s competitors may havewer cost base and may be able to offer their
products and services at more attractive pricesjiantis Group may in such a situation not be t@ble
lower its cost base. Cost disadvantages againspetitors (e.g. competitors located in low wage
countries) could lead to a decline in market shard¢o a decrease in the Group’s earnings and
financial performance.

Frequentis Group can be adversely affected by Idegn commitments

For certain of its projects Frequentis Group idgeal to replace system parts or to deliver spares pa
for up to 15 years or longer and needs to keepadlaithe corresponding products and knowhow;
such undertakings could lead to unforeseen incdeat®ing costs which bind Frequentis Group’s
funds or could cause complications if necessarylgeng fail to deliver such components in the
required quantity and quality or discontinue thpmy of such components at all. In this situation i
could be expensive or even impossible for Freqadatbbtain such components from other suppliers
or to produce them itself.

Non-performance of payment obligations of its custers can adversely affect the Group

In case of non-performance of payment obligatiopsabcustomer, particularly in major projects,
Frequentis Group bears a significant credit riglctsa non-performance of payment obligations could
result from financial difficulties or an insolvenoy the customer, from delays in the implementation
of the project, from frictions in the co-operation for other reasons. Payment delays of public or
semi-public entities could also be caused by aydeéfa budget negotiations or by political
uncertainties. In projects where Frequentis Groofs @s a subcontractor for a third party main
contractor, the cash flow to Frequentis can as ieldependent on the receipt of payments by the
main contractor from its customer.

The Group can be adversely affected by a loss gipdiers or interruptions or shortages in supply of
the Group’s services, software programs, componaentts, sub-assemblies or modules

A delay in the delivery of services or suppliesfygquentis Group’s suppliers could result in delays
in projects or the delivery of products, which abuiltimately lead to withdrawn orders, cancelled
projects, penalty claims, liquidated damages ardikie, and could result in reduced output and fowe
sales. If Frequentis Group were permanently to ssepplier of important components or services,
such as hardware or software development servitasight be forced to alter the design of its
products in order to use different services amitid be at least temporarily unable to proceet wit
certain project or products.
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If Frequentis Group fails to meet quantitative reqements, its know-how might not be sufficient to
win new or retain existing customers

The projects offered and performed by Frequentisu@rsometimes require both specialised know-
how as well as in some circumstances substanti@inéial capacities and resources. Customers’
tenders often have quantitative requirements feir throjects, e.g. references of previous customers
and projects, a minimum annual turnover and / vemee, or quantitative requirements relating to the
Group’s employees, e.g. a minimum number of systeperts located in the customer’s country.
Frequentis Group might in particular fail to complth quantitative requirements such as financial
capability and resources and might correspondibglynot successful in winning a new customer or
unsuccessful in public tender procedures and nawagded the respective contract.

The Group can be adversely affected by fluctuatimiscurrency exchange rates and rising interest
rates

Frequentis Group has offices, subsidiaries, supplad customers in many countries outside the
Eurozone. A considerable part of the revenues asts aelated to individual projects is settled in
other currencies than Euro, particularly in US BglIBritish Pound, Swiss Franc, Canadian Dollar,
Singapore Dollar and Australian Dollar, while th@im part of Frequentis Group’s cost base is in
Euro. Fixed-price contracts in foreign currenciesahto be hedged, or Frequentis Group has to cover
the risk and base its calculations throughout ¢he tof the contract on the then current exchantge ra
Furthermore, currency fluctuations cannot be hedgeleen the time when the Group places an offer
for a specific project and the time when the ordeactually placed (usually over a period of up to
twelve months), because there is no certaintyithaill be awarded the contract. Further, exchange
rate fluctuations can lead to a change of Fregsi€htbup’s position relative to that of its compmrtt
Similarly, rising interest rates lead to increaBedncing costs including the costs of bank guaresit

The Group can be adversely affected by growth thgbwacquisitions

Acquisitions are associated with a general entreangal risk. Frequentis Group might not be able to
identify and purchase suitable acquisition targeis it might not have sufficient funds for a potaint
acquisition. Successful integration of the acquikesiness might be difficult or impossible, the
anticipated goals and synergies might be unachieyahd Frequentis Group could face new risks not
evaluated in advance.

Frequentis Group can be adversely affected by notcessfully dealing with the challenges of
(organic) growth and the Group’s organizational utsi may have excess capacities or capacity
shortages

Frequentis Group’s ability to achieve and to dedhurther (organic) growth will depend, among
others, on further improving its products, devehgpnew products and services, controlling costs,
maintaining effective quality assurance systemgketang present and future products and services,
securing an appropriate level of expert resourcesaalapting the internal management, technology
and finance systems and processes to the expectedhg Depending on the development of the
individual market and customer segments servedhiey Group, the Company may have excess
capacities or capacity shortages in the respeabrganizational units or competence centres.
Adjustment of capacities to the actual demand migbt be possible or involve considerably
management effort, time and cost.

Risks relating to lease agreements

All relevant administrative, production and othdficg space is used on the basis of customary
medium or long-term lease agreements. Frequentsp3nas also entered into a lease agreement for
its headquarters, the early termination of which tfiee lessor giving notice) may in particular cause
additional costs for the Frequentis Group, whicly imave an adverse effect on the business, financial
condition or results of operations of Frequentisux.
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Regulatory, Legal and Tax Risks
Legal risks relating to public tender contracts

An important aspect of Frequentis’ business isdilesery of products and rendering of services that
are subject to public tender procedures and thexdiear several specific risks. It should be noted
that, in particular, (i) competition is typicallyery intense in tender procedures, (ii) such promsiu
require considerable personnel and financial ressuover a considerable period of time, (iii) pabli
tenders sometimes contain significantly disadvaetiag contract terms that are often not individually
negotiable, (iv) public and semi-public organisatigqwhich dominate Frequentis’ customer structure)
may prefer suppliers of certain other countries &requentis for reasons of protectionism or peiti
influence, and (v) a tender awarded to Frequenaig Ine challenged by unsuccessful competitors.

The Group can be adversely affected by any failuce successfully protect its technology and
proprietary know-how or to defend its intellectupfoperty

The protection of Frequentis Group’s intellectuabperty by way of patent and trademark
registrations, non-disclosure agreements etc. mightinsufficient; possible industrial espionage
against Frequentis Group and the unauthorisedodisid or misappropriation of trade secrets cannot
be ruled out. The laws of certain countries doprotect intellectual property rights to the samtepi

as the laws of Austria. The maintenance of patenteption is cost-prohibitive. Competitors of
Frequentis Group, might own, acquire, or develoghelogies relevant for Frequentis Group’s
business, protected by intellectual property rigfti®quentis Group might be unable to enter into
adequate agreements with the legitimate owner taibhe requisite rights to use. The enforcement
and protection of intellectual property rights regs time- and cost-consuming legal proceedings, th
outcome is often uncertain.

Frequentis Group can be adversely affected by fayderformance under its contracts (also if acting
as subcontractor), which can include full non-fulfiment, less fulfillment or bad fulfillment, in
terms of quality, time or budget

Frequentis Group is often required to contractuatiyee in its contracts to specific performance and
time clauses (deadlines), also if acting as sulbaotar; default under these clauses could lead to
substantial penalty payments, purchase / service peductions, the liability to effect changedhie
supplied services, the assertion of consequerdialage and/or contract termination. Additionally to
those risks, acting as a subcontractor includegisikeof a payment default due to a bad financial
situation of the main contractor, which may leadb&ses for the Group.

The Group can be adversely affected by a faulty fpenance of its subcontractors, which can
include full non-fulfillment, less fulfillment or bad fulfilment, in terms of quality, time or budget

In an increasing number of situations, if Freque@roup assumes the position of the main contractor
and/or system integrator, it also assumes respbtysitor a third party suppliers which involves
additional risks: If a subcontractor provides derteomponents which have to be integrated by the
prime contractor into a complete solution, theelataces technological and financial integraticksi

It might not be possible to conclude the subcohtoacterms and condition materially equivalent to
those contained in the main contract with the gusto If a subcontractor does not meet its contedctu
performance obligations, Frequentis Group mighe fdamage or penalty claims (which might not be
recoverable from the defaulting or not performindpcontractor) or be compelled to re-assign the
outstanding performance to a third party or to jmeuvhe remaining performance itself (both might
imply higher cost than initially calculated).

Damages to assets of customers during on-site works

Employees of Frequentis Group or of a subcontramt&irequentis Group working at the facilities of a
customer might cause damages to the assets oftishenter, which could lead to damage claims and
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have an adverse effect on the business, finanoiadliton and result of operations of Frequentis
Group.

Transaction-related risks inherent in Frequentisirfancings and other agreements

Some contracts with a Frequentis Group entity éonthange of ownership or change of control
clauses which, upon occurrence of such changeswoiemship or change of control, grant the
respective contractual counterpart additional ggéitich as information rights, the rights to claim
collateral, or termination rights. Frequentis canexclude that some of its contracting partnergsin
safety-critical business could seek to terminatistiey agreements, arguing that the Company as a
listed entity with free-float shareholders is namder a suitable contract partner or that the IPO
endangers its security interests. Additionally, toen agreement contains restrictions on the dapos
of assets and a negative pledge covenant; one cthégins clauses allowing the bank to declare the
loan due and payable if certain financial ratias @ longer met. Such covenants may lead to fiehnci
difficulties, in particular if financings become @uor immediate repayment or in cross default
scenarios.

Compliance related risks

Frequentis management is currently not aware oemahtnon-compliance of a Frequentis Group
entity with applicable laws. However, given the stamtly increasing complexity of the legal
framework and the global activities of Frequenti® (i.e. in a multitude of jurisdictions), it azot

be excluded that a Frequentis Group entity, or ied tharty acting on behalf of, or otherwise
attributable to, Frequentis Group may be in breaafmon-compliance with certain laws, regulations or
governmental orders. Frequentis Group is in pddrcsubject to anti-bribery laws and regulations in
the countries in which it operates, including thes UForeign Corrupt Practices Act and the U.K.
Bribery Act 2010, which prohibit companies and thiitermediaries from making or receiving
improper payments. Furthermore, many of the jucisahs in which Frequentis Group does business,
including the United States, United Kingdom, Gergnamd other member states of the European
Union, issue regulations requiring that Freque@tisup refrains from doing business, or allowing its
clients to do business through Frequentis Grouggentain countries or with certain organizations or
individuals on a prohibited list maintained by sugbvernments. Failure to adopt and enforce
appropriate internal policies to ensure compliamgéth the law may result in criminal or civil
sanctions, and Frequentis Group may be subjedhty babilities. Frequentis Group may also be held
liable for the actions taken by its local, strategr joint venture partners outside of Europe, even
though such partners are not subject to the U.&igio Corrupt Practices Act, the U.K. Bribery Act
2010 or similar regulations in other jurisdictiodgy breach of such laws and regulations may have a
material negative impact on the business of Freiigi@moup.

The Group’s business activity can be adversely etiéel by changes in the legal and political
framework or in the application or interpretation folaws, especially in regulatory, commercial,
financial and tax law

Frequentis Group is active in numerous internatiomakets. Typical risks involved include different
economic situations and circumstances, many diffejugisdictions and legal/tax systems, differing
statutory regulations, currency fluctuations, aeimg import/export licenses, customs, the worldwide
transport of products, systems and equipment amd ribcessary work on site. In addition,
enforceability, stability and reliability of thedal systems in the local jurisdictions may diffesrh
country to country.

The structure of the Group is based on the cun@ntframework regulation. Due to changes in
legislation, jurisdiction or administrative pra&jadhe conclusion or implementation of double taxat

agreements, the tax environment in general oricertasons of the Group for the maintenance of its
structure, the Group may be subject to a highebta®en than expected. In some countries the fisk o
change in the tax framework is higher than e.gGermany or Austria. This causes considerable
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uncertainty with regard to the continuity of the tsamework regulation, in respect of which no
predictions can be made.

The companies of the Group are subject to a widgaaf tax regulations, partly not being in foroe f
long and being enforced by different regional atitles. There are hardly any precedents for the
enforcement and administrative practice can be atigiable. Taxpayers often have to take legal
action to defend themselves against the tax atigmriThe risk of unpredictable and burdensome
taxation persists therefore for companies of theu@r

Changes in the legal and political framework (iddhg, without limitation, the imposition of
embargoes, blacklisting and other trade restris)i@an have adverse effects on the business, falanc
condition and result of operations of Frequentieupr

Changes in accounting estimates and assumptions teayl to pressure on the Share price

Frequentis’ management applies certain accountoligips as described in more detail below (see
“Operating and Financial Review of Frequentis—Kegtdes affecting the Group’s results of
operations—Ciritical accounting polici§s Due to uncertainties inherent in the businesaesvities,
management needs to make estimates and assumpdigaising subjective and complex judgements.
Different but equally reasonable judgements ornedts by management would have resulted in
different result of operations. These estimates asglimptions may turn out to be false, e.g. in the
course of revision of valuation methods or in tlerse of an impairment test, and therefore bear a
significant risk of causing material adjustmentsttoé relevant matters. Adjustments can lead to a
material adverse effect on the Group’s financiaditton and results of operations.

Risks relating to the shareholder structure

The Selling Shareholder has and will continue to Y& on the basis of his shareholding and the
ownership of Share No. 1, which offers certain dgsion rights, control over the Company
through his significant influence on matters requing shareholder approval and may act in his own
interest, which could differ from the interests afiinority shareholders / investors

Following the Offering, the Selling Shareholder Iwidlirectly or indirectly, hold approximately
69.57% of Frequentis’ shares if all New Shares Radllocation Shares are sold in the Offering (or
approximately 66.54% if additionally all Overallagémt Shares are sold) and, hence, may be able to
exercise a controlling influence (notwithstandihgttthe Austrian legal framework for the corporate
governance does not provide for the right to diyeictstruct the Company’s management board or
Vorstandthe “Management Board).

The Selling Shareholder will directly and indirgctiave the simple, and possibly also a qualified
majority which allows adopting essential resolusiom the shareholders’ general meeting or
Hauptversammlungthe “General Meeting), in case of a qualified majority also includingithout
limitation, amendments to the articles of assoeigticapital measures and restructurings, the
appointment and removal of members of the supewviboard orAufsichtsrat(the “Supervisory
Board”), who in turn appoints the members of the ManageinBoard, and might have the ability to
push through any resolution in the General Meetivag requires a simple (and possibly also those
requiring a 75%-majority) of the share capital esgnted without being blocked by minority
shareholders. Such resolutions include capitakesgs excluding existing shareholders’ subscription
rights, capital decreases, the creation of auteédras conditional capital, certain corporate tratisas
(such as corporate mergers or spin-offs), the digpion of the Company and transformations of its
legal form. In particular, the Selling Shareholadeay prevent an increase of the Company’s share
capital.

Pursuant to the articles of association, the ownhéhne registered share No. 1, which is a no-pareva
registered share with restricted transferabiltypKulierte Namensakii€“Share No. 1) can delegate
one third of the maximum number (stipulated in tGempany’s Articles of Association) of
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shareholder representatives in the SupervisoryBdinare No. 1 is currently owned by the Selling
Shareholder. The interests of this shareholder caoaflict with the interests of the Company or the
Company’s other shareholders.

The concentration of share ownership could delagtgone or prevent a change of control in the
Company as well as a merger, consolidation, takeoveany other form of corporate acquisition
which may be beneficial for investors.

Future sales of Company Shares may negatively aftbe share price

After conclusion of the Offering, 13,200,000 Shanék have been issued (assuming the issuance of
all New Shares). Approximately 66.54% (rounded)tloése Shares will be held by the Selling
Shareholder and Frequentis Group Holding GmbH (assy that all Offer Shares are sold and the
Greenshoe Option (as explained below, sEee“Offering—Subject matter of the Offefings fully
exercised). Those Shares will be subject to lockagreements with the Managers, see
“Underwriting—Lock-up agreemeiitsShould the Selling Shareholder and Frequentisu@rolding
GmbH after expiration of their lock-up obligatiorlls Shares in considerable quantities on the
secondary market, or if the marl@comes convinced that such sales will occur,pbissible that the
Company’s share price will decline. Furthermore, ltitk-up agreements with the Selling Shareholder
and the Frequentis Group Holding GmbH are subjeatetrtain exceptions and the Managers may
release all or any portion of the Shares subjethaolock-up agreement, which could also lead to a
decline in the Company'’s share price.

In addition, the Company may have to obtain a a®rable amount of additional capital in order to
finance its operations and the further expansiortsobusiness. If this capital is raised througé th
issuance of shares in a capital increase, the giook of the Company could decline.

The Offering may not take place

The Offer Period may be shortened, extended orineted in the discretion of the Company, the
Selling Shareholder and the Managers at any tirhe. Managers will be entitled to terminate the
underwriting agreement until the closing of the @dfig, in particular in the event that certain
conditions precedent are not fulfilled, includirgetconditions that the Managers receive customary
documentation and that no force majeure event hegreed. The Offering may be terminated even
after trading has commenced and until the offeltek& have been delivered. In case of a termination
of the Offering, investors will not have a clainr ftelivery of the Shares of the Company. Claims for
securities commissions already paid and other dostgred by investors in connection with their
purchase are solely subject to the legal relatipnisetween the respective investor and the ingitut
where the purchase order was placed. Allotmensh&meholders already affected will be void. If an
investor has engaged in so-called short selling,itlvestor bears the risk of suffering a loss from
dispositions made in expectation of the deliveryNefv Shares, in particular from not being able to
deliver the Shares in performance of its obligatitrereunder.

The Shares have not yet been publicly traded, aneré is no guarantee that a liquid market will
develop or continue following the initial public &ring

Prior to the Offering, there was no public tradfieg the Shares. The offer price will be set by the
Company and the Selling Shareholder by way of &boitding process jointly with the Managers.
There is no guarantee that the offer price willrespond to the price at which the Shares are
subsequently traded after the Offering, or thagaid market in the Shares will develop and become
established after the Offering. The fact that, upompletion of the Offering, the Selling Shareholde
and Frequentis Group Holding GmbH will hold 6.54%da60.00%, respectively, of the Shares
(assuming full placement of the Reallocation Sharesthe Overallotment Shares) limits the number
of free float shares in the Company and could, effoee, adversely affect the development and
maintenance of a liquid market in the Shares. ltoregnay not be able to sell the Shares at the offe
price, at a higher price or at all under certarcunstances.
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The price and trading volume of the Shares may fiuate significantly, and investors could lose all
or parts of their investments

Following completion of the Offering, the price tfie Shares may be subject to substantial
fluctuations. As a result, investors in the Shamdd lose all or part of their investments. Flations
may especially follow from changes in the actualavecast operating results of Frequentis Group or
its competitors, changes in the profit forecastéadure to meet profit expectations of investorsl a
securities analysts, assessments by investorsregtird to the success and the effects of the @fferi
and the strategy described in this Prospectus Hsasvehe assessment of the related risks, changes
the general economic conditions, changes in theebblder structure, random events as well as other
factors. General fluctuations in share prices, @sjfig the price of shares in other companies m th
same industry Frequentis Group operates, or a gedeterioration in capital markets, may lead to
pressure on the price of the Shares, and thesedlimns in share price may not necessarily bethase
on its business operations or earnings prospects.

Future capital increases could be dilutive and le&ad substantial reductions in the value of the
Shares

In the case of any future capital increase of then@any by way of a rights issue, shareholders who
have not exercised their subscription rights wdl longer hold the same percentage of voting and
dividend rights in the Company. Investors in certaurisdictions could be precluded from
participating in the rights offering altogether.afshareholder fails to exercise its rights to sribe

for new shares or is precluded from participatinghe rights offering, its percentage share in the
Company would be diluted in proportion to the patage by which the Company’s capital is
increased. Correspondingly, such a shareholdentopoof any dividend or other distribution or
voting rights would decrease.

Pursuant to the Austrian Stock Corporation Agkt{engesetor “Stock Corporation Act”), the
ordinary General Meeting of the Company may, intaiercases, adopt a resolution on a capital
increase that excludes shareholders’ subscripigrts: In such case, shareholders who are noteaffer
any of the shares to be issued could not prevenditbtion of their shares in the Company unlegy th
purchased additional shares in the secondary mddtegdxample on the stock exchange, possibly at a
higher price. This also applies where new sharesissued exclusively to holders of convertible
instruments, e.g. convertible bonds or bonds walrants, issued by the Company.

A capital increase may also lead to a decline efpilice of the Shares, e.g., as a result of théetiar
dislike of the dilutive effect and/or a markdowntlé subscription price.

The Company may not be able to pay dividends irufatfinancial years so that any return on
shareholders’ investment may depend on an increasthe value of their Shares, if any

A dividend may only be distributed if and to thege the Company has recognised a balance sheet
profit available for distribution in its audited rmnal non-consolidated financial statements prepared
accordance with the Austrian Commercial Code. Aotiog under these rules may differ materially
from IFRS accounting. The balance sheet profit imayeduced for losses carried forward as well as
for the formation or increase of reserves. Whilmsageserves may be formed or increased (as the case
may be) at the discretion of the Management BoatleoCompany, certain reserves must be formed
or increased (as the case may be) by law. Any payofedividends is to a certain degree also subject
to the discretion of the Managing Board and theeBripory Board. There can be no assurance that the
Company will be able to pay dividends in the futamd investors may, for any return on their
investment, be dependent to a certain degree omases in share prices, which may not occur. In
addition, Frequentis may be subject to contraaesttictions or prohibitions in the future with pest

to the payment of dividends. Finally, Frequenti®@r may also decide to retain capital to finance
acquisitions.
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Frequentis Group will face additional administratevrequirements and incur higher ongoing costs
as a result of the Company’s listing

After the listing, the Company will be subject keetlegal requirements for Austrian stock corporegio
listed on a regulated market for the first time.e$é& include requirements relating to corporate
governance, periodic financial reporting and otklic disclosures of information (including those
required by the stock exchange listing authorites)l other required disclosures. Furthermore, the
Company would be expected to make other commonlogises, including regular calls with
securities and industry analysts. There is no gueeathat Frequentis Group’s accounting, contrgllin
and legal or other corporate administrative fumiavill be capable of responding to these additiona
requirements without difficulties and inefficiensighat cause it to incur significant additional
expenditures and/or expose it to legal, regulatorycivil costs or penalties. Furthermore, the
preparation, convening and conduct of ordinary GEn®leetings and the Company’s regular
communications with shareholders and potential Staws will entail substantially greater expenses
and risks. The management of the Company will rieaevelop the expertise necessary and, hence,
to devote time to these additional requirementsiti@uld have otherwise devoted to other aspefcts
managing its operations. These additional requirgsneould also entail substantially increased time
commitments and costs for accounting, controllimgl é&&gal departments and other administrative
functions in Frequentis Group. Any inability of Ereentis Group’s administration to handle the
additional demands placed on it by becoming a compaith listed shares, as well as any costs
resulting therefrom, could have a material advef$ect on Frequentis Group’s business, financial
condition, results of operations and prospects.

Investors with a reference currency other than euwdll become subject to foreign exchange rate
risk when investing in the Shares

The Shares are, and any dividends to be announcex$pect of the Shares will be, denominated in
Euro. An investment in the Shares by an investoosghprincipal currency is not Euro exposes the
investor to currency exchange rate risk that mgyaich the value of the investment in the Shares or
any dividends.

Rights of shareholders in an Austrian joint stoclkoration may differ from rights of shareholders
in a corporation organised under the laws of anothjarisdiction

The Company is an Austrian joint stock corporatiaktiengesellschadftorganised under the laws of
Austria. The rights of the Company’s shareholders governed by the Company's articles of
association and by Austrian law. These rights midferdin some respects from the rights of
shareholders in corporations organised in jurigmhictother than Austria. In addition, it may be
difficult for investors to enforce the securitiesvs of other jurisdictions, or to prevail with aioh
against the Company based on those laws.

A suspension of trading in the Shares could advéysafect the share price

With respect to securities publicly traded on thrankfurt Stock Exchange and the Vienna Stock
Exchange, the respective competent authoritiesi(BfaF the Frankfurt Stock Exchange and FMA for
the Vienna Stock Exchange) are authorised to sdspmnrequest the relevant regulated market on
which securities are admitted to trading to suspeundh securities from trading, if, in its opinighe
respective issuer’s situation is such that continwading would be detrimental to investors’ instse
The respective competent authorities are furthénaaised to instruct the relevant stock exchange to
suspend trading in an issuer's securities in caimrecwith measures taken against market
manipulation and insider trading. The relevant lstegkchange must suspend trading in securities
which no longer comply with the rules of the regethmarket unless such a step would likely cause
significant damage to investors’ interests or dgdéunctioning of the market. In addition, if the
relevant stock exchange does not do so, the regpecbmpetent authorities could demand the
suspension of trading in securities if it is in th&erest of the orderly functioning of the marletd
does not impair investors’ interests.
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Existing orders are deemed void if trading is sagpd. Any suspension of trading in the Shares
(other than for protecting investors’ interest) Icbadversely affect the price and the liquiditytioé
Shares and, consequently, could have a negatieetesh investors’ ability to sell the Shares at a

satisfactory price.

The Company’s shareholders could suffer total Idasthe value of their Shares in the event of the
Company’s insolvency

Pursuant to Austrian law, in the event of insolweata company, its financial and trade creditaes a
entitled to receive payment from the company's séefore any assets are distributed to its
shareholders. Thus, were the Company to be declasedvent, it would be very likely that all or
substantially all of the Company’s assets wouldubed to satisfy the claims of its creditors, and
investors in Shares would suffer a partial or catgloss of their investment.
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THE OFFERING
Subject matter of the Offering

This offering consists of up to 3,100,000 no pdueaordinary bearer sharesuf Inhaber lautende
Stammaktien ohne Nennbetrag in Form von Stlickgktiefrequentis, each such share representing a
calculated notional amount of EUR 1.00 of the nahishare capital and with full dividend rights
from, and including, the financial year startingrfr January 1, 2018 (th®©ffering”) and consists of

up to 1,200,000 New Shares, which will be newlyéss by the Company following a share capital
increase against cash contribution resolved by Mlamagement Board with the approval of the
Supervisory Board on or about May 8, 2019, basetherauthorised capital created by the General
Meeting on April 8, 2019, up to 1,500,000 ReallamaiShares offered by the Selling Shareholder, and
up to an additional 400,000 Overallotment Sharasolaed from the Selling Shareholder to cover
over-allotments.

The Offering consists of (i) a public offering tetail and institutional investors in Austria and
Germany and (ii) a private placement in certaireojlrisdictions outside Austria, Germany and the
United States pursuant to Regulation S under theetiStates Securities Act as amended to selected
institutional investors. The Offering and the Offéhares have not been and will not be registered
under the securities laws of any jurisdiction ottien Austria and Germany, and, in particular, have
not been and will not be registered under the 3&urities Act, or with any securities regulatory
authority of any state or other jurisdiction in teited States. Accordingly, the Offer Shares maty n
be offered, sold, delivered, pledged or otherwiaedferred within the United States or to, or fog t
account or benefit of, U.S. persons (as definedRegulation S, as amended, and regulations
thereunder), unless they are registered underdaberifies Act, or pursuant to an exemption fronmor

a transaction not subject to, the registration irequents of the Securities Act and in compliancéwi
any applicable securities law of any state or oftnesdiction of the United States. No action hagib

or will be taken in any jurisdiction other than Aug and Germany that would permit a public offgrin

of the Offer Shares. Prospective investors and sigpy banks should inform themselves of
applicable laws and regulations. The Offering Wwél made and trading in the Shares will take place i
Euro. The Shares are denominated in Euro.

As of the date of this Prospectus, the share dapiitthe Company amounts to EUR 12,000,000.00
and is divided into 11,999,999 no par value ordiniaearer shares and Share No 1, a no par value
ordinary registered share, each such share repirggencalculated notional amount of EUR 1.00 of
the nominal share capital of the Company.

On April 8, 2019, the General Meeting of Frequeatighorised the Management Board to increase the
Company’s nominal share capital by up to EUR 6,000,00 by issuing up to 6,000,000 new no-par
value bearer shares, se®escription of the Share capital of Frequentis atigk articles of
association—Share capital—Authorised capitalhe Selling Shareholder and the other existing
shareholders have waived their subscription rigiitshe New Shares; these will be subscribed for by
credit institutions and offered to the public ire tbourse of the initial public offering of Shardglte
Company and the listing of the SharB$iiseeinfihrung The New Shares will be issued based on the
authorised capital pursuant to a resolution of kh@agement Board with the approval of the
Supervisory Board, on or about May 8, 2019, to aase the Company’s share capital by up to
EUR 1,200,000.00 to up to EUR 13,200,000.00 byimgswp to 1,200,000 no par value ordinary
voting bearer shares (th®ffer Capital Increase”).

The Management Board will resolve, with the cons&inthe Supervisory Board on the number of
New Shares to be issued. After registration of rdsolution of the General Meeting relating to the
Offer Capital Increase and registration of the O@apital Increase with the companies’ registethef
commercial court Vienna (th&Cobmpanies’ Registet), the Shares, except for registered Share No. 1
will be represented by one or more global certiisa which will be deposited with OeKB CSD,
Strauchgasse 1-3, 1010 Vienna, Austria on the stayeThe Company will instruct the paying agent
to have the New Shares from the Offer Capital iaseeaccredited to the global certificate deposited
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with OeKB CSD or to issue a respective global tiedie.

Assuming the issuance of the full amount of Newr8hainder the Offer Capital Increase, upon the
implementation of the Offer Capital Increase, tfmmpany’s total share capital will amount to up to
EUR 13,200,000.00. All Shares in the Company acevétt be, respectively, fully paid-up.

Solely to cover overallotments, if any, in connewtiwith the Offering, and potential stabilisation
measures, the Selling Shareholder has grantedtédiSation Manager an option (th&teenshoe
Option”), exercisable for 30 calendar days following ttete on which the Shares commence trading
on the Regulated Market (segment General Standafrdhe Frankfurt Stock Exchange or the
Regulated Market (segment Prime Market) of the NéeBtock Exchange, to purchase up to 400,000
Overallotment Shares. Overallotment within this meg is also possible if the New Shares offered
are not fully placed with investors. In order tovepthis overallotment, the Selling Shareholdet wil
provide the Stabilisation Manager, prior to theotatlent of the Offer Shares, with up to 400,000
existing Shares by way of a securities loan withcharge (see in more detail Stabilisation and
Greenshoe Option)’

The Company will receive the proceeds from the gsHlehe New Shares (after deduction of
commissions and expenses to be borne by the Competmy Company will not receive any proceeds
from the sale of Reallocation Shares or Overallotnt&hares. For further information sel@djor
shareholders and related party transactions—Relatty transactions

Prior to the Offering, the share capital of the @amy was held by Mr. Johannes Bardach (30.58%)
Frequentis Group Holding GmbH (66.00%) Mr. ChristRegritz (2.04%), Mr. Hermann Mattanovic
(1.38%) (together the Existing Shareholders), see ‘Major shareholders and related party
transactions—Major shareholders and controllingeirgsts.

At the beginning of 2019, Mr. Bardach in order tegare, support and facilitate a going public of
Frequentis, has sold 7.56% of the Shares to a grbppe-IPO investors (theéPte-IPO Investors’) at

a price of EUR 18.00 per Share (tH&ré-IPO Placement). The transfer of the Shares in the Pre-IPO
Placement has been made conditional upon occur@mtesuccessful completion of this Offering.
Therefore, the Pre-IPO placement will be closediiemeously with the Offering.

Investors will first be allotted the Reallocatioha®es and the New Shares. Only in case more tlgan th
Reallocation Shares and the New Shares can bedpldee Company will allot Overallotment Shares
to the investors. In case of an unfavourable bdtilatson, the Stabilisation Manager, in coordinatio
with the Company, reserves the right to reducentimaber of Reallocation Shares and New Shares
allocated to investors so that further up to 15%hef sum of the Reallocation Shares and the New
Shares placed (and not the Overallotment Shareg)eallocated to investors as an Overallotment.

Following completion of the Offering, assuming fplacement of the Offer Shares and full exercise of
the Greenshoe Option and following closing of the-FPPO Placement, the Existing Shareholders will

together hold approximately 69.64% of the Compasiare capital. The Selling Shareholder will, to

the extent the Greenshoe Option is exercised,ved¢be proceeds from the sale of the Overallotment
Shares (after deduction of commissions and expeades borne by the Selling Shareholder).

The Offer Shares carry the same rights as all ddhares and confer no additional rights or benefits
All Shares, including the Offer Shares, are suldjeeind governed by the Stock Corporation Act.

The Joint Bookrunners and Joint Lead Managers CORKEANK Aktiengesellschaft and flatex
Bank AG are acting as Managers of the Offering.

Price Range, Offer Period, submission of purchaseders

The Price Range within which purchase orders maysiblemitted is between EUR 18.00 and
EUR 21.00 per Offer Share. The Offer Period dusivitich investors may offer to purchase Offer
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Shares in the Offering begins on April 27, 2019 @ndxpected to end on May 8, 2019. On the final
day of the Offer Period, retail and institutional@stors will be able to submit purchase orderd unt
14:00 Central European Summer Time. The Offer Elanay be shortened, extended or terminated at
the absolute discretion of the Company, the Selihgreholder and the Managers at any time. In case
of an amendment to the Offer Period, a supplemerthis Prospectus will be published on the
Company’s websitewww.frequentis.cory filed with FMA and is subject to approval by FMA
Orders are freely revocable until the respectiveeiOPeriod expires. Revocation of purchase orders
cannot occur after allocation of the Offer Shares.

During the Offer Period, retail investors may submirchase orders for the public offering in
Germany and Austria at the branch offices of thenMgers as well as at COMMERZBANK's
subsidiary, comdirect bank Aktiengesellschaft oosgibly, via other banks or brokers of retalil
investors. Retail investors can also submit puretoaders during the Offer Period via the subsaipti
functionality DirectPlaceof the Frankfurt Stock Exchange. Retail investsishing to acquire Offer
Shares via the subscription functionaldirectPlaceof the Frankfurt Stock Exchange must place their
binding purchase orders via their respective cuatotiank during the Offer Period for the public
offering via the subscription functionalipirectPlace of the Frankfurt Stock Exchange. The use of
the subscription functionalitiirectPlacerequires that the custodian bank (i) is admittettading on
the Frankfurt Stock Exchange or has access tongada a trading participant admitted to trading on
the Frankfurt Stock Exchange, (i) has a XONTROr@mmtion and (iii) is authorised and able to use
the subscription functionality on the basis of thams and conditions for the use of the XONTRO
subscription functionality (theTrading Participant” ).

At the investor's request, the Trading Participaabmits purchase orders via the subscription
functionality DirectPlace In terms of the subscription functionaliirectPlace the order book
manager records all purchase orders of Tradingciemts in an order book, forwards these purchase
orders to the Managers for inclusion in the cerdrder book, and will accept them in whole, in part
or not at all at the end of the Offer Period ad parthe allotment. The acceptance of the purchase
orders by the order book manager leads to the gsioci of a purchase contract for the respective
number of shares. This purchase contract is cemditiupon dissolution in the event that the New
Shares are not legally created or not deliveredithBiethe Company nor the Managers can guarantee
that the New Shares will be registered with the Gannes’ Register and that the New Shares will be
deposited with OeKB CSD.

Institutional investors may submit their purchasgees directly to the Managers.

Investors can set a price limit within the PricenBa for each purchase order. However, purchase
orders must be denominated in full Euro amount&wrocent figures of 25, 50 or 75 Eurocents.

Multiple purchase orders are permitted. There ismioimum purchase order amount. There is no

maximum amount for purchase orders. No expenséaxes will be charged to purchasers of Offer

Shares by the Company or the Managers. Howevezsiaks may be charged with customary banking
fees by their financial institution. Prospectiveastors are advised to inform themselves aboutthes
costs.

Changes of the offer terms

Frequentis, the Selling Shareholder and the Masageserve the right to reduce Placement Volume,
to lower or raise the upper limit and/or the lowenit of the Price Range and/or to extend or shorte
the Offer Period (collectively referred to as ti@ffer Terms”) or to terminate the Offering. In case
of an amendment to the Offer Terms other than aatezh of the Placement Volume, a supplement to
this Prospectus will be published on the Compamgebsite www.frequentis.cory filed with FMA
and after approval by FMA notified to BaFin.

Any changes of the Offer Terms will also be puldidhby way of an ad-hoc announcement in
accordance Article 17 of Regulation (EU) No. 59@/200f the European Parliament and of the
Council of April 16, 2014, on market abuse, as ateenthe MAR” ), if so required under Article 17
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MAR. Investors will not be notified individually. lianges to the Offer Terms will not invalidate
purchase orders already submitted. Under the Gernfaecurities Prospectus Act
(Wertpapierprospektges¢tand the Austrian Capital Markets Act, investdnatthave submitted a
purchase order before a supplement is published travright to revoke their purchase order within
two business days after publication of such supetenihe revocation does not require any statement
of grounds and is to be declared in written fornthi person designated in the supplement as ratipie
of the revocation. Alternatively, investors whictave submitted purchase orders prior to the
publication of the supplement may, within two dajter the publication of the supplement, change
their purchase orders or submit new limited orraiitid purchase orders.

In an underwriting agreement concluded betweenQbmpany, the Selling Shareholder and the
Managers for the offer and sale of the Offer Shamesonnection with the Offering expectedly on
April 26, 2019 (the Underwriting Agreement”), the Managers have reserved the right to tertaina
the Offering under certain circumstances. The @ftemay be terminated even after trading has
commenced and until the Offer Shares have beewedeti in book-entry form in exchange for

payment of the Offer Price and the customary stearicommissions. For information on cases
involving a termination of the Offering in connemti with the termination of the Underwriting

Agreement by the Managers, semderwriting—Termination and indemnification

Determination of the Offer Price and the final numker of Offer Shares to be placed

After the Offering Period, the Company, the Sell8ttareholder and the Managers will use the central
order book created in the bookbuilding processototly set the Offer Price and to determine the
number of Offer Shares to be allocated to invegtdttacement Volumé).

This determination is expected to be made on M&0&9. The Offer Price and the Placement
Volume will be set based on the purchase ordersigtgul by investors during the Offer Period and
collected in the central order book. These ordalisbe evaluated according to the price per Offer
Share offered by the investor and the expectedstment horizon (i.e. the total period that an inees

is expected to hold the Offer Shares). Allotmenil be based, among other factors, on the price
offered by investors and at the perceived qualiy geographical spread of investors as well as on a
reasonable expectation that the share price withadestrate relatively steady performance in the
aftermarket given the demand for the Company's &haeflected in the central order book.
Accordingly the final allocation of Offer Shareslibe based not only on the prices offered by
investors and the number of investors wanting Shara particular price, but also on the compasitio
of the group of shareholders in the Company (sedainvestor mix). For further information
regarding allotment criteria see—Allotment”.

Publication of Offer Price and Placement Volume

The Offer Price and the Placement Volume is expettiebe published on or about May 8, 2019 by
way of an ad-hoc announcement and on the websiteeoCompanyviww.frequentis.cory) and by
short notice in the official gazette of the Wierggitung Amtsblatt zur Wiener Zeituhghortly
thereafter. Such information will also be depositeth the FMA in accordance with Section 7 para 5
of the Capital Markets Act. Investors who have sititeth their orders directly to the Managers should
be able to obtain the information from the Managesdo the Offer Price and the number of Shares
they have been allotted at the earliest on theibgrday following determination of the Offer Price,
presumably on May 9, 2019.

The delivery of the allotted Shares in book-entmnf against payment of the Offer Price is expected
to take place on May 14, 2019. Particularly in ¢went that the Placement Volume proves insufficient
to satisfy all purchase orders submitted at thePrice, the Managers, the Company and the Selling
Shareholder, reserve the right not to accept omtets accept only parts thereof.

The Company, the Selling Shareholder and the Maragserve the right to withdraw the Offering at
any time during the Offer Period without giving angasons and even thereafter until the final
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allotment of the Offer Shares to the investorshafi¢he trading with the Shares of the Company has
already commenced. Investors who have made digpusibn the expected delivery of the Offer

Shares may suffer a loss. In case of the withdraivéthe Offering, any subscription monies already
paid by the investors will be refunded in full. Merest is payable.

Expected timetable for the Offering
The anticipated timetable for the Offering, whislsubject to extension or shortening, is as follows
April 26, 2019 Approval of the Prospectus by FMA, publication betProspectus on the

website of the Companywivw.frequentis.cory notification of the approval
of the Prospectus to BaFin

April 27, 2019 Commencement of the Offer Period, the period inclvlimvestors can submit
their purchase orders

April 30, 2019 Application for admission of the Company's Shares ttading on the
Regulated Market (segment General Standard) of Rhenkfurt Stock
Exchange Erankfurter Wertpapierbdrge

April 30, 2019 Application for admission of the Company’'s Shatestrading on the
Regulated Market (prime market) of the Vienna Stéoichange \Wiener
Borse

May 8, 2019 End of the Offer Period at 14:00 (Central EuropSammer Time)

May 8, 2019 Determination of the Offer Price and of the Placeméolume, resolution on

number of New Shares to be issued by the ManageBwart with approval
of the Supervisory Board

May 9, 2019 Allotment of the Offer Shares to investors

May 9, 2019 Publication of the Offer Price and Placement Voluamevell as the allotment
criteria by way of an ad-hoc announcement, on thbsite of the Company
(www.frequentis.cory) and notification of FMA in accordance with Capit

Markets Act

May 9, 2019 Application to register the Offer Capital Increasdth the Companies’
Register Firmenbuch

May 10, 2019 Publication of Offer Price and of the Placementwié in the official gazette

of theWiener Zeitung

May 13, 2019 Admission decision of the Frankfurdckt Exchange and publication of the
admission decision on the Frankfurt Stock Exchamgasbsite (www.boerse-
frankfurt.com)

May 13, 2019 Admission decision of the Vienna Sté&oichange and publication of the
admission decision on the Vienna Stock Exchange’sbsite
(www.wienerborse.at)

May 14, 2019 Commencement of trading of the ComjsaBhares on the Frankfurt Stock
Exchange and the Vienna Stock Exchange
May 14, 2019 Closing: Expected book-entry deliveay the Offer Shares allotted to

investors against payment of the Offer Price (etqubtalue date)

Rights attached to, form and representation of th&hares

The New Shares will rangari passuwith the existing Shares (including the OveralletthShares)
and thus have subscription rights to future cajitedeases on the same terms and to the same extent
as the existing Shares.
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11,999,999 of the Company’s Shares are and alidugbares will be issued as no par value ordinary
bearer shares (Share No. 1 is issued as registbaed), each share representing a calculated abtion
amount of EUR 1.00 of the nominal share capitathef Company. The Shares are, and all future
shares will be issued based on the provisionseoftack Corporation Act.

The Shares are represented by one or more modifighbbal certificates veranderbare
Sammelurkundgrwithout dividend coupons, deposited with OeKB C3 securities clearing and
depository bank. The New Shares will be accreditethe global certificate deposited with OeKB
CSD on or around May 13, 2019. The articles of @ason of the Company exclude the
shareholders’ claim to be issued with individuarghcertificates.

The Shares are freely transferable. With the exmepif the restrictions set out itunderwriting—
Lock-up agreements'there are no lock-up requirements or restrictionghe transferability of the
Company’s Shares. The International Securitiestifieation Number (ISIN) is ATFREQUENTOQ9,
the German Securities Identification Number (WKN)the Shares is A2PHGS5, and the Ticker
Symbol is FQT.

Allotment

The Company, the Selling Shareholder and the Maragserve the right to allot to investors less
than the maximum possible amount of Offer Share¢ #ne being offered. No agreements exist
between the Company, the Selling Shareholder ardMbnagers with respect to the allotment
procedure prior to the commencement of the OffeioBe

The ultimate decision rests with the Company, tbkir§) Shareholder and the Managers. Allotments
to institutional investors will be made on the Basi the quality (including expected holding stogte
and order size) of the individual institutional @stor, as well as individual orders and other éoit
criteria to be determined.

The allocation to retail or private investors (widuals) including the allocation of offers made
through the subscription functionaliBirectPlacewill be compatible with the German “Principles for
the Allotment of Share Issues to Private Investguailished by the Commission of Stock Exchange
Experts BorsensachverstandigenkommisgioQualified investors’ (qualifizierte Anlegerunder the
German Securities Prospectus AWVeftpapierprospektgesgizas well as professional clients
(professionelle Kundgrand ‘suitable counterparties (geeignete Gegenpartelens defined under
the German Securities Trading AW értpapierhandelsgesgtare not viewed agtivate investors’
(Privatanlege} within the meaning of the allocation rules.

The Company, the Selling Shareholder and the Masagél determine and publish the specific
details of the allotment procedure in accordancth whe “Principles for the Allotment of Shares
Issues to Private Investors” once the Offer Pehiasl expired. Trading in the Company’s Shares may
commence before investors are notified of the nurob®ffer Shares they have been allotted.

Any minimum allotment will be determined once thider book has been closed and will be published
in accordance with the allotment principles. Ndtigp allotment exists.

Target Market Information

The following disclosure is directed to distribigoof the Offer Shares: Solely for the purpose of
fulfilling the requirements of Article 24(2) MiFIDI, the following criteria characterizing the tatge
market for shares in the Company have been idedtif(i) target clients include retail clients,
professional clients and eligible counterparti@s who should be able and willing to carry lossds

up to the total amounts invested, (iii) who havg type of investment horizon bearing in mind that
acquisition costs reduce the potential earning3who have a medium to high-risk tolerance and are
willing to accept price fluctuations, (v) who hawn investment strategy focused on asset
accumulation or disproportionate participation) (wvho possess basic knowledge and experience with
respect to capital markets or shares, and (vii) wkploit any type of distribution strategy (e.g.
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investment advice, portfolio management, non-advisaes and pure execution services). The shares
are deemed incompatible for clients which are fulgk averse. Distributors of the Offer Shares
should take into consideration the manufactureargdt market assessment; however, a distributor
subject to MIFID Il is responsible for undertakiitg own target market assessment in respect of the
Notes (by either adopting or refining the manufemts target market assessment) and determining
appropriate distribution channels, subject to thstridutor’'s suitability and appropriateness
obligations under MiFID I, as applicable.

For the avoidance of doubt, this assessment doesomstitute an assessment of the suitability or
appropriateness of an investment in shares of tirap@ny, or a recommendation to any investor to
purchase, sell or take any other action with resjoeihe Company's shares.

Payment, delivery and settlement

The Offer Shares allotted will be made availableingestors as co-ownership interests in the
modifiable global certificateveranderbare Sammelurkunjdeeposited with OeKB CSD. The Shares
will be included into the cross-border securitiemadong (grenziiberschreitender Effektengiroverkehr
and thus will also be available via CBF. Delivefytlie Offer Shares allotted against payment of the
Offer Price is expected to take place on or aboay WM, 2019. Shares purchased in the Offering will
be credited to the securities account of a crediitution at CBF or OeKB for the account of such
investor in each case against payment of the @ffice. Amounts in excess of the final amount to be
paid advanced by investors will be repaid via etedt bank transfer.

Stock exchange admission and commencement of tradin

An application for admission of the Shares (inahgdthe New Shares) to trading on the Regulated
Market (segment General Standard) of the FraniStotk ExchangeHrankfurter Wertpapierbdrge
and on the Regulated Market (prime market) of thenka Stock Exchang&Miener Borsg will be

filed on or around April 30, 2019. The Company’'saifs are expected to be admitted to trading on the
Regulated Market (segment General Standard) oftaekfurt Stock Exchange and on the Regulated
Market (prime market) of the Vienna Stock Exchafi@gener Borspon May 13, 2019. The decision
on the admission of the Company’s Shares to tradiiigbe made solely in the discretion of the
respective stock exchanges. Trading in the SharéseoFrankfurt Stock Exchange and on the Vienna
Stock Exchange is expected to commence on or lvaytl4, 2019.

Stabilisation and Greenshoe Option

In connection with the placement of the Offer Skarad to the extent permitted by Article 5 (4) MAR
in conjunction with the regulatory technical stam$aissued under the MAR, flatex Bank AG,
Frankfurt am Main, or persons acting on its behadting as Stabilisation Manager in the name and
for the account of the Managers, may make overaélats or effect transactions aimed at supporting
the stock exchange or market price of the Sharesdar to counteract any selling pressure that may
exist.

The Stabilisation Manager is under no obligatiotedce stabilisation measures. Therefore, ther@is n
guarantee that any stabilisation measures will fiected. Where stabilisation measures are taken,
these may be terminated at any time without pragice. Such measures may be taken from the date
the Shares of the Company are traded for thetimg on the Regulated Market of the Frankfurt Stock
Exchange Erankfurter Wertpapierborgeor the Regulated Market of the Vienna Stock Excjea
(Wiener Bérsgand must be terminated no later than 30 caleddgs after such dateStabilisation
Period”). Stabilisation measures may cause the stockamgd or market price of the Shares to be
higher than it would otherwise have been. In addijtithe stock exchange or market price may
temporarily be at a level that is not sustainable Stabilisation Manager may undertake stabibsati
measures on the Frankfurt Stock Exchange, the ¥iedtock Exchange, in the OTC market or
otherwise.
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With regard to potential stabilisation measures tnthe extent permitted by law, investors may, in
addition to the New Shares being offered, be alatap to 400,000 (already existing) Overallotment
Shares in the Offering (theOVerallotment”). In connection with a potential Overallotmenhet
Stabilisation Manager will be provided in the fooha securities loarV{ertpapierdarlehenwith up

to 400,000 existing Shares of the Company fromhblelings of the Selling Shareholder without
charge. The total number of Overallotment Shardshwi exceed 15% of the sum of the final number
of placed New Shares and Reallocation Shares.idrctntext, the Selling Shareholder will grant the
Stabilisation Manager the Greenshoe Option to aeqiie Overallotment Shares from the Selling
Shareholder at the Offer Price, less agreed cononiss order to satisfy the retransfer obligation
under the securities loan which will expire 35 oaler days after stock exchange trading in the Share
commences and may only be exercised to the extantShares have been placed by way of an
Overallotment.

Within one week following the end of the StabilisatPeriod, an announcement will be published as
to whether or not any stabilisation measures wakert, when price stabilisation started and finished
the date on which the last stabilisation measurs teken and the price range within which
stabilisation measures were taken (for each date/ioh a stabilisation measure was taken). Any
Overallotments and exercise of the Greenshoe Qgtiendate hereof and the number and type of the
Shares concerned will also be published promptthénmanner previously stated.

Designated Sponsor

flatex Bank AG, through its representative officanBM, will assume the function of a designated
sponsor (the Designated Sponsd) for the Company’s Shares trading on the Frarkfstock
Exchange. Pursuant to the Designated Sponsor agntearpected to be entered into between the
Designated Sponsor and the Company, the DesigSgieasor will, among other things, place limited
buy and sell orders for Shares in the electromiditrg system of the Frankfurt Stock Exchange during
regular trading hours. This is intended to achigreater liquidity in the market for the Shares. The
Designated Sponsor will receive an annual remuiogréor those services in accordance with market
standards.

Interests of parties participating in the Offering

In connection with the Offering and admission tading of the Shares, the Managers will pay the
Offer Price for the Shares offered correspondinthéoPlacement Volume (less agreed commissions,
costs and expenses, as well as the part of the Bfze already paid for the New Shares placet)eo
Company or the Selling Shareholder on the respeaattiement date. The commission and other
payments the Managers will receive depend on theessful completion of the Offering, the
Placement Volume and the Offer Price. The Manatienefore have an interest that as many Shares
as possible are placed at the highest price pessibhddition, the flatex Bank AG has been appguaint

to act as designated sponsor for the Shares ahdeedlive an annual remuneration for those services
in accordance with market standards.

Furthermore, in connection with the Offering, themadgers and any of their respective affiliates,
acting as an investor for their own account, mayuae Shares in the Offering and in that capacity
may retain, purchase or sell for its own accoughsshares or related investments and may offer or
sell such Shares or other investments otherwige ithaonnection with the Offering. In addition, the
Managers or their affiliates may enter into finaxgcarrangements (including swaps or contracts for
differences) with investors in connection with whithe Managers (or their affiliates) may from time
to time acquire, hold or dispose of Shares in tomgany.

The Managers or their affiliates may have businmetastions with the Frequentis Group, including
financing, or may perform services for the Freqgise@troup in the ordinary course of their business.
For example, COMMERZBANK Aktiengesellschaft, througs Austrian branch, has entered into a
framework credit and guarantee facility with then@any allowing drawdowns in Euro or USD and
the issue of letters of credit. In the event ofiecessful Offering the Managers may also be saleate
financial advisor in future transactions or acleasler or arranger of future financing transactions
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trade for their own account or the accounts of@usts, in debt or equity securities or loans of the
Company.

As of the date of this Prospectus, the Selling &malder directly and indirectly holds approximately

96.58% of the existing Shares and as such hasflaenoe on the decisions which the Company will

take with respect to the Offering. The Selling ®hatder will receive proceeds resulting from the

Offering. Consequently, the Selling Shareholder dasnterest in the success of the Offering on the
best possible terms.

Mr. Haslacher has received a cash bonus and adeceg@dirchase 15,000 Shares in the Pre-IPO
Placement; this bonus will be upheld as incentivease of a successful IPO. Mr. Haslacher therefore
has an interest in the success of the Offering (fetails on his long-term incentive plan see

“Management and Employees—Management Board—ManagBuwed compensatidh
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DILUTION

Assuming a full placement of the Offer Shares widrsons who are not yet shareholders of the
Company, and following closing of the Pre-IPO Ptaeat the participation in the capital stock /
voting rights of the Existing Shareholders will teeluced by around 30.36% to around 69.64% of the
increased share capital.

The net book value of the Company as of DecemberZll8 amounts to approximately
EUR 84.3 million in total and EUR 7.02 per shar@culated based on the number of shares existing
at the date of this Prospectus. The net book vpkreshare is calculated by deducting the total
liabilities from the total assets and dividing thasnount by the number of outstanding shares
(EUR 84.3 million divided by 12,000,000). If all2D0,000 New Shares were placed at an assumed
Offer Price of EUR 19.50 per share, being the naghpof the Price Range, based on the estimated
issue costs of EUR 1.6 million, the Company woutdrae net proceeds of EUR 21.8 million. Had
this happened already on December 31, 2018 andaht#te same time the number of shares been
increased by the New Shares, the net book value¢hef Company would have been around
EUR 106.1 million, i.e. around EUR 8.04 per shane fiumber of shares of the Company would have
been 13,200,000 in total, comprising the currearesttapital of 12,000,000 shares and the 1,200,000
New Shares. The net book value of EUR 106.1 miligocalculated by adding to the net book value of
EUR 84.3 million as of December 31, 2018 the egtithanet proceeds of EUR 21.8 million). This
would have meant an immediate increase of the oek balue of approximately EUR 1.02 (14.5%)
per existing share and a dilution for the subscsiloé the New Shares of EUR 11.46 (58.8%) per New
Share.
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DOCUMENTS INCORPORATED BY REFERENCE
Financial statements - documents incorporated by ference

English translations of the audited consolidate@ricial statements of Frequentis as of, and for the
financial year ended December 31, 2018 and 2017tlaadserman language audited consolidated
financial statements of Frequentis as of, andHerfinancial year ended December 31, 2016 (all the
before mentioned, including the notes thereto, ‘tAadited Annual Consolidated Financial
Statements), together with the respective auditor’s repdor 2018 and 2017 including the German
language auditor’'s reporBéstatigungsvermeykand for 2016 only the German language auditor’s
report) thereon, are incorporated by reference timo Prospectus as specified in detail in t@eoss
reference list of Documents Incorporated by Refegemoelow and are defined adDbcuments
Incorporated by Referencé. This Prospectus should be read in conjunctiothvell Documents
Incorporated by Reference which have been publisinedfiled with the FMA and constitute a part of
this Prospectus.

The Company has prepared the German language Auditmsolidated Financial Statements in
accordance with International Financial Reportingn8ards, as adopted by the European Union
(“IFRS™), and the additional requirements pursuant téd8a2Austrian Company Code.

The Prospectus does not contain any other finanofarmation than the Audited Consolidated
Financial Statements that has been audited by ditoauAll financial information which is reflected
in this Prospectus, in particular the informatiomer the heading “Presentation of Financial androth
Information” was extracted and derived from the S€iidated Financial Statements, unless explicitly
indicated in this Prospectus.

Cross reference list of Documents Incorporated by &erence

Any information not listed in the cross referenist but included in the Documents Incorporated by
Reference is given for information purposes onlye Documents Incorporated by Reference may be
inspected on the Company’'s website undavw.frequentis.com The following sections of the
Frequentis German and English language Annual Re@18, 2017 and 2016, respectively are
incorporated by reference into this Prospectus:

. Frequentis Annual Report 2018: English translatibthe audited annual consolidated financial
statements as of, and for the financial year enBedember 31, 2018 (thétdited Annual
Consolidated Financial Statements 2018 consolidated income statement, page 66;
consolidated statement of comprehensive income.e pdg consolidated balance sheet,
pages 68-69; consolidated cash flow statement, pageonsolidated statement of changes in
equity, page 71; notes to the consolidated findnsiatements, pages 72-87; notes to the
consolidated income statement, pages 88-92; notdsetconsolidated balance sheet, pages 93-
110; other information, pages 113-120; declaralipithe Executive Board, page 125; auditor’s
report, pages 121-124; the Frequentis Annual RepOfi8 may also be inspected on the
Company’s website https://www.frequentis.com/sites/default/files/sa@?019-
04/Frequentis_AnnualReport_2018 e_web;pdf

. German language Annual Report 2018: Auditor’s refRestatigungsvermeykpages 125-128;
the Frequentis German language Annual Report 2Gh8aiso be inspected on the Company’s
website https://www.frequentis.com/sites/default/files/sap2019-
04/Frequentis GB 2018 d_0804_web_0.pdf

. Frequentis Annual Report 2017: English translatbthe audited annual consolidated financial
statements as of, and for the financial year enBedember 31, 2017 (thétdited Annual
Consolidated Financial Statements 201Y. consolidated income statement, page 58;
consolidated statement of comprehensive incomeg pag consolidated balance sheet, pages
60-61; consolidated cash flow statement, page @2salidated statement of changes in equity,
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page 63; notes to the consolidated financial staesn pages 64-71; notes to the consolidated
income statement, pages 72-76; notes to the cdasedl balance sheet, pages 77-92; other
information, pages 93-100; declaration by the EkeeuBoard, page 101; auditor's report,
pages 102-104; the Frequentis Annual Report 201y atso be inspected on the Company’s
website https://www.frequentis.com/sites/default/files/sagf?018-
05/00_COR_Annual_Report 2017 _E_0518.pdf

German language Annual Report 2017: Auditor’'s ref@estatigungsvermeykpages 102-104;
the Frequentis German language Annual Report 2Giy7atso be inspected on the Company’s
website https://www.frequentis.com/sites/default/files/sagf?018-
09/00_COR_GB_D_0418 web.pdf

German language audited annual consolidated fiahstatements 2016: the audited annual
consolidated financial statements as of, and ferfthancial year ended, December 31, 2016
(the “German language Audited Annual Consolidated Financial Statements 206"):
consolidated income statement, page 3; consolidatatbtment of comprehensive income,
page 3; consolidated balance sheet, page 2; cdasadi cash flow statement, page 4; auditor’s
report Bestatigungsvermeykpages 67-70; the German Audited Annual Consdi&inancial
Statements 2016 may also be inspected on the Cgrspanwebsite
https://www.frequentis.com/sites/default/files/sagf?019-

04/Frequentis_Konzernbericht 2016.pdf
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CAPITALIZATION AND INDEBTEDNESS

The following tables set forth the Group’s cap#ation and net indebtedness as at March 31, 2919 (i
as derived from the Group’s internal accountingrds and (ii) adjusted for the issuance of the New
Shares, as if it had taken place on March 31, 2019.

The information presented below has been derivau fnternal data and is unaudited. With regard to
balance sheet data, investors should therefore arlythe information provided in the sections
“Operating and Financial Review of Frequehtias well as the Audited Annual Consolidated
Financial Statements incorporated in this Prosgectu

Capitalization and indebtedness

The table below presents the Group’s capitalizagi®at March 31, 2019. The information included in
the right-hand column shows the hypothetical adjest of the Group’s capitalization as of
March 31, 2019 as adjusted based on the assunthtignafter the issuance of the maximum number
of 1,200,000 New Shares at an assumed offer pfiedJ&® 19.50 per New Share, the Company will
receive net proceeds amounting to approximately 2WR million.

As at March 31, 2019
Unaudited, in EUR million

(as adjusted for the
(actual) issuance of the New Shares)

Current debt
GUANANTEEM ... vei ettt 0.0 0.0
SECUIEA ...ttt 0.0 0.0
Unguaranteed/UNSECUred ...............co..emmmmmmreesereeesneeesenns 96.2 96.2
Total current debt.........coooiiiiiiiiiie e 962 96.2
Non-current debt (excluding current portion of long-
term debt)
GUANANTEEM ... vei ettt 0.0 0.0
Secured ......ccveeeeeiiiiiee e 0.0 0.0
Unguaranteed/Unsecured 66.2 66.2
Total non-current debt ............ooeiiiiiiiiin e, 66.2 66.2
Total debt........coooiiii e 162.5 162.5
Shareholder’s equity
Share capital ..........ccocviiiiiiiiii 12.0 13.2
Legal reserves 1.8 22.4
Other reserves 5.5 -5.5
Total equity (not including profit and loss reservg............ 8.3 30.1
Total capitalization .............cooeriiiiiiieieiieee e 170,18 192.6

(Source: Internal data.)
Net indebtedness

The table below presents the net financial delthefGroup as at March 31, 2019. The information
included in the right-hand column shows the hypithéadjustment of the Group’s net financial debt
as of March 31, 2019 based on the assumption dlftet, the issuance of the maximum number of
1,200,000 New Shares at an assumed offer priceUst £9.50 per New Share, the Company will
receive net proceeds amounting to approximately 2WR million.

As at March 31, 2019
Unaudited, in EUR million

(as adjusted for the
(actual) issuance of the New Shares)

AL CASH o e 49.3 71.1
B. Cash equivalent.............ccocoeiiiiiiiiimnic e 10.0 10.0
C. Trading SECUNLIES .....cceeeiiiiiiee e cieeeeeiee e e svaeee e 8.0 8.0
D. Liquidity (A) + (B) + (C) .eevvererieeeiiiimmeee e 67.2 89.0
E. Current financial receivables ............ccccccoveiiiiimnicns 41.2 41.2
F. Current bank debt ...........cocviiiiiiicmmen e 0.7 0.7
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As at March 31, 2019
Unaudited, in EUR million

G. Current portion of non-current debt ..............cccoeveeenen. 1.0 1.0
H. Other current financial debt............. oo, 16.3 16.3
I. Current financial indebtedness (F) + (G) + (H).............. 18.0 18.0
J. Net current financial indebtedness (1) — (E) -B)........... -90.5 -112.3
K. Non-current bank loans............cccocoevvvriiiieennne 6.2 6.2
L. Bonds issued................... 0.0 0.0
M. Other NON-CUIrent 10anS .........cc.veveeiriiieee e 0.0 0.0
N. Non-current financial indebtedness (K) + (L) + i) ...... 6.2 6.2
O.Net financial indebtedness (J) + (N)........comrrreererininnnns -84.3 -106.1
P. Indirect and contingent indebtedness......cccceeeooivieeeen. 0.0 0.0
Q. Total financial and contingent indebtedness (O} (P)... -84.3 -106.1

(Source: Internal data.)
No material change

Other than set out above, there has been no natlkeaiage in the Group’s capitalization, indebtednes
or net indebtedness since March 31, 2019.
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SELECTED CONSOLIDATED FINANCIAL DATA OF FREQUENTIS

The selected historical financial information oft@roup as at and for the years ended December 31,
2018, 2017 and 2016 as set out below has beencedrar derived from the Audited Annual
Consolidated Financial Statements, which are irmated in this Prospectus by reference. The
Audited Annual Consolidated Financial Statementsevipgepared in accordance with IFRS.

The following selected consolidated financial dateould be read in conjunction with, and are
qualified by reference to, the Operating and Firarieeview and the Audited Annual Consolidated
Financial Statements contained in this Prospectus.

Year ended December 31,
2018 2017 2016
(in EUR million, except otherwise noted)
(audited, except otherwise noted)

Consolidated Income Statement Data

REVENUES......oiiiiiiiiiiiiiiiiet et et eeeeenees 285.8 266.9 241.2
Change in inventories of finished goods and work in
PrOGrESS) ..o 0.7 n.a. n.a.
Own work capitalized ............occveeieiiiemmmmieee e 0.0 0.1 0.2
Other operating iINCOME..........ccocvieiiieecmen e 7.4 7.6 10.7
Total operating performance ...................... 293.9 2745 252.2
Cost of materials and purchased services.. -76.8 -75.5 -64.8
Staff expenses .. -142.9 -134.5 -124.9
Depreciation and amortlzauon -6.0 -5.7 -5.3
Other operating expenses.. . J— -52.5 -44.5 -44.8
Earnings before interest and taxes (EBIT).. 15.6 14.3 12.4
Financial iNCOME...........cccviiiiiiiirt e 0.5 0.5 0.5
Financial expenses.... -0.4 -0.5 -0.8
Other financial results.... 0.0 -0.1 0.0
Financial reSUltS ............ooiiiiiii e, 0.1 -0.1 -0.3
Income from associated companies.. 0.2 0.2 0.1
Profit before tax ... 15.9 14.4 12.2
INCOME tAXES ....covviiiiiii e -4.1 -3.7 -3.0
Profit for the financial year.............cccccveevvveeenns 11.8 10.7 9.2
attributable to equity holders of the company... 11.3 9.9 9.0
attributable to non-controlling interests....................... 0.6 0.8 0.2
Consolidated Cash Flow Data
Net cash flow from operating activities.......m..covn....... 4.6 16.7 38.8
Net cash flow from investing activities..... . -4.4 -4.4 -15.8
Net cash flow from financing activities........ .. -14.2 3.7 7.7
Net change in cash and cash equivalents.................... -14.1 8.6 30.8
Cash and cash equivalents at end of period................. 45.5 77.7 69.1
Consolidated Balance Sheet Data
NON-CUIMENT @SSELS......uuiiiiiiiiiiiiiieiir e e 28.8 22.4 249
Current assets . 169.2 172.3 158.8
Total assets ........ ‘ 198.0 194.6 183.7
TOtal QUILY ..ot 85.6 90.1 81.0
Non-current liabilities 30.0 28.8 31.0
Current liabilities .............. 82.4 75.7 71.7
Total equity and liabilities 198.0 194.6 183.7
Non-IFRS Measures and Other Financial Data
EBIT Margiff? (in %6) ......ocoeveveeeeeeeeeeree e eeeeeeeeeeees 5.3% 5.2% 4.9%
EqUity ratid® (iN %6) .......covvverereieiiereieieeese s cemen e 43.2% 46.3% 44.1%
Net balance cash / (def})..... 55.4 70.0 59.5
Free cash floW (unaudited)..... : 0.1 12.3 23.1
Order intak® (unaudited) .............c......... .. 306.3 287.8 259.5
Increase in order intake(in %, unaudited)......................... 6.4% 10.9% n.a.
Research and developmenR&D ") to revenue ratit
(unaudited) 14.0% 15.9% 17.8%
Increase in total operating performartcgn %,
UNAUAILEA) ..t e e 7.0% 8.9% n.a.
Order backlof? ..........cooveveviveeeeeeeeeeeee e 355.2 335.3 n.a.

(Source: Audited Annual Consolidated Financial Stants and internal data.)
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@ Change in inventories of finished goods and worgringress is reported separately in the Auditeduhn
Consolidated Financial Statements 2018, while iniptes years such change was included in revenues.

@ The following table shows the calculation of tHBI'E margin, which is a measure of the profitabikitya
company. The EBIT margin is earnings before interestd taxes (EBIT) divided by total operating
performance for the respective period.

Year ended December 31,

2018 2017 2016
(in EUR million, except percentages)
(audited)
Earnings before interest and taxes (EBIT)............... 15.6 14.3 12.4
Total operating performance 293.9 274.5 252.2
EBIT margin (in 90) ......ccoviueieeeriiiiieee e 5.3% 5.2% 4.9%

(Source: Audited Annual Consolidated Financial Stants.)

®  The following table shows the calculation of thguiéy ratio, which is a measure of a company’s own
capital resources. The equity ratio is total eqdityded by total assets at the respective reppdie.

Year ended December 31,

2018 2017 2016
(in EUR million, except percentages)
(audited)
Total equity 85.6 90.1 81.0
Total assets 198.0 194.6 183.7
EQUILY Fatio....ccocveieiiiieiiie e 43.2% 46.3% 44.1%

(Source: Audited Annual Consolidated Financial Stants.)

@ The following table shows the calculation of natamce cash / (debt), which is a measure of a coyma
liquidity status as of a specific date. The netbek cash / (debt) is cash and cash equivalerdstipie
deposits (current and non-current) less liabilit@®anks (non-current) and liabilities to banksrfent) at
the respective reporting date.

Year ended December 31,

2018 2017 2016
(in EUR million)
(audited)
Cash and cash equivalents...........c.ccooceceeeeiieeninenne 455 77.7 69.1
Time depositS ......cccceveiiieieeeniiins 18.0 n.a. n.a
Liabilities to banks (non-current) .. 6.5 7.5 9.5
Liabilities to banks (CUIrent) ........cccoccuveeeeeeviiivneeeennns 1.7 0.2 0.1
Net balance (debt).........ccoeviiiiiiiiiiicee e 55.4 70.0 59.5

(Source: Audited Annual Consolidated Financial Stants.)

®  The following table shows the calculation of theef cash flow, which is a measure of a companyéh ca
generation ability. The free cash flow is net célelw from operating activities plus net cash florerh
investing activities for the respective period.

Year ended December 31,

2018 2017 2016
(in EUR million)
(audited, except otherwise noted)
Net cash flow from operating activities.......m......... 4.6 16.741Y 38.8
Net cash flow from investing activities .... -4.4 -4.4 -15.8
Free cash flow (unaudited) ...........occoeeeiiiiiiiincinnnns 0.1 12.3 23.1

(Source: Audited Annual Consolidated Financial Stagnts and internal data.)

©®  Order intake refers to firm orders placed by a @mer and gives an indication of the short-term
development of future revenues.

(™ Increase in order intake refers to the annual aharigrder intake compared to the order intakerdyuthe
preceding year expressed as a percentage rate.

®  The following table shows the calculation of the R&Drevenue ratio, which is a measure of a comany’
spending on research and development. The R&D eipeesl including order-related work are divided by
revenues for the respective reporting period.
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Year ended December 31,
2018 2017 2016
(in EUR million, except percentages)
(audited, except otherwise noted)

R&D expenditures (unaudited for 2018) .................. 39.82 425 42.9
REVENUES ...ttt e eee e e e e e 285.8 266.9 241.2
R&D to revenue ratio (unaudited) ..........cccccvmevveenn. 14.0% 15.9% 17.8%

(Source: Audited Annual Consolidated Financial Stagnts and internal data.)

(9)

(10)

(11

(12)

Increase in total operating performance meansithea change of total operating performance contpare
to the total operating performance during the piexeyear expressed as a percentage rate.

Order backlog refers to order intake which has mexn cancelled or recognised as revenues as at the
respective reporting date and gives an indicatfdheshort-term development of future revenues.

In the Audited Annual Consolidated Financial Statets®018 dividends received were regrouped from net
cash flow from financing activities to net cashwilécom operating activities. This change was affected

for dividends received in the amount of EUR 0.1lionl in the financial year 2017. Therefore, nethcas
flow from financing activities and net cash flovorfn operating activities deviate from the figuresluiled

in the Audited Annual Consolidated Financial Statata 2017. The change was not effected for the

financial year 2016.
R&D expenditures as reported in the Audited Annuahgblidated Financial Statements 2018 did not take

into account R&D expenditures for customer projettal R&D expenditures were not included in the
Audited Annual Consolidated Financial Statementk8@herefore this information is unaudited.

The following table sets forth certain income statat and other data broken down according to the
business domains of the Group:

2018 % Change 2017 % Change 2016
(in EUR million, except percentages)
(audited, except percentages and as otherwise indied)

Air Traffic Management

REVENUES ..o e 202.5 11.0% 182.4 18.6% 153.8
Other operating income..... 4.9 42.7% 34 -34.6% 5.2
Own work capitalized .............. 0.0 0.0% 0.0 -100.0% 0.1
Total operating performance ............ccccccvven. TR 207.8 11.8% 185.8 16.8% 159.1
Earnings before interests and taxes (EBITV ... 11.8 61.2% 7.4 n.a. n.a.
Order backIof ........ccvovveveeieieeeeeeeee e 215.7 -2.9% 222.1 n.a. n.a.
Public Safety & Transport

REVENUES ..ot e 83.1 -1.5% 84.4 -3.2% 87.1
Other operating income..... 14 -41.5% 2.4 -36.2% 3.7
Own work capitalized .............. 0.0 - 0.0 -100.0% 0.0
Total operating performance ..........ccccceovveennieeiiieeennnenn 84.7 -2.3% 86.7 -4.6% 90.9
Earnings before interests and taxes (EBITY ................ 3.4 -49.5% 6.8 n.a. n.a.
Order BacKIOR ..........coveviveeeeeeeeeeeeeeeeee e 139.5 23.1% 113.2 n.a. n.a.

(Source: Audited Annual Consolidated Financial Stants and internal data.)

@ Earnings before interests and taxes (EBIT) are tegdor the first time in the Audited Annual Conslalied
Financial Statements 2018. Comparative figures baea calculated for 2017, but not for 2016.

@ Order backlog refers to order intake which hashesin cancelled or recognised as revenues as mpective
reporting date.

There has been no significant change in the Frégu@&roup’s financial condition and operating
results since December 31, 2018.
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OPERATING AND FINANCIAL REVIEW OF FREQUENTIS

This operating and financial review is based on thedited Annual Consolidated Financial
Statements as of and for the years ended Decemb@038, 2017 and 2016 as well as internal data.
The Audited Annual Consolidated Financial Statesieate incorporated by referencen this
Prospectusand have been prepared in accordance with EU-IFIR& following operating and
financial review contains certain forward-lookintaements that are based on assumptions about the
Group and its business. The Group’s actual restttsld differ materially from those anticipated in
the forward-looking statements. Factors that cazddse or contribute to such differences include¢, bu
are not limited to, those discussed below and disesvin this Prospectus, particularly under “Risk
Factors”. With regard of the use of non-IFRS measuto evaluate the Group’s operations see
“Presentation of Financial Information—Non-IFRS Meaes”.

Overview

The Frequentis Group is a globally operating previdf Communication and information solutions
for control centres that perform safety-criticaks. Frequentis control centre solutions are uséde
areas of Air Traffic Management (civil and militagjr traffic control), public safety (police, fire
brigades, emergency medical services), public pamgrailways) and maritime (coast guard, port
authorities). In the year ended December 31, 20Bequentis generated revenue of
EUR 285.8 million (EUR 266.9 million in 2017), EBI®f EUR 15.6 million (EUR 14.3 million in
2017) and profit after income tax of EUR 11.8 roifli(EUR 10.7 million in 2017). The Air Traffic
Management business domain accounted for 70.9%eoGtoup’s revenues in 2018, with the Public
Safety & Transport business domain accountingherremaining 29.1% of the Group’s revenues. As
of December 31, 2018, the Group had 1,843 emplofteescof 990 in Frequentis AG, Vienna) and a
network of subsidiaries, sales offices and salpsesentatives in more than fifty countries.

Segment reporting

Frequentis is the parent company of the Group’s @hsolidated subsidiaries as of
December 31, 2018, in which it directly or indilgcowns a majority of shares or exercises
management control.

The Group’s operations are divided into two repgrtsegments, referred to as business domains: (i)
the air traffic management business domain andh@)public safety & transport business domain. In
addition, the Group also provides information om tfeographical allocation of the Group’s order
intake.

For a more detailed description of the businessailasn please refer tadBtisiness—Control centre
solutions—Air Traffic Managementand “Business—Control centre solutions—Public Safety &
Transport”

Air Traffic Management business domain

The business domain ATM comprises ATM civil andeshefe. In 2018, ATM civil accounted for
approximately three quarters of the ATM businesmala’s revenues and defence approximately
accounted for the remaining quarter of the ATM beass domain’s revenues.

In ATM civil, the Group offers voice communicatiowirtual tower solutions, air traffic control, air
traffic management, aeronautical information manag®, system-wide information management as
well as message handling.

In defence, the products and services offered by&roup are similar to those offered in ATM civil,

but provide some additional military-specific faas. Special systems for example relate to mission-
critical communication, air defence networks andtjforces command.
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The control centre solutions required by custonaard offered by the ATM business domain are
relatively standardised and the Group encountelg @dimited number of competitors worldwide.

With only one potential ATM civil customer per cdonalso the number of customers is limited,
which means that the Group’s growth potential primaefers to the sale of new products.

For a more detailed description of the ATM businelssnain, see Business—Control centre
solutions—Air Traffic Managemeént

Public Safety & Transport business domain

The business domain public safety & transpoRST’) comprises the business units public safety,
public transport and maritime. In 2018, public safeccounted for the majority of the PST business
domain’s revenues, transport accounted for almestoquarter of the PST business domain’s revenues
while maritime and other business units accountedafless significant portion of the PST business
domain’s revenues.

In public safety, the Group provides control cestkitions, voice communication systems, command
and control system, logging systems and publiagafetical infrastructure.

In public transport, the Group offers railways a@ohtoperations communication management and
incident and crisis management solutions.

In maritime, the Group offers control centre sao# for maritime search and rescue, a maritime
communication system for coastal surveillance assel traffic management solutions.

The control centre solutions offered by the PSTinass domain are often tailor-made for the Group’s
customers and the Group encounters different catopetin different geographical areas. Other than
in the ATM business domain, its competitors aremfibcal service providers, which are active only
regionally. With the number of potential customergach country being more or less unlimited, the
Group considers that there is substantial growttergal and possibility to increase the Group’s
market share.

For a more detailed description of the PST busingsmain, see Business—Control centre
solutions—Public Safety & Transpbrt

Geographic allocation of order intake

The following table sets forth the Group’s orddake by geographic area for each of the years ended
December 31, 2018, 2017 and 2016:

Change in % Change in %
2018 points 2017 points 2016
(in percentages)
(unaudited)
BUMOPE ... e 55.2 -11.8 67.0 0.2 66.8
AMEIICAS ...ttt eer e e 16.9 1.4 155 1.6 13.9
ASIB et 11.2 -2.4 13.6 8.0 5.6
Australia/PacifiC..........ccooeiiiiiiiicrec e 16.4 13.6 2.8 -6.6 9.4
ATTICA .o 0.3 -0.8 1.1 -3.3 4.4

(Source: Internal data.)

The Group does not monitor the geographic allonatb its revenues in terms of location of the
Group’s customers.

50



Key factors affecting the Group’s results of operdabns
Project driven organization

The Group’s business, in both the ATM and the P83irfess domain, is characterized by a large
number of (small, medium-sized and large) projeetsied out for its customers. The Group does
rather not produce on stock but usually work is m@mmnced after a respective order is placed by a
customer.

As a general rule, the Group receives payments thentustomer in accordance with a payment plan
agreed upon in the contract for the respectiveeptojUsually, the Group receives a down payment
upon conclusion of the contract and commencemettteofvork thereunder. Subsequent payments in
most cases depend on the achievement of contriyctledined milestones, which are conditions for
the Group to invoice further progress payments. Gheup’s total operating performance therefore
depends on the achievement of milestones and#atadin of projects. Naturally, large projects have
more significant impact on the total operating perfance of the Group compared to smaller projects.
Larger projects may, therefore, lead to considerdhictuations concerning order intake and total
operating performance.

Invoicing of project payments also affects the Q@rsuliabilities as conditions agreed with
subcontractors usually provide for a payment olibgaof the Group only after it has invoiced and/or
received the corresponding payment from the cli@unsequently, as long as the Group has not
invoiced a project to the customer and unless wilkeragreed with the Group’s suppliers, procured
services and materials purchased increase the Grioalplities.

Therefore, the project business and imminent flabns in order intake and project completions
affects not only the Group’s results of operatidng,also its balance sheet structure.

Development of air traffic

As the Group currently generates the majority frévenues in the ATM business domain, changes
and developments in air traffic may significantffeat the Group’s operations. Generally, the Group
believes that an increase in air traffic in thegoan positively affects the demand for its produsmd
consequently the Group’s results of operations. él@r, also a lower level of air traffic might haae
positive impact on the demand for the Group’s potslas operators may strive to cut their costs by a
higher degree of automatization. Therefore, itiffcdlt to predict whether a decrease in air tiaff
would actually lead to lower demand for the Groyp'sducts.

Installed base business sales

Generally, the Group either provides its serviaas products to hew customers or improves products
already sold to its customers. Such follow-up ptgeare referred to as installed base businesgand
connection with such follow-up projects the Grougsta competitive advantage compared to any
competitors who are not familiar with the Group’soguct already operated by the customer.
Therefore, installed base business sales offerehigtargins to the Group compared to the sale of
products to new customers. Additionally, installese business sales offer a relatively stable sourc
of income for the Group as customers often relyttoa Group’s products and services for a long
period of time. Sales to new customers may of ahessubject to higher volatility.

Seasonal Fluctuations

The Group’s results of operations during any imtegderiod may fluctuate due to various factors;
guarterly results are, therefore, rather volatiestorically and due to the seasonality of the Greu

business, the Group has generated most of its arthtes and operating performance in the fourth
quarter of the calendar year. This effect is pastlysed by the customer structure of the Grougesinc
these customers often tend to make their procuredsamisions and utilise their investment budgets at
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the end of the calendar year.

Usually, due to the seasonal fluctuations descrideave, the Group’s results in the first half of a
calendar year are negative, which is then compedsay the strong order intake, operating
performance and earnings development in the setalhgear.

Fluctuations in earnings due to the impact of majopntracts

In project business, revenues for any period magtdlte significantly based on the timing of

projects. The Group’s business can be significanifyacted by one-off high volume contracts. If such
contract causes a significant revenue contribuitioone year, and no similar sized contract can be
obtained in the following year, operating perforimamand results from operating activities may vary
from year to year. Furthermore, the start and titea# larger projects may be delayed, which would
also have an effect on the operating performanckeanthe results from operating activities of a

certain accounting period.

Foreign currency fluctuations and exchange rate effts

As the Group operates globally, the Group is sulidoreign currency fluctuations with respect to
certain projects and business transactions. Issexposed to currency conversion risks in corioect
with the preparation of the Group’s ConsolidatesbRcial Statements.

The Group generates a considerable part of itsnumse in foreign currencies. While it primarily
hedges foreign currency effects evolving after mephas been placed, it is fully exposed to cuayen
fluctuations between the time when the Group plarcesffer for a specific project and the time when
the order is actually placed. This time period,imyirwhich the Group has no security that it will
secure the contract and consequently cannot efédgtihedge its respective currency exposure,
usually extends over a period of up to twelve menth

Global development towards increased mobility aaflesy requirements

The Group considers that the®2dentury is characterized, among others, by a dpwetnt towards a
mobile and globalised society, which in turn cregparticular safety risks and needs and leads to
stronger public efforts to master these new safbgllenges. The Group estimates that this generates
increased need and willingness to invest into gafetical areas.

At the same time and in line with increased mohilihe Group senses a sustained demand for cost
reductions and efficiency gains by introducing nrodechnologies to optimise control centres in the
traffic and public safety areas. The Group consideat increased mobility and safety requiremesits a
well as new technological developments are thedtesers for an increasing demand for the control
centre solutions offered by the Group.

Customers

While most of the Group’s customers are publictEgtiwith a relatively low credit risk exposuregth
Group also provides services as a subcontractachwheans that it invoices to a general contractor,
who may not have an equally profound credit rating.

In general, the Group strives to increase the velofrprojects directly delivered to final customers
Personnel

It can be difficult for the Group to hire well-tred personnel at the times and in the number redjuir

by it. In the past, scarceness of well-trained @emel has already led to delays in the completion o

projects and the Group observes that finding ap@ateppersonnel becomes even more challenging in

its primary markets. Particularly taking into acobthe project driven business of the Group, lack o

appropriate personnel becomes evident when ladgroare placed and the timetable for completion
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of the project requires that the project is adegjyattaffed already from the commencement of the
project.

Critical accounting policies

In the preparation of the Audited Annual ConsokdbFinancial Statements, management selects and
applies certain accounting policies that it belgevae important to the portrayal of the Group’s
financial condition and results of operations. Aseault of the uncertainties inherent in the Greup’
business activities, management needs to makeagssmnand assumptions that require subjective and
complex judgments. Different but equally reasongbtiyments or estimates by management would
have resulted in different results of operations. & discussion of these and other accountingipslic
please see the notes to the respective Audited @r@unsolidated Financial Statements.

Period-by-period comparison for the Frequentis Grog
Overview

This operating and financial review is presentgdatithe Group level, at which the most detailed
discussion is presented on the basis of the Graquisolidated results and changes in all line items
the consolidated income statement, as well as EB&Tdiscussed; and (ii) at the business domain
level, which includes a period-by-period discussion analysis of the respective business domain’s
revenues and total operating performance.

Explanation of certain line items used in the Groigincome statement and other financial data
“Revenues” is recognised in accordance with IFRSplssuant to which revenue is recognised in an
amount that reflects the consideration to which@meup expects to be entitled in exchange for the

performance obligations, i.e. the transfer of gomdshe provision of services.

“Change in inventories of finished goods and warkprogress” refers to the change in unfinished
hardware produced by the Group.

“Own work capitalised” refers to capitalised se#éfiveélopments of test and demo systems of the
Group.

“Other operating income” includes, among otherstgand subsidies for research and development
costs, revenue from a government research premmahc@rrency exchange effects.

“Cost of materials and purchased services” includeg materials, supplies, purchased parts and
merchandise as well as services purchased spdyifit@onnection with revenues.

“Staff expenses” mainly relates to salaries andiasosecurity contributions, but also includes
severance payments, pensions and voluntary soelédne expenses.

“Depreciation and amortization” primarily relatesthe depreciation of property, plant and equipment
and amortisation of intangible assets but alsouttes depreciation and amortisation of low-value
assets

“Other operating expenses” includes a variety gfezmses, such as travel, rental, legal and congultin
external personnel, advertising, maintenance, #adttelephone expenses.

“EBIT” (earnings before interest and tax) is prdféfore tax, income from associated companies and
net of finance costs.

“Financial income” mainly relates to interest arichikar income, but also includes income from
securities, income from the disposal of financsdeds and write-ups of securities.
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“Financial expenses” include interest and simibgrenses as well as impairment of securities.

“Other financial results” means impairment of godthand expenses for the disposal of financial
assets, as these were reported in 2017.

“Income from associated companies” comprises tibatable profit less divided payments from
non-consolidated subsidiaries: GroupEAD Europe $the Group holds a 28% interest and the
company operates the European aeronautical infmmaystem database), Mission Embedded GmbH
(the Group holds a 20% interest and the compangldps hardware and hardware-related software
for safety-critical applications) and AIRNAV TecHogy Services Inc. (the Group holds a 40%
interest and its operations comprise testing, llagi@n and maintenance services and on-site gstin
for international customer projects, particularitie Asian and Arab region).

“Income taxes” includes current income taxes aedctiange in deferred tax assets/liabilities.
Comparison of Group results

Group results for 2018 compared with 2017, and 117 compared with 2016

Year ended Year ended Year ended
December December December
31,2018 9% Change 31,2017 9% Change 31, 2016

(in EUR million, except percentages)
(audited, except percentages)

Consolidated income statement

REVENUES.......viiiiiiiieiie e i 285.8 7.1% 266.9 10.7% 241.2
Change in inventories of finished goods and work in
PIOGIESS. . .eveieeeeiiiiee e ettt e e e e 0.7 n.a. n.a. n.a. n.a.
Own work capitalized ......... 0.0 -68.2% 0.1 -73.4% 0.2
Other operating income.......... 7.4 -1.7% 7.6 -29.7% 10.7
Total operating performance ...................... 293.9 7.0% 2745 8.9% 252.2
Cost of materials and purchased services................... -76.8 1.7% -75.5 16.5% -64.8
Staff eXPenSes .......ooocvieiiiiiiiiiie e -142.9 6.3% -134.5 7.7% -124.9
Depreciation and amortisation .. -6.0 5.0% -5.7 8.5% -5.3
Other operating eXpenses.............eee . wmns -52.5 18.0% -44.5 -0.8% -44.8
Earnings before interest and taxes (EBIT)......... 15.6 9.0% 14.3 15.3% 12.4
Financial income.......... TP 0.5 8.0% 0.5 -12.0% 0.5
Financial expenses......... -0.4 -17.4% -0.5 34.0% -0.8
Other financial results...... 0.0 -86.9% -0.1 - 0.0
Financial reSUltS ............oeiiiiiiiii e 0.1 -158.2% -0.1 -56.2% -0.3
Income from associated companies. 0.2 37.5% 0.2 >100% 0.1
Profit before tax..... e 15.9 10.6% 14.4 17.6% 12.2
Income taxes...........ccceeevnennn -4.1 10.6% -3.7 22.3% -3.0
Profit for the financial year.............cccccveevvveeenns 11.8 10.6% 10.7 16.0% 9.2
attributable to equity holders of the company...... 11.3 14.3% 9.9 9.0% 9.0
attributable to non-controlling interests....................... 0.6 -32.9% 0.8 >100% 0.2

(Source: Audited Annual Consolidated Financial Stants and internal data.)
Revenues

Revenues for the year ended December 31, 2018 \&eHe 18.8 million or 7.1% higher at
EUR 285.8 million compared to EUR 266.9 million 2017. This increase was entirely attributable
due to higher revenues generated in the ATM busidesnain. These effects were partly offset by
slightly lower revenues generated in the PST bgsimmmain and the initial application of IFRS 15,
which adversely affected revenues in the amou&UR 2.9 million.

In 2017, revenues increased by EUR 25.7 million, 1¥.7%, to EUR 266.9 million from

EUR 241.2 million in 2016. This increase was dudigher revenues generated in the ATM business

domain, especially driven by the acquisition of theaterial assets of the insolvent German

COMSOFT GmbH by Comsoft Solutions GmbH (later reedninto FREQUENTIS COMSOFT

GmbH), which is a fully owned subsidiary of theuss, in 2016 (the Comsoft Acquisition”). The

Comsoft Acquisition already contributed to the 2Q#8ult of the Group but its impact increased
54



substantially in 2017. These effects were partfgaifby slightly lower revenues generated in th& PS
business domain.

Change in inventories of finished goods and wornrogress

Change in inventories of finished goods and workriogress for the year ended December 31, 2018
was at EUR 0.7 million. Change in inventories afished goods and work in progress is reported
separately in the Audited Annual Consolidated FomnStatements 2018, while in previous years

such change was included in revenues.

Own work capitalized

Own work capitalized for the year ended Decembe2818 were EUR 0.0 million or 68.2% lower at
EUR 0.0 million compared to EUR 0.1 million in 201This decrease was primarily due to lower
capitalization of test and demo systems developatido Group.

In 2017, own work capitalized decreased by EURMIRon, or 73.4%, to EUR 0.1 million from
EUR 0.2 million in 2016 due to lower capitalizatiarh test and demo systems developed by the
Group.

Other operating income

Other operating income for the year ended Dece®@be2018 were EUR 0.1 million, or 1.7%, lower
at EUR 7.4 million compared to EUR 7.6 million i@17. This decrease was primarily due to slightly
lower subsidies received for research and developouests.

In 2017, other operating income decreased by E@Rndlion, or 29.7%, to EUR 7.6 million from
EUR 10.7 million in 2016. This development was @ity due to lower currency exchange effects,
which in 2016 were affected by a one-off gain frima repayment of an intercompany financing in
USD and the subsequent conversion into EUR, whath tb a foreign exchange rate gain of
EUR 0.6 million in 2016. Additionally, in 2017 theewas also lower income from the reversal of
provisions (decrease of EUR 1.6 million), which wasmarily due to the reversal of a project
provision for a major project in the Arab regiond016. These effects were partly offset by higher
subsidies received for research and developmetd.cos

Cost of materials and purchased services

Cost of materials and purchased services for the gieded December 31, 2018 were EUR 1.3 million
or 1.7% higher at EUR 76.8 million compared to EUBR5 million in 2017. This increase was
primarily attributable to higher cost of purchassstvices and was partly offset by lower cost of
materials, which decreased as the projects caoted 2018 were less material-intensive but resplir
higher purchased services than those carried &01.

In 2017, cost of materials and purchased servineseased by EUR 10.7 million, or 16.5%, to
EUR 75.5 million from EUR 64.8 million in 2016. Thincrease, which slightly exceeded the increase
in revenues, was primarily attributable to a lamgenber of projects in 2017 (with four projects in
Africa, South Eastern Europe, China and Austrafiaparticular), which made intensive use of
materials and outsourced services.

Staff expenses

Staff expenses for the year ended December 31, 2@#8 EUR 8.4 million, or 6.3%, higher at

EUR 142.9 million compared to EUR 134.5 million4A17. This increase was primarily attributable
to an increased number of employees as the avewaigber of employees increased from 1,697 in
2017 to 1,763 in 2018. Staff expenses increasedlnmost all of the Group’s subsidiaries but
specifically in Austria, Romania and the U.S.
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In 2017, staff expenses increased by EUR 9.6 millior 7.7%, to EUR 134.5 million from
EUR 124.9 million in 2016. This increase, which viess pronounced than the increase in revenues,
was primarily due to an increasing number of empésy as the average number of employees
increased from 1,606 in 2016 to 1,697 in 2017.fSapenses increased in almost all of the Group’s
subsidiaries but specifically in Romania, Austrabad Austria as well as at FREQUENTIS
COMSOFT GmbH.

Depreciation and amortization

Depreciation and amortization for the year endedelder 31, 2018 was EUR 0.3 million, or 5.0%,
higher at EUR 6.0 million compared to EUR 5.7 moifli in 2017. This increase was primarily
attributable to investments made in 2017 and caresgty an increasing asset base for 2018.

In 2017, depreciation and amortization increasedE\R 0.4 million, or 8.5%, to EUR 5.7 million
from EUR 5.3 million in 2016. This increase wagwmarily due to office software investments made in
2016 and consequently an increasing asset ba21dr

Other operating expenses

Other operating expenses for the year ended Dece3ibe2018 were EUR 8.0 million, or 18%,
higher at EUR 52.5 million compared to EUR 44.5lignl in 2017. This increase was attributable to
higher legal and consulting expenses, partly ireciin connection with the Offering and higher
project provisions, which increased by EUR 3.3iomil] primarily in connection with three new
projects in Europe, America and Australia, where thmaining implementation costs exceeded
outstanding revenues. Additionally, also travel enges and insurance expenses increased
significantly (by EUR 0.8 million and EUR 0.7 mdh, respectively).

In 2017, other operating expenses decreased by EBRiillion, or 0.8%, to EUR 44.5 million from
EUR 44.8 million in 2016. This relatively stableveépment was primarily due to higher travel
expenses, higher advertising costs and higher goatadion costs being more than offset by lower
currency exchange rate effects and significantlyelodevaluation of receivables and bad debt losses,
which were incurred in 2016 due to financial diffitles of two prime contractors in relation to smal
projects in Brazil and Qatar.

Earnings before interest and taxes (EBIT)

Earnings before interest and taxes (EBIT) for theary ended December 31, 2018 were
EUR 1.3 million, or 9.0%, higher at EUR 15.6 mili@ompared to EUR 14.3 million in 2017. This
increase was primarily attributable to higher rexes) which were only partly offset by higher
expenses, in particular staff expenses and othematipg expenses.

In 2017, EBIT increased by EUR 1.9 million, or 1%.3to EUR 14.3 million from EUR 12.4 million
in 2016. This increase was primarily due to higleenues, which were only partly offset by higher
staff expenses and higher cost of materials anchpsed services.

Financial income

Financial income for the year ended December 318 20ere EUR 0.0 million, or 8%, higher at
EUR 0.5 million compared to EUR 0.5 million in 204@d consequently remained relatively stable.

In 2017, financial income decreased by EUR O.liom)l or 12%, to EUR 0.5 million from

EUR 0.5 million in 2016. This decrease was prinyagile to lower interest rates, the effect of which
was partly offset by higher cash and cash equitslesid in 2017.
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Financial expenses

Financial expenses for the year ended Decembe2@B were EUR 0.1 million, or 17.4%, lower at
EUR 0.4 million compared to EUR 0.5 million in 201Fhis decrease was primarily attributable to
lower outstanding liabilities (on average in 20b8npared to 2017) to banks.

In 2017, financial expenses decreased by EUR di®mi or 34%, to EUR 0.5 million from
EUR 0.8 million in 2016. This decrease was prinyadue to lower interest rates and decreasing
financial liabilities to banks.

Other financial results

Other financial results for the year ended Decer8iei2018 were EUR 0.1 million, or 86.9%, lower
at EUR 0.0 million compared to EUR 0.1 million i6827. This decrease was primarily attributable to
extraordinary expenses for the disposal of findrasaets in 2017.

In 2017, other financial results were negativeha amount of EUR 0.1 million, while there was no

other financial result in 2016. This developmenswlae to the impairment of goodwill resulting from

the initial consolidation of AIRNAV Technology Seces Inc. and expenses for the disposal of
financial assets.

Income from associated companies

Income from associated companies for the year emsEmbmber 31, 2018 was EUR 0.1 million or
37.5% higher at EUR 0.2 million compared to EUR@iion in 2017. This increase was primarily
attributable to higher profit attributable to theoGp from its participations in GroupEAD Europe
S.L., Mission Embedded GmbH and AIRNAV Technology\gces Inc.

In 2017, income from associated companies incredsgdEUR 0.1 million, or 160.6%, to
EUR 0.2 million from EUR 0.1 million in 2016. Thidevelopment primarily related to dividend
payments received from GroupEAD Europe S.L.

Income taxes

Income taxes for the year ended December 31, 2048 BMUR 0.4 million or 10.6% higher at
EUR 4.1 million compared to EUR 3.7 million in 201¥his increase was primarily attributable to
higher profit before tax as the effective tax ragain remained stable at 25%.

In 2017, profit before tax increased by EUR O.7ioml, or 22.3%, to EUR 3.7 million from
EUR 3.0 million in 2016. This increase was primadue to higher profit before tax as the effective
tax rate remained stable at 25%.

Period-by-period comparison for the ATM business dmain

Results for the ATM business domain for the finaatiyears ended December 31, 2018, 2017 and
2016

2018 % Change 2017 % Change 2016
(in EUR million, except percentages)
(audited, except percentages and as otherwise indied)

REVENUES ...t 202.5 11.0% 182.4 18.6% 153.8
Change in inventories of finished goods and work in

PrOGIESS ...ttt e e e e e e e e e e e e e 0.4 n.a. n.a. n.a. n.a.
Other operating iINCOMEe...........ccuveiiiiicmmm e 4.9 42.7% 34 -34.6% 5.2
Own work capitaliSed..........c.eeveeiiiiiiimmmmmiieeee e 0.0 n.a. 0.0 -100% 0.1
Total operating performance ..........c.ccccoveeenieeeciineene 207.8 11.8% 185.8 16.8% 159.1
Earnings before interests and taxes (EBIT)................. 11.8 61.2% 7.4 n.a. n.a.

(Source: Audited Annual Consolidated Financial Stants and internal data.)
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Revenues

In the ATM business domain, revenues for the yeded December 31, 2018 were EUR 20.1 million
or 11% higher at EUR 202.5 million compared to EL#2.4 million in 2017. This development was,
among other factors, primarily due to projects instkalia as well as the market entry in four new
countries.

In 2017, revenues increased by EUR 28.6 million, 18.6%, to EUR 182.4 million from
EUR 153.8 million in 2016. This development wasmarily driven by the Comsoft Acquisition
carried out in 2016 as the results of FREQUENTISM3®FT GmbH are fully allocated to the ATM
business domain.

Change in inventories of finished goods and worrogress

Change in inventories of finished goods and workrogress for the year ended December 31, 2018
was at EUR 0.4 million. Change in inventories afished goods and work in progress is reported
separately in the Audited Annual Consolidated FomnStatements 2018, while in previous years

such change was included in revenues.

Other operating income

Other operating income in the ATM business domainthe year ended December 31, 2018 was
EUR 1.5 million or 42.7% higher at EUR 4.9 milli@ompared to EUR 3.4 million in 2017, mainly
driven by higher subsidies for research and devedop activities attributable to the ATM business
domain.

In 2017, other operating income, which mainly cetesi of subsidies for research and development
activities, decreased by EUR 1.8 million, or 34.680EUR 3.4 million from EUR 5.2 million in 2016.
This development was primarily driven by the ddaolin research and development activities.
Additionally, the Group’s lower currency exchangang in 2017 compared to 2016 led to a lower
allocation to the ATM business domain.

Own work capitalised

Own work capitalized in the ATM business domain fbe year ended December 31, 2018 was
negligible in 2018 and no own work was capitalize@017.

In 2017, own work capitalized decreased by EURnillion, or 100%, to EUR 0.0 million from
EUR 0.1 million in 2016. This development was priityadriven by a reduced capitalization of own
test and demo systems.

Earnings before interest and taxes (EBIT)
Earnings before interest and taxes (EBIT) for theary ended December 31, 2018 were
EUR 4.4 million, or 61.2%, higher at EUR 11.8 naifii compared to EUR 7.4 million in 2017. This

increase was primarily attributable to higher rexes) which were only partly offset by higher staff
and other expenses. EBIT on a segment level hasaeot reported for 2016.
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Period-by-period comparison for the PST business doain

Results for the PST business domain for each of flmancial years ended December 31, 2018, 2017
and 2016

2018 % Change 2017 % Change 2016
(in EUR million, except percentages)
(audited, except percentages and as otherwise indied)

REVENUES ..o 83.1 -1.5% 84.4 -3.2% 87.1
Change in inventories of finished goods and work in

PIOGIESS ...eveieeieitee e e e sttt e s e e renernr e e e 0.2 n.a. n.a. n.a. n.a.
Other operating iINCOME..........cccoiiuiiiieaimmeiee e 14 -41.5% 2.4 -36.2% 3.7
Own work capitaliSed...........eeeeeiiiiiimmmmmieeee e 0.0 n.a. 0.0 100% 0.0
Total operating performance ............ccoceeeeiiiiieeneenennne 84.7 -2.3% 86.7 -4.6% 90.9
Earnings before interests and taxes (EBIT).................. 3.4 -49.5% 6.8 n.a. n.a.

(Source: Audited Annual Consolidated Financial Stants and internal data.)
Revenues

In the PST business domain, revenues for the yabrdeDecember 31, 2018 were EUR 1.3 million or
1.5% lower at EUR 83.1 million compared to EUR 8aillion in 2017. This development was
primarily driven by late incoming orders and prajdelays.

In 2017, revenues decreased by EUR 2.8 million, 2%, to EUR 84.4 million from
EUR 87.1 million in 2016. This development was piity driven by a decrease in the public safety
business.

Change in inventories of finished goods and wonrogress

Change in inventories of finished goods and workrnogress for the year ended December 31, 2018
was at EUR 0.2 million. Change in inventories aofished goods and work in progress is reported
separately in the Audited Annual Consolidated FingnStatements 2018, while in previous years

such change was included in revenues.

Other operating income

Other operating income in the PST business donmaintHe year ended December 31, 2018 was
EUR 1.0 million or 41.5% lower at EUR 1.4 milliommpared to EUR 2.4 million in 2017, due to
lower subsidies for research and development siesvattributable to the PST business domain.

In 2017, other operating income decreased by EGRnillion, or 36.2%, to EUR 2.4 million from
EUR 3.7 million in 2016. This development was priityadue to lower currency exchange gains on a
Group basis and consequently a lower allocatiosuch gains to the PST business domain as well as
lower income from the reversal of provisions, whighs primarily due to the reversal of a project
provision for a major project in the Arab region4016. These effects were partly offset by higher
subsidies received for research and developmetd.cos

Own work capitalised

No work was capitalized in the PST business dorfairthe years ended December 31, 2018, 2017
and 2016.

Earnings before interest and taxes (EBIT)

Earnings before interest and taxes (EBIT) for theary ended December 31, 2018 were
EUR 3.4 million, or 49.5%, lower at EUR 3.4 milliccompared to EUR 6.8 million in 2017. This
decrease was the result of decreasing revenue$ wahithe same time staff and other expenses
increased compared to 2017. EBIT on a segment legehot been reported for 2016.
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Liguidity and capital resources
Working capital statement

The Issuer is of the opinion that the working calpétvailable to the Group is sufficient for its peat
requirements, that is, for at least 12 months ¥alhg the date of this Prospectus.
Liquidity

As of December 31, 2018, the consolidated balaheetsof the Group showed liabilities to banks in
the amount of EUR 8.2 million. The Group’s unuseaimediately available lines of credit totalled
EUR 53.4 million (thereof EUR 43.7 million commidfeas of December 31, 2018.

Investments

The following table sets forth the Group’s investihsain tangible and intangible assets (irrespedfve
when such investments were cash-effective) inittantial years ended December 31, 2018, 2017 and
2016:

2018 % Change 2017 % Change 2016
(in EUR million, except percentages)
(audited)
Investments in tangible assets ............ceeeeeeiiiiiieeennnns 4.2 3.0% 4.0 -21.0% 5.1
Investments in software and licences.......cccceecerveeenneen. 0.8 25.1% 0.6 -93.8% 10.0

(Source: Audited Annual Consolidated Financial Stagnts and internal data.)

Investments mainly relate to maintenance investme@tnly in 2016 a significant amount of
investments was attributable to the Comsoft Actjoisi

The Group does not report the geographical allonatf investments specifically. However, in terms
of investing entity, the biggest part of investnseist carried out by Frequentis AG (EUR 3.4 million
of total investments of EUR 4.9 million in 2018, EW3.3 million of total investments of
EUR 4.6 million in 2017 and EUR 6.1 million of tbiavestments of EUR 15.1 million (including the
Comsoft Acquisition) in 2016). As of the date oétRrospectus and other than as disclosed under
“Recent Developments”, there are no major investm@m which the Group’s management has
already made firm commitments or which would besm# of the Group’s ordinary course of
business.

Cash flow
Year ended December 31,
2018 2017 2016
(in EUR million)
(audited)

Profit before tax ... 15.9 14.4 12.2
Adjustments for non-cash items:
Currency differenCes.......ccccvevveeee i 0.2 -0.9 -0.1
Profit/loss from disposal of assets........couweeeeeeeeiniennn. 0.0 0.0 0.2
Depreciation of property, plant and equipment and
amortisation of intangible assets ..........cccceeeeeeeiiiiieneenn. 6.0 5.8 5.3
Income from associated companies..........coeeccevveeeeenee -0.2 -0.2 -0.1
Other non-cash iNCOME/EXPENSES ...........oceeeeeeeeeeeeeennnn. 0.0 n.a. n.a.
Changes in assets and liabilities:
Changes in inventories, trade accounts receivatile a
other assets not related to investing or finaneictiyities .. -17.0 -3.5 3.6
Change in ProViSIONS .......c.ceveiiieiiiie e -5.6 0.6 2.6
Changes in trade accounts payable and other tiabihot
related to investing or financing activitieS .cu.................. 9.0 5.2 19.7
Net interest income 0.2 0.1 0.6
Interest paid ............... -0.4 -0.5 -1.1
INtErest reCeIVed..........uvviiiiiiiiee e 0.2 0.4 0.5
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Year ended December 31,

2018 2017 2016
(in EUR million)
(audited)

Dividends reCeived ...........ccocvvveverieeeeeeeeeeeeeeenenen e 0.2 0.19 n.a.
INCOME taxXes PAId .......cccuviiriiiiriiie e -3.9 -4.9 -4.5
Net cash flow from operating activities .........m..cc.co....... 46 16.7® 38.8
Cash inflows from intangible assets, property, péam
EQUIPMENT 1.iiiiiiiii ettt s mmeee e e e e e e e e e e e nes 0.1 0.1 0.2
Cash inflows from securities and equity investments.... 0.9 0.3 0.0
Cash outflows from intangible assets, propertynipand
EQUIPMENT 1.ttt mmre e -4.8 -4.7 -16.0
Cash outflows from securities and equity investrsent.... -0.6 -0.1 0.0
Cash outflows for the acquisition of associated ganfes.. 0.0 0.0 0.0
Net cash flow from investing activities ........ccc..ccccoeeueee -4.4 -4.4 -15.8
DivVidends reCEIVEd ............ccorvrvevrimmmenerevsiereisseseeenenns n.a. n.a® 0.0
Dividends paid (to owner).............cccceueereeeeeeeieeeeeeeennas 4:1 -1.49 -1.7
Dividends paid to non-controlling interests.. .. -0.5 -1.09 n.a
Payments from non-controlling interests.....mmm..eeerenen. 0.0 0.7 0.0
Cash inflows from loans and other financing................. 13.7 5.0 9.5
Cash outflows for repayment of loans and othemfoirag .. -13.0 -6.9% -0.1
Net cash flow from financing activities.........cc....c..c........ -14.2 -3.79 7.7
Change in cash and cash equivalents: .......o.eeeree...
Net cash flow from operating activities.........cov........ 4.6 16.79 38.8
Net cash flow from investing activities -4.4 -4.4 -15.8
Net cash flow from financing activities -14.2 -3.7@ 7.7
Cash-flow related change in cash and cash equigalen.. -14.1 8.6 30.8
Cash and cash equivalents as at January 1...... . 71.7 69.1 38.3
Non-cash change in cash and cash equivalents -180 0.0 0.0
Currency differences........cccccvveeeiiiiveeeecesiennnn. -0.1 0.0 0.0
Valuation allowancCe ...........cceeeeeieuermmmmeeeeeesinees -0.0 0.0 0.0
Cash and cash equivalents as at December 31............ 45.5 77.7 69.1

(Source: Audited Annual Consolidated Financial Stants and internal data.)

@ Dividends paid (to owners) in the financial yeansed December 31, 2018 and 2017 relates to dividpaid to
owners only as dividends paid to non-controllintgiests are reported separately. In the finan@al ynded
December 31, 2016 it relates to overall dividenaisl [fto owners and non-controlling interests).

@ The non-cash change in cash and cash equivale®@s®Rf18.0 million results from a change in the s of
some fixed-term deposits. As at 31 December 200&set were still earmarked for operational liquidity
management and mainly originated from advances forajor project. During 2018, it became clear that
cash outflows for the performance of this projeerevfar lower than had originally been calculatén EBIT
margin from this project increased significantly)daa substantial portion of the advances receivede w
therefore no longer required to cover operationalcgsses and were therefore available for investmen
Consequently, these fixed-term deposits were nodompntained in cash and cash equivalents as at 31
December 2018.

® In the Audited Annual Consolidated Financial Statata 2018 dividends received were regrouped from ne
cash flow from financing activities to net cashwilfrom operating activities. This change was alfected for
dividends received in the amount of EUR 0.1 milliarthe financial year 2017. Therefore, net caskvffrom
financing activities and net cash flow from opergtactivities deviate from the figures includedhe Audited
Annual Consolidated Financial Statements 2017. Tlaege was not effected for the financial year 2016.

@ In the Audited Annual Consolidated Financial Statetse018 dividends paid to non-controlling intesesere
reported separately. This change was also effdotedividends paid in the financial year 2017. Tfere,
dividends paid (to owners and non-controlling iagts) deviate from the figures included in the AediiAnnual
(Cl:)onsolidated Financial Statements 2017. The charmgenet effected for the financial year 2016 (sexrfote

above).

® In the Audited Annual Consolidated Financial Statetse€018 cash inflow from loans and cash outflomtfie
repayment of loans, each for the financial year72@dere increased by EUR 5.0 million, which relatedhort-
term financings which were repaid before the badastreet date. Therefore, both items deviate franfigures
included in the Audited Annual Consolidated Finah&8tatements 2017.

Net cash flow from operating activities

In 2018, net cash flow from operating activities sw&UR 12.1 million or 72.7% lower at
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EUR 4.6 million compared to EUR 16.7 million in 201This development was primarily driven by
higher trade accounts receivable as customersvefraleprojects paid after the balance sheet date,
higher inventories and particularly higher contrassets from contracts with customers. In general,
the reduction in net cash flow from operating at#és is due to ordinary fluctuations in the Graup’
project driven business. As a result of traditibndligh client milestone acceptances in the fourth
quarter, the amount invoiced by the Group and theumt of invoices paid by its clients until the
balance sheet date is subject to significant flatodms, which normally flatten out in the first mbs

of the following year.

In 2017, net cash flow from operating activitiesm@ased by EUR 22.2 million, to EUR 16.7 million
compared to EUR 38.8 million in 2016. This devele@pmtnwas due to an extraordinarily high increase
of customer advances in 2016. This increase iromest advances in 2016 was attributable to a large
project in the Commonwealth of Independent Stasggon which required the customer to make
significant down payments in 2016 and to a lesstamng also in 2017.

Net Cash flow from investing activities

In 2018, net cash outflow from investing activitigas EUR 4.4 million compared to EUR 4.4 million
in 2017. In both periods there were no extraorginavestments and investments mainly related to
maintenance investments.

In 2017, net cash outflow from investing activit@ecreased by EUR 11.4 million, to EUR 4.4 million
compared to EUR 15.8 million in 2016. This devel@mtnwas due to the Comsoft Acquisition carried
out in 2016.

Net Cash flow from financing activities

In 2018, net cash outflow from financing activitigas EUR 10.6 million or more than 100% higher at
EUR 14.2 million compared to EUR 3.7 million in 201This development was primarily due to a
special dividend payment in 2018 as a result of ctvhdividend payments increased from
EUR 1.4 million in 2017 to EUR 14.4 million in 2018

In 2017, net cash outflow from financing activitias EUR 3.7 million compared to a positive cash
flow from financing activities of EUR 7.7 milliomi2016. Cash outflow from financing activities in

2017 was primarily related to dividend payments #émel repayment of loans in the amount of
1.9 million while in 2016 a loan was taken outhe @mount of EUR 9.5 million.

Debt
Liabilities to banks and other financial instituti®

As of December 31, 2018, the Group’s total lial@itto banks and other financial institutions tethl
EUR 8.2 million.

As of December 31, 2018, 79.7% or EUR 6.5 millidrtle financial liabilities had a term of more
than five years; the remaining 20.3% or EUR 1.7iomlwere due in less than one year.

Description of the Group’s main financing contraassof December 31, 2018
Long-term loan

In connection with the Comsoft Acquisition in 20EH8equentis has entered into a EUR 10.0 million
long-term financing arrangement with Raiffeisen Bdnternational AG and Raiffeisenlandesbank
Niedertsterreich-Wien AG as lenders. With a finatunity in 2026 and a repayment in 20 equal
semi-annual instalments EUR 7.5 million were ountdilag as of December 31, 2018 (EUR 7.5 million
as of December 31, 2017 as the repayment due i 2@E already made in 2017). The facility
agreement provides for an adjustment of the origimargin (1.0%) in case of a deterioration of (i)
income cash flow (calculated as defined in the ement) as a percentage of total assets and (ii) the
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equity ratio. If any of these ratios decreases uadmertain threshold (2.0% in case of the incoashc
flow / total assets ratio and 20.0% in case ofdhuity ratio), the loan may also be declared duk an
payable. Additionally, the loan agreement also amst restrictions on the disposal of assets and a
negative pledge covenant.

The Group does not have any other long-term fimgnarrangements outstanding.
Cash credit lines

Frequentis has entered into several (revolvingllitifacilities, with total credit lines amounting t
EUR 53.4 million as of December 31, 2018 (EUR 5&idion as of December 31, 2017). As of
December 31, 2018, these credit lines were utilised the amount of EUR 0.0 million
(EUR 0.0 million as of December 31, 2017). The fdwt credit lines were not utilised is due to
relatively high amounts of cash held by Frequentisanks.

Guarantee credit lines

Frequentis regularly makes use of guarantee dirdg as various forms of guarantees are required i
connection with tender proceedings and projects. this purpose Frequentis has entered into a
number of guarantee credit agreements, with totabrantee credit lines amounting to

EUR 85.6 million as of December 31, 2018 (EUR 8&ilion as of December 31, 2017). Thereof,

guarantee credit lines in the amount of EUR 33l8oni were utilised as of December 31, 2018

(EUR 37.0 million as of December 31, 2017).

Other liabilities
Other liabilities are exclusively due to third pestand comprise primarily (i) deferred revenues (t
the extent down payments received from customeasseskcosts incurred by the Group), (ii) advances

received in connection with grants and subsidiesedkas (iii) subsidies received in the form odis.

The following table shows the nominal value of othabilities included in the Group’s consolidated
balance sheet as of December 31, 2018:

Total Remaining term
Up to 1 year 2 to 5 years Over 5 years
(in EUR million)
(audited)

Loans in connection with grants and subsidiesdeearch
and developmMEeNt ..........oiiiiiiieeeees e 2.6 0.0 2.6 0.0
Accruals for holidays not yet taken .........ccceceveveieiiicennn. 3.4 3.4 0.0 0.0
Negative fair values of cash flow hedges and MTM
VAIUALION ..ot 10 1.0 0.0 0.0
Advances received in connection with grants andisigs.. 0.6 0.6 0.0 0.0
Accruals for consultancy costs 0.5 0.5 0.0 0.0
Accruals for overtime...................... 0.3 0.3 0.0 0.0
OENET .t e 4.0 3.1 0.9 0.0
Other liabilities...........cooeiiiiiiir e 12.3 8.8 35 0.0

(Source: Audited Annual Consolidated Financial Stagnts 2018.)
Provisions
General
The calculation of provisions for severance paysieag well as the calculation of provisions for

pensions requires certain assumptions, particulaitly regard to assumed interest rates, to be made
by the Company. The respective considerations alutilations are set forth below.
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Provisions for severance payments

The provisions for severance payments, which im@@afrom EUR 12.2 million in 2016 and
EUR 12.0 million in 2017 to EUR 12.9 million in 281relate exclusively to employees who joined
Austrian Group entities before December 31, 20Q@2bse there was a switch from defined benefit to
defined contribution payments on January 1, 20@2tdwa change in Austrian law.

Employees who joined the Group before DecembeB02 have claims to receive one-off severance
payments, which may arise due to termination byetheloyer, unjustified dismissal by the employer,
termination of the employment contract by mutuatsamt, retirement or death of the employee. The
level of the severance payment depends on the nuotbgears of service with the respective
employer and the remuneration applicable whenitiq@@yee leaves the respective employer.

Pension obligations

Provisions for pension obligations relate to dafitenefit obligations, which the Group has in place
only to a limited extent. Therefore, the respecpvevisions are considerably lower than provisions
for severance payments.

The following table sets forth the details on thadcualation of required provisions for pension
obligations:

Year ended December 31,

2018 2017 2016
(in EUR million)
(audited)

INEEIESE FALE ...eeiiiiiec ettt 2.0% 1.85% 1.85%
REtIrEMENT A0 ...eei i e e 60/65 years 60/65 years 60/65 years
Present value of the pension benefit obligations
(DBO) as at JANUAIY L........ceeeieuereres s veeeeeesnneaneaesnnnens 5.0 4.9 4.1
Fair value of plan assets................ -4.4 -4.3 -4.1
+ Provisions/credit as at January 1 0.6 0.6 -0.0
TOtal ChANGE ..vvvee et mm e e s -0.4 0.0 0.6
+ Provisions/credit as at December 31........ccceeeeiiiiiinenn 0.2 0.6 0.6
Provisions as at December 31:
Present value of the pension benefit obligation@B8........ 2.6 5.0 49
Fair value of plan assets..........cccooiveeeccmieeec e -2.4 -4.4 -4.3
+ Provisions/credit as at December 31........cccceeeeiiiiiieenn 0.2 0.6 0.6

(Source: Audited Annual Consolidated Financial Stants and internal data.)
Contingent liabilities
The Group does not report contingent liabilitiest & not aware of any such off-balance liabibtie
Risk management

In carrying out its business, the Group is expased variety of risks, particularly operating risks
(inherent in project business), foreign currencsk ricredit risk, market risk and liquidity risk.
Therefore, the Group has implemented a risk managemsystem, which is based on an internal
control system (ICS) and seeks to minimise poterdverse effects on the Group’s financial
performance. For a discussion of these risks, plsag the notes to the respective Audited Annual
Consolidated Financial Statements.
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Recent Developments

The Company currently considers to acquire a pesvid products used in air traffic control soluon
which would be complementary to and thus supplerfReaquentis’ products and services and extend
the Group’s value chain. The target company istemtén the European Economic Are&EA”) and

fits into the Group’s acquisition strategy to bugtites with less than approximately 10% of the
Group’s own revenues. If agreement on purchasee paied further details can be reached, the
transaction could be signed still in the secondtgua?019.

The development of sales and order-intake in 201D the date of this Prospectus has been in line
with the Company’s planning and expectations.
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BUSINESS
Overview

The Frequentis Group is a globally operating prewidf communication and information solutions
control centres that perform safety-critical tagkeequentis control centre solutions are used én th
areas of Air Traffic Management (civil and militagjr traffic control), public safety (police, fire
brigades, emergency medical services), public pamgrailways) and maritime (coast guard, port
authorities).

“Control Centre” is a generic term describing comohaand control facilities responsible for the
operational management and coordination of worlkfl@and processes. This includes the observation
and analysis of a given situation, the collectiord aeceipt of information, the evaluation and
interpretation of such information, and, where iegply the decision on as well as the planning and
initiation of (counter-)actions, such as the mdailion, coordination, support and observation sk$a
and service forces with the objective to optimizeestain flow of processes or to (re-)establish the
desired status for a specific situation. Controhi@ss and similar facilities can be found in vasou
fields; Frequentis, however, only addresses thilyigpecialized niche of Control Centres operating
in safety-critical environments. The purpose ofsthenission-critical Control Centres is not just to
coordinate standard day-to-day activities, butrtheme responsibility is to ensure and to supjoet
proper operation of safety-critical processes angrdtect individuals and goods from harm or injury
As a consequence of their mission-critical purptise,components deployed in safety-critical Control
Centres must meet strict requirements, especialtyh wespect to accuracy, usability, velocity,
reliability, availability and failure safety. Exames of mission-critical Control Centres include air
traffic control centres, military command centrpsjice, fire brigades and ambulance dispatch and
control centres, railway control centres as wethagal communications and harbour control centres.

Founded in 1947 with its initial core competenceraice communication systems for civil air traffic
control, the Company since then further diversified portfolio and now offers a broad range of
technical systems and solutions for various indesstr

Frequentis operates in specialised segments of gthbal markets for transport and safety
infrastructure: Its customers are public auth@itied organisations and companies with safetycatiti
tasks. The Company reports its segment resultsilmasenvo strategic business domains: The business
domain Air Traffic Management , comprising the Imesis units civil ATM (its main customers are air
traffic control organisations and airports) andetek (its main customers are military air traffic
controls and homeland security organisations), el & Public Safety & Transport comprising the
business units public safety (its main customeesfme brigades, police and ambulance services),
public transport (its main customers are railwagamisations) and the maritime business-unit (its
main customers are coastguards, port operatordndanttd waterway authorities). Frequentis’ total
operating performance 2018 breaks down to EUR 2®il®n for the business domain ATM and
EUR 84.7 million for the business domain PST.

The Frequentis Group is headquartered in Viennh witentral management allowing swift group-
wide implementation of organisational and strudtatenges. Frequentis AG is the lead company and
the largest company in the Frequentis Group. Fraitgi&G is the (direct or indirect) parent company
to the companies within the Frequentis Group andshmost of Frequentis Group’s IP rights. In
addition, Frequentis performs several administeasivpport functions for its subsidiaries and presid
financing services to some subsidiaries. As of Démr 31, 2018, the Frequentis Group had 1,843
employees (thereof 990 employed at Frequentis A@nna). Together with a network of 27
consolidated subsidiaries and local sales reprathess in more than 50 countries, the Group serves
over 500 customers in about 140 countries worldwide
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The following (simplified) chart shows subsidiari@s which the Company holds (directly or

indirectly) a share of 20% or more, grouped intbssdiaries with a focus on regional sales and
operations, on the development of software and ymtpdand on the provisions of services and
solutions:

Regional sales & operations Software & products Services & solutions
100% | FREQUENTIS Deutschland Gm 100%| by TS GmbH, Vienna 100% | CNS-Solutions & Support GmbH,
Vienna
100% EREQUENTIS do Brasil Ltd&) 100%! EREQUENTIS Romania SRL
' 100% | FREQUENTIS COMSOFT
GmbH, Karlsruhe
100% | FREQUENTIS (CANADA) 100%| FREQUENTIS Slovakia s.r.0.

Limited

100% | FREQUENTIS Solutions s.r.o.,

Lo _ 100ss| FREQUENTIS Czech Republic Bratislava
2 FREQUENTIS Australasia Pty. | S.I.0

100%

FREQUENTIS California Inc.

100% FREQUENTIS France SARL 51% (E;Ir_r'?bf—ﬁ) Leitstellentechnik

80% | Sexcure Service Provision GmbH,
Leipzig

100% | FREQUENTIS Norway AS

51% | TEAM Communication

100% | FREQUENTIS (Shanghai) Co. | Technology Mgt. GmbH, Vienng
% . 51% | ..
100% EREQUENTIS Singapore Pte. L{d. Systems Interface Ltd., UK
100% — 70% | FREQUENTIS DFS
FREQUENTIS (UK) Limited AEROSENSE Gmb
100% 100%
FREQUENTIS USA Inc. FREQUENTIS DEFENSE, In¢)

100% | FREQUENTIS Middle East U
Limited® 100% BlyeCall Systems GmbH

100% |FREQUENTIS Saudi Arabia
Ltd.®

(Source: Internal data.)

@ (Partially) held via a holding entity.
Market overview and competitive landscape

Market segmentation. The Group operates in highly specialised segmefitse global markets for
transport and security-infrastructure. As an irtidional provider of communications and information
systems for command centres with safety-criticgk$aFrequentis develops and sells custom-tailored
control centre solutions in the areas of ATM (favilcand military air traffic control, AIM, air
defence) and PST (for police, fire brigades, emergenedical services, shipping and railways).
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Overall market volume. The Company estimated in a strategic review pro@s/ the total
addressable market for safety-critical control ceisblutions at a volume EUR 13.1 billion per year
with an annual growth rate of approximately 3-6%it Of this market, the Group currently penetrates
a fraction with an annual volume of approximatelyRE2.0 billion. In 2017, the Group generated a
total operating performance of EUR 274.5 millionrresponding to a market share of approximately
12-13%.

Geographic market segmentationThe detailed market breakdown by order intake mey over

the years due to the acquisition of large scaldraots. As a general rule, however, the regional
breakdown shows the continued importance of thei®soEuropean home market. In 2018, Europe
accounted for 55.2% of the Group’s total annuakoidtake, while the Americas contributed some
16.9%. Approximately 11.2% of the total order irg2018 were generated in Asia and approximately
16.4% in Australia/Pacific and, while Africa accteah for a fraction of approximately 0.3%. This
breakdown is partly also due to different regioftaus areas in the various market segments. The
Group serves the global market in the ATM civil andritime business units, whereas activities in the
defence business unit are focused on Europe anty$#e Public safety concentrates on Western
Europe (German-speaking areas, Norway and Greda&ifti while public transport focuses on
Europe.

Market dynamics. One dominant parameter of the 21st century isb#ing shaped by the
characteristics of a mobile and globalised soci€he Group believes that increasing mobility and
globalisation create particular safety risks anddse and lead to stronger efforts to master these n
safety challenges. In the understanding of the @rthis generates increased need and willingness to
invest into safety-critical areas. At the same tithe Company senses a sustained demand for cost
reductions and efficiency gains by introducing nradiechnologies to optimise command centres in
the traffic and public safety areas. As a consecgietihe Group believes that the markets currently
addressed will show continued growth, driven, amathigrs, by the following aspects:

. Mobility: Increased mobility leads to capacity bettecks in air traffic and increasing pressure
to enhance efficiencgnd to a growing importance of rail transport anigsing.

. Technology: New technologies (e.g. social mediagIterm evolution LTE"), or drones) are
of relevance for control centres, and lead to nperating concepts (e.g. remote operation).

. A rising need for safety and security due to attaisks and threats.

Competitive landscape.The markets served by the Group constitute highbrcialized segments of
global markets and are characterized in the firstance by their mission-critical and safety-retdva
nature. This implies strict requirements for sezsiand supplies with respect to technology, busines
processes and service quality. Due to these speeifuirements, new competitors face high barriers
to market entry. Given the mission-critical andesafelevant nature of the market niches addressed
by the Company, the Company usually finds itsetfinaompetition with providers of “commercial”
and “industry-standard” communications and infoioraequipment. The Groups competitors include
large global players such as Harris, Thales, Saalaiorola, as well as comparably small niche
providers, such as Comsuisse, Kappacher or Sitte Group observes that global players often
address the overall transportation and/or secumtystry markets, but rather do not place a pdeicu
focus on the comparably low-volume market segmémtehich the Group operates. The Group
believes, that — compared to these global playeitsis-lean enough to respond rapidly to market
changes and to penetrate specialist market segnfemizller niche providers (mostly with annual
revenues of less than EUR 100 million) with a leditportfolio, are often focused on certain regions
and/or market segments only. The Group believesitha currently the only specialist mid-sized
player with a global presence that is able to mleda wide range of control centre solutions tocatr
number of customer segments (civil and military @affic management, public safety, public
transport and maritime).
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Competitive position

The Group believes that it benefits from a numidfecampetitive strengths that place it amongst the
leading suppliers of communication and informatsmtutions for mission critical applications. In the
Group’s understanding the following strengths dmtiish the Frequentis Group from its competitors
and provide it with competitive advantages in trerkats in which it operates:

. High innovative capacity. The Group believes that it is characterized byabhove-average
ability to innovate. Frequentis consistently sceeéor new technological trends and, where
possible and appropriate, quickly integrates nesfartelogies into its control centre solutions
for safety-critical operations. On a regular basigquentis participates in (EU) innovation
projects and seconds its (technology) expertsanstregional initiatives and standardisation
bodies such as NG911, EENA or EUROCAE (for a maited description of some of these
initiatives see Research and Development, Patents and Licences-atRles® Developmeri}.

In 2018, the Frequentis Group has spent some 1400%s revenues on research &
development.

. Worldwide presence: Over the last years, the Frequentis Group has bpila global sales
network comprising subsidiaries, regional officesl ssales representatives in more than 50
countries. The global presence allows the Grougdsely monitor local markets for upcoming
tenders and project opportunities and to serve rtiae 500 customers in almost 140 countries
worldwide.

. Long-term Customer Relations: The Frequentis Group places particular focus cstotoer
satisfaction and strives for long-term co-operatigth its clients. The Group believes that it has
a comprehensive understanding for the demandss afustomers and a thorough know-how
relating to the customers’ safety-critical openasioThe Group believes that its domain know-
how and awareness for the requirements of safétgaitrsystems are valued by its customers.

. Management and staff with proven track record The Group believes that it has a
characteristic corporate culture, and that thigpe@te culture supports the Group’s ability to
both, acquire and retain an — in the Group’s ass®ss — excellent workforce. Currently
approximately one third of the Frequentis’ staffeimployed in R&D, and a further third in
project management. Frequentis’ staff is traine@lteays consider, and to act in accordance
with, the responsibility that comes with the Graupoperations in the safety-critical
environment. The Group encourages its staff t@volits slogan “Together for a Safer World”;
the Group believes that this mindset has signiflgacontributed to the Groups’ consistent
profitable growth for the last 30 years.

Vision and business strategy

With, according to own calculations, market sharesp to 30% and more, Frequentis regards itself as
world market leader e.g. for air traffic controlnemunication, aeronautical message handling and
aeronautical information management in ATM civil wsll as for dispatcher terminals in public
transport based on global system for mobile raigaynmunication (GSM-R”). The vision is to
build a most comprehensive product portfolio fofeacritical control centres and to achieve a
leading market position with all products withiratiportfolio. The Group pursues its vision “Number
One in Control Centre Solutions” by a broad sedtadtegic measures, including:

Utilisation of the global (sales) networkfor regional expansion and further market penieinan all
business domains and business units. While somedsssunits have been operating globally since
years (in 2018, 140 countries with Frequentis AThd &40 with defence systems), the regional
coverage of other units is still focused on speafieas (in 2018, 22 countries with Frequentisipubl
safety, 28 with public transport and 28 with manii systems). The Group pursues the strategy to
efficiently use the existing global network for sleeunits’ regional diversification into currently
underpenetrated countries with growth potential.
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Extension of the product and service portfoliothrough inhouse development and strategic
acquisitions. To support its vision and strategionties, Frequentis applies a capability drivanyb
and build approach. The Group plans to achievetiaddi volume through complementary products
to round off its existing portfolio, through accdesstrategy relevant resources, e.g. domain-eigpert
and to achieve further market access and locakpoesin underpenetrated focus regions. Acquisition
criteria are — amongst others — a sound and saslaimusiness model, an experienced management
team and a relevant market footprint. Based orGitoeip’s innovation process, further organic growth
should be achieved by developing components conguitary to the existing product and service
portfolio for safety-critical control centre solatis. The Group plans to accompany and to accelerate
its organic growth by selective acquisitions to ament the product and service portfolio, to
establish local presence in focus markets andde its market share.

Expansion and utilisation of the installed baseThe Group implements approximately 400 projects
per year and has installed control centre solutigitis more than 25,000 working positions with its

customers in around 140 countries. Each systemsdallied opens up the opportunity for (long-term)
service contracts and for follow-up orders, resgltin a steady flow of business with existing

customers. Currently, on average the Group gersergiproximately 90% of its total annual order
intake with existing customers, approximately 40%ite business volume from installed base
business, and expands its customers’ base by itaggtte acquisition of approximately 15 new

customers per year.

Control centre solutions

Civil Air Traffic . . ”
Management Defence Public Safety Public Transport Maritime
- Civil air traffic - Military air traffic - Fire departments - Railway operators - Coast guards
control control - Police departments - Port operators
- Airports - Homeland Security =~ - Emergency teams - Inland waterways

Organisations

Safety-critical control centres comprise variousnponents: A tactical situation tool displays the
current situation, showing the position of the objeto be controlled (e.g. aircrafts, ships, emecye
services) and the operational environment. It igpamented by relevant background information
such as maps, floor plans, weather data and hdasad Based on the information available, operators
take decisions on coordinating traffic or the dgpient of emergency services. Planning and
management tools assist them in this task, e.gtretec flight strips for civil and military ATM,
emergency and incident management systems forawibw aeronautical information databases for air
traffic, and are used to document the decisionsrtakoice and data communication is the backbone
of operational control. All external informationcgaqueries are channelled to the control centreadind
instructions from the control centre are transrdittéa the network to the relevant objects. Voice
communication connects operators to the operatigitahtion while data communication links
external sensors to the control centre via netwtwkgenerate situation reports. Further components
include back-up systems, operational managemenvaa, (voice) recording systems, mobile data
solutions, call, data and information managemetitisms, and video surveillance systems. New
technologies such as, most recently, LTE or thegiation of social media or drone videos
complement control centres if relevant for safeifieal communication and are an important growth
driver.

Air Traffic Management
The ATM business domain comprises the ATM civik{uding aeronautical information management

(“AIM ), aeronautical message handling servicdgMHS”) and surveillance) as well as the defence
business unit. Mission and purpose of ATM is tousedhe safe and efficient movement of aircrafts.
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ATM comprises all functions and services of airgpatanagement, air traffic flow management and
air traffic services, including air traffic contr¢IATC”) services.

ATM main customers are civil and military air triaffcontrol organisations, airports and homeland
security authorities. These organisations are resple for managing air traffic in their national
airspaces or share responsibility for overall namiy and coordination tasks.

ATM civil : Frequentis estimates the annual volume of theently addressed market in ATM civil at
approximately EUR 975 million and assumes a grawath of approximately 5% for this market. The
Group estimates to hold a market world share ofapmately 12-16%.

Usually, civil ATM and ATC are provided by organiigas designated and empowered by a state to
render such services in the respective nationgpadae. As a consequence, generally, there is vihe Ci
air traffic control provider in each country, magtwhich are state-owned. The ATM and ATC market
is a mature global market, widely following intetioaally harmonized and consistent global
standards issued by international authorities arghrosations. Frequentis serves and delivers its
control centre solutions to civil air traffic coatrorganisations and air navigation service prodde
increasingly also to airport authorities and aétirall over the world.

In civil ATM, voice communicationand data solutions for airlines and airports axviged. The
safety-critical communication services enable bgtbund-ground and air-ground communication.
Strongly focusing on innovation, the Company sthite offer voice over internet protocoMBIP”)
communication solutions. VolP radio network is atlg used by more than 25,000 air traffic
controllers. The Company also offers complete ndtwgolutions with a special architecture, allowing
an application-aware network with traffic managetrtgased on the service quality. The network has
to be resilient to multiple simultaneous failuresl ainpredictable anomalies.

Furthermore, Frequentis offers remetdual tower solutions which support the controller to safely
operate an airport by providing the needed sitnatiawareness through a variety of information, e.g
from local sensors, including visual and infraregimeras and surveillance solutions based on
conventional radar. One flagship project is ther@digken remote airport, managing approximately
15,000 traffic movements per year, which is conegdb the remote tower centre in Leipzig, more
than 400km away. Frequentis also providéstraffic control tower solutions to more than 100
airports globally, comprehensive communication andomation solutions that are both highly
integrated and modular, enabling airports of amg $0 order from a targeted upgrade through to the
replacement of their entire tower system.

Surveillanceis another important part of ATM. Optimised sulhagice infrastructure allows routes to
be brought closer together, resulting in an inereat capacity. The Frequentis Group supplies
innovative surveillance solutions in particular adbgh its subsidiary FREQUENTIS COMSOFT
GmbH, e.g. by providing cost-efficient sensors usedddition to conventional radars without costly
technological investments, or improved position soaegament based on multilateration, i.e. measuring
the difference in distance to two stations at kndecations by broadcast signals at known times.
Furthermore, the Company offers surveillance datdrilution and processing systems which
integrate and interconnect all types of surveiltadata sources and establish a coherent and azcurat
air situation picture and surveillance displayssigieed by controllers for controllers and splitoira
main traffic window (enabling the controllers t@gtfocused on the traffic in the area assigned)to i
and supportive sub-windows.

Furthermore, Frequentis provides AIM support in @dmar concept, fully integrated and with third-
party components to ensure interoperability, whatbws improved management and integration of
all kinds of information, e.g. pilot briefings, dlt plans, meteo data, reporting, geographic
information system components, terrain and obstdata. The components are scalable from small
teams up to solutions for large multinational oigations and are also available as stand-alone
systems, as hub platforms, as hub-services oraafgpcloud environments.
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Message handlingis used by air navigation services providers foe exchange of messages
pertaining to the safety of air navigation. Fredisgehas developed a messaging standard with end-to-
end message security and enhanced functionality asdhe possibility to exchange messages with
attachments to replace the former aeronauticalrtedsage systems of limited size using character-
oriented procedures.

Defence Frequentis estimates the annual volume of theently addressed market in defence at
approximately EUR 330 million and assumes a grawath of approximately 3% for this market. The
Group estimates to hold a world market share ofapmately 12-15%

Analogue to civil air traffic management, the ctask of military ATM is to coordinate the safe and
efficient movement of military aircrafts and to nage the tactical control of military flights. In
addition to the requirements that apply for civilM equipment, military ATM systems must allow
not only failsafe but often also encrypted commatiims between the pilot and the ground station as
well as between different ground units. Furthermanebile equipment is requested that can be used
not only at fixed control centres but that canra@dported to various areas of operations.

Military air defence and air traffic managementpisrformed by military organisations, including
national forces as well as military alliances. kmmatis’ main customers are national air forces,
specifically military air navigation service proeic. Currently, Frequentis focuses mainly on the
fields of voice & data communications and voicesdedcording and has a growing presence in the
tower automation systems and network centric cdipabi segments. Additionally, solutions for
tactical situation awareness are gaining importambe regional focus is currently on Europe and the
United States.

In the military ATM field, products and servicedarkd are similar in nature, but more sophisticated
in detail. E.gmission-critical communication needs secure voice and data exchange based @n fiel
proven technology with 24/7 zero-fail availabiliwhich allow the segregation of signals with
sensitive or classified plaintext information frahose that carry encrypted information. Similathg
needs ofair defence networksgo beyond the classic requirements of an ATM syst®perators,
weapons platforms and other military units needet@hange tactical data securely to allow
coordinated and informed decision making based ast, freliable, usable information and
communication systems. Frequentis also combineuarnetwork technologies from different
providers where some of these networks are statioaad others deployable in a sindigbrid
network backbone

Frequentis’joint forces command products allow scalable, easy-to-use and seculaooation and
sharing across air, land or maritime commands #t bactical and operational levels, in particular
with one common operational picture with visibildgross all forces, a joint command tool with force
tracking and integrated voice communications, andkflow support and incident management. The
integration of civil aviation authorities is podsitas well.

But also other Frequentis products require adaptstio military requirements, such as improved

situational awareness to face more and more clgaigndemands associated e.g. with drone

operations, aeronautical information managemelisexdi within air defence centres which are capable
to identify aircraft in the customers’ area of agg@n and to generate a recognised air picture, and
offer new opportunities, such as remote virtualégogolutions located in secure environments keeping
controllers out of harm’s way.

Public Safety & Transport
The PST business domain comprises the public sgfatyic transport, and maritime business units.
The main customers for public safety are “flashitge-light organisations”, fire and rescue services

police, and emergency medical services, as walu#isorities and organisations that deal with public
safety tasks. The principal customers in the pulttensport business unit include railway
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infrastructure organisations; for maritime it isasbguards and organisations operating canalss,port
and inland waterways.

Public safety: Frequentis estimates the annual volume of theentlyr addressed market in public
safety at approximately EUR 500 million and assumegowth rate of approximately 6.0% for this
market. The Group estimates to hold a world maskate of approximately 10-12%.

Public safety involves the protection of populatioom all manners of significant danger, injury,
damage or harm, including crime, terrorism and rsiisaster, as well as the prevention of the same
This protection is typically provided by emergersgyvice organisations such as police, fire brigades
and ambulance services. The main task of a pusletyscontrol centre is to manage safety operations
to gather and to receive relevant information, valgate and to interpret such information, and to
alarm and to coordinate the responsible emergesrejcss.

Main customers in the public safety business umiiude emergency services (fire, police and
ambulance services) and other organisations arbtigs involved in relevant activities. Due to an
often regionally oriented operational area of pukkfety organisations, public safety control ctr
and processes are to a large degree characteyisgetific regional requirements. In the publicesaf
business unit, Frequentis currently mainly addie$ke voice communication, voice/data recording,
and command and control system business areasrefiienal focus is on the European market,
particularly on Western Europe.

In public safety, Frequentis provides emergencyagamentontrol centre solutionswith a capacity
needed to withstand the demands of a worst-casstdisscenario for rescue services and the police
force, and serves some of the largest and mostri#ntapublic safety institutions in the world.

Frequentis’voice communication systenmsupports several means of voice communication sisch
telephony over ISDN and internet protocol, analognd digital radio systems, as well as air and
coastal radio. The system also supports severatagesy services, allowing the transmission of
location details and images. Furthermore, the sysézords audio signals as well as all meta data,
information provided by the automatic emergencyl egtem for motor vehicles and all other
available information. For example in 2015, the @any’s voice communication solution integrating
analogue and digital radio was used to suppor&hé&ummit at Schloss Elmau, the largest operation
in the history of the Bavarian Police with up tgQ@ emergency services personnel protecting heads
of governments while controlling demonstrations.

The Company provides integratedmmand and control systemwhich support seamless patching
between voice, video and different emergency sergiata standards, designed as a control centre and
complemented on demand by sensors, cameras, vidkalaa analytics, and mobile applications.
Frequentis’ logging system collects and archives phone and radio communicatiehile also
capturing screens. This enables operators andtigas's to get access to this data, which is sbgur
stored by the system, in retrospect. Frequentis sigports thevirtualisation of control centre
operation, i.e. data is presented across multipgtems and multiple agencies in a uniform and
intuitive form to the user, using standard websdlieechnology and enabling key information to be
presented on any mobile device with proper secarithorisation, dissolving the physical bordera of
control room. This helps to reduce costs for orggimns and allows — specifically for special egent
to scale up or down the user clients on demand.

Frequentis’ public safetgritical infrastructure needs to satisfy safety and transparency deménds o
safety centre operators with a flexible, modulaftvgare-based concept meeting the requirements of
small to large industrial fire brigade and rescartml stations. It is based on pure IP commuroceti

of all voice and signalling information, runs ealir on standard hardware on both the server and
client side, enables integration into existing duiire infrastructures (alarm systems, sensors) etc
and provides transparent documentation of all Eees
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Public transport: Frequentis estimates the annual volume of the otlyraddressed market in public
transport at approximately EUR 135 million and asssl a growth rate of approximately 4% for this
market. The Group estimates to hold a world maskate of approximately 15-17%.

In its public transport business unit, Frequentisrently focuses on, and supplies control centre
solutions to, the railway sector. The mission dfway control centres is to guarantee secure and
efficient railway operations, in particular by idihg terrestrial line communications systems
including voice communication facilities and disgahg systems.

Usually, railways control centres are procured aperated by state-owned or private railways
infrastructure providers. Currently, the Compangufges on the European market but also serves non-
European customers who have chosen the GSM-R sthradathe basis for their communication
systems. An increasing demand is created by intiald crisis management solutions. The regional
focus currently is on Europe.

Railways control has developed from individual colkrs at local train stations and signal boxes to
consolidated control centres, enabling controlleased on up-to-date operational data to manage
operational resources, make informed decisions @mdmunicate precisely in every situation.
Frequentis offer®perations communicationmanager (or OCM), a fixed-terminal system platform
for railway controllers which allows an integratiohthe control centre with existing ecosystems, an
implementation with minimal disruption to live sgsts, and facilitates any digital radio network for
unified communication. The system allows rail coliérs to communicate through different mobile
and fixed networks and by this optimises commuracabetween command and control centres, train
drivers, shunting personnel, maintenance staffghimurhood dispatchers and local train stations.
Both, existing communication systems and analogfrastructures can be integrated. Furthermore,
the solution offers voice recording as well as pthanagement tools.

Frequentisincident and crisis management solutiorallows operators in the control centre and staff
onsite to efficiently handle planned events, openal and technical incidents, as well as emergency
and crisis situations of more than 10.000 trairisyd&/hen an incident occurs, the solution navigate
the operator through the resolution process usigagial) automation. The system allows triggering
of defined communication and alerting procedurdse $ystems’ workflow is able to adapt as events
unfold and can display additional data — such ais ttomposition, hazardous goods information or
impact on the daily working timetable — when neeldasled on the incident situation. Furthermore, the
system offers simultaneous editing capabilitiesichviallows the operator to shift workload to sugpor
staff members. Digital telephony, voicemail andentbommunication services can be integrated in the
system. The system also collects and provides fdataisk assessment and internal auditing and
ensures documentation and reporting of incidensatisfy legal requirements

Maritime : Frequentis estimates the annual volume of theently addressed maritime market at
approximately EUR 220 million and assumes a grawath of approximately 3% for this market. The
Group estimates to hold a world market share ofapmately 4-6%.

Control centres in the maritime business unit azaegally responsible for ensuring the safe and
efficient passage of waterborne traffic. This imgs the coordination of and support to maritime
navigation as well as the management of inland muatgs navigation and harbour operations. To
perform these tasks, control centres need to gtesdailsafe communication with ships and provide
central operational coordination should a cridigagion arise. Given this context, they need teinex
relevant data (such as name and position) for shighlocated in their area of responsibility, via a
radio based automatic identification systerl§”). The availability of additional dynamic data,céu

as a ship’s speed and direction, allows controtreeoperators to predict the potential for colligo
and take appropriate action.

Frequentis’ maritime solution thus forms an essérart of global maritime distress and safety
systems (GMDSS’), an internationally agreed-upon set of safetycedures, types of equipment, and
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communication protocols used to increase safetynaske it easier to rescue distressed ships, boats
and aircraft.

Control centres in the maritime business unit aceyred and operated by state-owned as well as by
private organisations, including government mimnéstr coastguard services, river police and customs
authorities, canal owners, waterways and shippinigagities and port authorities.

Frequentis provides mainly voice communication ays, tracking and tracing hardware and
software, sensors and system integration servicegsstomers and is acting globally.

Frequentis offers control centre solutionsrfaritime search and rescueThe first few minutes in an
emergency scenario are critical to the final outeom order to save lives, search and rescue aperat
must extract a clear view of the incident from tingéial uncertainty and then use established
collaborative workflows to take and manage appaipriactions. The system delivers quickly a
concise operational picture and provides contemsitige information and intelligent assistance to
search and rescue operators via intuitive graplusalr interfaces and implements incoming and
outgoing voice and data feeds, enabling the opetatdocus entirely on making timely decisions.
Furthermore, the solution offers the operator frslselected information via social media chantaels
inform or to collaborate with the public.

Frequentis also offers a maritime communicationtesys for coastal surveillance which uses
information based on a sensor layer (inputs froomsources as radar, AlS, which improve safety and
traffic management through the exchange of nawgadind other vessel data, and optical or infrared
devices), a network layer with an integrated baakbaoetwork, and the communication layer, an
integrated platform for all communication technaeésgwhich supports almost infinite voice resources.
The system supports the GMDSS, digital radio, tedeyy and many other voice resources.
Furthermore, the Company offers control centre tsmis for coastal radio and global maritime
distress and safety systems. The solution cantegrated into existing surroundings, can cover imult
side scenarios, including mobile solutions and joles remote control, monitoring and maintenance
capabilities in either one or in as many centreseasied.

Both international sea or inland ports are compbgistics centres with robust infrastructures wath
growing demand for integrating different informatiand communication technologies in one port
communication platform. For port authorities, Frentis offersvessel traffic managemensolutions
which integrate in real time amongst others dadanfradar, AIS, communication radios and from
closed circuit television and can be accessed &oynoperator position, be it local or remote.

Sales organisation and product delivery

Frequentis’ sales organisation is based on anaictien between the regional and the business level
and is accompanied by various sales support fumtiRegional sales units act as regional hubs with
specialized sales teams on a regional level tondxthe global spread. Additionally, the sales
organisation has a domain sales expert for eadhdsssunit who is introduced to the customer during
the sales process as needed.

The Company’s operations are performed via thréss szhannels: The basic sales channel is direct
sales, where Frequentis is the sole supplier onrada parts of the delivery via subcontractors.
Another frequent sales channel is sales via priowractors (Frequentis is subcontractor to a big
international prime contractor) or partners (Fradiseuses a local partner to sign the contract and
delivers substantial parts of the project). Ocazalig, sales are made via consortia, where Freguent
forms a consortium with one or more partners tivdethe project. The sales cycle involves both the
regional sales units and the business units atddes the key phases of identification of and wigni
the client, followed by the product delivery phdserving the client) and the support service phase
gain the client’s loyalty.
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This is achieved in Frequentis’ sales processCiimpany first develops a lead from an initial idea

a concrete opportunity. Following opportunity apgioas first quality gate, this opportunity is fust
developed to a go/no-go decision phase. Followireg lid invest approval as second quality gate
where the decision is made whether it is worth teppre an offer, the offer documentation and
calculation is prepared, taking into account thetigalar technical requirements as well as comnagrci
conditions and delivery capabilities. If the offeas approved (as third quality gate) and submitted
the customer, the contract is negotiated; onceladed, the project will be carried out and delivkre
to the client. It is intended that throughout thisole process the customer’s trust is gained aad th
customer’s needs are fulfilled.

In the project delivery phase, the project managemehich knows the contract, takes over the
project, completes planning and obtains releasthefbudget; once the solution specifications and
design are accepted by the customer, the solutiomanufactured, i.e. purchased, built or developed,
and subsequently integrated and tested. In thewolh on-site integration the project solution is
integrated into the customers’ environment. Intthasition phase the responsibility is handed over
the customer and the internal support service geote established; this formally closes the project
The project is periodically controlled against fen.

History of the Company

The Company was founded in 1947 and began its éssiaperations with its founders Mr. Emanuel
Strunz and Mr. Walther Hamm by constructing a radimsmitting station in Vienna. The Company
started in its future core business area with #heslbpment of solutions for communication between
traffic controllers and pilots. In 1955, it congtted an air traffic control station of Austria &iet
Vienna airport in Schwechat.

In 1981, a fully decentralized voice communicatgystem was implemented in an ATC, the first
technological milestone in this area. In 1983, Blrdach joined and took over the management of the
Company; in 1986 he acquired the Company. In 1898quentis developed a fully digitized voice
communication system for Eurocontrol, the Europeeganisation for the safety of air navigation
(“Eurocontrol”). Due to further successes in Asia and Ameriba, Gompany believes that in 1998 it
became world market leader in the field of voicenomnication systems for civil air traffic control
with a market share of 30% (according to own edtsjaand that it remained in that position since
then.

In 2001, Frequentis together with the Gernfdugsicherung GmbHand the Spaniseropuertos
Espafoles y Navegacion Aéréaow: ENAIRE founded GroupEAD Europe S.L., an aeronautical
information management and navigation service ple@viwhich was awarded the contract for
centralised service provision (Data Operations,inimg and IT) of by Eurocontrol. In 2002, the
Company entered the railway business in the UK @admany. In 2003, the Company entered the
American market with the award of the Federal AvimtAdministration command centre in Herndon,
Virginia. In 2005 The Group implemented a PST sotufor the London metropolitan police. 2008,
Frequentis joined the Single European sky airiraffanagement researctfSESAR’) modernization
programme, It was awarded the largest maritimeeptdn the Company’s history in 2010, a major
renewal of the Canadian coastal radio control syst®vering all three coast guard regions and over
240,000 km of coastline. Most recent milestoneswee voice communication solution to support the
G7 Summit in Germany in 2015 and the implementatiba nationwide IP-based ATM-optimised
network solution for voice and data integration foe Brazilian air traffic control in 2016. For a
further description of the history of the acquaitiof FREQUENTIS COMSOFT GmbH sée-
Significant Subsidiariés
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Research and development, patents and licences
Research & Development

Approximately 75% of the 1,843 FTEs which have vearkor Frequentis Group as at December 31,
2018, were qualified experts (leading also to aticwtural team with employees from 34 different
nations). The Frequentis Group has a distinctiveigoon technology and invests on average 14% of
its annual revenues in R&D to increase its innaatapacity.

This lead to Frequentis becoming an important mentbatandardization bodies such as the Next
generation 9-1-1 (or NG911), an initiative aimeduptiating the 9-1-1 public safety answering point
infrastructure in the U.S. and Canada, the Euromsaergency number association (or EENA), an
NGO with 1,300 members including emergency call treexy international organisations and

academics in 80 countries worldwide, and the Ewnpmrganisation for civil aviation equipment (or

EUROCAE), a non-profit organisation developing ference architecture for a globally harmonised
standard for VolP-based voice communication, whasembers are regulators, manufacturers,
services providers, users (such as airlines apdrs) and academics.

In many cases, corporate initiatives are drivenabgustomer need or a promising technological
concept. Thus, research projects are often aymidertaking with a customer or carried out withia t
framework of an international research programme.

Frequentis is part of international research ptejee.g. concerning the seamless exchange of
information between public safety and security ®ew and their interaction in the event of a crisis
called “Establish a pan-European information sga@nhance security of citizens” (or EPISECC) and
is involved in “SESAR 2020” which focuses on prodand solution-specific research, in particular a
system-wide information management concept for amghmg information in air traffic management
which ensures improved situation awareness andnaftion management.

In addition to the providers of safety relevantvgars, organisations responsible for national cyber
security and cyber crisis management and cybendefare having responsibilities on a national level
by new legal provisions. They are responsible &fedding the infrastructures and for managing €risi
situations in case of an attack with severe coremps. As control room vendor for many different
domains in the physical world, the Company is usisggnowledge to contribute in this area. Together
with selected customers, specialised researchrahubtry partners, the Company focus is on research
of solutions for national cyber crisis managemeam defence. Following attacks on customers’ IT
(however on commercial areas, not on securityealitsystems) and the requirements of the EU
Directive concerning measures for a high commorellexf security of network and information
systems (NIS), Frequentis in November 2017 intreduthe position of a chief security manager to
provide full service to customers.

In 2018, the Group incurred R&D expenses of EUR 3§illion. Thereof EUR 19.4 million relate to
R&D, which was not attributable to order-relatedrkvand the remainder to R&D expenses for order-
related work. The Group received grants and sussiof EUR 5.5 million for R&D-related costs. The
Group’s most important R&D initiatives in 2018 ioded, among others, the migration of data and
voice communication to joint internet protocol netis, the virtual centre concept of the European
research programme for reshaping of air traffict@dnSESAR, and concepts for drone management
with Frequentis technology connecting air traffiamagement and unmanned traffic management.

In 2017, the Group incurred R&D expenses of EURS 4dillion and thereof EUR 22.2 million related
to R&D, which was not attributable to order-relatedrk. The Group received grants and subsidies of
EUR 5.6 million for R&D-related costs. The Groupisost important R&D initiatives in 2017
included, among others, MosaiX, an integrated vaitg data platform for air traffic control, system
wide information management (or SWIM), the newlyeleped concept for exchanging information
in air traffic management, or developing a commanogean information space within the framework
of the European EPISECC research project.
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In 2016, the Group incurred R&D expenses of EUR 4@illion and received grants and subsidies of
EUR 4.9 million for R&D-related costs. The Groupfsost important R&D initiatives in 2016
included, among others, the public safety multiraedollaboration platform 3020 LifeX, the new
service delivery platform for public transport, ati® concept for remote virtual tower in air traffi
control.

Most of the R&D initiatives described above aregderm projects, lasting several financial years,
and some of which are not concluded yet.

Patents and trademarks

The Company and mainly its subsidiary FREQUENTISMSBDFT GmbH are owners of several
intellectual property rights in the form of paterttesdemarks and a design. The patent and trademark
registrations cover various countries worldwide iftyamember states of the EU) and relate to the
services relevant for the business operations aadulnnovations at Frequentis are protected by
patents wherever possible.

The Frequentis Group has obtained more than 2@gasad filed applications for additional patents,
which the Frequentis Group expects to form thesbfasithe patent protection of the technologies and
products developed by the Frequentis Group, asagetiurrent and expected product developments.
Management believes that, where possible and apatepthe main know-how of the Frequentis
Group’s current business is covered and protecyedabents. Frequentis also has one design right
registered for screen displays. The Frequentis noanages its portfolio with the aim of ensuring th
best possible protection for its current and futactvities and technological improvements based on
the Frequentis Group’s patents and patent appitaitit reasonable costs.

The Group also relies on trade secrets and know-tgasticularly if patent protection is not
appropriate or unattainable. The Group’s policy this regard is to conclude confidentiality
agreements with customers, external consultants caaghberation partners, where necessary and
appropriate. These agreements oblige the relewetomer, consultant or cooperation partner not to
disclose the Group’s confidential information toyane.

With great importance for indication-of-origin andgth a quality function, trademarks are an essentia
part of the Company’s business. The Frequentis roolds various Austrian and community
trademarks and has applied for the registratioradditional trademarks. Furthermore, Frequentis
management believes that it has those domain nasgestered which are relevant for its business,
including “frequentis.at”, “frequentis.com”, “fregutis.de”, “comsoft.de”, “frequentis-comsoft.de” or
“frequentis-comsoft.com”.

Frequentis’ management is not aware of active ssipa infringements of intellectual property rights
Licences

The conclusion of licence agreements with custormedssuppliers is commonplace in the business of
the Frequentis Group and is part of almost anyegptaggreement. In general, the Frequentis Group
only grants non-exclusive licences with regardtsosbftware and does not disclose the source code.
With regard to the development of customer-speaiiitividual software the Frequentis Group grants
in very limited cases an exclusive licence, if spebducts cannot be used in other projects or ean b
used in a modified form. Furthermore, the Freqee@ioup has entered into licensing agreements
with third parties regarding commercial-off-the-dlzand standard software usually subject to stashdar
terms and with the right to sublicence the softwariés customers.

Trade permits, regulatory environment

Frequentis Group holds all material trade and ogl@emits required for the operation of its business
This includes permits for automatic data processemyd information technology services,
Radio/broadcasting engineering, electrical engingein particular e.g. the production and repdir o
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products of industrial electronics such as chipldaterfaces for access and computer login control,
special printed circuit boards for radio controldnymputers, for the operation of mass storage devic
in high-security environment, or for the processtod via bus systems, and business consultancy
including corporate structuring.

In particular in the defence business unit, myitArM systems require encrypted communication and
the export of such systems requires additional latgry permits: The Group therefore holds a
gunsmith licence for the production, processing arantenance of military weapons und military
ammunition, limited to specially developed and prosbl electronic or optronic communication
devices. Such licence and a permit under the Aarstiar materials ActKriegsmaterialgesejzare
required for the import, export, transit and thenoassion of goods defined to be war materials. War
materials include, among others, electronic oramtr devices specially developed and produced for
military use for messaging, target acquisitionuriination, marking, tracking, fire control,
reconnaissance, observation and surveillance.

Similarly, dual-use items (including software amdhnology) covered by Council Regulation (EC)
428/2009 setting up a Community regime for the drdf exports, transfer, brokering and transit of
dual-use items, e.g. telemetry and telecontrolpgaint and ground equipment designed or modified
for ‘missiles’ (which term includes unmanned aeviahicle systems capable of a range exceeding 300
km), technology for the development of digital &l radio base station receiving equipment whose
reception capabilities (that allow multi-band, nxwghannel, multi-mode, multi-coding algorithm or
multi-protocol operation) can be modified by chasmge software, or receiving equipment for global
navigation satellite systemsGNSS' such as GPS or Galileo) employing decryption,igiesd or
modified for military or governmental services,gain access to GNSS secured signal/data, should be
subject to effective control when they are expotfiesin the European Community. Therefore, the
export out of the European Union and in some césedrokering of such products requires prior
authorisation granted by the Austrian Federal Mipifor digital and economic affairs.

Property, plants and equipment

Frequentis Group does not own any real estaterefdivant administrative, development, production,

technical, warehouse and sales office space is aisatie basis of customary medium or long-term

lease agreements. Certain of these lease agreeanertsncluded with lessors which are controlled by
or otherwise affiliated with Mr. Bardach, includinje lease agreement for the headquarters of
Frequentis in Innovationsstrasse. According to rganmeent’'s view, all lease agreements were

concluded at arm’s length terms.

Approximately half of the lease agreements the @iftas entered into for its operations, including th
premises in Innovationsstrasse, provide for anfinide lease term; nearly all lease agreements
concluded contain index-linked annual rent, doutglelease terms, and have no bank guarantee / cash
deposit requirement as rent security.

Suppliers and project partners

The Group is in continuous business relations witppliers of e,g, software programs, hardware,
component parts, sub-assemblies or modules andovafbct partners. Most of this supply is standard
parts and software, and project partners can chéegending on the project.

Material contracts

None of the supply agreements entered into by emtigi Group are material in the sense that a
termination of any of such contracts would in then@mn of the Company have a material adverse
effect on the business, financial condition andltesf operations of the Group.

Frequentis’ products and services delivered toipurhanisations are usually subject to public &end
procedures, where competition is typically highrtiggpation requires considerable personal and
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financial resources over a considerable period imfet contract terms are often significantly
disadvantageous and not individually negotiabldylipworganisations often prefer other suppliers for
reasons of protectionism or political influenced dander awards may be challenged by unsuccessful
competitors.

While it is therefore not unusual that Frequenfisunsuccessful in a tender procedure, and the
customer dependency cluster risk should be manégeahon-award or termination of one or more of
the high volume customer contracts, although rnial fan a Group level, could in particular mateyiall
adversely influence the results of individual sdimies of Frequentis, if a large proportion of the
turnover of such subsidiary is generated basechtpname or just several key contracts.

The Company has obtained and maintains liabilitgpprty, transport, casualty, business trip health
and other insurance coverage in accordance withdsmarket practice and to the extent it believes
necessary to operate its business, also for pubhder and procurement processes. Frequentis’
insurance policies typically run for short terms @ annual basis with an option to renew annually)
Upon renewal, Frequentis asks the insurance prosvaied agents for new quotes in order to select the
most competitive offers. In relation to the specifirojects, Frequentis makes use of an external
insurance broker actively assisting in the disamssiwith client as to the insurance coverage availa
and its potentials for optimization. There have peén in the last three years nor are there ciyrent
any pending material claims or disputes betweenGbepany and its insurance providers. The
Company cannot assure, however, that it will nauinlosses beyond the limits of, or outside the
relevant coverage of, its insurance policies.

The Company has entered into numerous lease agneerfsee Business—Property, plants and
Equipmeni) that are material.

For a description of the Group’s most importanafining agreements se®gerating and financial
review of Frequentis—Liquidity and capital resowgeeDebt—Description of the Group’s main
financing contracts as of December 31, 2018

Legal and arbitration proceedings

Frequentis believes that the fact that in mosuastances, fault cannot be clearly allocated totiee

or the other party, typically prevents legal digsutApart from the proceeding described below,
Frequentis Group is not and has not been partynyogavernmental, legal or arbitration proceedings
(including any pending or threatened proceedingsing the previous 12 months, which may have, or
have had in the recent past, significant effecttherGroup’s financial position or profitability.

In the first quarter of 2019, an audit of waget®diaduties and taxessémeinsame Prifung der
lohnabhé&ngigen Abgabesr GPLA) of Frequentis was initiated for the audit perkR@l4-2017. The
Company expects the audit to be finalized soondifrgra final audit report, Frequentis expects that
an additional payment not exceeding TEUR 450 (iiclg late payment surcharge), equalling
approximately 0.15% of the aggregate wages paidlortibg the audit period, might become due and
payable.

One pending legal proceeding has a significantuieis@mount: The governorate Kirkuk in Iraq
claimed technical breaches by Frequentis in coioreetith an USD 15.9 million integrated control
centre solution awarded to Frequentis in 2012.0koflg Frequentis’ termination of the contract in
2016, the governorate initiated a case before Kidaurts; the political situation then became \itdat
and the governor was replaced. The outcome ofdhd case is unknown; Frequentis assesses the risk
of successful damage claims against it to be lavparticular because a Kirkuk court decision could
not be enforced in the EU; on the other hand, gingilarly unlikely that Frequentis will be able to
collect its USD 6.9 million counterclaim.
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Trend information

The Frequentis Group’s results of operations andnftial condition are affected by a number of
factors, some of which also impact the (air) taffidustry in general. Management believes that the
following key factors have affected the Frequer@soup’s results of operations and financial
condition and are likely to continue to have a Higant influence on the Frequentis Group’s resafts
operations and financial condition: (i) Mobilitynireased mobility leads to capacity bottleneckasirin
traffic and increasing pressure to enhance efftgieand to a growing importance of rail transpor an
shipping), (ii) technology (new technologies (esgcial media, LTE, or drones) are of relevance for
control centres, and lead to new operating condepgs remote operation)), and (i) a rising néed
safety and security due to altered risks and threat

Significant subsidiaries

Frequentis considers the following entities to igaificant subsidiaries:

Percentage of

Country of ownership and

incorporation Registered seat voting power

CNS Solutions & Support GmbH ...........cocceeceeneeens Austria Innovationsstrale 1 100%
1100 Vienna

PDTS GMDBH. ..ottt e Austria Moeringgasse 20 100%
1150 Vienna

FREQUENTIS COMSOFT GmbH........cccceeeevvvvceene. Germany WachhausstralRe 5a 100%
76227 Karlsruhe

Frequentis Deutschland GmbH.............cccceeeieneenn. Germany Ohmstrasse 12 100%

63225 Langen (Hessen)
FREQUENTIS USA INC. ocvvivieieiiiiee e ecveeeeee e United States 661 Robert Fulton Drive 100%

Columbia, MD 21046

(Source: Internal data.)

CNS-Solutions & Support GmbH is an Austrian enpiyviding solutions for incident and crisis
management, a complementary product to Frequedrg’ products; it is a product developer mostly
active for Frequentis, but to a minor extent alawitg direct contracts with customers.

PDTS GmbH is an Austrian entity providing contraoftware development services exclusively
active for the Group; the reason for outsourcingettspment functions to this subsidiary (and CNS-
Solutions & Support GmbH) is to enable to purswes¢hdevelopments irrespective and independent
from the business line structure established willtgguentis (i.e. these developments may be used fo
all business lines alike).

FREQUENTIS COMSOFT GmbH has its registered se#tairsruhe, Germany; its portfolio covers a
vast proportion of the modern ATM industry, inclagian aeronautical integrated data exchange agent
(next generation), innovative surveillance and camization solutions, and multilateration sensors.
Frequentis has acquired the material assets ofslodvent COMSOFT GmbH in January, 2016 in the
course of the Comsoft Acquisition. This acquisitimiowed COMSOFT GmbH's drifting into its
crisis in August, 2015, an analysis of the stratdgi and a potential combined product portfolio,
retaining/retrieving key employees (which gave emfollowing COMSOFT GmbH's insolvency) and
securing the consultancy support of the former COWE GmbH managing shareholder later in
2015. Frequentis also transferred and renegot@@mSOFT GmbH'’s existing customer orders, and
following the acquisition, restructured and inteagda COMSOFT GmbH’s distribution system. The
acquisition strengthened the Frequentis Group’stiposon the world ATM market thanks to the
complementary product portfolio. In February 20C8& MSOFT GmbH was renamed FREQUENTIS
COMSOFT GmbH.

Frequentis Deutschland GmbH has its corporate isehtingen (Hessen), Germany and serves as
regionals sales unit for the Group’s business dosand business units in Germany and provides
(sometimes acting as a prime contractor) projectagament, engineering and support services for the
Group’s projects in Germany. Frequentis Deutschl@mabH owns a 51% share in ELARA
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Leitstellentechnik GmbH, AachenELARA ") and supplies ELARA’s communication systems for
small to mid-sized control centres to public safaigtomers in Germany.

FREQUENTIS USA Inc. supports the further penetrabbthe large US market.

One of the more relevant of the Company’s non-§icamt subsidiaries is Frequentis Slovakia s.r.o.,
Bratislava, which contributes substantial softwdggelopment resources and know-how to the Group.
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MANAGEMENT AND EMPLOYEES

The Company has a two-tier board structure, cangisif the Management Board and the Supervisory
Board. The Management Board is responsible for ekecutive management and represents the
Company vis-a-vis third parties. The Supervisoryaibis responsible for supervising the business
and internal controls of Frequentis. Members of Management Board are appointed by the
Supervisory Board. Members of the Supervisory Boare elected by the shareholders general
meeting orHauptversammlungthe “General Meeting’). According to the co-determination rules of
the Austrian Labour Constitutional ActAibeitsverfassungsgesgtzFrequentis’ works council
(Betriebsraj has the right to delegate one third of the Sipery Board members. The corporate
bodies of Frequentis are bound in particular bySteck Corporation Act, the articles of association
(Satzungy the rules of procedure for the Management B@eakchaftsordnuntjir denVorstand, the
rules of procedure for the Supervisory Boafdlegchaftsordnundir den Aufsichtsral (each as
adopted by the Supervisory Board) and the Aust@arporate Governance Code (théGC”), to
which the Company intends to adhere after the €lest of trading of the Shares on the Regulated
Market of Frankfurt Stock Exchange or the ViennacgtExchange. The members of the Management
Board and the Supervisory Board are required tocesestheir duties with the diligence of a prudent
business person. To comply with this standard of,chey must take into account a broad range of
considerations, in particular the interests ofghareholders, employees and the public.

The members of the Management Board and the SgpeyMBoard may be contacted at the registered
seat of Frequentis AG, Innovationsstral3e 1, 11@hna, Austria. The following is an overview of the
most important provisions of Frequentis’ corpotatgal framework.

Management Board
Appointment, duties and procedures of the ManagemBoard

In accordance with the provisions of the Stock ©capon Act, the members of the Management
Board are appointed by the Supervisory Board fonaximum term of five years; the Supervisory
Board appoints a chairman. Under applicable lawmnbers of the Management Board may be re-
elected. The Supervisory Board may revoke the appeint of members on significant grounds, such
as gross negligence or deliberate breach of duties.

If only one Management Board member is appointedsdlely represents the Company. If more

members are appointed, the Supervisory Board detesnthe power of representation. In general, the
Management Board shall pass resolutions with alsim@jority of the votes cast. In case of parity of

votes, the chairman has a casting vitiihierungsrech}.

Members of the Management Board, positions

The Management Board may consist of one or seveeatbers appointed by the Supervisory Board
for a term of up to five years. The Management Baanrently consists of three members:

Year first Year current
Name Area of responsibility Year of birth appointed term expires
Norbert Haslachet............c.......... Chairman, chief executive officerGEO”) 1970 2015 2023
and chief strategy officer CSO"), sole
representation power
Hermann Mattanovich................. Chief technical officer CTO”) and chief 1960 2009 2020

operating officer (COQO"), (sole
representation power

Sylvia Bardach ..........c.cccovvevnnn. Chief financial officer (CFO”), sole 1962 2000Y 2022
representation power

@ Mrs. Bardach was appointed chief financial offiter2000 in Frequentis GmbH, which was transformeib i
Frequentis AG in 2007.
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Norbert Haslachejjoined the Management Board of the Company in 2@tr his appointment as
CEO of the Company in April 2018, Mr. Haslacher wasponsible for the sales and marketing
division. Previously, Mr. Haslacher was chief exeaiofficer for Austria and Eastern Europe for the
US based IT company CSC. During his tenure at @8CHaslacher held senior positions in business
development and sales for the banking industryém@ny and the Middle East. He holds a diploma
in Business Economics from the Business Schodb&ten.

Hermann Mattanovichwas appointed to the Management Board of the Coynpan2009 and
entrusted with the technology remit. He began hifgssional career as a technical consultant for
companies such as Philips, Elin, voestalpine ardGbmpany. He also worked as a lecturer at the
Vienna University of Technology where he studied1888, he was co-founder of PDTS, a software
development company based in Vienna. PDTS was taken by the Company. As its managing
director, he was (and still is) responsible for twecessful development of the business. Between
1999 and 2004, Mr. Mattanovich was also respondiinidhe TETRA development portfolio at the
Company. In 2005, the Company’s TETRA activitiesrevespun off into a separate specialist
company, where Mr. Mattanovich as managing diregtoned additional expertise in radio solutions
for the private mobile radio market (the companysveequired by SEPURA Ltd. in May 2012).
Mr. Mattanovich graduated from the Vienna Universif Technology in 1985 with a degree in
electrical engineering.

Sylvia Bardachis a member of the Company’s Management Board asdserved as managing
director of the Company from 2000 until July 200/en she was appointed to the Management Board
as Chief Financial Officer upon the Company’s cosivm into a stock corporation. Ms. Bardach
started her business career as bookkeeper at QDfuter and data systems, where she also took care
of the design and implementation of a general andtproject cost accounting system. She joined the
Company in 1989 where she became head of the #nand controlling department. Since 1992 she
also serves as managing director of the softwabsidiary of the Company in Bratislava/Slovakia.
Ms. Bardach underwent extensive education in thlel fof accounting and controlling, comprising a
multiplicity of management and controlling coursesl seminars. Additionally, she attended courses
in human development and project portfolio and nelhagement.

Management Board compensation

The total remuneration of the members of the Mamege Board comprises a fixed salary and
variable, performance-linked components. In tharfoial year ended December 31, 2018, the total
remuneration including social security taxes fa thembers of the Management Board amounted to
EUR 2.7 million.

The members of the Management Board are contracersitled to receive direct pension payments
from the Company. The pension promises made byCtirapany include an old-age pension and a
survivor’'s pension, including a widow’s/widower'&msion and an orphan’s pension. The obligation
of the Company to make pension payments is sedwyea pension insurance entered into by the
Company. Expenses of TEUR 339 were incurred in Z0t&ontributions to pension insurance and
the establishment of pension provisions for membmrgdhe Management Board. In 2018, the
Company’s pension provision for the pension obiayet for the members of its Management Board
amounted to EUR 0.4 million. Contributions of TEURO to pension insurance will also be incurred
in 2019. For the year 2018, the Company has, imrdenice with IAS 19, netted off the pension

provision in the amount of the already accrued jpensnsurance. The resulting over-coverage
amounts to EUR 0.2 million. In the event of terniioa of employment, there are claims for

severance payments under Austrian law for employdesjoined the Austrian companies until 2002.
Additions to the corresponding provisions for sewee payments amounted to TEUR 100 in 2018.

It is intended that the CEO will be granted a leegn incentive plan. Under the 2019 plan (it is
intended to subsequently conclude further annuahsl subject to the approval of the General
Meeting), he will receive up to 14,000 Shares, tiaito maximum double the annual gross fixed
salary (based on the average share price of aergferperiod), and subject to meeting certain
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performance criteria in a three-year performancenet period. The performance criteria may include
e.g. key accounts’ portion in order intake and apeg performance, successfully concluded
acquisition projects, EBIT targets, the share pdegelopment, successful strategy development, or
customer satisfaction, and may be varied in forhiog plans. In order to receive the maximal
number of Shares, the CEO needs to fully meet tbetszia, measured over the entire record period.
The number of Shares granted decreases gradudh textent the goals are not reached; in case the
goals are reached only by 25% or less, no Shaesgranted. The performance is determined by the
Supervisory Board. The CEO must not dispose of $tmres during his membership to the
Management Board. Additionally, Mr. Haslacher heseived a cash bonus and agreed to purchase
15,000 Shares in the Pre-IPO Placement; this baemilise upheld as incentive in case of a successful
IPO.

Alternative incentive schemes

The Company also considers introducing furtherrdtve incentive schemes available to the
management (Management Board, upper managemerit dede Supervisory Board) and/or the
employees of Frequentis. It is not yet decided tdresuch scheme(s) will offer the right to purchase
Shares at a certain price, the right to obtain bares upon meeting certain performance criteria
and/or in connection with necessary own investmenthares, by way of an option programme, or
by way of other instruments, what the necessargihglor vesting period will be, and whether the
required Shares will be created from authorisedamditional capital, or from treasury shares to be
acquired by the Company.

Supervisory Board
Appointment, duties and procedures of the SuperwsBoard

Pursuant to the articles of association, the Sugpenyw Board consists of three to six members etecte
by the General Meeting or appointed by the shaddnsl as shareholders’ representatives
(Kapitalvertreted, plus the representatives delegated by the waolkacil. The owner of Share No. 1,
who is currently the Selling Shareholder, is estitto delegate one third of the maximum number (as
stipulated in the Company’s articles of associati@urrently six members) of shareholder
representatives in the Company’s Supervisory BoRrésently, only four members serve on the
Supervisory Board as shareholder representatives.ntimber of these representatives is determined
by the General Meeting (up to six).

Members of the Supervisory Board, positions

The current members of the Supervisory Board are:

Year first Year current
Name Position Year of birth appointed term expires
Dipl.-Ing. Dr. h.c. Johannes Bardach .............Chairmar? 1952 2018 n.a.
DDr. Karl Michael Millauer..................c..ce..... Deputy Chairman 1958 20029 2020
Dipl.-Ing. Dr. Boris NEMSIC ..............cevreeemeree. Member 1957 2002Y 2020
Mag. Reinhold Daxecker.............c.cccovevevenn.e. Membef 1970 2018 n.a.
Dipl.-Ing. Gabriele Sched| ............ccccvceeeemrnne MembeP 1968 2015 n.a.
Dipl.-Ing. Siegfried Meisel...............ccocemmrernene. MembeP 1955 2019 n.a.

@ Initially appointed to the supervisory board okguentis GmbH which was transformed into Frequeh@sin
2007.

@ Delegated by the works council.

® Delegated by the owner of Share No 1.
Members elected by the General Meeting or delegdtgthe Selling Shareholder

Johannes Bardacls chairman of the Supervisory Board of the Comgp&mior to his appointment to
the Supervisory Board of the Company in April 208, Bardach served as managing director of the
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Company starting in July 1983, bought the Companyt986 and continued to serve as managing
director until July 2007 when he was appointechio Management Board as Chief Executive Officer
upon the Company’s conversion into a stock corpmmaHe served as Chief Executive Officer until
his appointment to the Supervisory Board of the @amny. He held a position as assistant professor at
the Institute for Computer Sciences, Vienna and wadversity lecturer on microprocessor
technologies. He began his professional careeedmsical consultant for system engineering in the
field of microprocessors where he worked for sevesaowned high-tech companies in Austria and
Germany. In 1979, he founded his own engineering sathnical consulting office in Vienna.
Mr. Bardach received his engineering degree froemm\ienna University of Technology in 1976 and
completed first degree business studies at the ndiebniversity of Economics and Business
Administration. In 2006, he received an honorargtdate of technology from the Vienna University
of Technology.

Karl Michael Millauer is deputy chairman of the Supervisory Board si@0&8. He has been a
member of the Supervisory Board since 2002. Sit€¥® e is a member of the Management Board
of Christ Water Technology Group with seat in Sesitand and from 2005 to 2008 of CWT Holding.
He also served as CFO at Rath AG and Wolford AGh lmd which he accompanied until their
successful initial public offering. Mr. Millauer his a master degree from the diplomatic academy of
Vienna, graduated with a Ph.D. in business admiatish from the University of Economics Vienna
and obtained a doctorate law degree from the Usityeof Law in Vienna.

Boris Nemsichas been a member of the Supervisory Board sif62.2He was CEO of Telekom

Austria Group and of mobilkom Austria and is cutherchairman of the board at Delta Partners
Group Limited, an advisory and investment firm, amdnaging director at Time-Tech GmbH.
Mr. Nemsic holds a master degree in electrical megging from the University of Technology in

Sarajevo and graduated with a Ph.D. from the Vidmmaersity of Technology.

Reinhold Daxeckethas been a member of the Supervisory Board sinmél 2018. He joined
Frequentis in 1999 and was responsible as an asgkoofficer with power of sole representation
(Einzelprokurisy for the Group’s corporate development and M&Anaties until March 2018. Since
April 2018, Mr. Daxecker is managing director ofeguentis Group Holding GmbH. Reinhold
Daxecker holds a master degree in law from the &sity Salzburg.

Members delegated by the works council

Gabriele Schedhas been a member of the Supervisory Board oftmpany since 2015. She joined
the Company in 1999 and is currently employed &stysand quality director. Ms Sched| graduated
from the Vienna University of Technology with a degin electrical engineering in 1997.

Siegfried Meisehas been a member of the Supervisory Board of tmpa@ny since 2019. Holding a
degree from the Vienna University of Technology,jdieed the Company in 1998 and has since then
been a member of the department responsible fatiding technical documentation to the Frequentis
customers. Since 2018, Mr. Meisel also acts asuergcs’ data protection officer.

Supervisory Board committees

According to the articles of association, the Suigery Board may establish committees that may be
granted decision powers. Committees can be edtalligermanently or for specific tasks.

The Supervisory Board has established an audit ctteemand a management committee for
Management Board matters.

Works council delegates are entitled to represiemtatn committees in proportion to their

representation on the Supervisory Board exceptnfieetings of the personnel and nominating
committee which deal with the relations betweendbmpany and the members of the Management
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Board other than the appointment and revocatiddarfiagement Board members and the granting of
options for Shares of the Company.

The current members of the Supervisory Board cotesstare:

Audit COMMILEEE ......uvieiiiiiiieie et e e e et e e eee e e DDr. Karl Michael Millauer (Chairman)
Mag. Reinhold Daxecker
Dipl.-Ing. Gabriele Schedl

Committee for Management Board Matters.............ccceeeueenne Dipl.-Ing. Johannes Bardach (Chairman)
Dipl.-Ing. Dr. Boris Nemsic

Supervisory Board compensation

Members of the Supervisory Board receive reimbuesgnof actual expenses including reasonable
travel expenses, a fixed allowance per year aea@ddnce fees for each Supervisory Board session. In
addition, the Supervisory Board members are insuneder the Company’s directors & officers
insurance policy. The total compensation for themimers of the Supervisory Board amounted to
TEUR 37 for the financial year 2018. Beginning @12 and conditional upon listing of the Shares,
the compensation for supervisory board membersowitiprise a fixed amount, attendance fees and a
premium payment. The fixed amount has a range d® ER,000 to EUR 15,000, the attendance fees
from EUR 2,000 to EUR 2,500 per meeting, both astriduted depending on the position of the
individual member. Members of committees receiveadditional attendance fee in the amount of
EUR 2,000 per meeting. Supervisory board memben® watitled to a minor premium payment,
which was calculated in accordance with a perfogaandicator Aufsichtsratskennzahlwhich was
determined by applying a formula to measure theuf®s economic success and refers to the
development of the Group’s turnover and profit. Bagg with the listing of the Shares, supervisory
board members will be entitled to a premium paymdapending on the development of the Share
price. The premium payment will be calculated byitiplying the annual change in Share price in
percent with a base amount. If the Share pricederaseased compared to the previous year, ho such
premium will be paid. The fixed allowance, the attence fees and the premium payments are subject
to a resolution of the General Meeting.

Duty of loyalty and care

Members of the Management Board and the SuperviBogrd owe a duty of loyalty and care to
Frequentis. In carrying out their duties they mesercise the standard of care of a prudent and
diligent business person. They are required to il@iceaccount a broad range of considerations when
making their decisions, including Frequentis’ ietd#s and those of the shareholders, employees,
creditors, and the public.

Generally, a shareholder has no direct recoursensigmembers of the Supervisory Board or the
Management Board for a breach of their duty. OnlggEentis itself has a direct recourse against the
members of the Management Board and the Supervigsmayd.

Certain additional Information about the members of the Management Board and the
Supervisory Board

Activities performed outside the Group

The following table sets out the names of all conigsm and partnerships of which each of the
members of the Company’s Management Board, SupewBoard and senior management has been
a member of the administrative, management or sigumey bodies or a partner, as the case may be, in
the five years prior to the date of this Prospe¢exeluding the Company and any of its direct and
indirect subsidiaries):
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Current function

Name Name of company Function (yes/no)
Management board
Norbert Haslacher ............cccooveiiiiinnen. n.a. n.a. n.a.
Dipl.-Ing. Hermann Mattanovich.................. n.a. n.a. n.a.
Sylvia Bardach..........ccociiiiiiiicineiieeeen Techlnvest BeteiligungsGmbH Managing Director yes
Supervisory Board
Dipl.-Ing. Dr. h.c. Johannes Bardach........... MTB Beteiligungen AG Member of the yes
supervisory board
FFG Member of the yes
supervisory board
Frequentis Group Holding GmbH Managing Director yes
Osterr. Digitalisierungsagentur (DIA) Member of the advisory yes
board
MBA Vermietungs- und Verwaltungs General Partner yes
KG
DDr. Karl Michael Millauet...............cc........ Aquarion Group CEO Yes
Huber Holding AG Chairman of the Board of
Directors
Dipl.-Ing. Dr. Boris Nemsic.............ccceeeennn. Delta Partners Group Limited Chairman of the Board yes
Time-Tech GmbH Managing Director yes
Mag. Reinhold Daxecker...............ccccuveevinenn Frequentis Group Holding GmbH Managing Director yes
Techlnvest BeteiligungsGmbH Managing Director yes
Dipl.-Ing. Gabriele Schedl .............c.ccooeeeee. n.a. n.a. n.a.
Dipl.-Ing. Siegfried Meisel.............c...eommmme... n.a. n.a. n.a.

Conduct of board members and conflicts of interest

None of the members of the Management Board oSthgervisory Board has, at any time in the five
years prior to the date of this Prospectus:

. been convicted of any offences relating to fraud;

. been associated with any bankruptcy, receivershifguidation in his capacity as a director or
senior manager;

. been subject to any official public incriminationddor sanction by any statutory or regulatory
authority (including any designated professionaly)por

. been disqualified by a court from acting as a mendfehe administrative, management or
supervisory bodies of a company or from actinghm management or conduct of the affairs of
any company.

Certain board members have family relationships witlividuals who will have indirect interests in
the issued share capital of the Issuer followirgg@ifering: CFO Sylvia Bardach is the spouse of the
Selling Shareholder, who is also the chairman efSbpervisory Board and controls the Company and
will, after the Offering, as principal shareholadrthe Company still be able to significantly irdhce
matters requiring shareholder approval (sb&jor shareholders and related party transactions—
Related party transactions—Family tiesFurthermore, Mr. Daxecker is managing directtdr
Frequentis Group Holding GmbH, a shareholder of Goenpany, which might lead to conflicting
interests. Other than that, there are in respedh@fmembers of the Management Board or the
Supervisory Board, no conflicts of interest or moi conflicts of interest between any duties that
they have towards the Company and any privatedasterand/or other duties that they may also have
save for (potential) conflicts of interest arisiingm other positions they have within the Groupgter
direct and indirect shareholdings. SeeAetivities performed outside the Grdup

The Company is not aware of any interest of any bmsnof the Supervisory Board or the
Management Board relating to unusual businessdctiosns with the Company. For information on
related party transactions, selldjor Shareholders and related party transactionselaed party
transaction$ below. The Company has no outstanding loans tbram guarantees on behalf of any
members of the Company’s Supervisory Board or Mamsnt Board.
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Shares held by members of the Management Board arlde Supervisory Board

The following table sets forth the number of Shaed options in Shares in Frequentis held by the
members of the Management Board and the Supengmayd as of the date of this Prospectus:

Shares held Options held
Management Board
NOTDEM HASIACNET ......ceeeeeieieeee ettt ol 0
Dipl.-Ing. Hermann Mattanovich.... 165.306 0
YAV W == o =T o OSSR 0 0

Supervisory Board

Dipl.-Ing. Dr. h.c. Johannes Bardach ... .veeeieieiiiieieeeieeesee e 3.669.796

DDr. Karl Michael Millauer & 0
Dipl.-Ing. Dr. Boris Nemsic
Mag. REINNOIA DAXECKET ........vvviieeieiiieee e e
Dipl.-Ing. Gabriele Schedl
Dipl.-Ing. Siegfried Meisel
et LT USSP P PP PPPPRPPPUPPI 3.835.109 0

o

[eNeoNeNa)
[cNeoNoNe)

@ Mr. Haslacher has received a cash bonus and agwepdrchase 15,000 Shares in the Pre-IPO Placertest;
bonus will be upheld as incentive in case of a essftl IPO. The transfer of these Shares is camditiupon
completion of the Offering.

@ Mr. Millauer will purchase 23.000 Shares in the-l®-Placement via an acquisition vehicle. Thegfanof these
Shares is conditional upon completion of the Offgri

Employees
Number of employees
The following table shows the number of active-futie equivalent employeesKTE") of the Group

included in the Financial Statements (through fidhsolidation) as at and for the years ended
December 31, 2018, 2017 and 2016.

As of December 31,

2018 2017 2016
(unaudited)

Employees (FTE)........ccovvvevieeennnenn. 1384 1,741 1,637
Average employees (FTE) 1,763 1769 1,606

(Source: Internal data)
Currently, the Company has not issued any stodbmpilan for its employees.
Unions, work’s council, collective bargaining agreents and shop arrangements

Beside applicable labour law, the Group is bounddweral collective bargaining agreements agreed
upon between the competent employers’ associaffeitgeberverb&ndgeand unions pertaining to
the respective industry sector. In particular, €mployment relationship of the employees of the
Group is covered by the collective bargaining agemt for white collar employees in the metal
business Kollektivvertrag fur Angestellte im Metallgewejbes well as by the collective bargaining
agreement for white collar employees in IT serviard automatic data processimgpllektivvertrag

fur Angestellte von Unternehmen im Bereich Dieisdtlagen in der automatischen
Datenverarbeitung und Informationstechnolggi€ollective bargaining agreements usually provide
for example, a maximum normal working time and reemation of overtime.

As a form of employee representation at Frequéaitsup, works councils have been formed at the
Company’s and local level, as well as in some efdhbsidiaries. According to the Austrian Labour
Constitution Act Arbeitsverfassungsgesgtithe works council has several rights to informati
intervention and consultingnformations, Interventions und Beratungsrechde In general, the works
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council may request to be informed about all Corgpaatters related to the economic, social, health,
and cultural interests of employees.

If applicable law or a collective bargaining agreem expressly so permits, shop agreements
(Betriebsvereinbarung@mmay be applicable. Shop agreements are colleetiveements concluded
between the employer and the works council on speemitted by the Austrian Labour Constitution
Act. Such shop agreements provide, for examplea filexible working time model and the invoicing
of provided parking spaces.

The Group’s management believes that there is a goarking environment and that its current
relations with its employees are very good. In &iddj management believes its relationships wih it
works councils and the unions to be very good. Greup has not suffered any material work
stoppage or strike in its history.

Health, safety and environment

Frequentis’ internal health & safety, environmeAHS$E") system is firmly established and
implemented in the Company. HSE provisions covgr the size, lighting, and ventilation of rooms;
fire prevention, first aid or compulsory safety tmstions. Employers are obliged to evaluate all
existing dangers to individual employees and adicigd dangers in connection with a specific job.
Frequentis has to maintain records of all (neddypur accidents or fatalities. In the last yeamns o
average four non-fatal accidents occurred, mos#ifit accidents. Continuous improvements in the
field of health and safety, especially energy sg\{photovoltaic installation) and staff protectiare
being made. Additionally, a “HSE and industrial etgf committee” regularly reviews and analyses
safety areas and HSE measures taken by the Group.
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MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
Major shareholders and controlling interests

As of the date of this Prospectus, the Existing&talders held shares in the Company as follows:

Shares held Participation
Mr. Johannes Bardach.............. 3,696 30.58%
Frequentis Group Holding GmbH.. 7,920,000 (307]
Mr. Christian Pegritz..................... 4898 2.04%
Mr. Hermann Mattanovich 165,306 .38%
B0 | PRSPPSO 12,000,000 100.00%

In the beginning of 2019, the Selling Shareholadd §.56% of the Shares to the Pre-IPO Investors in
the Pre-IPO Placement at a price of EUR 18.00 pareS(see The Offering—subject matter of the
Offering’). The transfer of the Shares in the Pre-IPO Rtend has been made conditional upon
occurrence and successful completion of this QfteriTherefore, the Shares placed in the Pre-IPO
Placement (as well as the consideration) were depowith an escrow agent: Until closing of the
Pre-IPO Placement civil law ownership\ilrechtliches Eigentujnto these Shares remains with the
escrow agent, whereas beneficial ownershipt¢chaftliches Eigentujnremains with Mr. Bardach.
Upon closing of the Pre-IPO Placement, which witicar concurrently with the closing of the
Offering, full title to the Shares placed in theePO Placement will pass over to the Pre-IPO
Investors.

Frequentis Group Holding GmbH is a company withitiah liability registered with the Company’s
Register under FN 477997m and with its register@ddress at Dommayergasse 8/15, 1130 Vienna.
The entire share capital in Frequentis Group HgldBmbH is owned by the Selling Shareholder.
Prior to the Offering, the Selling Shareholder tHirectly and indirectly holds and controls 96.58%6
the Shares.

Following the completion of the Offering, assumiind placement of the Offer Shares, full exercise
of the Greenshoe Option and the closing of thelP@Placement, the shareholder structure will be as
follows:

Shares held Participation
Mr. Johannes BardacCh..........c.eeeeiiiiiiieieeiiiieee e 86217 6.54%
Frequentis Group Holding GMbH ...........cccoeiiiiiiiiieiie e 7,920,000 (37}
Mr. Christian PegritZ.........coooiiiiiiiiiiiiiie e 4898 1.86%
Mr. Hermann MattanOViCh.............cooi it 165,306 .29%
Free float including pre-IPO Investors’ free-float.............cccceeiveenne 4,007.055 30.36%
TOAL . 13,200,000 100.00%

To Frequentis’ knowledge, there are no agreemamting its shareholders, relating to the voting-
rights of its shares.

The articles of association stipulate that a tremsf Share No. 1 requires the prior approval ef th
company Yinkulierung. Share No. 1 is currently owned by the Sellingugholder. According to the
articles of association the holder of Share Nocs Erititled to delegate one third of the maximum
number (as stipulated in the Company’s articlessdociation) of the Supervisory Board members
(shareholder representatives). The interests oS#ieng Shareholder may conflict with the intesest
of the Company or the Company’s other shareholdshéch conflict might be aggravated as a
consequence of the Selling Shareholder currenthgleso the chairman of the Supervisory Board.

There are no arrangements known to Frequentisppleeation of which may at a subsequent date
result in a change of control in Frequentis.

The Selling Shareholder, subsequent to the Offerinlg continue to exercise a controlling influence
notwithstanding that the Austrian corporate goveaedegal framework does not provide for the right
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to directly instruct the Management Board. Withieeat or indirect stake of up to approximately
69.57% of the Company’s Shares if all New SharekR@allocation Shares are sold in the Offering
(up to approximately 66.54% if all Overallotmenta&s to cover any over-allotment are sold), the
Selling Shareholder, will be able to exercise amimg influence over the resolutions adoptectiog
General Meeting, including the appointment and nahaf members of the Supervisory Board,
increases of the Company’s share capital, pro8triButions and amendments to the articles of
association. Additionally, the Selling Shareholdalt possibly be able to block any resolution to be
adopted by the General Meeting that requires a i&ority of the share capital represented. Such
resolutions include capital increases excludingsteyg shareholders’ subscription rights, capital
decreases, the creation of authorised or condlticagital, certain corporate transactions (such as
corporate mergers or spin-offs), the liquidatiorthf Company and transformations of its legal form.
In particular, the Selling Shareholder may prev@ststrengthening of the Company’s capital base by
an increase in the share capital. There are npkart measures to prevent abusive exercise of@ont
on the Issuer. The Management Board believes tigaCbmpany’s corporate governance structure,
together with the provisions of Austrian corpor#des, provides sufficient safeguards against the
abuse of controlling interests by shareholders.

Related party transactions

The Company enters in the course of its ordinamirtass activities into agreements with or renders
services to related parties, in particular withitesg of the Group. In turn, such related partiesym
render services or deliver goods to the Comparpaasof their business. The Company believes that
all transactions with affiliated companies and pessare negotiated and conducted on an arm’s length
basis and that the terms of these transactionsc@rgarable to those currently contracted with
unrelated third-party suppliers, manufacturers sewice providers. Set forth below is a summary of
material transactions between or among the Compadyelated parties.

Family ties

The Selling Shareholder, the Company’s former clieécutive officer and now chairman of the
Supervisory Board, and Sylvia Bardach, the chigdiicial officer, have been married since 1985.

Lease agreements

The lease agreements for the Groups’ headquartevéenna are concluded with lessors which are
controlled by or otherwise affiliated with the Sedj Shareholder (se®usiness—Property, plants
and equipment}.

Consultancy agreement with the Frequentis Group ldivlg GmbH

Since May 2018, Frequentis Group Holding GmbH pitesicertain services to the Group. The Selling
Shareholder is the sole stakeholder of the Frecu&nbup Holding GmbH and acts as an advisor for
the Group under a business consultancy agreemsetl lma his experience and know-how. Following
approval by the Company’s Supervisory Board (bettwe Selling Shareholder and Mr. Daxecker
became board members), the consultancy agreemest coacluded between Frequentis and
Frequentis Group Holding GmbH and has been reviewear to its conclusion, by external experts
to ensure that the services are being renderedn@s kength terms.

Other Business Relationships with related parties
The Group has business relationships, and prosereges and supplies from companies in which the

Selling Shareholder directly or indirectly (througlachinvest Beteiligungs GmbH) holds a (minority)
interest.
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Austrian Corporate Governance Code

Under the Austrian company code, Frequentis isgellito annually draw up and post a corporate
governance report which has to include, amongsérsthan applicable corporate governance code
which is commonly accepted in Austria or at thepeesive trading venue, where such code is
accessible and a description of any deviations gaoh code and the reasons therefore. The Company
is committed to achieving the highest standardsooporate governance. Due to its incorporation in
Austria, the Company takes due regard of the CGC.

The CGC was published by the Austrian Working GroaogCorporate Governance, a group of private
organizations and individuals, in 2002. This voaurgtself-regulatory initiative is designed to reirde
the confidence of investors by improving reportimgnsparency, and the quality of cooperation
between supervisory board, managing board and hebldess, to provide for accountability and
promote sustainable, long-term value.

The CGC is based on statutory provisions of Austcarporate law, securities law and capital markets
law (“Legal Requirements, “L Rules’). In addition, the CGC contains rules considai@tbe a part

of common international practice, such as the fplas set out in the OECD Principles of Corporate
Governance. Non-compliance with some of these milest be explained at the shareholders’ meeting
(“Comply or Explain”, “C Rules’). However, the CGC also contains rules that arl@mary and do
not require explanation in the case of deviatioeedmmendations,R Rules’). Overall, successful
implementation of the CGC depends on self-regutakip companies. The CGC was amended most
recently in January 2018.

As of the date of this Prospectus, the CGC is mpmuiieable to the Company. However, as it is
intended for the Shares to be listed in the Gerétahdard segment of the Regulated Market of the
Frankfurt Stock Exchange and the Prime Market segroé the Regulated Market of the Vienna
Stock Exchange, the Company will undertake to aglhethe CGC after the first day of trading. The
Company intends to comply in full with all L-Rulesd C-Rules of the ACGC, except for the
following C-Rules:

Rule 2: The principle of “one share one vote” i$ being fulfilled, because the owner of Share No. 1
can delegate one third of the maximum number ofetftdder representatives in the Supervisory
Board.

Rule 27: It is intended but currently not yet impknted that the Management Board contracts
provide that the variable remuneration componeats lze reclaimed if it becomes clear that these
were paid out on the basis of obviously false data.

Rule 31: The annual remuneration of the individdahagement Board member will not be disclosed
individually, but on an aggregated basis, for reasaf data protection and the right to privacyhs t
individual Management Board members.

Rule 39, 53: Within the last five years, Mr. Barddwas served as member of the Management Board
and Mr. Daxecker has served as a management-lafélos the Company and accordingly they are
not independent within the meaning of rule 53 & @GC. Accordingly, the Supervisory Board and
the Supervisory Board committees do not fulfill ihdependence criteria according to Rules 39, 53
GCG.

Rule 43: No employees’ representative is a memb#reoremuneration committee. The remuneration
committee is identical with the committee for medtef the Management Board.

Rule 54: The Supervisory Board of the Company damédave a free-float representative. In the event

of future changes in the number of Supervisory Bqaositions, the principle of adding a free-float
representative to the Board will be given consitiena
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DESCRIPTION OF THE SHARE CAPITAL OF FREQUENTIS AND THE ARTICLES OF
ASSOCIATION

The following is a summary of the material termshef Company’s Shares, as set out in the artidles o
association and certain relevant provisions of Stkeck Corporation Act. This description is only a

summary and does not encompass everything containd articles of association. The Company
encourages a review of the full articles of asd@ma which are available for inspection at the

Company’s principal offices or on the internet (wdregquentis.com). The information on the

Company’s website is not incorporated by referantethis Prospectus.

The Company was founded under the name “Freque@isellschaft fur industrielle
Hochfrequenztechnik m.b.H.” as an Austrian compamih limited liability (Gesellschaft mit
beschréankter Haftujgand registered in the Commercial Court of Viéamammercial register under
number B 5819 (later HRB 39733). The Company’s namas changed to “Frequentis
Nachrichtentechnik Gesellschaft m.b.H.” in 1987;RREQUENTIS GmbH” in 2003 and, following

its transformation into a stock corporation, to HBRUENTIS AG” in 2007. Frequentis’ articles of
association as joint stock corporation were regbl¥ely 3, 2007 and have been last amended on
April 8, 2019.

Share Capital
Registered share capital

As of the date of this Prospectus and prior to @féering, Frequentis’ issued and fully paid-in
nominal share capital amounts to EUR 12,000,00@ded/ into 11,999,999 no-par value ordinary
voting bearer Sharesnpaberstickaktienand Share No. 1, which is a no-par value regsteshare
with restricted transferabilityv{nkulierte Namensaktije. Each Share and Share No. 1 represents or
will represent, respectively, a calculated noticarabunt of EUR 1.00 of the nominal share capital.

The Shares are (or will be, respectively) issuedearustrian law and are (or will be, respectively)
freely tradeable, with the exemption of Share Nowhich is a no-par value registered share with
restricted transferability{nkulierte Namensaktiend which will not be listed.

The Shares will be admitted for trading and listiog the Regulated Market (segment General
Standard) of Frankfurt Stock Exchange and on thguR¢ed Market (segment Prime Market) of the
Vienna Stock Exchange.

Frequentis currently does not own treasury shares.
Development of the share capital

In 2007, the Company’s share capital was increfreed company’s funds from EUR 6,000,000.00 in
the amount of EUR 4,000,000.00 to EUR 10,000,0060 41 2007, the legal form of Frequentis was
transformed from a company with limited liabilitgisésellschaft mit beschrankter Haftgnigto a
stock corporation. In 2010, the share capital waseased from company’s funds in the amount of
EUR 2,244,898.00 from EUR 10,000,000.00 to EUR 42,298.00. Also in 2010, the Management
Board was authorised to acquire treasury sharbee twllected from Mr. Christian Pegritz and PASS
Beteiligungs-GmbH (in each case 122,449 sharesprder to reduce the share capital from
EUR 12,244,898.00 by EUR 244,898.00 to EUR 12,(0@@. In 2018, Mr. Johannes Bardach
transferred 7,920,000 of his Shares to FrequembsiisHolding GmbH, a wholly-owned entity.

Authorised capital

The General Meeting of Frequentis held on Apri2819 authorised the Management Board, subject
to the approval of the Supervisory Board but withfouther approval by the General Meeting, until
April 8, 2024, to increase the Company’s nominalrsicapital by up to EUR 6,000,000.00 by issuing
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up to 6,000,000 new no-par value bearer sharemstgedntributions in cash or in kind, in one or
several tranches, also by way of indirect subdoripbf the new shares by one or more credit
institutions in accordance with section 153 pawf the Stock Corporation Act with the obligation to
offer the new shares to holders of subscriptiohtsgThe Management Board is, subject to approval
by the Supervisory Board, entitled to exclude tharsholders’ subscription rights in whole or intpar
and to determine the details of the issuing (irtipaar issue price and conditions, subject matfer
the contribution in kind, scope of rights attachethe shares, exclusion of subscription rights).

Assuming completion of the Offering and subscriptend placement of the maximum number of
New Shares in the Offering from authorised capkagquentis’ issued and fully paid-in share capital
will amount to EUR 13,200,000, divided into 13,2030 Shares. The volume of the authorised capital
will be reduced to an amount of EUR 4,800,000 fa tssue of up to 1,200,000 new no-par value
bearer shares.

Convertible bonds and conditional capital

The General Meeting of the Issuer held on Aprie819 authorised the Management Board for a
period of five years starting with the date of theolution, subject to the approval of the Superyis
Board but without further approval by the Generadtng, until April 8, 2024, to issue convertible
bonds up to a total nominal amount of EUR 6,00000The General Meeting of the Issuer on
April 8, 2019 also resolved on a conditional cdpitarease by up to EUR 6,000,000.00 by issuing up
to 6,000,000 new no-par value bearer shares tdceetlie exchange of conversion or subscription
rights of the holders of the convertible bondsuggkon the basis of the authorisation in this Ganer
Meeting). The conditional capital increase may dodyeffected to the extent that the conversion or
subscription rights of holders of the convertibnts issued or to be issued by the Company on the
basis of the resolution adopted by the General Mgebn April 8, 2019 are exercised. The
Supervisory Board is for this purpose entitledesalve on amendments to the articles of association
resulting from the issuance of shares from the itiomél capital.

The sum of both combined, the humber of sharegissander the authorised capital and the amount
issued under the conditional capital, may not ea@&€00,000.

Business objective of the Company

The corporate purpose of the Company pursuans tariicles of association is any lawful commercial
utilisation of electrical engineering, communicasoand computer technology. Within these limits,
the company is entitled to perform any kind of bess and take any measures that appear necessary
or useful in order to accomplish the corporate psep

This encompasses in particular: (a) the researgdtugion of tests and development work, as well as
the application of the gained knowledge in therentield of radio technology, electro acoustics,
communications technology, computer technology iafatmation technologies and research, testing
and application of new processes in these fiellsthe development, production, sale, maintenance
and restoration of communication devices, computemsnputer systems; (c) the development,
production, sale and maintenance of systems thatraip process and transmit information, in
particular in the fields of air, road, rail and nmartraffic control as well as in the area of paldafety
services; (d) advisory service to airports, aidinair traffic control organisations and public
institutions regarding the planning and designiotraffic installations, air traffic control equipent,
communication devices and traffic flow control gas, including the optimization of such facilities
and buildings; (e) the provision of services inomudited data processing and information technology
as well as the development of programs and dataepsing systems; (f) the operation of an
engineering department for technical physics as$ agefor electronic communications and electrical
engineering; (g) carrying on a trade of electricsard electromechanical engineer; (h) carrying on a
trade of radio and television engineer; (i) thedoaion and installation of all such machines,
equipment, apparatus and materials which are nages$sr the aforementioned purposes; (j) the
trading with goods of any kind and the provision reated services, in particular those of
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maintenance, service and repair; (k) carrying dnade of corporate consultant; (I) operating as a
commercial agent; and (m) the purchase and sakabéstate.

Further, the Company is entitled to establish bdnasand subsidiaries both in Austria and abroad, to
take a holding in other companies both in Austrid abroad and to purchase and sell such companies.
The Company is also entitled to pursue all buse®ssd take any measures and perform any legal
transactions which are or appear to be directlyndirectly necessary or useful in achieving its
corporate purpose, provided, however, that the @omgs not entitled to engage in businesses that
require a licence according to the Austrian Bankhog (Bankwesenges@tar the Austrian Securities
Supervision Act\(Vertpapieraufsichtsgesétz

Management Board

In line with the general governance principles, itiiembers of the Management Board are appointed
by the Supervisory Board of Frequentis.

According to the articles of association, the Maragnt Board may consist of one or several
members to be appointed for a period of up to figars (re-election is permitted). In general, the
Management Board shall pass resolutions with alsimjority of the votes cast. In case of parity of
votes, the chairman has a casting vitiithierungsrech}.

The rules of procedureGeschéaftsordnurjgfor the Management Board, currently in force s
December 17, 2018, provide for an allocation of aggwment competences determined by the
Supervisory Board. The Management Board has ngatiin to obey orders or directives originating
from the General Meeting or from the Supervisonaiib However, both the Stock Corporation Act
and the articles of association, together withNfaagement Board’s rules of procedure, require the
consent of the Supervisory Board or one of its cittess before the Management Board may take
certain actions. A failure by the Management Bdardbtain such consent does not affect the validity
of transactions with respect to third parties, sty render the Management Board liable for any
damages resulting therefrom. The consent of theSigory Board is required for material decisions
such as:

. the determination, change and deviation from thatexgic orientation, business model or
general principles of the Company's business policy

. the sale, transfer, leasing, licensing or dispo$alll or a substantial part of the Company, its
operations or its assets, whether through a strgfsaction or a series of transactions;

. the issue of new shares as a result of authorggedlitional or authorised conditional capital
(genehmigtes, bedingtes und genehmigtes bedingi@talathe determination of the content
of the share rights and the conditions of the skemee in the case of authorised, conditional or
authorised conditional capital, and the determamatf the conditions for the issue of shares
against contributions in kind;

. the acquisition and disposal of participationsya#l as the acquisition, disposal and closure of
companies and business operations;

. the acquisition and disposal of real estate, aaceticumbrance of real estate, insofar as this is
not performed in the normal course of its business;

. the establishment and closure of branches;

. investments outside the annual investment progggmoaed by the Supervisory Board, if these

exceed an amount of EUR 2 million in individual ea®r a total amount of EUR 5 million in a
financial year;

. measures to raise capital, in particular the rgisinbonds, loans and credits as well as the issue
of bonds, if these exceed an amount of EUR 2 milkototal of EUR 5 million in a financial
year and if such financing measures are not apgravithin the budget;
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. the granting of loans and credit to the extentpawt of the ordinary course of business;

. the commencement and cessation of business limetyjpes of production;

. the establishment of general principles for compawiicy;

. the e_:s_tablishmen_t of gener_al principles for thenting of shares in profits or sales and pension
provisions to senior executives;

. the granting of stock options;

. the granting of power of attornelrokura);

. legal transactions, in particular the conclusianeadment or termination of contracts between

the Company and a person related to a member oMtdragement Board, as well as legal
transactions in which a member of the Managemerdrddas a personal interest; legal
transactions between the Company and a membeed¥iimagement Board itself are the sole
responsibility of the Supervisory Board;

. the assumption of an executive position in the Camgpby the auditor of the annual accounts
within two years of signing the audit opinion;

. measures by means of which the Management Boardsnade of authorisation issued to it in
accordance with Section 102 para 3 or 4 Stock Catjgm Act (i.e. electronic participation in
the General Meeting, optical transmission of a Garideeting);

. the application for admission of the shares indbmpany to trading on a stock exchange within
the meaning of Section 3 Stock Corporation Act dhe request for revocation of such
admission (delisting).

Supervisory Board

In line with general governance principles, twadhkiof the members of the Supervisory Board are
appointed by the General Meeting of Frequentis. @mel of the members are delegated by the
work’s council (employees’ representatives). Thee3uisory Board consists of at least three, but not
more than six, members with additional delegatethbregs by the work’s council.

As stipulated in the articles of association, ther® No. 1, which is currently held by the Selling
Shareholder, entitles to delegate one third of tfaximum number (stipulated in the Company’s
articles of association) of the Supervisory Boamimhers (shareholder representatives).

No member of the Supervisory Board elected by Haeholders may (if not appointed for a shorter
period) serve for a period beyond the annual Gérdeeting deciding on the discharge of the
Supervisory Board members for the fourth finangedr following the financial year of their election

Supervisory board members delegated by the hofd8hare No. 1 are delegated until revocation of
such delegation. For this purpose the year of ieleas not taken into account. Members of the
Supervisory Board may be re-elected. The CompaBgiseral Meeting may remove any Supervisory
Board member it has elected by a simple majoritthefvotes cast at the relevant General Meeting.

The Supervisory Board meets at least quarterlyleAst three members of the Supervisory Board
including the chairman or a deputy chairman muspilesent at a meeting to constitute a quorum.
Except where a different majority is required bw lar the articles of association, the Supervisory
Board acts by a simple majority of the votes chsthe case of deadlock, the chairperson (i.e. the
chairman of the Supervisory Board) casts the degidote.

A member of the Supervisory Board may appoint iitimg another member of the Supervisory Board

to represent him in a meeting. Such representainet taken into account in determining a quorum.
The right to chair the meeting cannot be transtkerre
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Voting may be conducted by written consent inclgdinmail without the need for a meeting of the
Supervisory Board (a so-called circular motionthdé chairman or in his absence the deputy chairman
decides on such voting as long as no Supervisosydmember objects. Proxy voting is not permitted
for a circular motion.

Further rights attached to the Shares
Rights and restrictions of existing Shares

Assuming completion of the Offering and subscriptend placement of the maximum number of
New Shares in the Offering, 13,200,000 Sharesrapdace, each representing a pro rata amount of
EUR 1.00. Each share entitles its holder to one abthe General Meeting. Pursuant to the artmies
association, the owner of Share No. 1 can delegatehird of the maximum number (stipulated in the
Company’s articles of association) of the sharedrolépresentatives in the Company’s Supervisory
Board. The transfer of Share No. 1 requires ther pgpproval right of the Management Board.

Change of shareholder rights

The Stock Corporation Act contains a number of [gions designed to minimize the possibility of an
undue change to, or impairment of, an individuarsholder’s rights. In particular, as a generat,rul
shareholders must be treated equally, unless tretsbiders concerned agree otherwise. Furthermore,
measures that would result in changes to, or oéistns on, shareholders’ rights usually require a
General Meeting resolution to be passed, for exanmpthe case of an increase in share capital or an
exclusion of subscription rights. The articles afs@ciation do not provide for more stringent
conditions for the exercise of shareholders’ rightm those provided by law. In addition, the #etic

of association do not allow changes to, or restnst on, shareholders’ rights under less stringent
conditions than those provided by law.

General Meetings

The General Meeting exercises the competencesnasslyy law, most notably the appointment and
revocation of members of the Supervisory Board amendments of the articles of association
including without limitation capital increases aadeases as well as company reorganisation matters
(such as mergers, spin-offs and transformationsgaRling management actions, the General Meeting
can only decide in cases of Section 95 para 5 STackoration Act, but only if the Supervisory Board
demands it.

General Meetings take place at the registeredaghe Company in Vienna, Austria or at any other
place in Austria as determined by the Managemetrd@olrhe Company must give at least 28 days’
prior notice for a General Meeting. The entitlemémtparticipate in the General Meeting of the
Company and the entitlement to exercise the shifehoghts at the General Meeting is based on the
shareholding at the end of the tenth day prioh&day of the General Meetingdchweisstichtag A
deposit confirmation according to Section 10a StGokporation Act, which must have been received
by the Company three days prior to the General Mgeterves as proof of ownership. Shareholders
may appoint proxies to represent them at Genereatihigs.

The Company’s annual General Meeting, which must falace within the first eight months of a
financial year and is called by the Management Baarthe Supervisory Board, typically concludes
with resolutions on the following matters:

. distribution of profits from the preceding financyear;

. discharging of members of the Management Board ted Supervisory Board for their
activities in the preceding financial year; and

. appointing the auditors;

. and, if required by law, approving the annual ficiahstatements.
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The Management Board, the Supervisory Board oreizdalers holding in the aggregate at least 5%
of the issued share capital may also call specaleGl Meetings.

The chairman of the Supervisory Board or his deuésides at the General Meetings. In case they
are not ready or willing to preside, an Austriarianp public certifying the meeting presides until a
chairman for the General Meeting has been elected.

Under certain circumstances, such as when a regohiblates the articles of association or theckto
Corporation Act, shareholders may contest resaigtedopted at the General Meeting by filing for a
decree of nullity with the commercial court of Vien

Deferring change of control of the issuer
There are several circumstances, where a chargmirol can be delayed, deferred or prevented.

First, regarding the Share No. 1 it is stipulatedhie articles of association that its holder isegithe
right to delegate one third of the maximum numbstip@lated in the Company’s articles of
association) of the shareholder representativédsiiCompany’s Supervisory Board.

Furthermore, following the Offering, the Selling&éholder and Frequentis Group Holding GmbH
jointly will, directly or indirectly, hold approximtely 69.57% of Frequentis’ Shares if all New Shkare
and Reallocation Shares are sold in the Offerimgafiproximately 66.54% if also all Overallotment
Shares are sold) and thus will have the simple, @ssibly also a qualified majority which allows
adopting essential resolutions in General Meetifigscase of a qualified majority also including,
without limitation, amendments to the articles sb@ciation, capital measures and restructurings).
Holding such (direct and indirect) majority stakebles the Selling Shareholder to push through any
resolution in the General Meeting that requiresnapke (and possibly also those requiring a 75%-
majority) of the share capital represented withimeing blocked by minority shareholders. Also, in
case of a tie in a Supervisory Board meeting, ti@rman has the casting vote. Currently, the Sgllin
Shareholder is chairman of the Supervisory Board.

Provisions regarding change of the share capital
Austria law permits a joint stock corporation torigase its share capital in any of the followingsva

. through a shareholders’ resolution on the issuahoew shares against contributions in kind or
in cash (ordinary capital increasaedentliche Kapitalerhhung

. through a shareholders’ resolution authorizing Management Board, subject to approval of
the Supervisory Board, to issue new shares upsfeaified amount (not exceeding 50% of the
issued share capital) within a specified periodictvimay not exceed five years (authorised
capitalgenehmigtes Kapitgl

. through a shareholders’ resolution on the issuaficeew shares up to a specified amount for
specific purposes, such as for employee stock aptfoot exceeding 10% of the issued share
capital), for conversion rights granted to holdefrsonvertible bonds or for use as consideration
in a merger (not exceeding 50% of the issued shapgtal) (conditional capitddeédingtes
Kapital);

. through a shareholders’ resolution authorizing Menagement Board to effect a conditional
capital increase with the approval of the Superyid®oard in order to grant stock options to
employees, executives and members of the ManageBward up to a certain amount (net
exceeding 10% of the issued share capital) (awhkdriconditional capitaenehmigtes
bedingtes Kapitd| or

. through a shareholders’ resolution authorizing tmaversion of unrestricted reserves or
retained earnings into share capital, with or withahe issuance of new shares
(Kapitalberichtigung.
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Repurchase of own Shares

Pursuant to the Stock Corporation Act, Frequentiy purchase its own Shares only in the following
limited circumstances:

. upon approval of the General Meeting, for a penod exceeding 30 months and limited to a
total of 10% of the share capital, provided thaedeentis keeps sufficient reserves; the
resolution must determine a minimum and a maximansicleration;

. where the Shares are acquired for no consideratiovhere the Company is acting as agent on
Nno commission basis;

. to prevent substantial, immediately threatened denta the Company (subject to the limitation
of 10% of the overall share capital), provided tihat Company keeps sufficient reserves;

. by way of an universal legal successi@egamtrechtsnachfolyée.g., succession by merger);

. for the purpose of indemnifying minority sharehokjeprovided that the Company keeps

sufficient reserves; or

. as part of a redemption of Shares in accordandethét rules for capital decreases approved by
the General Meeting.

The Company cannot exercise shareholders’ rights (®ting rights) from own Shares and is not
entitled to dividends on own Shares. To date, thm@any does not hold own Shares.

Shareholders’ rights
Voting majorities

Each of the Company’s Shares entitles its holden® vote at the General Meeting. Differing voting
rights do not exist. Neither the Stock Corporatiar nor the articles of association in general piev
for a minimum attendance quorum in the General MgetPursuant to the Company’s articles of
association, shareholders may pass resolution&anaral Meeting by a simple majority of the votes
cast, unless a higher majority is mandatorily regpliby law. In particular, a majority of more than
50% of the share capital present at a General kgpé&tirequired for:

. an amendment to the articles of association (eXoehanging the business objectives);
. an increase of share capital (without simultanexaetusion of subscription rights); and
. the issuance of convertible bonds, participatiomdso Gewinnschuldverschreibunge@nd

participation rightsGenussrechgwithout simultaneous exclusion of subscripti@hts).

The following measures mandatorily require by lawnajority of at least 75% of the share capital
present at a General Meeting:

. changing of the business objectives;

. increase of share capital (with a simultaneoususksh of subscription rights);

. creation of authorised capital or conditional calpit

. decrease of share capital;

. the issuance of convertible bonds, participatiomdso and participation rights (with a
simultaneous exclusion of subscription rights);

. dissolution of the Company or continuation of tihesdlved company;

. transformation of the Company into a company withted liability;

. approval of a merger or a demerger (proportiorashareholdings);
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. transfer of all assets of the Company; and

. approval of profit pools or agreements on the dpmraf the business.

A majority of 90% of the entire share capital igjuged for a squeeze-out of minority shareholders
pursuant to the Austrian Act on the Squeeze-outnofority shareholders Gesellschafter
Ausschlussges@fz for an upstream merger pursuant to the Austribrmansformation Act
(Umwandlungsgesétor for a demerger disproportionate to sharehgglipursuant to the Spin-Off
Act (Spaltungsgesétz

A shareholder or a group of shareholders holdinteast 20% of the share capital may object to
settlements or waivers of liability claims of ther@pany against members of the Management Board,
the Supervisory Board or certain third parties.

A shareholder or a group of shareholders holdirgast 10% of the share capital may in particular:

. require special audits of activities with respezithie establishment of the Company and its
management, if these activities took place withie previous two years, and request the
appointment of a special auditor by the court, ifeguest for audit has been rejected by a
General Meeting resolution and if there is causefigpicion;

. veto the appointment of a special auditor and reigaieourt to appoint another special auditor;

. require an adjournment of the General Meetingefahnual financial statements are found to be
incorrect by the shareholders who require suchuadjoent;

. request the court to recall a member of the SuperyiBoard for a significant cause; and

. request assertion of damage claims by the Compgaingt members of the Management

Board, the Supervisory Board or certain third aitif the claim is not obviously unfounded.
A shareholder or a group of shareholders holdirgast 5% of the share capital may in particular:

. require the calling of a General Meeting or caBeneral Meeting upon judicial authorisation, if
neither the Management Board nor the Supervisorgrd@omplies with a request to call a
General Meeting;

. require the inclusion of items on the agenda ofGkeeral Meeting;

. request assertion of damage claims of the Compgaiynst members of the Management Board,
the Supervisory Board or certain third partiesa gpecial report reveals facts that may lead to
such damage claims;

. request court appointment of another auditor ofitiencial statements for a significant cause;

. apply for the appointment or removal of liquidattwsa significant cause;

. apply for an audit of the annual accounts duriggitdation; and

. appeal against a General Meeting resolution, ifhstesolution provides for amortization,
accumulated depreciation, reserves and accruatediw the limit set by law or the articles of
association.

Neither Austrian law nor the articles of associatiestrict the right of non-resident or foreigndeis
of the Shares to hold or vote the Shares.

Dividend rights and dividend policy
Shareholders are entitled to an annual dividendbadet in respect of the Company'’s financial year.
The payment and the amount of dividends on thee€Share subject to the approval of the shareholders

at the annual General Meeting.
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In the Offering, investors will acquire Shares withll dividend rights from, and including, the
financial years commencing on January 1, 2018 teebelved upon in and paid out after the annual
General Meeting 2019.

Set out below is a table illustrating the dividgradout of the Company per share and the payout rati
in the financial years 2016 through 2018, calcudldtased on dividends paid out (not including bonus
dividends) in the respective following financialaye

For the financial year ended
December 31,

2018 2017 2016
Group profit in the financial year (EUR MillioN)...........cooviiiiiiiieiiiee e 11.8 10.7 9.2
Dividend payout (EUR MillION) .............ccovoeemrevereeeeeieeeeeeeeeeeseseeeeessseseeeesseseeesessessesese s omens 1.20Y 1.80 1.44
Payout ratio (from net profit) in % (not includib@nus dividends)...........ccccoeviiiiiriceeeeeeene 10.194Y 16.8% 15.6%
Dividend Per SNAre (EUR).........cccovvvoveveueueeeieeeeeecseseseseseseseseesesssessssssssasssssessessssnssesesenns 0.10Y 0.15 0.12
Bonus dividend per share (EUR) ........oooo oot n.a. 1.05 n.a.

(Source: Audited Annual Consolidated Financial Stants and internal data)

@ Dividend proposed by management for 2018, to b quat in 2019.

At the annual General Meeting, the shareholdergldeby resolution, based on the recommendation
of the Management Board and the report of the Sigmy Board, whether dividends will be paid for
any financial year and on the amount and timingrof such dividend payments. Unless the General
Meeting resolves otherwise, dividends that are apgat by the General Meeting are due and payable
on the 30th day following such meeting and willdigtributed to the shareholders on a pro rata pbasis
according to the contributed capital. Capital citiied within a business year qualifies for a @t@ar
distribution since the day of the contribution. Wpthe issuance of new shares, other rules for
dividends rights may be determined. The Generaltidgenay decide that the balance sheet profits or
parts of it are excluded from dividend distribution

As a joint stock corporation under Austrian lane thompany’s ability to pay dividends will depend
on the amount of the balance sheet profit purst@nmustrian GAAP in a given financial year.
Dividends may be declared and paid only from tHarize sheet profit recorded in the unconsolidated
annual financial statements as approved by the W&mant Board and the Supervisory Board. In
determining the amount available for distributidime annual net profit or loss must be adjusted to
account for any accumulated undistributed balareeets profits or accumulated net losses from
previous years as well as for withdrawals fromathocation to, reserves. Certain reserves must be
allocated by law, and must, therefore, be deduictedcertaining the balance sheet profit. Pursteant
the Stock Corporation Act, 5% of the annual nefiptess loss carry forward have to be allocated to
the statutory reserve until the bound reservesldd)$a of the nominal share capital.

The Company can provide no assurance regardingnimeints of future balance sheet profits, if any,
and consequently, the Company can provide no assaithat it will pay dividends in future years.
Moreover, the Company’s results of operations setim the consolidated financial statements and
interim consolidated financial statements, respebtj may not be indicative of the amounts of fatur
dividend payments.

Dividends that have not been collected by sharehmsldithin three years are deemed forfeited and
become part of the Company’s unrestricted resdrgie (Rucklagg

Frequentis is committed to a business policy foduse the Company’s sustainability and increasing
its corporate value. With respect to the Comparysiness activities and taking into account its
growth strategies, it is the Company’s intentiorbsure that shareholders participate appropriately
the success of the Company. With its earnings-twiedividend policy, Frequentis aims at a balance
between growth investments and shareholder remiimrera
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The Company’s current dividend policy provides &opayout ratio of approximately 20% to 30% of
net profits after taxes of Frequentis Group deteetiin accordance with IFRS in a given financial
year as dividends, and taking into account an dramiling of 40% of the annual surplus of Frequenti
AG financial statement prepared in accordance #itstrian Company Code. With regard to dividend
continuity, the Company is aiming for a dividendighwill at least be equal to the previous one. In
addition to regular distributions, Frequentis’ dend policy may allow shareholders to participate i
particularly positive development of the Companyhie form of a special dividend or share buyback.

This dividend policy reflects the Management Boarahhd Supervisory Board’s current objective and
can be adapted in the future. There can be noas=sithat any dividends will be paid or that, ifdpa
they will correspond to the policy described aboliarthermore, each year the dividend payouts
require dividend proposals from the Management 8aard the Supervisory Board, whereby each
board may deviate from this dividend policy undee then prevailing circumstances. The general
meeting of Frequentis will decide on the dividends.

Dividends paid by the Company may be subject toudeoh of Austrian withholding tax, see
“Taxation—Taxation in Austria—Taxation of dividéhdsd ‘Taxation—Taxation in Germany—
Taxation of dividends

Liguidation rights

If the Company is liquidated, any assets remaimifigr repayment of the outstanding debt will be
distributed pro rata to the shareholders.

A resolution to dissolve the Company must be apgldwy shareholders representing three quarters of
the share capital present at the General Meetingpigh the resolution is proposed.

Subscription rights

In principle, holders of the shares have subsaoriptights Bezugsrechjeallowing them to subscribe
to any new shares (including securities convertibte shares, securities with warrants to purchase
shares, securities patrticipation bond&ewinnschuldverschreibungenor participation rights
(Genussrech)¢ to maintain their existing share in the sharpited Such subscription rights are in
proportion to the number of shares held by theedf@der. Shareholders may waive their subscription
rights.

In addition, the shareholders’ subscription rigimsconnection with a capital increase may be
excluded by a resolution of 75% of the share chpisent at the General Meeting resolving upon the
capital increase. Furthermore, in the case of aekb&ders’ resolution resolving upon authorised
capital, the shareholders may, by a majority of 76P4he share capital present at the General
Meeting, exclude the subscription rights or autterihe Management Board to exclude the
shareholders’ subscription rights upon the issuafeaithorised capital. In such cases, the decision
the Management Board to issue the shares utileinigorised capital and to exclude the shareholders’
subscription rights requires the consent of theeBuigory Board. In addition, the subscription right
are excluded in the event of a conditional capitatease. In any case, the management board shall
provide the General Meeting with a written reparttbe reason for the exclusion of the subscription
right as well as the proposed issuing price.

It is not considered an exclusion of subscriptioghts if new shares are acquired by a credit
institution, which undertakes to offer the new gisato those persons who would otherwise have
subscription rights. The rights of the shareholdegainst such credit institution are fully subgétl

for and are treated as being the subscriptiongight

Pursuant to the Stock Corporation Act, the permdtiie exercise of subscription rights may not last
less than two weeks. The Management Board mustighulal notice of the issue price and the
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commencement and duration of the exercise periothénofficial gazette of the Wiener Zeitung.
Shareholders are generally permitted to transkir fubscription rights.

In respect of the current authorised capital re=bhin the General Meeting on April 8, 2019, the
Management Board has been entitled to exclude spbean rights for a capital increase utilising the
existing authorised capital. The Selling Sharehohtel the other existing shareholders have waived
their subscription rights for the New Shares offierethe Offering.

Share certificates and transferability

The articles of association of the Company excltide statutory right of shareholders to request
individual share certificates. To the extent petecitoy law, the Shares are represented by one i@ mo
modifiable global certificate(s) véranderbare Sammelurkundendeposited with OeKB CSD,
Strauchgasse 1-3, 1010 Vienna, Austria as seaurdiearing and depository bank their form and
content is determined by the Management Board.

The Shares are freely transferable without therpajoproval of the Management Board or the
Supervisory Board. Share No. 1 can be transfemgdwaith the approval of the Company. All Shares
are or will be, represented by one or more gloleatifccate(s) deposited with the clearing system of
OeKB CSD. Title to the Offer Shares (and all Shastified by global certificates) will therefore b
transferred in accordance with the rules of the&ighg system.

Information concerning the securities to be offerethdmitted to trading

Following completion of the Offering and assumihgttall New Shares are issued, the Company’s
issued and fully paid-in share capital will amotsmEUR 13,200,000, divided into 13,199,999 no-par
value ordinary voting bearer sharésh@berstickaktienand one no-par value registered share with
restricted transferabilityv{nkulierte Namensaktig each representing a pro rata amount of EUR 1.00
of the share capital. All Shares of the Companglutiing the Offer Shares, are issued under Austrian
law.

Application will be made to list all Shares on fRegulated Market (segment General Standard) of the
Frankfurt Stock Exchange and on the Regulated Mddezyment Prime Market) of the Vienna Stock
Exchange. Trading of the Shares is expected to @rmeon or about May 14, 2019.

The international securities identification numli@rthe Shares (including the Offer Shares) will be
ATFREQUENTO09, the German Securities Identificatidamber (WKN) of the Shares is A2PHG5.
The trading symbol of the Shares (including thee©8hares) will be: FQT.

Pursuant to the articles of association, noticethefCompany shall be made by publication in the
official gazette of the Wiener Zeitung and, to éx¢ent applicable, on the website of the Company.

OeKB CSD, Strauchgasse 1-3, 1010 Vienna, Austitng depositary bank/€rwahrstellg.

Raiffeisen Centrobank AG, Tegetthoffstra3e 1, 10iEnna will be the paying agerdghlstellg.
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TAXATION

The following Section outlines certain key tax pipies that may be relevant with respect to the

acquisition, holding or transfer of shares in tlwrany. It is important to note that the legalatitn

may change, possibly with retrospective effect.sTéuimmary is not and does not purport to be a
comprehensive or exhaustive description of alldaxsiderations that may be relevant to shareholders
of the Company.

This Section does not replace the need for indalicdthareholders of the Company to seek personal
tax advice. It is therefore recommended that shdgelhs consult their own tax advisors regarding the
tax implications of acquiring, holding or transfag shares of the Company and what procedures are
necessary to secure the repayment of withholdixgsteKapitalertragsteuey, if possible. Only
gualified tax advisors are in a position to adeglyatonsider the particular tax situation of indival
shareholders.

Taxation in Austria

The following is a brief overview of certain Austn tax aspects in connection with the Shares.at is
a general nature and is not a full and compreherd@scription of all Austrian tax consequences in
connection with the acquisition, holding or disdosh Shares nor does it take into account the
individual circumstances or any special tax treainagplicable to the shareholders. Exceptionséo th
tax regime described herein may apply to certa@rediolders. This summary does not take into
account the tax laws of any country other than Aaist

This overview is not intended to be, nor shouloetconstrued to be, legal or tax advice. Sharel®lde
should consult their own professional advisorsoahé particular tax consequences of the acquisitio

holding or disposal of Shares. Only personal adsiseay be in a position to adequately take into
account special tax aspects of the particular Sharequestion as well as the investor's personal
circumstances and any special tax treatment ajbdica the investor.

The following overview is based on the tax legisiatin force in Austria at the date of this Progpec
and is subject to any changes in Austrian law amdtige occurring after that date, which changes
may have retroactive effect. In this summary, Aastiegal concepts are expressed in English terms
and not in the original German terms. The Austtégal concepts concerned may not be identical to
the concepts expressed in English terms. Tax ceraidns relevant to prospective holders of the
Shares which are subject to a special tax reginch sis for example partnerships, governmental
authorities, charities, private foundatioririyatstiftungen or investment or pension funds are not
addressed herein.

This overview focuses on the tax treatment of dinds and capital gains which may be derived from
Shares by individuals with a domicil&/6hnsitz or their habitual abodgéwohnlicher Aufenthglin
Austria and legal entities with their corporate ts€gitd or their place of managemer®rt der
Geschéftsleitungin Austria (‘residents’) as well as by individeavho do not have a domicile nor
their habitual abode in Austria and legal entitid® do not have their corporate seat nor theirgtic
management in Austria (‘non-residents’).

THE I SSUER IS RESPONSIBLE FORAUSTRIAN WITHHOLDING TAX LEVIED ON DIVIDENDS PAID BY IT
ON THE SHARES TO THE EXTENT IT IS LEGALLY REQUIRED TO MAKE SUCH WITHHOLDING (SEe
“T AXATION OF DIVIDENDS” BELOW). BY CONTRAST, THE ISSUER DOES NOT ASSUME ANY
RESPONSIBILITY FOR ANY OTHER WITHHOLDING TAX INCLUDING THE WITH  HOLDING OF TAX
LEVIED ON CAPITAL GAINS FROM THE SHARES.

The requirements for classifying a payment as aidend

For tax law purposes, whether a profit distributimfhan Austrian corporation may be treated as a
dividend depends on the amount of the distributimpmpany’s ‘internal financing’
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(Innenfinanzierungas well as on the amount of its capital contiimg Einlager). To the extent the
amount of the distributing company’s ‘internal fiténg’ is positive the profit distribution may be
treated as a dividend for tax purposes unless iteibditing company has also a positive capital
contribution account and has opted for a tax treatnof the distribution as redemption of capital
contributions Einlagenrtickzahlung If the amount of the distributing company’s &émal financing’

is negative, the profit distribution has to be teeas a redemption of capital contributions
(Einlagenrickzahlungfor tax purposes to the extent the distributioghpany’s capital contributions
account is positive. If neither the amount of thstributing company’s ‘internal financing’ nor its
capital contributions account is positive the grdfstribution is treated as a dividend.

If a profit distribution is treated as a redemptafncapital contributions it is deemed to be a dssp
of the participation that reduces the shareholdmsstsk value or acquisition costs of the Sharesth€o
extent the amount of the profit distribution exce#uk book value or acquisition costs of the Shiares
leads to a capital gain.

Taxation of dividends
Austrian residents

Dividends paid by an Austrian stock corporatioritoshareholders are subject to a withholding tax
(Kapitalertragsteuer — KE$generally at a rate of 27.5%. This tax is witlshiey the company paying
the dividend. The company, or the bank paying betdividend on the company’s behalf, is required
to give the shareholder a certificate showing tteesg dividend, the tax withheld, the date of paymen
and the period in respect of which the dividengbagable, and also the tax office to which the tax
withheld was remitted.

Individual shareholdersFor Austrian resident individuals the dividendhiiolding tax fully covers

all income tax on such dividend income (final téxat— Endbesteuerung which means that no
further income tax is levied on the dividend incoamal the dividends do not have to be included in
the shareholder’s income tax return. However, tigvidual shareholder has the option to include the
dividends (together with his other income subjed special tax rate for income from financial &gse
in his regular annual tax assessment and have ithéedds taxed at such shareholder’s regular
progressive personal income tax rdedelbesteuerungsoptijonn this case the Austrian withholding
tax will be credited against such shareholder'ssgeal income tax liability or, if higher, repaid.
Whether the use of the option is beneficial fronaa perspective should be determined by each
concerned shareholder individually on a case-bg-te@sis and after consultation with a professional
advisor. Expenses (including interest expenses witld-party financings for the acquisition of
shares), if any, incurred by a shareholder andingldo dividend payments are not tax deductible.

Corporate shareholdersfor Austrian resident corporate entitiesnifeschrénkt steuerpflichtige
Kdrperschaftely Austrian dividend income is exempt from corperatincome tax
(Beteiligungsertragsbefreiupgand the dividend withholding tax is credited iagh the corporate
income tax liability of the shareholder or refundéb withholding tax has to be deducted from the
dividends where the corporate shareholder holdisast 10% of the share capital of the Issuer.df th
recipient of the dividend income is a legal entitg Issuer is entitled but not obliged to only \witkd

a tax of 25%. Expenses in connection with tax exestnpdend income are generally not deductible
but interest expenses connected with the acquisitichares in non-related companies which qualify
as business assets are — subject to certain exegptideductible.

Non-residents

For non-residents, dividends distributed by theudssare generally also subject to a 27.5%
withholding tax. However, double taxation treat{#ax treaties’) may provide for a reduction of
Austrian tax on dividends. Most of the Austrian taeaties basically follow the OECD Model
Convention and provide for a reduction of Austri@x on dividends to 15% and for a further
reduction in case of qualified participations. Fe@ample, the tax treaty with the United States
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provides for a reduction of Austrian withholding t® 15% or, in case of a direct ownership of aste
10% of the voting stock by a company (other th@amnership), to 5%.

A non-resident shareholder who is entitled to aiced rate under an applicable tax treaty (including
the tax treaties with Germany, the UK and the UhBBates) may apply for refund of the difference
between the Austrian withholding tax and the lowage provided for by the tax treaty. In order to
obtain such a refund, an eligible non-resident ednalder generally has to provide a certificate of
residence issued by the tax authorities of theettwdder's country of residence. Claims for refuid o
Austrian dividend withholding tax may be filed withe tax office of the Austrian city of Eisenstadt
(Finanzamt Bruck Eisenstadt Oberwarnd require the filing of an electronic pre-nictition
(Vorausmeldung The application forms may be obtained from trebsite operated by the Austrian
Ministry of Finance (www.bmf.gv.at) (information dhe website of the Austrian Ministry of Finance
is not incorporated by reference into this ProgmictApplications for refund may only be filed afte
the end of the calendar year when the withholdires wnade. Tax treaty relief from Austrian
withholding tax may only be granted by the disttibg company at source provided that the
requirements of the Austrian relief at source rf@BA-Entlastungsverordnufgare met. However,
the Company is under no obligation to grant taatyreelief at source.

For non-resident corporate shareholders in addikierfollowing applies:

Dividends paid to a company qualifying under the IEdient Subsidiary Directive (Council Directive
2011/96/EU as amended) (‘EU company’) are not suilife withholding tax if the EU company has
held at least 10% of the share capital for an eninpted period of at least one year and meetainert
additional (in particular anti abuse) criteria.

Dividends from the Shares which are attributabl@ncAustrian permanent establishment of a non-
resident corporation are exempt from Austrian cafmincome tax. To the extent withholding tax is
deducted by the Issuer (which is the case in paati@also for corporate shareholders holding lkas t
10% of the share capital of the Issuer), the Aastiithholding tax is credited against the Austrian
corporate income tax liability for the non-resideatporate shareholder's permanent establishment.

Other non-resident corporate shareholders are gignsubject to tax on the dividends, unless threy a
resident in a member state of the EU or in a statdhe EEA. In the latter case, the non-resident
corporate shareholder is entitled to a refund ef Alustrian dividend withholding tax if and to the
extent the shareholder provides evidence that sncbuntry of residence no tax credit for such
withholding tax is possible. Moreover, if the nasident corporate shareholder is entitled to a
reduced or zero rate under an applicable tax tieatgy apply for a refund of the difference betwee
the Austrian withholding tax and the lower ratepded for by the tax treaty (for the refund procedu
and requirements see already above).

Taxation of capital gains
Austrian residents

Individual shareholdersFor Austrian resident individuals who hold thea&s as private assets the
taxation of a capital gairE(nkiinfte aus realisierten Wertsteigerungdom the sale or other disposal

of Shares is subject to Austrian income tax atta o 27.5%, irrespective of the period of time the
Shares have been held for or the amount of thekbhting.

The tax basis is, in general, the difference betwtbe sale proceeds for and the acquisition cdsts o
the Shares. Expenses in connection with a capiialaye not deductible. For Shares which are held a
private assets the acquisition costs shall not udel incidental acquisition costs
(Anschaffungsnebenkosjen

Where an Austrian securities depositaggotfiihrende Steler paying agentauszahlende Ste)le-
which is in general an Austrian bank or the Austii@anch of an EU resident bank or investment firm
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— is involved and pays out or settles a capitah,giiie capital gain is subject to a 27.5% withhaogdi
tax (Kapitalertragsteuer — KE$tSuch 27.5% withholding tax deduction will reslta final taxation

of such capital gain for individuals who hold thea®es as private assets (provided that the aaquisit
costs of the Shares had been disclosed to theitsesdiepository) and the respective capital gaiesd
not have to be included in the shareholder’s inctemereturn. If the securities depository or paying
agent is not provided with the actual acquisitiosts of the Shares the withholding tax may be based
on deemed acquisition costs derived in particuamfthe sales proceeds or fair value of the Sreses
further specified in the relevant provisions of #hastrian income tax act and decrees and guidelines
of the Austrian Ministry of Finance. In such cadeduction of withholding tax would not result in a
final taxation and also private investors would dde declare the respective capital gain in their
personal income tax return pursuant to the prongsif the Austrian income tax act.

If the capital gain is not subject to Austrian witihding tax because there is no domestic securities
depository and paying agent, the shareholder vaillehto include a capital gain derived from the
Shares in his personal income tax return purswatftet provisions of the Austrian Income Tax Act. In
general, the special 27.5% income tax rate is egiplé.

Losses from the sale of Shares which are held iastprassets may only be offset against other
investment income subject to the special 27.5%r#& (excluding, among others, interest income
from bank deposits) and must not be offset agaimgtother income. Generally, this requires thadili

of an income tax return with the competent taxceffi/erlustausgleichsoptignHowever, Austrian
securities depositories will apply an automatic-afétof losses against investment income from
securities accounts at the same securities deppggaobject to certain limitations). In this casee
shareholder should receive from his bank a statesteswinginter alia the deposit-related positive
and negative income that has arisen during theeotise calendar year and the total amount of
negative income and credits that have been takerarctount with respect to the set-off of losses. A
carry-forward of any such losses is not permitted.

Capital gains derived from Shares which are helthiesness assets are also subject to the special
income tax rate of 27.5% levied by way of the withling tax, if applicable. The tax basis is, in
general, the difference between the sale procedmfl the book value of the Shares. However, such
capital gains, contrary to dividend business incohave to be included in the tax return (no final
taxation —keine Endbesteuerupgrhe 27.5% rate will not apply if the main focofsthe taxpayer’s
business activity is the realization of capitalngafrom financial assets. Write-downs to the going-
concern value and losses derived from the salehafeS which are held as business assets must
primarily be set off against positive income fronther realized capital gains and write-ups of
financial instruments or derivatives of the samsitess and only 55% of the remaining loss may be
set off against any other income or carried forward

Irrespective of whether the Shares are held astgrier business assets, taxpayers may opt foidaxat
of a capital gain from the Shares (together witho#ther income subject to a special tax rate for
financial assets) at their regular personal incdenerate RegelbesteuerungsoptiorExpenses in
connection with the capital gain are not deductifilbe option should only be exercised if the
resultant tax on the capital gain from the Shat@gether with all other income subject to a speeial
rate for financial assets) is lower than the 27.8hholding tax Kapitalertragsteuer — KE§t
Whether the use of the option is beneficial frontaa perspective should be determined by each
concerned shareholder individually on a case-bg-t@sis and after consultation with a professional
advisor.
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Withdrawals Entnahmej and other transfers of Shares from a sharehaldegcurities deposit
(Depo) are deemed to be a disposal unless certain emeirts are met such as a transfer to a
securities deposit owned by the same shareholyleritfh the same Austrian securities depository
(bank), (ii) with another Austrian bank if the sblolder instructs the transferring bank to disclbse
acquisition costs of the Shares to the transfeaed br (iii) with a foreign bank (securities deposj)

if the shareholder instructs the transferring Aastibank to notify the competent Austrian tax afic
or, where the Shares are transferred from a fordigposit, the shareholder himself notifies the
competent Austrian tax office within a month andctbhises the identity of the shareholder, the
transferred Shares (including their acquisitiontgoand the securities deposit to which the Shares
were transferred. A transfer of Shares without m@ration to a securities deposit of another tagpay
does not result in a deemed disposal if the faatt tte transfer has been made without consideration
has been evidenced to the bank (securities depgshig the shareholder, or the securities depaositor
has been instructed by the shareholder to infoenAthstrian tax office thereof and to disclose the
information mentioned above within a month.

If a shareholder transfers his residence outsid&ustria or Austria’s taxation rights in respecttioé
Shares are restricted for other reasons for thefivaxi other countries this may give rise to anded
capital gain and exit taxation with the option pply (i) for deferred taxation in cases of a trangif
the shareholder's residence to, or a transfer @fShares without consideration to an individual
resident in, an EU Member State or a member sthtiheo European Economic Area or (ii) for
payment in installments in other cases of a rdginaf taxation rights to an EU Member State or a
member state of the European Economic Area.

The taxation of capital gains from shares whichensgquired before January 1, 2011 may differ from
the taxation of capital gains set out herein.

Corporate shareholdersFor Austrian resident corporate shareholders abgains realized from
Shares are generally subject to Austrian corpdretd@me tax at the standard rate of 25%. Corporate
shareholders deriving business income from Sharag avoid the application of the Austrian
withholding tax on capital gains by filing a de@ton of exemptionRefreiungserklarungwith the
Austrian securities depository or paying agentorder for the exemption to be applicable, a copy of
this declaration has to be sent to the competestrian tax office by the paying agent together with
the corporate shareholder’ s tax number.

There are special rules on losses from write-dawvressale of Shares by corporate shareholder.
Non-residents

For non-residents, capital gains on the sale agralisposal of Shares are taxable in Austria itH@
Shares are attributable to an Austrian permaneabkshment or (i) if the Selling Shareholder {be
person from whom the shareholder has acquired thegeS without consideration) held at any time
within five calendar years preceding the sale astlel% of the Issuer’s capital. In such case, the
capital gains should in general not be subject testAan withholding tax (if the non-resident
shareholder evidences his no-resident-status vis-tire Austria paying agent or securities depogito
pursuant to the provisions of the Austrian incomme guidelines) but are subject to 27.5% Austrian
income tax or 25% Austrian corporate income taxhy of an assessment procedure.

However, most of Austria’s tax treaties attribute tight of taxation of capital gains from Shares t
the shareholder’s state of residence so that sagitat gains may not be taxed in Austria unlesy the
are attributable to an Austrian permanent estailisit. Whether a tax treaty could indeed restriet th
taxation of a capital gain realized on a sale dreotdisposal of the Shares in Austria should be
determined by each concerned shareholder individoal a case-by-case basis and after consultation
with a professional advisor.

If Austrian withholding tax is deducted by the Anmh securities depository or paying agent from any
non-taxable capital gain on Shares, the tax withh&hould be refunded to the non-resident
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shareholder upon his application which has to leg fivith the competent Austrian tax authority by
the end of the fifth calendar year following theedaf the withholding tax deduction. Applicatiorts f
refund may only be filed after the end of the cdlnyear when the withholding was made and
require in general the filing of an electronic pr@tification with the competent Austrian tax office
(using the web-forms available on the website efAlistrian Ministry of Finance) and the submission
of a certificate of residency issued by the commuedethority of the shareholder’s state of resigenc

Other taxes

There is in general no transfer tax, registrateondr similar tax payable in Austria by sharehabdes

a consequence of the acquisition, ownership orodepof Shares. However, there is a transfer tax
(Stiftungseingangssteyepayable if Shares are transferred to an Austresident (non-charitable)
private law foundation or, by an Austrian residéatentities similar to such a foundation.

On February 14, 2013, the EU Commission adoptespagal for a Council Directive on a common
financial transaction tax ETT”). The draft Directive is still subject to negdtan between the
participating Member States and it is uncertainidl when it will enter into force and implementad i
national legislation. Prospective holders of Shatesuld consult their own tax advisers in relation
the consequences of the FTT.

Taxation in Germany

The following is a brief overview of certain Germaax aspects for German tax residents in
connection with the Shares. It is of a generalmeadund is neither a full and comprehensive desoript

of all German tax consequences in connection vaghaicquisition, holding or disposal of Shares nor
does it take into account the individual circums&mor any special tax treatment applicable to the
investors. Exceptions to the tax regime descriterdih may apply to certain investors. This overview
is not intended to be, nor should it be constreet, legal or tax advice. Prospective investoasiksh
consult their own professional advisors as to thetiqular tax consequences of the acquisition,
holding or disposal of Shares.

This overview focuses on the tax treatment of ar@@rresident — either an individual with a domicile
or habitual abode in Germany or a legal entity withcorporate seat or place of management in
Germany (German tax residents) — who buys shares in an Austrian resident capon. The
overview particularly deals with the tax treatmehtividends and capital gains which may be derived
from the Shares in the Austrian company. The falhgnoverview is based on the tax legislation in
force in Germany at the date of this Prospectusisrslibject to any changes in German law and
practice occurring after that date, which changag have retrospective effect.

Taxation of dividends

Attribution of taxation rights

Pursuant to the applicable double tax treaty betwlagstria and Germany DTT"), the right to tax
income deriving from the Company's dividends isribttted to the state of residency of the
shareholder. However, Austria still has the righirhpose withholding taxes which may be limited
according to the provisions of the DTT.

Shares held as private assets

German resident individuals (i.e. persons whosilease or habitual abode is located in Germany)
holding the Shares as private assetsvatvermoégehwill be subject to a special flat income tax of
25% plus 5.5% solidarity surcharge (combined r26e375%), plus church tax, if applicable.

As a general rule, the flat tax will be levied byywof German withholding tax WHT“) from
dividends which are paid out or credited by a Gerieanch of a German or non-German credit or
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financial services institution or by a German s#mg trading business or a German securitiesrigadi
bank (‘German Disbursing Agent). The WHT of a combined rate of 26.375% is witlthéor the
account of the shareholder and directly transfettedhe German tax authorities. WHT will be
determined on the basis of the gross dividend psoapd for distribution by the Company’s General
Meeting. The shareholder’s income tax liability the dividends is deemed to be settled by the WHT
and, in principle, the shareholder is not requirednclude the dividend income in the annual tax
return — safe for certain exceptions with regardatoong others, church tax and shareholders related
to the Company (see below). As a general ruleGbeman Disbursing Agent is supposed to credit
foreign taxes levied on the dividends against tHéTWip to the amount of the German WHT rate of
25% and to apply a standard deductiSpdrer-Pauschbetrgdor all savings incomeHjnkuinfte aus
Kapitalvermdgeh in the amount of EUR 801 (EUR 1,602 for marriemugles and registered life
partners assessed jointly) per calendar year.

Church tax, if applicable, will be collected by tBe&rman Disbursing Agent by way of withholding
unless the investor has filed a blocking noti8pdrrvermerkwith the German Federal Central Tax
Office (Bundeszentralamt fur Steugrrin the latter case, the investor has to incltitke savings
income in the tax return and will then be assessetiurch tax.

Dividends not paid out or credited by a German Dising Agent and which have not been subject to
German WHT must be included in the annual tax retiiurthermore, even if the dividends have been
subject to WHT, the shareholder may nonethelesky apjits annual tax return to include them in the
formal tax assessment procedure in order to claig, the standard deduction for savings income
(Sparer-Pauschbetrggto utilise a loss-carry forward or to claim faye tax credits (not accounted
for by the German Disbursing Agent). Under theseuchstances the dividends are taxed in the formal
assessment procedure, however, still at the ratigediat tax (including the 5.5% solidarity surofe
thereon and church tax, if applicable), but nothat individual progressive income tax rate of the
shareholder. A deduction of the actual income-eelaxpenses is in any case excluded where the flat
tax applies.

The shareholder may also apply to submit the dhddecome to its individual progressive income
tax rate rather than the flat tax if the resulfimgome tax burden is loweG(instigerprifuny

Furthermore, upon the shareholder’'s applicatiom fldt tax does not apply to dividends distribubgd
the Company if the shareholder is either directlyndlirectly (i) holding at least a 25% stake ir th
Company or (ii) holding a stake of at least 1%hie Company and is able to have, as a result arhis
her employmentherufliche Tatigke)tfor the Company, a significant entrepreneuriflliEnce on the
business activities of the Company. Further detzalge to be taken into account with respect to the
application. As a consequence of such applicatt@general taxation rules will apply and only 60%
of such dividends are subject to tax (partial-ineorsystem, Teileinkiinfteverfahren at the
shareholder’s individual progressive income tae réax rate of up to 45%) plus 5.5% solidarity
surcharge thereon (resulting in a combined maxirmgome tax rate of up to 47.475%) plus church
tax, if applicable. Accordingly, in case of suchpbigation, expenses economically relating to such
dividend income may only be deducted in an amoudn®080. However, in such a scenario, the
standard deductiorSparer-Pauschbetrggor savings income is not granted. If the incowié be
included in the individual progressive income tatey German WHT on the dividends will be credited
against the income tax liability (and church taabllity, if applicable) of the shareholder or wiilée
refunded in case of an overpayment; the same appdieghe solidarity surcharge. Under certain
limitations, foreign taxes paid by a German residdnareholder are, in principle, also credited rgjai
the German tax liability. Instead of a credit agai@erman tax, the shareholder could also opt for a
deduction as expense of the foreign taxes.

Shares held as business assets

If the Shares are held as German business assattiph depends upon whether the shareholder is a
corporation, an individual entrepreneur or a conuiaépartnershipNlitunternehmerschat
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Corporate ShareholdersSubject to certain exceptions for companies infthence and insurance
sector or share trading companies, generally 1008teogross dividends received by corporations tax
resident in Germany (i.e. entities whose registeead or place of effective management and coistrol
located in Germany) are exempt from corporate iretam and solidarity surcharge provided that the
corporation heldl0% or more of the Company’s registered share aagdét from the beginning of the
relevant calendar year (an acquisition of 10% orentluring a calendar year is deemed to have taken
place at the beginning of the calendar year ang, #ntitles to the participation exemption). Hoarev
5% of the gross dividends are deemed non-dedudiideéess expenses and, therefore, are subject to
corporate income taxation at a rate of 15% plu8essblidarity surcharge thereon (combined rate of
15.825%). As a consequence, 95% of the gross diggl@re economically exempt from corporate
income taxation. Business expenses directly rgatinthe dividends are principally fully deductible
subject to general limitations regarding expenses.

In addition to corporate income tax, the gross amof any dividends remaining after the deduction

of business expenses relating to the dividendsaogect to trade tax which may range between 7%
and 19% or higher (depending on the applicablel imade tax multiplier), unless the corporation has
held 10% or more of the Company’s registered slcapgtal at the beginning of the relevant tax

assessment period. In this case, — corresponditigetoorporate income tax treatment — only 5% of
dividends are subject to trade tax.

Pursuant to the DTT, Austrian withholding tax midpet reduced provided that a certain shareholding
threshold is met. Pursuant to the DTT applicabléhattime this Prospectus has been published, the
minimum shareholding threshold is 10%, in whichec#fse withholding tax will be reduced to 5%.
Apart from that, the Austrian withholding tax mighé reduced because of the Parent Subsidiary
Directive. Any remaining Austrian withholding tavar, in principle, be credited against German
corporate income tax provided that the German @paiion exemption does not apply and subject to
certain further requirements.

Beside the Austrian withholding tax WHT should betlevied.

Individual Entrepreneurif the Shares are held as business assets of adinal entrepreneur, only
60% of the dividends are subject to income tax. oddingly, only 60% of business expenses
economically relating to such dividends are taxudtithle. The taxable income is taxed at the
shareholder’s individual progressive income tae gt to 45% plus 5.5% solidarity surcharge thereon
(plus church tax, if applicable). The special taterof the flat tax does not apply.

If the Shares are held as assets of a trade andsssidividends furthermore are fully subject aulér

tax which may range between 7% and 19% or highepgdding on the applicable local trade tax
multiplier), unless the taxpayer has held 10% orenwd the Company’s registered share capital at the
beginning of the relevant tax assessment periothisncase, the net amount of the dividends, fter a
deduction of business expenses directly relatingpeodividends, is exempt from trade tax. Trade tax
is in general credited against the shareholdertsgo@l income tax liability in accordance with a
standard tax credit method.

Under certain limitations, foreign taxes paid b%Barman resident shareholder are, in principle, also
credited against the German tax liability. Instedd credit against German tax, the shareholdeidcou
also opt for a deduction as expense of the foriiges. Pursuant to the DTT, Austrian withholding ta
may be reduced to 15%.

As a rule, WHT should be levied as in the casehafr&s held as private assets (see above), unkess th
shareholder notifies to the German Disbursing Adenuse of the officially required form that the
dividends qualify as income of a domestic busin€as. withheld by a German Disbursing Agent and
transferred to the tax authorities will be creditaghinst the income tax liability of the shareholde
(and the church tax liability, if applicable) undee formal tax assessment procedure or refunded to
the extent an overpayment occurred; the same agplidne solidarity surcharge.

112



Commercial Partnershiplf the shareholder is a partnership, (corporatediime tax will be assessed
only at the level of the respective partners ofgthgnership. In this respect, see above.

In principle, the total amount of dividends is sdijto trade tax which may range between 7% and
19% or higher (depending on the applicable locddrtax multiplier) at the level of the partnership
irrespective of whether the partners are individual corporations. If the partnership has helcdast
10% of the registered share capital of the Compnyre beginning of the relevant tax assessment
period, economically only 5% of the gross divideads subject to trade tax to the extent the pastner
are corporations. If and to the extent individuais partners of the partnership and the partnefrssp
held at least 10% of the registered share capitdieoCompany at the beginning of the relevant tax
assessment period, the amount of dividends redbgelusiness expenses directly relating to the
dividends is fully exempt from trade tax. Trade t@id by the partnership is credited against such
individuals partner’'s personal income tax liabilityaccordance with a standard tax credit methmd, t
the extent the trade tax is attributable to it.

Taxation of capital gains
Attribution of taxation rights

Pursuant to the DTT, in general, gains from th@akal of the Shares are taxable only in the sfate o
residency of the seller.

Shares held as private assets

Capital gains realized from a disposal of Shardd ag private assets are subject to income tax plus
solidarity surcharge thereon and church tax, ifliapple, irrespective of any holding period or
participation threshold. Also the repayment, redgomp assignment or contribution of the Shares are,
in principle, deemed to be a disposal.

As a rule, taxation will occur by WHT at the ratetloe flat tax (25% plus 5.5% solidarity surcharge
thereon, i.e. in total 26.375%, plus church taxapplicable). The flat tax must be withheld by any
German Disbursing Agent, e.g. if the Shares are@slegd with a German bank, from the proceeds of
the disposal. The amount of tax withheld is gemgfahsed on the difference between the proceeds
from the sale, after deduction of business expedisestly relating to the disposal and the acqiaisit
cost of the Shares. For details, also in relatmichturch tax, see above description on the flat tax
withholding on dividends. Sed axation of Dividends—Shares held as private asset

Losses from the disposal of Shares may be offdgtamainst capital gains from a disposal of shares

but may not be offset against other savings incange,dividends, and may also not be offset against
any other sources of income. Unutilised losses amy be carried forward to subsequent assessment
periods but not carried back to previous assesspeitds.

Capital gains are not subject to the flat tax ifiragtividual or, in the event of a gratuitous tramrsthe
individual's legal predecessor or, in the evens@feral gratuitous transfers, any legal predecexsor
the individual has, at any point in time duringefiyears immediately preceding the transfer, held a
direct or indirect stake in the Company of 1% omrendn such a scenario, only 60% of such capital
gains are subject to income tax (partial-incomeho@iTeileinkiinfteverfahrénat the shareholders’
individual progressive income tax rate (tax ratetapt5%) plus 5.5% solidarity surcharge thereon
(resulting in a maximum combined tax rate of up4i0.475%) plus church tax, if applicable.
Correspondingly, only 60% of any expenses econdiyicalating to such capital gains may be
deducted. If the income will be subject to the iphkihcome method, WHT on the capital gains will be
credited against the income tax liability (and dutax liability, if applicable) of the shareholdear
will be refunded in case of an overpayment; theesapplies to the solidarity surcharge.
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Shares held as business assets

If Shares are held as German business assetsiotaxi#pends upon whether the shareholder is a
corporation, an individual entrepreneur or a conumaépartnershipNlitunternehmerschaft

Corporate ShareholdersSubject to certain exceptions for companies infthence and insurance
sector or share trading companies, generally dagaias realized upon sale of Shares by corporation
tax resident in Germany (i.e. entities whose regest seat or place of effective management and
control is located in Germany) are fully exemptnfracorporate income tax and solidarity surcharge
thereon as well as trade tax. However, 5% of tipitalagains (revenue from sale reduced by business
expenses of the sale and the book value of theeShare deemed non-deductible business expenses
and, therefore, are subject to corporate incomatitax at a rate of 15% plus 5.5% solidarity surgbar
thereon (in total 15.825%) as well as trade taxctvhinay range between 7% and 19% or higher
(depending on the applicable local trade tax miigtip No minimum shareholding threshold or
minimum holding period applies. The full amountlafsiness expenses economically relating to the
capital gains may be deducted, whereas lossestfrerdisposal of or otherwise relating to the Shares
may not be deducted at all for tax purposes.

WHT should not be levied in respect of capital gain

Individual EntrepreneurCapital gains realised from a disposal of Sharés & business assets by an

individual entrepreneur being tax resident in Gemnnare subject to German income tax plus

solidarity surcharge thereon, church tax, if aggille, and in case the Shares are held as assats of
trade or business also subject to trade tax.

Tax is assessed only on 60% of the capital gawm fihe disposal of Shares and, correspondingly,
only 60% of losses and/or business expenses ecoalynielating to the disposal of Shares are, in
principle, tax deductible (partial-income methodjaxation occurs at the shareholders’ individual
progressive income tax rate.

Trade tax is in general credited against the sladalelis personal income tax liability in accordance
with a standard tax credit method.

As a rule, WHT should be levied as in the casehair&s held as private assets (see above), unkess th
shareholder notifies to the German Disbursing Adentise of the officially required form that the
capital gains qualify as income of a domestic bessn Tax withheld by a German Disbursing Agent
and transferred to the tax authorities will be geztlagainst the income tax liability of the shanieler

(and the church tax liability, if applicable) undee formal tax assessment procedure or refunded to
the extent an overpayment occurred; the same agplidge solidarity surcharge.

Commercial Partnershipdf the shareholder is a partnership, (corporatepime tax will be assessed
only at the level of the respective partners ofgghgnership. In this respect, see above.

Capital gains are also subject to trade tax ifShares or Subscription Rights are held as assets of
trade or business of the commercial partnership.

If and to the extent capital gains realized upda e&Shares are allocable to a corporation aseart
economically, only 5% of capital gains realized male of Shares are subject to trade tax. Losses
from the disposal of or otherwise relating to Skarmy not be deducted for tax purposes to the £xten
they are attributable to a corporation as partner.

If and to the extent capital gains realized upda s&Shares are allocable to an individual asneat

only 60% of the capital gains are subject to treade 40% of any losses from the disposal of or
otherwise relating to Shares may not be deductetidde tax purposes to the extent they are allecab
to an individual as partner. Trade tax paid by paetnership is — to the extent allocable to an
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individual as partner — in general credited agassth partner's personal income tax liability in
accordance with a standard tax credit method.

Special rules for companies active in the financi@hd insurance sectors

If financial institutions or financial services piders hold or sell shares which are allocablentart
trading book KHandelsbuch neither dividends nor capital gains are subjecthe partial-income
method or the economical 95% exemption from cornjgoilecome tax and any applicable trade tax.
Thus, dividend income and capital gains are fullyable and business expenses relating thereto are
generally fully deductible. The same applies torefacquired by a financial enterprise pursuant to
the German Banking Act if at least 50% of the skamesuch financial enterprise are held (directly o
indirectly) by financial institutions or financigkervices providers and the shares had to be dapdal

as current assetdJfnlaufvermdégen upon acquisition. This also applies to finandiadtitutions,
financial services providers, and financial entsgs that have their seat in a member state of the
European Community or another country that is aatigry to the treaty on the EEA.

The 95% exemption from corporate income tax and applicable trade tax does not apply to
dividends from shares held as investments by fifeiiance and health insurance companies, and to
capital gains from the sale of such shares or whaietheld by pension funds.

The 95% exemption from corporate income tax andagplicable trade tax does, however, apply to
dividends distributed to aforementioned comparissi¢ch dividends qualify for the exemption under
the EC Parent-Subsidiary Directive (EC Directivéd33B/EEC of the Council dated July 23, 1990, as
amended).

Estate and gift tax

The transfer of Shares to another person by gifiitegritance is generally subject to German estate
gift tax only if:

. the decedent, donor, heir, beneficiary, or anyrottamsferee maintains a residence or has his or
her habitual abode in Germany or maintains its eplat management or registered office in
Germany at the time of the transfer, or is a Gergitiren who has spent no more than five
consecutive years outside Germany without mairigiai residence in Germany; or

. the Shares are held by the decedent or donor asbasassets for which a permanent business
establishment is maintained in Germany or for wracpermanent representative in Germany
has been appointed.

Special rules apply to certain German citizens wrantain neither a residence nor their habitual
abode in Germany and to former German citizens.

Other taxes

No German transfer tax, value-added tax, stamp, dutgimilar taxes are levied on the purchase, sale
or other transfer of Shares. Under certain circancsts, the Company may, however, opt for the
payment of value-added tax on transactions that atinerwise tax-exempt. No net wealth tax
(Vermogensteugris currently levied in Germany. It is intendeditdroduce a financial transaction
tax. However, it is unclear if and in what form Buax will be actually introduced.
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UNDERWRITING
Subject of and arrangements on underwriting

The Company, the Selling Shareholder and the Masagepect to enter into the Underwriting
Agreement on April 262019 with respect to the Offer Shares which aresthgect of this Prospectus.

Under the terms of the Underwriting Agreement amdject to certain conditions, the Managers will
undertake to purchase the Reallocation SharestfierSelling Shareholder and subscribe for the New
Shares from the Company and to make its best eftorsell the Offer Shares in the Offering at the
Offer Price. There will be no commitment by the Mgars to acquire the Offer Shares (no hard
underwriting). In addition, the Stabilisation Maragis entitled, but not obliged, to offer the
Overallotment Shares in its own name as part oOtfiering at the Offer Price.

BankM, acting as the settlement agent, on accofinthe® Managers and in satisfaction of their
respective obligations to purchase the Sharespwithe respective settlement date (i) in respittteo
New Shares placed disburse to the Company thet @istile number of New Shares sold multiplied
by the Offer Price, less agreed fees, commissiodsexpenses as well as the part of the issue price
already paid for the subscription of the New Sharas (i) in respect of the Reallocation Sharethé
Selling Shareholder the result of the number ofllBeation Shares sold multiplied by the Offer Price
less the fees. The obligations of the Managersweilsubject to the occurrence of various conditions
precedent, including in particular the confirmatlmpnthe Company and the Selling Shareholder of the
accuracy of the content of Prospectus and certanagitees.

Commission

The Company and the Selling Shareholder will paytage commissions to the Managers. In
connection with the preparation of the Offering ahd listing on the Regulated Market (segment
General Standard) of the Frankfurt Stock Exchamgktlae Regulated Market (segment Prime Market)
of the Vienna Stock Exchange, the Company payss& lt@mmission to the Managers. In addition,
the Managers receive a variable placement commiggion the Company (for the placement of New
Shares) and the Selling Shareholder (for the plaogrof, if applicable, Reallocation Shares and
Overallotment Shares) on the Placement Volume.vahable placement commission is only payable
on the Overallotment Shares to the extent thatStheres are not repurchased via the market for the
purpose of repaying the loan to the Selling Shddsho

Greenshoe Option and securities loan

With a view to a possible overallotment, the OJetadent Shares will be made available to the
Stabilisation Manager by the Selling Shareholdewhy of a securities loan. The Selling Shareholder
will also grant the Stabilisation Manager the Gedee Option to purchase these Shares at the Offer
Price less the agreed commission which expiresaBéhdar days after commencement of trading of
the Shares on the Regulated Market of FrankfurtkSExchange or the Vienna Stock Exchange. For
further information seeThe Offering—Stabilisation and Greenshoe Ojition

Termination and indemnification

The Underwriting Agreement will allow the Managgoswithdraw from the Underwriting Agreement
under certain circumstances, even after the Offeirés have been allocated until delivery and
settlement of the Offer Shares, but no longer afiercommencement of trading on the Regulated
Market. In consultation with the Company, the Maragwill be entitled to withdraw from the
Underwriting Agreement if, in their opinion, ceriaionditions agreed in the Underwriting Agreement
for the fulfilment of the obligations of the Managdiave not been fulfilled.

Should there be a withdrawal from the Underwrithgreement, the Offering will not be executed.
Allocations already made to investors are invafidclaim for delivery does not exist in this case.
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Claims relating to fees already paid and costsrieduby an investor in connection with the
submission of purchase orders for Offer Sharedased solely on the legal relationship between the
investor and the institution at which he made hiscpase order. If investors have made so-called
short selling, the investor selling the Shares H#ae risk of not being able to meet his obligatiby
delivery.

Under the Underwriting Agreement, the Company amel $elling Shareholder will undertake to
indemnify the Managers from certain liabilitiesttha@ay arise in connection with the Offering.

Lock-up agreements

The Company has agreed with the Managers that gluhie period starting on the date of the
Underwriting Agreement and ending twelve (12) msrdlfter the first day of trading of the Shares of
the Company on the Frankfurt Stock Exchange, thengamy, the Management Board or its
Supervisory Board will not, without the prior wett consent by the Managers (which may not be
unreasonably withheld) (i) announce or effect amtéase of the share capital of the Company out of
authorised capital; or (ii) submit a proposal forcapital increase to any General Meeting for
resolution; or (iii) announce to issue, effect abm®it a proposal for the issuance of any securities
convertible into Shares of the Company, with optiights for Shares of the Company; or (iv) offer,
pledge, allot, issue (unless being required byiegiple law), sell, contract to sell, sell any optiar
contract to purchase, purchase any option to gelht any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or iedity, any shares in its capital or any securities
convertible into or exercisable or exchangeablesfares in its capital or enter into any swap beot
arrangement that transfers to another, in whole part, the economic risk of ownership of shares i
its capital, whether any such transaction descriddem/e is to be settled by delivery of sharessn it
capital or such other securities, in cash or otiswor (v) enter into transactions or perform @i
economically similar to those described in the disllabove. The Company may, however, issue or
sell any Shares or other securities to employedsrambers of executive bodies of the Company or
its subsidiaries under management participationgpleong term incentive plans or similar programs.

Furthermore, the Selling Shareholder agrees WweghManagers that during the period starting on the
date of the Underwriting Agreement and ending te€l2) months after the first day of trading of the
Shares of the Company on the Frankfurt Stock Exgphdre will not, without the prior written consent
by the Managers (i) offer, pledge, allot, sell, traat to sell, sell any option or contract to puass,
purchase any option to sell, grant any option, trghwarrant to purchase, or otherwise transfer or
dispose of, directly or indirectly, any Sharesta Company or any other securities of the Company,
including securities convertible into or exercigabl exchangeable for Shares of the Company;)or (ii
propose any increase in the share capital of thep@ay, vote in favour of such a proposed increase
or otherwise support any proposal for the issuasfcany securities convertible into Shares of the
Company, with option rights for Shares of the Comypaor (iii) enter into a transaction or perform
any action economically similar to those describedhe bullets above, in particular enter into any
swap or other arrangement that transfers to anothewhole or in part, the economic risk of
ownership of Shares of the Company, whether anj stamsaction is to be settled by delivery of
Shares of the Company or such other securitiesash or otherwise. This lock-up does not apply to
(i) the Offer Shares to be offered to investorcamnection with the Offering (ii) the Preplacement
Shares, (iii) any transaction pursuant to or relatethis Agreement, (iv) any acquisition of Shaires
open market transactions after the completion ef@ffering and (v) the support for any purchase of
Shares by the Company.

Information regarding the subsequent use of the prepectus

For as long as this Prospectus is valid, the Com@end the Managers give their consent for the
Prospectus to be used by financial intermediarieshvare credit institutions within the meaning of
Art. 4 para. 1 number 1 of Regulation (EU) No 578/2 of the European Parliament and of the
Council of June 26, 2013 on prudential requiremémtsredit institutions and investment firms and
licensed in accordance with Directive 2013/36/EUhgf European Parliament and of the Council of
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June 26, 2013 on access to the activity of credititutions and the prudential supervision of dredi
institutions and investment firms from April 26 kay 8, 2019, 14:00 CEST. The before-mentioned
financial intermediaries can make a subsequenteresdinal placement of the offered Shares during
this period. The Company also assumes liabilityttiercontents of this Prospectus also with reqpect

a subsequent resale or the final placement of fiieeed Shares by any financial intermediary which
was given consent to use this Prospectus; anylityabf the Company beyond that is excluded. No
other conditions relevant for the use of this Peasips are attached to the consent.

In the event that a financial intermediary makes anoffer, information on the terms and
conditions of the offer by the financial intermediay is to be provided at the time of the offer by
the financial intermediary.

Any financial intermediary using this Prospectus mst (i) state on his website that it uses this
Prospectus in accordance with the consent and cottidins attached thereto and (ii) ensure that it
complies with all applicable laws and regulationsn force in the respective jurisdiction. In the
event of an offer being made by a financial intermg&iary, such financial intermediary will
provide information to investors on the terms and onditions of the offer at the time the offer is
made.
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STATEMENT PURSUANT TO COMMISSION REGULATION (EC) NO 809/2004 OF
29 APRIL 2004 AND PURSUANT TO SECTION 8 PARA 1 CAPITAL MARKETS ACT

Frequentis AG with its corporate seat in Viennastha, is responsible for this Prospectus and
declares that, having taken all reasonable carensure that such is the case, the information

contained in this Prospectus is, to the best dfritavledge, in accordance with the facts and doés n
omit anything likely to affect the import of suatfermation.

Frequentis AG
as issuergls Emittentin

Vienna, April 26, 2019
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OTHER INFORMATION
Reasons for the Offering, use of proceeds, net preeds

The Company’s processes are expected to be enhap@stbpting best practices for listed companies
and its position vis-a-vis its stakeholders shdagdoptimized and its attractiveness for management,
staff, and customers supported. The Company intendse the proceeds to pursue its M&A strategy,
to accelerate product developments enlarging itdgdio for control centre solutions, to supporeth
acquisition and delivery of a larger number of kiglume projects as a prime contractor, and for
general corporate purposes and to increase itsatienal presence. The Company will receive the
net proceeds from the placement of the New ShdihesSelling Shareholder will receive the net
proceeds from the placement of the ReallocatiomeShand the Overallotment Shares.

The gross amount of the proceeds of the New Shaibsbe EUR 23.4 million (assuming the
placement at the mid-point of the price range). Tdtal costs and expenses from the Offering and
listing are expected to be approximately EUR 1.Hioni (low end), EUR 1.6 million (mid-point) or
EUR 1.7 million (high end), respectively, which Wwibe borne by Frequentis, except for the
commission payable under the Underwriting Agreenamich will be borne in certain parts by the
Company as well as the Selling Shareholder. Theametunt of the proceeds from the placement of
the New Shares will be approximately EUR 21.8 mill{assuming the placement at the mid-point of
total costs and expenses).

Auditors

The Audited Annual Consolidated Financial Statemesd of, and for the financial year ended
December 31, 2018 in the German language, were teaudby BDO Austria GmbH
Wirtschaftsprifungs- und SteuerberatungsgesellsclkigBC 4 - Am Belvedere 4, 1100 Vienna,
Austria ("BDQO”). BDO has issued an audit report with an unqiedifaudit opinion in German
language on the Audited Consolidated Financiakgtants 2018.

The Audited Annual Consolidated Financial Statemest of, and for the financial year ended
December 31, 2017 and 2016, both in the Germanubaye were audited by CONFIDA
Wirtschaftstreuhandgesellschaft m.b.H. Wirtschafispgs- und Steuerberatungsgesellschatft,
Reithlegasse 4, 1190 Vienna, Austri€¢hfida”). Confida has issued audit reports with unquedifi
audit opinions in German language on the Auditedgbbidated Financial Statements 2017 and 2016,
respectively.

Confida and BDO each are certified public accoustand members of the Austrian Chamber of Tax
Advisors and Auditorsammer der Steuerberater und Wirtschaftspriféhe Audited Consolidated
Financial Statements are translations of the caligiderman language documents. It is noted that the
English translation of this auditor’s reports or thompany’s Audited Annual Consolidated Financial
Statements are incorporated into this Prospectusfeyence.

General information

Frequentis AG is a joint stock corporatigkk{iengesellschgfincorporated in the Republic of Austria
for an indefinite period of time and governed bys&ian law, with its domicile in Vienna, registered
in the Austrian Companies Registdfirmenbuch) under registration number FN 72115b and its
registered office at Innovationsstral3e 1, 1100 Méeustria. The Company’s as well as the Group’s
commercial name is Frequentis. Frequentis may laehesl at its registered office, by phone
(+43(1)811500) or on its website under www.freqiseodm. Frequentis’ financial year starts on
January 1 of a calendar year and ends on DeceribfrtBe same calendar year.
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Rounding adjustments

As is customary in commercial accounting, some migakfigures (including percentages) in this
Prospectus were rounded to the nearest whole nuontienth of a million (euro). As a result, figures
shown as totals in some tables may not be the exalemetic aggregation of the rounded figures that
precede them. Percentages cited in the text, howesge calculated using the actual values rather
than the rounded values. Accordingly, in certaisesait is possible that the percentages in the text
differ from percentages based on the rounded values

Third Party Information

This Prospectus includes information regarding miaskare, market position and industry data for the
countries where the Frequentis Group is activefanthe Frequentis Group’s lines of business. This
data is partly based on internal reports and onRteguentis Group’s knowledge of its sales and
markets, partly on data and reports compiled ofiglued by third parties such as Eurocontrol, the
U.S. Federal Aviation Administration (or FAA), Ewgtat, the statistical office of the European Union,
ICAOQ, the International civil aviation organizatice United Nations specialized agency established i
1944 to manage the administration and governandbeofChicago convention on international civil
aviation, and IATA, the International air transpagsociation which supports aviation with global
standards for airline safety, security, efficieanyd sustainability.

Neither Frequentis nor the Managers assume anpme#jility for the correctness of any such third
party market data included in this Prospectus. d&ptis confirms that the information provided by
third parties has been accurately reproduced iiarsas the Frequentis is aware and has been able to
ascertain from information published by such tlpadties, no facts have been omitted which would
render the reproduced information inaccurate ofdeading. However, Frequentis has no access to
facts and assumption which form the basis for nusjbmarket data or other information extracted
from publicly available sources and has not indepetly verified market data provided by third
parties or contained in industry or other genemablipations. In many cases there is no readily
available external information (e.g. by authoritiésderations or other organisations) to confirm
market related analyses and assumptions whicheisg&ison why Frequentis has to rely on internal
estimates. While management believes its intees@arch to be accurate, such research has not been
verified by any independent sources and accordiRgiguentis cannot assume any responsibility for
its correctness. Management believes that suchislataeful to help to understand the business in
which the Frequentis Group operates and Frequéntisp’s position within its business.

DOCUMENTS ON DISPLAY

This Prospectus, any supplement thereto, if ang,aary Documents Incorporated by Reference into
this Prospectus will be published in electroniarior

Copies of this Prospectus will be published in Aiasaccording to section 10 para 3 the Capital
Markets Act on the website of the Company under
“https://www.frequentis.com/sites/default/files/iage/Frequentis _Prospectus.pdf Copies of the
following documents will be available free of charat the Company’s registered office during usual
business hours for twelve months from the day i #rospectus and may be inspected on the
Company’s websitenww.frequentis.com

. the Company’s articles of association;
. the Audited Annual Consolidated Financial Statersieamd
. this Prospectus, any supplement thereto, and aoyrbent Incorporated by Reference therein.

These documents and any other information displayeithe Company’s website do not form a part of
this Prospectus nor are they incorporated by reéerén this Prospectus, unless explicitly otherwise
stated in this Prospectus.
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AIM

AlS

AMHS

ATC

ATM

Audited Annual

Consolidated Financial
Statements

Audited Annual
Consolidated Financial
Statements 2017
Audited Annual
Consolidated Financial
Statements 2018
Austria

BaFin

BDO

Capital Markets Act
CBF
CEO
CFO

comdirect bank
Aktiengesellschaft

Companies’ Register

Comsoft Acquisition

Confida

COO

GLOSSARY OF TECHNICAL TERMS

Aeronautical information management

Automatic identification system

Aeronautical message handling service

Air traffic control

The business domain air traffic management

English translation of the audited consolidatearicial statements of
Frequentis as of, and for the financial year erldedember 31, 2018,
2017 and the German language audited consolidiizalcial statements
of Frequentis as of, and for the financial yeareshBecember 31, 2016
(including the notes thereto)

English translation of the audited annual constdiddinancial statements

as of, and for the financial year ended, DecembeP317

English translation of the audited annual constdiddinancial statements
as of, and for the financial year ended, DecemiheP318

Republic of Austria

Bundesanstalt fur Finanzdienstleistungsaufsittté, German financial
market authority

BDO Austria GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft, QBC 4 - Am Belvedetd @0 Vienna,
Austria

Kapitalmarktgesetzhe Austrian Capital Markets

Clearstream Banking AG, Mergenthalerallee 61, 6576€hborn
Chief executive officer

Chief financial officer

comdirect bank Aktiengesellschaft, a subsidiarCGMMERZBANK
AG

Companies’ register of the commercial court Vienna

The acquisition of the material assets of the weul German COMSOFT
GmbH by Comsoft Solutions GmbH (later renamed FREQUENTIS
COMSOFT GmbH)

CONFIDA Wirtschaftstreuhandgesellschaft m.b.H. W4haftsprifungs-
und Steuerberatungsgesellschaft, Reithlegasse98,\ignna, Austria

Chief operating officer
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CSO

CTO

Designated Sponsor
ELARA

Eurocontrol

Existing Shareholders

FMA

Frequentis Group or
Group

Freqguentis or Company

FSMA

FTE

General Meeting
German Language
Audited Annual
Consolidated Financial
Statements 2016
Germany

GMDSS

GNSS

Greenshoe Option
GSM-R

HSE

IFRS

Joint Bookrunners and
Joint Lead Managers or

Managers

LTE

Management Board

Chief strategy officer

Chief technical officer

flatex Bank AG, through its representative officenBM
ELARA Leitstellentechnik GmbH, Aachen
European organisation for the safety of air navgat

The Selling Shareholder, Frequentis Group Holdingo®, Mr. Christian
Pegritz and Mr. Hermann Mattanovic

Finanzmarktaufsichtthe Austrian financial market authority

The Company together with its consolidated subgaia

FREQENTIS AG, a joint stock corporation incorpotateder the laws
of Austria under register number FN 72115 b, Intiovestral3e 1, 1100
Vienna, Austria

United Kingdom Financial Services and Markets A20@

Full-time equivalent employees

The Company’s shareholders’ general meetinigauptversammiung

Audited annual consolidated financial statementsfaand for the
financial year ended, December 31, 2016 in Gerrmaguage.

Federal Republic of Germany

Global maritime distress and safety systems

Global navigation satellite systems such as GRSatiteo
Option to purchase up to 400,000 Overallotment &har
Global system for mobile railway communication
Health & safety, environment

International Financial Reporting Standards, aptatbby the European
Union

COMMERZBANK Aktiengesellschaft and flatex Bank AG

Long term evolution is a standard for wireless di@nd communication
for mobile devices and data terminals.

The Company’s management board/orstand
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MAR

MIFID II

New Shares

OECD
OeKB CSD

Offer Capital Increase

Offer Period

Offer Shares

Offering

Overallotment Shares

Pre-IPO Investors

Price Range

Prospectus Directive

PST

R&D

Reallocation Shares
Selling Shareholder
SESAR

Share No. 1

Shares

Regulation (EU) No. 596/2014 of the European Paudiat and of the
Council of April 16, 2014, on market abuse, as aeen

Markets in Financial Instruments Directive 20143/

Up to 1,200,000 new ordinary no par value beararesheach such share
representing a calculated notional amount of EUR df the nominal
share capital

Organization for Economic Co-operation and Develepimn

OeKB CSD GmbH, Strauchgasse 1-3, 1010 Vienna, iustr

Capital increase based on the authorised capitatpat to a resolution of
the Management Board with the approval of the Supery Board

Offer period which begins on April 26, 2019 aneigected to end on
May 8, 2019

New Shares and Reallocation Shares and OveralloiBtenes

Offering of the Offer Shares in (i) a public offegito retail and
institutional investors in Austria and Germany dii)da private placement
outside Austria and Germany and the United Stédt@snerica pursuant
to Regulation S under the United States Secuteof 1933 (as
amended) to selected institutional investors

Up to an additional 400,000 existing ordinary noymlue bearer shares
borrowed from the Selling Shareholder to cover altments

Investors which have signed to purchase 7.56%epStares prior to the
Offering

EUR 18.00 to EUR 21.00 per share

Directive 2003/71/EC of the European ParliamenttaedCouncil of
November 4, 2003 (as amended)

Business domain public safety & transport

Research & development

Up to 1,500,000 existing ordinary no par value beahares

Mr. Johannes Bardach

Single European sky air traffic management research

A no-par value registered share with restrictedsferability ¢inkulierte
Namensaktijewhich allows its holder to delegate one thirdhaf
maximum number (stipulated in the Company’s Arsabé Association)
of shareholder representatives in the Supervisoar@and which will

not be listed

All of the Company’s shares except for one regésteshare (Share No. 1)
including the Offer Shares
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Stabilisation Manager

Stabilisation Period

Stock Corporation Act
Supervisory Board

SWIM

Trading Participant

Underwriting Agreement

United States or U.S.

VolP

flatex Bank AG (or persons acting on its behalf)

Stabilisation measures taken from the first tradiate on the Regulated
Market of the Frankfurt Stock Exchange or the Vee@tock Exchange
until 30 calendar days after such date at thetlates

The Austrian Stock Corporation Act Aktiengesetz

The Company’s supervisory boardAufsichtsrat

System Wide Information Management, a newly devedioponcept for
exchanging information in air traffic management

Custodian bank authorised to use the subscriptioationality
DirectPlaceof the Frankfurt Stock Exchange”

Underwriting agreement concluded between the Comha Selling
Shareholder and the Managers expectedly on Apyi2@59

United States of America

Voice over internet protocol
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The following translation of the original summary is a separate document attached to the

Prospectus. It does not form part of the Prospectustself and has not been approved by th
Financial Market Authority. Further, the Financial Market Authority did not review its
consistency with the original summary.

Die folgende Ubersetzung der Originalzusammenfassanist ein separates Dokument und bilde
einen Anhang zum Prospekt. Sie ist selbst kein Tedlieses Prospekts und wurde nicht von de

Finanzmarktaufsichtsbehdrde gebilligt. Auch die Ubeeinstimmung mit der
Originalzusammenfassung wurde nicht von der Finanzmarktaufsichtsbehoérde gepruft.

[¢)

= ~+

GERMAN TRANSLATION OF THE SUMMARY

ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus Informationsblodierls ,Schlisselinformationen” bezeichnet

werden. Diese Schlisselinformationen sind in desthitten A bis E (A.1 bis E.7) nummeriert.

Diese Zusammenfassung enthalt alle Schlusselinfan®n, die fir eine Zusammenfassung fir diese

Art von Wertpapier und diese Emittentin erforddrlisind. Da einige Schlisselinformationen n
aufgenommen werden mussen, kann die Nummerierwkgh énthalten.

cht

Auch wenn eine Schlisselinformation fur diese Art Wertpapier und diese Emittentin in dieser

Zusammenfassung aufgenommen werden muss kanmedass keine relevanten Informationen

zur

Verfigung stehen. In diesem Fall wird eine kurzecBeeibung der geforderten Schlusselinformation

mit dem Hinweis ,entfallt” in die Zusammenfassunggenommen.

Abschnitt A — Einleitung und Warnhinweise

A.1  Warnhinweise....................... Diese Zusammenfassung sollte als Prospekteinleitargiander
werden.

Ein Anleger sollte sich bei jeder Entscheidung ine
Inhaberstiickaktien (alle Aktien der Emittentin, lirdive derer,
die Gegenstand des Prospekts sind, mit Ausnahmer
vinkulierten Namensaktie Aktie Nr.1“), zusammen di
»Aktien“) zu investieren, auf diesen Prospekt (dBrgspekt’)
als Ganzes stiitzen.

Ein Anleger, der wegen der in diesem Prospekt d#etren

Angaben Klage einreichen will, muss mdglicherweiseh den

nationalen Rechtsvorschriften des betreffenden IMdgstaats
fur die Ubersetzung des Prospekts aufkommen, belas
Verfahren eingeleitet werden kann.

Zivilrechtlich haften nur diejenigen Personen, didie
Zusammenfassung samt etwaiger Ubersetzungen vgtgehel

ubermittelt haben, und dies auch nur fir den Fddiss die

Zusammenfassung irrefihrend, unrichtig oder inkehtrist,

—

ein

11%

1°2}

wenn sie zusammen mit den anderen Teilen des Hitsspe

gelesen wird oder, wenn sie zusammen mit den andezéden
des Prospekts nicht alle wesentlichen Informaticoféanlegt, dig
den Anlegern bei der Entscheidung in die angebaté&kéien zu
investieren, helfen sollen.
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A.2 Zustimmung der Gesellschaft

zur Verwendung des
Prospekts durch Finanz-

intermediare........co.ccovvenn..

... Die Frequentis AG Grequentis’, die ,Gesellschaft und

gemeinsam mit ihren konsolidierten Tochtergesediftelm, dig
,Gruppe*) erteilt ihre ausdrickliche Zustimmung Z
Verwendung dieses Prospekts fur den spateren Wiedkauf
oder die endgiltige Platzierung von Aktien in deepRblik
Osterreich  und der Bundesrepublik Deutschland

27. April 2019 bis 8. Mai 2019, 14:00 Uhr MESZ du
Finanzintermediare, die gemal Art. 4 Abs. 1 Numrheder
Verordnung (EU) Nr. 575/2013 des Europaischen Raatds ung
des Rates vom 26. Juni 2013 Uber Aufsichtsanfordgu ar
Kreditinstitute und Wertpapierfirmen Kreditinstiéutsind ung
gemal der Richtlinie 2013/36/EU des Européaischeatamantg
und des Rates vom 26. Juni 2013 Uber den Zugang atigkeit
von Kreditinstituten und die Beaufsichtigung voreHitinstituten
und Wertpapierfirmen zugelassen sind. So
Finanzintermediare konnen wahrend dieses Zeitra@men
Wiederverkauf tatigen oder die endgultige Platzigrider im
Rahmen des erstmaligen oOffentlichen Angebots arigabn
Aktien vornehmen. Die Gesellschaft Ubernimmt

Verantwortung fur den Inhalt dieses Prospekts, anddinblick
auf einen kunftigen Wiederverkauf oder die endgé

Platzierung der im Rahmen des erstmaligen Offdmehc
Angebots angebotenen Aktien durch einen Finanzivgdiar, def

die Genehmigung zur Verwendung dieses Prospekédtenhhat
jegliche darlber hinausgehende Haftung der Gebalisast
ausgeschlossen. Die Genehmigung ist nicht an arfderdie
Verwendung dieses Prospekts relevante Bedingungaimglen.

Die Gesellschaft kann ihre Genehmigung jederzeisatiranker
oder widerrufen; diese Einschrankung oder diesedewfif
machen einen Nachtrag zu diesem Prospekt erforterli

Finanzintermediare, die diesen Prospekt verwendgigsen (i
auf ihrer Website angeben, dass sie diesen Prospek
Genehmigung und den damit einhergehenden Konditi
verwenden, und (ii) dafir sorgen, dass sie allesofildgiger
Gesetze und Vorschriften einhalten, die in der dfftnden
Rechtsordnung in Kraft sind. Sollte ein Finanzimtediar eir
Angebot unterbreiten, wird der betreffende Finarezimediar
Anlegern Informationen zu den Angebotsbedingungem
Zeitpunkt der Angebotsunterbreitung zur Verflguteilen.

ur

vom

rc

che

die

i

N

one

Abschnitt B — Frequentis AG

B.1

B.2

Gesetzliche und kommerzielle

Bezeichnung ...................

....Die gesetzliche Bezeichnung der Gesellschaft isg&entis AG

ihre kommerzielle Bezeichnung ist Frequentis.

Sitz, Rechtsform, geltendes
Recht, Land der Griindung.. Die Gesellschaft unterhalt ihren eingetragenen &igiiz unte

InnovationsstraRe 1, 1100 Wien, Osterreich, und iist
Osterreichischen Firmenbuch unter FN 72115 b eiageh. Die

Gesellschaft ist eine in der Republik Osterreichufiibestimmte
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B.3 Art der derzeitigen
Geschéftstatigkeit und
Haupttatigkeiten der

Gesellschaft sowie Haupt-

markte, auf denen die

Gesellschaft vertreten ist.....

B.4a Wichtigste jungste Trends,
die sich auf die Gesellschaft
und die Branchen, in denen

sie tatig ist, auswirken..........

B.5 Beschreibung der Gruppe und
der Stellung der Gesellschaft

innerhalb dieser Gruppe

Zeit gegrundete Osterreichische Aktiengesellscinadt unterliegt

osterreichischem Recht.

Frequentis ist ein global agierender Anbieter vogemannte

—

Control-Center Lésungen im Bereich der sicherheitskritischen

Kommunikations- und Informationsdienstleistungeine Gruppeg
agiert in spezialisierten Segmenten der globalerrkbdafir
Verkehrs- und Sicherheitsinfrastruktur und untérteihre
Geschéftstatigkeit in die zwei Kerngeschaftsfeldeftfahrt (air
traffic managemehtund offentliche Sicherheit und Transp
(public safety & transpojt

Die Gesellschaft ist nach ihrem eigenen Ermesseritdirender

Anbieter von sicherheitskritischen Informatior
Kommunikations-, und Automatisierungssystemen, idi¢-orm
von sogenannter@ontrol-Center Losungen angeboten werd
Diese Control-CenterLdsungen verwalten Verkehrsstrome g

Notfalldienste, und unterstitzen ihre Anwender gpieisweise

Flugleiter oder Abfertiger) bei ihren sicherheiikchen
Aufgaben. Die Gruppe mit 27 Tochtergesellschaftenvie
regionalen Buros und Handelsvertretern in mehibaldandern
betreut Kunden in etwa 140 Landern.

Die Vermoégens-, Finanz- und Ertragslage der Gruisperon
einer Vielzahl von Faktoren abhangig, einige daletreffen die
gesamte (Luft-)Verkehrswirtschaft. Der Vorstanddst Ansicht
dass die folgenden wesentlichen Faktoren die Veemsig
Finanz- und Ertragslage der Gruppe beeinflusst rmabed
voraussichtlich auch weiterhin einen grofRen Eirsflaif die
Vermdgens-, Finanz- und Ertragslage der Grupperhaieeden:

(i) Mobilitat (erhéhte Mobilitat fuhrt zu Kapazisgngpassen i
Luftverkehr und zu gesteigerten Druck die Effizienz erhther
sowie zu einer zunehmenden Bedeutung des Eisenhaiuh
Schiffsverkehrs), (i) Technologie (neue Technoboy
(beispielsweisesocial media neue Kommunikationssysteme
long term evolution oder Drohnen) sind fGontrol-Centerfir
Bedeutung und fiihren zu neuen Bedienkonzepten (eing
ferngesteuerter Bedienung)), und (iii) ein zunehaesnBedurfnis
nach Sicherheit und Gefahrenabwehr aufgrund verten
Risiken und Bedrohungen.

Die Gesellschaft ist an 27 Tochterunternehmen Kdireder|
indirekt) mit einem Anteil von 20% oder mehr batsil

Frequentis ist die Muttergesellschaft der Gruppeie

ort

S,

PN,
der

mn
N

)i
vie

Gesellschaft betrachtet folgende Tochtergesellsehafals
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B.6

B.7

Aktionare, die direkt oder

indirekt eine meldepflichtige
Beteiligung am Kapital oder
den Stimmrechten detr..........

Unterschiedliche Stimmrechtdede Aktie verleiht dieselben Stimmrechte. Zuséizlist der

Unmittelbare oder mittelbare
Beteiligungen oder

Beherrschungsverhéltnisse an

der Gesellschaft, Art der
Beherrschung......................

Ausgewahlte wesentliche
historische Finanz-
informationen Uber die
Gesellschatft, die fir jedes
Geschéftsjahr des von den
historischen Finanz-
informationen abgedeckten..

wesentlich:

+ CNS Solutions & Support GmbH (Osterreich)

+ PDTS GmbH (Osterreich)

« FREQUENTIS COMSOFT GmbH (Deutschland)
e Frequentis Deutschland GmbH (Deutschland)

e Frequentis USA Inc. (Vereinigte Staaten)

Derzeit werden Anteile am Grundkapital von Herrhalines
Bardach (der Selling Shareholdel) (30,58%), der Frequent
Group Holding GmbH (66,00%), Herrn Christian Pegy(,04%)
und Herrn Hermann Mattanovich (1,38%) gehalten.

Um den Borsegang der Gesellschaft vorzubereitenfoeiern
und zu erleichtern, hat der Selling Shareholde6%,5seiner

Anteile an verschiedene pre-IPO Investoren zu einem

vorbestimmten Preis veraufert; Genaueres ist Gegehgles

Prospekts. Die Ubertragung der Anteile ist aufdodie beding
mit der erfolgreichen Durchfiihrung dieses Bdrsegang

Nach erfolgreicher Durchfiihrung des erstmaligereritffchen
Angebots — unter der Annahme einer vollen Platrigraer
Aktien, samt der vollstandigen Ausschopfung eigezenshoe
Option und nach erfolgen der Platzierung der immiRaindes pre
IPOs Ubertragenen Aktien — wird sich die Verteilu®y Anteile
am Grundkapital wie folgt zusammensetzen: Der 13§

—F

Shareholder (6,54%), Frequentis Group Holding GmbH

(60,00%), Herr Pegritz (1,86%), Herr Mattanovich2gP6) und
freier Handel (inklusive pre-IPO Investoren) (3036

Inhaber der Aktie Nr. 1 gemal der Satzung bereglgig Drittel
der Kapitalvertreter des Aufsichtsrats zu entsenden

Der Selling Shareholder kontrolliert die Gesell§thidach dem
Angebot wird der Selling Shareholder als Hauptdeskhfter
noch immer die Mdglichkeit haben, groR3en Einflusé Belangeg
der Gesellschaft, die der Genehmigung der Haumwardung
bedtrfen, zu nehmen.

Die unten zusammengefassten Finanzinformationen uohfir
die Geschaftsjahre endend zum 31. Dezember 2018, @Ad
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2016 wurden den, durch Verweis in diesen Prog
einbezogenen, gepriften, konsolidierten Abschliissder
Frequentis AG abgebildet. Die gepriften, konsotidig
Abschliisse wurden in Ubereinstimmung mit den irgtomalen
Rechnungslegungsstandards.

Zum und fur das Geschéftsjahr endend zum
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)

(gepruft, wenn nicht anders angegeben)

Umsatzerlose .........occvveeiveeiiivimmeenne 285,8 266,9 2412
Veranderung des Bestands an fertigen

und unfertigen Erzeugnissén 0,7 n.a. n.a.
Aktivierte Eigenleistungen..... 0,0 0,1 0,2
Sonstige Errage ......ccceevevvveeeens 7,4 7,6 10,7
Gesamtertrage (Betriebsleistung)....... 2939 2745 252,2
Ergebnis vor Steuern und Zinsen

(EBIT) oot 15,6 14,3 12,4
Finanzergebnis .......... 0,1 -0,1 -0,3
Gewinn vor Steuern 15,9 14,4 12,2
Gewinn des Geschaftsjahres............. 11,8 10,7 9,2

Zum und fur das Geschéftsjahr endend zunmj
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)

(gepruft, wenn nicht anders angegeben)

Langfristige Vermdgenswerte............ 28,8 22,4 24,9
Kurzfristige Vermogenswerte... 169,2 172,3 158,8
Summe AKtiVa........ccoeeieieeene 198,0 194.,6 183,7
Summe Eigenkapital................ 85,6 90,1 81,0
Langfristige Verbindlichkeiten............ 30,0 28,8 31,0
Kurzfristige Verbindlichkeiten............ 82,4 75,7 71,7
SumMMe PassSiVa..........oovveeeieee s o 198,0 194,6 183,7

Zum und fur das Geschéftsjahr endend zunmj
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)

pekt

(gepruft, wenn nicht anders angegeben)

Nettogeldfluss aus der betrieblichen

TatigKeit ..o 4,6 16,7 38,8
Nettogeldfluss aus der

Investitionstatigkeit ............ccceeeiiveaeen. -4,4 -4,4 -15,8
Nettogeldfluss aus der

Finanzierungstatigkeit........................ -14,2 -3, 7 7.7
Zahlungswirksame Veranderung der

liquiden Mittel.........cccvevniiiiniicieees -14,1 8,6 30,8
Endbestand der liquiden Mittel.......... 45,5 77,7 69,1

Zum und fur das Geschéftsjahr endend zunmj
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)

(gepruft, wenn nicht anders angegeben)

EBIT Margé? (in %)........c.c.ccveveverennee. 5,3% 5,2% 4,9%
Eigenkapitalquot@ (in %) 43,2% 46,3% 44,1%
Nettoguthaben / (-verschuldur{g)........ 55,4 70,0 59,5
Free Cash Flof® (ungepriift)............... 0,1 12,3 23,1
Auftragseingan§ (ungepriifty.............. 306,3 287,8 259,5
Steigerung des Auftragseingafiys

(in %, ungeprift) ......ccccevviveeeiiiinen. 6,4% 10,9% n.a.
Forschungs- und Entwicklungsqute

(UNGEPIT) oo 14,0% 15,9% 17,8%




Steigerung der Gesamtertrage
(Betriebsleistungy (in %, ungepriift).... 7,0% 8,9% n.a.
Auftragsstant® ..............c.ccoooeveveveenee. 355,2 335,3 n.a.

(Quelle: geprifte, konsolidierte Abschliisse undrim¢ Informationen.)

@ Die Veranderung des Bestands an fertigen und iméerErzeugnissen wurde
im gepriften, konsolidierten Abschluss 2018 separsgewiesen, in de
Vorjahren ist die Verédnderung in den Umsatzerldsghalten.

>

@ Die folgende Darstellung legt die Berechnung derlTERIarge, die ein
Indikator fur die Profitabilitat einer Gesellschadt, dar. Die EBIT Marge is
die Division des Ergebnisses vor Steuern und ZindeBIT) durch die
Gesamtertrage (Betriebsleistung) der relevanteiodier

—

Zum und fur das Geschéftsjahr endend zumj
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)
(gepruft)

Ergebnis vor Steuern und
Zinsen (EBIT)................ 15,6 14,3 12,4
Gesamtertrage
(Betriebsleistung)........... 2939 2745 252,2
EBIT Marge @ (in %) ..... 5,3% 5,2% 4,9%

(Quelle: geprufte, konsolidierte Abschlisse.)

@ Die folgende Darstellung legt die Berechnung deyeBkapitalquote, die ein
Indikator fir die Eigenmittelausstattung einer Gleshaft ist, dar. Dig
Eigenkapitalquote ist die Division des gesamteneHlgpitals durch di
Summe der Aktiva zum einschlagigen Bilanzstichtag.

1’

Zum und fur das Geschéftsjahr endend zumj
31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)
(gepriift)

Summe Eigenkapital..... 85,6 90,1 81,0
Summe Aktiva.............. 198,0 194.,6 183,7
Eigenkapitalquote
(IN90) oo 43,2% 46,3% 44,1%

(Quelle: gepriifte, konsolidierte Abschliisse.)

@ Die folgende Darstellung legt die Berechnung dasMettoguthabens / (-
verschuldung), das/die ein Indikator fur die Ligtétl einer Gesellschaft ist
dar. Das/die Nettoguthaben / (-verschuldung) sire Zhhlungsmittel un
Zahlungsmitteldquivalente plus Termingelder (kurznd langfristig)
abzlglich der langfristigen und den kurzfristigeranB- und sonstige
Finanzverbindlichkeiten zum jeweiligen Stichtag.

=

Zum und fur das Geschéftsjahr endend zumj
31. Dezember

2018 2017 2016
(in EUR Millionen)
(gepriift)

Zahlungsmittel und
Zahlungsmittelaquivalen
(T OUPP PR 45,5 77,7 69,1
Termingelder................. 18,0 n.a. n.a.
Langfristige Bank- und
sonstige
Finanzverbindlichkeiten. 6,5 7,5 9,5
Kurzfristige Bank- und
sonstige
Finanzverbindlichkeiten. 1,7 0,2 0,1
Nettoguthaben / (-
verschuldung)............... 55,4 70,0 59,5
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(Quelle: gepriifte, konsolidierte Abschlisse.)

Die folgende Darstellung legt die Berechnung de=eRtash Flow, der e
Indikator fur die Geldschdpfung durch eine Geshbdtist, dar. Der Fre
Cash Flow wird berechnet aus der Summe des Netfigedes aus de
betrieblichen Tatigkeit und des Nettogeldflusses der Investitionstatigkeit.

Zum und fir das Geschéaftsjahr endend
zum 31. Dezember
2018 2017 2016
(in EUR Millionen)
(gepruft, wenn nicht anders angegeben)

Nettogeldfluss aus der

betrieblichen Tatigkeit... 4.6 16,749 38,8
Nettogeldfluss aus der

Investitionstatigkeit........ -4,4 -4,4 -15,8
Free Cash Flow

(ungepruft) ....cceeeeeenenen. 0,1 12,3 23,1

(Quelle: gepriifte, konsolidierte Abschliisse undrimé Informationen.)

Auftragseingang bedeutet Festauftrage eines Kuoddrist ein Indikator fii
die kurzfristige Entwicklung der zukiinftigen Umsaiise.

Die Steigerung des Auftragseingangs bezieht sigh die prozentuale

Veranderung des Auftragseingangs im Vergleich zunftrAgseingang de
Vorjahres.

Die folgende Darstellung legt die Berechnung desrséhungs- undg
Entwicklungsquote, die ein Indikator fiir die Ausgateiner Gesellschaft fii

Forschung und Entwicklung ist, dar. Die Forschungg} Entwicklungsquot
ist die Division des Aufwands fur Forschung und viioklung inklusive
Aufwand im Zusammenhang mit Kundenauftragen duretUdnsatzerlose.

Zum und firr das Geschéaftsjahr endend
zum 31. Dezember

2018 2017 2016
(in EUR Millionen, wenn nicht anders
angegeben)

(gepriift, wenn nicht anders angegeben)

Forschungs- und
Entwicklungsaufwand

(ungeprift fiir 2018)....... 39,92 425 429
Umsatzerlose................ 285,5 266,9 2412
Forschungs- und

Entwicklungsquote

(ungepruft) ....cceeeeeeneen. 14,0% 15,9% 17,8%

(Quelle: gepriifte, konsolidierte Abschllisse undrime Informationen.)

Die Steigerung der Gesamtertrage (Betriebsleijtegieht sich auf di
jahrliche Veranderung der Gesamtertrage (Betriediaieg) im Vergleich zu
der des Vorjahres, ausgedrickt als Prozentsatz.

Der Auftragsstand bezieht sich auf Auftragseingéndje zum jeweilige
Bilanzstichtag nicht storniert oder als Umsatz wetit wurden und ist ei
Indikator fur die kurzfristige Entwicklung der zukiigen Umsatzerldse.

Im gepriiften konsolidierten Jahresabschluss 2018rdem erhalten
Dividenden vom Nettogeldfluss aus der Finanziertiitgkeit in den
Nettogeldfluss aus betrieblicher Tatigkeit gruppi®iese Anderung wurd
auch fiir im Geschéftsjahr 2017 erhaltene DividenideHohe von 0,1 Mio
EUR vorgenommen. Daher  weichen der Nettogeldflussus
Finanzierungstatigkeit und der Nettogeldfluss aetsiéblicher Tatigkeit vo
den im gepriften konsolidierten Abschluss 2017 atehen Werten ab. D
Anderung wurde fiir das Geschéftsjahr 2016 nichgemommen.

In dem im gepriften konsolidierten JahresabschiP8%8 angegebeng
Forschungs- und Entwicklungsaufwand ist der Fomsghu und|
Entwicklungsaufwand fur Kundenprojekte nicht entéyal Da der gesam
Forschungs- und Entwicklungsaufwand im gepriftennsktdierten

&S

[

=

D

1%

n

=

1%

=}

(0]

Jahresabschluss 2018 nicht enthalten ist, ist diaskfir 2018 ungepriift.
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Erhebliche Anderungen....... Entfallt. Seit dem 31. Dezember 2018 gab es kerhebdichen
Anderungen der Finanzlage und des Betriebsergatmisel

Gruppe.
B.8 Ausgewahlte wesentliche Pro-

forma-Finanzinformationen.. Entféllt. Die Gesellschaft hat keine Pro-forma kna

informationen erstellt.
B.9 Gewinnprognosen oder -

schatzungen........................ Entfallt. Es werden keine Gewinnprognosen oder azcimger|

abgegeben.
B.10 Art etwaiger Beschrankungen

im Bestatigungsvermerk zu

den historischen Finanz-

informationen............cccc...... Entfallt. Die Bestatigungsvermerke zu den in diederospekt
enthaltenen historischen Finanzinformationen wurdeine
Einschrankung erteilt.

B.11 Unzulanglichkeit des

Geschéftskapitals des

Emittenten, um den be-

stehenden Anforderungen zu

genuigen......ccccceevveeeieeeeeeeen, Entfallt. Die Gesellschaft vertritt die Ansicht, s$a das deg
Gruppe zur Verfugung stehende Geschaftskapitakaend fui
die bestehenden Forderungen ist, und die nachgtélfi iMlonate
ab Datum des Prospekts sein wird.

Abschnitt C — Wertpapiere
C.1 Artund Gattung der

angebotenen und/oder zum

Handel zuzulassenden

Wertpapiere, Wertpapier-

kennnummer..............ccuveeee. Inhaberstickaktien.

Die ISIN fir die Aktien ist ATFREQUENTO09.
C.2 Wahrung der Wertpapiere... Euro.
C.3 Zahl der ausgegebenen und

voll eingezahlten Aktien und

der ausgegeben, aber nicht

voll eingezahlten Aktien,

Nennwert pro Aktie.............. Zum Datum des Prospekts besteht das Grundkapital
Gesellschaft aus 12.000.000 voll eingezahlten Stan. Nach
dem erstmaligen offentlichen Angebot wird das Gkaatal der
Gesellschaft aus 13.200.000 voll eingezahlten Sititan
bestehen.

Der errechnete Nennwert pro Aktie betrdgt EUR 1,00.
C.4 Mit den Wertpapieren
verbundene Rechte............. Die im erstmaligen offentlichen Angebot angeboteréiien

sind ab dem 1. Januar 2018 vollstandig dividendedbigt. Der
Gewinn wird nach der jahrlichen JahreshauptversamgP019
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C.5 Beschréankungen der freien
Ubertragbarkeit der
Wertpapiere.........ccccceeveeeee.e.

C.6 Antrag auf Zulassung zum
Handel an einem geregelten
Markt, Nennung der
geregelten Méarkte, an denen
die Wertpapiere gehandelt
werden sollen.....................

C.7 Dividendenpolitik.................

ausgeschiittet.
Jede Aktie berechtigt ihren Inhaber zu einer Stimimeder

Hauptversammlung der Gesellschaft und zu anderen

Aktionarsrechten gemaf dem dsterreichischen Akéieeiz (z.B

dem Informationsrecht in der Hauptversammlung, dem

Widerspruchs- und Anfechtungsrecht von Hauptversiamgs-
beschlissen). Aul3erdem kommt den Aktionéren eiptglgshes
Bezugsrecht zu. Es bestehen keine Einschrankungen
Stimmrechte.

Aktie Nr. 1 ist eine vinkulierte Namensaktie. Fie dibrigen

Aktien  bestehen keine  Beschrankungen der freien

Ubertragbarkeit.

Die Antrdge auf Zulassung der Aktien zum Handel
Regulierten Markt der Frankfurter Borsé&egneral Standar
Segmentund am Regulierten Markt der Wiener Bor§wihe
Market Segmept werden voraussichtlich am oder um den
April 2019 gestellt. Die Zulassung zum Handel wjegdveils fir
oder um den 13. Mai erwartet. Der erste Handelstagder
Frankfurter Borse und der Wiener Borse ist voraiich der
14. Mai 2019.

Frequentis bekennt sich zu einer auf Bestandsiolgetnd auf
Steigerung des Unternehmenswertes ausgerich
Geschéftspolitik. Im Einklang mit den Anforderungefer
Geschéftsaktivitditen sowie unter  Bertcksichtigunger
Wachstumsstrategien beabsichtigt die Gesellschdfire

o

am

30.

teten

d

Aktiondare angemessen am Erfolg des Unternehmens zu

beteiligen. Mit ihrer ertragsorientierten Dividemg®litik
verfolgt Frequentis das Ziel einer Balance zwisg
Wachstumsinvestitionen und Aktionarsvergitung.

Die Dividendenpolitik von Frequentis sieht derzsite jahrliche
Ausschittungsquote in einem Zielkorridor von etWé&ozbis 30%
des bereinigten Konzernergebnisses nach Steuern urder|

Berucksichtigung einer jahrlichen Obergrenze von4t® des

hen

Jahresiuiberschusses des nach UGB zu erstellenden

Einzelabschlusses der Frequentis AG. Im Interesss
Dividendenkontinuitat strebt Frequentis eine Divide je Aktig
an, deren Hohe zumindest jener des Vorjahres ecitspiDie

Dividendenpolitik von Frequentis kénnte lberdiessebten, di¢

Aktiondre neben der regularen Ausschittung in Faaimer
Sonderdividende oder eines Aktienriickkaufs an ef@sonder
positiven Entwicklung des Unternehmens teilhabelagsen.

Als Osterreichische Aktiengesellschaft hangt

"2

d

die

Dividendenauszahlungsfahigkeit  der Gesellschaft  vom

Bilanzgewinn eines jeweiligen Geschéaftsjahres abr dach
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osterreichischen Grundséatzen ordnungsgemaRer Ehroinii
ermittelt wurde. Dividenden kdnnen nur aus dem wonstand

und Aufsichtsrat genehmigten Bilanzgewinn des

Einzeljahresabschlusses der Gesellschaft festgeseizd
ausgeschuttet werden.

Diese Dividendenpolitik spiegelt die gegenwartigelgetzung
von Vorstand und Aufsichtsrat wider und kann zukdn
angepasst werden. Es besteht keine Gewahr, dasdeilen
gezahlt werden, oder dass diese, soweit sie gezaintten, der
oben beschriebenen Dividendenpolitik entsprecheariiier
hinaus setzt die Dividendenzahlung in jedem Jalspeechend
Dividendenvorschlage des Vorstands und des Aufsiates
voraus, wobei jedes Gremium von dieser Dividendbtipaonter
den dann vorherrschenden Umstanden abweichen kinem.die
Dividenden entscheidet die Hauptversammlung dequemtis
AG.

=

(U

Abschnitt D — Risiken

D.1 Zentrale Risiken die der
Gesellschaft und ihrer

Branche eigen sind

Risiken in Bezug auf die (gesamt)wirtschaftlichen nd
politischen Rahmenbedingungen

e Der Erfolg der Gruppe ist abhéangig von den polit&st und

allgemeinen  makrodkonomischen  Rahmenbedingungen,

insbesondere dem (Flug)verkehrsaufkommen und
offentliche Ausgaben.

» Ein rucklaufiges Wachstum der globalen Wirtschafiero
eine Rezession, die andauernde Schuldenkrise, Jede
neu auftretende Krise kénnten den Zugang flr Fretigle

124

und die Kunden der Gruppe =zu Fremd- yund

Eigenkapitalfinanzierung erschweren.

« Die (missbrauchliche) Ausnutzung oder die
Nichtverfigbarkeit von Bankgarantien kdnnte die (Gl
nachteilig beeinflussen.

e Die Ausibung von politischem Einfluss sowie
Protektionismus kdnnte die Gruppe nachteilig béessen.

Risiken in Bezug auf die Geschéftstatigkeit der Grppe und
der Branche, in der sie tatig ist

 Die Gruppe konnte durch Unvorhersehbarkeiten, veglch
typisch fur Tatigkeiten im Bereich der Auftragsvaiog sind
sowie durch saisonale Fluktuation der Auftragslage
jahrliche Schwankungen nachteilig beeinflusst werdeas
sich nachteilig auf den Aktienkurs auswirken kann.

e Unsichere, verzogerte oder zuriickgestellte zukijmfti
Auftrage kénnten die Gruppe nachteilig beeinflussen

e Die Gruppe koénnte durch nicht verhandelbare

Vertragsklauseln in Vergabeverfahren der 6ffendiciidang
sowie insbesondere durch Klauseln in ihren Vermager
unbeschrankten Haftung nachteilig beeinflusst werde

e Fluktuationen der Ertrdge verursacht durch den epl3
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Einfluss von GroRauftrdgen kdnnten die Gruppe reglddn
beeinflussen.

Cyberattacken konnten ein wesentliches Risiko fig
Geschéftstatigkeit der Gesellschaft darstellen.

Veranderungen des technologischen Standards koring
Gruppe nachteilig beeinflussen; Produktentwicklum
kénnten scheitern oder mehr Zeit beanspruchenesldel
technische Fortschritt zulasst; Entwicklungskostéir
Produkte ohne ausreichende Nachfrage fihren
gestrandeten Investitionen; die Umsetzung von G
Programmen koénnte scheitern oder mehr Zeit odetdd
beanspruchen.

Technologische Gebrechen und Produktfehler kdnatem
nachteilig auf die Gruppe auswirken.

Fortschreitende Kundenkonzentration kann die Gr
nachteilig beeinflussen.

Kosteniberschreitungen konnten die Gruppe naaip
beeinflussen.

Der Verlust bestehender Kunden konnte die Grl
nachteilig beeinflussen.

Gesetzliche Vorgaben, die besagen, dass ein Minirimu
jeweiligen Inland hergestellt werden muss, kdnngch
nachteilig auf die Gruppe auswirken.

Embargos und andere Handelsbeschrankungen konies
Gruppe nachteilig beeinflussen.

Sollte die Gruppe nicht in der Lage sein, ihre ditige
Marktpositionierung gegeniber ihren Mitbewerbern
verteidigen, kdnnte das die Gruppe nachteilig beeisen.

Die Gruppe ist moglicherweise nicht in der Lageea
ausreichenden Cashflow aus der betrieblichen Teitigiu
erwirtschaften, um den Erfordernissen der durchigg
hohen Liquiditdt und des hohen Nettoumlaufvermégamn
genugen.

Der Verlust von Schlisselpersonal sowie Schwierighe

bei der Rekrutierung, der Ausbildung oder dem Haiten
qualifizierten Arbeitskraften koénnte sich nachtgibwf die
Gruppe auswirken; neues Schlusselpersonal und
Mitarbeiter kdnnten ungentigende Erfahrung haben zui
einem Ruckgang des Know-Hows im Konzern fihren.

Preisfluktuationen von Rohmaterial und steige
Lohnkosten kénnten die Gruppe nachteilig beeinfinss

Ein steigender Kostendruck, ausgel6st beispielgveigch
Mitbewerber in Niedriglohnlandern, kann die Gruj
nachteilig beeinflussen.

Langfristige Verpflichtungen kénnten die Gruppe htadig
beeinflussen.

2N
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Kunden, die ihre Zahlungsverpflichtung nicht enrtill
konnten die Gruppe nachteilig beeinflussen.

Der Wegfall von Zulieferern, sowie Lieferunterbrealgen
und -engpasse der angebotenen Dienstleistungen
Software, der Bauteile, der Unterbaugruppen oder
Module, kdnnten die Gruppe nachteilig beeinflussen.

Sollte die Gruppe quantitative Voraussetzungen tr
erflillen, besteht die Mdglichkeit, dass ihr KnowsHalleine
nicht ausreicht, um neue Kunden zu gewinnen
bestehende Kunden zu behalten.

Wechselkursschwankungen und steigende Zinsen ko
die Gruppe nachteilig beeinflussen.

Wachstum durch Akquisitionen kénnte sich nachtedigf
die Gruppe auswirken.

Ein misslungener Umgang mit den Herausforderungesi
organischen Wachstums konnte sich nachteilig awf
Gruppe auswirken; die Organisationseinheiten darpf
konnten Uber- oder Unterkapazitaten haben.

Risiken hinsichtlich Mietvertragen.

Regulatorische, rechtliche und steuerrechtliche Riken

Rechtliche Risiken in Bezug auf Vertrage
Vergabeverfahren der 6ffentlichen Hand kénntenGligppe
nachteilig beeinflussen.

Jedes Versaumnis, ihre Technologien und ihr prtpeg
Know-How erfolgreich zu schitzen oder ihr geisti
Eigentum zu verteidigen, kénnte die Gruppe nadbt
beeinflussen.

Risiken in Verbindung mit der Vertragserfullung alaeich
mit der Position als Subunternehmer, wie €
Nichterfullung, Mindererfillung oder Schlechterfiillg, in
Bezug auf Qualitat, Zeit oder Budget, kdnnten dieigpe
nachteilig beeinflussen.

Mangelhafte Vertragserfullung, wie etwa Nichtenig,
Mindererfullung oder Schlechterfillung, in Bezug f
Qualitat, Zeit oder Budget, der Subunternehmer tésich
nachteilig auf die Gruppe auswirken.

Schaden an Vermdgensgegenstanden des Kunden w.
Arbeiten bei Kunden koénnten die Gruppe nachts
beeinflussen.

Transaktionsbezogene, der Finanzierung inharenséeri
und andere Vertrage konnten die Gruppe nacht
beeinflussen.

Compliance bezogene Risiken kénnten die Gruppeteiigh
beeinflussen.

Durch Anderungen der rechtlichen wund politisc
Rahmenbedingungen oder die Anwendbarkeit

Auslegung von Gesetzen, insbesondere im Aufsig
Handels-, Finanz- und Steuerrecht in anderen Lan

der
de

nich

oder

nnte
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kdnnte das Auslandsgeschéft nachteilig beeinfluestien.

e Veranderungen von Schatzungen und Annahmen| im
Zusammenhang mit den Rechnungslegungsgrundséatzen
konnten die Gruppe nachteilig beeinflussen.

D.3 Wesentliche Risiken, die den
Wertpapieren eigen sind..... Risiken im Zusammenhang mit der Aktionarsstruktur

« Einer der Aktiondre, der einen Teil seiner Antailthietet
hat und wird aufgrund seiner Anteile und der Inmableaft
der Aktie Nr.1, die ihm bestimmte Bestellungsrecht
zukommen lasst, die Gesellschaft auch weiterhinctdur
seinen mafgeblichen Einfluss auf Angelegenheitengddr
Zustimmung der Aktiondre bedirfen, beherrschen |und
konnte in seinem eigenen Interesse handeln, dasdeah
Interessen der Minderheitsgesellschafter abweikbhante.

« Kiunftige Aktienverkdufe konnten den Aktienkurs nidga
beeinflussen.

« Das Angebot wird mdglicherweise nicht stattfinden.

+ Bisher waren die Aktien nicht borsenotiert, es blaiskeing
Gewabhr, dass sich nach dem Borsegang ein liquidekiV
entwickelt oder fortbesteht.

e Sowohl Aktienpreis als auch Handelsvolumen konrmetiewer
erheblichen Fluktuation unterliegen; Anleger konniare
Investition zum Teil oder zur Ganze verlieren.

e Zukinftige Kapitalerhbhungen konnten verwasserndkem
und zu erheblichen Wertminderungen der Aktien fiihre

« Die Gesellschaft konnte in zukinftigen Geschafrgamicht
in der Lage sein, Dividenden auszuzahlen, womiteein
Kapitalrendite der Aktionare, soweit vorhanden, aiuig
von einer Wertsteigerung der Aktien ware.

e Durch den Borsegang wird die Gesellschaft zusdizh
administrativen Anforderungen sowie ho6heren lauéend
Kosten begegnen.

)

e Investoren, die eine andere Referenzwahrung alsEidea
haben, unterliegen in der Folge einem Wechsellgiksi
wenn sie in die Aktien investieren.

« Die Rechte von Anteilseignern an dsterreichisghen
Aktiengesellschaften kénnten sich von den Rechten
unterscheiden, die  Aktiondren einer nach |(den
Rechtsvorschriften eines anderen Staates gegrimdete
Gesellschaft zustehen.

* Eine Aussetzung des borslichen Handels der Aktiamte
einen nachteiligen Effekt auf den Aktienkurs haben.

e |Im Falle einer Insolvenz der Gesellschaft konntae| d
Investoren einen Totalverlust in Hohe ihrer Anteii&ahren.
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Abschnitt E — Angebot

E.1 Gesamtnettoerldse und

geschatzte Gesamtkosten der

Emission, einschliel3lich der

geschatzten Kosten, die dem
Anleger vom Emittenten oder
Anbieter in Rechnung gestellt

V=] (0[] 0 TP

E.2a Griunde fur das Angebot,
Zweckbestimmung der

Erlose, geschatzte Nettoerlodes wird erwartet, dass die Prozesse des Unternehthech die

E.3 Beschreibung der
Angebotskonditionen............

Die Gesellschaft erhalt Bruttoerlose aus dem Vdrkiau neuen
Aktien in Héhe von EUR 23,4 Millionen (unter der Wahme
einer Platzierung in der Mitte des Preisbands). Di¢ dem
erstmaligen offentlichen Anbieten und der Borsesratg
verbundenen Kosten werden etwa EUR 1,4 Millionentdres
Ende), EUR 1,6 Millionen (Mitte) oder EUR 1,7 (obsrEnde
betragen, wobei sich der Erloés in etwa EUR 21,8libfien
belaufen wird (unter der Annahme der Platzierungién Mitte
des Preisbands und der Mitte der Kosten), wobeKdigen ung
Aufwendungen von Frequentis getragen werden, ad@euntel
dem Aktientbernahmevertrag zahlbaren Provisionzdieinem
gewissen Teil von der Gesellschaft und den ihre iefk
verkaufenden Altaktiondren getragen wird. Der QOscleft
werden, soweit vorhanden, keine Erlése aus dem avérker
Reallocation Shares und der Over-Allotment Shargtefen;
diese erhalt zur Ganze der Selling Shareholder.

—

Den Investoren werden von Seiten der Gesellscta#, Selling
Shareholders und der Manager keine Gebulhren vewech

Anleger missen die  Ublichen  Transaktions- jund

Bearbeitungsgebuhren tragen, die von ihren Makleder
anderen Finanzinstituten, tber die sie ihre Wergraphalten
erhoben werden.

EinfUhrung von best practices fur boérsennotiertaethehmen
weiter verbessert werden und die Position gegeniden
Aktiondren optimiert werden kann, sowie die Attraikit fir
Management, Mitarbeiter und Kunden gesteigert wird.

Die Gesellschaft plant die Erlose fiur die Durchiiiig ihrern
M&A Strategie zu verwenden, um die Produktentwicguzu
beschleunigen, um so die Vielfalt dawntrol center solutiongu
erweitern, um als Hauptauftragnehmer eine Vielzafon
Projekten mit hohem Volumen akquirieren und ausiiheu
kénnen, fur allgemeine Unternehmenszwecke unddtirAlisbau
der internationale Prasenz. Der aus dem erstmatiffentlichen
Anbieten der Aktien resultierende Erlos wird in atUR 21,9
(Mittelwert der Kosten und Aufwendungen) betragen.

Die angebotenen Aktien werden in einem internatema
Angebot angeboten, bestehend aus (i) einem Oftaeti
Angebot an Kleinanleger und institutionelle Anlegier der
Bundesrepublik Deutschland und der Republik Ostshrend (ii)
einer Privatplatzierung an ausgewahlte institutien@nleger in
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bestimmten anderen Jurisdiktion auf3erhalb der Baregeblik
Deutschland, der Republik Osterreich und den VégtEin
Staaten im Sinne der Regulation S des United St¢esirities
Act of 1933 in der aktuellen Fassung. Der Sellingari@&holder
und die weiteren Altaktionare haben fur die neugagebenen
Aktien auf ihre Bezugsrechte verzichtet.

Preisspanne, Angebotszeitraum, Zuteilung

Die Preisspanne, innerhalb derer Kaufangebote abgeg
werden koénnen, betragt EUR 18,00 bis EUR 21,00 delhotene
Aktie. Der Zeitraum, in dem die Anleger Kaufangebdir dig
angebotenen Aktien abgeben kdnnen, beginnt am @1. 2019
und endet voraussichtlich am 8. Mai2019. Kleinedun
institutionelle Anleger kdnnen am letzten Tag bi:0D Uhr
(Mitteleuropaischer Sommerzeit) Kaufangebote abgelgie
Gesellschatt, der  Selling Shareholder  sowie |die
COMMERZBANK  Aktiengesellschaft, Kaiserstrale |16
(Kaiserplatz), 60311 Frankfurt/Main und die flat®ank AG,
Rotfeder-Ring 7, 60327 Frankfurt/Main, Deutschlangie
“Manager”), kénnen die Angebotsfrist nach eigenem Ermessen
verlangern, verkirzen oder ganzlich abbrechen.

=

Wahrend des Angebotszeitraums konnen Kleinanleger der
Bundesrepublik Deutschland und der Republik Ostréhre
Kaufauftrage in den Geschéaftsstellen der Managei, der
comdirect bank Aktiengesellschaft oder mdglichesgeiiber
andere Banken oder Makler von Privatanlegern abgebe
Kaufauftrage missen in vollen Euro-Betrdgen oderog&ant-
Betrdgen von 25, 50 oder 75 Eurocents ausgedriektlem
Mehrfachbestellungen sind zul&ssig.

Kleinanleger kénnen dartber hinaus wahrend diesgsardimsg
Kaufauftrage auch uber den PlatzierungsseridcectPlace der
Frankfurter Borse unterbreiten. Fir Kleinanlegeig dhre
Kaufauftrage Uber diesen Dienst unterbreiten wol@gh es im
Angebotszeitraum Uber ihre Depotbank (ber den &ervi
DirectPlace der Frankfurter Bodrse ein bindendes Angebot
abzugeben.

Institutionelle  Anleger kodnnen ihre Kaufauftrage redi
gegenuber den Managern unterbreiten.

Anderungen der Angebotskonditionen

Frequentis, die Manager und der Selling Sharehdiddéralter]
sich das Recht vor, die Anzahl der Aktien, die imhRen de
erstmaligen Offentlichen Angebots angeboten werden,
verringern, die obere oder untere Begrenzung deisgfranne zu
senken oder zu erhtéhen und/oder den Angebotszaitrzwi
verlangern oder zu verkirzen oder das Angebot @énzu
beenden.

192}

Der Ubernahmevertrag fiir das Angebot und den Vér#tauim
Rahmen des erstmaligen oOffentlichen Angebots arigabn
Aktien, am 26. April 2019 abgeschlossen zwischenr| de
Gesellschaft, den Altaktiondren die Aktien verkauiend der
Managern wird regeln, dass die Manager das Reddralas
erstmalige offentliche Angebot abzubrechen. Dieshanwachden
die Aktien bereits an der Borse notieren und geblndurden

-
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E.4 Beschreibung aller fir das
Angebot wesentlicher,
einschliellich kollidierender

Interessen ......cooevvvveiviininnnn,

In.Zusammenhang mit dem erstmaligen 6ffentlichegefot und

bis zur buchmafigen Lieferung gegen Zahlung dereAksam|
der Ublichen Provision.

Lieferung und Abrechnung

Die Aktien, die im Rahmen des erstmaligen Ooffeh8ig
Angebots angeboten werden, werden voraussichtiicloder um
den 14. Mai 2019 gegen Zahlung des Angebotsprgalafert.

StabilisierungsmalRnahmen, Mehrzuteilung und Greenshoe
Option

Im Rahmen mdoglicher StabilisierungsmalRnahmen, dieffen
werden kdnnen, und im rechtlich zuldssigen Rahnkénnpen
Anlegern neben angebotenen Aktien zusatzlich bigt@®.000
(bereits existierende) Mehrzuteilungs-Aktien zugeteerden. Im
Zusammenhang mit einer solchen mdglichen Mehrautg

werden einem Stabilisierungsmanager im Wege ¢ines

Wertpapierdarlehens bis zu 400.000 bereits bestiehétktien
vom Selling Shareholder unentgeltlich zur Verfliggegtellt. Im
Zusammenhang mit dieser Mehrzuteilungsoption wad®klling
Shareholder dem Stabilisierungsmanager @irg@nsho€ption
einrdumen, die es ihm ermdglicht, die entliehenétieA gegern
Zahlung des Angebotspreises abziiglich vereinb&tevisionen
zu erwerben. Diesgreenshod€Option kann von dem Tag, an d¢
die Aktien erstmals an einer Bdrse gehandelt werdés)
spatestens 35 Kalendertage danach soweit ausgedbistuauf
die Anzahl der Aktien, die im Rahmen der Mehrzutegsoption
platziert wurden, beschrankt.

der Zulassung der Aktien zum Handel werden die Manaler
ermittelten Borsepreis der angebotenen Aktien lhsiisnmend
mit dem Platzierungsvolumen (abzlglich der vereaitepy
Provision, Kosten und Aufwendungen sowie den Tedls
Ausgabepreises, der bereits fur die platziertenemedktien
gezahlt wurde) an die Gesellschaft oder die veraldn
Altaktionare zum jeweiligen Abrechnungstag zahlebDie
Provision und die Hohe weiterer Zahlungen die diankbe
erhalten werden hangen von einem erfolgreichen bss des
Angebots, vom Platzierungsvolumen und vom ermts
Aktienpreis ab. Die Hohe der Provision hangt von @edl3e de
Angebots und der Hohe des Angebotspreises ab. Riealye
haben daher ein Interesse daran, dass so vieleerAkiiie
maglich, zum héchstmoglichen Preis platziert werdgie flatex
Bank AG wurde dariber hinaus zum Betreuer fir
fortlaufenden Handel der Aktien mandatiert und wiethe
jahrliche, marktkonforme Entlohnung fir diese Dibistung
erhalten.

Im Falle eines erfolgreichen erstmaligen Angebats Aktien

besteht die Mdéglichkeit, dass die Manager als Fbarater fur

zuklnftige Transaktionen ausgesucht werden oder
Darlehensgeber  oder  KonsortialfUhrer — fur  zukinf

A

den

als
tige

Finanzierungstransaktionen oder im eigenen Nameer duh

G-16



Namen ihrer Kunden Aktien oder andere Wertpapieder|o
Darlehen der Gruppe handeln.

Im Zusammenhang mit dem erstmaligen offentlichergehot
konnten die Manager und jedes mit ihnen verbundene
Unternehmen auf3erdem fiir eigene Rechnung AktieRdhmerj
des selbigen erwerben und solche Aktien oder deeniiundeng
Rechte fir eigene Rechnung behalten, kaufen odkawten, ung
solche Aktien oder damit verbundene Rechte in eiascdleren
Zusammenhang als mit diesem Angebot anbieten atkaufen
Zusatzlich koénnten die Manager und mit ihnen vedsune
Unternehmen mit  Anlegern Finanzierungsvereinbarange
(einschlielBlich Swap- oder Differenzgeschafte) wdraren
wobei die Manager (oder mit ihnen verbundene Uwetemmen
bei Gelegenheit Aktien der Gesellschaft erwerbeaatieh oder
veraul3ern konnte.

%

Zum Datum des Prospekts halt der Selling Sharehalidtekt
sowie indirekt etwa 96,58% der Altaktien und handeEinfluss
auf die Entscheidungen der Gesellschaft in Hinblaak das
erstmalige o6ffentliche Angebot. Der Selling Shatdbp erhalt
die aus dem erstmaligen offentlichen Angebot stanted=ridse.
Folglich hat der Selling Shareholder ein InteremseErfolg des
Angebots zu den bestmdglichen Konditionen.

Der CEO erhielt einen Cash Bonus und hat sich liehpét, im
Rahmen des pre-IPOs 15.000 Aktien zu erwerbengdiBenug
bleibt im Fall eines erfolgreichen IPOs aufrecht.asp
Vorstandsmitglied hat demzufolge ein gesteigertegsrésse an
einem erfolgreichen Angebot.

Die Manager oder Konzerngesellschaften kdnnten| in
Geschéftsbeziehungen, etwa Finanzierungen, mit Glemppe
stehen, oder andere Dienstleistungen im Rahmes itwemaler
Geschéftsbetriebs fur diese ausfihren.

E.5 Name der Person/des

Unternehmens, die/das das

Wertpapier zum Kauf anbieteDie Aktien werden von den Managern zum Verkauf &ogen.
Wahrend des Angebotszeitraums kdnnen Kleinanledpee| i
Kaufauftrage fur die im Rahmen des erstmaligen nilifshen
Angebots angebotenen Aktien in Deutschland und stekeich
in den Geschéftsstellen der Manager, bei der catidibank
Aktiengesellschaft oder méglicherweise Uber an@aneken odey
Makler von Privatanlegern abgeben.

Lock-upVereinbarungen: die

beteiligten Parteien und die

Lock-UpFrist..........cvvvvvvvnnnnne Die Gesellschaft und der Selling Shareholder haivéin den
Managern eind.ock-up Vereinbarung in Bezug auf die Aktign,
die angeboten werden, abgeschlossen, beginnendemit Tag
des Ubernahmevertrags fiir die Dauer von zwélf Memato dem
ersten Tag der Borsenotierung.

G-17



E.6 Betrag und Prozentsatz von
aus dem Angebot resul-
tierender unmittelbarer
Verwasserung..........ccceeeeeenn.

E.7 Schatzung der Ausgaben, die
dem Anleger vom Emittenten

oder Anbieter in Rechnung
gestellt werden.....................

Fur den Fall, dass alle neuen, im Rahmen des digana
offentlichen Angebots angebotenen, Aktien an Ndaonéte
vermittelt werden, wirde die Beteiligung der Aliakére an
Grundkapital sowie deren Stimmrechte um 30,4% awmiae
69,6% am erhohten Grundkapital reduziert werden.

Basierend auf der Anzahl der Aktien, die zum TagEstellung
des Prospektes existierten, belduft sich der Neachwert der
Gesellschaft zum 31. Dezember 2018 auf EUR 84,3idddn
und EUR 7,02 pro Aktie. Aus dem erstmaligen offiehttn
Angebot wird der Gesellschaft — ausgehend von difegzierung
in der Mitte des Preisbands — ein Nettoerlts inHifidne von etwa
EUR 21,8 Millionen zuflieBen. Demzufolge wéare deettd-
Buchwert der Gesellschaft zum 31. Dezember 2018&twa
EUR 106,1 Millionen, respektive EUR 8,04 pro Aktlgitte da
erstmalige offentliche Angebot bereits vor diesemit@inkt
stattgefunden.

U7

Von Seiten der Manager, dem Selling Shareholder dag
Gesellschaft fallen keine Steuern oder GebuhrenAerdings

kénnen dem Investor Bankgebihren seiner beauftragte

Finanzinstitution anfallen. Angehenden Investorenirdw
empfohlen, sich liber diese Kosten zu informieren.
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