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PROSPECTUS

AT&

AT & S AUSTRIA TECHNOLOGIE & SYSTEMTECHNIK AKTIENGESELLSCHAFT

(a joint stock corporation incorporated under the laws of Austria under registered number FN 55638x)
EUR 350,000,000 Undated Resettable Fixed Rate Subordinated Notes
Issue price 100.00%

AT & S Austria Technologie & Systemtechnik Aktiengesellschaft, incorporated in the Republic of Austria as a stock corporation (Aktiengesellschaft)
(the “Company”, or “AT&S”, or the “Issuer” and together with its consolidated subsidiaries, the “Group”) will issue on January 20, 2022 (the
“Issue Date”) undated resettable fixed rate subordinated notes (the “Notes™) in an aggregate principal amount of EUR 350,000,000 (the “Aggregate
Principal Amount”). The Notes will be issued in bearer form in denominations of EUR 100,000.

The Notes constitute direct, unsecured and deeply subordinated obligations of the Issuer ranking (i) senior to Junior Obligations, (ii) pari passu among
themselves and with any Parity Obligations and (iii) junior to all other existing and future unsubordinated obligations as well as subordinated
obligations of the Issuer which expressly rank senior to the obligations resulting from the Notes, except as otherwise provided by mandatory provisions
of law (Junior Obligations and Parity Obligations each as defined in the terms and conditions of the Notes (the “Terms and Conditions”)). In the
event of the liquidation or insolvency, or any other proceedings for the avoidance of insolvency, of, or against, the Issuer, the obligations under the
Notes shall be fully subordinated to all other present and future obligations of the Issuer (except for Parity Obligations and Junior Obligations),
whether subordinated or unsubordinated, except as otherwise provided by mandatory provisions of law or as expressly provided for by the terms of
the relevant instrument so that in any such event no amounts shall be payable in respect of the Notes unless all claims that rank senior to the Notes
have been satisfied in full.

The Notes will bear interest on their Aggregate Principal Amount from and including the Issue Date to but excluding January 20, 2027 (the “First
Call Date”) at a fixed rate of 5.00% per annum. Thereafter, and unless previously redeemed, the applicable Rate of Interest for each Interest Period
(each as defined in the Terms and Conditions) for the period from (and including) the First Call Date to (but excluding) the date on which the Issuer
redeems the Notes in accordance with the Terms and Conditions shall be the applicable annual swap rate for Euro swap transactions
(ICESWAP2/EURSFIXA) with a term of 5 years for the relevant Interest Period plus a certain Margin (as defined in the Terms and Conditions). The
Margin is 9.942 percentage points (994.2 basis points). Interest shall be paid annually in arrear on January 20 in each year (each an “Interest Payment
Date”) commencing on January 20, 2023. The Issuer is entitled to defer payments of any interest in whole or in part on any Interest Payment Date
and may pay such Arrears of Interest (as defined in the Terms and Conditions) voluntarily at any time, but only will be obliged to pay such Arrears
of Interest under certain circumstances as set out in the Terms and Conditions.

The Notes do not have a maturity date. The Notes are redeemable by the Issuer at its discretion as described in the Terms and Conditions of the
Notes. In particular, the Issuer may call and redeem the Notes if either a Gross-Up Event, an Accounting Event, a Tax Event or a Change of Control
(each as defined in the Terms and Conditions) shall have occurred, the Issuer may call the Notes for redemption (in whole but not in part) at any time
at the Early Redemption Amount (each as defined in the Terms and Conditions) or — in the event of a Change of Control — at their principal amount,
plus any accrued interest until the respective redemption date (exclusive). If the Issuer has purchased Notes equal to or in excess of 75% of the
Aggregate Principal Amount of the Notes initially issued, the Notes can also be redeemed by the Issuer at its discretion at any time at their principal
amount, plus any interest accrued on the Notes to (but excluding) the respective redemption date. In addition, the Issuer is entitled to call and redeem
the Notes (in whole but not in part) (i) with effect as of (a) a Business Day (as defined in the Terms and Conditions) selected by the Issuer, being not
earlier than 90 days prior to the First Call Date and not later than the First Call Date or (b) any subsequent Interest Payment Date at their principal
amount; or (ii) with effect as of any Business Day selected by the Issuer and being either earlier than 90 days prior to the First Call Date or after the
First Call Date, but not being an Interest Payment Date at the greater of their principal amount and the Make-Whole Redemption Price (as defined in
the Terms and Conditions) plus in each case (i) and (ii) above any interest that accrues until the date fixed for redemption in the call notice. The Notes
are governed by Austrian law.

This prospectus (the “Prospectus”) has been approved by the Austrian Financial Market authority (Finanzmarktaufsichtshehdrde — “FMA”)
in its capacity as competent authority under Regulation (EU) 2017/1129 of the European Parliament and of the Council of June 14, 2017 (as
amended, the “Prospectus Regulation”) and the Austrian Capital Market Act 2019 (Kapitalmarktgesetz 2019). The accuracy of the
information contained in this Prospectus does not fall within the scope of examination by the FMA under applicable law. The FMA examines
the Prospectus only in respect of its completeness, consistency and comprehensibility of the information pursuant to Article 20.4 of the
Prospectus Regulation. Such approval should not be considered as an endorsement of the Issuer and the quality of the Notes that are subject
of this Prospectus. Investors should make their own assessment as to the suitability of investing in the Notes.

Application will be made to the Vienna Stock Exchange for the Notes to be admitted to and trading on the official market (Amtlicher Handel) of the
Vienna Stock Exchange (the “Official Market”), which is a regulated market pursuant to Directive 2014/65/EU of the European Parliament and of
the Council of May 15, 2014, as amended (Markets in Financial Instruments Directive 11— “MiFID 117). The Prospectus conforms to the requirements
of the Austrian Stock Exchange Act 2018, as amended (Borsegesetz 2018, the “Stock Exchange Act”). This Prospectus, any supplement thereto and
all documents incorporated by reference therein will be published in electronic form on the Issuer’s website.

The Notes have been assigned the following securities codes: ISIN XS2432941693, WKN A3KO06P and Common Code 243294169.

This Prospectus is a listing prospectus and may not be used for the purpose of an offer or solicitation by anyone in any jurisdiction in which
such offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) and may be offered and
sold only outside the United States of America to Non-U.S. Persons in offshore transactions in reliance on Regulation S und the Securities Act.

The validity of this Prospectus will expire on January 31, 2022. Investors should be aware that the obligation to supplement this Prospectus
in the event of significant new factors, material mistakes or material inaccuracies does not apply when this Prospectus is no longer valid.

Prospective investors should consider that investing in the Notes involves certain risks. For a discussion of certain significant factors affecting
investments in the Notes, see “Risk Factors”. The occurrence of one or more of such risks could lead investors to lose some or all of their
investment. An investment in the Notes is suitable only for financially sophisticated investors who are capable of evaluating the merits and
risks of such investment and who have sufficient resources to be able to bear any losses which may result from such investment. The Notes
should be bought and traded only by persons knowledgeable in investment matters.

Joint Global Coordinators
HSBC Morgan Stanley
Joint Bookrunners

Erste Group HSBC Morgan Stanley
The date of this Prospectus is January 18, 2022.



NOTICE
Responsibility Statement

The Issuer with its registered office in Leoben, Austria, is solely responsible for the information given in
this Prospectus. The Issuer declares that the information contained in this Prospectus is, to the best of its
knowledge, in accordance with the facts and makes no omissions likely to affect the import of this
Prospectus.

No person has been authorized to give any information or to make any representations other than those
contained in this Prospectus and, if given or made, such information or representations must not be relied
upon as having been authorized by or on behalf of the Issuer or Erste Group Bank AG, Am Belvedere 1,
1100 Vienna, Austria (“Erste Group”) or HSBC Continental Europe, 38, avenue Kléber, 75116 Paris,
France (“HSBC”) or Morgan Stanley Europe SE, Grofle Gallusstrasse 18, 60312 Frankfurt am Main,
Germany (“Morgan Stanley” and together with Erste Group and HSBC the “Joint Bookrunners”). The
Joint Bookrunners have not independently verified the Prospectus and do not assume any responsibility
for the accuracy of the information and statements contained in this Prospectus and no representations
express or implied are made by the Joint Bookrunners or their affiliates as to the accuracy and
completeness of the information and statements herein. Neither the delivery of this Prospectus nor any
sale made hereunder shall, under any circumstances, create any implication that there has been no change
in the financial situation of the Issuer since the date of this Prospectus, or that the information herein is
correct at any time since the date of this Prospectus.

Neither the Joint Bookrunners nor any other person mentioned in this Prospectus, except for the Issuer,
are responsible for the information contained in this Prospectus or any other document incorporated
herein by reference, and accordingly, and to the extent permitted by the laws of any relevant jurisdiction,
none of these persons makes any representation or warranty or accepts any responsibility as to the
accuracy and completeness of the information contained in any of these documents. The Joint
Bookrunners have not independently verified any such information and accept no responsibility for the
accuracy thereof.

Each investor contemplating purchasing any Notes should make its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness of the Issuer. This Prospectus
does not constitute an offer of Notes or an invitation by or on behalf of the Issuer or the Joint Bookrunners
to purchase any Notes. Neither this Prospectus nor any other information supplied in connection with the
Notes should be considered as a recommendation by the Issuer or the Joint Bookrunners to a recipient
hereof and thereof that such recipient should purchase any Notes.

This Prospectus reflects the status as of its date. Neither the delivery of this Prospectus nor the offering,
sale or delivery of the Notes shall, in any circumstances, create any implication that the information
contained herein is accurate and complete subsequent to the date hereof or that there has been no adverse
change in the financial situation of the Issuer since such date or that any other information supplied in
connection with the issue of the Notes is accurate at any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.

Important Information

This Prospectus constitutes a prospectus within the meaning of Article 6.3 of the Prospectus Regulation
and has been prepared in accordance with Annexes 7 and 15 of the Commission Delegated Regulation
(EU) 2019/980 of March 14, 2019.

This Prospectus has been prepared for the purposes of the listing of the Notes on the Official Market. It
may only be used for the purpose for which it has been published. It does not constitute an offer or an
invitation to subscribe for or purchase any Notes. This Prospectus may not be used for the purpose of an
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or
to any person to whom it is unlawful to make such an offer or solicitation and the Issuer does not consent
that this Prospectus is used for or in connection with the subsequent resale or final placement of the Notes.
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Any significant new factor, material mistake or inaccuracy relating to the information included in this
Prospectus which may affect the assessment of the Notes and which arises or is noted between the
approval of this Prospectus by the FMA and the commencement of trading in the Notes on the Official
Market will be published in a supplement to this Prospectus in accordance with Article 23 of the
Prospectus Regulation (a “Supplement”). Such Supplement must be approved in the same way as this
Prospectus by the FMA and must be published in the same way as this Prospectus. This Prospectus will
expire on January 31, 2022 and may in the period of its validity be used for admission of the Notes to and
trading on the Official Market. Investors should be aware that the obligation to supplement this Prospectus
in the event of significant new factors, material mistakes or material inaccuracies does not apply when
this Prospectus is no longer valid.

This Prospectus should be read and understood in conjunction with any other documents incorporated
herein by reference. This Prospectus should be read and construed on the basis that such documents are
incorporated by reference and form part of the Prospectus.

The distribution of this Prospectus and the offering, sale and delivery of the Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer
and the Joint Bookrunners to inform themselves about and to observe any such restrictions. For a
description of the restrictions applicable in the United States of America, the European Economic Area
(“EEA”) and its territories and the United Kingdom of Great Britain and Northern Ireland (“UK”) see
the chapter “Offer, Sale and Subscription of the Notes - Selling restrictions” of this Prospectus.

In particular, the Notes have not been and will not be registered under the United States Securities Act of
1933, as amended, or with any securities regulatory authority of any state of the United States and may
not be offered or sold except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act, and are subject to tax law requirements of the United
States of America; subject to certain exceptions, Notes may not be offered, sold or delivered within the
United States of America or to United States persons.

In connection with the issue of the Notes, HSBC as the stabilization manager (in this capacity the
“Stabilization Manager”) (or person(s) acting on its behalf) may, to the extent permitted by applicable
laws and regulations, over-allot the Notes and effect transactions with a view to supporting the price of
the Notes at a level higher than that which might otherwise prevail. However, stabilization may not
necessarily occur. Any stabilization action may begin at any time after the adequate public disclosure of
the terms of the offer of the Notes and, if commenced, may cease at any time, but it must end no later
than the earlier of 30 days after the Issue Date of the Notes and 60 days after the date of the allotment of
the Notes. Any stabilization action or over-allotment must be conducted by the Stabilization Manager (or
person(s) acting on its behalf) in accordance with all applicable laws and rules.

MIFID Il Product Governance

Target market only for professional investors and eligible counterparties: Solely for the purposes of
each manufacturer’s product approval process, the target market assessment in respect of the Notes has
led to the conclusion that: (i) the target market for the Notes is eligible counterparties and professional
clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes to eligible
counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Notes (a “Distributor”) should take into consideration the manufacturers’ target
market assessment; however, a Distributor subject to MiFID Il is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturers’ target
market assessment) and determining appropriate distribution channels.

Prohibition of sales to EEA retail investors
The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,

sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
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MIiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID II; or (iii) a person who is not a qualified investor as defined in the
Prospectus Regulation. Consequently, no key information document required by Regulation (EU) No
1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

Prohibition of sales to UK retail investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the UK. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation
(EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act
2018; or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations
made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as
a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the European Union (Withdrawal) Act 2018. Consequently, no key
information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (the “UK PRIIPs Regulation”) for offering or
selling the Notes or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the
UK may be unlawful under the UK PRIIPs Regulation.

Forward-looking statements

This Prospectus contains certain forward-looking statements relating to the Group’s business, financial
condition, results of operations and strategies, and the industry in which it operates. Forward-looking
statements concern future circumstances and results and include other statements that are not historical

b5 13 2 13

facts, sometimes identified by the words “may”, “might”, “will”, “should”, “believes”, “expects”,
“predicts”, “intends”, “projects”, “plans”, “estimates”, “aims”, “foresees”, “anticipates”, “targets”,
“seeks”, “pursues”, “continues”, “goal” and similar expressions or, in each case, their negative or other
variations or comparable terminology or by discussions of strategies, plans, objectives, goals, future
events, forecasts or intentions. Such statements reflect the current views of the management of AT&S
(“Management™) with respect to future events and are subject to risks and uncertainties. In this

Prospectus, forward-looking statements include, inter alia, statements relating to:
o the Group’s implementation of its strategic initiatives;

o the development of aspects of the Group’s results of operations;

o the Group’s competitive position;

o certain financial targets Management has set for the Group;

o Management’s expectations relating to the impact of risks that affect the Group’s business,
including those set forth below under “Risk Factors”;

o future developments in the Group’s industry (including demand and prices);
o the Group’s future business development, financial condition and economic performance; and
o general economic trends and developments.

Management bases these forward-looking statements on its current plans, estimates, projections and
expectations. These statements are based on certain assumptions that, although reasonable at this time,
may prove to be erroneous. Investors should not place undue reliance on these forward-looking
statements. Should the assumptions which are the basis for the forward-looking statements materially
change between the approval of the Prospectus by the FMA and the start of trading of the Notes on the
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Official Market, a Supplement will be published. Other than as required by Article 23 of the Prospectus
Regulation, the Company does not intend, and does not assume any obligation, to update any forward-
looking statements set forth in this Prospectus. The Issuer will not provide any post issuance information,
except if required by any applicable laws and regulations.

Many factors could cause the Group’s actual results, performance or achievements to be materially
different from any future results, performance or achievements that may be expressed or implied by such
forward-looking statements. These factors include, inter alia,

o changes in general economic or business conditions;
o levels of demand, supply and pricing;
o changes or volatility in currency exchange rates or interest rates;

o changes in raw material and supplied product prices as well as inability to pass price increases on
to customers;

o changes in governmental policy, laws or regulations or political or social conditions;

o changes in international trade or international trade regulations;

o protectionist measures imposed by the People’s Republic of China (“China’) and other countries;
o changes in the competitive environment;

o development of the semiconductor and/or printed circuit board (“PCB”) industry and other
customer industries and their reliance on interconnection solutions in electronics;

o substitute technologies;

o the Group’s ability to successfully penetrate markets;

o the success of the Group’s recent investments;

o electricity or water supply shortages and government responses to them;

o natural disasters or other environmental impacts;

. other factors that are discussed in more detail under “Risk Factors” below; and
o factors that are not known to Management at this time.

Should one or more of these factors or uncertainties materialize, or should the assumptions underlying
the forward looking statements included in this Prospectus prove incorrect, events described in this
Prospectus might not occur or actual results may deviate materially from those described in this
Prospectus as anticipated, believed, estimated or expected, and the Group may not be able to achieve its
financial targets and strategic objectives.

Alternative Performance Measures (APM)

This Prospectus contains certain financial measures and ratios, such as EBIT, EBIT margin, EBITDA,
EBITDA margin, net debt, equity ratio, capital expenditure, earnings per weighted average number of
shares outstanding and ROCE (each as defined below), which are financial measures used by investors
to evaluate the performance and financial condition of companies such as AT&S. Such measures and
ratios are not required by or defined in and are not recognized as financial measures under the
International Financial Reporting Standards, as adopted by the European Union (“IFRS”). These
alternative industry measures are explained in this Prospectus and investors should review such
explanations to fully understand how they have been prepared. Potential investors should further take into
consideration that these financial measures are neither standardized nor applied in a consistent manner
by companies, and that other companies may calculate such measures differently than the Issuer. Such
financial measures have limitations as analytical tools, and should only be considered together with their
most directly comparable IFRS financial measures and should not be considered in isolation or as a
substitute for analysis of the Group’s operating results as reported under IFRS.
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RISK FACTORS

Prospective investors should carefully review the following risk factors in conjunction with the other
information contained in this Prospectus before making an investment in the Notes. If one or more of
these risks materialize, individually or together with other circumstances, this may have a material
adverse effect on the business, prospects, shareholders’ equity, net assets, financial condition and results
of operations (Vermdgens-, Finanz- und Ertragslage) or general affairs of the Issuer or the Group.
Moreover, if any of these risks materialize, the market price of the Notes and the likelihood that the Issuer
will be in a position to fulfil its payment obligations under the Notes may decrease, in which case the
holders of Notes (each a “Holder”) could lose all or part of their investments. Factors which the Issuer
believes may be material for the purpose of assessing the market risks associated with the Notes are also
described below.

The Company believes that the factors described below represent the principal risks inherent in investing
in the Notes, but the Company may be unable to fulfill its obligations under the Notes for other reasons
than those described below, and the Company does not represent that the statements below are
exhaustive. Additional risks not currently known to the Group s Management or that it currently believes
are immaterial may also adversely affect its performance, financial condition and result of operations.
The trading price of the Notes could decline due to any of these risks, and Holders could lose all or a
part of their investment.

Prospective investors should read the detailed information set out elsewhere in this Prospectus (including
any documents incorporated by reference herein) and reach their own views prior to making any
investment decision. The following risk factors are organized in categories depending on their respective
nature. In each category the most material risk factors, based on the probability of their occurrence and
the expected magnitude of their negative impact, are mentioned first.

Issuer’s financial situation
Macroeconomic effects and continuing COVID-19 pandemic can affect financial position

The AT&S Group is exposed to the global financial and economic environment, in particular due to the
link of its value chain to the economic development of the largest global markets, such as Europe and the
Americas and East Asia, including India and China.

Following the economic shock in 2020 due to the pandemic COVID-19 and despite global economy
having experienced a rebound in 2021 with economic growth and labor markets having almost returned
to pre-pandemic levels, volatility and uncertainty remain. In late 2021, in the Northern hemisphere,
several countries have experienced new waves of COVID-19 in terms of daily confirmed infection rates
also due to low vaccination rates in many of these countries. In order to combat such new waves and
avoid overstretching the healthcare systems and hospitals, governments have already and may further
impose stricter measures up to and including public gatherings, travel restrictions and total lockdowns.
The newly detected Omicron variant of the virus already dominates the pandemic situation in those
countries in southern Africa where it was first detected and has started to rapidly expand across
continental Europe. This could lead to further waves of infections in countries where the Group is active
with the possibility of further restrictions being imposed. Any such measures, in particular if on a global
scale, can have an adverse material impact on the global as well as regional economies, likely leading to
a recession und unemployment.

Even with satisfactory control of the disease the economic recovery remains uncertain because of supply
chain bottlenecks, labor shortages and elevated inflation. Interest rate hikes along with the launch of
tapering by the central banks could lead to a material downturn of economic growth including a decrease
in the demand for the products offered by the Group’s customers.

The electronic industry is characterized by highly integrated transnational supply chains which are based
on free trade of goods and services, unaffected by political interventions or for other reasons. Many of
the components which the Group requires in its production facilities were affected by supply chain
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shortages during the economic crisis caused by the first wave of the COVID-19 pandemic. Also, at the
date of this Prospectus the Group still faces shortages in numerous raw materials needed in its production
process. Lead times for commodities have significantly lengthened resulting in delivery shortages of the
Group towards its customers. The Management estimates that a significant shortage of supply will remain
for the time being. Protectionism, interventionist policies or increasing political tensions could as well
disturb the Group's business activities. An intensifying trade war between China and the United States
accompanied by tariff hikes and extended trade restrictions for technology companies or a further
aggravation of the Korea conflict, not to mention an outbreak of a war in this region, could have a
significant negative impact on the Group’s operations, in particular in China and South Korea.

In addition to the unstable macroeconomic environment, the COVID-19 pandemic may still directly affect
the Group and its production sites either in operation or in construction: In early 2020, the Group had to
temporarily shut down or partly reduce production capacity in several of its plants in China, including
Shanghai and Chongging. A fourth or another wave of infections may force the Group to take such drastic
measures in the future, also by legislative order. This poses a particular risk to the Group’s entities in
countries where governments are facing dramatic increases in infection rates (such as Malaysia and
Austria with a peak of confirmed daily cases in August 2021 and November 2021, respectively) and thus
are forced to implement radical measures, such as complete shutdowns of non-essential businesses and
strict curfews, at least for the not fully vaccinated population. Also, defensive measures taken by the
Group to protect its employees such as mandatory face coverings or discontinuing canteen operations
may fail or prove insufficient and as a result, production sites of the Group may become Corona hotspots,
leading to shortfalls in workforce availability or even complete shutdowns of the respective premises.

Negative developments in the general economic environment as well as in the growth of the Group’s
target markets, particularly for mobile devices (e.g. smartphones, tablets, cameras, etc.), the integrated
circuit (“1C”) substrate business or the industrial and the automotive sector, may have a negative impact
on the demand for the Group’s products. New technological developments, longer product cycles and
excess capacity in the markets result in price pressure in particular in the IC substrate segment.
Furthermore, the IC substrate market is heavily influenced by advanced packaging technologies replacing
standard IC substrates for processors in mobile phones. The mobile device industry, in turn, is
characterized by intense competition, relatively short product life cycles and significantly fluctuating -
and therefore hard to predict - product demand. All these critical factors combined pose a threat to the
Group which generated approximately 73% of its total revenue in the Mobile Devices & Substrates
segment in the first half of financial year 2021/22, ended September 30, 2021.

Beyond, the Group’s turnover in the Automotive, Industrial, Medical segment was approximately 27%
for the same period. In this segment, the Group is active in the automotive, aviation, industrial electronics
and health care sectors which themselves follow individual economic trends and cycles and, thus expose
the Group to specific risks such as declines in demand or unexpected changes in technology. The COVID-
19 pandemic, for instance, had a massive negative impact on the automotive industry. Global automobile
production fell sharply from 2019 to 2020 and the lockdown-related production stops in many countries
hit an already stagnating automotive market. The regaining of previous production levels has come under
threat in the financial year 2021/22 by supply chain disruptions after the first COVID-19 waves,
particularly predominant in the semiconductor industry. Furthermore, there are also significant
technological changes in these segments such as electrification of vehicles, automated driving or
connectivity and automation that change market and economic conditions causing additional risks.

Effects on Group’s liquidity related to obtaining long-term financing and financing on favorable
terms

The Group’s further development depends on its ability to secure sufficient long-term funding for the
necessary investments. The Group may not be able to use, fully or partially, future technology
developments, expansion possibilities or could lose its technology position if the Group is unable to raise
further debt or if its operating cash flow as the main source of funding is insufficient.



The Group’s operational business entails financial risks, such as liquidity and interest rate risks. To
safeguard/bridge its short-term liquidity requirements, the Group may be dependent on access to loan
financing and to a functioning and liquid money market. Availability both of lending and of alternative
bank and capital market financing (particularly long-term financing) could be limited due to reasons
related to the Group, e.g. other material adverse effects on the Group’s business, financial condition or
results of operation, or external effects.

The Group is exposed to risks of changes in interest rates with respect to its borrowing, depending on the
type of interest rate agreed (fixed or variable). Rising interest rates, which are, for instance, currently
expected by certain analysts in connection with increased inflation rates or any internal downgrades of
the Group’s credit ratings by banks, could increase the Group’s financing costs. If the Company’s
financing is undertaken at a fixed interest rate, it will be unable to benefit from any reduction of interest
rates.

Fluctuations in foreign exchange-rates

Due to the global nature of the Group’s business, some transactions must be executed in currencies other
than in Euro. In addition to the Euro, the most significant currencies in which the Group does business
are, in particular, the US Dollar and the Chinese yuan. In the first half of the financial year 2021/22 the
Group invoiced 86.4% of its revenue in foreign currencies 82.5% of the revenue was generated in USD
and 3.5% in Chinese yuan. As the share of revenue from products manufactured in Asia has reached
87.8% in the first half of the financial year 2021/22, the Group continues to be exposed to such risk. In
addition to the Group’s exposure to foreign exchange rates, fluctuations arising from accounts receivable
and accounts payable in currencies other than the Group’s functional currency, which is the Euro,
fluctuations in exchange rates will also impact the Group’s statement of financial position, as the Group’s
costs and expenditures in countries which do not have Euro as legal currency are usually denominated in
the respective local currency, but revenue is generated in other currencies, mainly in USD. As an example,
foreign exchange fluctuations, and as main driver the weaker USD, had a negative impact of EUR 27.5
million on the development of revenue during the first half of the current financial year, causing a
reduction to revenue of -3.9%. The currency translations from the individual financial statements of the
local subsidiaries done in the course of preparing the Group’s consolidated financial statements may
likewise have impacts on the Group’s financial reporting, including but not limited to the valuation of
assets, liabilities and the amount of equity of the Group.

Risks related to the Issuer’s business activities

Large capital expansion projects in Malaysia and Austria as well as project execution in China could
face cost overruns and delays leading to significant negative effects on AT&S’ financial condition

AT&S’ new planned investment for the production of high-end IC substrates in the Kulim Hi-Tech Park,
Kedah, Malaysia involves a proposed total investment of approximately Malaysian ringgit 8.5 billion
(approximately EUR 1.7 billion) for phase 1 between 2021 and 2026. This would be the largest
investment to date in the history of the Group. The project is based on, and subject to, a planned
collaboration with two leading manufacturers of high-performance-computing semiconductors, with
whom long-term contracts have been concluded, and their significant contribution to the financing of the
project. The plan is to produce Ajinomoto build-up film (“ABF”) substrates for high-performance
processors applied in areas such as high-end computers, data centers, gaming, 5G, automotive and Al.
The planned production site will total at least 200,000 m? in size. Construction started after the official
groundbreaking ceremony on October 30, 2021, with commercial operations targeted to come on stream
in 2024.

On October 15, 2021, AT&S announced investments in a new research and development (“R&D”) center
for substrate and packaging solutions for the global semiconductor industry at its location in Leoben-
Hinterberg, Austria. To meet growing demand, another technology upgrade of existing production
facilities will be implemented and an additional production plant of roughly 18,000 m2 for small volume
and prototype production will be built. Overall, investments of EUR 500 million are planned until 2025.



These two investment projects will require a big amount of highly qualified employees and boost the
region’s labor markets both in Malaysia as well as in Austria. The search profiles for the new AT&S
plants range from engineers in various disciplines, specialists and university graduates for business and
technical fields to qualified skilled workers. AT&S is looking for about 6,000 employees in Malaysia
who can work in a highly sophisticated shop floor environment. Moreover, approximately 700 high-
qualified jobs will be created in the new Austrian plant.

If AT&S fails to implement the projects within time schedule and budget cost, if the ramp ups of the new
plants are delayed, customer requirements not achieved and/or human workforce not available in
sufficient number or with appropriate education and training, respectively, this could materially impair
the planned project outcomes. Likewise, this could lead to production delays for other projects with far-
reaching consequences for the Group’s financial position and results of operations.

The Group is also carrying out an expansion of the area available in Chongqing, China, where the
establishment of plant 3 is making good progress. This expansion was started in July 2019, when the
Issuer announced an investment of just under EUR 1 billion in the next five years for the construction of
a new plant in Chongqging which will produce IC substrates for high-performance computing modules.
While the first production line has already started operations, further production lines are expected to
become available as of the beginning of the third quarter of the financial year 2023/24. Moreover, in order
to meet the massive demand in the ABF substrate market, the Management Board decided on another
investment volume in March 2021 of approximately EUR 200 million which has been budgeted for this
purpose in the next four years in order to fully use the remaining capacity of plant 3.

However, numerous factors can threaten the successful completion of the investment projects. Cost
overruns or delays in the execution of the projects can affect the future profitability of the Group, amongst
others. Even if completed, these projects can fail to produce the benefits the Group expected, resulting in
a lower return on investment and therefore lower profitability and higher capital expenditure.

Apart from the operational risks, the Group is required to obtain external funding for the project activities
in addition to support by its customers. If the Group is not able to meet the upcoming financial needs,
especially on favorable terms, arising either from planned operations or unexpected deviations from the
mid-term plan, this could have a negative impact on the overall liquidity situation as well as a material
adverse effect on the Group’s business prospects. The scale of the investment volume and the significance
of the risks involved can be best demonstrated with the development of the Group’s net debt as follows:
as of March 31, 2020, net debt amounted to EUR 247 million and rose to EUR 787 million as of
September 30, 2021. Net debt-to-EBITDA ratio increased from 1.27 to 2.97 in the aforementioned period
despite rising EBITDA.

Such huge investment decisions and capital spending amplifies these investment risks, as the Issuer can
neither guarantee that these projects can be implemented as planned nor that the investment itself will
turn out to be the right decision. Information gathered or conclusions made might turn out to be
incomplete, incorrect or misleading. The construction of a new product plant including the ramp up of
the equipment bears certain risks like technology changes, delays and technical problems. Any and all
types of these investments will entail a certain risk, e.g., the risk of sunk costs or costs for the closure of
non-profitable production plants and potential impairments.

Risks related to a small number of key customers and the Group’s competitive position

The Group’s strategy depends on the ability to establish or maintain a strong business relationship with
partners and customers. Therefore, large portions of the Group’s sales have historically been derived from
a very limited number of customers. During the financial year ended March 31, 2021, 70.4% of the
Group’s total sales were attributable to its five largest customers with individual shares ranging from 2%
to 40%, reflecting an increasingly higher concentration on these key customers in recent years. For
example, the Group currently plans to invest up to EUR 1.7 billion to construct a new production complex
in Kulim, Malaysia. AT&S collaborates with leading manufacturers of high performance computing
semiconductors, and a significant part of project financing is based on agreements with these customers;
about half of the investment volume is to be provided by these customers’ contributions to financing.
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Accordingly, AT&S is highly dependent on these manufacturers’ continued performance under the
collaboration agreements and has to comply with all restrictive covenants provided for therein.

Key customers usually require capacity reservations and the implementation of individual, customer-
specific specifications. License or collaboration agreements with such key customers include onerous
clauses restricting AT&S from selling the newly developed solutions to others, even if the customer itself
reduces its orders with AT&S. The Group has framework agreements in place with important customers,
but only very few of these agreements or corresponding general terms and conditions provide for purchase
obligations of the customers. In contrast, certain framework agreements seek to obtain capacity
commitments to be provided by the Group, which cannot be utilized for other customer orders. Therefore,
cancellations or reductions in production quantities by such customers could adversely affect the Group’s
business and access to protected knowledge and technologies. Furthermore, the Group’s larger customers
may require the Group to pay significant enabling or entry fees for various rights or services provided by
customers or require under certain circumstances the disclosure of Group’s proprietary information to
third parties. Likewise, the inability to increase capacities and the failure to implement or finance new
technologies according to their specific needs can harm relationships with key customers. Ramp up
problems and quality issues may result in a sharp drop of order volume. The loss of one of the key
customers may have a crucial impact on revenues and the Issuer’s financial condition and may therefore
adversely affect the Group’s ability to meet its obligations under the Notes.

The PCB industry (e.g. mobile devices market) is intensely competitive, and rapidly changing. The Group
competes partly with large, international competitors and partly with smaller, regional competitors.
Therefore, the Group is exposed to intense competition and could suffer losses in sales, market share or
margins. In particular, the mobile devices market might continue to become even more competitive in
terms of pricing.

The acceleration of digitalization caused by the COVID-19 pandemic leads to higher demand for high-
end interconnected solutions. The increasing demand also leads to high capacity expansions within the
industry. Overcapacities, in turn, can lead to further price pressure.

Likewise, AT&S and some other leading PCB makers are acquiring capabilities in assembly and testing
as needed for packaging technologies, which might intensify the competition. This will, however, bear
the typical technological and market risks of introducing new technology and may encourage competitors
to respond more quickly to new or emerging technologies or to adapt more quickly to changes in customer
requirements.

Improved quality in Asia and other non-Austrian countries where production costs are lower could lead
to the Group’s Austrian operations becoming less competitive. Moreover, PCB manufacturers in Asia
and other geographies often have significantly lower production costs than the Group’s Austrian
operations and may even have cost advantages over the Group’s operations in Asia, which might
jeopardize the Issuer’s competitiveness. Accordingly, unexpected revenue shortfalls, in particular in
relation to key customers, may decrease the Group’s gross margins, as the Group may be unable to align
its cost structure with reduced customer demand on time or at all.

One of the main characteristics of the industries served by the Group is the requirement to comply with
strict technical and quality requirements demanded by the customers in order to be able to be qualified as
key supplier. The failure of the Group to become qualified or being blocked by — most notably - key
customers for a particular period of time owing to arising quality problems can lead to a sharp drop in
revenues lasting up to the whole life cycle of the customers’ products and applications. For example,
quality failures can lead to a blocking of specific part numbers from the customer and such a drop in
sales, even if the quality issue was not caused in the Group’s production process, but somewhere else in
the supply chain. In addition, an impaired reputation may prevent the Group from maintaining existing
or gaining new customers in these industries.



Risks related to the sourcing of materials, equipment and energy

To manufacture PCBs or substrates, the Group uses raw materials such as laminated layers of fiberglass,
copper foil, chemical solutions, gold and other precious metals, and other commodity products, which
the Group orders from its suppliers. The supply of raw materials has tightened recently, and commodity
prices have risen. In general, the prices of raw materials may be subject to fluctuation, and price increases
may occur for various reasons, such as increased demand, a scarcity of resources or even speculative
pricing. The strong rebound and recovery of the international economy following the downturn as a
consequence of the COVID-19 pandemic led to huge demands in raw materials crucial for the Group’s
manufacturing activities, which resulted in shortages and thus in sharp increases of raw material prices
on commodity markets. Any further increase in the price of raw materials which the Group is unable to
pass on to customers or to compensate for through savings on other cost items, as well as supply
bottlenecks, could have a material adverse effect on the Group’s business.

The Group’s manufacturing operations consume a significant amount of energy, purchased from local
facilities, to power its factories. Shortages in power supply, as currently faced in China, can lead to higher
prices for electricity or disruptions within the supply chain. Sudden power shutdowns, as occurred in the
summer of 2021 in Chongging, led to production interruptions. Despite governmental protection to avoid
such interruptions for the Group’s Chinese production plants, shutdown of suppliers’ production sites
caused by power shortages can have an adverse effect on the Group’s production in China. Future price
increases for electricity would increase the Group’s cost which it might not be able to pass on to its
customers resulting in lower profit margins.

In general, the Group does not obtain its materials from single source suppliers. Even with a diversified
supplier base, the Group may not be able to source sufficient supply, as also these manufacturers may be
adversely affected by overall shortages in the global economy. In some cases, the Group relies on single
source suppliers, e.g. for chemical products used in connection with supplier’s machines at the Group’s
various production plants, or composites for the manufacturing of substrates or certain PCBs. If such
suppliers should be unable to deliver the products in the required quality or quantities or at the agreed
upon price to fulfill the Group’s orders, as it has happened in the recent past, this may lead to delays or
reductions in the Group’s production, additional costs, contractual penalties, reduction of orders by
unsatisfied customers or the loss of certain customers.

Furthermore, the Group can be dependent on specific suppliers due to customer requirements which only
allow raw materials from these suppliers. These requirements can lead to a weaker negotiating power of
the Group. Besides, only a few suppliers have the manufacturing know-how to provide the equipment
which is necessary for the Group’s production processes. Also, a disruption in the supply chain can lead
to downtime in production or an increase of production costs.

The Group’s suppliers may also experience financial difficulties, which could result in the Group having
problems sourcing the materials, components, equipment or services it uses or relies on in producing its
products and providing its services. In such a scenario, the Group may encounter supply chain interruption
or other difficulties in its usual business and manufacturing processes and might not be able to
manufacture its products for customers in a timely fashion.

Failure to get adequate key personnel for the existing and new plants can affect growth prospects

AT&S is not only going to invest heavily in new technologies and assets but also needs to provide the
divisions and business units with the suitable human workforce. This refers particularly (but not only) to
the existing and new investment projects, where alone more than 6,500 employees will be sought in the
next few years. The Issuer may fail to recruit qualified managers, engineers or other workforce which, in
turn, could hinder the Group to maintain the quality or even the continuity of its production processes and
business operations. As a result, this may have a crucial impact on its financial condition and thus on the
Group’s ability to meet its obligations under the Notes.



Risks related to technology development and substitution

Due to technological developments, there are currently shifts in the value chain which result in a
“competition for more value creation”, requiring new high-end technologies. The Group’s current
strategy depends to a large extent on the ability to predict and follow such technological developments
and the maintaining and establishing of key customers and partners. The Group’s attempts to develop
new technologies at commercially sound terms may partly or entirely fail. Also, shorter life cycles of
technological developments especially in the mobile devices sector but also in other businesses can
adversely affect the Group’s business. Fast implementation of innovative technologies in volume
production (industrialization) is necessary to compete in the market. Different technological life cycles
between Mobile Devices & Substrates and other segments could aggravate or preclude in part or in total
the groups harvesting innovation strategy as described in more detail below. Investments for research and
development as well as capital expenditures have to be amortized within a shorter period of time.

AT&S undertakes substantial investments in new forms of technology (e.g. IC substrates, Fan-Out (i.e.
dies placed in a wafer-like structure using an epoxy mold compound to include more features that
normally would be on a PCB) and other heterogeneous integration technologies) as well as in the further
development and capacity expansion of existing technologies, e.g. for modified semi-additive process
(“mSAP”). Incorrect assessments of technological developments, changes in demand, limitations due to
third parties’ intellectual property rights and negative price developments or problems in the technical
implementation can have severe adverse effects on the intrinsic value of investments. In particular, unused
production capacities due to overcapacity in the relevant markets, which is to be expected within the next
three to seven years taking into consideration massive current investments of competitors in their
production capacities, may lead to a negative effect on the Group’s financial situation. These implications
of investments in new forms of technology could relate, in particular, to the substrate business based on
ABF technology, a microfilm electrical insulation for complex circuit substrates for high-performance
central processing units (“CPUs”) planned in Kulim, Malaysia, and more generally to all current AT&S
business activities. For example, AT&S is currently expanding its capacity in the Chongging plant to
meet the demand in substrate business. Should the respective market environment and demand for
substrate adversely change, the Group may not be able to utilize established capacities on economically
viable terms.

New technological developments, for example increased functionality on chip-level by chiplet technology
as well as unrecognized or erroneously anticipated technology developments, can result in technology
substitutions, consolidation of the value/supply chain and/or shifts in demand for the Group’s products.
This can lead to decreases of the Group’s market share and result in excess capacities of existing
technologies, lower number of customers and decreased prices adversely affecting the Group’s business.
If such developments offer new market opportunities to provide a larger part of a module solution owning
a larger part of the overall value creation, the Group could fail to develop the technologies to take such
opportunities.

Furthermore, the ability of the Group to develop new intellectual property rights and exploit patented
inventions might be limited because of restrictive contractual arrangements with customers. If a product
is developed on the basis of intellectual property rights held by a customer, the agreement with such a
customer may require AT&S to ask for the consent of the customer if it intends to sell this product to
third parties, and such consent could be limited. Moreover, the agreement may require that intellectual
property rights developed in the course of the business relationship have to be assigned to the respective
customer, or that AT&S grants the customer comprehensive licenses. The infringement of framework
agreements may stipulate liquidated damages and/or contractual penalties payable by AT&S.

The Group relies primarily on trade secrets and confidential procedures relating to its manufacturing
processes to protect its proprietary rights. Unauthorized third parties may try to copy the Group’s
manufacturing processes or reverse engineer portions of the Group’s products or otherwise obtain and
use the Group’s intellectual property. If the Group fails to protect its proprietary rights adequately, its
competitors could offer similar products using processes or technologies developed by the Group,
potentially harming its competitive position. The Group also relies on patent protection for some of its
intellectual property. The Group’s patents may be expensive to obtain and there is no guarantee that either
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its current or future patents will provide the Group with any competitive advantages. A third party may
challenge the validity of such patents, or circumvent such patents by developing competing products
based on technology that does not infringe the Group’s patents. If the Group fails to protect its intellectual
property adequately, its competitors may gain access to its technology and the Group’s business may be
harmed.

Legal and regulatory risk
Regulatory risks as well as economic and political risks in the Asian region

One of the Group’s largest production plants is located in Shanghai, China. AT&S also operates a second
production plant complex in China, which is located in Chongging and currently expanding by another
plant under construction. Further production plants are located in Nanjangud (India), Ansan (South
Korea) and the newly planned in Kulim, Malaysia (under construction). In addition, the Group maintains
several sales support offices throughout Asia, including Hong Kong, Taipei (Taiwan), Bangalore (India)
and Tokyo (Japan).

By Western European standards, several of the Asian countries in which the Group maintains production
and distribution are subject to increased political and business risks and other country-specific factors
over which the Group has no control. In addition to the general political and commercial situation in these
countries, these factors may also include, but are not limited to, unforeseeable events such as strikes, civil
unrest or wars. For example, the Chinese government exercises substantial control over certain areas of
the Chinese economy. Chinese legislation and regulation are subject to rapid change. Interpretation and
enforcement of Chinese legislation and regulation are associated with uncertainty, which may impair the
legal protections available to importers, exporters and foreign investors. Furthermore, high inflation rates
could give rise to government intervention, e.g. through setting electricity price ceilings as a consequence
of the electricity producers’ reduction of capacities leading to shortages and instable supply. In addition,
infrastructure bottlenecks such as e.g. electricity supply might lead to governmental intervention
regarding the availability of such scarce resources. Also capital control measures from the Chinese
government can lead to aggravated capital transactions with China. These uncertainties and the possibility
of government interference could adversely impact the Group’s business in various ways, e.g. limit sales
from or into China and other regions, prevent the Group from making future investments or retrieving
invested monies, by business interruptions and higher costs for production or even production stoppages.

Furthermore, some of the Asian countries in which the Group maintains plants, in particular China, but
also India, have experienced unexpected power outages or sudden cessation of the water supply. One
such unexpected power outage has occurred in summer 2021 in Chongging, China. Any stoppage of
power or any sudden cessation of the water supply could adversely affect the Group’s ability to meet its
customers’ orders in a timely manner and may also lead to damage to the Group’s equipment or products,
resulting in the need for costly repairs or maintenance.

As of September 30, 2021, 87.0% out of the Group’s total 12,888 employees were located either in China,
India or South Korea which makes the Group particularly vulnerable to increasing labor costs in the
Southeast Asian region. Especially in China where the Group may have little or no advance notice of
such increases, changes in contract terms and regular price reductions have historically resulted in lower
gross margins for the Group and may continue to do so in future periods. Escalating labor costs can have
an adverse effect on the Group’s business, such as higher production costs and subsequently profit
margins.

In addition, the Group’s business operations are subject to the risk of protectionist measures by the
national customs authorities in each of the Asian, American and other countries in which the Group or its
major customers maintain production and distribution facilities. This can be seen on the example of export
control measures introduced by the US government directed against the Chinese smart phone producer
and infrastructure provider Huawei especially since 2020 for the alleged implementation and exploitation
of security loopholes in 5G telecommunications networks. The spectrum of such measures includes, but
is not limited to, tariff quotas, import and export bans on finished goods and raw materials to anti-dumping
measures and countervailing duties.



In China, the Group’s production plants in Shanghai and in Chongging are built on land for which the
Group has acquired land use rights from the Chinese government. Land use rights are granted in China
typically for a period of 50 years and may be terminated by Chinese authorities before maturity under
certain conditions, e.g. if necessary in the (Chinese) public interest. In this event, the Group may not be
able to appeal or otherwise challenge such termination. In Malaysia the Group’s new production plants
will be erected on real estate which is in the possession of AT&S local legal entity on the basis of a long
term (60 years) land lease agreement with the option to extend the land lease for additional 39 years. The
Group leases its Austrian production plants from third parties under operating leases. Such leases may be
terminated by the lessors under certain conditions before maturity or may not be extended after the agreed
duration of the contracts. If the Group is not able to maintain or renew land use rights or plant leases
under commercially acceptable terms or the contracts are terminated by the Group’s contractual partner
before maturity, its operations at those production plants could be interrupted, its assets could be impaired
and the Group may incur significant expenses to relocate those operations.

Tax risks and risk of changes in tax legislation

The Group is exposed to risks from changes in tax law in the countries in which it operates. Due to
changes in legislation, jurisprudence, administrative practices, double taxation conventions or the tax
environment in general, the Group may become exposed to a tax burden greater than currently expected.
Especially the “OECD base erosion and profit shifting” (OECD BEPS) initiative bears the risk of possible
double taxation and higher administrative work to ensure tax compliance.

Certain of the Group’s subsidiaries have operated or continue to operate under tax incentive programs.
The Group’s subsidiaries may not be able to renew or re-apply for such tax incentives after lapse of the
respective current terms. The Group’s subsidiary AT & S (China) Company Limited has obtained the
“High and New Technology Certificate”, which entitles the subsidiary to tax incentives as a “High and
New Technology Enterprise”, until the end of 2022. If AT & S (China) Company Limited is not able to
obtain this certificate again, it has no access to the benefits of the tax incentive program as a “High and
New Technology Enterprise”. AT & S (Chongqing) Company Limited has obtained the “High and New
Technology Certificate” until end of 2021. If AT & S (Chongging) Company Limited is not able to obtain
this certificate again, negative tax effects can only be partly covered by the “Go West” Policy, which
entitles the subsidiary to tax incentives (lower corporate income tax rate) until 2030. Further, any tax
incentives the Group (indirectly) receives could be challenged, modified or even eliminated by taxing
authorities or changes in law. The Group subsidiaries are also exposed to a multitude of tax regulations,
some of which have only been in force for a short period, and which are enforced by various local and
national authorities. The practices of the public administration and compete authorities could be
unforeseeable. In addition, tax audits of the Group’s subsidiaries may give rise to back-payments of tax.
Taxpayers are often forced to pursue multiple administrative appeals or to file a motion to the competent
courts in order to defend their position vis-a-vis the tax authorities.

Legal risks in connection with customer claims, insurance coverage and IP infringements

Technical faults in engineering or manufacturing the products may lead to lower production yields and
increased costs, give rise to customer claims and may also lead to recall actions by the Group’s customers.
In 2020 for example, the Group was confronted with a customer quality claim in the automotive segment,
which was the consequence of a non-safety related product recall performed by the customer. As a result,
the Group agreed to partially assume responsibility for this claim and partly compensated the customer
for its damage. Additionally, the Group produces PCBs for customers whose products, in particular in
the automotive, aviation, industrial, medical and healthcare business, may carry a particular safety risk
and lead to serious accidents with substantial property damage and personal injury. Given that these
products have the potential to be deployed worldwide, extensive product liability actions may be asserted
against the Group in various jurisdictions, in which courts will apply the local law of the country in
question. Such local laws may have substantially stricter product liability rules than those in Austria.
Programs installed to monitor the associated risks might not be effective and insurances taken out might
not be sufficient to cover the Group’s risk. Difficulties and delays in supplying products to customers
may entail significant costs and lead to damage claims e.g. for loss of profit or production stoppage or



contractual penalties, but also result in lower product order volumes by unsatisfied customers or
ultimately lead to the loss of customers. Defects could also harm the Group’s reputation and could lead
to adverse effects such as the loss of customers, higher price pressure or weaker bargaining power. The
Group carries various forms of business and liability insurance, including commercial general liability
insurance, which the Group believes are reasonable and customary for similarly situated companies in
the Group’s industry. However, the Group does not have insurance coverage for all risks it faces, such as
political risk for certain locations, and does not have insurance coverage for all of the risks and liabilities
it assumes in connection with the products and services it provides to customers, such as potential
warranty, product liability and product recall claims, and claims resulting from delayed deliveries, in
particular if exceeding certain amounts. As a result, such liability claims may only be partially covered
under the Group’s insurance policies and, specifically in cases in which insurance claims involve high
levels of property damage and/or personal injury, such coverage may not be adequate or continue to be
available at commercially reasonable rates.

The products of the Group, particularly in the area of IC substrates, are sold, traded, further processed or
used worldwide, which may lead to the infringement of local patents, or other intellectual property rights.
It cannot be ruled out that the enforcement of patents or other intellectual property rights held by third
parties can lead to litigation, damage claims, license fees and other financial or actual burdens, or even
cause production stoppages. Moreover, this may entail significant compensation claims and the
prohibition of AT&S to further manufacture and sell products. If the Group were subject to a successful
claim of infringement related to intellectual property and the Group failed to develop non-infringing
intellectual property or license the infringed intellectual property on acceptable terms and on a timely
basis, the Group’s ability to sustain and grow its business could be adversely affected.

Future developed technologies may also be based on or in conflict with intellectual property rights of
customers, partners or competitors, and for current or future technologies, such as for advanced package
solutions, all-in-one module integration and Fan-Out technology, the risk of such conflicts might further
increase when addressing ever-complex technologies. Concerning the manufacturing and sale of
products, in particular with regard to IC substrates and the Advanced Packaging technology, the Group
relies on license agreements that permit the Group to use certain intellectual property rights, including
know-how, or where such use is otherwise permitted or tolerated. Such permissions are limited by their
nature in scope and might terminate. Related agreements further contain onerous obligations, including
at times the payment of royalties. If such agreements, permissions or tolerance terminate, the Group might
be restricted to market the affected products. AT&S is producing its products on basis of sensitive
information received from the customers. Such information is transferred to AT&S under strict
confidentiality obligations. In case of a violation of such confidentiality obligations AT&S may be
exposed to substantial liability claims, reputational damages or deterioration of customer relationships
which could lead to loss of business.

Internal control risks
Internal control maybe inadequate to prevent human errors, corruption or unethical practices

Certain of the Group’s employees have access to company assets or have signature authority with respect
to bank accounts or other company assets, which could expose the Group to fraud or theft. In addition,
certain employees have access to key IT infrastructure and to customer and other information that is
commercially valuable. Should any employee, for any reason, compromise the Group’s IT systems, or
misuse information, the Group could lose particular product and process know how or incur claims for
damages by its customers.

The Group’s production processes are highly automated. Its operations are therefore heavily dependent
on high-precision, complex machines and components which may suffer breakdowns or be damaged or
destroyed inter alia as a result of human error, strikes, malfunction of other equipment, system errors,
accidents or force majeure events. Operational disruptions due to such events may have a material impact
on the Group’s productivity and business results and may impair customer relations.
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IT systems may fail or be subject to unauthorized access or attack

The Group depends on efficient and uninterrupted operation of its computer and IT systems. Computer
and IT systems are generally susceptible to faults, damage, power failures, computer viruses, fires,
unauthorized attempts by external parties to access them and similar events. For this reason, it cannot be
ruled out that these systems may be subject to operational disruptions or interruptions. The ever-
increasing connectivity creates larger potential for cyber risk. Also the risk of human error making such
attempts successful cannot be ruled out. Furthermore, the Group’s systems and those of third parties on
which the Group relies may also be vulnerable to computer viruses, break-ins and similar disruptions. In
particular during the COVID-19 pandemic, hacker attacks, attempted online fraud and cyber espionage
have been booming. If the Group or its associates are unable to prevent such outages and breaches, the
operations could be disrupted. Unauthorized access to the Group’s information systems or use of
information in an unauthorized manner, misdirection, loss, misuse or theft could result in, among other
things, unfavorable publicity, governmental inquiry and oversight, difficulty in marketing the Group’s
products and services, litigation and claims for damages by affected parties, and other financial
obligations related thereto, such as penalties.

Environmental and governance risks
Risk relating to pollution and other environmental damages

Manufacturing the Group’s products requires a large number of wet-chemical and water-intensive
processes. AT&S is susceptible to the risk of inefficient resource usage including possible failures to
reduce waste and treat or dispose waste in a proper way. As a consequence, emission limits may be
exceeded, or polluted water could run into the public sewage system which could imply clean-up costs or
other environmental measures. Moreover, the production processes expose some of the Issuer’s
employees to impairments with regard to chemicals, noise or emissions. Inadequate personal safety
standards and inadequate safety management could cause business interruptions owing to rising accident
and health cases.

The risk of integrating AT&S products in unethical applications by customers against the Group’s
guidelines may arise in spite of clear communication towards them and even explicit contractual
obligations. On the other hand, the selection of suppliers which do not conform to the Issuer’s social
responsibility in terms of its environmental, social and governance requirements (“ESG”) also poses a
risk to the Issuer. AT&S’s high-end technology products require the processing of valuable minerals,
whose sourcing and trading might be tied to severe human rights violations, money laundering or
environmental pollution within the supply chain. The Group is committed to the responsible minerals
initiative (“RMI”) and thus purchases conflict minerals only from RMI conformant smelters. If no RMI
conformant smelter is available for supply, this could lead to production interruptions.

To ensure compliance with the Group’s ESG requirements, AT &S conducts regular supplier audits within
its supply chain. In this regard, 14 minor deviations in the areas of business ethics, working conditions
and human rights were registered in the course of audits covering business ethics and compliance with
human rights and general social and ecological topics in the financial year 2020/21. The inadequate
selection of suppliers and customers may lead to reputational damage, a lack of credibility with other
customers and shareholders and ultimately to a deterioration of the Group’s ESG ratings. Fines and
damage claims, legal or regulatory proceedings in which the Group is involved (or settlements of thereof)
as well as any liability not covered by the Group’s insurance, or in excess of insurance limits, may have
a material adverse effect on the business of the Issuer.

Risk to increasing regulations on ESG can have negative impact

Government intervention and increasing regulation in the countries where the Group operates could
require substantial expenditures or even lead to business interruptions. In April 2020, the European
Commission published detailed definitions for economic activities to contribute to climate protection and
climate change adaptation (EU Taxonomy) as part of the European Union’s “green deal”. Different
economic sectors, including production, energy, waste, but also transport, were provided with technical
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assessment criteria. As a result of these requirements, the Issuer is obliged to disclose extended taxonomy-
relevant revenues and investments. However, evolving laws, regulations and standards relating to the EU
Taxonomy create not only uncertainty for public companies in general, by increasing legal and financial
compliance costs and making some activities more time consuming, but also carry high costs for the
actual implementation of measures required to comply with minimum standards. In general, Management
anticipates that the implementation of such projects without governmental or other public bodies’
subsidies could have a negative economic impact. Thus, the EU Taxonomy is expected to have adverse
effects on the Group’s profits both in the near future and long-term profitability. Moreover, the Issuer is
currently not able to predict how the applicable rules will evolve in the future: stricter rules typically tend
to result in higher costs for those subject to the standard, leading to even greater negative impact on
profitability.

Major parts of the Group’s production facilities are located in China where limitations on the discharge
of pollutants into the air and water have been imposed and standards for the treatment, storage, and
disposal of solid and hazardous wastes established. The Group’s Chinese production plants are subject to
periodic monitoring by the relevant environmental protection authorities. Environmental constraints such
as the special treatment for gold-coating with cyanide or the failure to comply with other current or future
regulations could result in the assessment of and the Group’s liability for damages or the imposition of
fines.

Risks relating to the disagreement of Principal Shareholders’ interests and the interests of other
shareholders and investors in the Notes

As of the date of this Prospectus, 64.42% of the Issuer’s Shares are held in free float. 17.55% of the
Shares are directly and indirectly held by Androsch Privatstiftung and 18.03% directly and indirectly by
Dorflinger-Privatstiftung (the “Principal Shareholders”). These Principal Shareholders may exercise
substantial influence on all matters requiring the consent of the general meeting (Hauptversammlung) of
the Company (“General Meeting”) including, in particular, the composition of the supervisory board
(Aufsichtsrat) of the Company (“Supervisory Board”), and thus may exercise a substantial level of co-
determination in respect of the Group’s business policies. The interests of the Principal Shareholders may
run counter to the interests of other investors of the Group, which may lead to a material adverse effect
on the Group’s business, financial condition or results of operation. While shareholders are interested in
the increase in shareholder value, the investors in the Notes are interested in the stability of the Group’s
business and in coupon payments.

Risks relating to the Notes
Risk relating to the subordination of the Notes

The obligations of the Issuer under the Notes constitute direct, unsecured and deeply subordinated
obligations of the Issuer ranking (i) senior to Junior Obligations, (ii) pari passu among themselves and
with any Parity Obligations and (iii) junior to all other existing and future unsubordinated obligations as
well as subordinated obligations of the Issuer which expressly rank senior to the obligations resulting
from the Notes, except as otherwise provided by mandatory provisions of law. The rights of the Holders
resulting from the Notes have not been secured, neither by the Issuer nor by a third party; such security
will not be provided at any time in the future.

In a liquidation, dissolution, insolvency, composition or other proceeding for the avoidance of insolvency
of, or against, the Issuer, the Holders may recover proportionately less than the holders of unsubordinated
obligations of the Issuer. Holders of the Notes will have limited ability to influence the outcome of any
insolvency proceeding or a restructuring outside insolvency. In any such case, Holders as subordinated
creditors of the Issuer may face a total loss of invested capital.

Investors should take into consideration that unsubordinated liabilities may also arise out of events that
are not reflected on the Issuer’s balance sheet, including, without limitation, the issuance of guarantees
or other payment undertakings. Claims of beneficiaries under such guarantees or other payment
undertakings will, in winding-up or insolvency proceedings of the Issuer, become unsubordinated
liabilities and will therefore be paid in full before payments are made to Holders.
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Risk relating to the redemption of the Notes

The Notes are undated and thus have no scheduled redemption date. The Notes can, however, be
redeemed or repurchased and cancelled under certain circumstances. The Issuer is in principle under no
obligation to redeem the Notes at any time. Pursuant to the Terms and Conditions the Holders have no
right to call the Notes, except if the Issuer enters into liquidation and is settled or dissolved (unless this is
done for the purpose or as a result of a merger, restructuring or reorganization in respect of which the
Issuer is still solvent and the continuing entity assumes substantially all of the assets and obligations of
the Issuer) and subject to the complete satisfaction of any claims from unsubordinated and subordinated
creditors which expressly rank senior to the obligations resulting from the Notes. At the Issuer’s option,
the Notes may be redeemed pursuant to the Terms and Conditions after the occurrence of a Gross-up
Event, an Accounting Event, a Tax Event, a Change of Control (as defined in the Terms and Conditions)
or if 75% or more of the Aggregate Principal Amount has been redeemed or purchased, or in general with
effect as of (and including) the First Call Date (as defined in the Terms and Conditions) or any Interest
Payment Date (as defined in the Terms and Conditions) thereafter. In addition, the Issuer is entitled to
call and redeem the Notes (in whole but not in part) (i) with effect as of (a) a Business Day (as defined in
the Terms and Conditions) selected by the Issuer, being not earlier than 90 days prior to the First Call
Date and not later than the First Call Date or (b) any subsequent Interest Payment Date at their principal
amount; or (ii) with effect as of any Business Day selected by the Issuer and being either earlier than 90
days prior to the First Call Date or after the First Call Date, but not being an Interest Payment Date at the
greater of their principal amount and the Make-Whole Redemption Price (as defined in the Terms and
Conditions) plus in each case (i) and (ii) above any interest that accrues until the date fixed for redemption
in the call notice. In the event that the Issuer exercises the option to call and redeem the Notes, the Holders
might suffer a lower than expected yield and might not be able to reinvest the funds on the same terms.

The redemption at the option of the Issuer may affect the market value of the Notes. During any period
when the Issuer may, or may be perceived to be able to, elect to redeem the Notes, the market value of
the Notes generally will not rise substantially above the price at which they can be redeemed. This also
may be true prior to any redemption period. Certain market expectations may exist among investors in
the Notes with regard to the Issuer making use of a right to call the Notes for early redemption. Should
the Issuer’s actions diverge from such expectations, the market value of the Notes and the development
of an active secondary market may be adversely affected.

Prospective investors should be aware that they may be required to bear the financial risk of an investment
in the Notes for a long period and may not recover their investment before the end of this period.

The current IFRS accounting classification of financial instruments such as the Notes as equity
instruments may change, which may result in the occurrence of an Accounting Event

Changes in accounting principles could have an impact on the Group’s consolidated financial statements.
Changes in accounting requirements or the application and interpretation thereof may entail uncertainty
related to the Company’s accounting, financial reporting and internal control and could also negatively
affect the Company’s financial condition, results of operations and cash flows.

Specifically, the current IFRS accounting classification of the Notes as equity instruments may change.
In June 2018, the IASB (International Accounting Standards Board) published the discussion paper
DP/2018/1 on “Financial Instruments with Characteristics of Equity” (the “DP/2018/1 Paper”). During
the December 16, 2020 meeting, the IASB decided to add the “Financial Instruments with Characteristics
of Equity” project to its standard-setting program with the intention of adding disclosure requirements
and clarifications and refinements to the existing standards. If elements of proposals set out in the
DP/2018/1 Paper are implemented in their current form, the current IFRS accounting classification of
financial instruments such as the Notes as equity instruments may change and this may result in the
occurrence of an Accounting Event. In such an event, the Issuer may have the option to redeem, in whole
but not in part, the Notes pursuant to the Terms and Conditions. The implementation of any of the
proposals set out in the DP/2018/1 Paper or any other similar such proposals that may be made in the
future, including the extent and timing of any such implementation, if at all, is still uncertain.
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Accordingly, no assurance can be given as to the future classification of the Notes from an accounting
perspective or whether any such change may result in the occurrence of an Accounting Event, thereby
providing the Issuer with the option to redeem the Notes pursuant to the Terms and Conditions.

Risk of a partial or total failure of the Issuer to make interest and/or redemption payments

Any person who purchases the Notes is relying on the creditworthiness of the Issuer and has no rights
against any other person. Holders are subject to the risk of a partial or total failure of the Issuer to make
interest and/or redemption payments that the Issuer is obliged to make under the Notes. A materialization
of the credit risk (for example, because of the materialization of any of the risks regarding the Issuer
and/or the Group) may result in partial or total failure of the Issuer to make interest and/or redemption
payments under the Notes.

The Notes are undated securities in which an investment constitutes a financial risk for an indefinite
period

The Notes are undated securities and Holders may not declare the Notes due and payable. Therefore,
prospective investors should be aware that they may be required to bear the financial risks of an
investment in the Notes for an indefinite period and may not recover their investment in a foreseeable
future.

The Terms and Conditions do not provide for any express events of default provisions

The Holders should be aware that the Terms and Conditions do not contain any express events of default
provisions which will create an unfavorable situation for Holders in case the Issuer fails to pay or meet
its obligations when due, resulting in a potential legal uncertainty in such a scenario.

Holders have no voting rights

The Notes are non-voting with respect to General Meetings. Consequently, the Holders cannot influence
any decisions by the Issuer to defer interest payments or to optionally settle such arrears of interest or any
other decisions by the Issuer’s shareholders concerning the capital structure or any other matters relating
to the Issuer.

Holders’ only remedy against the Issuer is the institution of legal proceedings to enforce payment or
to file an application for insolvency proceedings

The only remedy against the Issuer available to the Holders for recovery of amounts which have become
due in respect of the Notes will be the institution of legal proceedings to enforce payment of the amounts
or to file an application for the institution of insolvency proceedings. On an insolvency or liquidation of
the Issuer, any Holder may only claim the amounts due and payable under the Notes, after the Issuer has
discharged or secured in full all claims that rank senior to the Notes. See further “—Risk relating to the
subordination of the Notes”.

Risk relating to the lack of limitation on issuing further debt

The Issuer has not entered into any restrictive covenants in connection with the issuance of the Notes
regarding its ability to incur additional indebtedness ranking pari passu or senior to the obligations under
or in connection with the Notes. The interests of the Issuer and those of the Holders are different. The
incurrence of any such additional indebtedness may significantly increase the Issuer’s indebtedness and
thus also the likelihood of a deferral of payments of interest under the Notes and/or may reduce the
amount recoverable by Holders in the event of insolvency or liquidation of the Issuer or the market price
of the Notes. Higher indebtedness also reduces funds from which redemption of the Notes occurs in the
event of the Issuer’s insolvency. In addition, under the Notes, the Issuer will not be restricted from issuing
or repurchasing its other securities. Holders will not be protected under the terms of the Notes in the event
of a highly leveraged transaction, a reorganization or a restructuring, merger or similar transaction that
may adversely affect the Holders.
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Liquidity risk in case that no liquid secondary market for the Notes will develop or, if it does develop,
that it will not continue

There is currently no secondary market for the Notes. Application will be made for the Notes to be
admitted to trading on the Official Market (Amtlicher Handel) of the Vienna Stock Exchange. There can,
however, be no assurance that a liquid secondary market for the Notes will develop or, if it does develop,
that it will continue. In an illiquid market, an investor may not be able to sell his Notes at any time at fair
market prices. The possibility to sell the Notes may additionally be restricted by country specific reasons.

Market risk relating to fixed interest rate Notes

The Notes bear interest at a fixed rate to but excluding the First Call Date. A holder of a fixed interest
rate note is exposed to the risk that the price of such note may fall because of changes in the market
interest rate. While the nominal interest rate of a fixed interest rate note is fixed during the life of such
note or during a certain period of time, the current interest rate on the capital market (market interest rate)
typically changes on a daily basis. As the market interest rate changes, the price of such note changes in
the opposite direction. If the market interest rate increases, the price of such note typically falls, until the
yield of such note is approximately equal to the market interest rate. If the market interest rate falls, the
price of a fixed interest rate note typically increases, until the yield of such note is approximately equal
to the market interest rate. Holders should be aware that movements of the market interest rate can
adversely affect the market price of the Notes and can lead to losses for the Holders if they sell their
Notes.

The interest rate payable on the Notes from the First Call Date is linked to future 5-year swap rates
and any reset of the interest rate (which occurs every fifth anniversary) could lead to lower interest
payable on the Notes

From and including the First Call Date to but excluding the day the Notes are due for redemption, the
Notes bear interest at a rate which will be determined on each Reset Date (as defined in the Terms and
Conditions) at the 5-year ICESWAP2/EURSFIXA swap rate for the relevant Reset Period (as defined in
the Terms and Conditions) plus a margin.

Investors should be aware that the performance of the 5-year ICESWAP2/EURSFIXA swap rate and the
interest income on the Notes cannot be anticipated and neither the current nor the historical level of the
5-year ICESWAP2/EURSFIXA swap rate is an indication of the future development of the 5-year
ICESWAP2/EURSFIXA swap rate.

Due to varying interest income, investors are not able to determine a definite yield of the Notes at the
time they purchase them, so that their return on investment cannot be compared with that of investments
having longer fixed interest periods. In addition, after interest payment dates, investors are exposed to the
reinvestment risk if market interest rates decline. That is, investors may reinvest the interest income paid
to them only at the relevant lower interest rates then prevailing.

Furthermore, during each Reset Period, it cannot be ruled out that the price of the Notes may fall as a
result of changes in the current interest rate on the capital market (market interest rate), as the market
interest rate fluctuates. During each of these periods, the investor is exposed to the risk as described in
risk factor “Market risk relating to fixed interest rate Notes” below.

Risks associated with the reform of interest rate “benchmarks”

Following the First Call Date, the Notes bear interest at a rate which will be determined by reference to
the 5-year ICESWAP2/EURSFIXA Swap Rate which appears on the Reuters Monitor page
ICESWAP2/EURSFIXA.

This swap-rate, the underlying Euro Interbank Offered Rate (“EURIBOR”) and other interest rates or
other types of rates and indices which are deemed “benchmarks” (each a “Benchmark’ and together, the
“Benchmarks”) have become the subject of regulatory scrutiny and recent national and international

15



regulatory guidance and proposals for reform. Some of these reforms are already effective whilst others
are still to be implemented. These reforms may cause such Benchmarks to perform differently than in the
past, or to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have a material adverse effect on the Notes.

International proposals for reform of Benchmarks include the European Council’s regulation (EU)
2016/1011 of June 8, 2016 on indices used as benchmarks in financial instruments and financial contracts
or to measure the performance of investment funds and amending Directives 2008/48/EC and
2014/17/EU and Regulation (EU) No 596/2014 (the “Benchmark Regulation”).

The Benchmark Regulation could have a material impact on the Notes, including in any of the following
circumstances:

. a rate or index which is a Benchmark may only be used if its administrator obtains authorization
or is registered and in case of an administrator which is based in a non-EU jurisdiction, if the
administrator’s legal benchmark system is considered equivalent (Article 30 Benchmark
Regulation), the administrator is recognized (Article 32 Benchmark Regulation) or the relevant
Benchmark is endorsed (Article 33 Benchmark Regulation) (subject to applicable transitional
provisions). If this is not the case, Notes linked to such Benchmarks could be impacted; and

. the methodology or other terms of the Benchmark could be changed in order to comply with the
terms of the Benchmark Regulation, and such changes could have the effect of reducing or
increasing the rate or level or affecting the volatility of the published rate or level, and could have
an impact on the Notes, including determination of the rate by the Issuer, the Calculation Agent or
an independent adviser, as the case may be.

In addition to the aforementioned Benchmark Regulation, there are numerous other proposals, initiatives
and investigations which may impact Benchmarks.

Following the implementation of any such potential reforms, the manner of administration of Benchmarks
may change, with the result that they may perform differently than in the past, or Benchmarks could be
eliminated entirely, or there could be other consequences which cannot be predicted.

Any changes to a Benchmark as a result of the Benchmark Regulation or other initiatives, could have a
material adverse effect on the costs of administering or otherwise participating in the setting of a
Benchmark and complying with any such regulations or requirements. Investors should be aware that any
changes to a relevant Benchmark may have a material adverse effect on the value of the Notes.

Under the Terms and Conditions, certain benchmark replacement provisions will apply in case a
Benchmark (or any component part thereof) used as a reference for the calculation of interest amounts
payable under the Notes were to be discontinued or otherwise unavailable:

If a Benchmark (or any component part thereof) used to calculate interest amounts payable under the
Notes for any interest period has ceased to be calculated or administered, the Issuer shall endeavor to
appoint an independent adviser, which must be an independent financial institution of international repute
or other independent financial adviser with international capital markets expertise. Such independent
adviser will be tasked with determining whether an officially recognized successor rate to the
discontinued Benchmark exists. If that is not the case, the independent adviser will attempt to find an
alternative rate which, possibly after application of adjustments or spreads, can replace the discontinued
Benchmark. If the independent adviser determines a successor rate or alternative rate (the “New
Benchmark Rate”), such rate will replace the previous Benchmark for purposes of determining the
relevant rate of interest. Such determination will be binding for the Issuer, the Calculation Agent, the
Paying Agents and the Holders. Any amendments pursuant to these fallback provisions will apply with
effect from the respective effective date specified in the Terms and Conditions. Such adjustments or
spreads are intended to be applied in order to produce an industry-accepted replacement benchmark rate.
However, the relevant adjustments or spreads may not be successful in doing so and the Notes may still
perform differently than if the original Benchmark had continued to be used.
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If the Issuer fails to appoint an independent adviser or if the adviser fails to determine a New Benchmark
Rate following a discontinuation of a relevant Benchmark, the reference rate applicable to the
immediately following reset period shall be the original benchmark rate determined on the last preceding
interest determination date, provided, however, that, in case of the first reset period, the reference rate
shall be the original benchmark rate on the screen page on the last day preceding the interest determination
date on which such original benchmark rate was displayed. In such case, Holders are subject to the risk
of receiving lower interest payments than expected.

The replacement of a Benchmark could have adverse effects on the economic return of the Holder
compared to the applicable original benchmark rate.

Risk relating to optional deferral of interest payments

The Issuer may elect in its discretion to defer the payment of interest, in whole or in part, by giving not
less than 10 and not more than 15 Business Days’ prior notice to the Holders. Such interest will not be
due and payable on that Interest Payment Date.

Holders will not receive any additional interest or compensation for the optional deferral of payment. In
particular, the resulting deferred interest payments will not bear interest. Any failure to pay interest as a
result of an optional deferral will not constitute a default of the Issuer or any other breach of obligations
under the Notes or for any other purpose. While the deferral of interest payments continues, the Issuer is
not prohibited from making payments on any instrument ranking senior to the Notes.

Any deferral of interest payments or the perception that the Issuer will or will need to exercise its optional
deferral right will likely have an adverse effect on the market price of the Notes. In addition, as a result
of the interest deferral provision of the Notes, the market price of the Notes may be more volatile than
the market prices of other debt securities on which interest accrues that are not subject to such deferrals
and may be more sensitive generally to adverse changes in the Issuer’s financial condition.

Risks relating to high volatility in the markets

From and including the First Reset Date to but excluding the day the Notes are due for redemption, the
Notes bear interest at a rate which will be determined on each Reset Date at the 5-year ICESWAP2 swap
rate for the relevant Reset Period plus a margin. Should a date on which the interest rate for the Notes is
determined fall into times of high volatility in the market, this could have a negative effect (either from
the Issuer’s view or from an investor's view) on such interest rate which will then be determined in the
future.

An Austrian court may appoint a trustee (Kurator) for the Notes to exercise the rights and represent
the interests of Holders on their behalf

Pursuant to the Austrian Notes Trustee Act (Kuratorengesetz), a trustee (Kurator) may be appointed by
an Austrian court for the purposes of representing the common interests of the Holders in matters
concerning their collective rights. In particular, this may occur if insolvency proceedings are initiated
against the Issuer, in connection with any amendments to the Terms and Conditions or changes relating
to the Issuer, or under similar circumstances. If a trustee is appointed, it will exercise the collective rights
and represent the interests of the Holders and will be entitled to make statements on their behalf which
shall be binding on all Holders. Where a trustee represents the interests and exercises the rights of Holders,
this can conflict with or otherwise adversely affect the interests of individual or all Holders.

Certain payments on Notes may be subject to U.S. withholding tax under FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a “foreign financial institution” may be required to withhold on certain payments it makes (“foreign
passthru payments”) to persons that fail to meet certain certification, reporting, or related requirements.
A number of jurisdictions (including Austria) have entered into, or have agreed in substance to,
intergovernmental agreements with the United States to implement FATCA (“IGAs”), which modify the
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way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect,
a foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA
provisions and IGAs to instruments such as the Notes, including whether withholding would ever be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are
uncertain and may be subject to change. Holders should consult their own tax advisers regarding how
these rules may apply to their investment in the Notes. In the event any withholding would be required
pursuant to FATCA or an IGA with respect to payments on the Notes, no person will be required to pay
additional amounts as a result of the withholding.

Investors will have to rely on Euroclear’s and Clearstream’s procedures for transfer and payment

Because the Global Notes are held by or on behalf of Euroclear Bank SA/NV, Brussels (“Euroclear”),
and Clearstream Banking S.A., Luxembourg (“Clearstream”), investors will have to rely on their
procedures for transfer, payment and communication with the Issuer. The Notes will be represented by
one or more Global Notes. Such Global Notes will be deposited with a common depositary for Euroclear
and Clearstream. Investors will not be entitled to receive definitive Notes. Euroclear and Clearstream will
maintain records of the beneficial interests in the Global Notes. While the Notes are represented by one
or more Global Notes, investors will be able to trade their beneficial interests only through Euroclear and
Clearstream and the Issuer will discharge its payment obligations under the Notes by making payments
to the common depositary for Euroclear and Clearstream for distribution to their account holders. A
holder of a beneficial interest in a Global Note must rely on the procedures of Euroclear and Clearstream
to receive payments under the Notes. The Issuer has no responsibility or liability for the records relating
to, or payments made in respect of beneficial interests in the Global Notes.

The market value of the Notes could decrease if the creditworthiness of the Group worsens or for other
reasons

The market value of the Notes is, amongst others, influenced by a change in the creditworthiness (or the
perception thereof) of the Issuer and a number of other factors including, but not limited to, economic
and political events in Austria or elsewhere, factors affecting the capital markets in general and the stock
exchanges on which the Notes are traded, market interest, rate of return and certain market expectations
with regard to the Issuer making use of a right to call the Notes for redemption on the relevant First Call
Date (or a certain period before) or any Interest Payment Date (or a certain period before) thereafter and
the price at which a Holder can sell the Notes might be considerably below the Issue Price or the purchase
price paid by such Holder.

If the likelihood that the Issuer will be in a position to fully perform all obligations under the Notes when
they fall due decreases, for example, because of the materialization of any of the risks regarding the Issuer
and/or the Group, the market value of the Notes will suffer. In addition, even if the likelihood that the
Issuer will be in position to fully perform all obligations under the Notes when they fall due actually has
not decreased, market participants could nevertheless have a different perception. Market participants
may in particular have a different perception if market participants’ estimation of the creditworthiness of
corporate debtors in general or debtors operating in the same business as the Group adversely change. If
any of these risks occurs, third parties would only be willing to purchase Notes for a lower price than
before the materialization of mentioned risk. Under these circumstances, the market value of the Notes is
likely to decrease.

Trading suspensions, interruptions or terminations may restrict the ability of Holders to trade in the
Notes and adversely affect the value of the Notes.

The Notes are expected to be listed on the Official Market (Amtlicher Handel) of the Vienna Stock
Exchange. Depending on the rules applicable, trading in the Notes may be suspended, interrupted or
terminated by the stock exchange or a regulatory authority for a variety of reasons including breach of
price limits or statutory provisions, in case of operational problems, or if otherwise deemed to be required
for purposes of safeguarding the market or the interests of investors. In any such event, the Holders may
be restricted or unable to trade in the Notes, the market price and the liquidity of the Notes may be
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adversely affected and not adequately reflected by the quotation of the Vienna Stock Exchange and could
consequently have a negative effect on Holders’ ability to sell the Notes at a satisfactory price.

Investors are subject to inflation risk. As a result, the real interest rate from the investment in the Notes
can be reduced

Investors are subject to the risk that the value of capital invested by an investor in the Notes or the interest
income from these lose value when the purchasing power of the underlying currency falls due to inflation.
Inflation reduces the value of the capital invested by the investor in the Notes. In the case of a bond with
a contractually agreed termination right of the Issuer after a period of 5 years, which is the first possible
reset date for the Notes, there is an inflation risk that could result in the Holder potentially losing value
thereby reducing the real rate of return on the investment in the Notes. If the inflation rate is higher than
the interest on the Notes, the yield of the Notes may even be negative. At the same time, the possibilities
of selling the Notes are limited, so that the investor must expect to hold the Notes at least until the first
possible reset date, thus realizing a loss in value due to inflation in full.

Currency risk relating to changes in currency exchange rates

The Notes are denominated in euro. If such currency represents a foreign currency to a Holder, such
Holder is particularly exposed to the risk of changes in currency exchange rates which may affect the
yield of such Notes measured in the Holder’s currency. Changes in currency exchange rates result from
various factors such as macroeconomic factors, speculative transactions and interventions by central
banks and governments. In addition, government and monetary authorities may impose (as some have
done in the past) exchange controls that could adversely affect an applicable currency exchange rate. As
a result, investors may receive less interest or principal than expected, or no interest or principal.

The purchase of the Notes by potential investors may violate laws.

Potential investors are encouraged to inform themselves of the applicable laws and to seek professional
advice with regard to the legality of a purchase of the Notes. Neither the Issuer nor the Joint Bookrunners
and their affiliates are responsible for the legitimacy of any prospective investor purchasing the Notes
with any applicable laws or regulations or administrative practice in the home country of the investor.
Should the Notes be purchased by an investor in violation of applicable laws, such purchase could, for
example, be void under civil law, constitute an administrative offence or restrict the respective investor
in transferring the Notes.
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2.1

TERMS AND CONDITIONS OF THE NOTES
Principal Amount and Denomination, Form, Clearing System

Principal Amount and Denomination. This series of notes of Undated Resettable Fixed Rate
Subordinated Notes is being issued by AT & S Austria Technologie & Systemtechnik
Aktiengesellschaft (the “Issuer”) in Euro in the aggregate principal amount of EUR 350,000,000
(Euro three hundred fifty million) (the “Aggregate Principal Amount) on January 20, 2022
(the “Issue Date”). The notes payable to the bearer and ranking pari passu among themselves
are being issued in denominations of EUR 100,000 (the “Notes”; this term includes any further
Notes issued pursuant to clause 10 that form a single series with the Notes).

The Notes are initially represented by a temporary global security (the “Temporary Global
Note”). The Temporary Global Note will be exchanged for a permanent global security (the
“Permanent Global Note”, together with the Temporary Global Note, the “Global Notes” and
each a “Global Note™). The Temporary Global Note and the Permanent Global Note shall each
be signed manually by two authorized signatories of the Issuer and shall each be authenticated
by or on behalf of the Paying Agent. The Global Notes shall be deemed a global note pursuant to
8 24 lit b Austrian Securities Deposit Act. The right to have definitive Notes or interest coupons
issued is excluded. The Temporary Global Note shall be exchanged for the Permanent Global
Note on a date which will not be earlier than 40 days after the Issue Date. Such exchange shall
only be made upon delivery of certifications to the effect that the beneficial owner or owners of
the Notes is/are not (a) U.S. person(s) (other than certain financial institutions or certain persons
holding Notes through such financial institutions as defined in the United States Internal Revenue
Code of 1986, as amended). Payment of interest on Notes represented by a Temporary Global
Note shall be made only after delivery of such certifications. A separate certification shall be
required in respect of each such payment of interest. Any such certification received on or after
the 40" day after the Issue Date shall be treated as a request to exchange the Temporary Global
Note pursuant to this clause 1.2. Any Notes delivered in exchange for the Temporary Global Note
shall be delivered only outside of the United States.

Clearing System. The Global Notes will be kept in custody by or on behalf of the Clearing System
until all obligations of the Issuer under the Notes have been satisfied. “Clearing System” means
the following: Clearstream Banking S.A., Luxembourg (“Clearstream”) and Euroclear Bank
SA/NV, Brussels (“Euroclear”), Clearstream and Euroclear each an “ICSD” and together the
“ICSDs” as well as each functional successor.

Holder of Notes. The holders of Notes (the “Holders”) hold proportionate co-ownership interests
in the Global Notes, which are transferable exclusively pursuant to the conditions of the Clearing
System.

ISIN, WKN and Common Code. The ISIN (International Securities Identification Number or
ISIN) is XS2432941693. The WKN is A3KO06P and the Common Code is 243294169.

Status of the Notes

Status of the Notes. The Notes constitute direct, unsecured and deeply subordinated obligations
of the Issuer ranking (i) senior to Junior Obligations (as defined in clause 4.5), (ii) pari passu
among themselves and with any Parity Obligations (as defined in clause 4.5) and (iii) junior to
all other existing and future unsubordinated obligations as well as subordinated obligations of the
Issuer which expressly rank senior to the obligations resulting from the Notes, except as otherwise
provided by mandatory provisions of law. In the event of liquidation, dissolution or insolvency,
however not in the event of a reorganization, no payments on the Notes will be made for as long
as (condition precedent) any claims from unsubordinated and subordinated creditors (which
expressly rank senior to the obligations resulting from the Notes) against the Issuer have not been
completely satisfied. The rights of the Holders resulting from the Notes have not been secured,
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neither by the Issuer nor by a third party; such security will not be provided at any time in the
future.

No right to set-off

No right to set-off. The Holders may not set off any claims arising under the Notes against any
claims that the Issuer may have against any of them. The Issuer may not set off any claims it may
have against any Holder against obligations arising under the Notes.

Interest

Interest accrual. Subject to the following exceptions, the Notes will bear interest on their
Aggregate Principal Amount at the relevant Rate of Interest (as defined in clause 4.2) from and
including the Issue Date. Interest will be due and payable (féllig) annually in arrear on January 20
in each year, commencing on January 20, 2023 (each an “Interest Payment Date”), provided
that the Issuer does not exercise its right to suspend payment of interest pursuant to clause 4.3 (a).

Interest rate.
The “Rate of Interest” will be

(i) from the Issue Date (inclusive) to January 20, 2027 (the “First Reset Date”) (exclusive) a
fixed interest rate of 5.00% per annum; and

(ii) from the First Reset Date (inclusive) the relevant Reset Interest Rate (as defined below) per
annum.

The “Reset Interest Rate” for the relevant Reset Period is calculated as the sum of (i) Reference
Rate, and (ii) the Margin (as defined below), as determined by the Calculation Agent.

“Screen Page” means Reuters Screen Page ICESWAP2/EURFIXA or such other screen page of
Reuters or such other information service which is the successor to the Reuters Screen Page
ICESWAP2 under the heading “EURIBOR BASIS” and the caption “11:00 AM Frankfurt time”
(as such headings and captions may appear from time to time). If the Screen Page permanently
ceases to quote the Original Benchmark Rate but such quotation is available from another page
selected by the Calculation Agent in its reasonable discretion (the “Replacement Screen Page”),
the Replacement Screen Page must be used for the purpose of the determination of the Original
Benchmark Rate.

The “Margin” means 9.942 percentage points (994.2 bps).

“Interest Determination Date” means the second Business Day prior to the commencement of
the relevant Reset Period.

“Reset Period” means each period from the First Reset Date (inclusive) to the next following
Reset Date (exclusive) and thereafter from each Reset Date (inclusive) to the next following Reset
Date (exclusive).

“Reset Date” means the First Reset Date and thereafter each fifth anniversary of the immediately
preceding Reset Date.

The “Reference Rate” for a Reset Period will be determined by the Calculation Agent on the
relevant Interest Determination Date (as defined above) prior to the Reset Date on which the
relevant Reset Period commences (the “Reference Reset Date”) and will be

(a) aslong as no Benchmark Event has occurred, the Original Benchmark Rate; or in the event
that any of the information required for the purposes of the determination of the Original
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Benchmark Rate does not appear on the Screen Page on the relevant Interest Determination
Date, the Reference Bank Rate on that Interest Determination Date.

If the Reference Bank Rate cannot be determined pursuant to the definition of this term, but
no Benchmark Event has occurred, the relevant “Reference Rate” shall be equal to the last
Original Benchmark Rate determined on the preceding Interest Determination Date; and

(b) ifaBenchmark Event has occurred, the “Reference Rate” for each Reset Period commencing
on or after the Effective Date (as defined below) will be determined in accordance with
clause 4.7.

“Original Benchmark Rate” means the annual swap rate which is fixed at 11:00 a.m. (Frankfurt
time) and is expressed as a percentage per annum for Euro denominated swap transactions with
a maturity of 5 years which appears on the Screen Page (as defined above) at or around 11.00
a.m. (Frankfurt time) on the Interest Determination Date.

“Reference Bank Rate” means the percentage rate determined by the Calculation Agent on the
basis of the 5-year Mid Swap Rate Quotations provided by up to five Reference Banks to the
Calculation Agent at the request of the Issuer at approximately 11.00 a.m. (Frankfurt time) on the
Interest Determination Date. If at least three 5-year Mid Swap Rate Quotations are provided, the
Reference Bank Rate will be the arithmetic mean of the quotations, eliminating the highest
quotation (or, in the event of equality one of the highest) and the lowest quotation (or, in the event
of equality, one of the lowest). If only two 5-year Mid Swap Rate Quotations are provided, the
Reference Bank Rate will be the arithmetic mean of the quotations provided. If only one 5-year
Mid Swap Rate Quotation is provided, the Reference Bank Rate will be the quotation provided.
For this purpose, "5-year Mid Swap Rate Quotation" means the arithmetic mean of the bid and
offered rates for the annual fixed rate leg (calculated on a 30/360 day count basis) of a fixed-
forfloating Euro interest rate swap transaction which transaction (x) has a term of 5 years and
commences on the relevant Reset Date, (y) is in an amount that is representative of a single
transaction in the relevant market at the relevant time with an acknowledged dealer of good credit
in the swap market, and (z) has a floating leg based on the 6-months EURIBOR rate (calculated
on an Actual/360 day count basis).

“Reference Banks” means leading swap dealers in the interbank market.

The Rate of Interest will be increased by 5 percentage points (500 bps) per annum from the day
(inclusive) falling 61 days after the date on which a Change of Control has occurred as specified
by the Issuer in its notice pursuant to clause 5.5 (a).

The Calculation Agent shall on, or as soon as practicable after each time at which the Reset
Interest Rate is to be determined, calculate the amount of interest payable on the Notes for each
Interest Period falling in the relevant Reset Period (the “Interest Amount”). The Interest Amount
shall be calculated by multiplying the Reset Interest Rate with the Day Count Fraction (as defined
below) and the principal amount of each Note and rounding the resulting figure to the nearest
cent, with 0.5 or more of a cent being rounded upwards.

“Day Count Fraction” (Zinstagequotient) means, in respect of the calculation of the Interest
Amount for any Interest Period or any part thereof, the actual number of days in the relevant
period from (and including) the most recent Interest Payment Date (or, in the absence of such
date, from (and including) the Issue Date) and up to (but excluding) the relevant payment day
divided by the number of days (365 or 366, as the case may be) in the period from (and including)
the last Interest Payment Date (or, in the absence of such date, from (and including) the Issue
Date) and up to (but excluding) the next following Interest Payment Date (Actual/Actual
(ICMA)).
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“Interest Period” means each period from the Issue Date (inclusive) to the first Interest Payment
Date (exclusive) and thereafter from each Interest Payment Date (inclusive) to the next following
Interest Payment Date (exclusive).

The Calculation Agent will arrange for the Reset Interest Rate and the corresponding Interest
Amount to be notified to the Issuer and, if required by the rules of any stock exchange on which
the Notes are then listed, to such stock exchange as well as to the Holders by notice in accordance
with clause 12 as soon as possible, but in no event later than at the beginning of the immediately
following Reset Period to which this notice relates.

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this clause 4.2
by the Calculation Agent shall (in the absence of manifest error) be binding on the Issuer, the
Paying Agent and the Holders.

Payment and deferral of interest.

Optional payment of interest. Subject to clauses 4.3 (b) and 4.4 (b), the Issuer shall have no
obligation to pay interest which accrues during an Interest Period ending on an Optional Interest
Payment Date (as defined below) if it elects to defer the relevant payment of interest in whole or
in part; any such failure to pay interest shall not constitute a default of the Issuer or any other
breach of obligations under the Notes or for any other purpose. If the Issuer decides not to pay
interest which accrues during an Interest Period ending on an Optional Interest Payment Date,
the Issuer shall notify the Holders by giving not less than 10 and not more than 15 Business Days’
notice in accordance with clause 12 prior to the Optional Interest Payment Date.

Such notice will be irrevocable. Any such unpaid interest shall constitute arrears of interest (each
an “Arrear of Interest”). Arrears of Interest shall not bear interest.

Compulsory payment of interest. The Issuer shall pay interest which accrues during an Interest
Period ending on a Compulsory Interest Payment Date (as defined below) (exclusive) on that
Compulsory Interest Payment Date.

Payment of Arrears of Interest.

Optional payment of Arrears of Interest. The Issuer may pay outstanding Arrears of Interest (in
whole or in part) at any time. If the Issuer decides to so pay any outstanding Arrears of Interest,
it shall give not less than 10 and not more than 15 Business Days’ notice prior to the payment
date to be specified in such notice to the Holders in accordance with clause 12. The Notice shall
state the amount of Arrears of Interest to be paid per Note. Such notice will be irrevocable and
will oblige the Issuer to pay the relevant Arrears of Interest on the payment date specified in that
notice.

Compulsory payment of Arrears of Interest. The Issuer must pay all outstanding Arrears of
Interest on the earlier of:

(i) the next Interest Payment Date on which the Issuer elects to pay interest (in whole or in part)
pursuant to clause 4.3 (a);

(if) the next Compulsory Interest Payment Date;
(iii) the date on which the Notes fall due for redemption pursuant to clause 5; and

(iv) the date on which the Issuer enters into liquidation and is settled or dissolved (unless this is
done for the purpose or as a result of a merger, restructuring or reorganization in respect of
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4.7

which the Issuer is still solvent and the continuing entity assumes substantially all of the
assets and obligations of the Issuer).

Definitions.

“Business Day” means a day which is a banking day in Vienna and on which the Trans-European
Automated Real-Time Gross Settlement Express Transfer (“TARGET2”) System and the
Clearing Systems settle payments in euro.

“Compulsory Interest Payment Date” means any Interest Payment Date on which any
dividend, interest, other distributions or payment (including for the purpose of repayment or
repurchase) in respect of any Junior Obligations or Parity Obligations (as defined below) where
the payment of dividends, interest, other distributions or payments is at the discretion of the Issuer
since the last 12 months immediately preceding such Interest Payment Date, has been validly
resolved or paid, except for such payments of dividends, interest, other distributions or payments
(including for the purpose of repayment or repurchase) made by a Group Entity to the Issuer
and/or to any other Group Entity.

“Junior Obligations” means any claim arising out of (i) the ordinary shares of the Issuer, (ii)
any present or future share of any other class of shares of the Issuer as well as (iii) any present or
future securities, registered securities or other instruments (x) of the Issuer that rank (or are
expressed to rank) junior to the Notes or (y) of any of its Group Entities under a guarantee or
other support undertaking by the Issuer if such guarantee or other support undertaking ranks (or
is expressed to rank) junior to the Notes.

“Optional Interest Payment Date” means any Interest Payment Date which is not a Compulsory
Interest Payment Date.

“Parity Obligations” means present or future securities or any other instruments (i) of the Issuer
that rank (or are expressed to rank) pari passu with the Notes, including but not limited to the
hybrid bond issued in 2017 (ISIN XS1721410725) or (ii) of any of its Group Entities under a
guarantee or other support undertaking by the Issuer if such guarantee or other support
undertaking ranks (or is expressed to rank) pari passu with the Notes.

Cessation of interest and default interest. Interest on the Notes shall cease to accrue from the
beginning of the day they are due for redemption, or, in case the Issuer fails to make the relevant
redemption payment under the Notes when due, from the beginning of the day on which such
payment is made. In case of such failure to pay (Verzug), the respective rate of interest shall be
equal to the statutory applicable default interest rate.

Benchmark Event

If a Benchmark Event has occurred in relation to the Original Benchmark Rate (or any component

part thereof), the relevant Reference Rate and the reset of the Rate of Interest in accordance with

this clause 4.7 will be determined as follows:

(a) The Issuer shall endeavour to appoint an Independent Adviser as soon as it is (in the Issuer’s
reasonable discretion) practicable and prior to the next Interest Determination Date, who
will determine a New Benchmark Rate, the Adjustment Spread (in accordance with
clause 4.7(d)) and any Benchmark Amendments (in accordance with clause 4.7(g)).

(b) If prior to the relevant Interest Determination Date,

(i) the Issuer fails to appoint an Independent Adviser; or
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(ii) the Independent Adviser appointed by it fails to determine a New Benchmark Rate, an
Adjustment Spread, or any Benchmark Amendments, if required in accordance with
this clause 4.7,

then the “Reference Rate” applicable to the immediately following Reset Period shall be the
Original Benchmark Rate determined on the last preceding Interest Determination Date.

If this clause 4.7(b) is to be applied in respect of the First Reset Date, the “Reference Rate”
applicable to the first Reset Period shall be the Original Benchmark Rate on the Screen Page
on the last day preceding the Interest Determination Date on which such Original
Benchmark Rate was displayed.

If the fallback rate determined in accordance with this clause 4.7(b) is to be applied,
clause 4.7 will be operated again to determine the Reference Rate applicable to the next
subsequent Reset Period.

Successor Benchmark Rate or Alternative Benchmark Rate. If the Independent Adviser
determines in its reasonable discretion that:

(i) there is a Successor Benchmark Rate, then such Successor Benchmark Rate shall
subsequently be used in place of the Original Benchmark Rate; or

(ii) there is no Successor Benchmark Rate but that there is an Alternative Benchmark
Rate, then such Alternative Benchmark Rate shall subsequently be used in place of
the Original Benchmark Rate,

and then the “Reference Rate” for the immediately following Reset Period and all
following Reset Periods, subject to clause 4.7(h), will be the relevant New Benchmark
Rate on the relevant Interest Determination Date plus the Adjustment Spread as provided
in clause 4.7(d).

Adjustment Spread. The Adjustment Spread (or the formula or methodology for determining
the Adjustment Spread) shall be applied to the New Benchmark Rate to determine the
relevant Reference Rate.

Benchmark Amendments. If any New Benchmark Rate and the applicable Adjustment
Spread are determined in accordance with this clause 4.7, and if the Independent Adviser
determines that, resulting from the aforementioned determinations, amendments to the
determinations in respect of the Rate of Interest are necessary to ensure the proper operation
of such New Benchmark Rate and the applicable Adjustment Spread (such amendments, the
“Benchmark Amendments”), then the Independent Adviser will determine the Benchmark
Amendments and the Issuer will give notice thereof in accordance with clause 4.7(f).

The Benchmark Amendments may comprise in particular the following conditions of these
Terms and Conditions:

(A) the Reference Rate including the “Screen Page” and/or the method for determining the
fallback rate in relation to the Reference Rate, including the Reference Bank Rate;
and/or

(B) the definitions of the terms “Business Day”, “Interest Payment Date”, “Reset Date”,
“Interest Determination Date”, “Day Count Fraction” and/or “Interest Period”
(including the determination whether the Reference Rate will be determined in advance
on or prior to the relevant Interest Period or in arrear on or prior to the end of the
relevant Interest Period); and/or

(C) the business day convention in clause 6.2.
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Notices. The Issuer will notify any New Benchmark Rate, the Adjustment Spread and the
Benchmark Amendments (if any) determined under this clause 4.7 to the Paying Agent und
the Calculation Agent and, in accordance with clause 12, the Holders without undue delay
following the determination thereof. Such notice shall be irrevocable and shall specify the
Effective Date.

The New Benchmark Rate, the Adjustment Spread and the Benchmark Amendments (if
any), each as specified in such notice, will be binding on the Issuer, the Calculation Agent,
the Paying Agent, any additional paying agents and the Holders. The Terms and Conditions
shall be deemed to have been amended by the New Benchmark Rate, the Adjustment Spread
and the Benchmark Amendments, if any, with effect from the Effective Date.

On the date of such notice, the Issuer shall deliver to the Paying Agent and the Calculation
Agent a certificate signed by two authorized signatories of the Issuer

(i)
(A) confirming that a Benchmark Event has occurred;

(B) specifying the relevant New Benchmark Rate determined in accordance with the
provisions of this clause 4.7;

(C) specifying the applicable Adjustment Spread and the Benchmark Amendments (if
any), each as determined in accordance with the provisions of this clause 4.7; and

(D) specifying the Effective Date; and

(ii) confirming that the Benchmark Amendments, if any, are necessary to ensure the proper
operation of such relevant New Benchmark Rate and the applicable Adjustment Spread.

Definitions. As used in this clause 4.7:

The “Adjustment Spread”, which may be positive, negative or zero, will be expressed in
bps and means either (a) the spread or (b) the result of the operation of the formula or
methodology for calculating the spread,

(A) which in the case of a Successor Benchmark Rate, is formally recommended in
relation to the replacement of the Original Benchmark Rate with the Successor
Benchmark Rate by any Relevant Nominating Body; or

(B) which (if no such recommendation has been made, or in the case of an Alternative
Benchmark Rate) is applied to the New Benchmark Rate (or any component part
thereof) in the international debt capital markets (or, alternatively, the international swap
markets) to produce an industry-accepted replacement benchmark rate for the Original
Benchmark Rate, provided that all determinations will be made by the Independent
Adviser in its reasonable discretion.

“Alternative Benchmark Rate” means an alternative benchmark or an alternative screen
rate which is customarily applied in the international debt capital markets (or, alternatively,
the international swap markets) for the purpose of determining rates of interest or mid swap
rates, respectively in EUR, provided that all determinations will be made by the Independent
Adviser.
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A “Benchmark Event” occurs if:

(A) the Original Benchmark Rate (or any component part thereof) ceasing to be published
on a regular basis or ceasing to exist; or

(B) a public statement by the administrator of the Original Benchmark Rate (or any
component part thereof) is made that it has ceased or that it will cease publishing the
Original Benchmark Rate (or any component part thereof) permanently or indefinitely
(in circumstances where no successor administrator has been appointed that will
continue the publication of the Original Benchmark Rate (or any component part
thereof)); or

(C) a public statement by the supervisor of the administrator of the Original Benchmark
Rate (or any component part thereof) is made, that the Original Benchmark Rate (or
any component part thereof) has been or will permanently or indefinitely discontinued;
or

(D) a public statement by the supervisor of the administrator of the Original Benchmark
Rate (or any component part thereof) is made as a consequence of which the Original
Benchmark Rate (or any component part thereof) has been or will be prohibited from
being used either generally, or in respect of the Notes, or pursuant to which the
Original Benchmark Rate (or any component part thereof) has ceased or will cease to
be representative as an industry accepted benchmark rate; or

(E) it has become unlawful for the Paying Agent, the Calculation Agent, the Issuer or any
other party to calculate or determine any Reference Rate using the Original
Benchmark Rate (or any component part thereof); or

(F) the methodology for the determination of the Original Benchmark Rate (or any
component part thereof) is materially altered compared to the methodology as used by
the administrator of the Original Benchmark Rate at the Interest Commencement Date.

“Successor Benchmark Rate” means a successor to or replacement of the Original
Benchmark Rate which is formally recommended by any Relevant Nominating Body.

“New Benchmark Rate” means the Successor Benchmark Rate or, as the case may be, the
Alternative Benchmark Rate determined in accordance with this clause 4.7.

“Relevant Nominating Body” means, in respect of the replacement of the Original
Benchmark Rate (or any component part thereof):

(A) the central bank for the currency to which the benchmark or screen rate (as applicable)
relates, or any central bank or other supervisory authority which is responsible for
supervising the administrator of the benchmark or screen rate (as applicable); or

(B) any working group or committee sponsored by, chaired or cochaired by or constituted
at the request of (a) the central bank for the currency to which the benchmark or screen
rate (as applicable) relates, (b) any central bank or other supervisory authority which is
responsible for supervising the administrator of the benchmark or screen rate (as
applicable), (c) a group of the aforementioned central banks or other supervisory
authorities or (d) the Financial Stability Board or any part thereof.

“Independent Adviser” means an independent financial institution of international repute

or other independent financial adviser experienced in the international capital markets, in
each case appointed by the Issuer.
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(h) The effective date for the application of the New Benchmark Rate, the Adjustment Spread
and the Benchmark Amendments (if any) determined under this clause 4.7 (the “Effective
Date”) will be the Interest Determination Date falling on or after the earliest of the following
dates:

(A) if the Benchmark Event has occurred as a result of clause (A) or (F) of the definition of
the term “Benchmark Event”, the date of the occurrence of the Benchmark Event; or

(B) if the Benchmark Event has occurred as a result of clause (B), (C) or (D) of the
definition of the term “Benchmark Event”, the date from which the Original Benchmark
Rate (or any component part thereof) ceases to be published, is discontinued or ceases
to be representative, as the case may be; or

(C) if the Benchmark Event has occurred as a result of clause (E) of the definition of the
term “Benchmark Event”, the date from which the prohibition applies.

(i) If a Benchmark Event occurs in relation to any New Benchmark Rate, this clause 4.7 shall
apply mutatis mutandis to the replacement of such New Benchmark Rate by any new
Successor Benchmark Rate or Alternative Benchmark Rate, as the case may be. In this case,
any reference in this clause 4.7 to the term Original Benchmark Rate shall be deemed to be
a reference to the prior New Benchmark Rate.

No Maturity, Redemption and Repurchase

No final maturity. The Notes have no final maturity date and shall not be redeemed except in
accordance with the provisions set out in clauses 5.2 to 5.7 (provided the Issuer does not enter
into liquidation and is not settled or dissolved, as described in Clause 2.1). Other than as set out
below, neither the Issuer nor the Holders may terminate the Notes. Any right of ordinary
termination (ordentliches Kiindigungsrecht) shall be excluded.

Redemption at the option of the Issuer. The Issuer shall be entitled, upon giving not less than 10
and not more than 60 days’ irrevocable notice to the Holders in accordance with clause 12, to call
and redeem the Notes (in whole but not in part) (i) with effect as of (a) a Business Day selected
by the Issuer, being not earlier than 90 days prior to the First Reset Date (the “First Call Date”)
and not later than the First Reset Date or (b) any subsequent Interest Payment Date at their
principal amount; or (ii) with effect as of any Business Day selected by the Issuer and being either
earlier than 90 days prior to the First Reset Date or after the First Reset Date, but not being an
Interest Payment Date at the greater of their principal amount and the Make-Whole Redemption
Price (as defined below) plus in each case (i) and (ii) above any interest that accrues until the date
fixed for redemption in the call notice.

The “Make-Whole Redemption Price” will be calculated by the Financial Adviser (as defined
below) and will equal the sum of the Present Values (as defined below), as at the date of
redemption as published in the call notice, of (i) the principal amount of the Notes and (ii) any
remaining scheduled payments of interest on such Note to the First Call Date or in the case of a
redemption after the First Reset Date the next subsequent Interest Payment Date (each exclusive).

The “Present Values” will be calculated by the Financial Adviser on the fourth Business Day
prior to the redemption date by discounting the principal amount of the Notes and the remaining
interest payments to the First Call Date, or in the case of a redemption after the First Reset Date,
the next Interest Payment Date, on an annual basis, assuming a redemption on the First Call Date
or the next subsequent Interest Payment Date, respectively, and a 365-day year or a 366- day
year, as the case may be, and the actual number of days elapsed in such year, and using the
Adjusted Comparable Yield (as defined below) plus 0.500%.

The “Adjusted Comparable Yield” will be the yield at the date of redemption on the Euro
government benchmark security selected by the Financial Adviser as having a maturity
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comparable to the remaining term of the Notes to the First Call Date or the next Interest Payment
Date, as the case may be, that could be utilized, at the time of selection and in accordance with
market practice, in pricing new issues of corporate debt securities of comparable maturity to the
First Call Date or the next Interest Payment Date, as the case may be.

“Financial Adviser” means the Calculation Agent or an independent financial adviser appointed
by the Issuer, as determined in the sole discretion of the Issuer.

The Issuer shall not be entitled to call and redeem the Notes in accordance with this clause 5.2 if
any Arrears of Interest are outstanding, unless they are repaid simultaneously with the relevant
redemption.

Issuer Call Right and Early Redemption due to a Gross up Event, a Tax Event, or an
Accounting Event

If either a Gross-Up Event, a Tax Event, or an Accounting Event (each as defined below) occurs,
the Issuer may call and redeem the Notes (in whole but not in part) at their Early Redemption
Amount (as defined below). The Issuer shall not be entitled to call and redeem the Notes in
accordance with this clause 5.3 if any Arrears of Interest are outstanding.

A “Gross up Event” shall occur if (i) the Issuer has or will become obliged to pay Additional
Amounts pursuant to clause 7 as a result of any change in, or amendment to, the laws (or any
rules or regulations issued thereunder) of the Republic of Austria or any political subdivision or
any authority of or in the Republic of Austria or any change in, or amendment to, any official
interpretation or application of those laws or rules or regulations which amendment or change or
execution becomes effective on or after the Issue Date, and (ii) that obligation cannot be avoided
by the Issuer, taking reasonable measures available to it.

In case of a Gross up Event, the Issuer may call the Notes by:

(i) giving a notice of redemption to the Holders in accordance with clause 12 not earlier than
90 days prior to the earliest date on which the Issuer would be for the first time obliged to
pay the Additional Amounts pursuant to clause 7 on the Notes; and

(if) delivering, prior to giving any such notice of redemption, to the Paying Agent:

(x) an opinion of an independent legal adviser of recognised standing, who has been
registered in the list of the Austrian Chamber of Attorneys at Law for a minimum of 5
years and practicing as such, to the effect that the Issuer has or will become obliged to
pay the relevant Additional Amounts as a result of the relevant change in law; and

(y) a certificate signed by duly authorized representatives of the Issuer stating that the
Issuer is entitled to effect such redemptions and setting out a statement of facts showing
that the conditions precedent to the exercise of the right of the Issuer to redeem have
been satisfied.

In case of a Tax Event or an Accounting Event, the Issuer may call the Notes at any time by
giving not less than 10 nor more than 60 days’ notice to the Holders in accordance with clause
12. In case such call notice is given, the Issuer shall redeem the Notes on the date fixed for
redemption in the call notice.
A “Tax Event” shall occur if

(i) an opinion by an independent tax counsel of recognized standing is delivered to the Paying
Agent, stating that on or after the Issue Date, as a result of:
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(x) any change in, or amendment to, the laws (or any rules or regulations thereunder) of
the Republic of Austria or any political subdivision or any taxing authority thereof or
therein which is enacted, promulgated, issued or effective on or after the Issue Date; or

(y) any change in, or amendment to, an official interpretation of any such laws or
regulations by any legislative body, court, governmental agency or regulatory authority
(including the enactment of any legislation and the publication of any judicial decision
or regulatory determination) which is enacted, promulgated, issued or effective on or
after the Issue Date; or

(z) any generally applicable official interpretation or pronouncement that provides for a
position with respect to such laws or regulations that differs from the previous generally
accepted position which is issued or announced on or after the Issue Date,

remuneration payable by the Issuer on the Notes is no longer, or within 90 days of the date
of that opinion will no longer be, deductible by the Issuer for purposes of Austrian taxes on
earnings (including corporate income tax) to at least the same degree as upon issue of the
Notes; and

(ii) such risk cannot be avoided by the Issuer taking reasonable measures available to it.

An “Accounting Event” shall occur if an opinion of an internationally recognized accounting
firm authorized to provide auditing services in the Republic of Austria has been delivered to the
Paying Agent stating that due to a change of the relevant IFRS standard the funds raised through
the issuance of the Notes may not or will no longer be recorded as “equity” in full pursuant to
IFRS or such other accounting standards which succeed IFRS and are applied by the Issuer for
drawing up its consolidated financial statements for the relevant financial year. The Accounting
Event shall be deemed to have occurred on the Accounting Event Adoption Date notwithstanding
any later effective date.

Definitions.

“Accounting Event Adoption Date” means the change to the relevant IFRS standard having
been officially adopted by the International Accounting Standards Board (or any other body
responsible for IFRS or any other accounting standards that may replace IFRS) after the Issue
Date.

The “Early Redemption Amount” per Note will (i) upon the occurrence of a Gross up Event,
equal the principal amount of the Notes, plus accrued interest until the date of redemption or (ii)
upon the occurrence of a Tax Event or an Accounting Event, which — in both cases — is prior to
the First Reset Date, equal 101% of the principal amount of the Notes, plus accrued interest until
the date of redemption, or (iii) upon the occurrence of a Tax Event or an Accounting Event, which
— in both cases — is after the First Reset Date, equal the principal amount of the Notes, plus
accrued interest until the date of redemption, in each case plus accrued interest to but not
including the redemption date.

“IFRS” means International Financial Reporting Standards, as applicable in the EU or in the
Republic of Austria.

“Financial Adviser” means the Calculation Agent or an independent financial adviser appointed
by the Issuer, as determined in the sole discretion of the Issuer.

Early Redemption following a Change of Control.
If a Change of Control (as defined below) has occurred, the Issuer may call and redeem the Notes
(in whole but not in part) at their principal amount, plus any accrued interest until the redemption

date (exclusive) on the giving of not less than 10 and not more than 60 days’ irrevocable notice
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to Holders in accordance with clause 12 with the redemption becoming effective no later than 60
days following the occurrence of a Change of Control. The Issuer shall not be entitled to call and
redeem the Notes in accordance with clause 5.5 (a) if any Arrears of Interest are outstanding.
Within 10 days after becoming aware of a Change of Control the Issuer has to publish a notice to
Holders in accordance with clause 12 specifying the date on which the Change of Control has
occurred.

A “Change of Control” in this clause 5.5 shall be deemed to have occurred if a person or group
of persons acting in concert (within the meaning of the Austrian Takeover Act) acquires a direct
or indirect controlling interest in the Issuer within the meaning of the Austrian Takeover Act,
who on the Issue Date held no such controlling interest.

Repurchase.

The Issuer or any of its Group Entities (as defined below) may at any time purchase Notes in the
open market or otherwise at any price. Such acquired Notes may be held, cancelled or resold.

“Group Entity” means any of the Issuer’s consolidated subsidiaries in accordance with IFRS.
Issuer Call Right and Early Redemption in case of small outstanding principal amount.

If, by reason of purchases made by the Issuer or any of its Group Entities, the outstanding
principal amount of the Notes has fallen at any time below 25% of the aggregate principal amount
of the Notes set forth in clause 1.1, the Issuer may call and redeem the Notes (in whole but not in
part) at the principal amount of the Notes, plus accrued interest until the date of redemption on
the giving of not less than 10 and not more than 60 days’ irrevocable notice to the Holders in
accordance with clause 12. The Issuer shall not be entitled to call and redeem the Notes in
accordance with this clause 5.7 if any Arrears of Interest are outstanding.

Early Redemption following liquidation.

If the Issuer enters into liquidation and is settled or dissolved (unless this is done for the purpose
or as a result of a merger, restructuring or reorganization in respect of which the Issuer is still
solvent and the continuing entity assumes substantially all of the assets and obligations of the
Issuer), a Holder may declare his Notes due and payable by giving written notice to the Issuer, as
a result of which his Notes become due and payable immediately at their Redemption Amount.

Payments

Payment of Principal and Interest. The Issuer undertakes to pay, as and when due, principal and
interest payable on the Notes in euro. Such payments shall, subject to applicable fiscal and other
laws and regulations, be made to the Paying Agent for on-payment to the Clearing System or to
its order for credit to the respective account holders. Upon payment to the Holders, the Issuer
shall be released from its payment obligations vis-a-vis the Holders.

Due Date not a Business Day. If the due date for any payment of principal and/or interest is not
a Business Day, payment shall be made on the next following Business Day; Holders shall have
no right to claim payment of interest or other indemnity in respect of such a delay in payment.

Taxation

Taxes. All payments of principal and interest in respect of the Notes will be made free and clear
of, and without withholding or deduction for, any taxes, duties, assessments or governmental
charges of whatever nature (“Taxes”) imposed, levied, collected, withheld or assessed by the
Republic of Austria or any political subdivision or any authority of or in the Republic of Austria
that has power to tax, unless the Issuer is compelled by a law or other regulation to make such
withholding or deduction. In that event, the Issuer will pay, subject to the provisions of this
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clause 7, such additional amounts (the “Additional Amounts”) as will result in receipt by the
Holders of the same amounts as they would have received if no such withholding or deduction
had been required.

Exception. However, no such Additional Amounts shall be payable with respect to such Taxes:

(i) towhich a Holder is liable because of a relationship with the Republic of Austria other than
the mere fact of him being the holder of the relevant Notes; or

(if) to which the Holder would not be subject to if he had presented his Notes for payment within
30 days from the due date for payment, or, if the necessary funds have not been provided to
the Paying Agent when due, from the date on which such funds have been provided to the
Paying Agent, and a notice to that effect has been published in accordance with clause 12;
or

(iii) which are withheld or deducted by a Paying Agent if payment could have been made by
another Paying Agent in a Member State of the European Union without such deduction or
withholding; or

(iv) which are withheld by a securities custodian or a person acting as collection agent for the
Holder or which are levied otherwise than by the Issuer making a withholding or deduction
from any amounts of principal or interest payable by it.

Austrian withholding tax (Kapitalertragsteuer), irrespective of whether levied on interest
payments or capital gains, does not constitute tax for which the Issuer is obliged to pay Additional
Amounts.

Notwithstanding any other provisions contained herein, the Issuer shall be permitted to withhold
or deduct any amounts required pursuant to an agreement described in Section 1471(b) of the
U.S. Internal Revenue Code (the “Code”) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code (or any amended or successor provisions), any regulations or
agreements thereunder, official interpretations thereof, or any law implementing an
intergovernmental approach thereto (“FATCA Withholding”). The Issuer will have no
obligation to pay additional amounts or otherwise indemnify an investor for any such FATCA
Withholding deducted or withheld by the Issuer, any paying agent or any other party.

Any reference in these Terms and Conditions to principal or interest will be deemed to include
any Additional Amounts in respect of principal or interest which are payable under this clause 7.

Prescription

The limitation period for claims in respect of principal of the Notes shall be ten years, and in
respect of interest three years respectively, in each case after due date.

Paying Agent and Calculation Agent

Paying Agent and Calculation Agent. HSBC Bank plc is the initial paying agent (the “Paying
Agent”). HSBC Bank plc is the initial calculation agent (the “Calculation Agent”).

Status. The Paying Agent and the Calculation Agent act solely as agent of the Issuer and do not
assume any obligations towards the Holders; no relationship of contract, agency or trust shall be
established between them and the Holders.

Change or Termination of Appointment. The Issuer reserves the right at any time to change or
terminate the appointment of the Paying Agent or the Calculation Agent and to appoint successor
or additional paying agents or calculation agents. Only a credit institution with its seat in Vienna,
Republic of Austria that is licensed in accordance with and subject to the provisions of the
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Austrian Banking Act (Bankwesengesetz) as amended from time to time in the applicable version
may be appointed as Paying Agent or Calculation Agent. Any dismissal, appointment or other
change in respect of the Paying Agent or the Calculation Agent or its designated office(s) shall
only take effect (except in the insolvency of the Paying Agent where such a change takes effect
immediately) if the Holders have been notified of this in accordance with clause 12 subject to the
deadline of at least 30 and not more than 45 days. The Issuer will ensure that a Paying Agent and
a Calculation Agent are appointed at any time. The Issuer will also ensure that, as long as the
Notes are listed on a stock exchange and the regulations of this exchange so require, a Paying
Agent and a Calculation Agent with a designated place of business shall be appointed on the
place prescribed by the Exchange and to appoint any successor or any additional Paying agent or
Calculation Agent in accordance with such regulations, whereupon a possible successor or any
additional Paying Agent or Calculation Agent will be a credit institution within the European
Economic Area.

Issuance of further notes

The Issuer may — in addition to the issuance of further notes which do not form a single Series
with the Notes — at any time without the consent of the Holders, issue further notes having the
same terms and conditions as the Notes in all respects (or in all respects except for the issue date
and/or issue price) so as to form a single Series with the Notes. The Issuer is free to issue further
notes.

Stock Exchange Listing and Admission to Trading

It is intended to apply for listing of the Notes on the Official Market (Amtlicher Handel) of the
Vienna Stock Exchange.

Notices

Notices via electronic means. If the Notes are admitted for trading on any stock exchange, notices
to the Holders will be valid if published through electronic means having general circulation
within the European Union and in the jurisdiction of any stock exchange on which the Notes may
be listed from time to time, for so long as the Notes are listed on the respective exchange and the
rules of any such exchange so require. Any such notice shall be deemed to effective on the seventh
day after publication; if a publication is required in more than one electronic form of
communication, the seventh day shall be decisive, after which the publication has been made for
the first time in all required electronic forms of communication.

Notices via the Clearing System. Notices to Holders may (subject to applicable stock exchange
rules and requirements), so long as any Global Note representing the Notes is held on behalf of
the Clearing System, be given in lieu of publication by electronic means pursuant to clause 12.1
by delivery of the relevant notice to the Clearing System for communication to the Holders.

Substitution of the Issuer

Substitution. The Issuer may at any time, without the consent of the Holders, replace the Issuer
with a company which is directly or indirectly controlled (within the meaning of the Austrian
Takeover Act (Ubernahmegesetz)) by the Issuer, as new issuer (the “New Issuer”) in respect of
all obligations arising under or in connection with the Notes, with the effect of releasing the Issuer
of all such obligations, if:

the Issuer is not in default of any payment due under the Notes;

the New Issuer assumes any and all obligations of the Issuer arising under or in connection with
the Notes;
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the New Issuer has obtained all authorizations and approvals necessary for the substitution and
the fulfilment of the obligations arising under or in connection with the Notes;

the Issuer unconditionally and irrevocably guarantees for the payment of all amounts due by the
New Issuer under or in connection with the Notes on a subordinated basis (including any
additional amounts payable for tax reasons);

the New Issuer is in the position to pay to the Clearing System in euro all amounts required for
the performance of the payment obligations existing in relation to the Notes without deducting
or withholding any taxes or other duties of whatever nature imposed, levied or deducted by the
country (or countries) in which the New Issuer has its domicile or tax residence;

the New Issuer has agreed to indemnify the Holders against such taxes, duties or governmental
charges as may be imposed on the Holders in connection with the substitution; and

the Paying Agent has received a legal opinion from independent and respected lawyers from any
relevant jurisdiction confirming that the conditions set out in the preceding subparagraphs (a) to
(f) have been met.

References. In the event of a substitution of the Issuer pursuant to clause 13.1, any reference in
these Terms and Conditions to the Issuer shall be a reference to the New Issuer and, subject to
clause 15.1, any reference to the Republic of Austria shall be a reference to the New Issuer’s
country of residence for tax purposes. Irrespective hereof, a substitution of the Issuer pursuant to
clause 13.1 shall not affect the definition of a Group Entity in accordance with clause 5.6.

Notice and Effectiveness of Substitution. Notice of substitution of the Issuer shall be published
in accordance with clause 12. The substitution shall become effective upon such publication, and
the Issuer (and in the event of a repeated application of this clause 13, any previous New Issuer)
shall be discharged from any and all obligations under or in connection with the Notes. In case
of such substitution, the stock exchanges on which the Notes are listed will be notified.

No Shareholders’ Rights

The Notes do not confer any shareholders’ rights with respect to the Issuer to the Holders. In
particular, the Holders will not be entitled to any liquidation proceeds of the Issuer under the
Notes.

Governing Law and Jurisdiction

Governing law. Form and content of the Notes, all legal relationships resulting from the issue of
the Notes, as well as all rights and obligations of the Holders, the Issuer and the Paying Agent
shall be governed by Austrian law.

Place of Performance. Place of performance shall be Vienna, Republic of Austria.

Place of Jurisdiction. For all disputes which may arise out or in connection with these Terms
and Conditions (including any disputes relating to non-contractual obligations arising out or in
connection with these Terms and Conditions), the court competent for commercial matters in the
first district of Vienna shall have exclusive jurisdiction.

Partial Invalidity. If a provision in these Terms and Conditions becomes legally invalid, in whole
or in part, the remaining provisions shall remain in effect. Invalid provisions shall pursuant to the
purpose of these Terms and Conditions be replaced by valid provisions that from an economic
point of view come as close as legally possible to the invalid provision.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial data of AT&S should be read in conjunction with, and are
qualified by reference to, and the Consolidated Financial Statements incorporated by reference in this
Prospectus. The consolidated statement of profit or loss data for the years ended March 31, 2021 and
2020 and the consolidated statement of financial position data as of March 31, 2021 and 2020 are derived
from the Audited Annual Consolidated Financial Statements incorporated by reference in this Prospectus
and should be read in conjunction with those Audited Annual Consolidated Financial Statements. The
consolidated statement of profit or loss data for the six months ended September 30, 2021 and 2020 and
the consolidated statement of financial position data as of September 30, 2021 are derived from the
Restated and Unaudited Interim Consolidated Financial Statements incorporated by reference in this
Prospectus. In this connection it should be noted that the Restated and Unaudited Interim Consolidated
Financial Statements have been restated and re-published as a result of an assessment of the FMA relating
to the treatment of certain payments as equity/liabilities (see “General Information about the Company—
Recent developments™). Also, it should be noted that results for the six months ended September 30, 2021
are not necessarily indicative of results that may be expected for the financial year ended March 31, 2022.

Six months ended Financial year ended
September 30, March 31,
2021 2020 2021 2020
(in EUR million)
(unaudited) (audited)
Consolidated Statement of Profit or Loss
REVENUE. ...ttt 697.6 537.8 1,188.2 1,000.6
Cost of sales...... . (612.8) (469.3) (1,021.2) (897.7)
Gross profit.......... . 84.8 68.5 167.0 102.9
Distribution COStS..........ccoeevrvreeenene . (20.9) (16.4) (36.6) (30.9)
General and adminiStrative COSES ..........covieiriirireiienieieeiseeseees e (29.8)™ (21.1) (47.1) (37.6)
Other 0perating reSUIL ..ot 3.7 1.9 (3.6) 12.9
Operating result........... .. 30.4® 328 79.8 47.4
Finance income...... . 2.6 2.0® 3.9 10.5®
Finance COSts ............. . (10.5) (15.8)® (24.1) (19.2)®
Finance costs - net.... . (7.8) (13.8)® (20.1) 8.7)®
Profit before tax....... . 22.6®W 19.0® 59.6 38.7®
INCOME taxeS......ovvevevnees . (4.3)W (4.9)® (12.2) (18.9)®
Profit for the Periof..........cccoiveieiieiieicee e 18.3 14.1® 47.4 19.8®
Attributable to owners of the parent COMPaNY ..........cccovoeuvrernrinrinenneneens 14.1 9.9® 39.1 11.5®
Consolidated Statement of Cash Flows
Cash flow from operating activities...... 102.5® 83.6 184.7 185.1
Cash flow from investing activities ...... (283.3) (238.2) (339.8) (116.6)
Cash flow from financing activities...... . 63.3W 101.8 303.6 17.9
Change in cash and cash equivalents................ . (117.6) (52.8) 148.5 86.4
Cash and cash equivalents at end of the period............ccccoovveiiniiinicnnnnn 4374 348.5 552.9 418.0
As of As of
September 30, March 31,
2021 2021 2020
in EUR million)
(unaudited) (audited)
Consolidated Statement of Financial Position Data
INON-CUTENT BSSELS ...ttt ettt ettt b et b ettt e et ne et ebe e e 1,637.9 1,377.4 996.0
Current assets............. 1,001.6%W 1,012.6 857.5
Total assets.... 2,639.5W 2,390.0 1,853.5
EQUItY oo 846.9W 802.0 760.3
Non-current liabilities.... 1,348.8W 1,113.4 763.8
Current liabilities........... 443.9 474.5 329.4
Total liabilities................... 1,792.7®W 1,587.9 1,093.3
Total equity and liabilities . 2,639.5W 2,390.0 1,853.5
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Other Financial Data

EBIT (corresponds to operating reSult).........c.oveeerinneeninnieeceeenees
EBIT margin (Unaudited)®.........cccocuvvvivieriieneiieiees e
EBITDA (UNAUAItEA) ......ovevieeiceeieeieeieee et
EBITDA margin (unaudited)®....
Capital expenditure (unaudited)®
Earnings per weighted average number of shares outstanding (corresponds
to basic earnings per share) (in EUR)® ..........cccoeviivieieeeceeeeeeneeeienen
ROCE (unaudited) annualized @ ...........cccovevieieiesceeee s

Net debt® (UNAULILE) .........covveveeviereieiee e
Equity ratio (in %, unaudited)®.............ccccverrirrierceieiceee e

Six months ended
September 30,
2021 2020

Financial year ended
March 31,

2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
30.4W 328 79.8 47.4
4.4% 6.1% 6.7% 4.7%
130.8® 111.2 245.7 194.5
18.7%® 20.7% 20.7% 19.4%
(306.9) (195.7) (435.8) (218.5)
0.36 0.25® 1.01 0.30®
3.5% 5.3% 5.8% 2.9%

As of As of

September 30, March 31,

2021 2021 2020

(in EUR million, unless stated otherwise)

(audited, except as otherwise

(unaudited) noted)
.................... 787.0 508.5 246.7
.................... 32.1%"W 33.6% 41.0%

(1) The EBIT margin measures the relative operative profitability (including depreciation) and expresses the operating result (EBIT) as

a percentage of revenue. The calculation is as follows:

EBIT (corresponds to operating result).........cccocoeeverieineeneneneas

REVENUE......ooviiiiiiiieeece e

EBIT margin (in %, unaudited) ..........ccoceeerirrniieninnceienns

Six months ended
September 30,
2021 2020

Financial year ended
March 31,

2021 2020

(in EUR million, unl

ess stated otherwise)

(unaudited)

(audited, except as otherwise

noted)
30.4® 32.8 79.8 47.4
697.6 537.8 1,188.2 1,000.6
4.4% 6.1% 6.7% 4.7%

(2) EBITDA measures the profitability before depreciation and amortization and is calculated by adding depreciation and amortization

to operating result:

EBIT (corresponds to operating result).........ccccoveeevvinnreciinnns

Depreciation, appreciation, amortization and impairment of
property, plant and equipment and intangible assets...

EBITDA (UNAUTIED).....o oo

Six months ended
September 30,
2021 2020

Financial year ended
March 31,

2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
30.4®W 32.8 79.8 47.4
100.4 78.3 165.9 147.1
130.8W 111.2 245.7 194.5

(3) The EBITDA margin measures the relative operative profitability (excluding depreciation) and expresses EBITDA as a percentage

of revenue. The calculation is as follows:
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Six months ended
September 30,
2021 2020

Financial year ended
March 31,

2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
130.8W 111.2 245.7 194.5
697.6 537.8 1,188.2 1,000.6
18.7%"W 20.7% 20.7% 19.4%




(4) Capital expenditure measures the net capital expenditure of the Company and is calculated by deducting proceeds from the sale of

property, plant and equipment and intangible assets from capital expenditure for property, plant and

Six months ended
September 30,
2021 2020

equipment and intangible assets:

Financial year ended
March 31,
2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
Capital expenditure for property, plant and equipment and
INTANQIDIE ASSELS ... e (307.0) (195.9) (438.0) (218.6)
Proceeds from the sale of property, plant and equipment and
INtANGIDIE SSELS ... 0.0 0.2 2.2 0.1
Capital expenditure (unaudited) (306.9) (195.7) (435.8) (218.5)

(5) Earnings per share measure the profitability of the Company per share and is calculated as profit for the year attributable to owners
of the parent Company less hybrid coupon for the period (corresponds to hybrid coupon paid), divided by number of shares

(6)

outstanding:

Six months ended
September 30,
2021 2020

Financial year ended
March 31,
2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
Profit for the PEriod ........ccoceierierieeieiee s 18.3 14.1® 47.4 19.8®
Hybrid coupon for the period ..........ccccoeoviieiennnncieiceceeas 4.2 4.2) (8.3) (8.3)
Profit for the period less hybrid coupon for the perioc
(UNAUAILEA) ..o 14.1 9.9® 39.1 11.5®
Weighted average number of shares outstanding..............ccc...... 38,850 38,850 38,850 38,850
Earnings per weighted average number of shares
outstanding (corresponds to basic earnings per share) (in
EUR) ..ottt eaes s 0.36 0.25® 1.01 0.30®

ROCE (return on capital employed) measures how effectively a company generates returns from the capital it uses. ROCE is
expressed as operating result after tax (EBIT minus income taxes) as a percentage of average capital employed (average equity plus

average net debt):

Six months ended
September 30,
2021 2020

Financial year ended
March 31,
2021 2020

(in EUR million, unl

ess stated otherwise)

(audited, except as otherwise

(unaudited) noted)
EBIT (corresponds to operating result)..........cccoveviernirennnenns 30.4®W 32.8 79.8 474
INCOME tAXES ....vvvervrecrcreiereeee e . (4.3)W (4.9)® (12.2) (18.9)®
Operating result after taxes (unaudited) ............cccocevernennen. 26.1® 27.9 67.6 28.5
Total equity at the beginning of the period..............c..cccvvvevnnee. 802.0 760.3® 760.3 803.5®
Total equity at the end of the period . 846.9W 730.4® 802.0 760.3®
Average equity (UNAUIted) .........c..ccovererreerereiereeeeseieians 824.4M 745.3 781.1 781.9
Net debt at the beginning of the period (unaudited).................... 508.5 246.7 246.7 150.3
Net debt at the end of the period (unaudited) . 787.0 380.0 508.5 246.7
Average net debt (unaudited) .........c.oviiiiiiicinne 647.8 3134 377.6 198.5
Average capital employed (unaudited) ..........cccocoeverreverennnens 1,472.2W 1,058.7 1,158.8 980.4
ROCE (Unaudited) ........ccooeiriiiiieire e 1.8% 2.6% 5.8% 2.9%
Projection factor for full year figures forecast (unaudited) .. 2 2 1 1
ROCE (unaudited) annualized..............coccceovrniiiinneciinns 3.5% 5.3% 5.8% 2.9%
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Net debt expresses the net financial indebtedness of the Company and is calculated by deducting cash and cash equivalents and

financial assets from current and non-current financial liabilities. For the avoidance of doubt, net debt does not include contract

liabilities from customer prepayments. The calculation is as follows:

Current financial liabilities ..........c.cccooviiiiiiicci s

Non-current financial liabilities..
Financial assets..........ccocevvrvivanne
Cash and cash equivalents..
Net debt (unaudited) .....

As of As of
September 30, March 31,
2021 2021 2020
in EUR million)
(unaudited) | (audited, except as otherwise
noted)
................ 51.4 84.1 105.3
1,189.6 1,017.1 695.8
(16.6) (39.9) (136.4)
(437.4) (552.9) (418.0)
787.0 508.5 246.7

(8) The equity ratio measures the equity component of the Company’s total equity and liabilities and expresses total equity as a

percentage of total equity and liabilities:

Total equity .......ccceenee
Total equity and liabilities...........

Equity ratio (in %, unaudited) ..........cccooveiernnniinee e

As of
September 30,
2021

As of
March 31,

2021 2020

(in EUR million, unless stated otherwise)

(audited, except as otherwise

(unaudited) noted)
846.9%W 802.0 760.3
2,639.5® 2,390.0 1,853.5
............... 32.19%6®W 33.6% 41.0%

(A) Figures have been restated in the Restated and Unaudited Interim Consolidated Financial Statements as a result of an assessment of
the FMA relating to the accounting treatment of upfront payments from customers as contract liabilities instead of equity (see

“General Information about the Company—Recent developments”).

B)

As a result of a new assessment of interest rate swaps entered into in 2017/18 and 2018/19 in the course of the preparation of the

Audited Annual Consolidated Financial Statements 2020/21, it was determined that the designated hedging relationship can no
longer be considered “effective” in accordance with 1AS 39. Therefore, the recognition of valuation gains or losses through other
comprehensive income was no longer permitted and the valuation result was instead recognized in the financial result. In accordance
with IAS 8, the respective data for the period ended September 30, 2020 and for the financial year ended March 31, 2021, has been

restated accordingly.

(Source: Consolidated Financial Statements and internal data.)

Segment reporting

The reportable segments consist of the business units (i) Mobile Devices & Substrates, (ii) Automotive,
Industrial, Medical and (iii) Others. The Others segment includes general holding activities of the Group.

The following table sets forth certain statement of financial position and other data of the Group’s Mobile
Devices & Substrates segment for the six months ended September 30, 2021 and 2020 and for the

financial years ended March 31, 2021 and 2020:

Segment: Mobile Devices & Substrates

Six months ended

Financial year ended

Statement of Profit and Loss Data

SEOMENT FEVENUES ..ottt sttt esee e sttt e et sbesresree e e neesbe e
Internal revenue..
EXternal reVenUe .........cccooevvvericincinc e

Operating result before depreciation/amortization

Depreciation/amortization incl. appreciation............. .

Operating result (before consolidation of segments)...........cccceovreinereinnenn.

Other data
Additions to property, plant and equipment and intangible assets ................

Property, plant and equipment and intangible assets.........c.ccocvereiineineneinicieie

(Source: Consolidated Financial Statements.)
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September 30, March 31,

2021 2020 2021 2020
(in EUR million)

(unaudited) (audited)
568.4 444.4 975.7 778.5
(61.3) (38.8) (93.9) (92.6)
507.0 405.6 881.7 685.9
108.1 101.2 218.6 158.6
(84.4) (64.1) (136.8) (120.9)
23.6 37.1 81.8 37.7
289.0 209.5 497.9 216.0

As of As of

September 30, March 31,

2021 2021 2020
in EUR million)

(unaudited) (audited)

................ 1,402.5 1,161.9 788.2



The following table sets forth certain statement of financial position and other data of the Group’s
(current) Automotive, Industrial, Medical segment for the six months ended September 30, 2021 and
2020 and for the financial years ended March 31, 2021 and 2020:

Segment: Automotive, Industrial, Medical

Statement of Profit and Loss Data
Segment revenues.....

Internal revenue..

External revenue..........cccceveeeevnnnnnnnens
Operating result before depreciation/amortization
Depreciation/amortization incl. appreciation ............
Operating result (before consolidation of segments)...........coceeveviieccnennne

Other data
Additions to property, plant and equipment and intangible assets.................

Property, plant and equipment and intangible assets...........ccocevvvirnevciiniennenns

(Source: Consolidated Financial Statements.)

Six months ended

Financial year ended

September 30, March 31,

2021 2020 2021 2020
(in EUR million)

(unaudited) (audited)
2131 152.7 350.5 3504
(22.6) (20.6) (44.0) (35.7)
190.5 1321 306.5 3147
238 9.4 26.1 28.9
13.7) (12.6) (25.6) (23.2)
10.1 3.2 05 5.6
27.9 20.6 45.9 33.2

As of As of

September 30, March 31,

2021 2021 2020
in EUR million)

(unaudited) (audited)

.................... 183.5 170.6 151.6

The following table sets forth certain statement of financial position and other data of the Group’s
(current) Others segment for the six months ended September 30, 2021 and 2020 and for the financial

years ended March 31, 2021 and 2020:

Segment: Others

Statement of Profit and Loss Data

SEYMENE TEVENUES ...ttt
INTEINAL TEVENUE .....ceviiiiicie e
EXEEINAI FEVENUE ...t

Operating result before depreciation/amortization

Depreciation/amortization incl. appreciation............. .

Operating result (before consolidation of segments).........ccccccevvvereernennnne.

Other data
Additions to property, plant and equipment and intangible assets ................

Property, plant and equipment and intangible assets...........cccocvvervriererierieieriennn

(Source: Consolidated Financial Statements.)
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Six months ended

Financial year ended

September 30, March 31,

2021 2020 2021 2020
(in EUR million)

(unaudited) (audited)
(1.1) 0.6 1.0 7.1
(2.2) 17 (3.5) (3.0)
(3.4) (1.1) (2.5) (4.1)
4.2 3.0 8.4 5.1

As of As of

September 30, March 31,

2021 2021 2020
in EUR million)

(unaudited) (audited)

................... 13.8 117 8.8



BUSINESS
Overview

The core of the Group’s business activities is the production of high-end PCBs, substrates and modules.
PCBs serve as the central nervous system in almost any electronic device. The Group’s interconnect
solutions enable applications for customers in the mobile devices, IC substrates, automotive, industrial
and medical business areas. AT&S is a global player in these areas and at the same time a technology and
quality leader in the PCB and substrate industry.

AT&S is one of the globally leading manufacturers of high-end PCBs and IC substrates. At its locations
in Europe and Asia, AT&S develops and produces solutions for its global customers, especially for
applications in the areas of communication, computer and consumer electronics, mobility, industry and
medical technology. According to a Prismark study for the year 2020, AT&S holds in terms of revenue
the position as the second largest producer of high density interconnect (“HDI”’) PCBs (Source: Prismark,
Leading HDI Manufacturers Q1 2021 — 621.3/316zw) and as the fifth largest producer of IC substrates
for flip chip ball grid array (“FC-BGA”) — the “highest end” of IC substrates (Source: Prismark, Leading
ABF Manufacturers Q1 2021 — 321.081bp) worldwide. Overall, AT&S is the 13th largest PCB
manufacturer globally in terms of revenue in Q2 2021. (Source: Prismark, The Printed Circuit Report,
August 2021). AT&S is the only company among the largest 40 PCB manufactures headquartered in
Europe. From a domestic production point of view, AT&S is the second largest PCB manufacturer in
Europe in terms of production volume in 2020, generated in Europe only (Source: Dta4PCB, PCB Survey
Europe 2020, April 2021).

The global trend towards a digital society will continue to progress in the coming years. The use of ever
smarter devices, i.e. devices equipped with artificial intelligence and increasing interconnection are
generating exponential data volume growth. With its solutions and services, AT&S regards itself well
positioned in all market segments affected by this development. AT&S plans to exploit the business
opportunities arising from this development in order to grow profitably and potentially faster than the
market in the future.

PCBs are the interface between electronic devices and their mechanical and electronic components (e.g.
semiconductors). They enable the mechanical mounting as well as the electrical connection of electronic
components required for fully functioning electronic systems. Technologically, PCBs consist of
electrically insulating carrier material, for which laminates saturated in epoxy resin are typically used.
The conductive connections attached to them usually consist of etched copper layers. There are countless
types of PCBs, ranging from single-layer to multi-layer models. The complexity of PCBs and the related
requirements for the different manufacturing processes are determined by the number of layers, the
vertical connections of the individual layers and their minimum hole diameter, line width and spacing, as
well as their surface finish. AT&S printed circuit boards are used in mobile devices (smartphones, smart
watches, tablets, notebooks, etc.), industrial electronics (process control, sensors, etc.), automotive
applications (e.g. transmission control, camera and security systems etc.) as well as medical and health
technology (hearing aids, pacemakers etc.).

IC substrates provide a connection between the nano-world of microchips and the micro-world of PCBs.
This technology is used in high tech performance computing, data centers, for 5G applications or
automotive and artificial intelligence. Especially the persisting demand for IC substrates offers growth
opportunities for AT&S. Already in 2016, AT&S launched the first serial production of high-end I1C
substrates in plant 1 in Chongging (China). Further investments in an additional plant in Chongging, and
the decision to build a new plant in Kulim (Malaysia) in 2021, intend to strengthen the market position
of AT&S in this technology.

A module integrates multiple electronic components and can therefore perform a variety of functions: In

a smartphone, for example, modules integrate transmitting and receiving units or identify features of the
surroundings in cars (e.g. camera modules).
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Growing technical requirements and shorter product life cycles is expected to continue to enhance the
trend towards modularization in the years to come. In view of this development, AT&S decided to expand
Chongging Il which started in 2019. The plant will be a central module hub for the Group: In the future,
the Group aims to become a leading supplier of modules and the corresponding system and interconnect
solutions. AT&S has long-standing experience in the PCB business and knows what is relevant in the
high-end segment. The Issuer is already working closely with its customers in the field of modules who
actively involve it in the development of their solutions.

In a first stage, the Issuer increases the production and provision of IC substrates and substrate-like PCBs
for the rapidly growing module market. In a second step, AT&S expects to gradually expand the service
range in the value chain by offering additional module integration services such as design, assembly and
test services until AT&S is able to offer complete solutions with the aim to yield significant benefits also
for device manufacturers: With the integration of previously tested modules, entire systems can be
integrated into the production more easily and quickly allowing for a shorter time to market for AT&S’
customers, while at the same time saving costs. AT&S’ toolbox with PCBs, IC substrates and the
embedding of components comprehensively supports module integration.

The Group operates in two segments: “Mobile Devices & Substrates”, and “Automotive, Industrial,
Medical”.

The Mobile Devices & Substrates segment has historically been and continues to be the most significant
of these segments, contributing approximately 73% to the Group’s net revenue in the financial half-year
ended September 30, 2021, while the Automotive, Industrial, Medical segment contributed approximately
27% to the Group’s net revenue in the same period. In its Mobile Devices & Substrates segment, AT&S
delivers high-end PCBs, as well as substrate-like PCBs to leading original equipment manufacturers,
respectively to their manufacturers for applications such as smartphones, tablets, notebooks, wearables
(e.g. earbuds) and consumer electronics (e.g. action cameras, drones, or game consoles). Growing
importance in this segment is the production of IC substrates for the semiconductor industry in terms of
high-performance computers, servers, client PCs, cloud and edge computing, 5G base stations, and
networking and gaming. Traditionally, this segment is the technology driver with product lifecycles of
roughly 12-15 months for mobile devices, whereas in contrast the product life cycle for IC substrates is
three to six years. In its Automotive, Industrial, Medical segment, AT&S serves a diversified global
customer base. Main applications in this segment include systems for autonomous driving (radar, camera
systems, V2X communication), power supply for motor systems, telecom infrastructure and 5G,
manufacturing systems and machine-to-machine communication, industrial robots, power management,
medical diagnostics and imaging systems, therapy applications like pacemakers or hearing aids, patient
monitoring systems, and high-tech prostheses. This segment shows a rather stable development due to
longer product life cycles of up to seven years.

The Group has six production plants, each specializing in different technologies and applications:
Leoben-Hinterberg and Fehring in Austria, Ansan in South Korea, Nanjangud in India and Shanghai and
Chongging in China. The Austrian production plants are geared towards the European market and — with
increasing importance — the North American market. Short production times, special solutions and a
greater emphasis on the proximity of suppliers to customers are especially needed by European
customers. The production plants in Austria, India and South Korea usually concentrate on small and
medium-sized batches for industrial, automotive and medical customers, while for the Chinese plants the
focus is on large volumes for Mobile Devices & Substrates customers.

As of September 30, 2021, AT&S had on average 12,590 full-time equivalent (“FTE”) employees, of
which 9,284 were based in China, 1,594 in Austria, 1,342 in India, 287 in South Korea, and 84 in other
locations.

In the financial half-year ended September 30, 2021 the Group generated revenue of EUR 697.6 million,
an EBITDA of 130.8 million, an EBIT of 30.4 million and a net profit of EUR 18.3 million.

41



Group structure

The Company is the holding company of the Group. The Group consists of the Company and its
subsidiaries, all of which are wholly owned:

AT & S Austria Technologie & Systemtechnik Aktiengesellschaft

Austria

AT&S India Private Ltd. AT&S Deutschland GmbH
India, 100% Germany, 100%
AT&S Korea Co., Ltd. AT&S Americas LLC
South Korea, 100 % USA, 100%

AT&S Austria AT&S Asia Pacific Ltd.
| Technologie & Systemtechnik China — Hona K 100%
(Malaysia) Sdn. Bhd. L L

Malaysia, 100%

AT&S (China) AT&S (Chongging) AT&S (Taiwan)
Company Ltd. Company Ltd. Company Ltd. AT&S Japan KK
China, 100% China, 100% Taiwan, 100% Eananplone

(Source: Internal data.)
Trend information

The PCB market is expected to have a volume of 77 billion USD in 2021 (Source: Prismark, The Printed
Circuit Report, August 2021) and is expected to grow to 86 billion USD in 2025. The top 40 suppliers
account for approximately 75% of the market and are dominated by Asian companies. The majority of
the world production (54%) is in China, Japan (9%), and the rest of Asia (31%), mainly Taiwan. Americas
and Europe account for 4% and 2%, respectively. Today, the high-end PCB production is dominated by
China and Taiwan for HDI technology and Japan, Taiwan and Korea for IC substrates, addressing mostly
the consumer, computing and communication market. In the Americas and Europe, the majority of
production focusses on standard technology targeting military, industrial and medical customer segments.
High volume low-end technology is mostly supplied from China.

The market decreased by 1.7% year-on-year in 2020, but is expected to grow by 18.2% year-on-year in
2021 (Source: Prismark, The Printed Circuit Report, August 2021), because it was not as much impaired
by the COVID-19 pandemic as other industries. The main reason is the rapidly increasing demand in
consumer electronics as well as the general trend of digitalization driving the electronic content of
industrial and automotive applications as well as IT infrastructure.

The biggest growth in the next years is expected in the IC substrate segment (Source: Prismark, The
Printed Circuit Report, August 2021) — components used in the fabrication of high-end semiconductors.
This growth is not only driven by increasing demand in semiconductors, but also by new packaging
techniques like chiplets, requiring larger and more complex IC substrates.

Accordingly, market expectation for high-end IC substrates, a dynamic market limited by production
capacity and partnering with customers to expand, is expected to grow from USD 7 billion in calendar
year 2020 by 43% to USD 11 billion in calendar year 2021, with a compound annual growth rate
(“CAGR”) of 12.0% until 2026 (USD 19 billion). In the industrial market, characterized by infrastructure
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investments and supported by the economy, the market is expected to grow from USD 3 bhillion in
calendar year 2020 by 22% to USD 3 billion in calendar year 2021, with a CAGR of 3% until 2026
(USD 3 hillion). In the automotive and aviation market which has recovered dynamically and is limited
by chip shortage effects, the market is expected to grow from USD 9 billion in calendar year 2020 by
20% to USD 11 billion in calendar year 2021, with a CAGR of 6% until 2026 (USD 15 billion). The
computer, communications and consumer market’s growth driver has been work/stay/play at home with
the corresponding diversification being on track; the market is expected to grow from USD 42 billion in
calendar year 2020 by 20% to USD 51 billion in calendar year 2021, with a CAGR of 4% until 2026
(USD 62 billion). In the medical market with stable growth rates where applications are further
diversified, the market is expected to grow from USD 1 billion in calendar year 2020 by 14% to USD 1
billion in calendar year 2021, with a CAGR of 4% until 2026 (USD 2billion). The total market is expected
to grow from USD 62 billion in calendar year 2020 by 23% to USD 77 billion in calendar year 2021, with
a CAGR of 6% until 2026 (USD 101 billion) (all figures rounded, Source: Prismark, The Printed Circuit
Report, November 2021).

The products of AT&S
PCBs

PCBs are boards containing a pattern of conducting material, such as copper, which becomes an electrical
circuit when electrical components are attached to it. It is the basic platform used to interconnect
electronic components and can be found in most electronic products, including computers and computer
peripherals, communication equipment, cellular phones, consumer electronics, automotive components
and medical and industrial equipment. PCBs are more product-specific than other electronic components
because they are unique, in general, for a specific electronic device or appliance. AT&S develops and
manufactures a wide range of high-end interconnection and PCB solutions. Technological and economic
considerations determine which type of PCB is used for a given application:

HDI PCBs

. HDI Multilayer PCBs: Beginning 1997, PCBs were developed which are more compact thanks to
a multi-layer structure and are able to connect components with shorter and therefore faster signal
paths due to the increasing demands of the mobile phone industry for miniaturization and the
performance of microelectronic systems;

o HDI Anylayer PCBs: In this advancement of HDI circuit boards, all contacts between the layers of
the board are designed as so-called microvias. These are conical signal channels drilled with laser
technology and lined with copper, allowing for any layers in the circuit board to be connected with
quick and short contacts;

o HDI Rigid Flexible PCBs: HDI circuit boards are also available in flexible designs. Rigid and
flexible layers can also be combined to form a board. All the advantages of HDI technology are
retained and combined with the advantages of flexible PCBs.

Flexible and Rigid Flexible PCBs

. Flexible PCBs: Flexible circuit boards can be installed twisted, folded or bent. This allows novel
system designs without cables and plug connections. Flexible PCBs also allow for multi-layer
boards;

. Semi-Flexible PCBs: Compared to flexible PCBs, semi-flexible circuit boards are a cost effective
alternative for certain applications. The use of standard flame retardant 4 laminate instead of
polyimide results in restricted bending radii and a limited number of bending cycles;

o Rigid Flexible PCBs: Rigid flex PCBS consist of flexible and rigid zones. This combines both
worlds: The mix offers fast signal transmission, easy installation, miniaturization and stability;
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o Flexible on Aluminum: New application areas in LED lighting technology place high demands on
the thermal properties of PCBs. AT&S connects circuit boards with passive cooling elements made
of aluminum or copper in order to dissipate the resulting heat without complications;

o HDI Rigid Flexible: HDI circuit boards are also available in flexible designs. Rigid and flexible
layers can also be combined to form a board. All advantages of HDI technology are retained and
combined with the advantages of flexible PCBs.

Thermally enhanced PCBs

o Inlay PCBs: Inlay PCBs are provided with copper coin inlays which allow heat to be dissipated
selectively and to prevent overheating.

o Insulated Metal Substrate (“IMS”) PCBs: IMS PCBs are single sided PCBs which are reinforced
by a 1.0mm or 1.6mm metal layer made of aluminum or copper, which allows waste heat to be
dissipated effectively.

Cavity PCBs

Cavity PCBs allow single components like resistors, chips or cooling elements to be integrated into
cavities formed with laser technology inside the PCB rather than of on the surface of the circuit board.

Embedded component packaging PCBs

A wide variety of microelectronic components such as DC voltage converters can be integrated directly
into the PCB. Complex systems can be accommodated in several layers on one circuit board, resulting in
significantly reduced space requirements.

Multilayer PCBs

Printed circuit boards that consist of several layers, are space-saving and ensure fast connections between
components: AT&S produces circuit boards with four to 28 layers and offers several special variants,
from electronic shielding to high-frequency variants.

Double sided PCBs

Double-sided plated-through printed circuit boards are ubiquitous in the electronics industry. AT&S
manufactures custom-made products with a metal core or copper inlays for better heat dissipation in
thicknesses between 0.1 and 3.2 millimeters.

Substrate-like PCBs

The ongoing miniaturization of electronic components increases the requirements for as well as the
complexity of PCBs. To further reduce the achievable structures and realize widths of less than 30
micrometers, new and innovative production processes are required. This can be achieved by combining
the production processes of an HDI any-layer PCB with the production process of an IC substrate. The
convergence of these processes result in so-called substrate-like PCBs such as the mSAP technology,
which allows for smaller line/space widths: Only a very thin copper layer is applied to the laminate and
patterned using a photo mask. Another copper layer is then selectively plated onto the patterned areas.
Currently mSAP technology is used for main boards in mobile devices, mainly smartphones.

IC substrates

IC substrates provide a connection between microchips and PCBs. I1C substrates are highly miniaturized
circuits manufactured by a process largely similar to that for PCBs, but requiring the use of ultra-thin
materials and including micron-scale features, as they must bridge the gap between single digit microns
sized IC- and up to millimeter sized PCB-features. The production of IC substrates requires a
semiconductor-grade clean room environment to ensure products free of defects and contamination.
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Manufacturing technologies and customer qualification procedure

The market for AT&S’ products is characterized by quickly evolving technologies. The main trends in
the electronics industry are miniaturization, modularization, increased speed and reduced latency as well
as surging power and power efficiency.

AT&S specializes in high layer count PCBs with extremely fine geometries and tolerances, as well as
substrate-like PCBs and IC substrates with even finer geometries and tolerances. Because of the
tolerances involved, AT&S maintains clean rooms in certain manufacturing processes where tiny
particles might otherwise create defects on the circuit patterns. AT&S also uses automated optical
inspection systems and electrical testing systems to ensure consistent quality of the circuits it produces.

To manufacture PCBs and IC substrates, the Group usually receives circuit designs directly from the
customer which are reviewed by AT&S experts to ensure data accuracy and product manufacturability.
Processing these computer files with computer aided manufacturing technologies, AT&S generates
images of the circuit patterns which are then physically developed on individual layers, using advanced
photographic processes. Through a variety of plating and etching processes, AT&S selectively adds and
removes conductive materials to form horizontal layers of thin circuitry, which are separated by electrical
insulating material. Multiple layers of circuitry are then laminated together as used for multi-layer PCBs,
using intense heat and pressure under vacuum conditions. Vertical connections between layers are
achieved by drilling and plating through small holes, so-called vias. Vias are made using highly
specialized drilling equipment capable of achieving extremely fine tolerances and high accuracy.

The Group’s production plants, real property and equipment

The Leoben-Hinterberg production plant (Austria) is the Group’s headquarters with 831.3 FTE
employees as of September 30, 2021, and was opened in 1982 by a predecessor of the Company. It
produces standard multilayer PCBs, HDI PCBs, embedded component packaging (“ECP®”) modules,
substrate cores for industrial, aviation, medical and semiconductor customers.

The Fehring production plant (Austria) with 384 FTE employees as of September 30, 2021, was opened
in 1974 by a predecessor of the Company. It produces double sided and multilayer PCBs, high frequency
PCBs and flex and rigid-flex PCBs almost entirely for industrial, automotive and medical customers.

The Shanghai production plant (China) has 4,376 FTE employees as of September 30, 2021, and was
opened in 2002. It is specialized in the production of HDI multilayer PCBs predominantly for mobile
device customers and mSAP PCBs for mobile devices.

The Chongging production site (China) comprises 5,235 FTE employees in total as of September 30,
2021, and consists of three plants accompanied by shared service areas: Both plant 1 and plant 3 — with
1,974 and 988 FTE employees respectively — are producing IC substrates for FC-BGA packages, an
MSAP technology. Plant 2 with 1,540 FTE employees is involved in the production of HDI multilayer
PCBs as well as module substrates in subtractive and mSAP technology and the number of FTE
employees in the shared service areas amount to 733. The production capacity in Chongging is heavily
depending on the product mix, thus may change over time.

The Ansan production plant (South Korea) with 296 FTE employees as of September 30, 2021, was
acquired in 2006. It produces single sided and double sided flex PCBs, flexible multilayer PCBs, rigid-
flex PCBs and flex and rigid-flex HDI PCBs predominantly for medical, industrial, consumer and
automotive customers.

The Nanjangud production plant (India) with 1,345.4 FTE employees as of September 30, 2021, was

acquired in 1999. It produces double sided and multilayer PCBs, high frequency PCBs and HDI PCBs
almost entirely for automotive and industrial customers.

45



The book values of property, plant and equipment as of September 30, 2021, and March 31, of each of
the fiscal years 2019/20 and 2020/21 were as follows:

As of

September 30, As of March 31,
2021 2021 2020
(EUR million)
(unaudited) (audited)
Land, plants and BUITAINGS®...........cceicueieeicieieee ettt 261.4. 122.7 107.3
Machinery and technical EQUIPMENT..........cciiiiriiieic e 1,052.0 732.5 612.5
Tools, fixtures, furniture and office eQUIPMENL ..........ooiiiiiie e 15.9 15.4 10.9
Prepayments and CONSEIUCLION IN PrOGIESS.......cuiuevrierieirierieiesieesieiere st sre e sie e seens 2311 430.8 172.8
TTOTAL ..ottt bbbt et bbbttt b s 1,560.4 1,301.4 903.5

@ Lease obligations (right of use) are included in these book values in accordance with IFRS 16.
(Source: Consolidated Financial Statements, internal data.)

As of September 30, 2021, and as of March 31, 2021, and 2020 no property, plant or equipment was
pledged as collateral for the financing agreements.

Research and development

In the technology-driven environment in which the Group operates, significant importance is attached to
R&D. In the PCB industry, innovation, product replacement and marketing of new products are essential.
In the financial year ended March 31, 2021, the costs of R&D projects totaled EUR 119 million compared
to approximately EUR 95 million in the financial year ended March 31, 2020.

The Group measures the achievement of its innovation targets with the vitality index (the former
innovation revenue rate) which is calculated and published annually; a vitality index of at least 20% per
year is targeted to be attained (2020/21: 20.7%). The vitality index reflects the share of total revenue
generated with product groups that have been on the market for less than three years and serves as an
indicator of innovative strength. Digitalization was the main driver in the financial year 2020/21; it opens
up new opportunities for the packaging, substrate and PCB industry. New functions and properties can
be produced with less development effort than would be necessary for the realization on chips. In addition,
the further development towards embedded die packaging will have an impact on the entire electronics
industry in the years to come. Therefore, the R&D focus areas of the Group are aligned to the
technological trends in the entire electronics industry.

The R&D focus areas of the Group are (i) flexibility/design (integration of electronics in small spaces
and interconnection of electronic modules), (ii) miniaturization/weight reduction (devices are getting
smaller, lighter and more powerful, electronics needs to create the foundation), (iii)
modularization/packages (new, highly integrated modules to achieve tight packing density and high
performance in a simplified value creation chain), (iv) high speed/high frequencies (contactless
communication of people and devices with large data volumes and radar applications for self-driving cars
and work equipment), (v) power electronics/high currents (energy-efficient mobility leads to
electrification of mobility, mechanical solutions are replaced by energy-saving electronic solutions) and
(vi) production processes/business models (use of data to optimize and improve production processes as
well as to predict performances of materials and product features, integration of new and additional steps
into the value chain and economical use of resources in production).

AT&S increases efficiency in development by cooperating closely with customers, suppliers and research
institutions: While the R&D headquarter is located in Austria, its industrialization follows at the
respective production sites.

The Group’s recent R&D activities aim to strengthen its position in the value creation and to enter new
fields of competencies by establishing a R&D prototyping and pilot line paving the way to advanced IC
substrates and advanced packaging technology. In this competence center for organic IC - substrates and
highly integrated modules, structuring technologies at a layer count of 2um line/space wiring density will
be developed. This constitutes an important milestone in build-up film type laminate technology,
dedicated to offer substrate technology for down to 2 nm processor node technology.
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This portfolio of innovative manufacturing technologies will form the base for novel substrate and
packaging architectures and will result in competencies to design, simulate, manufacture and test novel
solutions for higher performance at significantly lower energy consumption.

One of the latest R&D activities was a European project on power electronics in the automotive industry,
where AT&S, along with six partners differently positioned in the value chain, developed solutions for
the production of miniaturized and thus lower-weight modules for electric vehicles. Based on these
technological principles, products can now be produced for mass applications in bilateral projects.

Patents, brands and licenses

The Group filed 67 new patent applications with the patent authorities in the financial year ended
March 31, 2021 and held 1,134 active applications, thereof 429 granted patents in the financial year ended
March 31, 2021). Even though the business activities of the Group are not highly depending on any
particular patent, the IP-portfolio is an important component to ensure the Group’s success and position
as technology leader.

The main brands of the Group are AT&S, ECP® and 2.5D®. Registered patents include:

o Advanced packaging, i.e. the embedding of components within an electronic module which allows
miniaturization through stacking of electronic components as well as performance gains due to the
close proximity of vital passive components to the active semiconductor device;

o the 2.5D® technology platforms, which are PCBs with defined inside indents (cavities) that can be
used to position electronic components such as capacitors, transistors and even logic modules
deeper into the board, thereby giving the assembled PCB a thinner overall structure; the customers’
benefits are that (cheaper) standard multilayer base materials can be used, and further cost benefits
achieved resulting from fewer assembly steps (e.g. no stamping, routing).

License agreements do not play a major role in the Group’s business with regard to PCBs. However,
concerning the manufacture and sale of products related to IC substrates and the embedding technology,
the Group relies on license agreements that permit the Group to use certain intellectual property rights,
including know-how. Those agreements are limited by their nature in scope and might be terminated for
certain reasons. Such agreements further contain onerous obligations, including e.g. the payment of
royalties.

The expenditure on acquired patents, trademarks and licenses is capitalized at cost, including incidental
acquisition expenses, and amortized on a straight-line basis over useful life, generally between two and
ten years. Amortization terms and methods are reviewed annually at the end of each financial year.

Employees
The following table provides a breakdown of the Group’s employees in average numbers split into (i)

waged workers and (ii) salaried employees, for the financial years ended March 31, 2021 and 2020 as
well as for the half-year 2021/2022 and 2020/2021.:

As of September 30, ‘ As of March 31,
2021 2020 2021 2020
WAGEA WOTKEFS .....c.iviieieieieiesteieie ettt 8,715 7,713 7,980 7,437
Salaried EMPIOYEES ......cvevreeiieierieiesieee e 3,875 3,142 3,369 2,802
TOTAL e 12,590 10,855 11,349 10,239

(Source: Consolidated Financial Statements, internal data.)

The calculation of the number of employees includes an average of 264 leased personnel for the half-year
ended September 30, 2021, an average of 252 leased personnel for the half-year ended September 30,
2020, an average of 252 leased personnel for the financial year ended March 31, 2021 and an average of
256 for the financial year ended March 31, 2020.
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Regulatory and environmental laws

The Group is subject to comprehensive regulatory provisions under Austrian and laws of the European
Union and regulations, as well as in all local jurisdictions in which it has production plants. This includes
laws and regulations regarding health and safety, employment, ethics, competition and environment, in
particular in the field of waste and wastewater, chemicals, factory equipment, energy, air pollution, flora
and fauna and raw materials. The number of these laws and regulations has increased over the past years
and they have become more stringent and have been more strictly enforced by the respective authorities.
Management believes that the Group is substantially in compliance with all such laws and regulations, as
they are currently interpreted. To the best of Management’s knowledge, there are no current or potential
material regulatory claims against the Group. The Group made significant investments to implement high
standards for wastewater treatment and to avoid air pollution.

The Group complies in all its production plants with the standards 1SO 14001 and ISO 45001, global
standards for environmental management system and the management of occupational health and safety,
respectively. The aim of the environmental standard 14001 to optimize processes, reduce costs, minimize
risks, enforce environmental protection and to prevent environmental damage in line with socio-economic
requirements. 1SO 45001 aims at safeguarding employees, risk minimization and productivity increase.
The Group has to conduct periodic audits through an independent party and through Management and is
committed to continuous improvement.

Environment, resources and sustainability

The Management of the Issuer considers sustainability part of both AT&S’ business model and its
corporate culture. In addition to economic performance indicators, the Company also takes into account
non-financial factors such as delivery reliability, quality, business ethics, respect for human rights and
compliance with environmental standards. Thus, all decisions of people in charge are intended to take
into account social, ecological and economic aspects in accordance with the applicable standards along
the entire value chain. AT&S only conducts business with partners that commit to comparable standards.
In this regard, AT&S is closely connected with business partners, both on the customer and on the supplier
side. Partnerships with suppliers, for example, are only entered into with companies which subscribe to
AT&S’ code of conduct.

The concept of sustainability is generally associated with the management of scarce resources and the
avoidance of the pollution or even destruction of the natural environment. As the global economy is
continuously growing, it is all the more important to contain resource consumption based on the principles
of circular economy and high efficiency. This approach is reflected in the Company’s strategic
“Environment & Resources” field of action, to which the material topic efficient production technologies
is allocated. The Company aims for economic and ecological sustainability and efficiency in its
operations, especially in production. Apart from the sourcing of raw materials, additional relevant factors
to be taken into account by AT&S in the procurement of the right equipment are the energy usage and
the water consumption with the processing of key materials such as laminates and chemicals. Also, as a
producing company with a large number of wet-chemical processes, AT&S itself pays attention to
efficient material resource use as well as to climate protection.

Given the focus on sustainability in its activities, AT&S considers an efficient use of resources by
suppliers important. A particular focus is put on the sourcing of raw materials such as gold or copper; to
ensure high standards, AT&S’ internal policies dictate that suppliers of such raw materials must be
certified by RMI. In the financial year ended March 31, 2021, the Group achieved a share of renewable
energies of 45% (including from big hydropower facilities; the goal for 2024/25 is 80%), a vitality index
of 20.7% (the goal until 2024 is to remain above 20%) and a 20% share of women in leadership positions
(the goal for 2024/25 is 30%) (Source: Internal data).

The Company tries to take innovative approaches to accomplish these goals in the long term and
incorporate them into all its processes.
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Employees & Society

The Company emphasises compliance with anti-corruption laws and human rights, diversity and
safeguarding health and safety material topics not only with suppliers and customers but also for AT&S.
The strategic field of action “Employees & Society” comprises all measures related to social
responsibility and focuses on relevant sustainable development goals published by the United Nations.
AT&S strictly stands for respecting human rights and takes its responsibility as an employer very
seriously in this regard. Therefore, any form of child and forced labor is rejected.

Insurance

The Group holds insurance contracts to an extent considered reasonable and prudent by the Management.
In particular, the Group has the following insurances in place: public and product liability insurance
(including extended product liability), international all-risk and business interruption insurance regarding
the property of the Group as well as damages in the course of insured events because of business
interruption, commercial credit insurance, health insurance for expatriates and other special employees,
and a cargo insurance. Furthermore, there is a D&O (directors and officers) insurance in place, the costs
of which are borne by the Company.

Investments
The following table sets out the Group’s total investments (additions) in property, plant and equipment

and intangible assets for the six months ended September 30, 2021 and for the financial years ended
March 31, 2021 and 2020, broken down by the current customer industry-based segments:

As of
September 30, As of March 31,
2021 2021 2020
(EUR million)
(unaudited) (audited)
Mobile DEVICES & SUDSIIALES........c.coveiveirieiiiecieete ettt s 289.0 497.9 216.0
Automotive, Industrial, MediCal ............cccccvieiiiiieiic s 27.9 45.9 33.2
(01311 RSP TRSO PRSP 4.2 8.4 51
L0 ] - | RSP SSPRTN 321.1 552.2 254.3

(Source: Consolidated Financial Statements, internal data.)

In the financial years ended March 31, 2021 and 2020, the Group’s total investments amounted to
EUR 552.2 million and EUR 254.3 million, respectively. Investments for the six months ended
September 30, 2021 amounted to EUR 321.1 million and were primarily related to building production
facilities in Chongging (EUR 232.0 million) and in Shanghai (EUR 40.7 million), in the Group’s Austrian
operations (EUR 21.9 million), in Malaysia (EUR 16.1 million) and in Korea (EUR 7.4 million). The
residual investments (EUR 3.0 million) are mainly related to technology upgrades.

As of September 30, 2021, the Group has made firm commitments on investments in the amount of
approximately EUR 403.1 million, mainly relating to the remaining investments in Chongging and the
Austrian plants. The Group intends to fund these investments from available cash reserves and existing
credit lines.

Material contracts

In the usual course of its business, the Group enters into numerous contracts with various other entities.
The Group has not, however, entered into any material contracts outside the ordinary course of its
business within the past two years.

Debt Agreements

In recent years, the Issuer has entered into several unrated, unsecured bonded loans
(Schuldscheindarlehen) governed by German law utilized in several tranches. At the date of this
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Prospectus, loans with an aggregate nominal value of EUR 613 million (tranches due in 2023, 2024, 2025,
2026 and 2028) with floating interest rates (6-month EURIBOR plus applicable margin) and loans with
an aggregate nominal value of EUR 132 million (due in 2022, 2023, 2024, 2025 and 2028) with fixed
interest rates are outstanding.

In connection with the expansion projects in India and China, the Issuer has entered into several
instruments to finance these foreign investments with Oesterreichische Kontrollbank (OeKB
Beteiligungsfinanzierungen). In these loans, the Republic of Austria takes over parts of the commercial
risk via OeKB and the directly involved credit institutions. At the date of this Prospectus a nominal value
of EUR 196 million is outstanding. These loans have to be repaid in periodic instalments until 2026.

In March 2021, the Company entered into several term loan agreements in an aggregate amount of
EUR 195 million with floating interest rates (3-month EURIBOR plus applicable margin) due in 2024,
2025 and 2026 respectively.

Framework Agreements

Within its ordinary course of business, the Group occasionally enters into framework agreements with
important customers. Such agreements are subject to various jurisdictions and are in most of the cases
concluded for an indefinite period of time. Framework agreements are concluded with the aim to create
a defined framework of legal conventions to ensure business continuity without having to renegotiate all
relevant conditions for each new order. Distribution of rights and obligations between the parties mainly
depend on the relative bargaining power in the actual market environment. Therefore, the negotiation
leverage in terms of obtaining favorable contractual terms can shift from the buyer to the seller or vice
versa, depending on market conditions.

Framework agreements (in line with market standard) rarely provide for purchase obligations of the
customers; instead they often seek to obtain capacity commitments by the Group which customers
ultimately might not call and therefore leave the Group with a considerable capacity allocation risk. In
certain cases, the Group and the respective customer enter into separate statements of work or other
specifically designated agreements for one or more individual projects or purposes in addition to a
framework agreement. At the beginning of framework and/or cooperation agreements with customers,
the Group may in some cases have to pay significant enabling or entry fees as consideration for various
rights or services provided by customers.

In order to follow the dynamic growth in the semiconductor market, AT&S plans to build, amongst other
projects, a new factory in Malaysia, for which a framework of bilateral agreements were agreed. Such
agreements with customers contain inter alia provisions on capacity reservation, liability and key
commercial terms.

Legal proceedings

In the course of its business, the Company and its subsidiaries are parties to lawsuits and administrative
proceedings before various courts and governmental agencies from time to time.

There were no material governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which the Company is aware) during the 12 months preceding the
date of this Prospectus which may have, or have had in the recent past, significant effects on the Issuer’s
or Group’s financial position or profitability.

For tax risks associated with uncertain ongoing tax proceedings and for expected complaints about

products still under warranty, the Group created provisions totaling to an amount of EUR 2.2 million and
EUR 1.5 million, respectively, as of September 30, 2021.
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MANAGEMENT AND CORPORATE GOVERNANCE
General

The Company has a two-tier board structure, consisting of a management board (the “Management
Board”) (Vorstand) and the Supervisory Board (Aufsichtsrat). The Management Board is responsible for
the executive management and represents the Company vis-a-vis third parties. The Supervisory Board is
responsible for supervising the management and internal controls of the Company. The corporate bodies
of the Company are bound in particular by the Stock Corporation Act, the articles of association
(Satzung), the rules of procedure for the Management Board (Geschaftsordnung fiir den Vorstand) and
the rules of procedure for the Supervisory Board (Geschéaftsordnung fir den Aufsichtsrat) (each as
adopted by the Supervisory Board) and the Austrian Code of Corporate Governance (the “CGC”). The
members of the Management Board and the Supervisory Board are required to exercise their duties with
the diligence of a prudent business person. To comply with this standard of care, they must take into
account a broad range of considerations, in particular while also taking into account the interests of the
shareholders, employees and the public.

The members of the Management Board and Supervisory Board may be contacted at the Company’s
business address at Fabriksgasse 13, 8700 Leoben-Hinterberg, Austria.

Management Board

Appointment of the Management Board

Members of the Management Board are appointed by the Supervisory Board for a maximum period of
five years and may be re-appointed. Pursuant to the articles of association of the Company, the
Management Board consists of two, three or four members.

Members of the Management Board, positions

Currently, the Management Board consists of the following members:

Year of Year first Year current

Name Position birth appointed term expires
Andreas Gerstenmayer Chairman, Chief Executive Officer (CEO) and

interim Chief Financial Officer (CFO) 1965 2010 2026

Ingolf Schrdder Chief Operations Officer (COO) 1972 2020 2025

Peter Schneider Chief Sales Officer (CSO) 1970 2021 2024

(Source: Internal data.)
Andreas Gerstenmayer

Andreas Gerstenmayer was born on February 18, 1965. He studied mechanical engineering at Rosenheim
University of Applied Sciences. In 1990, he joined Siemens in Germany, working first in lighting
technology, and then holding various management positions in the Siemens group. In 2003, he was
appointed as managing director of Siemens Transportation Systems GmbH, Austria, and chief executive
officer of the drive technology business unit in Graz (world headquarters). He was partner at FOCUSON
Business Consulting GmbH from January 1, 2009, but left the operational consulting business after being
appointed as chief executive officer of the Company (“CEQO”) in February 2010. Following the
resignation of Simone Theresia Faath as chief financial officer of the Company (“CFO”) on October 25,
2021, Andreas Gerstenmayer took over the financial tasks of the Group on an interim basis.

Ingolf Schroder
Ingolf Schroder was born on June 12, 1972. He studied at Technical University Berlin and holds a

master’s degree in material sciences. He worked for Osram for 24 years, holding various positions in the
company. In his most recent role as senior vice president operations & quality, he was globally
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responsible for all operational processes at 23 locations across three business units and regions. As chief
operations officer of the business unit Automotive, he was responsible for operational processes across
business units. As chief operations officer of the Company (“COO”), Ingolf Schroder is responsible for
operations, quality and global supply chain management.

Peter Schneider

Peter Schneider was born on November 20, 1970. He graduated from the Vienna University of
Technology with a doctorate in industrial management economics and a diploma in technical chemistry.
Before joining AT&S he worked for well-known companies such as Wacker-Chemie and Mayr-Melnhof
Karton. As chief sales officer of the Company (“CSQO”), Peter Schneider is responsible for global sales,
sales regions, business unit sales, business lines, business development, marketing and market
intelligence.

Supervisory Board
Appointment of the Supervisory Board

The Supervisory Board consists of at least three members elected by the General Meeting plus the
members delegated by the works council. Pursuant to the co-determination rules of the Austrian Labor
Constitution Act (Arbeitsverfassungsgesetz) the Company’s works council may delegate one member for
every two members of the Supervisory Board elected by the General Meeting, and, in the event of an
uneven number of elected members, an additional works council member. Currently, the Supervisory
Board consists of nine members elected by the General Meeting and four members nominated by the
Company’s works council.

Members of the Supervisory Board

The current members of the Supervisory Board are:

Year of Year first Year current
Name Position birth appointed term expires
Hannes Androsch............cccceevvnecinnciceines Chairman 1938 1995 2025
Regina Prehofer ..., First deputy chairwoman 1956 2011 2024
Georg Riedl ......cccoovviceiiiecee e, Second deputy chairman 1959 1999 2024
Gertrude Tumpel-Gugerell............cccoceoriccnnn, Member 1952 2019 2024
Robert Lasshofer.........c.coceveiiniennicice, Member 1957 2020 2025
GeOrg HansSis ......cccovveueeeiiieeereeeseieie e, Member 1973 2020 2025
Hermann Eul.......ccccooeiieneiiicceees Member 1959 2020 2025
Karin SChaupp ..o Member 1950 2011 2024
Lars REQET ....cooviveieiiiieeeeee e Member 1970 2020 2025
Wolfgang FIECk®.........ccooviuviriirineiesen, Member 1962 2008 n.a.
GUNtEr PInt® ... Member 1976 2017 n.a.
Siegfried Trauch® ........ccccccoeeiveveeeeeeeeeens Member 1960 2016 n.a.
Giinther WOIFIer® .........cc.ccoveveierieeseeens Member 1960 2009 n.a.

@ Works council representative.
(Source: Internal data.)

Members elected by the General Meeting
Hannes Androsch

Hannes Androsch, Chairman of the Supervisory Board, was first appointed on 30 September 1995. His
current appointment runs until the 31%* Annual General Meeting in 2024.

Mr Androsch is an industrialist who, from 1970 to 1981, was Austrian Federal Minister of Finance.
Between 1976 and 1981 he was also Vice Chancellor of the Republic of Austria. From July 1981 until
1988 he was managing director of Creditanstalt-Bankverein. In 1994, together with Willibald Dérflinger
and Helmut Zoidl, he carried out a management buyout of AT&S. Hannes Androsch holds interests in a
number of well-known Austrian businesses.
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Regina Prehofer

Regina Prehofer, first deputy chairwoman of the Supervisory Board, was first appointed on 7 July 2011.
Her current appointment runs until the 30" Annual General Meeting in 2024.

Ms Prehofer studied commerce and law in Vienna. She started her career in 1981 at Osterreichische
Kontrollbank. In 1987 she joined Creditanstalt, where she held various managerial positions in the bank’s
corporate customer segment. In 2003 she was appointed to the management board of Bank Austria
Creditanstalt AG, where she was responsible for corporate customers and Eastern European markets.
From 2006 to 2008 she was chief executive officer of UniCredit Global Leasing, in addition to her
management board responsibilities in Austria. This appointment gave her overall responsibility for
UniCredit Group’s leasing operations. In September 2008 she moved to the management board of
BAWAG P.S.K. where she headed the bank’s retail and corporate customer activities. From 2011 to 2015
she was vice rector with responsibility for finance and infrastructure at the Vienna University of
Economics and Business Administration.

Georg Riedl

Georg Riedl was first appointed on 28 May 1999. His current appointment runs until the 30" Annual
General Meeting in 2024.

Mr Riedl acquired his doctorate in law in 1984 from the University of Vienna. In 1991 he commenced
independent practice at Riedl & Ringhofer. He has been in independent practice since 2013 at the law
office of Frotz Riedl Rechtsanwaélte. He specializes in business, commercial, corporate, foundation and
tax law, mergers and acquisitions, and contract law.

Gertrude Tumpel-Gugerell

Gertrude Tumpel-Gugerell was first appointed on 4 July 2019. Her current appointment runs until 30™
Annual General Meeting 2024.

Ms Tumpel-Gugerell holds a doctorate degree in social and economic science from the University of
Vienna. She has experience as former vice-governor of the Austrian central bank and former member of
the Executive Board of the European Central Bank. From 2013-2014, she served as chairperson of the
European Commission’s expert group on a debt redemption fund and eurobills and currently is member
of several other listed companies.

Robert Lasshofer

Robert Lasshofer was first appointed on 9 July 2020. His current appointment runs until the 31t Annual
General Meeting in 2025.

Mr Lasshofer graduated from the University of Vienna in 1983 with a diploma in economics. Throughout
his career, he held various executive positions in insurance companies as well as a bank. As chief
executive officer of Wiener Stadtische Wechselseitiger Versicherungsverein - Vermdgensverwaltung -
Vienna Insurance Group, his responsibilities include the departments general secretariat, press and public
relations work, internal communication, human resources, and law.

Georg Hansis

Georg Hansis was first appointed on 9 July 2020. His current appointment runs until the 315 Annual
General Meeting 2025.

Mr Hansis holds a master of science degree from the State Academy of Art and Design Stuttgart in
engineering and design and a master of business administration of Imperial College Business School,
London. Mr Hansis has more than ten years professional experience in the automotive industry and as
managing director at Dorflinger Management & Beteiligungs GmbH.
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Hermann Eul

Hermann Eul was first appointed on 9 July 2020. His current appointment runs until the 31% Annual
General Meeting 2025.

Mr Eul habilitated in 2003 as university professor for RF-technology and radio systems. He held
managing positions in the semiconductor industry and still serves as board member for and adviser to
numerous internationally operating companies.

Karin Schaupp

Karin Schaupp was first appointed on 7 July 2011. Her current appointment runs until the 30" Annual
General Meeting in 2024.

Ms Schaupp earned Ph.D. at the Karl Franzens University in Graz in 1978 and began her career as a
university research assistant at the Institute of Pharmaceutical Chemistry. In 1980, she started her career
in industry as Head of Analytics at Leopold Pharma GmbH. After holding various research, development
and product management posts in the international pharmaceuticals industry, she was appointed chief
executive officer of Fresenius Kabi Austria GmbH in 1997. In 1999, she became regional manager for
Austria and Southeastern Europe. In 2000, she was appointed to the management board of Fresenius Kabi
AG, Bad Homburg, with responsibility for worldwide operations. She has been an independent consultant
since 2003, with a focus on strategic business development and innovation transfer.

Lars Reger

Lars Reger was first appointed on 9 July 2020. His current appointment runs until the 315 Annual General
Meeting in 2025.

In 1997, Mr Reger graduated from the University of Bonn with a Master of Science degree in physics
and a Master of Business Administration degree from London Business School. He previously held
multiple managing positions with leading manufacturers in the semiconductor industry before his
appointment to the Supervisory Board and is currently chief technology officer and executive vice
president at NXP B.V.

Members delegated by the works council
Wolfgang Fleck

Wolfgang Fleck was born in 1962 in Niklasdorf. After attending a polytechnic school, he made an
apprenticeship in engine fitting at VVoestalpine Donawitz between 1977 and 1980. After doing military
service, he spent a further year at VVoestalpine Donawitz and thereafter worked for Maschinenfabrik Kénig
and Bauer Modling. In 1984, Mr. Fleck joined the Company’s predecessor and has since then been
employed with the Company’s predecessor and the Company in various positions. Since 2000, he is
chairman of the works council for white-collar employees in Hinterberg and since 2008 also chairman of
the central works council.

Gunter Pint

Gunter Pint was born in 1976. After school, he started an apprenticeship as electrician in Fehring between
1992 and 1996. After his military services in 1996, he continued to work as electrician with his former
employer until 1998. Since 1998, he worked as running production worker / shift company in the AT&S
plant in Fehring; since 2015 he is works council representative.

Siegfried Trauch

Siegfried Trauch was born in 1960. After school, he started an apprenticeship in a stonemason’s craft in
Feldbach between 1975 and 1978; he continued to work there as stonecutter and moved to another

54



employer in Gleisdorf in 1980. From 1981 to 1985, he served in the Austrian army. In 1985, Mr. Trauch
joined the Company’s predecessor for an apprenticeship in toolmaking, and works since then for AT&S
as technical specialist. He took various additional educational courses, e.g. in quality management and
operations management. He is chairman of the works council for white-collar employees in Fehring.

Giinther Wolfler

Mr. Wolfler was born in 1960. After compulsory schooling, he made an apprenticeship in plumbing at
the company Mocharitsch in Leoben between 1976 and 1980, which he joined again after doing military
service. After two other employments between 1982 and 1984, Mr. Wolfler joined the Company’s
predecessor in October 1984. He has been a member of the works council for blue-collar employees in
Hinterberg for 31 years and is chairman of the works council for blue-collar employees in Hinterberg for
13 years.

Committees of the Supervisory Board

The Supervisory Board has established an audit committee (Prifungsausschuss), a nomination and
remuneration committee (Nominierungs- und Vergitungsausschuss) and a finance committee as standing
committees.

Audit Committee

The audit committee is responsible for matters of the annual report, i.e. the audit and preparation of the
approval of the financial statements and consolidated financial statements of the Company, the
preparation of a proposal for the distribution of profits, the review of the management report and for
monitoring the internal control system and the risk management. Furthermore, the audit committee
prepares the proposal for the election of the Company’s auditor by the General Meeting.

One member of the audit committee must be a financial expert with special knowledge and practical
experience in finance, accounting and reporting (Finanzexperte). Persons who were members of the
Management Board, executives or auditors of the Company or persons having certified the consolidated
financial statements of the Company within the last three years may not be financial expert or chairman
of the audit committee.

The current members of the audit committee are Regina Prehofer (chairwoman), Gertrude Tumpel-
Gugerell (financial expert), Georg Riedl, Wolfgang Fleck and Glinther Woélfler.

Nomination and Remuneration Committee

The nomination and remuneration committee proposes to the Supervisory Board possible new
Management Board members. It deals with succession planning issues, the remuneration of Management
Board members. The nomination and remuneration committee is authorized to make decisions in urgent
cases.

The current members of the nomination and remuneration committee are Georg Riedl (chairman),
Hermann Eul (deputy chairman), Robert Lasshofer, Wolfgang Fleck and Gunther Walfler.

Finance Committee

The finance committee oversees the implementation of various financing measures, also covering the
issuance of the Notes hereunder, and including the authorization to approve the execution of such
transaction: The financing committee was empowered to grant detail approvals required from the
Supervisory Board for the issuance of the Notes hereunder, as well as the precise terms and conditions in
this respect.

The finance committee consists of Hannes Androsch (chairman), Regina Prehofer (deputy chairwoman),
Robert Lasshofer, Georg Riedl, Wolfgang Fleck and Gunther Wolfler.
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Duty of loyalty and care

Members of the Management Board and the Supervisory Board owe a duty of loyalty and care to the
Company. In carrying out their duties, they must exercise the standard of care of a prudent and diligent
business person. They are required to take into account a broad range of considerations when making
their decisions, including the Company’s interests and those of the shareholders, employees, creditors,
and the public.

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 companies, business partnerships (excluding subsidiaries of the
Company) and associations of which members of the Supervisory Board is a member of the
administrative, management or supervisory boards or partner (as the case may be); none of the members
of the Management Board holds any relevant position as a member of the administrative, management or
supervisory boards or partner (as the case may be) outside the Group:

Name

Name of Company

Function

Hannes Androsch.................

Regina Prehofer...................

Georg Riedl

Osterreichische Salinen AG

Salinen Austria AG

European Trans Energy GmbH

AIC Androsch International Management
Consulting GmbH

Loser Berghahnen GmbH & Co KG

Chairman of the supervisory board
Chairman of the supervisory board
Member of the supervisory board
Managing director

Limited partner

Loser Bergbahnen Verwaltung GmbH Shareholder
VIVAMAYR Maria Woérth Kurhotel Besitz GmbH Shareholder
VIVAMAYR Maria Woérth Betriebs GmbH Shareholder
VIVAMAYR Sport GmbH Shareholder
VIVAMAYR Altaussee GmbH

CONSULTATIO HOLDING INTERNATIONAL Shareholder
Wirtschaftspriifung GmbH

CONSULTATIO Revision und Treuhand Shareholder

Steuerberatung GmbH

CONSULTATIO Revision und Treuhand
Steuerberatung GmbH & Co KG
CONSULTATIO Wirtschaftsprifung GmbH

CONSULTATIO Wirtschaftspriifung GmbH & Co

KG

RFTE the Austrian Council for Research and
Technology Development

FFG Austrian Research Promotion Agency

Wienerberger AG

SPAR Holding AG

SPAR Osterreichische Warenhandels-AG
6B47 Beteiligungs AG

Karlheinz und Agnes Essl Privatstiftung

Osterreichische Salinen AG

Salinen Austria AG

Wiesenthal Autohandels AG
Wiesenthal Handel und Service GmbH
VIENNA INSURANCE GROUP AG Wiener
Versicherung Gruppe

A+D Liegenschaftshesitz GmbH
Wiesenthal Holding GmbH

European Trans Energy GmbH
Schrack Seconet AG

Entain Services Austria GmbH
Androsch Privatstriftung
Dérflinger-Privatstiftung

Falco Privatstiftung

ESMO Foundation Privatstiftung
Gertrud Meschar Privatstiftung
Gauster Privatstiftung

WSF Privatstiftung

de Gier Privatstiftung

HELFERLINE GmbH
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Limited Partner

Shareholder
Limited partner

Chairman of the Council
Member of the Supervisory Board

Chairperson of the supervisory board
Member of the supervisory board
Member of the supervisory board
Member of the supervisory board
Member of the board

Member of the supervisory board
Member of the supervisory board
Member of the supervisory board
Member of the supervisory board
Member of the supervisory board

Managing director

Managing director

Member of the supervisory board
Member of the supervisory board
Member of the supervisory board
Chairman of the board

Chairman of the board

Deputy chairman of the board
Member of the board

Member of the board

Member of the board

Member of the board

Member of the board
Shareholder



Name

Name of Company

Function

Gertrude Tumpel-Gugerell ..

Robert Lasshofer .................

Georg Hansis..........ccccoeenne.

Hermann Eul.........ccccceevenenne

Karin Schaupp ........c.cccceeee.

Lars Reger ......ccooeevveiinnnnne
Wolfgang Fleck ...................
Gunther Wolfler...................
Glnter Pint.......ccooovcenenne

Siegfried Trauch..................

(Source: Internal data.)

Conflicts of interest

VIENNA INSURANCE GROUP AG Wiener
Versicherung Gruppe

OMV Aktiengesellschaft

Commerzbank AG

Osterreichische Forschungsférderungsgesellschaft
mbH (FFG)

Wiener Stadtische Wechselseitiger
Versicherungsverein - Vermdgensverwaltung -
Vienna Insurance Group

Osterreichisches Verkehrsbiiro Aktiengesellschaft
VIENNA INSURANCE GROUP AG Wiener
Versicherung Gruppe

Erste Asset Management GmbH

Verband der Versicherungsunternehmen
Osterreichs

European Trans Energy GmbH
Dérflinger Management & Beteiligungs GmbH

Research Center Pharmaceutical Engineering GmbH
Research Center Pharmaceutical Engineering
GmbH

Osterreichische Salinen AG

Salinen Austria AG

University of Technology Graz

Member of the Academic council of the Austrian
Academy of Science

NXP Semiconductors

Member of the supervisory board

Member of the supervisory board
Member of the supervisory board
Member of the supervisory board

CEO (Generaldirektor und
Vorstandsvorsitzender)

Member of the supervisory board
Member of the supervisory board

Member of the supervisory board
President

Member of the supervisory board
Managing director

Member of the supervisory board
Member of the supervisory board

Member of the supervisory board
Member of the supervisory board
Chairwoman of Council

Head of Auditing committee

Member of the board

Other than as resulting from functions held by Supervisory Board members outside the Group as outlined
above, no potential conflict of interest exists in respect of any member of the Management Board or the
Supervisory Board between the duties to the Company and the private or other duties. While there is a
family relationship between the Chairman of the Supervisory Board and the CSO, the Issuer is not aware
that this causes potential conflicts of interests.

The Company has no outstanding loans to and no guarantees on behalf of any member of the Management
Board or the Supervisory Board.

Other legal relations with the Company

Other than that those disclosed under “Major shareholders and related party transactions—Related party
transactions” below and their respective appointments as board members and the relating agreements, no
legal relationships exist between the members of the Management Board or the Supervisory Board and
the Company or any of its subsidiaries.

Compliance with the Austrian Corporate Governance Code

Management believes that the Company currently complies in full with all “L-Rules” and “C-Rules” of
the CGC, except for C-Rules 27, 27a and 43.
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C Rules 27 and 27a and related provisions

These rules were amended in the course of the review of the CGC in December 2019 and came into force
on January 1, 2010 and only apply to contracts concluded on or after this date. These rules were not
applicable to the original employment contract of Mr. Moitzi, chief technical officer of the Company until
May 15, 2021, these rules were not applied in full when the contract was extended by the Supervisory
Board in 2016. Overall, it was ensured when drawing up the Management Board contracts that existing
contracts would not be interfered with Management Board contracts concluded at a later time. The
following deviations regarding the Management Board contracts require explanation:

A long-term incentive program for the Management Board and key staff was implemented by resolution
of the Supervisory Board on July 3, 2014 based on stock appreciation rights. The Management Board and
Supervisory Board work continuously to increase the performance of the Group with respect to non-
financial targets and cooperate closely regarding the long-term development of the Company. However,
in order to maintain the transparency and traceability of target achievement as it relates to variable long-
term remuneration, no fixed non-financial criteria for remuneration are stipulated under the long-term
incentive program. Essentially unchanged, it was continued and extended to 2023.

The variable remuneration of the Management Board is currently dependent on the achievement of two
performance indicators defined in the budget for the respective financial year: return on capital employed
(ROCE) with a weighting of 90% and a vitality index with a weighting of 10%. The inclusion of vitality
index is of major importance in giving variable remuneration a long-term focus as innovation strength —
the development of new technologies, products or product types —is a crucial factor for the future business
success of the Group. It can also be measured reliably. The vitality index represents the share of total
revenue generated from technologically innovative products introduced in the past three years. The three-
year reference period provides a long-term component of variable remuneration. The key figure reflects
the Company’s commitment to sustainability and also takes external stakeholders’ interest into account.

The contracts of all members of the Management Board include a change of control-clause, which defines
the benefits related to the termination of the Management Board appointment as a result of a change of
control. In the event of a change of control, each member of the Management Board is entitled to resign
for good cause and to terminate the contract. The member of the Management Board is entitled to the
payment of his/her remuneration entitlements for the remaining term of this contract.

C Rule 43

The Nomination and Remuneration Committee is chaired by Georg Riedl, second deputy chairman of the
Supervisory Board. In view of Mr Riedl’s expertise as a practicing lawyer in the field of drawing up
contracts and his intensive work related to topics of remuneration and the relevant experience of the other
members of the Nomination and Remuneration Committee, the required membership of the Mr Riedl in
this committee was dispensed with when appointing members to this committee.
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MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

Major shareholders and controlling interests

As of the date of this Prospectus, the Company’s existing shares are held directly and indirectly as follows
(rounded figures):
DOITIINGEr-PrIVAISTITIUNG. ...ttt bbb bbb b b et b ettt b et b et 18.03%

Androsch Privatstiftung ... 17.55%
Free Float 64.42%

(Source: Internal data.)

The Principal Shareholders of the Company, Dérflinger-Privatstiftung and Androsch Privatstiftung, are
private foundations (Privatstiftungen) under Austrian law. Dorflinger-Privatstiftung is represented by the
members of its management board, consisting of Georg Riedl (also a member of the Supervisory Board
of the Company), Franz Rossler and Gerhard Pichler, each of them jointly with another member of the
management board of Dorflinger-Privatstiftung. Androsch Privatstiftung has been donated by Hannes
Androsch, the chairman of the Supervisory Board, and three other donators. Androsch Privatstiftung is
represented by the members of its management board, consisting of Georg Riedl (also a member of the
Supervisory Board of the Company), Johann Maurer and Erik Malle, each of them jointly with another
member of the management board of Androsch Privatstiftung.

Dorflinger-Privatstiftung and Androsch Privatstiftung may, together or each principal shareholder alone,
be able to significantly influence matters requiring shareholder approval and thus exercise significant
influence in such matters as the presence quota of freefloat sharcholders at sharcholders’ meetings is
usually low. According to the information available to the Company, no other natural person or legal
entity holds more than 10% of the existing shares in the Company. Apart from the aforementioned
Principal Shareholders, the Company is not aware of any other natural person or legal entity that holds
4% (i.e. the threshold for mandatory publicity of shareholdings pursuant the Austrian Stock Exchange
Act 2018) or more of the existing shares in the Company.

Each share entitles the principal shareholder to one vote. The Principal Shareholders have no different
voting rights from any other shareholder of the Company.

To the Company’s best knowledge, there are no agreements among its shareholders, relating to the
ownership or voting-rights of its shares. There are no arrangements known to the Company, the operation
of which may at a subsequent date result in a change of control in the Company.

There are no particular measures to prevent abusive exercise of control on the Issuer. The Management
Board believes that the Issuer’s corporate governance structure, together with the provisions of Austrian
corporate law, provides sufficient safeguards against the abuse of controlling interests by shareholders.

Related party transactions

In connection with various projects, the Group regularly obtains consultancy services provided by AIC
Androsch International Management Consulting GmbH, a company where Hannes Androsch, the
chairman of the Supervisory Board, has full authority to act on behalf of it. The consultancy agreement
was approved by resolutions of the Supervisory Board. In connection with various projects, fees charged
for the financial half-years ended September 30, 2021 and 2020 and for the financial years ended March
31, 2021 and 2020 were as follows:

Half-year ended Financial year ended
September 30, March 31,
(in thousand Euro)
2021 2020 2021 2020
AIC Androsch International Management Consulting GmbH .............ccccoceiiinne 182 182 365 363

As of September 30, 2021, there are no outstanding balances or obligations to AIC Androsch International
Management Consulting GmbH.
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GENERAL INFORMATION ABOUT THE COMPANY
Legal and commercial name, registered seat, financial year, duration

AT & S Austria Technologie & Systemtechnik Aktiengesellschaft is a stock corporation formed in
Austria and under Austrian law for an indefinite period, with its domicile in Leoben, registered with the
companies’ register of the Regional Court Leoben under FN 55638x (LEI: 529900EVOKN4LCCD9321)
and its business address at Fabriksgasse 13, 8700 Leoben-Hinterberg, Austria. The Company was
founded as “AT & S Austria Technologie- und Systemtechnik Gesellschaft m.b.H.” and first registered
on September 11, 1987. The Company’s as well as the Group’s commercial name is AT&S. The
Company may be reached at its business address, by phone (+43(0)3842200-0) or on its website under
www.ats.net. The Company’s financial year starts on April 1 of a calendar year and ends on March 31 of
the following calendar year.

Corporate history

1974, 1978 Founding of the production plants in Fehring (Korting Elektronik GmbH & Co KG) and Fohnsdorf (EUMIG Fohnsdorf
Industrie GmbH), Austria

1982 Founding of the production plant in Leoben-Hinterberg, Austria (in cooperation with IBM)

1987 Founding of AT & S Austria Technologie & Systemtechnik Gesellschaft m.b.H. (1995 transformed in to a stock
corporation (Aktiengesellschaft)

1990 Founding of a state-owned holding company as umbrella for the three production plants

1994 Privatization: Messrs. Androsch, Dérflinger and Zoidl became new owners

1999 IPO of AT&S at the Neuer Markt, Frankfurt

2008 Listing of AT&S on Vienna Stock Exchange and delisting of AT&S from Frankfurt Stock Exchange

The Company’s international expansion policy began in 1999, when with effect of January 21, 1999, it
acquired one of India’s leading PCB manufacturers, Indal Electronics Ltd. (later named AT & S India
Private Limited). In 2000, AT&S expanded the production plant in Leoben-Hinterberg, Austria, followed
by the ramp-up of the first expansion stage of the production plant in Shanghai (Shanghai I) in 2002. In
2003, after acquiring the assets from an insolvent company, AT & S Klagenfurt Leiterplatten GmbH,
operating the Company’s production plant in Klagenfurt, was founded, followed in 2005 by the Indian
design company ECAD Technologies Private Ltd. and in 2006 by the South Korean company Tofic Ltd.
(later named AT & S Korea Co., Ltd.). In 2006, production was shifted from the Fohnsdorf production
plant to Leoben-Hinterberg. In 2006, AT&S conducted the ramp-up of the second expansion stage of the
production plant in Shanghai (Shanghai I1), followed by the third expansion stage (Shanghai Il1) in 2007.
In 2011, the Group started the construction of the production plant in Chongging, China, including the
plan to expand with further plants subject to market and technology demand. In 2013, AT&S entered the
IC substrate market in cooperation with a leading manufacturer of semiconductors. In 2016, AT&S started
serial production of IC substrates at plant 1in Chongging and one production line for PCBs in plant 2. In
2017, AT&S commenced serial production of mSAP technology in the plants Shanghai and Chongging
plant 2. In 2018, AT&S started the second expansion phase at Chongging plant 1, followed by the
announcement that AT&S will erect a new plant for IC substrates in Chongging in 2019 (plant 3). In
2021, AT&S started the construction of a new plant in Kulim, Malaysia, also dedicated to the
manufacturing of IC substrates and announced to invest in a new R&D center for substrate and packaging
solutions for the global semiconductor industry at its location in Leoben-Hinterberg.

Dividend history

The following image shows dividends per share declared and paid by AT&S in the respective business:

Dividend paid per share

Business year (EUR)
2008/09....... ettt hh kR R R R Rt Rttt 0.18
2009710 ...ttt 0.10
20007111ttt b h e h R R R Rttt 0.36
200107121k R R R R Rttt 0.32
20027131 et 0.20
2003/L4. .. h b kR R R R R Rttt 0.20
204715 ... h e h R R Rttt 0.36
2005716 ...t 0.36


http://www.ats.net/

Dividend paid per share

Business year (EUR)
2006/ L7 oottt e h et heeh bbb heehe Rt st et e et e heehe R e R b et e b e aaeebaens et et e nreeteaaeeneenaern 0.10
20L7/L8.c ettt et et h e heeh et et aeeheeRe st et et e heeheeRe e R b et et e eae et e ens e b et e ereebeeaeeneennern 0.36
07 TR 0.60
20019/20.....e ettt et — et h e he oAbt ebeeheehe Rt st et et e beeheeRe e Rt et et e aae et e ens et e benreebeaaeereenrern 0.25
2020721ttt b he e h e oAbt e b eaeehe R e at et e et e heaheehe e Rt et et e aae et e ers et et e ereebeaaeeneeneern 0.39

(Source: Internal data.)
Share capital and shares

The Issuer’s fully paid in nominal share capital amounts to EUR 42,735,000 and is divided into
38,850,000 no-par value bearer shares (auf Inhaber lautende Stlickaktien), each representing a calculated
notional amount of EUR 1.10 of the nominal share capital. All shares of the Issuer are listed on the
Official Market of the Vienna Stock Exchange. The shares of the Company are represented by one or
more modifiable global certificates (veranderbare Sammelurkunden). The modifiable global certificates
have been deposited with OeKB CSD GmbH, the Austrian central securities depositary. The shares can
only be transferred in book-entry form.

Corporate purpose
The Company’s business objectives as stated in § 2 of its articles of association are in particular:

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

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

¢) development and manufacturing of systems based on electronics technology;

d) trade inelectronic components, devices and systems as well as the mediation of trading transactions
concerning these products;

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

f) implementation and provision of all work pertaining to the organizational, technical, commercial
and financial consultation of companies and businesses of all kinds, as well as the manufacturing,
sale and maintenance of machines and devices pertaining to this sphere of activity;

g) trade in goods of all kinds;

h)  industrial research and development including the design of industrial manufacturing processes
(Engineering) in the Company’s areas of interest and the acquisition, granting and implementation
of industrial property rights, licenses, manufacturing and distribution rights and distribution rights
of all kinds;

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

J) the Company shall further be entitled to produce, process, acquire and distribute other products
and to provide services of all kinds.

A further object of the Company is the investment in other companies of the same or of a related type,
the taking over of the management and asset management of such companies, with the exception of
banking businesses. The Company is entitled to complete all transactions and take all measures which
are necessary or useful for realizing the objects of the Company. Its activities shall be pursued both in
Austria and in other countries.
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Significant subsidiaries

The Company considers the following companies to be its significant subsidiaries:

Percentage of

Country of ownership and
Name of company Incorporation Registered Seat voting power
AT & S Asia Pacific Ltd.................... Hong Kong Unit 1617 — 1619, 16/F., Tower 3, China Hong 100%

Kong City, 33 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

AT & S (China) Company Ltd. ......... China 5000, Jin Du Road, Xinzhuang Industrie Park, 100%*
Minhang District, Shanghai 201108, P.R.
China

AT & S (Chongging) Company Ltd. . China No. 58, Chang He Road, Yuzui Town, Jiangbei 100%*

District, Chongqging 401133, P.R. China

* Indirectly held through its 100% subsidiary AT & S Asia Pacific Ltd.
(Source: AT&S annual report for the financial year ended March 31, 2021 and internal data.)

Notices

Pursuant to the Issuer’s articles of association, its publications shall be made on its website and, insofar
and as long mandatory by law, in the official gazette of the “Wiener Zeitung” newspaper (Amtsblatt zur
Wiener Zeitung). Apart from that, the Company’s publications shall be made, according to the
respectively applicable legal provisions, in particular by using electronically operated information
dissemination systems, as defined by regulations of the FMA.

Significant changes and material adverse changes

The Group’s revenue increase to EUR 1,188.2 million for the financial year ended on March 31, 2021
was mainly attributable by the acceleration of digitalisation due to the Covid-19 pandemic but also to
start-up of expanded production capacities in Chongging | and general capacity expansion for IC
substrates and PCB for modules. However, foreign exchange effects had a negative impact on the
development of revenue, as the US dollar was weaker. In the financial year 2020/21, higher costs of sales
by EUR 123.6 million reduced the operating result and other operating income was lower than in the
previous year.

There has been no material adverse change in the prospects of the Issuer since March 31, 2021.
No consent to use the Prospectus

The Company does not give its consent to the use of the Prospectus for a subsequent resale or final
placement of the Notes by financial intermediaries.

Recent events which are to a material extent relevant to the evaluation of the Issuer’s solvency

The global digitization boost in the wake of the COVID-19 pandemic, combined with capacity utilization
in the substrate business and strong demand in this area, has led to strong growth in the Group’s sales
since the beginning of the COVID-19 pandemic, which is currently additionally intensified by the
recovery in automotive production. However, with the information currently available and due to the
general prevailing uncertainty, Management is not able to assess whether this trend, also in connection
with a potential further spread of the virus and the associated measures to restrict such spread, will
continue or even turn into the opposite and thus may have a negative impact on the Group’s solvency in
the future. Other than that, there has been no recent event which is to a material extent relevant to the
evaluation of the Issuer’s solvency.

Recent developments

For the construction of its new factory in Malaysia, the Issuer has previously entered into financing
agreements with customers within a framework of bilateral agreements. The customers committed to
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finance approximately half of the projected total costs in the amount of EUR 1.7 billion for this new
factory with upfront payments. In the initially published half-year financial statements 2021/2022 of
November 4, 2021, the first tranche of these financings in an amount of EUR 24.6 million (USD 30.0
million) was reported as equity. On December 30, 2021, the Issuer received an assessment by the FMA
acting as control authority under the Austrian financial reporting enforcement act. Pursuant to this
assessment issued in connection with a pre-clearance procedure initiated by the Issuer, the FMA deems
the recognition of the customers’ upfront payments as equity impermissible. Accordingly, the Issuer has
restated its half-year financial statements 2021/2022 and re-published them on January 7, 2022. The
financial data included in this Prospectus in particular under the heading “Selected Consolidated
Financial Data” already reflects the restated figures. As a result of these re-classifications, the Issuer has
reported lower equity and correspondingly higher contract liabilities as of September 30, 2021, compared
to the initial half-year financial statements 2021/2022. Furthermore, one-off transaction costs (e.g. for
legal counsel and other consulting services) capitalized in the initial balance sheet as of September 30,
2021, were recognized in the profit or loss accounts and slightly reduced the consolidated operating
results of the Issuer in the first half of the financial year 2021/2022. The restatement also affected the
consolidated statements of cash flow, as the cash flow from tranches received by September 30, 2021 was
re-classified as cash flow from operating activities instead of cash flow from financing activities. Total
cash-flow remained unaffected.

As a result of the FMA assessment, several customer prepayments in subsequent periods until 2024 of
approximately one half of the total project costs will be accounted as contract liability. Therefore, a
prepayment received in December 2021 in the amount of EUR 110.2 million will be accounted as contract
liability.

Additionally, in December 2021, the Issuer concluded two bank financing agreements with a total loan
amount of EUR 130 million which will be accounted as debt; as at the date of this Prospectus
approximately EUR 100 million have been utilized under these financing agreements.

Other than that, since September 30, 2021, there have not been recent developments material to the
Group’s business, prospects, shareholders’ equity, net assets, financial condition and results of operations
which have not been addressed in this Prospectus.

Dependency of the Issuer upon other entities within the Group
The Issuer is not dependent upon other entities within the Group.
Restrictions on the free transferability of the Notes

There are no restrictions on the free transferability of the Notes.
Expenses charged to the Holders by the Issuer or the offeror

Neither the Company nor the Joint Bookrunners will charge expenses to investors. Investors will have to
bear customary transaction and handling fees charged by their account-keeping financial institution.

Presentation of financial and other information
Incorporation by reference

The English language translations of the audited consolidated financial statements of the Company as of
and for the financial years ended March 31, 2021 and 2020, including the English language translations
of the auditors’ reports (Bestatigungsvermerke) as of and for the same financial years (the “Audited
Annual Consolidated Financial Statements”) as well as the English language translation of the restated
and unaudited consolidated financial statements of the Company as of and for the six months ended
September 30, 2021, as restated and re-published on January 7, 2022, including comparable figures for
2020 (the “Restated and Unaudited Interim Consolidated Financial Statements”, and together with
the Audited Annual Consolidated Financial Statements, the “Consolidated Financial Statements”) are
incorporated by reference into this Prospectus and are defined herein as the “Documents Incorporated
by Reference”.
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The Documents Incorporated by Reference will be available at the Company’s registered office during
normal business hours for 12 months from the date of approval of this Prospectus, see “—Documents
available for inspection”. The Consolidated Financial Statements may also be inspected on the website
of the Company: http://ats.net/investors/download-centre/

o Translation of the Restated Interim Condensed Consolidated Financial Statements Half-Year
2021/2022 (https://ats.net/wp-content/uploads/2022/01/ATS _H1 2021-22_ Restated Half-
year_Financial_Report.pdf): the restated and unaudited interim consolidated financial statements
as of and for the six months ended September 30, 2021: AT&S Consolidated Statement of Financial
Position for the half-year 2021/2022, page 14; AT&S Consolidated Statement of Profit or Loss for
the half-year 2021/2022, page 13; AT&S Consolidated Statement of Comprehensive Income for
the half-year 2021/2022, page 13; AT&S Consolidated Statement of Changes in Equity for the
half-year 2021/2022, page 16; AT&S Consolidated Statement of Cash Flows for the half-year
2021/2022, page 15; AT&S Notes to the Restated Interim Financial Report, pages 18-23;

o Translation of the Consolidated Financial Statements 2020/21 in the English language Annual
Report 2020/21 (https://ats.report/fileadmin/user_upload/ats_ar20_21.pdf): the audited annual
consolidated financial statements as of and for the financial year ended March 31, 2021: AT&S
Consolidated Statement of Financial Position 2020/21, page 119; AT&S Consolidated Statement
of Profit or Loss 2020/21, page 118; AT&S Consolidated Statement of Comprehensive Income
2020/21, page 118; AT&S Consolidated Statement of Changes in Equity 2020/21, page 121;
AT&S Consolidated Statement of Cash Flows 2020/21, page 120; AT&S Notes to the
Consolidated Financial Statements 2020/21, pages 122-178; translation of the independent
auditor’s report (Bestatigungsvermerk), pages 180-185;

o Translation of the Consolidated Financial Statements 2019/2020 in the Annual Report 2019/2020
(https://ats.report/fileadmin/assets/img/downloads/ATS _GB1920 EN_s.pdf): the audited annual
consolidated financial statements as of and for the financial year ended March 31, 2020: AT&S
Consolidated Statement of Financial Position 2019/2020, page 119; AT&S Consolidated
Statement of Profit or Loss 2019/2020, page 118; AT&S Consolidated Statement of
Comprehensive Income 2019/2020, page 118; AT&S Consolidated Statement of Changes in
Equity 2019/2020, page 121; AT&S Consolidated Statement of Cash Flows 2019/2020, page 120;
AT&S Notes to the Consolidated Financial Statements 2019/2020, pages 122-178; translation of
the independent auditor’s report (Bestatigungsvermerk), pages 180-185.

Information included in the Documents Incorporated by Reference that is not included in the cross-
reference lists above is neither part of this Prospectus nor incorporated by reference in the Prospectus.
Such information not incorporated by reference in the Prospectus is either not relevant for investors or
already included elsewhere in the Prospectus.

The Company has prepared the Consolidated Financial Statements in accordance with IFRS as adopted
by the European Union. The German language Audited Annual Consolidated Financial Statement as of
and for the financial year ended March 31, 2021 were audited by Deloitte Audit Wirtschaftspriifungs
GmbH, Renngasse 1/Freyung, 1010 Vienna, Awustria. The German language Audited Annual
Consolidated Financial Statement as of and for the financial year ended March 31, 2020 for the financial
year ended on March 31, 2020 were audited by PwC Wirtschaftsprifung GmbH, Donau-City-Strale 7,
1220 Vienna, Austria.

Documents available for inspection

Copies of the following documents will be available at the Company’s registered office at
Fabriksgasse 13, 8700 Leoben-Hinterberg, Austria (Tel: +43(0)3842200-0), during normal business
hours for 12 months from the date of approval of this Prospectus:

o the articles of association of AT & S Austria Technologie & Systemtechnik Aktiengesellschaft;
and
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o the Consolidated Financial Statements as well as annual reports and restated interim financial
statements published previously.

These documents and any other information available for inspection do not form a part of this Prospectus
nor are they incorporated by reference in this Prospectus, unless explicitly otherwise stated in this
Prospectus.

This Prospectus, any Supplement thereto, if any, and the Documents Incorporated by Reference will be
published in electronic form on the website of the Company under https://ats.net/investors/ and
https://ats.net/company/corporate-governance/articles-of-association/ for the articles of association of
AT & S Austria Technologie & Systemtechnik Aktiengesellschaft and will be available, during normal
business hours, free of charge at the Company’s registered office at Fabriksgasse 13, 8700 Leoben-
Hinterberg, Austria.

The information displayed on the website does not form part of this Prospectus nor is it incorporated by
reference in this Prospectus, unless explicitly otherwise stated in this Prospectus.

Rounding adjustments

As is customary in accounting, some numerical figures (including percentages) in this Prospectus have
been commercially rounded for the ease of presentation. As a result, figures shown as totals in some tables
may not be the exact arithmetic aggregation of the rounded figures that precede them. Percentages cited
in the text, however, were calculated using the actual values rather than the rounded values. Accordingly,
in certain cases it is possible that the percentages in the text differ from percentages based on the rounded
values.

Profit forecasts or estimates

The Issuer has chosen not to include profit forecasts or estimates in this Prospectus as in the
Management’s view such forecasts or estimates are not material with respect to the Issuer’s ability to
fulfil its obligations under the Notes.

Third party information

Where information has been sourced from a third party, the Issuer confirms that this information has been
accurately reproduced and that, as far as the Issuer is aware and is able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading. Where such information has been included in this Prospectus, the source is
indicated.

Auditors

PwC Wirtschaftspriifung GmbH, Donau-City-Stralle 7, 1220 Vienna, Austria, certified public auditors
and members of the Austrian Chamber of Tax Consultants and Chartered Accountants (Kammer der
Steuerberater und Wirtschaftsprifer (KSW)), audited, and rendered unqualified audit reports on, the
German language Consolidated Financial Statements of the Group for the financial year ended March 31,
2020.

Deloitte Audit Wirtschaftsprifungs GmbH, Renngasse 1/Freyung, 1010 Vienna, Austria, certified public
auditors and members of the Austrian Chamber of Tax Consultants and Chartered Accountants (Kammer
der Steuerberater und Wirtschaftsprifer (KSW)), audited, and rendered unqualified audit reports on, the
German language Consolidated Financial Statements of the Group for the financial year ended March 31,
2021.

On July 9, 2020, Deloitte Audit Wirtschaftsprifungs GmbH was appointed by the General Meeting as
statutory auditor of the financial statements and consolidated financial statements of the Group due to
external rotation.
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OFFER, SALE AND SUBSCRIPTION OF THE NOTES
Offer of the Notes

The Notes have been offered to qualified investors in the EEA only. There is no maximum or minimum
amount of Notes to be purchased. No action has been or may be taken to permit an offer of Notes to
persons other than qualified investors within the meaning of the Prospectus Regulation.

Subscription agreement

Pursuant to a subscription agreement entered into on January 18, 2022 among the Issuer and the Joint
Bookrunners, the Joint Bookrunners have agreed, subject to certain conditions, to subscribe, or to procure
subscriptions, for the Notes. The Issuer has agreed to pay the Joint Bookrunners a combined management,
underwriting and placement commission as agreed between the parties to the subscription agreement. The
Issuer has further agreed to reimburse the Joint Bookrunners for certain of their expenses in connection
with the issue of the Notes.

In the subscription agreement, the Issuer has made certain representations and warranties in respect of its
legal and financial matters. The subscription agreement entitles each of the Joint Bookrunners to terminate
its obligations thereunder in certain circumstances prior to payment of the purchase price of the Notes.
The Issuer has agreed to indemnify the Joint Bookrunners against certain liabilities in connection with
the offer and sale of the Notes.

Delivery of the Notes to investors

Delivery and payment of the Notes will be made on the Issue Date (January 20, 2022). The Notes so
purchased will be delivered via book-entry through the Clearing Systems and their depository banks
against payment of the Issue Price therefor.

Selling restrictions
General

There are no transfer and trading restrictions in relation to the listing and the trading of the Notes on the
Official Market (Amtlicher Handel) of the Vienna Stock Exchange. The Notes will be transferred in
accordance with the Terms and Conditions. Neither the Issuer nor any of the Joint Bookrunners have
made any representation that any action will be taken in any jurisdiction by the Joint Bookrunners or the
Issuer that would permit a public offering of the Notes, or possession or distribution of the Prospectus or
any other offering or publicity material relating to the Notes (including roadshow materials and investor
presentations), in any country or jurisdiction where action for that purpose is required. The Joint
Bookrunners have represented and agreed that they will comply in good faith in all material respects with
all applicable laws and regulations in each jurisdiction in which it sells Notes. The Issuer and the Joint
Bookrunners will have no responsibility for, and the Joint Bookrunners will obtain any consent, approval
or permission required by it for, the sale of Notes under the laws and regulations in force in any
jurisdiction to which it is subject or in or from which it makes any sale. The Joint Bookrunners are not
authorized to make any representation or use any information in connection with the issue, subscription
and sale of the Notes other than as contained in, or which is consistent with, the Prospectus or any
amendment or Supplement to it.

Prohibition of sales to retail investors
The Joint Bookrunners have represented, warranted and undertaken that they have not offered, sold or

otherwise made available and will not offer, sell or otherwise make available any Notes to retail investor
in the EEA or the UK.

66



For the purposes of this provision, the expression “retail investor” in relation to the EEA means a person
who is one (or more) of the following:

(@) aretail client as defined in item 11 of Article 4.1 of MiFID II;

(b)  acustomer within the meaning of the Insurance Distribution Directive, where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or

(c) aperson who is not a qualified investor as defined in the Prospectus Regulation.

For the purposes of this provision, the expression “retail investor” in relation to the UK means a person
who is one (or more) of the following:

(d) aretail client, as defined in item 11 of Article 4.1 of MiFID Il as it forms part of domestic law in
the UK by virtue of the European Union (Withdrawal) Act 2018, as amended (“EUWA”);

(e) acustomer within the meaning of the provisions of the Financial Services and Markets Act 2000,
as amended (“FSMA”), and any rules or regulations made under the FSMA to implement Directive
(EU) 2016/97, where that customer would not qualify as a professional client, as defined in item 8
of Article 2.1 of Regulation (EU) No 600/2014 as it forms part of domestic law in the UK by virtue
of the EUWA; or

() notaqualified investor as defined in Article 2 of the Prospectus Regulation (as retained in English
law under Article 3.2 item a of the EUWA.

For the purposes of this provision, the expression “offer” includes the communication in any form and
by any means of sufficient information on the terms of the offer and the Notes to be offered so as to
enable an investor to decide to purchase or subscribe Notes.

European Economic Area

In relation to each Member State of the EEA the Notes will only be offered to any legal entity which is a
qualified investor as defined in the Prospectus Regulation. There will be no offer of Notes to the public.

United States of America and its territories

The Joint Bookrunners have acknowledged that the Notes have not been and will not be registered under
the Securities Act and may not be offered or sold within the United States except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act. The Joint
Bookrunners have represented that they have not offered or sold, and have agreed that they will not offer
or sell, any Notes constituting part of their allotment within the United States except in accordance with
Rule 903 of Regulation S under the Securities Act. Accordingly, neither the Joint Bookrunners, their
affiliates nor any persons acting on their behalf have engaged or will engage in any directed selling efforts
with respect to the Notes. Terms used in this paragraph have the meanings given to them by Regulation S.

In addition, the Joint Bookrunners have represented, warranted and agreed that, except to the extent
permitted under U.S. Treasury Regulations section 1.163-5(¢)(2)(i)(D) (the “D Rules”): (a) they have not
offered or sold Notes, and during the restricted period shall not offer or sell Notes, directly or indirectly
to a United States person or to a person who is within the United States or its possessions, and they have
not delivered and shall not deliver within the United States or its possessions Notes that are sold during
the restricted period; (b) they have and throughout the restricted period they shall have in effect
procedures reasonably designed to ensure that its employees or agents who are directly engaged in selling
Notes are aware that the Notes may not be offered or sold during the restricted period to a United States
person or to a person who is within the United States or its possessions, except as permitted by the
D Rules; (c) if they are a United States person, they are acquiring the Notes for purposes of resale in
connection with its original issuance and not for the purpose of resale directly or indirectly to a United
States person or a person within the United States or its possessions and they shall acquire or retain Notes
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for its own account only in accordance with the requirements of U.S. Treasury Regulations section 1.163-
5(c)(2)(i)(D)(6); (d) with respect to each affiliate that acquires Notes from them for the purpose of
offering or selling such Notes during the restricted period, they either (i) repeat and confirm the
representations contained in clauses (a), (b) and (c) of this paragraph on behalf of such affiliate or (ii)
agree that they shall obtain from such affiliate for the benefit of the Issuer the representations contained
in Clauses (a), (b) and (c) of this paragraph; and (e) they shall obtain for the benefit of the Issuer the
representations and agreements contained in clauses (a), (b), (c) and (d) of this paragraph from any person
other than their affiliate with whom they enter into a written contract, as defined in U.S. Treasury
Regulations section 1.163-5(c)(2)(i)(D)(4), for the offer or sale of Notes during the restricted period.

Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code of
1986 and Treasury Regulations thereunder, including the D Rules.

Notice to investors in Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law
of Japan. Accordingly, no resident of Japan may participate in the offering of the Notes and the Joint
Bookrunners are not allowed to, directly or indirectly, offer or sell any Notes in Japan or to a resident of
Japan except pursuant to an exemption from the registration requirements of, or otherwise in compliance
with, the Financial Instruments and Exchange Law or other relevant laws and regulations of Japan. As
used in this paragraph, “resident of Japan” means any person resident in Japan, including any corporation
or other entity organized under the laws of Japan.
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USE OF PROCEEDS
In connection with the offering of the Notes, the Issuer expects to receive net proceeds of approximately
EUR 347 million, after deducting expenses and commissions. The proceeds of the issue will support the
strategic investment program to ensure the focus on high-end technologies, further improvements in
services and operational performance. Furthermore the proceeds are intended to strengthen AT&S’
capital structure and to optimize the balance sheet structure via an IFRS equity instrument. Furthermore,
AT&S aims to further diversify its current investor structure. Prior to the issuance of the Notes, the Issuer
has agreed to conduct a tender offer to repurchase subordinated notes issued in 2017
(ISIN: XS1721410725).
GENERAL INFORMATION CONCERNING THE NOTES

Subject of this Prospectus

This Prospectus relates to the EUR 350,000,000 Undated Resettable Fixed Rate Subordinated Notes
issued by AT & S Austria Technologie & Systemtechnik Aktiengesellschaft.

Currency of the Notes

The Notes are denominated in Euro.

Clearing and settlement

The Notes have been accepted for clearing through Euroclear and Clearstream. The Notes have been
gzs?:ggici 6tg.e following securities codes: ISIN: XS2432941693, WKN: A3KO06P and Common Code:

Paying agent and calculation agent

Initial paying agent (Zahlstelle) and the initial calculation agent is HSBC Bank plc, 8 Canada Square,
London E14 5HQ, United Kingdom.

Listing and admission to trading

Application will be made to the Vienna Stock Exchange for the Notes to be admitted to the Official
Market (Amtlicher Handel), which is a regulated market pursuant to MiFID II.

Expenses related to admission to trading

The Issuer estimates that the amount of expenses related to admission to trading of the Notes will not
exceed EUR 9,000.

Yield

The yield in respect of the Notes from the Issue Date to the First Call Date is 5.00% per annum, calculated
on the basis of the Issue Price. Such yield is calculated in accordance with the ICMA (International
Capital Markets Association) method.

Ratings

Neither the Issuer nor the Notes are rated.

Interests of natural and legal persons involved in the issue/offer

The Company has an interest to raise additional debt capital through the sale of the Notes.
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The Issuer has agreed to pay the Joint Bookrunners a combined management, underwriting and placement
commission. From time to time, the Joint Bookrunners and their affiliates have performed, and may in
the future perform, investment banking, commercial banking and/or advisory services for the Issuer for
which they have received, or will receive, customary fees and expenses; in this connection, funds deriving
from the issuance of the Notes may be used to repay existing loans granted by the Joint Bookrunners or
their affiliates to the Group. In the ordinary course of their business activities, the Joint Bookrunners and
their affiliates may make or hold a broad array of investments and actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bank loans) for their own account
and for the account of their customers. Such investments and securities activities may involve securities
and/or instruments of the Issuer or Issuer’s affiliates. The Joint Bookrunners or their affiliates may also
hedge their credit exposure to the Group in connection with lending relationships. Typically, the Joint
Bookrunners and their affiliates would hedge such exposure by entering into transactions, which consist
of either the purchase of credit default swaps or the creation of short positions in securities, including
potentially the Notes. Any such short positions could adversely affect future trading prices in Notes. The
Joint Bookrunners and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments and
may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Authorization

The creation and issue of the Notes has been authorized by a framework resolution of the Supervisory
Board dated November 29, 2021, by resolutions of the Management Board and the Supervisory Board
dated January 10, 2022, and by pricing resolutions of the Management Board dated January 13, 2022.

Representation of the Holders

No representatives of the Holders have been appointed. However, pursuant to the Austrian Notes Trustee
Act (Kuratorengesetz), a trustee (Kurator) may be appointed by an Austrian court for the purposes of
representing the common interests of the Holders in matters concerning their collective rights. In
particular, this may occur if insolvency proceedings are initiated against the Issuer, in connection with
any amendments to the Terms and Conditions or changes relating to the Issuer, or under similar
circumstances.

Rights attached to the Notes

The Notes constitute direct, unsecured and deeply subordinated obligations of the Issuer ranking (i) senior
to Junior Obligations (as defined below), (ii) pari passu among themselves and with any Parity
Obligations (as defined below) and (iii) junior to all other existing and future unsubordinated obligations
as well as subordinated obligations of the Issuer which expressly rank senior to the obligations resulting
from the Notes, except as otherwise provided by mandatory provisions of law.

“Parity Obligations” means present or future securities or any other instruments (i) of the Issuer that
rank (or are expressed to rank) pari passu with the Notes, including but not limited to the hybrid bond
issued in 2017 (ISIN XS1721410725) or (ii) of any of its Group Entities under a guarantee or other
support undertaking by the Issuer if such guarantee or other support undertaking ranks (or is expressed to
rank) pari passu with the Notes.

“Junior Obligations” means any claim arising out of (i) the ordinary shares of the Issuer, (ii) any present
or future share of any other class of shares of the Issuer as well as (iii) any present or future securities,
registered securities or other instruments (x) of the Issuer that rank (or are expressed to rank) junior to
the Notes or (y) of any of its Group Entities under a guarantee or other support undertaking by the Issuer
if such guarantee or other support undertaking ranks (or is expressed to rank) junior to the Notes.

In the event of liquidation, dissolution or insolvency, however not in the event of a reorganization, no
payments on the Notes will be made for as long as (condition precedent) any claims from unsubordinated
and subordinated creditors (which expressly rank senior to the obligations resulting from the Notes)
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against the Issuer have not been completely satisfied. The rights of the Holders resulting from the Notes
have not been secured, neither by the Issuer nor by a third party; such security will not be provided at any
time in the future.

Redemption of the Notes

The Notes do not have a maturity date. The limitation period for claims in respect of principal of the
Notes is ten years.

Swap rates

As the principal global benchmark for swap rates, the ICE Swap rate represents the average mid-price for
interest rate swaps for selected maturities at specific times on a daily basis, in three major currencies
(Euro, British pound and US dollar) and is calculated by the ICE Benchmark Administration Limited
based on tradable quotes sourced from regulated, electronic, multilateral trading venues.

Under the Terms and Conditions, certain benchmark replacement provisions apply in case a Benchmark

(or any relevant part thereof) used as a reference for the calculation of interest amounts payable under the
Notes were to be discontinued or otherwise unavailable.
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TAXATION

Warning: the tax legislation of a Holder’s member state and of the Issuer’s country of
incorporation (Austria) may have an impact on the income received from the Notes.

Austrian Taxation

The following is a general overview of certain Austrian tax aspects in connection with the Notes. It does
not claim to fully describe all Austrian tax consequences of the acquisition, ownership, disposition or
redemption of the Notes nor does it take into account the Holders’ individual circumstances or any special
tax treatment applicable to the Holder. It is not intended to be, nor should it be construed to be, legal or
tax advice. Prospective investors should consult their own professional advisers as to the particular tax
consequences of the acquisition, ownership, disposition or redemption of the Notes.

This overview is based on Austrian law as in force when drawing up this Prospectus. The laws and their
interpretation by the tax authorities may change and such changes may also have retroactive effect. It
cannot be ruled out that the Austrian tax authorities adopt a view different from that outlined below.

This overview is based on the assumption that the Notes are considered to be offered to the public for
Austrian tax purposes (8§ 27a/2/2 Austrian Income Tax Act — Einkommensteuergesetz).

Individuals residing in Austria

Income from the Notes derived by individuals whose domicile or habitual abode is in Austria is subject
to Austrian income tax pursuant to the provisions of the Austrian Income Tax Act. Interest income from
the Notes is subject to a special (flat) income tax rate of 27.5%. If the interest is paid out to the Holder by
an Austrian paying agent (auszahlende Stelle) the interest income from the Notes is subject to Austrian
withholding tax (Kapitalertragsteuer) at a rate of 27.5% which is withheld by the Austrian paying agent.
Withholding tax on interest income generally has the effect of final taxation (Endbesteuerung) for
individuals, irrespectively of whether the Notes are held as private assets or as business assets. If the
interest income is not subject to Austrian withholding tax because there is no Austrian paying agent, the
taxpayer will have to include the interest income derived from the Notes in his personal income tax return.

Furthermore, any realized capital gain (Einkinfte aus realisierten Wertsteigerungen) from the Notes is
subject to the special (flat) income tax rate of 27.5%. Realized capital gain means any income derived
from the sale or redemption or other disposal of the Notes. The tax base is, in general, the difference
between the sales proceeds or the redemption amount and the acquisition costs, in each case including
accrued interest. Expenses which are directly connected with income subject to the special flat tax rate
are not deductible. For Notes held as private assets, the acquisition costs shall not include incidental
acquisition costs.

Where an Austrian securities depository (depotfiihrende Stelle) or paying agent pays out or settles realized
capital gains from the Notes, these also are subject to the 27.5% withholding tax. The withholding tax
deduction will in general result in final income taxation for individuals holding the Notes as private assets.
If the realized capital gain is not subject to Austrian withholding tax because there is no Austrian securities
depository or paying agent, the taxpayer will have to include the realized capital gain derived from the
Notes in his personal income tax return.

The Issuer does not assume responsibility for any Austrian withholding tax (Kapitalertragsteuer) at
source and is not obliged to make additional payments in case of withholding tax deductions.

Corporations in Austria

Interest income and realized capital gains from the Notes derived by corporate Holders whose seat or
place of management is located in Austria is subject to 25% Austrian corporate income tax pursuant to
the provisions of the Austrian Corporate Income Tax Act (Kérperschaftsteuergesetz). Corporate Holders
deriving business income from the Notes may prevent the application of Austrian withholding tax by
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filing a declaration of exemption (Befreiungserklarung) with the Austrian paying agent for the purpose
of being forwarded to the competent Austrian tax office.

The Issuer does not assume responsibility for any Austrian withholding tax (Kapitalertragsteuer) at
source and is not obliged to make additional payments in case of withholding tax deductions.

Non-residents

For interest income and realized capital gains derived from the Notes by individuals who do not have a
domicile or their habitual abode in Austria or by corporate investors who do not have their corporate seat
or their place of management in Austria (“non-residents”) in general the following applies:

For non-resident individuals interest income derived from the Notes is subject to a 27.5% Austrian
withholding tax liability (Kapitalertragsteuer) if such interest income is paid out through a paying agent
or securities depository located in Austria. Taxable interest income from the Notes includes accrued
interest realized upon a sale or repayment of the Notes.

There is an exemption from such withholding tax for interest income which is received by individuals
resident in a jurisdiction with which an automatic exchange of financial account information in tax matters
is in place, provided in general that the respective Holder provides a certificate of residency to the paying
agent evidencing the Holder's tax residency in such state. Holders wishing to obtain relief from Austrian
withholding tax based on an applicable double tax treaty would have to file for a refund with the
competent Austrian tax office (which will also require a certificate of residency issued by the competent
authority of the Holder’s state of residence).

For non-resident corporate Holders interest income and capital gains derived from the Notes is not taxable
in Austria provided that the income is not attributable to an Austrian permanent establishment. Therefore,
non-resident corporate Holders receiving income or capital gains from the Notes through a securities
depository or paying agent located in Austria may prevent the application of Austrian withholding tax by
evidencing their non resident-status to the paying agent.

If Austrian withholding tax is deducted by the securities depository or paying agent from any non-taxable
payment, the tax withheld shall be refunded to the non-resident Holder upon his application which has to
be filed with the competent Austrian tax authority within five calendar years following the date of the
withholding tax deduction (if the tax relief is based on a double tax treaty which provides for a shorter
refund period, such shorter period may apply). Applications for refund may only be filed after the end of
the calendar year when the withholding was made.

The Issuer does not assume responsibility for any Austrian withholding tax (Kapitalertragsteuer) and is
not obliged to make additional payments in case of withholding tax deductions.

Automatic exchange of information

In Austria, the Common Reporting Standard Act (Gemeinsamer Meldestandard-Gesetz — “GMSG ")
regulates the automatic exchange of information on financial accounts regarding taxable periods from
January 1, 2017. With the GMSG the common reporting standard concerning automatic exchange of
information on financial accounts, which has been developed by the OECD and adopted by the European
Union through Council Directive 2011/16/EU of February 15, 2011 on administrative cooperation in the
field of taxation and repealing Directive 77/799/EEC, has been implemented. The GMSG obliges
Austrian financial institutions to report to the tax authority account information of persons subject to
reporting, which will subsequently be reported to the competent authority of the participating countries
by the Federal Ministry of Finance. Subject to reporting are basically account data of individuals or
entities, which are tax residents of states participating in the common reporting standards — which are all
member states of the European Union as well as all countries, which will conclude multilateral or bilateral
agreements concerning the common reporting standard.
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GLOSSARY OF TECHNICAL TERMS

ABF

Aggregate Principal Amount

Audited Annual Consolidated

Financial Statements

Benchmark

Benchmark Regulation

CAGR

CEO

CFO

CGC

China
Clearstream

Company or AT&S or Issuer

Consolidated Financial
Statements

COO
CPUs
CSO

D Rules
D&O

Documents Incorporated by
Reference

DP/2018/1 Paper

ECP®
EEA

Ajinomoto build-up film.

The aggregate principal amount of EUR 350,000,000 at which
the Notes are issued by the Issuer on January 20, 2022.

The audited consolidated financial statements of the Company as
of and for the financial years ended March 31, 2021 and 2020.

EURIBOR or other interest rates or other types of rates and
indices which are deemed “benchmarks”

European Council’s regulation (EU) 2016/1011 of June 8, 2016
on indices used as benchmarks in financial instruments and
financial contracts or to measure the performance of investment
funds and amending Directives 2008/48/EC and 2014/17/EU and
Regulation (EU) No 596/2014.

Compound annual growth rate.

Chief executive officer of the Company.
Chief financial officer of the Company.

The Austrian Code of Corporate Governance.
The People’s Republic of China.

Clearstream Banking S.A., Luxembourg.

AT & S Austria Technologie & Systemtechnik
Aktiengesellschaft, Fabriksgasse 13, 8700 Leoben-Hinterberg,
Austria.

The Audited Annual Consolidated Financial Statements together
with the Restated and Unaudited Interim Consolidated Financial
Statements.

Chief operations officer of the Company.

Central processing units.

Chief sales officer of the Company.

U.S. Treasury Regulations section 1.163-51(2)(i)(D).
Directors and officers.

The Consolidated Financial Statements to the extent incorporated
by reference into this Prospectus.

Discussion paper DP/2018/1 on “Financial Instruments with
Characteristics of Equity” published by the International
Accounting Standards Board (IASB).

AT&S Embedded Component Packaging.

European Economic Area.
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EMS

Erste Group
ESG
EURIBOR
Euroclear

EUWA

FC-BGA
First Call Date
FMA

FSMA

FTE

General Meeting
GMSG

Group

HDI

Holder

HSBC

IC
ICSD

IFRS

IMS

Insurance Distribution Directive

Interest Payment Date

ISO

Issue Date

Joint Bookrunners

Management

Environmental management system.

Erste Group Bank AG, Am Belvedere 1, 1100 Vienna, Austria.
Environmental, social and governance requirements.

Euro Interbank Offered Rate.

Euroclear Bank SA/NV, Brussels.

European Union (Withdrawal) Act 2018 relating to the
withdrawal of the United Kingdom from the European Union.

Flip-chip ball grid arrays.
January 20, 2027.

The Austrian Financial Market authority
(Finanzmarktaufsichtsbehorde).

The Financial Services and Markets Act 2000, as amended.
Full-time equivalent employees.

The general meeting of the Company.

Gemeinsamer Meldestandard-Gesetz, as amended.

The Company together with its consolidated subsidiaries.
High density interconnect.

Each holder of Notes.

HSBC Continental Europe, 38, avenue Kléber, 75116 Paris,
France.

Integrated circuit.

International central securities depositary: Euroclear or
Clearstream.

International Financial Reporting Standards, as adopted by the
European Union.

Insulated metal substrate.

Directive (EU) 2016/97 of the European Parliament and of the
Council of 20 January 2016 on insurance distribution, as
amended.

January 20 in each year commencing on January 20, 2023.
International Organization for Standardization.

January 20, 2022.

HSBC, Morgan Stanley and Erste Group.

The management of AT&S.
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Management Board
Margin
MIFID 11

Morgan Stanley

mSAP

Notes

OeKB
Official Market

PCB

Principal Shareholders

Prospectus

Prospectus Regulation

R&D

Restated and Unaudited Interim
Consolidated Financial
Statements

Securities Act
Stabilization Manager

Stock Exchange Act

Supervisory Board

Supplement

Terms and Conditions

UK

The management board (Vorstand) of the Company.
9.942 percentage points (994.2 bps).

Directive 2014/65/EU of the European Parliament and of the
Council of May 15, 2014, as amended (Markets in Financial
Instruments Directive 11).

Morgan Stanley Europe SE, GroRe Gallusstrasse 18,
60312 Frankfurt am Main, Germany.
Modified semi-additive process.

The Undated Resettable Fixed Rate Subordinated Notes in the
aggregate principal amount of EUR 350,000,000 with a
denomination of EUR 100,000 each.

Oesterreische Kontrollbank AG.

The official market (Amtlicher Handel) of the Vienna Stock
Exchange.

Printed circuit board.

Androsch Privatstiftung and Dorflinger-Privatstiftung are the
principal shareholders of the Company.

This document.

Regulation (EU) 2017/1129 of the European Parliament and of
the Council of June 14, 2017, as amended.

Research and development.

The restated and unaudited consolidated financial statements of
the Company as of and for the six months ended September 30,
2021, including comparable figures for 2020.

The U.S. Securities Act of 1933, as amended.
HSBC

Austrian Stock Exchange Act 2018, as amended
(Borsegesetz 2018).

The supervisory board (Aufsichtsrat) of the Company.

A supplement to the Prospectus in accordance with Article 23 of
the Prospectus Regulation.

The terms and conditions of the Notes.

United Kingdom of Great Britain and Northern Ireland.
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