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I. SUMMARY OF THE PROSPECTUS

Summaries are made up of disclosure requirements known as elements ("Elements"). These Elements are
numbered in Sections A — E (A.1 — E.7). This summary contains all the Elements required to be included in a
summary for this type of security and issuer. Because some Elements are not required to be addressed, there may
be gaps in the numbering sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of security and issuer, it is possible that no relevant information can be given
regarding the Element. In such cases, the summary includes a short description of the Element with the words "not
applicable".

SECTION A - INTRODUCTION AND WARNINGS

A.l Warnings. This summary should be read as an introduction to this prospectus
thereto (the "Prospectus"). Any decision to invest in the relevant
securities should be based on a consideration of this Prospectus as a
whole by the investor.

Where a claim relating to information contained in this Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the member states of the European Economic Area (the
"Member States"), have to bear the costs of translating this Prospectus
before legal proceedings are initiated.

GOVECS AG, Munich, Germany (hereinafter the "Company" and,
together with its consolidated subsidiaries, the "Group" or "GOVECS"
or "we", "our", or "us"), along with Bankhaus Lampe KG,
Jagerhofstr. 10, 40479 Diisseldorf, Germany ("Bankhaus Lampe") and
COMMERZBANK Aktiengesellschaft, Kaiserplatz, 60311 Frankfurt
am Main, Germany ("COMMERZBANK", and together with
Bankhaus Lampe, the "Joint Global Coordinators" or the "Joint
Bookrunners") assume responsibility for the contents of this summary
including its German translation pursuant to Section 5 para. 2b no. 4 of
the German Securities Prospectus Act (Wertpapierprospektgesetz).
Those persons who have assumed responsibility for this summary,
including any translations thereof, or for its issuing (von denen der
Erlass ausgeht), can be held liable but only if this summary is
misleading, inaccurate or inconsistent when read together with the other
parts of this Prospectus or if it does not provide, when read together with
the other parts of this Prospectus, all necessary key information.

A2 Information regarding the | Not applicable. Consent by the Company regarding the use of this
subsequent use of the Prospectus for a subsequent resale or final placement of the Company's
Prospectus. shares by financial intermediaries has not been granted.

SECTION B - ISSUER

B.1 Legal and The Company's legal name is GOVECS AG. The Company and its subsidiaries
commercial operate under the commercial name "GOVECS".
name.

B.2 Domicile, legal The Company has its registered office at Grillparzerstr. 18, 81675 Munich,
form, legislation | Germany and is registered with the commercial register (Handelsregister) of the
under which the | local court (Amtsgericht) of Munich, Germany, under number HRB 242887. The

issuer operates, Company is a German stock corporation (4ktiengesellschaft) incorporated under
country of and governed by the laws of the Federal Republic of Germany ("Germany").
incorporation.
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B.3 Current Govecs develops, produces and distributes high-quality scooters with electric

operations and drive (so called electric scooters or "eScooters") to business customers mainly in
principal Europe and to consumers mainly in Germany. Founded in 2009, we are an
business industry pioneer that has manufactured and sold more than 10,000 eScooters (as
activities and at 30 June 2018). With our first eScooter model launched in 2010 we are a pioneer
principal in the European eScooter market. In 2017, we expanded our product portfolio for
markets in which | an electrically powered version of the former East German scooter Schwalbe.
the issuer

We offer our eScooters under three business lines: Sharing (Business-to-Sharing,
"B2S"), Delivery (Business-to-Delivery,"B2D") and Consumers (Business-to-
Customers, "B2C").

competes.

In our B2S business line, we are the global market leader with a market share of
40 % (measured in number of eScooters deployed until November 2017) (Source:
InnoZ, Market Report') with Europe being the current global centre of the
eScooter sharing market. Our high-quality, durable GO! S Model is tailored for
the use by sharing operators. These sharing operators keep a fleet of eScooters
available for the short-time rental by registered users. We customise the GO! S
model for the specific needs of each customer such as leading European eScooter
sharing operators Cityscoot SAS ("Cityscoot") and Cooltra Motosharing, S.L.U
("eCooltra"). We sell our eScooters to sharing operators mainly in France,
Germany, Italy, the Netherlands and Spain, and, to a lesser extent, certain other
European markets. Since we started to put a strong focus on the sale of our
eScooters to sharing operators in 2015, the B2S business line has become the
largest contributor to our revenues. Approximately 94 % and 97 % of all
eScooters that we delivered in the year ended 31 December 2017 and the six
month period ended 30 June 2018, respectively, were delivered to sharing
operators.

In our B2D business line, we market our GO! T Model mainly to customers from
the food delivery industry which use our eScooters for cost-efficient delivery. In
our B2D business line, we currently sell eScooters mainly to business customers
in Benelux, France, Germany and the UK. Approximately 5 % of all eScooters
that we delivered in the year ended 31 December 2017 are attributable to our B2D
business line. In the six month period ended 30 June 2018 we did not deliver
eScooters to B2D customers, due to the unavailability of our phased-out GO-T
Model and the later than initially planned launch of our new GO! T Model.

While we only generated a very small portion of our revenues from the sale of
eScooters to consumers in the past, we place great strategic emphasis on
significantly expanding our B2C business. The premium lifestyle eScooter
Schwalbe is at present the core offering of our retail platform HappyScooter which
is dedicated to marketing electric light vehicles directly to consumers. In 2019 we
expect to expand our product portfolio by launching Elly, our entry level eScooter,
and the recently acquired ELMOTO eScooter, which has a bicycle-like
construction and appearance. We focus on direct distribution through the Internet
and our HappyScooter stores, currently in Berlin and Stuttgart. Our B2C offering
currently addresses the German market, but we plan a roll-out into other European
markets, starting in the Netherlands.

We operate from our headquarters in Munich, Germany, and our development and
production facilities in Wroclaw, Poland and have a total of 217 employees as at
the date of this Prospectus.

! Innovation Centre for Mobility and Societal Change GmbH ("InnoZ"), Global Scootersharing Market Report, November 2017,
https://www.innoz.de/sites/default/files/howebock global scootersharing market report 2017.pdf, ("InnoZ, Market Report"), last visited
on 13 July 2018



B.4a

Most significant
recent trends
affecting the
issuer and the
industries in
which it
operates.

We believe that the European market for light electric vehicles has significant
growth potential due to an increasing regulatory "push" towards E-Mobility,
consumers having the requisite financial means and an increasing awareness for
light electric vehicles.

The number of light electric vehicles (comprising eScooters and eMotorcycles)
sold in Europe is expected to increase from 17,775 in 2017 to 148,852 in 2025.
Of these 148,852, 86 % are expected to be eScooters and 14 % eMotorcycles
(Source: Navigant, LEV?).

Electric mopeds, motorcycles and quads combined saw a 49 % increase year-on-
year to 21,100 units in registrations in Europe during the first six months of 2018.
The majority (14,150) were in the moped class. The largest European markets for
electronic mopeds were: Belgium (3,596 units), Netherlands (3,456 units), France
(3,173 units), Spain (1,038 units) and Poland (692 units) (Source: ACEM
Registration 2018*).

The sharing market is currently the largest and fastest growing customer market
for us. At the European level, we see a market potential of more than 80,000
eScooters in European cities with more than 500,000 inhabitants (assuming 75
eScooters per 100k inhabitants). According to a market report of InnoZ dated
November 2017 the scooter sharing market is currently undergoing a rapid
development. Starting with San Francisco in 2012, scooter sharing today is
offered in more than 50 different locations.

According to "Statista (Digital Market Outlook)"* the revenue of the restaurant
delivery was valued at approximately USD 0.9 billion in 2016 and is expected to
increase to approximately USD 4.2 billion in 2022, increasing at a compound
annual growth rate ("CAGR")* of approximately 38 % (Source: Statista). The
revenue of the food delivery platforms, in turn, was valued at approximately USD
14.5 billion in 2016 and is expected to increase to approximately USD 48.9 billion
in 2022, growing at a CAGR of approximately 27 % (Source: Statista).

We believe that there is significant potential for the use of eScooters not only for
food delivery, but for urban logistics in general (for example, mail and parcel and
same day delivery services (i.e. deliveries on the day the order is made)). The
lower total cost of ownership should also make the eScooter a more attractive
choice than scooters with an internal combustion engine ("ICE") in this area.

We believe that urbanisation, increasing ecological awareness and regulatory
developments are not only factors driving the demand for eScooters in general,
but particularly the demand from consumers. Navigant expects a global market of
5.3 million eScooters sold globally in 2026 (Source: Navigant, LEV).

B.5

Description of
the group and
the issuer's
position within
the group.

The Company is the parent entity of the Group.

The following chart provides an overview (in simplified form) of the Group as at
the date of this Prospectus:

2 Navigant Research ("Navigant"), Research Report: Light Electric Vehicles, Published 1Q2017, ("Navigant, LEV")

3 European Association of Motorcycle Manufacturers ("ACEM"), Registrations in the European Union — 2018, Period January — December
2018, https://www.acem.eu/item/54 1 -motorcycle-registrations-in-the-eu-up-by-7-1-during-the-first-half-of-2018, ("ACEM Registration
2018"), last visited on 8 August 2018

4 Statista, Online food delivery services in Europe, Published November 2017 ("Statista")

> CAGR is the mean annual growth rate over a specified period of time longer than one year.




| GOVECS AG |
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GOVECS Inc. (USA) ”

GOWECS Sp. z.o.o | |

HappyScooter GmbH

100 %

| GOVECS LLC |

B.6 Persons who, The following legal entities or persons hold an interest in the Company as at the
directly or date of the Prospectus:
1nd11.‘ectly, have a Shareholdings
(notifiable) Name of Shareholder Shares/voting rights in %
interest in the Dquadrat Equity Partner GmbH' 5,000,920 84.27 %
issuer's capital Thomas Griibel 579,732 9.77 %
and V0ting Prince Invest GmbH 162,080 2.73 %
ri ghts Nicholas Holdcraft 191,424 323 %
: Total 5,934,156 100 %
1) Dquadrat Equity Partner GmbH is controlled by its majority shareholder, Mr. Albert Diirr.
Voting rights. Each share entitles the sharcholder to one vote at the Company's general
shareholders' meeting. There are no restrictions on voting rights. All shares,
including the shares held by the existing shareholders, carry the same voting
rights.
Direct or indirect | Dquadrat Equity Partner GmbH holds 84.27 % of the Shares. Dquadrat Equity
control over the Partner GmbH is controlled by its majority shareholder, Mr. Albert Diirr. Based
issuer and nature | on its indirect shareholding, Mr. Albert Diirr can exercise considerable influence
of such control. over our operations and business strategy.
B.7 Selected key The financial information contained in this section is taken from the audited

historical
financial
information.

consolidated financial statements of the Company as at and for the years ended
31 December 2017, 31 December 2016 and 31 December 2015 (together, the
"Audited Consolidated Financial Statements (IFRS)"). The Audited
Consolidated Financial Statements (IFRS) have been prepared in accordance with
International Financial Reporting Standards, as adopted by the European Union
("IFRS") and have been audited by KPMG AG Wirtschaftspriifungsgesellschaft.
Ganghofstra3e 29, 80339 Munich, Germany, who issued a qualified auditor's
report thereon.

Certain additional financial information contained in this section is taken from the
unaudited interim consolidated financial statements of the Company as at and for
the six-month period ended 30 June 2018 (the "Unaudited Interim Consolidated
Financial Statements (IFRS)" and together with the Audited Consolidated
Financial Statements (IFRS), the "Financial Statements"), prepared in
accordance with IFRS for interim financial reporting (IAS 34). Where financial
data in the following tables is labelled "audited", this means that it has been taken
from the Audited Consolidated Financial Statements (IFRS). The label
"unaudited" is used in the following tables to indicate financial data that has not
been taken from the Audited Consolidated Financial Statements (IFRS) but rather
was taken from the Unaudited Interim Consolidated Financial Statements (IFRS)
or has been calculated based on figures from the sources mentioned before.

The financial data presented in the text and the tables below are shown in
thousands of EUR (in EUR thousands) except as otherwise stated. Certain
financial data (including percentages) have been rounded according to established
commercial standards, whereby aggregate amounts (sum totals, sub-totals,
differences or amounts put in relation) are calculated based on the underlying
unrounded amounts. As a result, the aggregate amounts may not correspond in all
cases to the corresponding aggregated amounts of the underlying (rounded)
figures appearing elsewhere in this Prospectus. Furthermore, these rounded
figures may not add up exactly to the totals. Financial information presented in
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parentheses denotes the negative of such number presented. In respect of financial
) signifies that the relevant figure is not
available, while a zero ("0") signifies that the relevant figure is available, but has

data set out in this Prospectus, a dash (

been rounded to or equals zero.

Selected Financial Information from the Consolidated Statement of Profit or

Loss and Other Comprehensive Income

For the financial year ended

For the six months

31 December ended 30 June
2017 2016 2015 2018 2017
(in EUR thousands) (in EUR thousands)
(audited) (unaudited)
Revenue 14,687 6,910 2,504 11,020 7,792
Cost of sales (12,876) | (6,444) (2,096) | (9.556) (6,919)
Gross profit 1,811 466 407 1,464 873
Selling costs (2,243) (2,069) (1,051) (1,455) (1,003)
General
management costs | (1,946) (1,634) (1,594) (1,387) (832)
Research costs (1,001) (673) (330) (796) (380)
Other operating
income 129 72 279 140 28
Other operating
costs (1,056) (3935) (505) (1,250) (132)
Expected credit
losses on trade
and other
receivables (163) 2) (74) (116) (122)
Operating loss (4,469) (4,236) (2,868) (3,400) (1,569)
Financial income 1 15 13 35 3
Financial costs (590) (306) (108) (88) (238)
Result before
taxation (5,058) (4,527) (2,964) (3,453) (1,805)
Income tax 0 0 0 0 0
Net loss (5,058) 4,527) (2,964) (3,453) (1,805)
Selected Financial Information from the Consolidated Statement of Financial
Position
As at 30
As at 31 December June
2017 [ 2016 | 2015 2018
(in
(in EUR thousands) EUR thousands)
(audited) (unaudited)
A. | Assets
Non-current assets
Tangible fixed assets 2,144 1,237 667 2,062
Intangible assets 1,444 908 272 2,031
Trade and other
receivables 41 86 84 31
Other assets 505 251 151 252
Total non-current
assets 4,133 2,482 1,174 4,376
Current assets
Inventory 6,297 3,229 1,970 9,440
Trade and other
receivables 1,606 701 766 4,947
Other assets 909 585 208 1,578
Cash and cash
equivalents 877 501 251 624
Total current assets 9,690 5,015 3,195 16,588
Total assets 13,822 7,498 4,369 20,964
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B. | Equity and liabilities
Equity
Share capital 1,436 1,436 1,436 1,436
Capital reserves 35,150 18,506 18,506 35,150
Retained losses (24,679) (20,152) | (17,188) (29,738)
Net loss for the year (5,058) (4,527) (2,964) (3,453)
Total equity 6,848 (4,738) (211) 3,396
Long-term liabilities
Long-term loans and
finance lease liabilities 431 1,753 2,251 334
Long-term provisions 147 165 32 145
Deferred income 51 36 0 39
Other liabilities 30 15 0 44
Total long-term
liabilities 659 1,970 2,283 562
Short-term liabilities
Trade liabilities 2,235 1,350 876 6,894
Short-term loans and
finance lease liabilities 1,114 5,457 192 2,019
Short-term employee
benefits liabilities 120 117 58 247
Short-term provisions 769 348 196 804
Deferred income 61 38 30 34
Other liabilities 2,015 2,956 944 7,006
Total short-term
liabilities 6,315 10,266 2,297 17,005
Total liabilities 6,974 12,236 4,580 17,568
Total equity and
liabilities 13,822 7,498 4,369 20,964

(1) Includes the line item "contract liabilities" which is shown separately in our Unaudited Interim
Consolidated Financial Statements (IFRS).

Selected Financial Information from the Consolidated Statement of Cash Flows

For the financial year ended | For the six months
31 December ended 30 June
2017 | 2016 | 2015 2018 | 2017
(in EUR thousands) (in EUR thousands)
(audited) (unaudited)
Net cash generated
by operating
activities (8,423) (3,299) (2,302) (474) (2,433)
Net cash (used
in)/generated by
investing activities (1,121) (606) (178) (295) (567)
Net cash used in
financing activities 9,920 4,154 2,402 515 2,762
Net increase in cash
and cash equivalents 377 249 (78) (254) (238)
Cash and cash
equivalents at the
beginning of the year 501 251 329 877 501
Cash and cash
equivalents at the end
of the year 877 501 251 624 262

Significant
changes to the
issuer's financial
condition and
operating results.

From 31 December 2016 to 31 December 2017 the capital reserves of the
Company increased from EUR 18.5 million to EUR 35.2 million. This increase is
mainly attributable to the fact that Blitz 14-106 GmbH, the then sole shareholder
of the Company, entered into an agreement with the Company pursuant to which
it contributed all of its interest and redemption claims from loans granted to the
Company in an amount of approximately EUR 16.5 million to the Company's free
capital reserve in full.

In late June 2018 we signed an agreement for the acquisition of ELMOTO from
German based ID-Bike GmbH and expect to be able to re-launch the ELMOTO




eScooter during the first half year of 2019. This transaction was closed in July
2018. The purchase price amounted to EUR 1.5 million.

In July 2018, we entered into a new framework agreement with Cityscoot, one of
our main customers in our B2S business unit. Under this agreement, Cityscoot
sells us certain components for the use in the eScooters we manufacture and sell
back to Cityscoot.

Further, we have agreed to pay a subsidy to Cityscoot to fund the expansion of
their sharing operations to additional European cities. The total amount of the
subsidy is EUR 1 million payable in four installments until March 2019. This type
of arrangement was an established business practice between our former
distributor in France and Cityscoot which was upheld although we directly market
our product in France in the meantime.

On 27 July 2018, the shareholders' meeting of the Company resolved on an
increase of the share capital of the Company out of capital reserves from
EUR 1,435,683.00 by EUR 4,307,049.00 to EUR 5,742,732.00. The capital
increase was registered with the commercial register (Handelsregister) of the
local court (Amtsgericht) of Munich, Germany, on 1 August 2018.

On 17 August 2018, the general shareholders' meeting of the Company resolved
on a share capital increase against cash contribution by EUR 191,424.00 from
EUR 5,742,732.00 to EUR 5,934,156.00 which is the current amount of the share
capital of the Company.

The maturity of existing shareholder loans in a total amount of EUR 1.77 million
has been extended from 31 December 2018 until 31 December 2023.

In addition, since 30 June 2018 the majority shareholder, Dquadrat Equity Partner
GmbH, its only direct shareholder Diirr Holding GmbH and the (indirect)
controlling majority shareholder of Dquadrat Equity Partner GmbH, Mr. Albert
Diirr, as well as our shareholder Prince Invest GmbH have granted additional
shareholder loans in a total amount of EUR 8.4 million under loan agreements
dated 2 July 2018, 20 July 2018, 26 July 2018, 1 August 2018, 3 September 2018
and 7 September 2018, respectively. All shareholder loans have a term until 31
December 2023.

In addition, the Company has entered into an agreement with Kreissparkasse
Esslingen-Niirtingen for the provision of a revolving credit facility in the amount
of EUR 8.5 million with a term until 30 September 2020.

We generate revenue principally from the sale of eScooters. In addition, we
generate a limited amount of revenue from the sale of eScooter related accessories
and spare parts and from leasing eScooters to customers in our B2D business line.

Six months ended 30 June 2018 compared with six months ended 30 June
2017

In the six months ended 30 June 2018, revenue increased by 41.41 %, from
EUR 7,792 thousand in the six months ended 30 June 2017 to EUR 11,020
thousand in the six months ended 30 June 2018. The increase in revenue reflects
primarily the continued expansion of our B2S business line.

Our net loss increased from EUR 1,805 thousand in the six months ended 30 June
2017 to EUR 3,453 thousand in the six months ended 30 June 2018. As a
percentage of revenue, our net loss increased from 23.16 % to 31.33 % during the
same period.

2017 compared with 2016

In 2017, revenue increased significantly by 112.54 %, from EUR 6,910 thousand
in 2016 to EUR 14,687 thousand in 2017. The increase in revenue was due
primarily to the continued strong growth of sales of eScooters in our B2S and B2D
business lines, which in turn was fuelled by our B2S customers extending their
footprint in existing markets, their entry into new markets and the acquisition of
new customers.
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Our net loss increased by 11.72 % from EUR 4,527 thousand in 2016 to
EUR 5,058 thousand in 2017. As a percentage of revenue, our net loss decreased
from 65.52 % to 34.44 % during the same period.

2016 compared with 2015

In 2016, revenue rose substantially, from EUR 2,504 thousand in 2015 to
EUR 6,910 thousand in 2016. The increase in revenue was due primarily to the
significant growth of eScooter sales in our B2S and B2D business lines.

Our net loss increased by 52.77 % from EUR 2,964 thousand in 2015 to
EUR 4,527 thousand in 2016. As a percentage of revenue, our net loss decreased
from 118.37 % to 65.52 % during the same period.

B.8 Selected key pro | Not applicable. The Company has not prepared pro forma financial information.
forma financial
information.
B.9 Profit forecast On the basis of developments in 2017 and in the six-month period ended on
and estimate. 30 June 2018, we currently expect our Adjusted EBIT to range from a loss of
EUR 7 million to a loss of EUR 9 million for 2018.
B.10 | Qualifications in | The auditor's report issued by our auditor on our Audited Consolidated Financial

the auditor's
report on the
historical
financial
information.

Statements (IFRS) contains a qualified report. The qualification results from the
fact that the evidence available to KPMG AG Wirtschaftspriifungsgesellschaft
was not sufficient to enable it to verify the stated amount of inventory reported
for GOVECS Poland Sp. z o0.0., our fully consolidated subsidiary, in the amount
of EUR 1,567 thousand as at 1 January 2015 and in the amount of EUR 1,902
thousand as at 31 December 2015. The underlying root cause is that the
component auditor for the audit of GOVECS Poland Sp. z 0.0. was appointed after
these dates and hence after the inventory count had taken place. Therefore, the
component auditor was not able to observe the inventory count as at these dates
and could not obtain reasonable assurance of the relevant details through
alternative audit procedures. Therefore, KPMG AG
Wirtschaftspriifungsgesellschaft was wunable to determine, whether any
adjustment might have been necessary in respect of the presentation of recorded
or unrecorded inventories and the elements making up the statement of profit and
loss and other comprehensive income for the financial years from 1 January 2015
to 31 December 2015 and from 1 January 2016 to 31 December 2016 and
statement of changes in equity as at these dates. The potential decrease or increase
in inventory as at 1 January 2015 and 31 December 2015 could result in an
increase or decrease in net loss for the financial years ended 31 December 2015
and 2016. This increase or decrease could result in an increase or decrease of total
equity as at 31 December 2015 accordingly.

In the opinion of KPMG AG Wirtschaftspriifungsgesellschaft, based on the
findings of the audit, the Audited Consolidated Financial Statements (IFRS) give
a true and fair view of the financial position and the performance and cash flows
of the Group as of and for the years ended 31 December 2017, 2016 and 2015 in
accordance with International Financial Reporting Standards (IFRS), as adopted
by the European Union ("EU"), except for the possible effects of adjustments, if
any, as might have been determined to be necessary had the auditor observed the
counting of physical inventories as at 31 December 2015 and 1 January 2015.

The inventory and the statement of financial position as at 31 December 2016 and
2017 and the statement of profit and loss and other comprehensive income for the
year from 1 January 2017 to 31 December 2017 of the Audited Consolidated
Financial Statements (IFRS) are not affected by this qualification.

The auditor's report issued by our auditor on our audited annual financial
statements (the "Audited Annual Financial Statements (HGB)") as at and for
the year ended 31 December 2017, contains an unqualified auditor's report.
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B.11

Insufficiency of
the issuer's
working capital
for its present
requirements.

Not applicable. The Company is of the opinion that the Group has sufficient
working capital to meet its payment obligations falling due within at least the next
twelve months following the date of this Prospectus.

SECTION C - SECURITIES

C1

Type and class of
the securities
being offered
and/or admitted
to trading.

Security
identification
number.

This Prospectus relates to the public offering of 7,532,500 ordinary bearer shares
of the Company with no par value (auf den Inhaber lautende Stiickaktien),
consisting of:

e 0,250,000 newly issued ordinary bearer shares with no-par value (auf den
Inhaber lautende Stiickaktien) resulting from a capital increase against
contribution in cash (the "IPO Capital Increase") resolved by the
extraordinary general shareholders' meeting with exclusion of the
subscription rights for existing shareholders on 12 September 2018 (the "New
Shares");

e 300,000 existing ordinary bearer shares with no-par value (auf den Inhaber
lautende Stiickaktien) (the "Sale Shares") from the holdings of Dquadrat
Equity Partner GmbH (the "Selling Shareholder"); and

e 082,500 existing ordinary bearer shares with no-par value (auf den Inhaber
lautende Stiickaktien) from the holdings of Dquadrat Equity Partner GmbH
(the "Lending Shareholder") in connection with a possible over-allotment
(the "Over-Allotment Shares" and, together with the New Shares and the
Sale Shares, the "Offer Shares").

For the purposes of admission to trading on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and the
simultaneous admission to the sub-segment of the regulated market with
additional post-admission obligations (Prime Standard) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse), the Prospectus relates to up to
6,250,000 New Shares and 5,934,156 existing ordinary bearer shares of the
Company (auf den Inhaber lautende Stiickaktien) (existing share capital), each
with a notional value of EUR 1.00 in the share capital and entitlement to full
dividend rights as at and for the financial year beginning 1 January 2018.

International Securities Identification Number (ISIN): DEO00A2NB122
German Identification Number (Wertpapierkennnummer, WKN): A2NB12
Ticker Symbol: GES

C.2

Currency.

Euro.

CJ3

The number of
shares issued and
fully paid.

As at the date of this Prospectus, the share capital of the Company amounts to
EUR 5,934,156.00 and is divided into 5,934,156 ordinary bearer shares with no-
par value (auf den Inhaber lautende Stiickaktien). The share capital of the
Company is fully paid up.

In connection with and for the purpose of the Offering, it is expected that the
Company will issue up to 6,250,000 New Shares resulting from the IPO Capital
Increase, resolved by the Company's extraordinary shareholders' meeting on 12
September 2018. Upon registration of the consummation of this IPO Capital
Increase with the commercial register, the Company's outstanding share capital
will amount to up to EUR 12,184,156.00 and will be divided into up to 12,184,156
ordinary bearer shares with no-par value (Stiickaktien). All Company's shares will
be fully paid up.
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Nominal value.

Each of the shares of the Company (the "Shares" and each share, a "Share")
represents a nominal value of EUR 1.00 in the share capital.

C4 Rights attached Each Share carries one vote at the Company's general shareholders' meeting. All
to the securities. | of the Shares confer the same voting rights. There are no restrictions on voting

rights.

CS A description of | Not applicable. The Shares are freely transferable in accordance with the legal
any restrictions requirements for ordinary bearer shares. Except for the restrictions set forth in the
on the free lock-up agreements described below under E.5, there are no restrictions with
transferability of | respect to the transferability of the Shares.
the securities.

C.6 Application for The Company intends to apply for admission of the New Shares and all of the
admission to existing Shares (entire current share capital) to trading on the regulated market
trading on a segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
regulated market | Wertpapierborse) and, simultaneously, to the sub-segment thereof with additional
and identity of post-admission obligations (Prime Standard) on or about 17 September 2018. The
regulated admission of the Shares is expected to be granted on 1 October 2018.
markets \"V!lere Trading of the Shares on the regulated market segment (regulierter Markt) of the
the securities are P .

Frankfurt Stock Exchange (Frankfurter Wertpapierborse) is expected to
to be traded.
commence on 2 October 2018.
C.7 Dividend policy. | The Company does not plan to distribute a dividend in light of the planned

investments in the growth of the business. The ability and intention of the
Company to pay dividends in the future will depend on its financial position,
results of operations, capital requirements, investment alternatives, the existence
of distributable profit (Bilanzgewinn) as reported in the Company's annual
financial statements prepared in accordance with the accounting principles set out
in the German Commercial Code (Handelsgesetzbuch), available liquidity,
market developments, and other factors that the management board and the
supervisory board may deem relevant. Any proposals by the management board
and the supervisory board regarding dividend payments will be subject to the
approval of the general shareholders' meeting which may revise the Company's
dividend policy from time to time.

SECTION D - RISKS

D.1

Key risks specific
to the issuer and
its industry.

Risks related to our business, operations, financial position and industry

e Aswe are a growing company it may be difficult to evaluate our business and
future prospects and we may not be able to manage our growth effectively.

e  We have incurred significant operating losses since inception and we expect
significant increases in our costs and expenses for the foreseeable future;
there is no guarantee that we will be able to successfully grow our business
and achieve profitability in the future business.

e QOur future growth is dependent upon consumers' willingness to adopt
eScooters and upon the continuing demand of our business customers for our
eScooters.

e  QOur business depends on generating revenue from the sale of our eScooters
already on the market, especially the Schwalbe and the GO! S eScooter from
our GO! series in the near term, and our future success will be dependent
upon our ability to design and achieve market acceptance for our new
eScooter models such as the eScooter Elly and the ELMOTO eScooter.

e The success of our business depends on attracting and retaining a large
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number of customers, in particular in the B2C business, and on our continuing
efforts to establish, maintain and strengthen our current and future brands,
trademarks or licenced rights, such as GOVECS as an e-mobility brand and
the Schwalbe and Elly brands. If we are unable to do so, we will not be able
to achieve profitability.

We are significantly dependent on key customers, especially on four of our
B2S customers active in the sharing market, to whom we delivered 94 % and
97 % of our eScooters in the year 2017 and the first six months of 2018.

We are dependent on our suppliers, a significant number of which are single
or limited source suppliers, and the inability of these suppliers to continue to
deliver, or their refusal to deliver, necessary components of our eScooters at
prices and volumes acceptable to us would have a material adverse effect on
our business.

Expansion plans may be deferred due to customer-related delays in
acceptance of our eScooters. Such delays may lead to a substantially deferred
generation of revenue and an increase in our stock of eScooters, which in turn
can lead to increased storage costs or even cause us to reduce our production
due to the lack of storage space.

Our future success can be influenced by the terms and availability of
financing for our customers, in particular our B2S customers.

Our eScooters make use of lithium-ion battery cells. Such battery cells have
in some rare occasions caught fire or emitted smoke and flames.

If our eScooters fail to perform as expected, e.g. due to defective design or
production, this could impair our reputation and result in adverse publicity,
lost revenue, delivery delays, product recalls, product liability claims and
significant warranty and other expenses, and thus could harm our ability to
develop, market and sell our eScooters.

The eScooter market is highly competitive, and we may not be successful in
competing in this industry. We currently face competition from established
competitors and expect to face competition from new market entrants in the
future. If our competitors introduce new eScooters or services that compete
with or surpass the quality, price or performance of our eScooters or services,
we may be unable to satisfy existing customers or attract new customers.
Further, our competitors may be in a stronger position to respond quickly to
new technologies and may be able to design, develop, market and sell their
products more effectively.

Marketplace confidence in our liquidity and long-term business prospects is
important for building and maintaining our business.

We face risks associated with our European and future international
operations, including unfavourable regulatory, political, tax and labour
conditions, which could harm our business.

Our distribution model for consumers via the direct sales channel is different
from the predominant current distribution model in the scooter industry,
which makes evaluating our business, results of operation and future
prospects difficult.

We have only limited experience servicing our eScooters sold to consumers
and we are using a different service model from the one typically used in the
industry. If we are unable to address the service requirements of our existing
and future customers our business will be materially and adversely affected.

If we are unable to attract and retain key employees, skilled workers and
qualified management personnel, our ability to compete could be harmed.

Many members of our management team are new to the Company or to the
eScooter industry, and execution of our business plan and development
strategy could be seriously harmed if integration of our management team




into our Company is not successful.

If we are unable to keep up with advances in alternative technologies,
improvements in the internal combustion engine or in eScooter technology,
we may suffer a decline in our competitive position.

The unavailability, reduction or elimination of government and economic
incentives for alternative fuel could impair our business.

As a result of becoming a public company, we will be obligated to develop
and maintain proper and effective internal control over financial reporting.
We may not complete our analysis of our internal control over financial
reporting in a timely manner, or these internal controls may not be determined
to be effective.

We are currently building up and improving our information technology
systems. If these implementations are not successful, our business and
operations could be disrupted and our results of operation could be harmed.

We offer renting alternatives to customers, which exposes us to risks
commonly associated with the prolonged ownership of eScooters as well as
the risk of receiving timely payments.

We could be adversely affected by our customers defaulting on payments.

Compromised security measures and performance failures due to hacking,
viruses, fraud and malicious attacks could adversely affect our reputation.

Our production facilities are subject to operational risks, including
breakdown of equipment, failure to comply with applicable regulations,
revocation of licences and permits, unavailability of workforce or work
stoppage, increase in transport costs, natural disasters, sabotage or other
attacks and/or significant interruptions of the supply of raw materials and
product components.

Our profit forecast may differ materially from our actual future profits.

If our eScooter owners customise our eScooters or change the charging
infrastructure with aftermarket products without authorisation, the eScooter
may not operate properly which could harm our business, as such
unauthorised modifications could reduce the safety of our eScooters and any
accidents or injuries resulting from such modifications could result in adverse
publicity which would negatively affect our brand.

Risks related to legal, regulatory and tax implications:

We are subject to substantial regulation, which is evolving, e.g. in connection
with licensing and approval requirements, legislation limiting or prohibiting
sharing operations or regulations in connection with the assembly and
transportation of lithium-ion batteries. Any unfavourable changes or failure
by us to comply with these regulations could substantially harm our business
and results of operation.

Compliance with product regulations and potential changes may limit our
ability to market our eScooters.

Our compliance and risk management systems may prove to be inadequate,
and we may incur significant costs in establishing and maintaining them.

We are exposed to risks associated with product liability claims, warranty
claims, product recalls and other lawsuits or claims that may be brought
against us. This may for example be the case in the event that our products
that we have manufactured or assembled and sold, have failed or have
allegedly failed to perform as expected or the use of our products results, or
is alleged to result, in bodily injury, death or property damage.

Our warranty reserves may be insufficient to cover future warranty claims
which could adversely affect our financial performance.




e We may face regulatory limitations on our ability to sell eScooters directly
or over the Internet which could materially and adversely affect our ability to
sell our eScooters.

e We may need to defend ourselves against patent or trademark infringement
claims, which may be time-consuming and would cause us to incur
substantial costs.

e  Our business will be adversely affected if we are unable to protect our
trademark or licenced rights from unauthorised use or infringement by third
parties.

e  We retain certain personal information about our customers and are subject
to various privacy and consumer protection laws. We may not comply with
those laws and a major breach of our network security and systems could
have serious negative consequences for us.

e We may be exposed to export restrictions due to changing export control
regulations or trade sanctions.

e We are subject to various environmental laws and regulations that could
impose substantial costs upon us and cause delays in building our
manufacturing facilities.

e Changes in accounting standards could have a material adverse effect on the
Group‘s result of operations and financial position.

D.3

Key risks specific
to the securities.

Risks related to the Company's Shareholder Structure, the Shares and the
Offering:

e Following the Offering, our existing shareholders will retain a significant
interest in the Company and their interests may conflict with those of the
Company's other shareholders. Following the successful completion of this
Offering (assuming full placement of all Offer Shares and full exercise of the
Greenshoe Option), our existing shareholders, in particular Dquadrat Equity
Partner GmbH ("Dquadrat"), will continue to own approximately 38.18 %,
with 30.52 % attributable to Dquadrat, of the outstanding share capital of the
Company. Dquadrat and its (indirect) controlling majority shareholder, Mr.
Albert Diirr, can therefore still exercise considerable influence over our
operations and business strategy.

e The Shares have not been previously publicly traded, and there is no
guarantee that an active and liquid market for the Shares will develop.

e We will incur increased costs as a result of operating as a public company,
and our management will be required to devote substantial time to additional
compliance initiatives and to additional legal, regulatory and administrative
requirements. If we fail to comply with these requirements, we will possibly
damage our reputation and may dissuade investors from investing in the Offer
Shares.

e The share price and trading volume could fluctuate significantly, and
investors could lose all or part of their investment.

e The Offering might not take place, and investors could lose security
commissions already paid and bear the risk of not covering any short sales of
the Shares.

e Future offerings of equity securities by the Company or the existing
shareholders could adversely affect the market price of the Shares, and future
capitalisation measures could substantially dilute the interests of the
shareholders who were already invested in our Company prior to possible
future offerings. Our management will have broad discretion over the use of
the proceeds we receive in the Offering and might not apply the proceeds in
ways that increase the value of the investment in our Shares.

e If analysts do not publish research or reports about us or if they downgrade
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their recommendation with regard to the Company's shares, the share price
or trading volume could decline.

e In case not all of the Offer Shares can be placed with investors, the Offering
may not be implemented in full which may negatively affect the growth
prospects of the Company and/or the liquidity of the shares in the market.

SECTION E - OFFER

E.1

The total net
proceeds.

Estimate of the
total expenses of
the offering and
listing.

Estimated
expenses charged
to the investor by
the issuer.

The Company will receive the proceeds of the Offering resulting from the sale of
the New Shares after deduction of fees and commissions. The Company will not
receive any proceeds from the sale of the Sale Shares and the Over-Allotment
Shares, if any, which will be obtained by the Selling Shareholder and the Lending
Shareholder, respectively.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe
Option and an Offer Price at the mid-point of the Price Range of EUR 11.00 per
Offer Share, the total gross proceeds from the Offering would amount to
EUR 82.9 million, of which EUR 68.8 million are attributable to the Company,
EUR 3.3 million to the Selling Shareholder and EUR 10.8 million to the Lending
Shareholder.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe
Option and an Offer Price at the mid-point of the Price Range of EUR 11.00 per
Offer Share (excluding tax effects), the estimated total net proceeds of the
Offering are expected to total approximately EUR 76.4 million, of which the
Company would receive approximately EUR 63.4 million, the Selling
Shareholder approximately EUR 3.0 million and the Lending Shareholder
approximately EUR 10.0 million.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe
Option and an Offer Price at the mid-point of the Price Range of EUR 11.00 per
Offer Share (excluding tax effects), the estimated total costs of the offering are
expected to total approximately EUR 6.4 million (thereof EUR 3.9 million of
commissions payable to the Joint Global Coordinators), of which approximately
EUR 5.3 million (thereof EUR 3.3 million of commissions payable to the Joint
Global Coordinators) would have to be borne by the Company, approximately
EUR 0.3 million (thereof EUR 0.2 million of commissions payable to the Joint
Global Coordinators) by the Selling Shareholder and approximately EUR 0.8
million (thereof EUR 0.5 million of commissions payable to the Joint Global
Coordinators) by the Lending Shareholder.

Not applicable. Investors will not be charged expenses by the Company, the
Selling Shareholder, the Lending Shareholder or the Joint Global Coordinators.
Investors will have to bear customary transaction and handling fees charged by
their brokers or other financial institutions through which they hold their
securities.

E.2a

Reasons for the
offering.

Use of proceeds.

The Company intends to (i) sell the New Shares to receive the net proceeds from
such sale and (ii) list its Shares on the regulated market segment (regulierter
Markt) of the Frankfurt Stock Exchange with simultaneous admission to the sub-
segment of the regulated market with additional post-admission obligations
(Prime Standard) to gain better access to the capital markets.

The Selling Shareholder intends to pursue the Offering to partially divest their
stake in the Company and to ensure sufficient free float and trading liquidity in
the Shares.

The Company currently intends to use the net proceeds of approximately
EUR 63.4 million (assuming full placement of the New Shares and an Offer Price
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Estimated net
amount of the
proceeds.

at the mid-point of the Price Range of EUR 11.00 per Offer Share (excluding tax
effects)) of the Offering attributable to the Company as follows:

e approximately EUR 19.1 million on increasing our production capacity and
depth, e.g. by building a new production facility in Poland.

e approximately EUR 19.1 million on expanding our existing product and
service portfolio, e.g. by expansion of the variety of our product portfolio
and development of new product models, and for possible strategic
acquisitions (with complementary products and/or sales channels).

e approximately EUR 16.4 million on strategic initiatives in the B2D and B2C
business line, e.g. by building storage capacity for ready-to-ship eScooters
and spare parts.

e approximately EUR 8.8 million on entering the B2C market, e.g. by
investing into HappyScooter stores.

If the New Shares where to be placed at an Offer Price above the mid-point of the
Price Range, the Company would use the excess amount for general corporate
purposes.

Assuming full placement of all New Shares at the mid-point of the Price Range,
the total net proceeds of the Offering attributable to the Company (excluding tax
effects) are expected to total approximately EUR 63.4 million.

E.3

Description of
the terms and
conditions of the
offer.

Olffer conditions

The Offering consists of (i) public offerings of the Offer Shares in Germany and
the Grand Duchy of Luxembourg ("Luxembourg") (the "Public Offering") and
(ii) private placements of the Offer Shares in certain other jurisdictions outside
Germany, Luxembourg and the United States of America (the "United States")
pursuant to Regulation S under the United States Securities Act of 1933 (as
amended) (the "Securities Act") (the "Private Placement", and together with the
Public Offering, the "Offering"). The Offer Shares have not been and will not be
registered under the Securities Act, or with any securities regulatory authority of
any state or other jurisdiction in the United States.

Offer period

The period during which investors may submit purchase orders for the Offer
Shares is expected to commence on 18 September 2018, and is expected to end
on 27 September 2018 (the "Offer Period"). On the last day of the Offer Period,
offers to purchase may be submitted (i) until 12:00 noon Central European
Summer Time ("CEST") by retail investors and (ii) until 14:00 (CEST) by
institutional investors. Purchase orders from private investors must be expressed
in full Euro amounts or increments of 25, 50 or 75 cents. Multiple purchase orders
are permitted. They are freely revocable until the respective Offer Period expires.
Revocation of purchase orders cannot occur after allocation of the Offer Shares.

Price Range

The Price Range set for the Offering within which purchase orders may be placed
is between EUR 10.00 and EUR 12.00 per Offer Share (the "Price Range").

Offer Price

Once the Offer Period has expired, the offer price (the "Offer Price") and the
final number of Offer Shares will be determined and established jointly by the
Company, the Selling Shareholder and the Joint Global Coordinators using the
order book prepared during the bookbuilding process. This is expected to take
place on or about 27 September 2018.

The final number of Offer Shares and the Offer Price are expected to be published
on or about 27 September 2018 by means of a public disclosure in accordance
Art. 17 of Regulation (EU) No. 596/2014 of the European Parliament and of the
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Council of 16 April 2014, on market abuse ("MAR") via various media
distributed across the entire European Economic Area ("EEA") (Medienbiindel)
("Public Disclosure") and on the Company's website (Www.govecs.com).

The final number of New Shares is expected to be published on or about
27 September 2018 by way of a Public Disclosure and on the Company's website
(WWWw.govecs.com).

Amendments to the terms of the Offering

The Company and the Joint Global Coordinators reserve the right after
consultation with the Selling Shareholder to increase or decrease the total number
of Offer Shares, to increase or decrease the upper limit and/or the lower limit of
the Price Range and/or to extend or shorten the Offer Period. Changes in the
number of Offer Shares, changes to the Price Range or the extension or shortening
of the Offer Period will not invalidate any offers to purchase that have already
been submitted. If the number of Offer Shares, the Price Range and/or the Offer
Period (collectively the "Offering Terms") is or are, as the case may be, changed,
the change will be announced on the website of the Company (www.govecs.com)
and be published via various media distributed across the entire EEA
(Medienbiindel). To the extent required under the German Securities Prospectus
Act (Wertpapierprospektgesetz), a supplement to the Prospectus will be
submitted to the German Federal Financial Supervisory Authority (Bundesanstalt
fiir Finanzdienstleistungsaufsicht — "BaFin") and published on the website of the
Company (www.govecs.com) after being approved by the BaFin. Any changes
of the Offering Terms will also be published by way of a Public Disclosure.
Investors will not be notified individually. Under the German Securities
Prospectus Act (Wertpapierprospektgesetz), investors that have submitted a
purchase order before a supplement is published have the right to revoke their
purchase order within two business days after publication of the supplement. The
revocation does not require any statement of grounds and is to be declared in text
form to the person designated in the supplement as recipient of the revocation.
Alternatively, investors that have submitted purchase orders prior to the
publication of the supplement may, within two days after the publication of the
supplement, change their purchase orders or submit new limited or unlimited
purchase orders. Under certain conditions, the Joint Global Coordinators may
terminate the underwriting agreement, dated 17 September 2018, among the
Company, the Selling Shareholder (also in its capacity as Lending Shareholder)
and the Joint Global Coordinators (the "Underwriting Agreement"), even after
commencement of trading (Aufnahme des Handels) of the Shares on the regulated
market segment (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) and until the Offer Shares have been delivered in
book-entry form in exchange for payment of the Offer Price and the customary
securities commissions.

Delivery and Payment

The delivery of the Offer Shares against payment of the Offer Price and
customary securities commissions (Effektenprovisionen) payable to the
depositary banks is expected to take place on 4 October 2018. The Offer Shares
will be made available to the sharcholders as co-ownership interests
(Miteigentumsanteile) in the respective global share certificate deposited with
Clearstream.

Stabilisation Measures, Over Allotments and Greenshoe Option

In connection with the placement of the Offer Shares, COMMERZBANK will
act as the stabilisation manager (the "Stabilisation Manager") and may, as
Stabilisation Manager, and acting in accordance with legal requirements (Article
5 para. 4 and 5 MAR in conjunction with Articles 5 through 8 of the Commission
Delegated Regulation (EU) 2016/1052), make over-allotments and take
stabilisation measures to support the market price of the Shares and thereby
counteract any selling pressure.
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The Stabilisation Manager is under no obligation to take any stabilisation
measures. Therefore, stabilisation may not necessarily occur and may cease at
any time without prior notice. Such measures may be taken on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) from the date when trading in the
shares of the Company is commenced on the regulated market segment
(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and must be terminated no later than 30 calendar days after this
date (the "Stabilisation Period").

Stabilisation transactions aim at supporting the market price of the Shares during
the Stabilisation Period. These measures may result in the market price of the
Shares being higher than would otherwise have been the case. Moreover, the
market price may temporarily be at an unsustainable level.

Under the possible stabilisation measures, investors may, in addition to the New
Shares and the Sale Shares, be allocated up to 982,500 Over-Allotment Shares as
part of the allocation of the Offer Shares (the "Over-Allotment"). For the purpose
of such a potential Over-Allotment, the Stabilisation Manager, for the account of
the Joint Global Coordinators, will be provided with 982,500 existing shares from
the holdings of the Lending Shareholder in the form of a securities loan. The total
number of Over-Allotment Shares will not exceed 15 % of the sum of the final
number of placed New Shares and Sale Shares. In connection with the Over-
Allotment, the Lending Shareholder will grant the Joint Global Coordinators an
option to acquire up to 982,500 additional Shares from the Lending Shareholder
at the Offer Price less agreed commissions, costs and expenses (the "Greenshoe
Option"), for the sole purpose of enabling the Stabilisation Manager to perform
the Joint Global Coordinators redelivery obligations under the securities loan
concluded with the Lending Shareholder. The Greenshoe Option may be
exercised only during the Stabilisation Period.

The Stabilisation Manager, for the account of the Joint Global Coordinators, is
entitled to exercise the Greenshoe Option to the extent Over-Allotments were
made the Stabilisation Manager is entitled to exercise this option during the
Stabilisation Period even if such exercise follows any sale of shares by the
Stabilisation Manager which the Stabilisation Manager had previously acquired
as part of any stabilisation measures (so-called refreshing the shoe).

Within one week of the end of the Stabilisation Period, the Stabilisation Manager
will ensure adequate public disclosure as to whether stabilisation was undertaken,
the date on which stabilisation started and last occurred, and the price range
within which stabilisation was carried out (for each of the dates during which
stabilisation transactions were carried out) and the trading venue(s) on which the
stabilisation transactions were carried out.

Exercise of the Greenshoe Option will be disclosed to the public promptly,
together with all appropriate details, including in particular the date of exercise
of the Greenshoe Option and the number and nature of securities involved in
accordance with Article 8 of the Commission Delegated Regulation (EU)
2016/1052.

E4

A description of
any interest that
is material to the
issue/ offer
including
conflicting
interests.

In connection with the Offering and the admission to trading of the Shares on the
Frankfurt Stock Exchange (Frankfurter Wertpapierbérse), the Joint Global
Coordinators have formed a contractual relationship with the Company and the
Selling Shareholder (also in its capacity as Lending Shareholder). The Joint
Global Coordinators act for the Company, the Selling Shareholder, and the
Lending Shareholder on the Offering and coordinate the structuring and
execution of the Offering. COMMERZBANK and Bankhaus Lampe have been
appointed to act as designated sponsors for the Shares and COMMERZBANK
has been appointed to act as paying agent. Upon successful implementation of the
Offering, the Joint Global Coordinators will receive a commission, which is
dependent on the placement volume. As a result of these contractual relationships,
the Joint Global Coordinators have a financial interest in the success of the
Offering.
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Furthermore, in connection with the Offering, each of the Joint Global
Coordinators and any of their respective affiliates, acting as an investor for their
own account, may acquire the Shares in the Offering and in that capacity may
retain, purchase or sell for its own account such Shares or related investments and
may offer or sell such Shares or other investments otherwise than in connection
with the Offering. In addition, certain of the Joint Global Coordinators or their
affiliates may enter into financing arrangements (including swaps or contracts for
differences) with investors in connection with which Joint Global Coordinators
(or their affiliates) may from time to time acquire, hold or dispose of the Shares.
None of the Joint Global Coordinators intends to disclose the extent of any such
investment or transactions otherwise than in accordance with any legal or
regulatory obligation to do so or as disclosed in this prospectus.

Some of the Joint Global Coordinators or their affiliates have, and/or may from
time to time in the future continue to have, business relations with our Group
(including lending activities) or may perform services for our Group in the
ordinary course of business.

For example, our GO! Rent business offering is regularly financed through a sale
and lease back arrangement with Commerzreal. As a result, COMMERZBANK
has an interest in the success of the Offering.

The Company will receive the proceeds from the sale of the New Shares (after
deduction of fees and commissions) and will gain access to the equity capital
markets.

The Selling Shareholder will receive the proceeds from the sale of the Sale Shares
(after deduction of fees and commissions). The Lending Shareholder will receive
the proceeds from the sale of the Over-Allotment Shares (after deduction of fees
and commissions) if and to the extent the Greenshoe Option is exercised. The
Selling Shareholder, Dquadrat Equity Partner GmbH, itself and through affiliated
entities and persons, such as Mr. Albert Diirr, the controlling majority shareholder
of Dquadrat Equity Partner GmbH, has granted various loans to the Company and
therefore has an interest in the completion of the Offering.

Since the Company will receive the net proceeds from the Offering of the New
Shares and these will strengthen the equity capital basis of the Company, all direct
and indirect shareholders with an interest in the Company, in particular the
existing shareholders of the Company have an interest in the implementation of
the capital increase to which the Offering relates.

Mr. Dirk Reiche will receive a one-time bonus payment of EUR 150 thousand in
case the Company's shares are listed on a German stock exchange for the first
time until a certain date and the Offering results in a capital inflow before
deduction of costs exceeding a defined minimum amount. In addition, Mr. Dirk
Reiche has purchased convertible notes issued by the Company that can be
converted into shares in the Company after the first day of trading of the shares
in the Company on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse).
As a result, Mr. Dirk Reiche has a financial interest in the completion of the
Offering.

Other than the interests described above, there are no material interests, in
particular no material conflicts of interest, with respect to the Offering.

E.S

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

Lock-up
agreement: the
parties involved;
and indication of

The Offer Shares are offered for sale by the Joint Global Coordinators.

Under the Underwriting Agreement, the Company agreed with the Joint Global
Coordinators that it will not, during a period ending six months after the first day
of trading of the Shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) (which is currently expected to take place on 2 October 2018),
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the period of the
lock up.

without the prior written consent of the Joint Global Coordinators (which consent
shall not be unreasonably withheld or delayed):

e announce or effect an increase of the share capital of the Company out of
authorised capital; or

e submit a proposal for a capital increase to any meeting of the shareholders
for resolution; or

e announce to issue, effect or submit a proposal for the issuance of any
securities convertible into shares of the Company, with option rights for
shares of the Company;

e enter into a transaction or perform any action economically similar to those
described above.

Under the Underwriting Agreement, the Selling Shareholder (also in its capacity
as Lending Shareholder) agreed with the Joint Global Coordinators that during a
period ending twelve months following the first day of trading of the Shares on
the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) they will not
without the prior written consent of the Joint Global Coordinator (which consent
shall not be unreasonably withheld):

e offer, pledge, allot, sell, contract to sell, sell any option or contract to
purchase, purchase any option to sell, grant any option, right or warrant to
purchase, or otherwise transfer or dispose of, directly or indirectly, any
shares of the Company or any other securities of the Company, including
securities convertible into or exercisable or exchangeable for shares of the
Company;

e enter into any swap or other arrangement that transfers to another, in whole
or in part, the economic risk of ownership of shares of the Company, whether
any such transaction described in this clause or above is to be settled by
delivery of shares of the Company or such other securities, in cash or
otherwise;

e make any demand for, or exercise any right with respect to, the registration
under US securities laws of any shares of the Company or any security
convertible into or exercisable or exchangeable for shares of the Company
or any derivatives thereon;

e propose any increase in the share capital of the Company, vote in favour of
such a proposed increase or otherwise support any proposal for the issuance
of any securities convertible into shares of the Company, with option rights
for shares of the Company; or

e enter into a transaction or perform any action economically similar to those
described above.

The lock-up for the Selling Shareholder shall not apply to (i) Shares in the
Company disposed to members of its Management Board and its employees as
well as to members of the management boards and employees of affiliated
companies as part of the stock option plan; (ii) transfers to affiliates of the Selling
Shareholder, provided that such transferee(s) agree(s) towards the Joint Global
Coordinators to be bound by the same lock-up undertaking and (iii) disposals of
shares in the Company within the framework of a public takeover bid pursuant to
the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und
Ubernahmegesetz).

Prince Invest GmbH, Mr. Thomas Griibel, Mr. Nicholas Holdcraft and, with
regard to the shares potentially stemming from a conversion of a convertible bond
held by him, Mr. Dirk Reiche have agreed in a separate lock-up agreement with
the Joint Global Coordinators to be bound by the same lock-up obligation as the
Selling Shareholder. However, their lock-up obligation shall not apply to (i)
transfers to their affiliates, provided that such transferee(s) agree(s) towards the
Joint Global Coordinators to be bound by the same lock-up undertaking and (ii)
disposals of shares of the Company within the framework of a public takeover
bid pursuant to the German Securities Acquisition and Takeover Act
(Wertpapiererwerbs- und Ubernahmegesetz).
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E.6

Amount and
percentage of
immediate
dilution resulting
from the
Offering.

According to the Unaudited Interim Consolidated Financial Statements (IFRS),
the net asset value of the Company as at 30 June 2018 amounted to EUR 3,396
thousand. The net asset value as at 30 June 2018 corresponds to total assets of
EUR 20,964 thousand less total long-term liabilities of EUR 562 thousand and
total current liabilities of EUR 17,005 thousand. For purposes of the below
calculation, we have assumed that the cash contribution from Mr. Nicholas
Holdcraft of EUR 191 thousand for the 191,424 shares in the Company resulting
from the capital increase resolved by the shareholders' meeting on 17 August
2018 subscribed by him had already been obtained by the Company as of 30 June
2018 leading to a net asset value of EUR 3,587 thousand. The net asset value per
share (equity attributable to the Company's shareholders per Share), which
corresponds to the net asset value divided by the number of outstanding Shares
immediately prior to the Offering, would amount to EUR 0.60 per Share based
on 5,934,156 outstanding Shares immediately prior to the Offering (i.e. including
the Shares stemming from the capital increases by the Company's shareholders'
meetings on 27 July 2018 and 17 August 2018).

The dilutive effect of the Offering is illustrated in the table below demonstrating
the amount by which the Offer Price exceeds the net asset value per share after
completion of the Offering and assuming the Offering had been completed on
30 June 2018. In this respect, the net asset value attributable to shareholders as at
30 June 2018 is adjusted for the effects of the Offering, assuming (i) the execution
of the IPO Capital Increase for the maximum number of offered New Shares and
(il) an increase in the net asset value attributable to shareholders at the mid-point
of the Price Range of EUR 11.00. The assumed increase is based on the expected
net proceeds not considering any tax effects. The adjusted net asset value
attributable to shareholders is expressed as a per share figure, assuming
12,184,156 outstanding shares of the Company upon completion of the Offering
(this per share figure being referred to as the "Post-IPO Equity attributable to
shareholders per share").

Equity attributable to shareholders per share as at
30 June 2018 (assuming 5,934,156 outstanding Shares
immediately prior to the Offering) (in EUR).................... 0.60

Offer Price per share (in EUR) ....cccocvvevviiiiiiiiieciieeiees 11.00

Total gross proceeds to the Company, assuming
placement of all New Shares (in EUR million)................. 68.8

Estimated total costs of the Offering to be borne by the
Company (including underwriting and placement
commissions payable to the Joint Global Coordinators
and assuming further payment in full of the discretionary
fee), assuming placement of all New Shares (in

EUR MIllON) 10ttt 53

Total net proceeds to the Company, assuming placement
of all New Shares (in EUR million) .......cccccevvveniveiennnene. 63.4

Post-IPO Equity attributable to shareholders per share
(iN EUR) L.ttt 5.50

Amount by which the Offer Price per share exceeds the
Post-IPO Equity attributable to shareholders per share
(immediate dilution to the new shareholders of the
Company per share) (in EUR) .....cccoccvveviiiiiiieiieciie s 5.50

Percentage by which the Offer Price per share exceeds
the Post-IPO Equity attributable to shareholders per
SHAre (1N %) -veeeieiieiee e 100.0

Amount by which the Post-IPO Equity attributable to
shareholders per share exceeds the net asset value per

share immediately prior to the Offering (immediate 4.90
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accretion to the existing shareholders of the Company
per share) (in EUR) ....oooiiiiiiiiieieeceseee e

Percentage by which the Post-IPO Equity attributable to
shareholders per share exceeds the net asset value per
share immediately prior to the Offering (in %) ............... 816.7

Each of the New Shares will have the same voting rights as the Company's
existing shares.

Assuming the issuance and placement of all 6,250,000 New Shares in the
Offering, the total voting rights of the holders of the existing 5,934,156 Shares
prior to the Offering will be reduced to 48.70 % of all voting rights in the
Company upon implementation of the Offering.

E.7

Estimated
expenses charged
to the investor by
the issuer.

Not applicable. Investors will not be charged expenses by the Company, the
Selling Shareholder, the Lending Shareholder or the Joint Global Coordinators.
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I1. ZUSAMMENFASSUNG DES PROSPEKTS

Zusammenfassungen bestehen aus den geforderten Offenlegungspflichten, den sogenannten Punkten (" Punkte").
Diese Punkte werden in den Abschnitten A — E (A.1 — E.7) nummeriert aufgefiihrt. Diese Zusammenfassung enthdlt
alle Punkte, die in eine Zusammenfassung fiir diese Art von Wertpapier und Emittentin aufzunehmen sind. Da
einige Punkte nicht aufgenommen werden miissen, kann es Liicken in der Reihenfolge der Nummerierung der
Punkte geben. Auch wenn ein Punkt aufgrund der Art des Wertpapiers und der Emittentin méglicherweise in die
Zusammenfassung aufzunehmen ist, besteht die Moglichkeit, dass zu diesem Punkt keine relevanten Angaben
gemacht werden konnen. In diesem Fall wird eine kurze Beschreibung des Punktes mit dem Hinweis "entfdllt"
aufgenommen.

ABSCHNITT A - EINLEITUNG UND WARNHINWEISE

Al

Warnhinweise.

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt (der
"Prospekt") verstanden werden. Der Anleger sollte jede Entscheidung zur
Anlage in die betreffenden Wertpapiere auf die Priifung des gesamten
Prospekts stiitzen.

Fiir den Fall, dass vor einem Gericht Anspriiche aufgrund der in diesem
Prospekt enthaltenen Angaben geltend gemacht werden, konnte der als
Kldger auftretende Anleger in Anwendung der -einzelstaatlichen
Rechtsvorschriften der Mitglieder des Europdischen Wirtschaftsraums (die
"Mitgliedsstaaten") die Kosten fiir die Ubersetzung des Prospekts vor
Prozessbeginn zu tragen haben.

Die GOVECS AG, Miinchen, Deutschland (die "Gesellschaft" und
gemeinsam mit ihren vollkonsolidierten Tochtergesellschaften, der
"Konzern" oder "GOVECS", oder "wir", "uns" oder "unsere") zusammen
mit Bankhaus Lampe KG, Jagerhofstr. 10, 40479 Diisseldorf, Deutschland
("Bankhaus Lampe") und der COMMERZBANK Aktiengesellschaft,
Kaiserplatz, 60311 Frankfurt am Main, Deutschland ("COMMERZBANK",
und zusammen mit Bankhaus Lampe, die "Joint Global Coordinators" oder
die "Joint Bookrunners") haben nach § 5 Abs. 2b Nr. 4 des
Wertpapierprospektgesetzes die Verantwortung fiir den Inhalt dieser
Zusammenfassung und ihrer deutschen Ubersetzung iibernommen.
Diejenigen Personen, die die Verantwortung fiir die Zusammenfassung
einschlieBlich etwaiger Ubersetzungen hiervon iibernommen haben oder von
denen der Erlass ausgeht, konnen haftbar gemacht werden, jedoch nur fiir den
Fall, dass diese Zusammenfassung irrefiihrend, unrichtig oder
widerspriichlich ist, wenn sie zusammen mit den anderen Teilen dieses
Prospekts gelesen wird, nicht alle erforderlichen Schliisselinformationen
vermittelt.

A2

Angaben betreffend
die weitere
Verwendung des
Prospekts.

Entféllt. Eine Zustimmung der Gesellschaft zur Verwendung dieses
Prospekts fiir eine spitere Weiterverdulerung oder endgiiltigen Platzierung
der Aktien der Gesellschaft durch Finanzintermedidre wurde nicht erteilt.

ABSCHNITT B - EMITTENTIN

B.1 Juristischer und | Die juristische Bezeichnung der Gesellschaft ist GOVECS AG. Die Gesellschaft
kommerzieller und ihre Tochtergesellschaften betreiben ihre Geschéfte unter der kommerziellen
Name. Bezeichnung "GOVECS".

B.2 Sitz und Die Gesellschaft hat ihren satzungsmédBigen Sitz in der Grillparzerstr. 18, 81675

Rechtsform der
Emittentin, das

Miinchen, Deutschland, und ist im Handelsregister des Amtsgerichts Miinchen,
Deutschland, unter der HRB 242887 eingetragen. Die Gesellschaft ist eine deutsche
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fiir die
Emittentin

geltende Recht
und Land der
Griindung der
Gesellschaft.

Aktiengesellschaft, die in der Bundesrepublik Deutschland ("Deutschland")
gegriindet wurde und deutschem Recht unterliegt.

B.3 Derzeitige
tund

sowie

Emittent

Geschiftstitigkei
Haupttitigkeit

Hauptmiirkte,
auf denen der

vertreten ist.

Govecs entwickelt, produziert und vertreibt hochwertige Motorroller mit
Elektroantrieb (so genannte Elektroroller oder "eScooter") an Geschiftskunden vor
allem in Europa und an Verbraucher vor allem in Deutschland. Wir sind ein 2009
gegriindeter Branchenpionier, der mehr als 10.000 eScooter produziert und
verkauft hat (Stand 30. Juni 2018). Mit unserem ersten eScooter-Modell, das 2010
auf den Markt kam, sind wir ein Pionier im europdischen eScooter-Markt. Im Jahr
2017 haben wir unser Produktportfolio um eine elektrisch angetriebene Version des
ehemaligen ostdeutschen Rollers Schwalbe erweitert.

Wir bieten unsere eScooter in drei Geschiftsbereichen an: Sharing (Business-zu-
Sharing, "B2S"), Lieferung (Business-zu-Delivery, "B2D") und Verbraucher
(Business-zu-Customers, "B2C").

In unserem B2S-Geschiftsbereich sind wir mit einem Marktanteil von 40 %
(gemessen an der Anzahl der bis November 2017 ausgelieferten eScooter)
Weltmarktfithrer (Quelle: InnoZ, Market Report®), wobei Europa aktuell das
globale Zentrum des eScooter Sharing Marktes ist. Unser hochwertiges,
langlebiges GO! S-Modell ist auf die Nutzung durch Sharing-Betreiber
zugeschnitten. Diese Sharing-Betreiber halten eine Flotte von eScootern fiir die
kurzfristige Nutzung durch registrierte Nutzer bereit. Wir passen das GO! S-Modell
an die spezifischen Bediirfnisse jedes Kunden an, wie z. B. die der fiihrenden
europdischen eScooter-Sharing-Betreiber Cityscoot SAS ("Cityscoot") und
Cooltra Motosharing, S.L.U ("eCooltra"). Wir verkaufen unsere eScooter an
Sharing-Betreiber vor allem in Frankreich, Deutschland, Italien, den Niederlanden
und Spanien und in geringerem Umfang auch an Sharing-Betreiber in einigen
anderen europdischen Mirkten. Seitdem wir uns im Jahr 2015 stark auf den
Verkauf unserer eScooter an Sharing-Betreiber konzentriert haben, hat sich der
B2S-Geschéftsbereich zum grofiten Umsatztrager entwickelt. Ca. 94 % bzw. 97 %
aller eScooter, die wir im zum 31. Dezember 2017 endenden Geschéftsjahr bzw.
im Sechsmonatszeitraum bis 30. Juni 2018 ausgeliefert haben, wurden an Sharing-
Betreiber ausgeliefert.

In unserem Geschiftsbereich B2D vermarkten wir unsere GO! T-Modell vor allem
an Kunden aus dem Lebensmittellieferungsbereich, die unsere eScooter zur
kostengiinstigen Lieferung nutzen. In unserem B2D-Geschiftsbereich vertreiben
wir derzeit eScooter hauptsdchlich an Geschiftskunden in Benelux, Frankreich,
Deutschland und Grofibritannien. Ca. 5 % aller eScooter, die wir im Geschéftsjahr
2017 ausgeliefert haben, entfallen auf unseren B2D-Geschéftsbereich. Im
Sechsmonatszeitraum bis zum 30. Juni 2018 lieferten wir keine eScooter an B2D-
Kunden aus, da unser auslaufendes GO-T-Modell nicht verfligbar war und die
Markteinfithrung unseres neuen GO! T-Modell spiter als geplant erfolgte.

Wiéhrend wir in der Vergangenheit nur einen sehr kleinen Teil unseres Umsatzes
aus dem Verkauf von eScootern an Endverbraucher erwirtschaftet haben, legen wir
jetzt groBen Wert darauf, unser B2C-Geschéft deutlich auszubauen. Der Premium-
Lifestyle Schwalbe eScooter ist derzeit das Kernprodukt unserer Handelsplattform
HappyScooter, die sich der direkten Vermarktung von eScootern widmet. Im Jahr
2019 erwarten wir unser Produktportfolio durch die Einfiihrung von Elly, unserem
eScooter Einsteigermodell, und dem kiirzlich erworbenen ELMOTO eScooter, der
eine fahrraddhnliche Konstruktion und Optik aufweist, zu erweitern. Wir

¢ Innovation Centre for Mobility and Societal Change GmbH ("InnoZ"), Global Scootersharing Market Report, November 2017,
https://www.innoz.de/sites/default/files/howebock global scootersharing market report 2017.pdf, ("InnoZ, Market Report"), zuletzt

besucht am 13.Juli 2018
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konzentrieren uns auf den Direktvertrieb tiber das Internet und unsere
HappyScooter-Stores, aktuell in Berlin und Stuttgart. Unser B2C-Angebot richtet
sich derzeit an den deutschen Markt, aber wir planen einen Markteinstieg in andere
europdische Mérkte, zunichst in den Niederlanden.

Wir arbeiten von unserem Hauptsitz in Miinchen, Deutschland, und unserer
Entwicklungs- und Produktionsstitte in Wroclaw, Polen, aus und beschiftigen zum
Datum dieses Prospekts insgesamt 217 Mitarbeiter.

B.4a | Wichtigste
jiingste Trends,
die sich auf die
Emittentin und
die Branchen, in
denen sie titig
ist, auswirken.

Wir sind der Ansicht, dass der europdische Markt fiir Elektroleichtfahrzeuge
aufgrund der regulatorischen Forderung der E-Mobilitét, der Tatsache, dass die
Verbraucher iiber die erforderlichen finanziellen Mittel verfiigen sowie des
zunehmenden Bewusstseins fiir Elektroleichtfahrzeuge, ein erhebliches
Wachstumspotenzial hat.

Die Zahl der in Europa verkauften Elektroleichtfahrzeuge (bestehend aus eScooter
und E-Motorrdder) wird voraussichtlich von 17.775 im Jahr 2017 auf 148.852 im
Jahr 2025 steigen. Von diesen 148.852 werden voraussichtlich 86 % eScooter und
14 % E-Motorrader sein (Quelle: Navigant, LEV").

Die Zulassungen in Europa von Elektro-Mopeds, Motorradern und Quads stiegen
in den ersten sechs Monaten des Jahres 2018 gegeniiber dem Vorjahr zusammen
um 49 % auf21.100 Einheiten. Die Mehrheit (14.150) davon entfiel auf die Moped
Klasse. Die grofiten europdischen Mairkte fiir Elektro-Mopeds waren: Belgien
(3.596 Einheiten), Niederlande (3.456 Einheiten), Frankreich (3.173 Einheiten),
Spanien (1.038 Einheiten) und Polen (692 Einheiten) (Quelle: ACEM Registration
2018%).

Der Sharing-Markt ist fiir uns derzeit der grote und am schnellsten wachsende
Kundenmarkt. Auf européischer Ebene sehen wir ein Marktpotenzial von mehr als
80.000 eScootern in europdischen Stadten mit mehr als 500.000 Einwohnern (unter
der Annahme von 75 eScootern pro 100.000 Einwohner). Laut einem Marktbericht
des InnoZ vom November 2017 entwickelt sich der Scooter-Sharing-Markt derzeit
rasant. Beginnend mit San Francisco im Jahr 2012 wird das Scooter-Sharing heute
an mehr als 50 verschiedenen Orten angeboten.

Laut "Statista (Digital Market Outlook)"® wurde der Umsatz der Restaurant-
Lieferdienste im Jahr 2016 auf rund USD 0,9 Mrd. geschitzt und soll bis 2022 auf
rund USD 4,2 Mrd. steigen, was einer durchschnittlichen jéhrlichen Wachstumsrate
("CAGR")" von rund 38 % entspricht (Quelle: Statista). Der Umsatz der Food
Delivery Plattformen wurde im Jahr 2016 auf rund USD 14,5 Mrd. geschitzt und
soll bis 2022 auf rund USD 48,9 Mrd. steigen, was einem CAGR von rund 27 %
entspricht (Quelle: Statista).

Wir sind der Meinung, dass es ein erhebliches Potenzial fiir den Einsatz von
eScootern nicht nur fiir die Lieferung von Lebensmitteln, sondern auch fiir die
stadtische Logistik im Allgemeinen (z. B. Post- und Paketzustellung und Same-
Day-Delivery Dienstleister (d. h. Zustellungen am Tag der Bestellung)) gibt. Die
geringeren Gesamtbetriebskosten sollten eScooter auch in diesem Bereich
attraktiver machen als Scooter mit Verbrennungsmotoren ("ICE" fiir internal
combustion engine).

Wir glauben, dass Urbanisierung, zunehmendes Umweltbewusstsein und
regulatorische Entwicklungen nicht nur die Nachfrage nach eScootern im

" Navigant Research ("Navigant"), Research Report: Light Electric Vehicles, Published 1Q2017, ("Navigant, LEV")

8 Buropean Association of Motorcycle Manufacturers ("ACEM"), Registrations in the European Union — 2018, Period January — December
2018, https://www.acem.eu/item/54 1 -motorcycle-registrations-in-the-eu-up-by-7-1-during-the-first-half-of-2018, ("ACEM Registration
2018"), zuletzt besucht am 8. August 2018

? Statista, Online food delivery services in Europe, verdffentlicht im November 2007 ("Statista")

10 CAGR ist die durchschnittliche jéhrliche Wachstumsrate iiber einen bestimmten Zeitraum von mehr als einem Jahr.
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Allgemeinen, sondern vor allem auch die Nachfrage der Konsumenten bestimmen.
Navigant erwartet einen weltweiten Markt von 5,3 Mio. verkauften eScootern im
Jahr 2026 (Quelle: Navigant, LEV).

B.S Beschreibung Die Gesellschaft ist die Muttergesellschaft des Konzerns.
des K . o . . - -
es Jonzerns Die folgende Darstellung gibt (in vereinfachter Form) einen Uberblick iiber den
und der Stellung .
. . Konzern zum Datum dieses Prospekts:

der Emittentin

innerhalb des

Konzerns. | GOVECS AG |

| 100% | 100% 100 % 100 %
| GOVECS Business | | GOVECS Inc. (USA) ” GOVEGS Sp. 2.0.0. || HappyScooter GmbH
| 100 %
| GOVECSLLC |

B.6 Personen, die Die nachfolgenden juristischen und natiirlichen Personen halten eine Beteiligung
eine direkte oder | an der Gesellschaft zum Datum des Prospekts:
indirekte Beteiligungen
ggm:elﬁ-epﬂlchtlge) Name des Aktioniirs Aktien/ Stimmrechte in %

eterligung am Dquadrat Equity Partner GmbH! 5.000.920 84,27 %

Eigenkapital Thomas Griibel 579.732 9.77 %

oder an den Prince Invest GmbH 162.080 2,73 %

Stimmrechten Nicholas Holdcraft 191.424 3,23 %

der Emittentin Total 5.934.156 100 %

halten.
alten ! Dquadrat Equity Partner GmbH wird von ihrem Mehrheitsgesellschafter, Herrn Albert Diirr,
kontrolliert.

Stimmrechte. Jede Aktie der Gesellschaft berechtigt zu einer Stimme in der Hauptversammlung
der Gesellschaft. Es bestehen keine Beschrankungen der Stimmrechte. Alle Aktien
der Gesellschaft, inklusive der Aktien, die von den bestehenden Anteilseignern
gehalten werden, sind mit gleichem Stimmrecht ausgestattet.

Unmittelbare Dquadrat Equity Partner GmbH hélt 84,27 % der Aktien. Dquadrat Equity Partner

oder mittelbare GmbH wird von ihrem Mehrheitsgesellschafter, Herrn Albert Diirr, kontrolliert.

Beherrschungsve | Basierend auf seiner indirekten Beteiligung kann Herr Albert Diirr erheblichen

rhiiltnisse an der | Einfluss auf unsere Geschéftstétigkeit und Geschiftsstrategie ausiiben.

Emittentin und

Art der

Beherrschung.

B.7 Ausgewihlte Die nachfolgend in den Tabellen aufgefiihrten Finanzinformationen sind dem
wesentliche gepriiften konsolidierten Konzernabschluss der Gesellschaft fiir die zum
historische 31. Dezember 2015, 2016 und 2017 abgeschlossenen Geschéftsjahre (zusammen
Finanzinformati | der "Gepriifte Konsolidierte Konzernabschluss (IFRS)") entnommen. Der
onen. Gepriifte Konsolidierte Konzernabschluss (IFRS) ist in Ubereinstimmung mir den

International Financial Reporting Standards, wie sie in der Europdischen Union
anzuwenden sind ("IFRS"), erstellt worden. Der Gepriifte Konsolidierte
Konzernabschluss (IFRS) ist von der KPMG AG Wirtschaftspriifungsgesellschaft,
Ganghoferstralie 29, 80339 Miinchen, Deutschland, gepriift und mit einem
eingeschriankten Bestitigungsvermerk (auditor's report) versehen worden.

Bestimmte zusétzliche Finanzinformationen in diesem Abschnitt stammen aus dem
ungepriiften Konzernzwischenabschluss der Gesellschaft zum 30. Juni 2018 (der
"Ungepriifte Konsolidierte Konzernzwischenabschluss (IFRS)" und zusammen
mit dem  Gepriiften Konsolidierten = Konzernabschluss  (IFRS), die
"Jahresabschliisse"), erstellt nach IFRS fiir die Zwischenberichterstattung (IAS
34). Die Kennzeichnung von Finanzdaten in den folgenden Tabellen mit "gepriift"
bedeutet, dass diese dem oben aufgefiihrten Gepriiftem Konsolidierten
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Konzernabschluss (IFRS) entnommen wurden. Mit der Kennzeichnung
"ungepriift" werden in den folgenden Tabellen Finanzdaten bezeichnet, die nicht
dem oben erwéhnten Gepriiften Konsolidierten Konzernabschluss entnommen
wurden, sondern vielmehr dem Ungepriiften Konsolidierten
Konzernzwischenabschluss (IFRS) entnommen wurden oder auf Grundlage von
Zahlen aus den vorhergenannten Quellen berechnet wurden.

Die im nachfolgenden Text und untenstehenden Tabellen aufgefiihrten
Finanzinformationen sind, soweit nicht anders angegeben, in Tausend Euro
(TEUR) dargestellt. Einige Finanzinformationen (darunter auch Prozentangaben)
wurden kaufménnisch gerundet; Summen (Gesamtsummen, Zwischensummen,
Differenzen oder in Verhéltnis gesetzte Betrige) wurden anhand der zugrunde
liegenden nicht gerundeten Betrdge ermittelt. Es kann daher zu
Rundungsdifferenzen zwischen den in den Tabellen in diesem Prospekt enthaltenen
Einzelangaben und den jeweiligen Gesamtsummen kommen. Dariiber hinaus
konnen sich die gerundeten Zahlen nicht immer exakt auf die Summen aufaddieren
lassen. Bei in Klammern gesetzten Finanzinformationen in der Darstellung handelt
es sich um negative Zahlen. In Bezug auf den Ausweis von Finanzinformationen
in diesem Prospekt, bedeutet ein Spiegelstrich ("-"), dass die betreffende Zahl nicht
verfligbar ist, wiahrend eine Null ("0") angibt, dass die betreffende Zahl verfiigbar
ist, aber auf Null gerundet wurde oder gleich Null ist.

Ausgewiihlte  Finanginformationen aus der Konzern-Gewinn- und
Verlustrechnung

Fiir das Geschiiftsjahr Fiir den zum 30. Juni
endend zum endenden
31. Dezember Sechsmonatszeitraum
2017 | 2016 | 2015 2018 [ 2017
(in TEUR) (in TEUR)
(gepriift) (ungepriift)
Umsatzerlse 14.687 6.910 2.504 11.020 7.792
Umsatzkosten (12.876) | (6.444) | (2.096) (9.556) (6.919)
Bruttogewinn 1.811 466 407 1.464 873
Vertriebskosten (2.243) | (2.069) | (1.051) (1.455) (1.003)
Allgemeine
Verwaltungskosten (1.946) (1.634) (1.594) (1.387) (832)
Forschungskosten (1.001) (673) (330) (796) (380)
Sonstige betriebliche
Ertrige 129 72 279 140 28
Sonstige betriebliche
Aufwendungen (1.056) (395) (505) (1.250) (132)
Erwartete
Kreditausfille auf
Forderungen aus
Lieferungen und
Leistungen und
sonstige Forderungen (163) 2 (74) (116) (122)
Operativer Verlust | (4469) | (4.236) | (2.868) (3.400) (1.569)
Zinsertrige 1 15 13 35 3
Zinsaufwendungen (590) (306) (108) (88) (238)
Ergebnis vor
Steuern (5.058) (4.527) (2.964) (3.453) (1.805)
Einkommenssteuer 0 0 0 0 0
Konzernjahresfehlb
etrag (5.058) | (4.527) | (2.964) (3.453) (1.805)

Ausgewdihlte Finanzinformationen aus der Konzern-Bilanz
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Zum 30.

Zum 31. Dezember Juni
2017 | 2016 | 2015 2018
(in TEUR) (in TEUR)
(gepriift) (ungepriift)

Aktiva
Langfristige
Vermogenswerte
Sachanlagevermdgen 2.144 1.237 667 2.062
Immaterielle
Vermdgenswerte 1.444 908 272 2.031
Forderungen aus Lieferungen
und Leistungen und sonstige
Forderungen 41 86 84 31
Sonstige Vermdgenswerte 505 251 151 252
Summe langfristige
Vermogenswerte 4.133 2.482 1.174 4.376
Kurzfristige
Vermogenswerte
Vorrite 6.297 3.229 1.970 9.440
Forderungen aus Lieferungen
und Leistungen und sonstige
Forderungen 1.606 701 766 4.947
Sonstige Vermdgenswerte 909 585 208 1.578
Zahlungsmittel und
Zahlungsmitteldquivalente 877 501 251 624
Summe kurzfristige
Vermogenswerte 9.690 5.015 3.195 16.588
Bilanzsumme 13.822 7.498 4.369 20.964
Passiva
Eigenkapital
Gezeichnetes Kapital 1.436 1.436 1.436 1.436
Kapitalriicklagen 35.150 18.506 18.506 35.150
Verlustvortrag (24.679) | (20.152) | (17.188) (29.738)
Jahresfehlbetrag (5.058) (4.527) (2.964) (3.453)
Summe Eigenkapital 6.848 (4.738) (211) 3.396
Langfristige Schulden
Langfristige Darlehen und
Verbindlichkeiten aus dem
Finanzierungsleasing 431 1.753 2.251 334
Langfristige Riickstellungen 147 165 32 145
Rechnungsabgrenzungs-
posten 51 36 0 39
Sonstige Verbindlichkeiten 30 15 0 44
Summe langfristige
Schulden 659 1.970 2.283 562
Kurzfristige Schulden
Verbindlichkeiten aus
Lieferungen und Leistungen 2.235 1.350 876 6.894
Kurzfristige Darlehen und
Verbindlichkeiten aus dem
Finanzierungsleasing 1.114 5.457 192 2.019
Kurzfristige
Verbindlichkeiten aus
Leistungen an Arbeitnehmer 120 117 58 247
Kurzfristige Riickstellungen 769 348 196 804
Rechnungsabgrenzungs-
posten 61 38 30 34
Sonstige Verbindlichkeiten 2.015 2.956 944 7.006()
Summe kurzfristige
Schulden 6.315 10.266 2.297 17.005
Summe Schulden 6.974 12.236 4.580 17.568
Bilanzsumme 13.822 7.498 4.369 20.964
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(1) Enthalt die Bilanzposition "Vertragsverbindlichkeiten", die in unserem Ungepriiften
Konsolidierten Konzernzwischenabschluss (IFRS) separat ausgewiesen wird.

Ausgewiihlte Finanzinformationen aus der Konzern-Kapitalflussrechnung

Fiir das Geschiiftsjahr Fiir den zum 30. Juni
endend zum endenden
31. Dezember Sechsmonatszeitraum
2017 | 2016 | 2015 2018 | 2017
(in TEUR) (in TEUR)
(gepriift) (ungepriift)
Netto Cashflow aus
laufender
Geschéiftstitigkeit (8.423) | (3.299) | (2.302) (474) (2.433)
Netto Cashflow aus
Investitionstitigkeit (1.121) (606) (178) (295) (567)
Netto Cashflow aus
Finanzierungstatigkei
t 9.920 4.154 2.402 515 2.762
Nettozunahme der
Zahlungsmittel und
Zahlungsmitteldquiva
lente 377 249 (78) (254) (238)
Zahlungsmittel und
Zahlungsmitteldquiva
lente zu Jahresbeginn 501 251 329 877 501
Zahlungsmittel und
Zahlungsmitteldquiva
lente zum Jahresende 877 501 251 624 262

Erhebliche
Anderungen der
Finanzlage und
des Betriebs-
ergebnisses der
Emittentin.

Vom 31. Dezember 2016 bis zum 31. Dezember 2017 erhohte sich die
Kapitalriicklage der Gesellschaft von 18,5 Mio. EUR auf EUR 35,2 Mio. Dieser
Anstieg ist im Wesentlichen darauf zuriickzufiihren, dass die Blitz 14-106 GmbH,
die damals alleinige Gesellschafterin der Gesellschaft, mit der Gesellschaft einen
Vertrag abgeschlossen hat, nach dem sie alle ihre Zins- und Tilgungsanspriiche aus
den der Gesellschaft gewéhrten Darlehen in Hohe von rund EUR 16,5 Mio.
vollstindig in die freie Kapitalriicklage der Gesellschaft eingebracht hat.

Ende Juni 2018 haben wir einen Vertrag iiber die Ubernahme der ELMOTO von
der in Deutschland anséssigen ID-Bike GmbH unterzeichnet und erwarten, dass
wir den ELMOTO eScooter im ersten Halbjahr 2019 wieder auf den Markt bringen
konnen. Die Transaktion wurde im Juli 2018 abgeschlossen. Der Kaufpreis betrug
EUR 1,5 Mio.

Im Juli 2018 haben wir einen neuen Rahmenvertrag mit Cityscoot, einem unserer
Hauptkunden in unserem B2S-Geschéftsbereich, abgeschlossen. Im Rahmen dieser
Vereinbarung verkauft Cityscoot uns bestimmte Komponenten fiir den Einsatz in
den von uns hergestellten und an Cityscoot zuriickverkauften eScooters.

Dartiber hinaus haben wir vereinbart, Cityscoot einen Zuschuss zu zahlen, um die
Ausweitung ihrer Sharing-Aktivititen auf weitere europdische Stddte zu
finanzieren. Der Gesamtbetrag der Forderung betrdgt EUR 1 Mio., zahlbar in vier
Raten bis Mérz 2019. Diese Art von Vereinbarung war ecine etablierte
Geschéftspraxis zwischen unserem ehemaligen Vertriebspartner in Frankreich und
Cityscoot, die beibehalten wurde, obwohl wir unser Produkt inzwischen in
Frankreich direkt vermarkten.

Die Hauptversammlung der Gesellschaft hat am 27. Juli 2018 eine Erhohung des
Grundkapitals der Gesellschaft aus der Kapitalriicklage von EUR 1.435.683,00 um
EUR 4.307.049,00 auf EUR 5.742.732,00 beschlossen. Die Kapitalerhohung
wurde am 1. August 2018 in das Handelsregister des Amtsgerichts Miinchen,
Deutschland eingetragen.

Die Hauptversammlung der Gesellschaft hat am 17. August 2018 eine
Kapitalerhohung gegen Bareinlage um EUR 191.424,00 von EUR 5.742.732,00
auf EUR 5.934.156,00 beschlossen, was dem aktuellen Betrag des Grundkapitals
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der Gesellschaft entspricht.

Die Laufzeit der bestehenden Gesellschafterdarlehen in Hohe von insgesamt
EUR 1,77 Mio. wurde vom 31. Dezember 2018 bis zum 31. Dezember 2023
verlangert.

Dariiber hinaus haben die Mehrheitsaktiondrin Dquadrat Equity Partner GmbH,
ihre einzige direkte Gesellschafterin Diirr Holding GmbH und der (indirekte)
Mehrheitsaktionir der Dquadrat Equity Partner GmbH, Herrn Albert Diirr, sowie
unsere Gesellschafterin Prince Invest GmbH seit dem 30. Juni 2018 mit
Darlehensvertragen vom 2. Juli 2018, 20. Juli 2018, 26. Juli 2018, 1. August 2018,
3. September 2018 bzw. 7. September 2018 zusitzliche Gesellschafterdarlehen in
Hohe von insgesamt EUR 8,4 Mio. gewiéhrt. Alle Gesellschafterdarlehen haben
eine Laufzeit bis zum 31. Dezember 2023.

Dariiber hinaus hat die Gesellschaft mit der Kreissparkasse Esslingen-Niirtingen
eine Vereinbarung iiber die Bereitstellung einer revolvierenden Kreditlinie in Hohe
von EUR 8,5 Mio. mit einer Laufzeit bis zum 30. September 2020 getroffen.

Wir erwirtschaften Einnahmen hauptsdchlich aus dem Verkauf von eScootern.
Dartiber hinaus erzielen wir einen begrenzten Umsatz aus dem Verkauf von
eScooter-bezogenem Zubehor und Ersatzteilen sowie aus der Vermietung von
eScootern an Kunden in unserem B2D-Geschéftsbereich.

Sechsmonatszeitraum bis 30. Juni 2018 im Vergleich zum
Sechsmonatszeitraum bis 30. Juni 2017

In dem Sechsmonatszeitraum bis 30. Juni 2018 stieg der Umsatz um 41,41 % von
TEUR 7.792 im ersten Halbjahr 2017 auf TEUR 11.020 im ersten Halbjahr 2018.
Der Umsatzanstieg spiegelt vor allem den weiteren Ausbau unseres B2S-
Geschéftsbereichs wider.

Der Fehlbetrag erhohte sich von TEUR 1.805 in den sechs Monaten bis zum
30. Juni 2017 auf TEUR 3.453 in den sechs Monaten bis zum 30. Juni 2018.
Bezogen auf den Umsatz stieg der Fehlbetrag im gleichen Zeitraum von 23,16 %
auf 31,33 %.

2017 im Vergleich zu 2016

Im Jahr 2017 stieg der Umsatz deutlich um 112,54 % von TEUR 6.910 im Jahr
2016 auf TEUR 14.687 im Jahr 2017. Der Umsatzanstieg ist in erster Linie auf das
anhaltend starke Umsatzwachstum bei den eScootern in unseren B2S- und B2D-
Geschiftsbereichen zuriickzufiihren, das wiederum durch die Ausweitung der
Préasenz unserer B2S-Kunden in bestehenden Mérkten, den Eintritt in neue Markte
und die Gewinnung neuer Kunden begiinstigt wurde.

Unser Jahresfehlbetrag stieg von TEUR 4.527 im Jahr 2016 um 11,72 % auf
TEUR 5.058 im Jahr 2017. Als prozentualer Anteil an den Umsatzerldsen
reduzierte sich der Jahresfehlbetrag von 65,52 % auf 34,44 % im gleichen
Zeitraum.

2016 im Vergleich zu 2015

Im Jahr 2016 stieg der Umsatz deutlich von TEUR 2.504 im Jahr 2015 auf
TEUR 6.910 im Jahr 2016. Der Umsatzanstieg ist vor allem auf das deutliche
Wachstum der eScooter-Verkdufe in unseren B2S und B2D-Geschéftsbereichen
zurtickzufiihren.

Unser Jahresfehlbetrag stieg von TEUR 2.964 im Jahr 2015 um 52,77 % auf
TEUR 4.527 im Jahr 2016. Als prozentualer Anteil an den Umsatzerldsen
reduzierte sich der Jahresfehlbetrag von 118,37 % auf 65,52 % im gleichen
Zeitraum.

B.8

Ausgewiihlte
wesentliche Pro-
Forma

Entfillt. Die Gesellschaft hat keine Pro-forma-Finanzinformationen fir den
Prospekt erstellt.
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Finanzinformati
onen.

B.9

Gewinnprognose
n und
-schitzungen.

Auf der Grundlage der Entwicklung im Jahr 2017 und im zum 30. Juni 2018
endenden Sechsmonatszeitraum erwarten wir fiir 2018 ein negatives bereinigtes
EBIT von einem Verlust zwischen EUR 7 Mio. und EUR 9 Mio. fiir 2018.

B.10

Beschrink-
ungen im
Bestiitigungsver
merk zu den
historischen
Finanzinformati
onen.

Der Bestitigungsvermerk unseres Abschlusspriifers zu unseren Gepriiften
Konsolidierten Konzernabschliissen (IFRS) enthilt ein eingeschrénktes Testat. Die
Einschriankung resultiert daraus, dass die KPMG AG
Wirtschaftspriifungsgesellschaft nicht in der Lage war, den ausgewiesenen
Vorratsbestand unserer vollkonsolidierten Tochtergesellschaft GOVECS Poland
Sp. z 0.0. in Héhe von TEUR 1.567 zum 1. Januar 2015 und in Hoéhe von
TEUR 1.902 zum 31. Dezember 2015 zu iiberpriifen. Der Grund liegt darin, dass
der Teilbereichspriifer der GOVECS Poland Sp. z 0.0. zu einem spéteren Zeitpunkt
und damit nach erfolgter Inventur benannt wurde. Daher konnte der
Teilbereichspriifer die Inventurzdhlung zu den oben genannten Daten nicht
beobachten und durch alternative Priifverfahren keine hinreichende Sicherheit {iber
die relevanten Details erlangen. Daher konnte die KPMG AG
Wirtschaftspriifungsgesellschaft nicht feststellen, ob fiir die Darstellung der
erfassten oder nicht erfassten Vorrdte und der Bestandteile der Gewinn- und
Verlustrechnung und des sonstigen Gesamtergebnisses fiir die Geschiftsjahre vom
1. Januar 2015 bis 31. Dezember 2015 und vom 1. Januar 2016 bis 31. Dezember
2016 sowie der Eigenkapitalverdnderungsrechnung zu diesen Zeitpunkten eine
Anpassung erforderlich gewesen wire. Die potenzielle Verminderung oder
Erhohung der Vorratsbestinde zum 1. Januar 2015 und 31. Dezember 2015 konnte
zu einer Erhohung oder Verminderung des Jahresfehlbetrags fiir die Geschiftsjahre
zum 31. Dezember 2015 und 2016 fithren. Diese Erh6hung oder Verminderung
konnte zu einer Erhéhung oder Verminderung des Eigenkapitals zum 31.
Dezember 2015 fiihren.

Nach Auffassung des Abschlusspriifers KPMG AG
Wirtschaftspriifungsgesellschaft ~ vermittelt der  Gepriifte ~ Konsolidierte
Konzernabschluss (IFRS) auf der Grundlage der bei der Priifung gewonnenen
Erkenntnisse ein den tatsdchlichen Verhiltnissen entsprechendes Bild der
Vermogens-, Finanz- und Ertragslage und des Cashflows des Konzerns zum 31.
Dezember 2017, 2016 und 2015 und fir die zum 31. Dezember 2017, 2016 und
2015 endenden Geschiftsjahre in Ubereinstimmung mit den International Financial
Reporting Standards (IFRS), wie sie in der Europdischen Union ("EU")
anzuwenden sind, mit Ausnahme der mdglichen Auswirkungen etwaiger
Anpassungen, die sich ergeben hétten, wenn der Abschlusspriifer die Zahlung der
physischen Vorrite zum 31. Dezember 2015 und 1. Januar 2015 hétte {iberpriifen
konnen.

Das Vorratsvermogen und die Bilanz zum 31. Dezember 2016 und 2017 sowie die
Gewinn- und Verlustrechnung und das sonstige Gesamtergebnis fiir das
Geschiftsjahr vom 1. Januar 2017 bis 31. Dezember 2017 des Gepriiften
Konsolidierten Konzernabschlusses (IFRS) ist von dieser Einschriankung nicht
betroffen.

Der Bestitigungsvermerk unseres Abschlusspriifers zu unserem gepriiften
Jahresabschluss (HGB) (der "Gepriifte Jahresabschluss (HGB)") zum 31.
Dezember 2017 enthilt einen uneingeschrankten Bestdtigungsvermerk.

B.11

Unzuléinglichkeit
des Geschifts-
kapitals der
Emittentin zur
Erfiillung
bestehender
Anforderungen.

Entfallt. Das Geschiftskapital des Konzerns ist nach Auffassung der Gesellschaft
ausreichend, um alle Zahlungsverpflichtungen, die zumindest innerhalb der
nichsten zwolf Monate nach dem Datum dieses Prospekts fallig werden, zu
erflillen.
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ABSCHNITT C — WERTPAPIERE

C.1

Art und Gattung
der angebotenen
und/oder zum
Handel
zugelassenen
Wertpapiere.

Wertpapierkenn-
nummer.

Dieser Prospekt bezieht sich auf das 6ffentliche Angebot von 7.532.500 auf den
Inhaber lautende Stammaktien der Gesellschaft ohne Nennbetrag (Stiickaktien)
bestehend aus:

e 6.250.000 neu ausgegebenen, auf den Inhaber lautenden Stammaktien ohne
Nennbetrag (Stiickaktien) aus der Kapitalerhohung gegen Bareinlagen (die
"IPO-Kapitalerhohung"), die von der au3erordentlichen Hauptversammlung
der Gesellschaft unter Ausschluss des Bezugsrechts der bestehenden
Aktionédre am 12. September 2018 beschlossen wurde (die "Neuen Aktien");

e 300.000 bestehenden, auf den Inhaber lautenden Stammaktien ohne
Nennbetrag (Stiickaktien) (die "Verkaufsaktien") aus dem Aktienbesitz von
Dquadrat Equity Partner GmbH (der "Verkaufende Aktionér"); und

e 0982500 auf den Inhaber lautenden Stammaktien ohne Nennbetrag
(Stiickaktien) aus dem Aktienbesitz von Dquadrat Equity Partner GmbH (der
"Verleihende Aktionir") in Zusammenhang mit einer mdglichen
Mehrzuteilung (die "Mehrzuteilungsaktien" und, zusammen mit den Neuen
Aktien und den Verkaufsaktien, die "Angebotsaktien").

Zum Zwecke der Zulassung am regulierten Markt der Frankfurter Wertpapierborse
mit gleichzeitiger Zulassung zum Teilbereich des regulierten Markts mit weiteren
Zulassungsfolgepflichten (Prime Standard) der Frankfurter Wertpapierborse
bezieht sich der Prospekt auf bis zu 6.250.000 Neue Aktien und 5.934.156
bestehende, auf den Inhaber lautende Stammaktien (Stiickaktien) (bestehendes
Grundkapital), jede dieser Aktien mit einem anteiligen Betrag am Grundkapital von
EUR 1,00 und voller Dividendenberechtigung seit dem bzw. fiir das Geschéftsjahr
beginnend am 1. Januar 2018.

International Securities Identification Number (ISIN): DEO00A2NB122
Wertpapierkennnummer (WKN): A2NB12
Borsenkiirzel: GES

C.2

Wihrung.

Euro.

C3

Zahl der
ausgegebenen und
voll eingezahlten
Aktien.

Nennwert.

Zum Datum dieses Prospekts betrdgt das Grundkapital der Gesellschaft
EUR 5.934.156,00 und ist eingeteilt in 5.934.156 auf den Inhaber lautende
Stammaktien ohne Nennbetrag (Stiickaktien). Das Grundkapital der Gesellschaft
ist vollstdndig eingezahlt.

Im Zusammenhang und zum Zwecke des Angebots wird die Gesellschaft
voraussichtlich bis zu 6.250.000 Neue Aktien durch die [PO-Kapitalerhohung
ausgeben, die von der auBerordentlichen Hauptversammlung der Gesellschaft am
12. September 2018 beschlossen wurde. Mit Eintragung der Durchfiihrung dieser
IPO-Kapitalerhdhung ins Handelsregister wird sich das ausstehende Grundkapital
der Gesellschaft auf bis zu EUR 12.184.156,00 belaufen und in bis zu 12.184.156
auf den Inhaber lautende Stammaktien (Stiickaktien) eingeteilt sein. Der
Ausgabebetrag aller Aktien der Gesellschaft wird vollstdndig eingezahlt sein.

Jede Aktie der Gesellschaft (die "Aktien", und jede Aktie, eine "Aktie")
reprasentiert einen anteiligen Betrag am Grundkapital der Gesellschaft von
EUR 1,00.

C4

Mit den
Wertpapieren
verbundene
Rechte.

Jede Aktie berechtigt zu einer Stimme in der Hauptversammlung der Gesellschaft.
Alle Aktien verlethen dieselben Stimmrechte. Es bestehen keine
Stimmrechtsbeschrankungen.
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Cs

Beschreibung aller

Entfillt. Die Aktien sind in Ubereinstimmung mit den gesetzlichen Bestimmungen

etwaigen fiir auf den Inhaber lautende Stiickaktien frei iibertragbar. Aufler den in den Lock-
Beschrinkungen Up Vereinbarungen unter Abschnitt E.5 angefiihrten Einschriankungen bestehen
fiir die freie keine Beschriinkungen hinsichtlich der Ubertragbarkeit der Aktien.
Ubertragbarkeit

der Wertpapiere.

C.6 | Antrag auf Die Gesellschaft beabsichtigt die Zulassung der Neuen Aktien sowie aller anderen
Zulassung zum bereits bestehenden Aktien (gesamtes gegenwartiges Grundkapital) am regulierten
Handel an einem Markt der Frankfurter Wertpapierborse mit gleichzeitiger Zulassung zum
geregelten Markt | Teilbereich des regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime
und Nennung der | Standard) der Frankfurter Wertpapierborse am oder um den 17. September 2018 zu
geregelten beantragen. Der Zulassungsbeschluss fiir die Aktien wird voraussichtlich am 1.
Mirkte, an denen | Oktober 2018 erteilt werden.
ggl::]:i?llt)i[f::SZn Der Har}del mit .den Aktiep irp regulierten Marktsegmept der Frankfurter
sollen. Wertpapierborse wird voraussichtlich am 2. Oktober 2018 beginnen.

C.7 | Dividendenpolitik. | Die Gesellschaft plant angesichts der geplanten Investitionen in das Wachstum des

Unternehmens keine Dividendenausschiittung. Die Fahigkeit und Absicht der
Gesellschaft, kiinftig Dividenden auszuschiitten, hidngt von der Vermogens-,
Finanz- und Ertragslage, den Kapitalerfordernissen, den Anlagealternativen, dem
Vorhandensein eines Bilanzgewinns, wie er in dem nach den
Rechnungslegungsvorschriften des Handelsgesetzbuches aufgestellten
Jahresabschluss der Gesellschaft ausgewiesen wird, der verfiigbaren Liquiditét, der
Marktentwicklung und anderen Faktoren ab, die Vorstand und Aufsichtsrat fiir
relevant halten. Vorschldge von Vorstand und Aufsichtsrat zur Dividendenzahlung
bediirfen der Zustimmung der Hauptversammlung, die die Dividendenpolitik der
Gesellschaft von Zeit zu Zeit dndern kann.

ABSCHNITT D - RISIKEN

D.1

Zentrale Risiken,
die der
Emittentin und
ihrer Branche
eigen sind.

Risiken im Zusammenhang mit unserem Geschiift, der Geschiftstiitigkeit,
Finanzlage und Branche

e Da wir ein Wachstumsunternehmen sind, ist es moglicherweise schwierig,
unsere Geschifts- und Zukunftsaussichten zu beurteilen, und es ist uns
vielleicht nicht moglich, unser Wachstum effektiv zu steuern.

e Seit der Griindung haben wir erhebliche operative Verluste erlitten und wir
erwarten fiir die absehbare Zukunft einen erheblichen Anstieg unserer Kosten
und Aufwendungen; es kann nicht gewéhrleistet werden, dass wir in der Lage
sein werden, erfolgreich zu wachsen sowie mit dem zukiinftigen Geschaft
Rentabilitét zu erreichen.

e  Unser zukiinftiges Wachstum héngt von der Bereitschaft der Verbraucher ab,
Elektroroller anzunehmen, sowie von der anhaltenden Nachfrage unserer
Geschéftskunden nach unseren Elektrorollern.

e Unser Geschift hingt davon ab, mit dem Verkauf unserer sich bereits am
Markt befindlichen Elektroroller Umsatz zu erzielen, insbesondere der
Schwalbe und der GO! S Elektroroller unserer GO!-Serien in nichster Zeit;
unser zukiinftiger Erfolg hidngt von unserer Fdhigkeit ab, unsere neuen
Elektroroller-Modelle wie den Elektroroller Elly und den ELMOTO
Elektroroller zu entwickeln und eine Marktakzeptanz dafiir zu erreichen.

e Der Erfolg unseres Geschifts hiangt von der Gewinnung und Bindung einer
grolen Anzahl von Kunden, insbesondere im B2C-Geschift, sowie von
unseren kontinuierlichen Bemiihungen ab, unsere bestehenden und
zukiinftigen Marken oder Lizenzrechte, wie z.B. GOVECS als E-
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Mobilititsmarke sowie die Marken Schwalbe und Elly zu etablieren, zu
erhalten und zu stidrken. Wenn uns das nicht gelingt, werden wir nicht in der
Lage sein, Profitabilitét zu erreichen.

Wir sind in erheblichem Maf3e von Schliisselkunden abhéngig, insbesondere
von vier unserer im Sharing-Markt titigen B2S-Kunden, an die wir im Jahr
2017 und in den ersten sechs Monaten des Jahres 2018 94 % bzw. 97 % unserer
eScooter verkauft haben.

Wir sind von unseren Lieferanten abhédngig, von denen viele die einzige oder
eine von wenigen Bezugsquelle(n) sind; die Unfdhigkeit dieser Lieferanten
weiterhin die notwendigen Bestandteile fiir unsere Elektroroller zu fiir uns
akzeptablen Preisen und Mengen zu liefern oder eine Verweigerung der
Lieferung, hitte erhebliche nachteilige Auswirkungen auf unser Geschift.

Expansionsplédne verschieben sich mdglicherweise, weil Kunden mit der
Abnahme unserer Elektroroller in Verzug geraten. Solche Verzogerungen
konnen dazu fithren, dass sich die Realisierung von Umsitzen erheblich
verzogert und unser Bestand an eScootern zunimmt, was wiederum zu
erhohten Lagerkosten fithren kann oder sogar dazu, dass wir unsere Produktion
aufgrund von Platzmangel reduzieren miissen.

Unser zukiinftiger Erfolg kann durch die Bedingungen und die Verfligbarkeit
von Finanzierungen fiir unsere Kunden, insbesondere unsere B2S-Kunden,
beeinflusst werden.

In unseren Elektrorollern werden Lithium-Ionen-Batterien verwendet. Solche
Batterien haben in einigen seltenen Féllen Feuer gefangen oder Rauch und
Flammen ausgestof3en.

Wenn unsere Elektroroller nicht wie erwartet funktionieren, z. B. aufgrund von
Konstruktions- und Herstellungsfehlern, konnte dies unseren Ruf
beeintrichtigen und zu nachteiliger Offentlichkeitswirkung, UmsatzeinbuBen,
Lieferverzogerungen, Produktriickrufen, Produkthaftungsanspriichen und
erheblichen Garantie- und sonstigen Kosten fiihren und somit unsere Féhigkeit
zur Entwicklung, Vermarktung und zum Vertrieb unserer Elektroroller
beeintrachtigen.

Auf dem Elektroroller-Markt herrscht starker Wettbewerb und wir sind
moglicherweise im Wettbewerb in dieser Branche nicht erfolgreich. Derzeit
konkurrieren wir mit etablierten Wettbewerbern und gehen davon aus, dass wir
uns in Zukunft dem Wettbewerb mit neuen Marktteilnehmern stellen miissen.
Wenn unsere Wettbewerber neue Elektroroller oder Dienstleistungen
einfiihren, die mit der Qualitit, dem Preis oder der Leistung unserer
Elektroroller oder Dienstleistungen konkurrieren oder diese noch tibertreffen,
sind wir moglicherweise nicht in der Lage, bestechende Kunden zu
zufriedenzustellen oder neue Kunden zu gewinnen. Dariiber hinaus sind unsere
Wettbewerber moglicherweise besser in der Lage, schnell auf neue
Technologien zu reagieren und ihre Produkte effektiver zu entwerfen, zu
entwickeln, zu vermarkten und zu verkaufen.

Das Vertrauen des Marktes in unsere Liquiditit und unsere langfristigen
Aussichten ist fiir den Aufbau und Erhalt unseres Geschifts wichtig.

Wir sind mit Risiken im Zusammenhang mit unseren europdischen und
zukiinftigen internationalen  Tétigkeiten konfrontiert, einschlieBlich
ungiinstiger regulatorischer, politischer, steuerlicher und arbeitsrechtlicher
Bedingungen, die unser Geschift beeintrachtigen kdnnten.

Unser Vertriebsmodell fiir Verbraucher iiber den direkten Vertriebsweg
unterscheidet sich von dem derzeit in der Roller-Branche vorherrschenden,
Vertriebsmodell, was die Beurteilung unseres Geschéfts, Betriebsergebnisses
und der Zukunftsaussichten erschwert.

Wir haben nur wenig Erfahrung mit der Wartung unserer Elektroroller, die an
Kunden verkauft werden und das von uns verwendete Wartungsmodell
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unterscheidet sich von dem in der Branche tiblicherweise eingesetzten Modell.
Wenn es uns nicht gelingt, die Wartungsanforderungen unserer bestehenden
und zukiinftigen Kunden zu erfiillen, wird sich dies erheblich und nachteilig
auf unser Geschéft auswirken.

Wenn es uns nicht gelingt, Schliisselmitarbeiter, Fachkrifte und qualifiziertes
Management-Personal zu halten oder zusitzlich anzustellen, konnte unsere
Wettbewerbsfahigkeit beeintrachtigt werden.

Viele Mitglieder unseres Managements sind neu in unserem Unternechmen
oder in der Elektroroller-Branche und die Umsetzung unseres Geschéftsplans
und unserer Entwicklungsstrategie konnte ernsthaft beeintrachtigt werden,
wenn die Integration unseres Managements in unser Unternechmen nicht
gelingt.

Wenn wir mit dem Fortschritt bei alternativen Technologien, Verbesserungen
des Verbrennungsmotors oder der Elektroroller-Technologie nicht mithalten
konnen, erleiden wir moglicherweise eine Verschlechterung unserer
Wettbewerbsposition.

Die Nichtverfiigbarkeit, Kiirzung oder Streichung staatlicher und
wirtschaftlicher Anreize fiir alternative Brennstoffe konnte unser Geschaft
beeintrichtigen.

Als Folge der Umwandlung in eine Aktiengesellschaft sind wir dazu
verpflichtet, ein angemessenes und wirksames internes Kontrollsystem fiir die
Rechnungslegung zu entwickeln und zu unterhalten. Es ist mdglich, dass wir
unsere Analyse des internen Kontrollsystems fiir die Rechnungslegung nicht
rechtzeitig abschlieBen oder dass diese internen Kontrollen nicht als wirksam
eingestuft werden.

Wir sind derzeit dabei, unsere IT-Systeme aufzubauen und zu verbessern.
Wenn dies nicht erfolgreich umgesetzt wird, konnte es zu Unterbrechungen in
unserem Geschédft und wunserer Tatigkeiten kommen und unsere
Betriebsergebnisse konnten beeintriachtigt werden.

Wir bieten unseren Kunden alternativ Mietmodelle an, wodurch wir den
Risiken ausgesetzt sind, die {iiblicherweise mit dem verldngerten
Eigentumsvorbehalt von Elektrorollern sowie dem Risiko des rechtzeitigen
Zahlungseingangs verbunden sind.

Wir konnten nachteilige Auswirkungen durch unsere Kunden erleiden, die mit
ihren Zahlungen in Verzug geraten.

Beeintrichtigte Sicherheitsmafinahmen und Funktionsausfélle durch Hacken,
Viren, Betrug und boswillige Angriffe konnten unserem Ruf schaden.

Unsere Produktionsanlagen unterliegen Betriebsrisiken, wie z. B. dem Ausfall
von Anlagen, der Nichteinhaltung der geltenden Vorschriften, dem Entzug von
Lizenzen und Genehmigungen, nicht zur Verfiigung stehender Arbeitskréfte
oder Arbeitsunterbrechungen, der Erhohung der Transportkosten,
Naturkatastrophen, Sabotage oder anderen Angriffen und/oder erheblichen
Unterbrechungen  bei  der  Versorgung mit  Rohstoffen  und
Produktbestandteilen.

Unsere Gewinnprognose kann von unseren tatsdchlichen zukiinftigen
Gewinnen wesentlich abweichen.

Wenn die Eigentiimer unserer Elektroroller unerlaubt mit Aftermarket-
Produkten unsere Elektroroller individuell gestalten oder die Ladeinfrastruktur
andern, funktioniert der Elektroroller moglicherweise nicht richtig, was
unserem Geschift schaden konnte, da solche nicht autorisierten Anderungen
die Sicherheit unserer Elektroroller beeintrdchtigen konnten und jegliche
Schiiden oder Verletzungen, die aus solchen Anderungen resultieren, eine
negativen Offentlichkeitswirkung haben konnten, die unsere Marke schidigen
wiirde.
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Risiken im Zusammenhang mit rechtlichen, regulatorischen und steuerlichen
Auswirkungen:

Wir unterliegen erheblichen und sich entwickelnden Vorschriften, z. B. im
Zusammenhang mit Genehmigungs- und Zulassungsanforderungen, Gesetzen
zur Beschrinkung oder zum Verbot von Sharing-Angeboten oder Vorschriften
im Zusammenhang mit der Montage und dem Transport von Lithium-lonen-
Batterien. Jede nachteilige Anderung oder Nichteinhaltung dieser Vorschriften
kann unser Geschédft und unsere Geschéftsergebnisse erheblich
beeintrdachtigen. Die Einhaltung von Produktvorschriften und mogliche
Anderungen konnen unsere Fihigkeit, unsere Elektroroller zu vermarkten,
einschrinken.

Unsere Compliance- und Risikomanagementsysteme erweisen sich
moglicherweise als unzureichend und uns entstehen fiir den Aufbau und die
Unterhaltung dieses Systems moglicherweise erhebliche Kosten.

Wir sind Risiken im Zusammenhang mit Produkthaftungsanspriichen,
Gewihrleistungsanspriichen, Produktriickrufen und sonstigen Klagen oder
Anspriichen, die gegen uns erhoben werden konnen, ausgesetzt. Dies kann
beispielsweise der Fall sein, wenn unsere Produkte, die wir hergestellt oder
montiert und verkauft haben, nicht oder vermeintlich nicht wie erwartet
funktionieren oder die Verwendung unserer Produkte zu Korperverletzungen,
Tod oder Sachschédden fiihrt oder angeblich fiihren.

Unsere Riickstellungen fiir Gewdéhrleistungen sind moglicherweise nicht
ausreichend, um zukiinftige Gewédhrleistungsanspriiche abzudecken, was sich
nachteilig auf unser finanzielles Ergebnis auswirken kdnnte.

Wir sind mdglicherweise im Hinblick auf unsere Fahigkeit, Elektroroller
direkt oder iiber das Internet zu verkaufen, mit regulatorischen
Einschrinkungen konfrontiert, was sich auf unsere Moglichkeiten, unsere
Elektroroller zu verkaufen, wesentlich und nachteilig auswirken konnte.

Wir miissen uns moglicherweise gegen Patent- oder
Markenverletzungsanspriiche verteidigen, was zeitaufwéndig sein kann und
wodurch uns erhebliche Kosten entstehen wiirden.

Unser Geschéift wird beeintrachtigt, wenn wir nicht in der Lage sind, unsere
Marken- oder Lizenzrechte vor unberechtigter Nutzung oder Verletzung durch
Dritte zu schiitzen.

Wir speichern bestimmte personenbezogene Daten iiber unsere Kunden und
unterliegen verschiedenen Datenschutz- und Verbraucherschutzgesetzen. Wir
sind moglicherweise nicht in der Lage, diese Gesetze einzuhalten, und eine
schwerwiegende Verletzung unserer Netzwerksicherheit und
Sicherheitssysteme konnte gravierende negative Folgen fiir uns haben.

Wir sind moglicherweise Ausfuhrbeschrankungen aufgrund sich &dndernder
Ausfuhrkontrollbestimmungen oder Handelssanktionen ausgesetzt.

Wir unterliegen verschiedenen Umweltgesetzen und -vorschriften, die fiir uns
hohe Kosten bedeuten und Verzogerungen beim Bau unserer Fertigungsstétten
verursachen konnten.

Anderungen der Rechnungslegungsstandards konnten sich erheblich
nachteilig auf das Betriebsergebnis und die finanzielle Lage des Konzerns
auswirken.

D.3

Zentrale Risiken,
die den
Wertpapieren
eigen sind

Risiken im Zusammenhang mit der Aktionirsstruktur der Gesellschaft, den
Aktien und dem Angebot

Nach dem Angebot werden unsere bestehenden Gesellschafter weiterhin eine
wesentliche Beteiligung an der Gesellschaft halten und ihre Interessen kdnnten
denen der anderen Aktiondre der Gesellschaft widersprechen. Nach
erfolgreichem Abschluss dieses Angebots werden unsere bestehenden
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Aktiondre, insbesondere die Dquadrat Equity Partner GmbH ("Dquadrat"),
unter Annahme einer vollstindiger Platzierung aller Angebotsaktien und
vollstindiger Ausiibung der Greenshoe-Option, weiterhin rund 38,18 % des
ausstehenden Grundkapitals der Gesellschaft halten, davon Dquadrat 30,52 %.
Dquadrat und ihr (indirekter) Mehrheitsaktionédr, Herr Albert Diirr, konnen
daher weiterhin einen erheblichen Einfluss auf unsere Geschéftstatigkeit und
Geschiftsstrategie ausiiben.

e Die Aktien wurden bisher nicht an der Borse gehandelt und es kann nicht
gewihrleistet werden, dass sich ein aktiver und liquider Markt fiir die Aktien
entwickelt.

e Infolge der Borsennotierung des Unternehmens werden uns hohere Kosten
entstechen und unsere Geschéftsleitung wird erhebliche Zeit fiir zusétzliche
MaBnahmen zur Einhaltung von Rechtsvorschriften und fiir die Erfiillung
zusétzlicher rechtlicher, aufsichtsrechtlicher und verwaltungstechnischer
Vorgaben aufwenden miissen. Wenn wir diese Vorgaben nicht erfiillen,
schddigen wir moglicherweise unseren Ruf und konnten Investoren davon
abhalten, in die Angebotsaktien zu investieren.

e Der Aktienkurs und das Handelsvolumen koénnten erheblich schwanken und
Anleger konnten ihre gesamte Anlage oder einen Teil ihrer Anlage verlieren.

e Moglicherweise findet das Angebot nicht statt, Anleger konnten bereits
gezahlte Wertpapierprovisionen verlieren und das Risiko ungedeckter
Leerverkaufe der Aktien tragen.

e Kiinftige Angebote von Aktien durch die Gesellschaft oder die bestehenden
Aktiondre konnten nachteilige Auswirkungen auf den Borsenkurs der Aktien
haben und zukiinftige KapitalmaBnahmen konnten die Beteiligungen
derjenigen Aktionire, die bereits vor mdglichen zukiinftigen Angeboten in
unsere Gesellschaft investiert waren, erheblich verwéssern.

e Unser Management wird einen groflen Ermessensspielraum bei der
Verwendung der Ertrige haben, die wir durch das Angebot erzielen, und
verwendet die Ertrige moglicherweise nicht in einer Weise, die den Wert des
Investments in unsere Aktien erhdht.

e  Wenn Analysten iiber uns keine Analysen oder Berichte verdffentlichen oder
sie ihre Empfehlungen in Bezug auf die Aktien des Unternehmens herabstufen,
konnte der Aktienkurs oder das Handelsvolumen sinken.

e Falls nicht alle Angebotsaktien bei Investoren platziert werden kdnnen, kann
das Angebot nicht vollstdndig durchgefiihrt werden, was sich negativ auf die
Wachstumsaussichten der Gesellschaft und/oder die Liquiditét der Aktien am
Markt auswirken kann.

ABSCHNITT E - ANGEBOT

E.1 Gesamtnetto-
erlose.

Die Gesellschaft erhilt den Emissionserlos aus dem Verkauf der Neuen Aktien
nach Abzug von Gebiihren und Provisionen. Die Gesellschaft erhélt keine Erlose
aus dem  Verkauf der Verkaufsaktien und  gegebenenfalls der
Mehrzuteilungsaktien, die dem Verkaufenden bzw. dem Verleihenden Aktionar
zuflieBen.

Bei vollstandiger Platzierung der Angebotsaktien, vollstindiger Ausiibung der
Greenshoe-Option und einem Angebotspreis in der Mitte der Preisspanne von
EUR 11,00 pro Angebotsaktie wiirde der gesamte Bruttoerlds aus dem Angebot
EUR 82,9 Mio. betragen, wovon EUR 68,8 Mio. auf die Gesellschaft, EUR 3,3
Mio. auf den Verkaufenden Aktiondr und EUR 10,8 Mio. auf den Verleihenden
Aktionér entfallen.

S-36



Geschitzte
Gesamtkosten
des Angebots
und der
Borsenzulassung.

Geschiitzte
Kosten, die dem
Anleger von der
Emittentin in
Rechnung
gestellt werden.

Unter der Annahme der vollstindigen Platzierung der Angebotsaktien, der
vollstdndigen Ausiibung der Greenshoe-Option und eines Angebotspreises zur
Mitte der Preisspanne von EUR 11,00 pro Angebotsaktie (ohne Steuereffekte) wird
der geschitzte Gesamtnettoerlds des Angebots voraussichtlich rund EUR 76,4 Mio.
betragen, wovon die Gesellschaft rund EUR 63,4 Mio., der Verkaufende Aktionir
rund EUR 3,0 Mio. und der Verleihende Aktiondr rund EUR 10,0 Mio. erhalten
wiirden.

Bei vollstindiger Platzierung der Angebotsaktien, vollstindiger Ausiibung der
Greenshoe-Option und einem Angebotspreis zur Mitte der Preisspanne von
EUR 11,00 pro Angebotsaktic (ohne Steuereffekte) werden die geschitzten
Gesamtkosten des Angebots voraussichtlich rund EUR 6,4 Mio. (davon EUR 3,9
Mio. Provisionen an die Joint Global Coordinators) betragen, von denen rund
EUR 5,3 Mio. (davon EUR 3,3 Mio. an Provisionen an die Joint Global
Coordinators) von der Gesellschaft, rund EUR 0,3 Mio. (davon EUR 0,2 Mio. an
Provisionen an die Joint Global Coordinators) von dem Verkaufenden Aktionir
und rund EUR 0,8 Mio. (davon EUR 0,5 Mio. an Provisionen an die Joint Global
Coordinators) von dem Verleihenden Aktionér getragen werden miissten.

Entfillt. Anlegern werden von der Gesellschaft, dem VerduBernden Aktionir, dem
Verleihenden Aktiondr und den Joint Global Coordinators keine Kosten in
Rechnung gestellt. Anleger miissen die {iblichen Transaktions- und
Abwicklungskosten tragen, die ihnen ihre depotfithrenden Broker oder
Finanzinstitute in Rechnung stellen.

E.2a

Griinde fiir das
Angebot.

Zweck-
bestimmung der
Erlose.

Die Gesellschaft beabsichtigt (i) den Verkauf Neuer Aktien, um den ihr daraus
zufliefenden Nettoerlds zu erlangen und (ii) die Zulassung ihrer Aktien am
regulierten Markt der Frankfurter Wertpapierborse mit gleichzeitiger Zulassung
zum Teilbereich des regulierten Marktes mit weiteren Zulassungsfolgepflichten
(Prime Standard) herbeizufiihren, um besseren Zugang zum Kapitalmarkt zu
erhalten.

Der Verkaufende Aktiondr beabsichtigt, das Angebot durchzufiihren, um seine
Anteile an der Gesellschaft teilweise zu verkaufen und, um einen ausreichenden
Streubesitz sowie eine ausreichende Handelsliquiditdt der Aktien der Gesellschaft
zu erreichen.

Die Gesellschaft beabsichtigt derzeit, die auf die Gesellschaft entfallenden
Nettoerlose von ca. EUR 63,4 Mio. (bei einer vollstdndigen Platzierung der Neuen
Aktien und einem Angebotspreis in der Mitte der Preisspanne von EUR 11,00 pro
Angebotsaktie (ohne Steuereffekte)) aus dem Angebot wie folgt zu verwenden:

e ca. EUR 19,1 Mio. fiir die Erweiterung unserer Produktionskapazitidten und
die Erhdhung unserer Fertigungstiefe, z. B. Bau einer neuen Produktionsstitte
in Polen.

e ca. EUR 19,1 Mio. fiir die Erweiterung unseres bestehenden Produkt- und
Dienstleistungsportfolios, z. B. die Erweiterung der Vielfalt unseres
Produktportfolios, die Entwicklung neuer Produktmodelle und mdgliche
strategische Akquisitionen (mit komplementidren Produkten und/oder
Vertriebskanélen).

e ca. EUR 16,4 Mio. fiir strategische Initiativen im Bereich B2D und B2C, z. B.
den Autbau von Warenlagern fiir versandfertige eScooter und Ersatzteile.

e ca. EUR 8,8 Mio. fiir den Einstieg in den B2C-Markt, z. B. durch Investitionen
in HappyScooter-Stores.

Wenn die Neuen Aktien zu einem Angebotspreis iiber der Mitte der Preisspanne
platziert werden, wiirde die Gesellschaft den iiberschiissigen Betrag fiir allgemeine
Unternechmenszwecke verwenden.
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Geschiitzte Unter der Annahme einer vollstindigen Platzierung aller neuen Aktien zur Mitte
Nettoerlose. der Preisspanne wird der der Gesellschaft zurechenbare Gesamtnettoerlds des
Angebots (ohne Steuereffekte) voraussichtlich rund EUR 63,4 Mio. betragen.
E.3 Beschreibung Angebotskonditionen
i(:lr ebotskondi- Das Angebot besteht (i) aus einem Offentlichen Angebot der Angebotsaktien in
tiofen Deutschland und dem GroBherzogtum Luxemburg ("Luxemburg") (das

"Offentliche Angebot") sowie (ii) aus Privatplatzierungen der Angebotsaktien in
bestimmten anderen Jurisdiktionen auflerhalb Deutschlands, Luxemburgs und den
Vereinigten Staaten von Amerika ("Vereinigte Staaten") gemill Regulation S
nach dem US Securities Act von 1933 (in der derzeit giiltigen Fassung) (der
"Securities Act") (die "Privatplatzierung", und zusammen mit dem Offentlichen
Angebot, das "Angebot"). Die Angebotsaktien wurden nicht und werden nicht
gemidll dem Securities Act oder durch eine Wertpapieraufsichtsbehdrde eines
Staates oder einer anderen Jurisdiktion der Vereinigten Staaten von Amerika
registriert.

Angebotszeitraum

Der Zeitraum, in dem Anleger ihre Kaufangebote fiir die Angebotsaktien abgeben
koénnen, beginnt voraussichtlich am 18. September 2018 und endet voraussichtlich
am 27. September 2018 (der "Angebotszeitraum"). Am letzten Tag des
Angebotszeitraums konnen Kaufangebote (i) von Privatanlegern bis 12:00 Uhr
(Mitteleuropdische Sommerzeit) ("MESZ") und (ii) von institutionellen Anlegern
bis 14:00 Uhr MESZ abgegeben werden. Kaufangebote von privaten Investoren
miissen auf volle Eurobetridge oder Nachkommabetrdage von 25, 50 oder 75 Cents
lauten. Mehrere Kaufangebote sind zuldssig. Sie sind bis zum Ablauf des
Angebotszeitraums frei widerruflich. Nach der Zuteilung der Angebotsaktien ist
ein Widerruf des Kaufangebots ausgeschlossen.

Preisspanne

Die Preisspanne fiir das Angebot, innerhalb derer Kaufangebote abgegeben werden
konnen, liegt bei EUR 10,00 bis EUR 12,00 je Angebotsaktie (dic "Preisspanne").

Angebotspreis

Sobald der Angebotszeitraum beendet ist, werden der Angebotspreis (der
"Angebotspreis") und die endgiiltige Anzahl der Angebotsaktien von der
Gesellschaft, dem Verkaufenden Aktiondr und den Joint Global Coordinators unter
Zuhilfenahme des Orderbuchs, das wahrend des Bookbuilding-Verfahrens erstellt
wurde, festgelegt und bestimmt werden. Dies wird voraussichtlich am oder um den
27. September 2018 erfolgen.

Die endgiiltige Zahl der Angebotsaktien und der Angebotspreis werden
voraussichtlich am oder um den 27. September 2018 in Form einer Ad-hoc
Mitteilung gem. Artikel 17 der Verordnung (EU) Nr. 596/2014 des Européischen
Parlaments und des Rates vom 16. April 2014 iiber Marktmissbrauch ("MAR") in
verschiedenen Medien iiber den gesamten Europédischen Wirtschafsraum ("EWR)
(Medienbiindel) ("Ad-hoc-Mitteilung") sowie auf der Internetseite der
Gesellschaft (www.govecs.com) verdffentlicht.

Die endgiiltige Anzahl der Neuen Aktien wird voraussichtlich am oder um den
27. September 2018 in Form einer Ad-hoc-Mitteilung sowie auf der Webseite der
Gesellschaft (www.govecs.com) verdffentlicht.

Anderungen der Angebotsbedingungen

Die Gesellschaft und die Joint Global Coordinators, behalten sich vor, nach
Riicksprache mit dem Verkaufenden Aktionir, die Gesamtzahl der Angebotsaktien
zu erhohen oder zu senken, das obere und/oder das untere Limit der Preisspanne zu
erhdhen oder zu senken und/oder den Angebotszeitraum zu verlangern oder zu
verkiirzen. Anderungen in der Anzahl der Angebotsaktien, in der Preisspanne oder
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die Verldngerung oder Verkiirzung des Angebotszeitraums haben keinen Einfluss
auf die Giiltigkeit bis dahin abgegebener Kaufangebote. Sofern die Anzahl der
Angebotsaktien, die Preisspanne und/oder der Angebotszeitraum (gemeinsam die
"Angebotsbedingungen") gegebenenfalls gedndert wird oder werden, werden
diese Anderungen auf der Webseite der Gesellschaft (www.govecs.com) und tliber
verschiedene Medien {iber den gesamten EWR bekannt gegeben (Medienbiindel).
Soweit es gemidll Wertpapierprospektgesetz erforderlich sein sollte, wiirde ein
Nachtrag des Prospekts bei der Bundesanstalt fiir Finanzdienstleistungsaufsicht
("BaFin") eingereicht werden und nach Billigung durch die BaFin auf der Webseite
der Gesellschaft (www.govecs.com) verdffentlicht werden. Jegliche Anderungen
der Angebotsbedingungen werden des Weiteren im Wege einer Ad-hoc Mitteilung
verOffentlich. Anleger werden nicht individuell benachrichtigt. Gemail
Wertpapierprospektgesetz haben Anleger, die ihre Kauforder vor Verdffentlichung
des Nachtrags abgegeben haben, das Recht ihre Kauforder, innerhalb von zwei
Werktagen nach der Verdffentlichung des Nachtrags, zu widerrufen. Der Widerruf
erfordert keine Begriindung und muss in Textform derjenigen Person gegeniiber
erklart werden, die im Nachtrag als Empfinger fir Widerrufe bestimmt wurde.
Alternativ konnen Anleger, die ihre Kauforder vor Verdffentlichung des Nachtrags
abgegeben haben, innerhalb von zwei Geschéftstagen nach Verdffentlichung des
Nachtrags, ihre Kauforder dandern oder neue beschrinkte oder unbeschrinkte
Kauforder abgeben. Unter bestimmten Bedingungen konnen die Joint Global
Coordinators vom Ubernahmevertrag, der zwischen der Gesellschaft und dem
Verkaufenden Aktionér (auch in seiner Funktion als Verleihender Aktionér) und
den Joint Global Coordinators am 17. September 2018 geschlossen wurde (der
"Ubernahmevertrag"), zuriicktreten, selbst nach Aufnahme des Handels der
Aktien der Gesellschaft im regulierten Markt der Frankfurter Wertpapierborse und
bis zu dem Zeitpunkt, in dem die buchméaBige Lieferung der Angebotsaktien im
Austausch gegen Zahlung des Angebotspreises sowie der handelsiiblichen
Effektenprovisionen erfolgt ist.

Lieferung und Zahlung

Die Angebotsaktien werden gegen Zahlung des Angebotspreises und Zahlung der
marktiiblichen Effektenprovisionen an die Depotbanken voraussichtlich am
4. Oktober 2018 geliefert. Die Angebotsaktien werden den Aktiondren als
Miteigentumsanteile an der Globalurkunde, die bei Clearstream hinterlegt ist,
bereitgestellt.

Stabilisierungsmafinahmen, Mehrzuteilungen und Greenshoe-Option

Im Zusammenhang mit der Platzierung der Angebotsaktien wird
COMMERZBANK als Stabilisierungsmanager (der "Stabilisierungsmanager")
handeln und kann als solcher und in Ubereinstimmung mit den rechtlichen
Bestimmungen (Artikel 5 Abs. 4 und 5 MAR in Verbindung mit Artikel 5 bis 8 der
delegierten Verordnung der Kommission (EU) 2016/1052), Mehrzuteilungen
vornehmen und StabilisierungsmaBinahmen ergreifen, um den Marktpreis der
Aktien der Gesellschaft zu stiitzen und dadurch einem etwaigem Verkaufsdruck
entgegenzuwirken.

Der Stabilisierungsmanager ist nicht verpflichtet, Stabilisierungsmafnahmen
durchzufiihren. Daher muss die Stabilisierung nicht unbedingt erfolgen und kann
jederzeit ohne Vorankiindigung beendet werden. Solche Maflnahmen kénnen an
der Frankfurter Wertpapierborse ab dem Zeitpunkt der Aufnahme des
Borsenhandels der Aktien der Gesellschaft am regulierten Markt der Frankfurter
Wertpapierborse vorgenommen werden und miissen spétestens am 30. Kalendertag
nach diesem Zeitpunkt beendet sein (der "Stabilisierungszeitraum").

StabilisierungsmaBBnahmen sind auf eine Stiitzung des Marktpreises der Aktien
wihrend des Stabilisierungszeitraums gerichtet. Diese Maflnahmen konnen dazu
fithren, dass der Marktpreis der Aktien hoher ist, als er es ohne diese sein wiirde.
Dariiber hinaus konnte sich der Marktpreis zeitweise auf einem unhaltbaren Niveau
bewegen.
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Im Hinblick auf mogliche Stabilisierungsmalinahmen kdnnen Anlegern, zusétzlich
zu den Neuen Aktien und Verkaufsaktien bis zu 982.500 Mehrzuteilungsaktien als
Teil der Zuteilung der Angebotsaktien zugeteilt werden (die "Mehrzuteilung").
Zum Zwecke einer solchen potentiellen Mehrzuteilung werden dem
Stabilisierungsmanager fiir Rechnung der Joint Global Coordinators 982.500
bestehende Aktien der Gesellschaft aus dem Aktienbesitz des Verleihenden
Aktiondrs in Form eines Wertpapierdarlehens zur Verfiigung gestellt. Die
Gesamtzahl von Mehrzuteilungsaktien wird 15 % der endgiiltigen Anzahl der
platzierten Neuen Aktien und Verkaufsaktien nicht {iberschreiten. Im
Zusammenhang mit der Mehrzuteilung wird der Verleihende Aktiondr den Joint
Global Coordinators eine Option zum Erwerb von bis zu 982.500 zusitzlichen
Aktien vom Verleihenden Aktiondr zum Angebotspreis abziiglich der vereinbarten
Provisionen, Kosten und Aufwendungen (die "Greenshoe-Option") einrdumen,
mit dem ausschlieBlichen Zweck, dass der Stabilisierungsmanager die
Riicklieferverpflichtungen der Joint Global Coordinators unter dem
Darlehensvertrag mit dem Verleihenden Aktiondr, nachkommen kann. Die
Greenshoe-Option kann nur wéhrend des Stabilisierungszeitraums durchgefiihrt
werden.

Der Stabilisierungsmanager, fiir Rechnung der Joint Global Coordinators, ist
berechtigt, die Greenshoe-Option in dem Umfang auszutiiben, in dem urspriinglich
Mehrzuteilungen vorgenommen wurden; der Stabilisierungsmanager ist auch dann
berechtigt, diese Option wéihrend des Stabilisierungszeitraums auszuiiben, wenn
die Ausiibung einem Verkauf von Aktien durch den Stabilisierungsmanager folgt,
welche er zuvor im Zuge von Stabilisierungsmainahmen erworben hat (sog.
"refreshing the shoe").

Innerhalb einer Woche nach Beendigung des Stabilisierungszeitraums wird der
Stabilisierungsmanager fiir eine hinreichende Veroffentlichung Sorge tragen, ob
die Stabilisierungsmafinahmen vorgenommen wurden, wann die Stabilisierung
begonnen und beendet wurde, und hinsichtlich der Preisspanne innerhalb derer
StabilisierungsmafBnahmen vorgenommen wurden (fiir jedes Datum an dem eine
StabilisierungsmaBBnahme ergriffen wurde) und den Handelsplatz, an dem
Stabilisierungsmafinahmen vorgenommen wurden.

Die Ausfiithrung der Greenshoe-Option wird unverziiglich mit allen notwendigen
Details, inklusive des spezifischen Datums der Ausiibung der Greenshoe-Option
und der Anzahl und der Art der involvierten Wertpapiere gemél Artikel 8 der
Delegierten Verordnung (EU) 2016/1052 der Kommission, verdffentlicht.

E4

Beschreibung
aller fiir die
Emission/das
Angebot
wesentlichen,
auch
kollidierenden
Interessen.

Im Zusammenhang mit dem Angebot und der Zulassung der Aktien zum Handel
an der Frankfurter Wertpapierborse sind die Joint Global Coordinators eine
vertragliche Beziehung mit der Gesellschaft und dem Verkaufenden Aktionir
(auch in seiner Funktion als Verleihender Aktionér) eingegangen. Die Joint Global
Coordinators handeln bei dem Angebot fiir die Gesellschaft, den Verkaufenden
Aktiondr und den Verleihenden Aktiondr und koordinieren die Strukturierung und
Durchfiihrung des Angebots. COMMERZBANK und Bankhaus Lampe wurden als
Designated Sponsoren fiir die Aktien benannt und COMMERZBANK als
Zahlstelle. Die Joint Global Coordinators erhalten nach erfolgreicher
Durchfilhrung des Angebots eine Provision, die von der Ho6he des
Platzierungsvolumens abhéngig ist. Aufgrund dieser vertraglichen Beziehungen,
haben die Joint Global Coordinators ein finanzielles Interesse an einem
erfolgreichen Angebot.

Weiterhin kann im Zusammenhang mit dem Angebot jeder der Joint Global
Coordinators und jedes ihrer jeweils verbundenen Unternehmen als Anleger auf
eigene Rechnung Aktien aus dem Angebot kaufen und in dieser Funktion solche
Aktien oder dhnliche Beteiligungen auf eigene Rechnung halten, kaufen oder
verkaufen und solche Aktien oder dhnliche Beteiligungen auf3erhalb des Angebots
anbieten oder verkaufen. Zusétzlich kdnnen einige der Joint Global Coordinators
oder ihre verbundenen Unternehmen Finanzierungsvereinbarungen (einschlielich
Swaps oder Differenzgeschifte) mit Anlegern abschlielen, in deren Rahmen die
Joint Global Coordinators oder deren verbundene Unternehmen zeitweise Aktien
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der Gesellschaft erwerben, halten oder verduf3ern konnen. Keiner der Joint Global
Coordinators beabsichtigt, solche Investitionen oder Transaktionen in einem
weitergehenden Umfang offenzulegen als demjenigen, zu dem er aufgrund
gesetzlicher oder aufsichtsrechtlicher Vorschriften verpflichtet ist, oder in dem dies
im Prospekt offengelegt wird.

Einige der Joint Global Coordinators oder mit ihnen verbundene Unternehmen
haben oder konnen in Zukunft mitunter weiterhin Geschédftsbeziehungen mit
unserem Konzern unterhalten oder konnen Dienstleistungen fiir unseren Konzern
im Rahmen ihrer gew6hnlichen Geschéftstatigkeit erbringen.

Beispielsweise wird unser GO! Rent Angebot regelméBig durch eine Sale-and-
Lease-Back-Vereinbarung mit der Commerzreal finanziert. Damit hat die
COMMERZBANK ein Interesse am Erfolg des Angebots.

Die Gesellschaft wird die Erldse aus dem Verkauf der Neuen Aktien (nach Abzug
der Gebiihren und Provisionen) erhalten und wird Zugang zum Eigenkapitalmarkt
erlangen.

Der Verkaufende Aktiondr wird die Einnahmen aus dem Verkauf der
Verkaufsaktien (nach Abzug der Gebiihren und Provisionen) erhalten. Der
Verleihende Aktiondr wird die FEinnahmen aus dem Verkauf der
Mehrzuteilungsaktien (nach Abzug der Gebiihren und Provisionen) erhalten, sofern
und in der GroBenordnung wie die Greenshoe-Option ausgeiibt wird. Der
Verkaufende Aktiondr, Dquadrat Equity Partner GmbH, hat der Gesellschaft selbst
und durch mit ihm verbundene Unternehmen und Personen, wie z.B. Herrn Albert
Diirr, den Mehrheitsaktiondr der Dquadrat Equity Partner GmbH, verschiedene
Darlehen gewéhrt und hat daher ein Interesse an der Durchfithrung des Angebots.

Da die Gesellschaft die Erlose aus dem Angebot der Neuen Aktien vereinnahmen
wird und diese die Eigenkapitalbasis der Gesellschaft stirken werden, haben alle
Anteilseigner, die unmittelbar oder mittelbar eine Beteiligung an der Gesellschaft
halten, insbesondere die bestehenden Aktionédre der Gesellschaft, ein Interesse an
der Durchfiihrung der Kapitalerh6hung, die Gegenstand des Angebots ist.

Herr Dirk Reiche erhélt eine einmalige Bonuszahlung in Hohe von TEUR 150, falls
die Aktien der Gesellschaft bis zu einem bestimmten Datum erstmals an einer
deutschen Borse notiert werden und das Angebot zu einem vereinbarten
Mindestkapitalzufluss vor Abzug der Kosten fiihrt. Dariiber hinaus hat Herr Dirk
Reiche von der Gesellschaft ausgegebene Wandelschuldverschreibungen
erworben, die nach dem ersten Handelstag der Aktien der Gesellschaft an der
Frankfurter Wertpapierborse in Aktien der Gesellschaft gewandelt werden kdnnen.
Daher hat Herr Dirk Reiche ein finanzielles Interesse an der Durchfiihrung des
Angebots.

Abgesehen von den oben beschriebenen Interessen bestehen keine weiteren
wesentlichen Interessen, und insbesondere keine wesentlichen Interessenkonflikte,
in Bezug auf das Angebot.

E.S

Name der
Person/des
Unternehmens,
die/das das
Wertpapier zum

Verkauf anbietet.

Lock-up-
Vereinbarung:
Beteiligte
Parteien und
Lock-up-Frist.

Die Angebotsaktien werden von den Joint Global Coordinators zum Kauf
angeboten.

Im Rahmen des Ubernahmevertrags hat sich die Gesellschaft mit den Joint Global
Coordinators geeinigt, dass sie innerhalb eines Zeitraums endend sechs Monate
nach dem Tag, an dem die Aktien zum ersten Mal an der Frankfurter
Wertpapierborse gehandelt werden (was voraussichtlich am 2. Oktober 2018
stattfindet) ohne vorherige schriftliche Zustimmung der Joint Global Coordinators
(die nicht unangemessen verweigert oder verzogert werden darf) nicht:

o eine Erhohung des Grundkapitals der Gesellschaft aus genehmigtem Kapital
anzukiindigen oder durchzufiihren; oder
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° einer Hauptversammlung einen Vorschlag fiir eine Kapitalerhdhung zur
Beschlussfassung vorzulegen; oder

. die Ausgabe, Durchfithrung oder Einreichung eines Vorschlags zur
Ausgabe von in Aktien der Gesellschaft wandelbaren Wertpapieren mit
Optionsrechten auf Aktien der Gesellschaft anzukiindigen;

. eine Transaktion einzugehen oder eine Handlung durchzufiihren, die der
oben beschriebenen wirtschaftlich dhnlich ist.

Im Rahmen des Ubernahmevertrags hat sich der Verkaufende Aktionir (auch in
seiner Funktion als Verleihender Aktiondr) mit den Joint Global Coordinators
geeinigt, dass er innerhalb eines Zeitraums endend zw6lf Monate nach dem Tag,
an dem die Aktien zum ersten Mal an der Frankfurter Wertpapierborse gehandelt
werden ohne vorherige schriftliche Zustimmung der Joint Global Coordinators (die
nicht unangemessen verweigert werden darf) nicht:

° Aktien der Gesellschaft anzubieten, zu verpfinden, zuzuteilen, zu
verkaufen, sich zum Verkauf vertraglich zu verpflichten, Optionen oder
Verpflichtungen zum Erwerb zu verkaufen, Optionen zum Verkauf zu
erwerben, Optionen, Rechte zum Kauf oder Bezugsrechte zu gewéhren oder
auf eine andere Weise direkt oder indirekt Aktien oder andere Wertpapiere
an der Gesellschaft zu transferieren oder zu verduBern, einschlieBlich
solcher Wertpapiere, die in Aktien der Gesellschaft wandelbar sind oder in
Aktien der Gesellschaft getauscht werden kdnnen; oder

° einen Swap oder eine andere Vereinbarung einzugehen, die das
wirtschaftliche Risiko des Eigentums an Aktien der Gesellschaft ganz oder
teilweise auf einen anderen iibertrdgt, unabhingig davon, ob eine solche
Transaktion, die in dieser Klausel oder oben beschrieben ist, durch
Lieferung von Aktien der Gesellschaft oder anderen Wertpapieren, in bar
oder auf andere Weise abgewickelt werden soll;

° die Registrierung von Aktien der Gesellschaft oder von in Aktien der
Gesellschaft umwandelbaren oder ausiibbaren oder in Aktien der
Gesellschaft oder in Derivate darauf umwandelbaren Wertpapieren nach
US-Wertpapierrecht zu verlangen oder ein Recht darauf auszuiiben;

° eine Erhohung des Grundkapitals der Gesellschaft vorzuschlagen, fiir eine
solche Erhohung zu stimmen oder anderweitig einen Vorschlag zur
Ausgabe von in Aktien der Gesellschaft wandelbaren Wertpapieren mit
Optionsrechten auf Aktien der Gesellschaft zu unterstiitzen; oder

° eine Transaktion einzugehen oder eine Handlung durchzufiihren, die der
oben beschriebenen wirtschaftlich dhnlich ist.

Die Haltefrist fiir den Verkaufenden Aktiondr gilt nicht fiir (i) Aktien der
Gesellschaft, die im Rahmen des Aktienoptionsplans an Mitglieder des Vorstands
und Mitarbeiter der Gesellschaft sowie an Mitglieder der Geschiftsfiihrungen und
Mitarbeiter verbundener Unternehmen verduBert werden, (ii) Ubertragungen an
verbundene Unternehmen des Verkaufenden Aktiondrs, sofern sich der/die
Ubernehmende(n) gegeniiber den Joint Global Coordinators verpflichtet(n), an die
selbe Lock-up-Vereinbarung gebunden zu sein, und (iii) VerduBerungen von
Aktien der Gesellschaft im Rahmen eines ffentlichen Ubernahmeangebots nach
dem Wertpapiererwerbs- und Ubernahmegesetz.

Prince Invest GmbH, Herr Thomas Griibel, Herr Nicholas Holdcraft und Herr Dirk
Reiche (dieser hinsichtlich der Aktien, die er moglicherweise aus der Umwandlung
der von ihm gehaltenen Wandelschuldverschreibungen erhalten wird) haben sich
in einer separaten Lock-up-Vereinbarung gegeniiber den Joint Global Coordinators
der gleichen Lock-up-Verpflichtung unterworfen wie der Verkaufende Aktionar.
Die Lock-up-Verpflichtung gilt jedoch nicht fiir (i) Ubertragungen auf mit ihnen
verbundene Unternehmen, sofern sich der/die Ubernehmende(n) gegeniiber den
Joint Global Coordinators auf den gleichen Lock-up verpflichtet(n) und (ii)
VerduBBerungen von Aktien der Gesellschaft im Rahmen eines offentlichen
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Ubernahmeangebots nach dem Wertpapiererwerbs- und Ubernahmegesetz.

E.6

Betrag und
Prozentsatz der
aus dem Angebot
resultierenden
unmittelbaren
Verwiisserung.

Nach dem Ungepriiften Konsolidierten Konzernzwischenabschluss (IFRS) betrug
der Nettobuchwert der Gesellschaft zum 30. Juni 2018 TEUR 3.396. Der
Nettobuchwert zum 30. Juni 2018 entspricht einer Bilanzsumme von TEUR 20.964
abziiglich der langfristigen Verbindlichkeiten von TEUR 562 und der kurzfristigen
Verbindlichkeiten von TEUR 17.005. Fiir die nachstehende Berechnung gehen wir
davon aus, dass die Bareinlage von Herrn Nicholas Holdcraft in Hohe von
TEUR 191 fiir die von ihm gezeichneten 191.424 Aktien der Gesellschaft aus einer
Kapitalerhhung, die am 17. August 2018 von der Hauptversammlung beschlossen
wurde, bereits zum 30. Juni 2018 bei der Gesellschaft eingeworben war, was zu
einem Nettobuchwert von TEUR 3.587 fiihrt. Der Nettobuchwert je Aktie (den
Aktiondren der Gesellschaft zurechenbares Eigenkapital je Aktie), der dem
Nettobuchwert dividiert durch die Anzahl der ausstehenden Aktien unmittelbar vor
dem Angebot entspricht, wiirde sich auf Basis 5.934.156 ausstehender Aktien
unmittelbar vor dem Angebot auf EUR 0,60 je Aktie belaufen (d.h. einschlieBlich
der Aktien aus den Kapitalerhohungen der Hauptversammlungen der Gesellschaft
am 27. Juli 2018 und 17. August 2018).

Der Verwisserungseffekt des Angebots ist in der folgenden Tabelle dargestellt, die
den Betrag zeigt, um den der Angebotspreis den Nettobuchwert je Aktie nach
Abschluss des Angebots iibersteigt und die unter der Annahme steht, dass das
Angebot zum 30. Juni 2018 bereits durchgefiihrt worden wire. Dabei wird der den
Aktiondren zurechenbare Nettobuchwert zum 30. Juni 2018 um die Auswirkungen
des Angebots bereinigt, unter der Annahme dass (i) die Durchfiihrung der IPO-
Kapitalerh6hung fiir die maximale Anzahl der angebotenen Neuen Aktien und (ii)
eine Erhéhung des den Aktiondren zurechenbaren Nettobuchwertes zur Mitte der
Preisspanne von EUR 11,00 erfolgt. Der angenommene Anstieg basiert auf dem
erwarteten Nettoerlds ohne Beriicksichtigung von Steuereffekten. Der den
Aktiondren zurechenbare bereinigte Nettobuchwert wird als Wert je Aktie
ausgedriickt, unter der Annahme, dass sich 12.184.156 Aktien der Gesellschaft
nach Abschluss des Angebots im Umlauf befinden (diese Kennzahl je Aktie wird
als "auf die Aktioniire entfallendes Eigenkapital je Aktie nach dem
Borsengang" bezeichnet).

Auf die Aktionire entfallendes Eigenkapital je Aktie zum 30.
Juni 2018 (unter der Annahme von 5.934.156 ausstehenden

Aktien unmittelbar vor dem Angebot) (in EUR) 0.60

Angebotspreis je Aktie (in EUR) 11.00

Gesamter Bruttoerlos der Gesellschaft unter der Annahme der

Platzierung aller Neuen Aktien (in EUR Mio.) 68.8

Auf die Gesellschaft entfallende geschétzte Gesamtkosten des
Angebots (einschlieBlich an die Joint Global Coordinators zu

zahlende Banken- und Platzierungsprovisionen und unter der

Annahme vollstdndiger Zahlung der Ermessensgebiihr) unter

der Annahme der Platzierung aller Neuen Aktien (in

EUR Mio.) 53

Gesamter Nettoerlds der Gesellschaft unter der Annahme der

Platzierung aller Neuen Aktien (in EUR Mio.) 63.4

Auf die Aktiondre entfallendes Eigenkapital je Aktie nach dem

Borsengang (in EUR) 550

Betrag um den der Angebotspreis je Aktie das auf die
Aktiondre entfallende Eigenkapital je Aktie nach dem
Borsengang iibersteigt (unmittelbare Verwisserung fiir die

neuen Aktiondre der Gesellschaft je Aktie) (in EUR) 550

Prozentsatz, um den der Angebotspreis das auf die Aktionére

100,0
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entfallende Eigenkapital je Aktie nach dem Borsengang
ibersteigt (in %)

Betrag, um den das auf die Aktiondre entfallende Eigenkapital
je Aktie nach dem Borsengang den Nettobuchwert je Aktie
unmittelbar vor dem Angebot iibersteigt (unmittelbarer
Wertzuwachs der Aktionédre der Gesellschaft je Aktie) (in
EUR)

4,90
Prozentsatz, um den das auf die Aktionére entfallende
Eigenkapital je Aktie nach dem Borsengang den
Nettobuchwert je Aktie unmittelbar vor dem Angebot
iibersteigt (in %) 816.7

Jede Neue Aktie wird mit den denselben Stimmrechten wie die bestehenden Aktien

der Gesellschaft ausgestattet.

Unter der Annahme der Ausgabe und Platzierung der 6.250.000 Neuen Aktien
wihrend des Angebots, wiirde sich die Gesamtzahl der Stimmrechte aus 5.934.156
bestehenden Aktien vor dem Angebot auf 48,70 % der gesamten Stimmrechte der

Gesellschaft nach Abschluss des Angebots reduzieren.

E.7

Schéiitzung der
Ausgaben, die
den Anlegern
von der
Emittentin in
Rechnung

gestellt werden.

Entfallt. Anlegern werden von der Gesellschaft, dem Verkaufenden Aktionir, dem
Verleihenden Aktiondr oder von den Joint Global Coordinators keine Kosten in

Rechnung gestellt.
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1. RISK FACTORS

An investment in shares of GOVECS AG, Munich, Germany (the "Company" and, together with its consolidated
subsidiaries, the "Group" or "GOVECS" or "we", "our", "us", and all shares of the Company, together, the
"Shares" and each share, a "Share") is subject to a high degree of risk. Prospective investors should carefully
consider the risks discussed below, in addition to the other information contained in this prospectus (the
"Prospectus") as well as their personal circumstances, before making an investment decision with respect to the
Shares. The order in which risks are presented is not necessarily an indication of the likelihood of the risks actually
materialising, of the potential significance of the individual risks or of the scope of any potential harm to our
business, results of operations, financial position and prospects. The following risk factors are based on
assumptions that could turn out to be incorrect. In addition, other risks and circumstances which we are currently
unaware of or that we currently deem immaterial, alone or together with the following risks, could have a material
adverse effect on our business, financial condition, cash flows, results of operations and prospects.

The occurrence of one or more of these risks, individually or cumulatively, could have a material adverse effect
on the Group's business, results of operations, financial position and prospects. In such a case the value of the
Shares could decline and investors may lose all, or part of their investment.

1.1 Risks Related to Our Business, Operations, Financial Position and Industry

LLI As we are a growing company it may be difficult to evaluate our business and future
prospects and we may not be able to manage our growth effectively.

Our company was incorporated in 2009 and we launched our first scooter with electric drive (so called electric
scooter or "eScooter") in 2010. Starting in 2014 we refocused our business on supplying sharing and delivery
operators with our eScooters. We further concentrated this focus in 2015. In addition, we have recently begun to
address consumers as customers for our eScooters. As such, we have a limited operating history and investors
must consider the risks and difficulties we face as a growing company, such as, inter alia, risks in connection with
developing and expanding our business or the uncertainty of reaching profitability.

To date we have derived and at least for the next three years we will derive our revenue principally from sales or
leases of our eScooters, e.g. the GO! Series, as well as accessories and spare parts to our business-to-business
("B2B") customers both in our sharing ("B2S") and delivery service ("B2D") business line, and to a lesser extent
from products and services related to our developing business-to-consumer ("B2C") business line, e.g. our new
products, the Schwalbe eScooter which was launched in September 2017, as well as our Elly eScooter which we
aim to launch in the second quarter of 2019. It is difficult to predict our future revenue and appropriately budget
for our expenses, and we have limited insight into trends that may emerge and affect our business.

Our future growth will depend on increasing demand for our products in particular our eScooters, and our ability
to source contracts with existing and new customers. However, we cannot reliably predict our future order backlog
and our revenue forecast could differ from our actual revenue. For example, there is a risk that we may not meet
our current expectations of converting intentions expressed by potential or existing customers, or converting
negotiations with such counterparties, into contracts which would result in the revenue we expect to generate.
Furthermore, customers may cancel, call off, delay or reduce orders. Our future growth will also be dependent on
our ability to develop new eScooters and other products that meet the demand of our customers. Should the demand
for our products in our existing and new markets be lower than anticipated or even decline, we might not be able
to grow as expected.

Entering new markets, including B2C, might also prove to be economically disadvantageous and we might fail to
achieve the benefits expected from the expansion of our business or may generate significant losses, which may
materially harm our ability to increase our revenue.

Our production facilities may not be able to produce the output required to meet the anticipated demand and
necessary capacity expansion might not be achieved. In the future, if we are unable to process and deliver orders
from our customers effectively or if we are unable to meet our customers' delivery expectations and demands, our
customers could decide to purchase comparable products and services from our competitors. Our current or
potential future customers may also seek price reductions as a result of delivery delays or could cancel their orders
altogether. In addition, project delays could result in shifts in sales to a later financial year or within a financial
year to a later quarterly period. In addition we might not be able to increase our production automation at all or as
quickly as it would be necessary or as fast as and successfully as our competitors scale their production automation.



Furthermore, we may not be able to manage our growth effectively. Our growth plan includes significant organic
growth and geographic expansion. We have recently expanded our operations significantly, increasing our total
number of employees from 24 as at 31 December 2009 to 217 as at the date of the Prospectus and further significant
expansion will be required, especially in connection with the expansion of our network of HappyScooter stores
and service centres and with the requirements of being a public company. Such expansion might be delayed or
fail. In particular, we may not be able to extend our existing production facilities or build new production facilities
and equip them with machinery and the HappyScooter stores and service centres as fast as our future growth
requires.

The planned growth will require us to increase our management capabilities significantly and to divide
responsibilities further between the members of the management. Even though we are working to enhance and
update our management systems, financial and management controls and information systems, they may prove not
to be fully adequate to support our planned expansion. Our future results of operation therefore depend to a large
extent on our ability to manage this expansion and growth successfully. This will require us to continue to enhance
these systems, procedures and controls and to locate, hire, train and retain management and operating personnel,
particularly in new markets.

Risks that we face in undertaking our expansion plans include:

o establishing and building up our new distribution platform HappyScooter;

o recruiting and training new personnel;

° incorrect forecasting production and revenue, expansion of production facilities and ramp up of production;
° controlling expenses and investments in anticipation of expanded operations;

o implementing and enhancing appropriate administrative infrastructure, systems and processes; and

o addressing new markets, e.g. by expanding international operations.

In particular, we may fail to adapt our risk management, compliance, information technology, accounting,
controlling, budgeting and internal reporting systems to the extent and in the fashion required for our anticipated
growth and geographic expansion or with regard to the requirements applicable to a listed German stock company.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

LL2 We have incurred significant operating losses since inception and we expect
significant increases in our costs and expenses for the foreseeable future; there is no
guarantee that we will be able to successfully grow our business and achieve
profitability in the future business.

While we have grown significantly in terms of revenue since establishment of the Company in 2009, we have
never recorded a net profit since then. There is no assurance that we will be able in the medium-term to become
profitable in terms of net profit. Our net losses are primarily attributable to the costs and expenses associated with
expanding our business. We incurred a net loss of approximately EUR 3.5 million for the six months ended 30 June
2018 and have incurred net losses of approximately EUR 5.1 million in 2017, of approximately EUR 4.5 million
in 2016 and of approximately EUR 3.0 million in 2015.

Our ability to achieve profitability will depend on the further successful development, commercial introduction
and acceptance of our eScooters, which may not occur.

We believe that it is critical for our future success that we expand our market position and continue to invest
significantly in our business which, in turn, also exposes us to commercial risks associated with those aims. To
this end, we plan, inter alia, to:

o design, develop and manufacture our new eScooter models and the new model acquired from ELMOTO;
o develop a number of further new products starting from 2019;
o further develop, equip and establish existing and possibly new manufacturing facilities to produce our

eScooter models in Poland or at manufacturing facilities in other countries, if deemed attractive for cost or
production flexibility reasons

o build up inventories of parts and components for our eScooters;
o market the HappyScooter online shop and open additional retail stores under the name HappyScooter;
o expand our design, development, maintenance and repair capabilities; and



o gradually and country by country develop a Europe-wide service network on our own and with existing
service providers in the countries we operate in.

These efforts and financial investments will likely put further pressure on our margins in the short-to-medium
term. We may find that these efforts are more expensive than we currently anticipate or that these efforts may not
result in increases in our revenue, which can lead to further losses or reaching profitability only at a later point in
time or not at all.

If we are unable to reduce or maintain a sufficiently low level of costs for designing, manufacturing, marketing,
selling and distributing and servicing our eScooters relative to their selling prices, our results of operation, gross
margins, business and prospects could be materially and adversely affected. We have made, and will continue to
make, significant investments for the design, manufacture and sales of our eScooters.

We still incur significant costs related to procuring the raw materials required to manufacture our eScooters,
assembling eScooters and compensating our personnel. We may also incur substantial costs in constructing and
building out our production facilities, each of which could potentially face cost overruns or delays in construction
and building out. If we are unable to keep our operating costs aligned with the level of revenue we generate, we
may not reach profitability in the near future.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

Ir3 Our future growth is dependent upon consumers' willingness to adopt eScooters and
upon the continuing demand of our B2B customers for our eScooters.

The market for alternative fuel scooters and in particular for eScooters is relatively young, rapidly evolving,
characterised by further developing technologies, price competition, additional competitors, evolving government
regulation and industry standards, frequent new eScooter announcements and changing consumer demands and
behaviours. Also the total number of eScooters sold in the market is still comparatively low. A key factor for our
future growth will therefore be the acquisition of new customer groups combined with technological improvements
and further developments, especially in battery technology such as the lifetime and chargeability of batteries and
a wider range of eScooters with one battery charge. Another important aspect will be the development and
acceptance of modified mobility concepts that will encourage potential customers to switch from cars and Scooters
with an internal combustion engine ("ICE") to electrically powered two-wheelers. The increasing use of electric
bikes, however, could compete with the use of our eScooters. Both in our B2B business line as well as in our
increasing B2C business line our growth is therefore highly dependent upon the adoption by consumers of, and
we are subject to an elevated risk of any reduced demand for, alternative fuel scooters in general and eScooters in
particular.

We believe that at least for the next three years the B2B business with customers in our B2S and B2D business
line will continue to represent our largest customer segment which therefore will account for the majority of our
growth at least over the next three years. However, we also expect our B2C business line to contribute increasingly
in the coming years.

Factors that may influence the adoption of alternative fuel scooters, and specifically eScooters, include:

o the limited range over which eScooters may be driven on a single battery charge;

o development and implementation of new forms of mobility;

o perceptions about eScooter quality, safety (in particular with respect to lithium-ion battery packs), design,
performance and cost, especially if adverse events or accidents occur that are linked to the safety of
eScooters;

o the availability of service for eScooters;

o access to charging stations and consumers' perceptions about convenience and cost to charge an eScooter;

o the availability of alternative fuel scooters, including plug-in hybrid eScooters;

o improvements in the fuel economy of the internal combustion engine;

o volatility in the cost of oil and petrol;

o government regulations and economic incentives promoting fuel efficiency and alternate forms of energy;

o the availability of tax and other governmental incentives to purchase and operate eScooters; and

o macroeconomic factors such as global economic downturns.



Therefore, if the market for eScooters does not develop as we expect or develops more slowly than we expect,
both in the B2B as well as in the B2C units, our business, financial condition, cash flows, results of operations and
prospects will be negatively affected.

Li4 Our business depends on generating revenue from the sale of our eScooters already on
the market, especially the Schwalbe and the GO! S eScooter from our GO! series in the
near term, and our future success will be dependent upon our ability to design and
achieve market acceptance for our new eScooter models such as the eScooter Elly and
the ELMOTO eScooter.

We currently generate the majority of our revenue from the sale of our GO! S and Schwalbe eScooters. We
launched our first eScooter model in 2010, and one of our newly launched eScooter models, our Schwalbe, has
only been in production since October 2017 whereas our Elly eScooter will prospectively be launched in the second
quarter of 2019. In addition, we are currently working on the integration of the drive train system provided by
Bosch to our GO! T Scooter which is expected to launch in the fourth quarter of 2018. If those drive train systems
cannot be successfully integrated in our updated GO! T Scooter, this could have a material negative impact on our
business. In addition, the face-lift of our GO! S eScooter is planned to be launched in the third quarter of 2019. All
of the mentioned product launches and product updates require significant investments prior to commercial
introduction, and may never be successfully developed or commercially successful.

The success of our operations depends on our ability to identify market trends and introduce new eScooters or
adapt the design of existing models accordingly in a timely manner. Therefore, market acceptance of our eScooters
depends on a number of factors, many of which are outside of our control and require us to anticipate consumer
preferences and competitive products far in advance. Consumer preferences shift over time in response to changes
in demographic and social trends, economic circumstances and the marketing efforts of our competitors. Our
failure to anticipate, identify or react to these particular preferences could adversely affect our sales performance
and our profitability.

The launch of new models could be delayed for a number of reasons and any such delays may be significant and
would extend the period in which we would generate limited revenue from sales of our eScooters. A New eScooter
models could potentially lead potential to a significant decrease in sales revenue for the periods prior to the launch
of the model. In the past, we have occasionally experienced delays in product development due to the delivery of
out-of-specifications goods from our suppliers that do not meet our requirements.

Further, as technologies change in the future for scooters in general and eScooters specifically, we will be expected
to upgrade or adapt our eScooters and introduce new models in order to continue to provide eScooters with the
latest technology as well as to offer complementing services. The customers' demand to launch products quicker
exposes us to quality risks due to shorter testing periods and may lead to complaints by customers and as a
consequence to a loss of sales.

There can be no assurance that we will be able to design future models of eScooters that will meet the expectations
of our customers or that our new and future models such as the Schwalbe and the Elly eScooter, will become
commercially viable.

To date, we have focused our business on the sale of eScooters and have targeted mainly B2B customers in the
sharing and delivery market. We will need to address additional markets and business lines, in particular attract
consumers in the B2C market, design, deliver and produce new models for the B2B business line in order to keep
our market share in this segment and expand our customer demographic in order to further grow our business. In
particular, with new products in the B2C business line like the Elly eScooter we intend to appeal to the customers
buying eScooters at a lower price, which is a much larger and different demographic from that of the Schwalbe
eScooter.

Successfully offering an eScooter in the scooter class of Elly requires delivering an eScooter with a high standard
of fit and quality as well as an appealing design at a price that is competitive with other eScooters. We have not
yet fully completed the designs, component sourcing or manufacturing process for those products, so it is difficult
to forecast their eventual cost or quality. In summary, there can be no assurance that we will be able to continuously
deliver eScooters which are ultimately competitive in the B2B, especially in the B2S market, but also in the B2C
eScooter market. The materialisation of any of the risks described above could have a material adverse effect on
our business, financial condition, cash flows, results of operations and prospects.

LL3 The success of our business depends on attracting and retaining a large number of
customers, in particular in the B2C business, and on our continuing efforts to establish,
maintain and strengthen our current and future brands, trademarks or licenced rights,



such as GOVECS as an e-mobility brand and the Schwalbe and Elly brands. If we are
unable to do so, we will not be able to achieve profitability.

As a manufacturer and system integrator of eScooters, we are also dependent on establishing GOVECS and each
of our product brands as an electric mobility ("e-mobility") brand. Going forward, our success depends on
attracting a large number of potential customers to purchase our eScooters, in particular in the B2C business line.
This in turn depends also on our ability to develop, maintain and strengthen the brands and brand names of our
products, for example the Schwalbe and Elly brand as well as future brands that we bring to the market.

If we do not continue to establish, maintain and strengthen our brands, we may lose the opportunity to retain or
extend our B2B business and to build a critical mass of customers, especially in the B2C business line. Promoting
and positioning our brands will likely depend significantly on our ability to provide high quality eScooters at a
reasonable price and maintenance and repair services, and we have only limited experience in these areas.

Our business will mainly depend on the success of attracting and expanding our B2C customer base as well as
retaining or expanding our B2B customers which still account for the major parts of our revenue. If our existing
and prospective customers do not perceive our eScooters and services to be of sufficiently high value and quality,
cost competitive and appealing in aesthetics or performance, we may not be able to retain our current customers
or attract new customers.

Furthermore, we expect that our ability to develop, maintain and strengthen the brands of GOVECS products, such
as Schwalbe and Elly, will also depend heavily on the success of our marketing efforts. To date, we have limited
experience with marketing activities as we have relied primarily on word of mouth recommendations, the Internet,
and attendance at industry trade shows to promote our brand. To further promote our brands, we may be required
to change our marketing practices, which could result in substantially increased advertising expenses, including
the need to use traditional media such as television, radio and print. If we engage in traditional advertising, we
may face review by consumer protection enforcement agencies and may incur significant expenses to ensure that
our advertising claims are fully supported.

We may not be successful in building, maintaining and strengthening our brands. Many of our current and potential
competitors, particularly scooter and eScooter manufacturers headquartered in Italy, Japan, China and Taiwan,
have greater brand recognition, broader customer relationships and substantially greater marketing resources than
we do. Also, our core values, which include developing high quality eScooters while operating with integrity, are
an important component of our brand image, which makes our reputation particularly sensitive to allegations of
unethical business practices. We do not control our independent suppliers or their business practices. Accordingly,
we cannot guarantee their compliance with ethical business practices, such as environmental responsibility and
fair wage practices, among others. A lack of demonstrated compliance could damage GOVECS as an e-mobility
brand as well as our product brands and lead us to seek alternative suppliers, which could increase our costs and
result in delayed delivery of our products or other disruptions of our operations.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

LLt We are significantly dependent on key customers, especially on four of our B2S
customers active in the sharing market.

Our success significantly depends on business relationships with a limited number of key customers in our B2S
business line such as Cityscoot SAS ("Cityscoot"), Cooltra Motosharing, S.L.U ("eCooltra"), Electric Mobility
Concepts GmbH ("Emmy") as well as Felyx Sharing B.V. ("Felyx"). Approximately 94 % and 97 % of all
eScooters that we delivered in the year ended 31 December 2017 and the six month period ended 30 June 2018,
respectively, were delivered to sharing operators. These sharing operators keep a fleet of eScooters available for
the short-time rental by registered users. Approximately 5 % and 0 % of all eScooters that we delivered in the year
ended 31 December 2017 and the six month period ended 30 June 2018, respectively, are attributable to our B2D
business line. In the six month period ended 30 June 2018 we did not deliver eScooters to B2D customers, due to
the unavailability of our phased-out GO-T Model and the later than initially planned launch of our new GO! T
Model.

In addition, our order pipeline as at 30 June, 2018 of approximately 2,500 eScooters consists mainly of orders
from our key customers in our B2S business line, in particular Cityscoot. Our order pipeline is determined by
signed orders and agreements with minimum purchase volumes.

Most of our agreements with our customers in our B2S business line, however, are framework agreements and
thus mere letters of intent with our customers which have to be supplemented by specific orders which means that
customers are not obliged to place such orders. As there are no minimum purchase volumes or purchase obligations



under those framework agreements, we depend on individual orders which in turn depend on the choice of our
customers regarding our eScooters and us as the preferred supplier.

The contracts and other agreements with our key customers include in some cases, particularly in our B2S business
line, exclusivity arrangements, but only regarding certain eScooter models, in particular for cities for which
customers have already purchased eScooters from us. These contracts also contain clauses which allow either party
to terminate the relationship under specified circumstances, e.g. in case of bankruptcy or in cases of change of
control. There is no guarantee that these relationships will continue or be extended and they may terminate entirely.
In addition, our current customers may be acquired by other sharing operators which then could turn to other
suppliers.

Our relationships with our major customers and their level of business with us going forward is vital for us and
will affect our performance and results of operations in the future. We may not be able to renew such contracts
upon their expiration or may only be able to do so on less-favourable terms.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

LL7 We are dependent on our suppliers, a significant number of which are single or limited
source suppliers, and the inability of these suppliers to continue to deliver, or their
refusal to deliver, necessary components of our eScooters at prices and volumes
acceptable to us would have a material adverse effect on our business.

Each of our eScooters is currently assembled from more than 300 purchased components which we currently
source from a total of approximately 100 suppliers which provide components for all of our eScooters. While we
obtain components from multiple sources whenever possible, many of the components used in our eScooters are
purchased by us from a single source. We refer to these component suppliers as our single source suppliers. To
date we have not qualified alternative sources for most of the single sourced components used in our eScooters
and we generally do not maintain long-term agreements with our single source suppliers.

Our relationship with major suppliers poses various risks to us including:

o potential delays in launching our products if we lose major suppliers' support and are unable to find an
alternative in a timely manner;

o potential loss of access to various parts or delays of parts that we are incorporating into our eScooters, such
as the drive train system (including the battery pack) and the connectivity boxes from our suppliers and
customers; and

° potential loss of business and adverse publicity to our brand image if there are defects or other problems
discovered, especially with the frame, the drive train systems, or battery components that major suppliers
provide us with.

For example, we intend to purchase and use more Bosch drive train systems in our eScooters, especially for our
new models. Therefore, we are particularly dependent on Bosch for the supply of its drive train system. Should
Bosch fail in delivering those drive train systems unexpectedly or not be willing to deliver the required volumes
or only at not commercially acceptable price levels, we are not in a position to replace Bosch at short notice and
the search for a new, comparable supplier would take significant time. The current agreement with Bosch ends on
30 June 2020. An extension may be negotiated in good faith six months before the contract expires. In addition,
we will have our new Elly scooter assembled by a Chinese Original Equipment Manufacturer ("OEM"). The
respective OEM Agreement may be terminated by either party to the end of a calendar month by giving a 180
days' written notice prior. That period might be insufficient to transfer the full manufacturing process to another
OEM thus delaying or even stopping the delivery of the Elly scooter to the customers.

In addition, bottlenecks or delivery difficulties at suppliers of battery cells, which are used in the battery packs as
part of the eScooter drive train system, could mean that we are unable to supply our eScooters with sufficient
battery packs, resulting in delays in the delivery of our eScooters. Our suppliers use various raw materials including
aluminium, steel, carbon fibre, non-ferrous metals such as copper, as well as cobalt. They also use rare earth
materials, such as neodymium. Our suppliers may experience a sustained interruption in the supply or shortage of
raw materials. The prices for these raw materials fluctuate depending on market conditions and global demand for
these materials and could therefore increase. Any such increase or supply interruption could lead to increasing
costs for our suppliers and, in turn, also for us.

Further, we are exposed to multiple risks relating to price fluctuations for battery cells (and therefore also for
battery packs). These risks include:



o the inability or unwillingness of current battery manufacturers to build or operate battery cell manufacturing
plants to supply the numbers of lithium-ion cells required to support the growth of the eScooter industry as
demand for such cells used in battery packs increases;

o disruption in the supply of cells due to quality issues or recalls by the battery cell manufacturers; and

o changes to a different cell format, for example from the current standard 18650 cell format, which is
currently used within the battery packs used by GOVECS, to the newer, but more expensive 21700 cell
format due to possible supply bottlenecks in the 18650 model.

While we believe that we may be able to establish alternative supply relationships and can obtain or engineer
replacement components for our single source components, we may be unable to do so in the short term or at all
at prices or costs that are favourable to us. In addition, if we do not reach a critical mass, this will hinder us to
establish second and third source suppliers for same components in a timely fashion.

Our ability to transport and deliver our eScooters to our customers or to receive purchased parts from our suppliers
in time is critical to our success across our operations. Damage or disruption to our distribution logistics due to
capacity constraints, disputes, extreme weather, natural disasters, fire, explosions, terrorism, pandemics or labour
strikes could impair our ability to distribute and deliver our products leading to negative effects on our business.

Changes in business conditions, available financing, military conflicts, governmental changes and other factors
beyond our control or which we do not presently anticipate, could also affect our suppliers' ability to deliver
components to us on a timely basis. Furthermore, if we experience significant increased demand, or need to replace
our existing suppliers, there can be no assurance that additional supplies of component parts will be available when
required on terms that are favourable to us, at all, or that any supplier would allocate sufficient supplies to us in
order to meet our requirements or fill our orders in a timely manner. A failure by our suppliers to provide the
components necessary to manufacture our eScooters could prevent us from fulfilling customer orders. Also the
loss of any single or limited source supplier or the disruption in the supply of components from these suppliers
could lead to delays in eScooter deliveries to our customers, which could hurt our relationships with our customers
and thus harm our business significantly.

Changes in our supply chain have resulted in the past, and may result in the future, in increased costs and delay in
production and delivery. For example, batteries used in our self-developed drive train system were not delivered
to us in 2016 from a supplier with respect to a customer. Such incidents can lead to delivery delays for our
eScooters of between three and six months or even longer.

Furthermore, we act as a system integrator of connectivity solutions for the use of our eScooters in the B2S business
line which is why we are dependent on system availabilities of such solutions and we also rely on different vendors
and suppliers being available. If we have no access to different connectivity solutions for our eScooters or if such
systems do not work reliably or fit our customers' needs this failure may be also attributed to us and our eScooters
which could harm our reputation in the market and could therefore also result in negative publicity.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

LLA& Expansion plans may be deferred due to customer-related delays in acceptance of our
eScooters.

In the B2B segment and especially in our B2S business line, we usually agree with our customers to deliver a
larger number of eScooters with a lead time of approximately 8 to 12 months on fixed acceptance dates. However,
there are various reasons why our customers may not be able to take delivery of the ordered eScooters at the agreed
time. For example, before accepting our eScooters the customers must first test our eScooters and integrate them
into their own system and establish connectivity between our eScooters and his network. In the case of a large
number of eScooters ordered by customers, the quantity of eScooters which need to be checked and integrated can
possibly lead to delays, for example in case customers cannot integrate the delivered eScooters into his fleet
quickly enough. Another reason for a delayed acceptance of our eScooters can be the lack of storage capacity at
customers' level. This can lead to further delays in the acceptance of our delivered eScooters by the customer. If
the customer only accepts eScooters with delays, this may lead to substantially deferred generation of revenue and
an increase in our stock of eScooters, which in turn can lead to increased storage costs or even causing us to reduce
our production due to the lack of storage space.

Also a lack of funding or failure by customers to provide components necessary to manufacture our eScooters can
possibly lead to delays.

These customer-related delays could materially adversely affect our business, financial condition, cash flows,
results of operations and prospects.



LLY Our future success can be influenced by the terms and availability of financing for our
customers, in particular our B2S customers.

We rely on our B2S customers and the manner in which they develop and promote their sharing business.
Especially the launch of new sharing projects require significant investments by sharing operators as typically a
large number of new eScooters have to be purchased in a city newly occupied by a sharing operator. We cannot
be certain that our B2S customers will have sufficient financial resources to further develop and operate future
sharing projects in cities successfully in which they are already active in or plan to start operations.

B2S customers could have difficulties to acquire required additional financing on favourable terms or at all. This,
in turn, could have a material negative impact on our order situation, slow down or stop our growth and reduce
our revenue significantly as B2S customers then downsize or completely stop orders of our eScooters. In particular
our B2S customers also depend on financing from banks and other financial institutions, which may not always be
available to them, in order to start new sharing projects. For example, eScooters could not be delivered to a
customer in 2018 due to a lack of funding at the customer site. The lack of adequate financing could adversely
affect the number and size of projects especially with our B2S customers and thus adversely affect our business,
financial condition, cash flows, results of operations and prospects.

I.I.Iti  Our eScooters make use of lithium-ion battery cells. Such battery cells have in some
rare occasions caught fire or emitted smoke and flames.

We make use of lithium-ion cells in the battery pack for our products and any future eScooters we may produce.
On rare occasions, lithium-ion cells can rapidly release the energy they contain by venting smoke and flames in a
manner that can ignite nearby materials. Highly publicised incidents of laptop computers, cell phones bursting into
flames and electric cars ("eCars") have focused consumer attention on the safety of these cells. These events have
raised questions about the suitability of lithium-ion cells for e-mobility. At a sharing customer of ours, there were
a few cases of ignited batteries, which, however, were not due to the faulty nature of the batteries, but to misuse
by our customer.

In this context and with the expansion of our B2C business, it cannot be ruled out that swappable batteries charged
by our customers at home, whether due to defects or incorrect handling by the customers, may cause malfunctions
or even inflammations that could also damage our customers' property.

To address these questions and concerns, a number of cell manufacturers are pursuing alternative lithium-ion
battery cell chemistries to improve safety. According to our specifications our battery packs are designed to be
passively cooled by air flow. Tests of the lithium-ion battery packs used in our eScooters are being performed by
our battery suppliers, but not by us Although test results are requested by us and provided by the respective
supplier, there can be no assurance that a failure of battery packs used in our eScooters will not occur, which could
damage the eScooter or lead to personal injury or death and may subject us to lawsuits.

Battery incidents can be caused by various factors, including: manufacturing defaults or assembly errors,
mechanical impacts or any visible or invisible damage to the battery packs, faulty individual battery cells, usage
or storage of batteries or battery packs in extreme temperature conditions or in not intended purposes, opening of
the battery by non-certified personnel or charging the battery pack with non-approved charging devices.

In addition, we store a significant number of lithium-ion battery packs (but not single cells) at our manufacturing
site in Poland. Any mishandling of battery packs may cause disruption to the operation of our facilities. While we
have implemented safety procedures related to the handling of the battery packs, there can be no assurance that a
safety issue or fire related to the battery pack would not disrupt our operations.

Such damage or injury would likely lead to adverse publicity and potentially a safety recall. Moreover, any failure
of a competitor's eScooter, especially those that use a high volume of commodity battery cells similar to those we
use in our eScooters, may cause indirect adverse publicity for us and may as well lead to a decline or delay of new
orders of new eScooters, especially from private customers. Customers could also refrain from purchasing
eScooters until they believe that battery technology has become safer.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

LLIT  If our eScooters fail to perform as expected, our ability to develop, market and sell
our eScooters could be harmed.

Our eScooters may contain defects in design and manufacture that may cause them not to perform as expected or
that may require repair. In addition, there can be no assurance that we will be able to detect and fix any defects in
newly developed eScooters, such as Elly, prior to their sale to consumers. We may experience additional recalls
in the future.



Our eScooters, including Elly and Schwalbe, may not perform consistent with customers' expectations or
consistent with other eScooters currently available, or available in the future, for example in terms of safety, battery
deterioration and the related decrease in range.

Any product defects or any other failure of our eScooters to perform as expected could harm our reputation and
result in adverse publicity, lost revenue, delivery delays, product recalls, product liability claims, harm to our brand
and reputation, and significant warranty and other expenses, and thus could have a material adverse impact on our
business, financial condition, cash flows, results of operations and prospects.

L1112  The eScooter market is highly competitive, and we may not be successful in competing
in this industry. We currently face competition from established competitors and expect
to face competition from new market entrants in the future.

The worldwide scooter market, particularly for alternative fuel scooters, is highly competitive today and we expect
it will become even more so in the future. A range of factors affect the competitive environment, including, among
others, design, quality and features of eScooters, innovation, safety, development time, ability to control costs,
pricing, reliability, environmental impact and perception thereof, customer service and financing terms.

There are several competitors, located particularly in Asia, which already mass produce eScooters. Many new
eScooter manufacturers have entered or have announced plans to enter the alternative fuel scooter market, such as
NIU, Gogoro, Unu, Bolt, Torrot, Askoll, Scutum, Kumpan, and others. In addition, our suppliers could in future
also produce their own eScooters and thus enter into direct competition with us.

We also expect to face strong competition from established scooter manufacturers, such as Piaggio, Yamaha,
Honda, Mahindra and others, which either already announced to enter or may plan to enter the eScooter market,
and established or new manufacturers of eScooters.

Many of our current and potential future competitors have significantly greater financial, manufacturing, research
and development, marketing and other resources than we do and may be able to devote greater resources to the
design, development, manufacturing, distribution, promotion, sale and support of their products. Many of our
competitors, in particular in the B2C business line, have more extensive customer bases and broader customer and
industry relationships than we do. In addition, many of these companies have longer operating histories and greater
name recognition relative to us. Our competitors may be in a stronger position to respond quickly to new
technologies and may be able to design, develop, market and sell their products more effectively.

Furthermore, certain larger manufacturers offer financing and leasing options on their eScooters and also have the
ability to market eScooters at a substantial discount, provided that the eScooters are financed through their
affiliated financing company. We have not in the past, and do not currently, offer customary discounts on our
eScooters. The lack of our direct financing options and the absence of customary eScooter discounts could put us
at a competitive disadvantage.

We expect competition in our industry to intensify in the future in light of increased demand for alternative fuel
scooters, continuing globalisation and consolidation in the worldwide eScooter industry.

In particular, our customers in the B2S business line are active in competitive industries and face constant pressure
to cut their costs. As a result, our customers could pressure us to reduce our prices or could seek lower-cost options
from our competitors. Accordingly, we must be able to reduce our operating costs in order to generate attractive
margins and to maintain or even strengthen our competitive position. Price reductions could impact our margins
in the future. Our ability to successfully compete in our industry will be fundamental to our future success in
existing and new markets and our market share. There can be no assurances that we will be able to do so. If our
competitors introduce new eScooters or services that compete with or surpass the quality, price or performance of
our eScooters or services, we may be unable to satisfy existing customers or attract new customers.

Lastly, the markets in which we currently compete and plan to compete in the future have been subject to
considerable volatility in demand in recent periods. As a relatively new eScooter manufacturer and so far low
volume producer, we have less financial resources than more established eScooter manufacturers or other Scooter
manufacturers, if they enter the eScooter market, to withstand changes in the market and disruptions in demand.

Volatility in demand may lead to lower eScooter unit sales and increased inventory, which may result in further
downward price pressure. These effects may have a more pronounced impact on our business given our relatively
smaller scale and financial resources as compared to many incumbent scooter manufacturers.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.



L1113  Marketplace confidence in our liquidity and long-term business prospects is important
for building and maintaining our business.

Our eScooters are highly technical products that require maintenance and support. If we were to cease or cut back
operations, even years from now, buyers of our eScooters from years earlier might have much more difficulty in
maintaining their eScooters and obtaining satisfactory support. As a result, consumers may be less likely to
purchase our eScooters now if they are not convinced that our business will succeed or that our operations will
continue for many years. Similarly, suppliers and other third parties will be less likely to invest time and resources
in developing business relationships with us if they are not convinced that our business will succeed.

Accordingly, in order to build and maintain our business, we must maintain confidence among customers, suppliers
and other parties in our liquidity and long-term business prospects. In contrast to some more established eScooter
manufacturers or some other established Scooter manufacturers, if they enter the eScooter market, we believe that,
in our case, the task of maintaining such confidence may be particularly complicated by factors such as the
following:

o unfamiliarity with or uncertainty about our products;
° uncertainty about the long-term marketplace acceptance of our eScooters in general;
° technical issues, particularly with regard to the battery system, even if only competitors and different battery

systems are impacted;

o the possibility that we could need further infusions of external capital to fund our planned operations despite
the proceeds we receive from the Offering; and

o the prospect or actual emergence of direct, sustained competitive pressure from more established 2-
wheelmakers, which may be more likely if our initial efforts are perceived to be commercially successful.

Many of these factors are largely outside our control, and any negative perceptions about our liquidity or long-
term business prospects, even if exaggerated or unfounded, would likely harm our business and make it more
difficult to raise additional funds when needed.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.I.I4 We face risks associated with our European and future international operations,
including unfavourable regulatory, political, tax and labour conditions, which could
harm our business.

We face risks associated with our European operations, including possible unfavourable regulatory, political, tax
and labour conditions, which could harm our business. We are currently active in the European Union ("EU") and
have subsidiaries in Germany, Poland and a currently non-operating subsidiary in the US and are therefore subject
to the legal, political, regulatory and social requirements and economic conditions in these jurisdictions. We also
may face legal, regulatory and task risks in connection with the planned production of the Elly eScooter in China
and the ELMOTO in Spain.

Additionally, as part of our growth strategy, we intend to expand our sales, maintenance and repair services
internationally. However, we have limited experience to date selling and servicing our eScooters internationally
and such expansion would require us to make significant expenditures, including the hiring of local employees
and establishing facilities, in advance of generating any revenue. Furthermore we may not always adequately
manage to understand the national differences in leisure and consumption behaviour and to provide products
specifically designed to meet the needs of the customer in various countries. We are subject to a number of risks
associated with international business activities that may increase our costs, impact our ability to sell our eScooters
and require significant management attention. These risks include:

o inconsistent application of existing laws and regulations;

o conducting business in an evolving and unfamiliar regulatory environment that has inherent uncertainties
and may therefore provide less legal protection for companies and investors;

o conforming our eScooters to various international regulatory requirements where our eScooters are sold, or
homologation;

o difficulty in staffing and managing foreign operations;

o difficulties attracting customers in new jurisdictions;
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o foreign government taxes, regulations and permit requirements, including foreign taxes that we may not be
able to offset against taxes imposed upon us;

o fluctuations in foreign currency exchange rates and interest rates, including risks related to any interest rate
swap or other hedging activities we undertake;

o our ability to enforce our contractual and intellectual property rights, especially in those foreign countries
that do not respect and protect intellectual property rights to the same extent as do European countries,
which increases the risk of unauthorised, and uncompensated, use of our technology;

o foreign government trade restrictions, tariffs and price or exchange controls;
o foreign labour laws, regulations and restrictions;

o preferences of foreign nations for domestically produced eScooters;

o changes in diplomatic and trade relationships;

o political instability, natural disasters, war or events of terrorism; and

o the strength of international economies.

In addition, our business may be adversely affected by union activities, for example in Poland. Although none of
our employees are currently represented by a labour union, our employees could join unions, which can result in
higher employee costs and increased risk of work stoppages. This could be particularly the case in our
manufacturing site in Poland. As we cannot exclude to expand our business to include full in-house manufacturing
of our eScooters, there can be no assurance that our employees will not join or form a labour union or that we will
not be required to become a union signatory. We are also directly or indirectly dependent upon companies with
unionised work forces, such as parts suppliers and trucking and freight companies, and work stoppages or strikes
organised by such unions could have a material adverse impact on our business, financial condition, cash flows,
results of operations and prospects. If a work stoppage occurs, it could delay the manufacture, sale and distribution
of our eScooters.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.I.I5  Our distribution model for consumers via the direct sales channel is different from the
predominant current distribution model in the scooter industry, which makes
evaluating our business, results of operation and future prospects difficult.

Our distribution model for consumers is not common in the scooter industry today. We plan to continue to sell our
eScooters to consumers via direct sales channels, i.e., over the Internet and additionally in company-owned
HappyScooter stores.

We have only limited experience in selling our eScooters online and using this direct channel line exposes us to
various risks, such as necessary and cost-intensive marketing efforts to promote our online platform with potential
customers and to generate sufficient traffic on our website. In addition, our targeted end customers have as well
only limited experience to buy this kind of goods via the Internet. Attracting enough visitors to our website is
essential for the success of our direct sales distribution concept. If end customers do not accept our online sales
model, this could hinder the growth of our business, especially in the B2C business line.

This model of eScooter distribution is also relatively new and unproven and subjects us to substantial risk as it
requires, in the aggregate, a significant expenditure and provides for slower expansion of our distribution and sales
systems than may be possible by utilising a more traditional dealer franchise system. For example, we will not be
able to utilise long established sales channels developed through a franchise system to increase our sales volume.
Moreover, we will be competing with companies with well established distribution channels. Distribution via the
direct sales channel also increases the risk of providing insufficient service coverage for our eScooters.

The plan to expand our sales channels via the Internet and our network of HappyScooter stores to support our
direct sales strategy will require significant cash investments and management resources and may not meet our
expectations with respect to additional sales of our eScooters. As at 30 June 2018, we had only two operating
HappyScooter stores in Berlin and Stuttgart. We have only limited experience distributing and selling our
performance eScooters through our HappyScooter stores or online. As at 30 June 2018, we had only sold very few
eScooters to customers via Internet and via our HappyScooter Stores.

The planned expansion of HappyScooter stores may not have the desired effect of increasing sales and expanding
our brand presence to the degree we are anticipating. For various reasons, the planned expansion of the
HappyScooter stores may not be completed to the planned extent, on time or at all. We plan to open up to five
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additional stores until end 0f 2019, with a goal of establishing approximately up to 50 stores within the next several
years. However, we may not be able to expand our network at such rate and our planned expansion of our network
of HappyScooter stores will require significant cash investment and management resources, as well as efficiency
in the execution of establishing these storefronts on the planned budget or timeline and in hiring and training the
necessary employees to effectively sell our eScooters.

We will also need to ensure we are in compliance with any regulatory requirements applicable to the sale of our
eScooters in those jurisdictions, which could take considerable time and expense. If we experience any delays in
expanding our network of HappyScooter stores, this could lead to a decrease in sales of our eScooters. Also for
sales via Internet we need to ensure we are in compliance with any relevant regulatory requirements, which also
could take considerable time and expense.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.LI6  We have only limited experience servicing our eScooters sold to consumers and we are
using a different service model from the one typically used in the industry. If we are
unable to address the service requirements of our existing and future customers our
business will be materially and adversely affected.

The service for our eScooter in the B2S unit is usually organised by the sharing operators themselves. Also in the
B2D unit, with the exception of customers who use our eScooter as part of Go! Rent, the service is provided by
our customers themselves. However, service is particularly challenging in the B2C unit, as end customers also
expect us to provide services for the eScooter, which must also be available locally close to them. If we are unable
to successfully address the service requirements of our existing and future customers and if we are not able to
expand our service offerings quickly enough with our customer growth, especially our customers using our GO!
Rent mobility services ("GO! Rent") and B2C customers, our business and prospects will be materially and
adversely affected. In addition, we anticipate the level and quality of the service we provide our eScooter customers
will have a direct impact on the success of our products and our future eScooter models. If we are unable to
satisfactorily service our eScooters customers, our ability to generate customer loyalty, grow our business and sell
additional eScooters could be impaired.

We have only limited experience servicing our eScooters. Servicing eScooters is different than servicing scooters
with internal combustion engines and requires specialised skills, including high voltage training and servicing
techniques.

We plan to service our eScooters in the B2C and for our Go! Rent customers also in the B2D business line through
our company-owned HappyScooter stores, through service partnerships with existing service providers and
through our mobile service technicians. Especially for new international markets it may take us much longer than
expected to find local service partners. As at 30 June 2018, we only had two HappyScooter stores that are equipped
to actively service our performance eScooters, and to date we have only limited experience servicing our
performance eScooters through our HappyScooter stores. We will need to open additional HappyScooter stores
with service capabilities, as well as hire and train significant numbers of new employees to staff these centres, in
order to successfully maintain our fleet of delivered eScooters. There can be no assurance that service partnership
arrangements can be concluded in timely manner and that these service arrangements or our limited experience
servicing our eScooters will adequately address the service requirements of our customers to their satisfaction, or
that we will have sufficient resources to meet these service requirement in a timely manner as the volume of
eScooters we are able to deliver annually increases.

Traditional scooter manufacturers usually do not provide maintenance and repair services directly. Consumers
must rather service their scooters through franchised dealerships or through third party maintenance service
providers. Until now, we do have only a small number of arrangements with third party service providers, and it
is unclear when or even whether additional third party service providers will be able to acquire the expertise to
service our eScooters at all or at sufficient service levels or quality. If we continue to expand our business,
especially in the B2C business line, it could be difficult for us to expand our service offering with the speed of
growth and to find a sufficient number of third party service providers who are also familiar with the maintenance
of eScooters. As our eScooters are placed in more locations, we may encounter negative reactions from our
consumers who are dissatisfied that they cannot use local service stations to the same extent as they have with
conventional scooters and this may result in negative publicity and reduced sales.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects
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L1.17 If we are unable to attract and retain key employees, skilled workers and qualified
management personnel, our ability to compete could be harmed.

Our future performance depends on the continued services and contributions of the members of the management
board and other key employees to execute our business plan, and to identify and pursue opportunities and service
innovations. The loss of services of our management board members or other key employees could significantly
delay or prevent the achievement of our development and strategic objectives.

We are particularly dependent on the services of Mr. Thomas Griibel, our Chief Executive Officer ("CEO"), and
Mr. Nicholas Holdcraft, our Chief Operating Officer ("COO") which is why it is very important for us to retain
these individuals. In addition, as a result of the growth we are striving for, we may also need to recruit additional
management personnel, which may not be possible.

The replacement of any of the members of the management board or any other of our key employees would likely
involve significant time and costs. We must provide competitive compensation packages and a high-quality work
environment to hire, retain and motivate key employees. If we are unable to retain and motivate our existing key
employees and attract qualified personnel to fill key positions, we may be unable to manage our business
effectively, including the development, marketing and sale of existing and new services.

Furthermore, we believe that we need to continue to hire a significant number of additional skilled personnel,
including design and manufacturing and eScooter engineering personnel as well as service technicians for our
eScooters. Because our eScooters are based on a different technology platform than traditional internal combustion
engines, individuals with sufficient training in performance eScooters may not be available to hire, and we will
need to expend significant time and expense training the employees we do hire. Competition for individuals with
experience designing, manufacturing and servicing eScooters is intense, and we may not be able to attract,
integrate, train or retain additional highly qualified personnel in the future.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.I.I8 Many members of our management team are new to the Company or to the eScooter
industry, and execution of our business plan and development strategy could be
seriously harmed if integration of our management team into our Company is not
successful.

Our business could be seriously harmed if the integration of our management team into our Company is not
successful. We expect that it will take time for the newly joined members of our management team to integrate
into our Company and it is too early to predict whether this integration will be successful. We expect to continue
to experience significant growth in our management team.

Our management team has only limited experience working together as a group. This lack of long-term experience
working together may impact the team's ability to collectively quickly and efficiently respond to problems and
effectively manage our business. Although we are taking steps to add management personnel that have significant
eScooter experience, many of the members of our current management team have limited or no prior experience
in the scooter or eScooter industries.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.I.I9  Ifweare unable to keep up with advances in alternative technologies, improvements in
the internal combustion engine or in eScooter technology, we may suffer a decline in
our competitive position.

The mobility industry is characterised by rapid technological change and evolving government regulation and
industry standards. Significant developments in alternative technologies, such as advanced diesel, ethanol, fuel
cells or compressed natural gas, or improvements in the fuel economy of the internal combustion engine, may
negatively affect our business and prospects in ways we do not currently anticipate.

For example, fuel which is abundant and relatively inexpensive, such as compressed natural gas, may emerge as
consumers' preferred alternative to petroleum based propulsion. Any failure by us to develop new or enhanced
technologies or processes, or to react to changes in existing technologies, could materially delay our development
and introduction of new and enhanced eScooters, which could result in the loss of competitiveness of our
eScooters, decreased revenue and a loss of market share to competitors.

In addition, we may be unable to keep up with changes in eScooter technology, including improvements and
changes in the battery technology, new advanced materials, and, as a result, may suffer a decline in our competitive
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position. Any failure to keep up with advances in eScooter technology would result in a decline in our competitive
position.

Our research and development efforts may not be sufficient to adapt to changes in eScooter technology. As
technologies change, we plan to upgrade or adapt our eScooters and introduce new models in order to continue to
provide eScooters with the latest technology, in particular the drive train system and the battery technology.
However, our eScooters may not compete effectively with alternative eScooters if we are not able to source and
integrate the latest technology into our eScooters.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.1.2ti  The unavailability, reduction or elimination of government and economic incentives
for alternative fuel could impair our business.

Any reduction, elimination or discriminatory application of government subsidies and economic incentives
because of policy changes, the reduced need for such subsidies and incentives due to the perceived success of the
eScooter, fiscal tightening or other reasons may result in the diminished competitiveness of the alternative fuel
scooter industry generally, and our eScooters in particular.

Our growth depends in part on the availability and amounts of government subsidies and economic incentives for
our customers for alternative fuel scooters generally and eScooters specifically. If our customers fail to meet these
conditions, they would be unable to take full advantage of this tax incentive and, in turn, our financial position
could also be negatively affected.

Government disincentives have been enacted in some European countries (e.g. in Spain, Italy and soon also in
France) for petrol powered scooters, which discourage the use of such scooters and provide us more favourable
selling conditions for our eScooters in those countries. Such regulations that encourage sales of eScooters could
be reduced, eliminated or applied in a way that creates an adverse effect against our eScooters, either currently or
at any time in the future.

Conversely, government incentives enhancing the use or purchase of eScooters have been available mainly in
Spain, the Netherlands and in France from which our customers benefit significantly.

In the event that such incentives or disincentives are reduced or eliminated, sales and pricing of eScooters could
be adversely affected which could adversely affect our business, financial condition, cash flows, results of
operations and prospects.

I.1.21  Our financial results may vary significantly from period-to-period due to the
seasonality of our business, potential delays in roll-out of new models or acceptances
of contracted scooters by customers or fluctuations in our operating costs.

Our results of operation may vary significantly from period to period due to many factors, including customer-
related delays in acceptance of our eScooters as happened in the winter season 2017/2018 with one customer and
seasonal factors that may have a negative effect on the demand for our eScooters. Although there is demand for
the Company's products throughout the year, demand for new eScooters usually declines over the winter season,
while sales are generally higher as compared to the winter season during the spring and summer months due to a
peak in customer demand. As a result of this seasonal demand for its products, the Company's quarterly results
may vary within the financial year. However, our limited operating history makes it difficult for us to judge the
exact nature or extent of the seasonality of our business.

Also, any unusually severe weather conditions in our markets may impact demand for our eScooters.

In addition, we may not be able to roll-out our new models as planned leading to a delay in the planned revenue
from such new models.

Furthermore we might have to experience delayed acceptances, especially from our sharing customers, on already
contracted orders (see also "—1. 1.8 Expansion plans may be deferred due to customer-related delays in acceptance
of our eScooters.)

Our results of operation could also suffer if we do not achieve revenue consistent with our expectations for this
seasonal demand because many of our expenses are based on anticipated levels of annual revenue.

We also expect our period-to-period results of operation to vary based on our operating costs which we anticipate
will increase significantly in future periods as we, among other things, design, develop and manufacture our
Schwalbe and Elly eScooters, open additional HappyScooter stores with maintenance and repair capabilities, incur
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costs for warranty repairs or product recalls, if any, increase our sales and marketing activities, and increase our
general and administrative functions to support our growing operations.

As the Company's year-end figures in its audited financial statements level such seasonality, those annual figures
should not be relied upon as a benchmark of future sales, performance and operating results measured on a
quarterly basis. The same is true for any quarterly results we publish meaning that investors should not use
quarterly figures as an indicator of annual results or extrapolate these figures for the year as a whole. Moreover,
our results of operation may not meet expectations of equity research analysts or investors. If this occurs, the
trading price of our shares could fall substantially either suddenly or over time.

1.1.22  We may need to raise additional funds and these funds may not be available to us when
we need them.

The design, manufacture, sale and servicing of eScooters is a capital intensive business and we need to spend
significant costs and expenses to develop and expand our business. This may make it necessary to cover additional
capital requirements through alternative financing. As at 30 June 2018, we had EUR 623,517 in cash and cash
equivalents. If there are delays in the launch of our products, or if the costs in building our eScooters manufacturing
facilities exceed our expectations or if we incur any significant unplanned expenses, despite the potential proceeds
of this offering, we may need to raise additional funds through the issuance of further equity, equity-related or debt
securities or through obtaining credit from government or financial institutions. This capital could be necessary to
fund our ongoing operations, continue research, development and design efforts, expand our network of
HappyScooter stores and services centres, improve infrastructure and introduce new eScooters. We cannot be
certain that additional funds will be available to us on favourable terms when required, or at all.

If we cannot raise additional funds when we need them, our business, financial condition, cash flows, results of
operations and prospects could be materially adversely affected.

L.1.23  Asaresult of becoming a public company, we will be obligated to develop and maintain
proper and effective internal control over financial reporting. We may not complete our
analysis of our internal control over financial reporting in a timely manner, or these
internal controls may not be determined to be effective.

We might fail to maintain effective systems of internal control over financial reporting or other obligations related
to the Listing. These include the obligation to issue half-year interim financial statements and quarterly interim
reports and no assurance can be given that we can comply with such regulations in the future. If we fail to provide
the necessary data or violate any other applicable rules and regulations, we might be faced with administrative
proceedings which could, among other things, result in fines being imposed on us and ultimately the revocation of
the listing order by the Frankfurt Stock Exchange (Frankfurter Wertpapierborse). Furthermore, such non-
compliance with the applicable rules and regulations would possibly damage our reputation and may affect an
investment in the Offer Shares.

We have only recently switched our financial reporting to IFRS. We have therefore only limited experience in
financial reporting in accordance with IFRS compared to companies that have been using IFRS for a longer period
of time. Further, we may not complete our analysis of our internal control over financial reporting in a timely
manner, or these internal controls may not be determined to be effective, which may adversely affect investor
confidence in our Company and, as a result, the value of our Shares.

I.I1.24 We are currently building up and improving our information technology systems. If
these implementations are not successful, our business and operations could be
disrupted and our results of operation could be harmed.

We are currently building up and improving our information technology systems to assist us in the management
of our business. To date, we have no fully integrated and company-wide information technology system. In
particular, the assembling of our products will necessitate the improvement, design and development of more
expanded supply chain systems to support our operations as well as production and shop floor management. The
implementation of new software management platforms and the addition of these platforms at new locations
require significant management time, support and cost.

Moreover, there are inherent risks associated with developing, improving and expanding our core systems,
including supply chain disruptions that may affect our ability to obtain supplies when needed or to deliver
eScooters to our stores and customers. We cannot be sure that these newly created systems will be fully or
effectively implemented on a timely basis, if at all. If we do not successfully implement them, our operations may
be disrupted and our results of operation could be harmed. In addition, the new systems may not operate as we
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expect them to, and we may be required to expend significant resources to correct problems or find alternative
sources for performing these functions.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

I.1.25  We offer renting alternatives to customers, which exposes us to risks commonly
associated with the prolonged ownership of eScooters as well as the risk of receiving
timely payments.

With GO! Rent we offer a renting alternative to B2B customers of our eScooter. Under our flexible long-term
rental programme, we rent our eScooters to our B2B customers, particularly in the B2D business line, through our
wholly owned subsidiary GBS (GOVECS Business Solutions GmbH).We retain responsibility for the timely
collection of rent payments from our customers, and are therefore exposed to the possibility of loss from a
customer's failure to make payments according to contract terms.

As the financial institutions with which we cooperate retain ownership of the eScooter and we partly offer
repurchase guarantees for those financial institutions and which provide renting services to our B2D and GO! Rent
customers, we also are exposed to the risk that the eScooters' residual value may be lower than our estimates and
the volume of eScooters returned to us may be higher than our estimates. Currently, there is only a very limited
secondary market for our eScooters in particular, and eScooters in general, on which to base our estimates, and
such a secondary market may not develop in the future. Our credit losses could exceed our expectations or our
residual value and return volume estimates could prove to be adversely incorrect, either of which could harm our
business, financial condition, cash flows, results of operations and prospects.

I.L.26  We could be adversely affected by our customers defaulting on payments.

We are engaged in sales transactions with our customers and we are therefore subject to the risk of one or more of
our customers becoming insolvent or otherwise unable to discharge their obligations to us.

Our customers may suffer from declines in sales and production, tightened liquidity, reduced or even cancelled
governmental subsidies and an increased cost of capital, which may cause some of these customers to experience
significant financial difficulties, including restructuring or bankruptcies. If the creditworthiness of our customers
were to decline, we could face an increased default risk with respect to our trade receivables. For example, in our
B2S business line some of our customers providing sharing solutions, particularly in larger cities, receive subsidy
payments from state or local governments for their contribution to a reduction of carbon dioxide emissions. If such
subsidies were reduced or even cancelled, this could have a material adverse effect on our customers' financial
solvency. In addition, such subsidies are usually only granted for a limited period of time. We will only receive
further orders in the future if the business model of our B2S customers is sustainable in the long term even without
such subsidies.

As a result, if a customer experiences financial difficulties or even insolvency, we may be unable to collect
outstanding payments, resulting in write-offs of our accounts receivables. Significant or recurring delays in receipt
of payments, or incidents of bad debts, could have a material adverse effect on our business, financial condition,
cash flows, results of operations and prospects.

L1L27  Wemay be unable to complete acquisitions or enter into cooperation agreements in the
timeframe or on the terms and conditions we envisage, and current or future
acquisitions and cooperation agreements may not produce the desired or anticipated
results.

We plan in the future to pursue select acquisitions or enter into cooperation agreements. There can, however, be
no assurance that we will be able to identify suitable acquisition candidates in the future, or that we will be able to
finance such transactions on acceptable terms. Furthermore, we cannot guarantee that acquisitions and cooperation
agreements we might enter into in the future will be integrated or implemented successfully or will achieve the
desired or expected benefits and financial objectives for us.

In evaluating potential acquisitions or cooperation agreements, we make certain assumptions regarding the future
combined results of the existing and acquired operations or the envisaged cooperation. In certain transactions, the
acquisition analysis includes assumptions regarding the consolidation of operations and improved operating cost
structures for the combined operations. There can be no assurance that such synergies or benefits will be achieved
in the assumed timeframe.
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Moreover, even in cases in which such acquisitions or cooperation agreements are completed on schedule and
according to plan, the synergies actually resulting from an acquisition or the benefits actually derived from a
cooperation can ultimately differ materially from our estimates or expectations.

Non-occurring synergies or failures or delays in integrating acquisitions or negotiating cooperation agreements or
the failure to enforce any warranties and indemnities relating to acquisitions or cooperation agreements could have
a material adverse effect on our business, financial condition, cash flows, results of operations and prospects.

I.1.28 We are exposed to currency risks associated with changes in currency exchange rates.

Our financial condition and results of operations may be affected by transaction and translation costs as well as
price fluctuations of foreign currencies into our functional currency which exposes us to translation effects when
we incur costs or generate revenue in a currency other than the Euro, for example when we start the planned
production of Elly in China. Fluctuations in exchange rates may also affect the relative competitive position of our
production facilities, as well as our ability to market our products successfully in other markets. We are exposed
to currency fluctuations when we convert currencies that we receive for sales of products into currencies required
to pay debt obligations, or into currencies in which we purchase processed cells or components, cover our fixed
costs or pay for services, which could result in a gain or loss depending on fluctuations in exchange rates. We do
not currently hedge against such currency risk. If the value of the Euro declines against currencies in which our
obligations are denominated or increases against currencies in which our sales are denominated, our business,
financial condition, cash flows, results of operations and prospects could be materially adversely affected.

I.1.29  Our insurance coverage may be inadequate, may increase in cost and may not cover
certain risks or unexpected events.

Although we believe to maintain insurance coverage against damage to our property and equipment and against
business interruption in line with what is in our view standard practice, there is no guarantee that our insurance
coverage will adequately cover all liability risks we may face. Even if we decide to obtain insurance coverage for
additional risks in the future, some risks cannot be insured and, for certain risks, insurance may not be available to
cover all risks or may be available only at costs that are not economically viable. In addition, following a significant
insurance claim or a history of claims, insurance premiums may increase or the terms and conditions of insurance
coverage may become less favourable. This may also occur due to a general change in the insurance markets.
There is no guarantee that we will be able to continue to obtain sufficient levels of insurance on economically
viable terms. The materialisation of any of the risks described above could have a material adverse effect on our
business, financial condition, cash flows, results of operations and prospects.

L.I.3ti  Compromised security measures and performance failures due to hacking, viruses,
fraud and malicious attacks could adversely affect our reputation.

Our computer systems and online services are vulnerable to computer viruses, break-ins, phishing attacks, and
attempts to overload its servers with distributed denial-of-service ("DDOS") attacks, misappropriation of data
through website scraping or other attacks or similar disruptions from unauthorised use of our computer systems.
Despite our resilience and disaster recovery procedures, the occurrence of any of the foregoing could lead to
interruptions, delays or website shutdowns, potentially causing lost business, temporary inaccessibility of critical
data, or account details, including personal data, being stolen or released.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

L.L31  Our production facilities are subject to operational risks.

We have own production facilities located in Wroclaw, Poland, which are dedicated to the assembly of our
eScooters. Our facilities are subject to operational risks, including breakdown of equipment, failure to comply with
applicable regulations, revocation of licences and permits, unavailability of workforce or work stoppage, increase
of transport costs, natural disasters, sabotage or other attacks and/or significant interruptions of the supply of raw
materials and product components.

Although we carry insurance policies that cover a portion of such risks based on the industrial facilities' relative
importance, a significant interruption of production at our facilities could have a material adverse effect on our
business, financial condition, cash flows, results of operations and prospects.

L.1.32  Our profit forecast may differ materially from our actual future profits.

This Prospectus contains forward-looking information, including a profit forecast for the 2018 fiscal year. In
arriving at our profit forecast, our Management Board (Vorstand) made certain assumptions with regard to factors
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outside the Company's influence (such as force majeure and legislative and other regulatory measures), factors
that can be influenced by the Company only to a limited extent, such as macro-economic factors as well as other
factors that can be influenced by the Company exclusively.

Accordingly, these assumptions may vary, prove to be erroneous or inaccurate compared to actual future
developments. Furthermore, additional aspects that are currently unknown to the Company may materially affect
our profit forecast. Should one or more of these assumptions prove to be incorrect or inaccurate, or should
additional factors occur which are currently unknown to the Company, the Company's future profits may differ
materially from the forecasted profit included in this Prospectus.

I.1.33  If our eScooter owners customise our eScooters or change the charging infrastructure
with aftermarket products without authorisation, the eScooter may not operate properly
which could harm our business.

Our eScooter customers may seek to modify our eScooters in order to increase its performance or fit to their needs
which could compromise eScooter safety systems. Also, we are aware of customers who have customised their
eScooters with after-market parts that may compromise driver safety. We have not tested, nor do we endorse,
changes or third-party products, nor can we control or prohibit the use of such products. In addition, customer use
of improper external cabling or unsafe charging outlets can expose our customer to injury from high voltage
electricity. Such unauthorised modifications could reduce the safety of our eScooters and any injuries resulting
from such modifications could result in adverse publicity which would negatively affect our brand and harm our
business, financial condition, cash flows, results of operations and prospects.

1.2 Risks Related to legal, regulatory and tax implications

L1 We are subject to substantial regulation, which is evolving, and unfavourable changes
or failure by us to comply with these regulations could substantially harm our business
and results of operation.

Regulations related to the eScooter industry and alternative energy are currently evolving and we face risks
associated with changes to these regulations such as:

o regulatory restrictions or licensing requirements at state or city level limiting or prohibiting sharing
operations or the number of eScooters available for renting and sharing in a city to a certain maximum
number;

o stricter approval (homologation) requirements for our eScooters in the European Union or worldwide;

o changes to the regulations governing the assembly and transportation of lithium-ion batteries could increase

the cost of lithium-ion batteries;

° changes to regulations governing exporting of our products could increase our costs incurred to deliver
products outside the European Union or force us to charge a higher price for our eScooters in such
jurisdictions;

° possible adjustments to driving licence regulations;

° the obligation to take back batteries; and

o changes in legal regulations relating to the obligation to wear helmets for driving eScooters (e.g. in the

Netherlands there is no obligation to wear helmets for driving eScooters up to 25 km/h).

Bans or limits on rentable eScooters by state or municipal regulations could have considerable adverse effects,
especially on our B2S customers, as they would then be prevented from commissioning further eScooters in cities
in which they already operate, or from expanding their sharing operations to new cities. Amsterdam, for example,
recently issued a complete ban on eScooter rental offers and made the admission of such offers subject to prior
approval by the city.

As a producer and distributor of eScooters we are required by law to take back batteries packs used in our eScooters
free of charge from our customers, although we ourselves may then return the batteries to our European suppliers.
However, if we purchase the battery packs from suppliers outside Europe in the future, we cannot return those
batteries to them, because European law does not apply.

Additionally, we may become subject to regulations that may require us to alter the design of our eScooters, which
could negatively impact consumer interest in our eScooters.
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For example, our eScooters make less noise than internal combustion scooters. Both in the European Union ("EU")
as well as in the United States of America ("US") regulations are envisaged or already enacted which require
manufacturers of electric vehicles to adopt minimum sound standards. In the EU, from mid of 2019 all road
vehicles with electric hybrid or purely electric drive must be equipped with an acoustic vehicle alerting system
(AVAS). This is intended to draw the attention of pedestrians or other road users to an approaching electric vehicle.

To the extent the laws change, some or all of our eScooters may not comply with applicable international, state or
local laws, which would have an adverse effect on our business. Compliance with changing regulations could be
burdensome, time consuming, and expensive. To the extent compliance with new regulations is cost prohibitive,
our business, financial condition, cash flows, results of operations and prospects will be adversely affected.

L22 Compliance with product regulations and potential changes may limit our ability to
market our eScooters.

In order to type-approve our products, our products must pass minimum technical requirements in terms of safety,
requirements for market surveillance of vehicles, systems, components and separate technical units, which are
subject to approval as well as to market surveillance of parts and equipment for such vehicles. "Type-approval”
means certification by an approval authority that a type of vehicle, system, component or separate technical unit
satisfies the relevant administrative provisions and technical requirements. In the EU for example, we have to
comply with the Regulation (EU) No. 168/2013 of 15 January 2013 on the approval and market surveillance of
two- or three-wheel vehicles and quadricycles on manufacture and sale of eScooters.

The approval procedures may take longer than planned or we could not obtain approval at all. If more restrictive
regulations are enacted, they could require us to modify our eScooters or even withdraw them from the market,
which could involve significant costs and reduce our net revenue.

In addition, our new products must comply with applicable regulations in each jurisdiction in which we operate or
plan to operate in the future. Therefore, we must be familiar with all relevant laws and restrictions in such countries,
particularly also outside the EU, all of which are subject to change. Applicable regulatory provisions in the EU for
instance include, infer alia, that vehicle manufacturers shall equip their vehicles with designated features to prevent
tampering of a vehicle's powertrain, ensure functional safety throughout the normal life of the vehicle and minimise
the impact on the environment.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

23 Our compliance and risk management systems may prove to be inadequate, and we may
incur significant costs in establishing and maintaining them.

Our compliance and risk management systems may prove to be inadequate to prevent and discover breaches of
laws and regulations and to identify, evaluate and take appropriate countermeasures against relevant risks. In
connection with our business operations, we must comply with a broad range of legal and regulatory requirements
in numerous jurisdictions and local operational business processes, particularly relating to sales practices.

Given the current business operations we have not yet established comprehensive compliance and risk
management systems required for a listed company. While we have established compliance and risk management
systems that support our current operational business processes, help to address compliance with legislative
provisions and, where necessary, initiate appropriate countermeasures to misconduct, there can be no assurance
that our internal controls and compliance systems are adequate to address all applicable risks in every jurisdiction.

We have also not yet put in place a comprehensive set of policies intended to prevent direct or indirect acts of
corruption, bribery, anti-competitive behaviour, money laundering, fraud, tax evasion and other criminal or
otherwise unacceptable conduct. Once implemented, such policies may still be insufficient or individual
employees may not adhere to the letter or spirit of the policies. Members of the Company's supervisory board
(Aufsichtsrat) (the "Supervisory Board") or its managing board (Vorstand) (the "Management Board") or
members of the governing bodies of other Group companies as well as employees, authorised representatives,
agents or resellers may intentionally or unintentionally violate applicable laws and internal policies, standards and
procedures. We may not be able to timely identify such violations, evaluate them correctly or take appropriate
countermeasures. Furthermore, our compliance and risk management systems may not be appropriate for our size
and complexity or may otherwise fail for various reasons.

The occurrence of any of these risks may result in reputational loss and materially adverse legal consequences,
such as debarment, the imposition of fines or sanctions and penalties on us or the members of our governing bodies
or employees and could lead to the assertion of damages claims by third parties or to other detrimental legal
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consequences, including civil and criminal penalties. The materialisation of any of the risks described above could
have a material adverse effect on our business, financial condition, cash flows, results of operations and prospects.

L2124 We are exposed to risks associated with product liability claims, warranty claims,
product recalls and other lawsuits or claims that may be brought against us.

The sale and use of our products involves a risk of product liability and warranty claims. We are exposed to product
liability and warranty claims in the normal course of business in the event that our products that we have
manufactured or assembled and sold, have failed or have allegedly failed to perform as expected or the use of our
products results, or is alleged to result, in bodily injury, death or property damage. Such claims may arise from
risks associated with the use or misuse of our eScooters (including the battery pack) and also arise in all
jurisdictions we were, are and prospectively will be active in and our eScooters are sold.

Furthermore, we may become subject to other proceedings alleging violations of due care, safety provisions and
claims arising from breaches of contract or fines imposed by government or regulatory authorities in relation to
our products and services. Any such lawsuits, proceedings and other claims could result in significant costs,
including the cost of defending against these claims or making damage-based compensatory payments. In addition,
under certain circumstances, any such issues could give rise to an investigation by regulatory authorities, which
could result in the need for remedial action such as a product recall requiring the repair or replacement of the
products or even a prohibition of future sales. The materialisation of any of the risks described above could have
a material adverse effect on our business, financial condition, cash flows, results of operations and prospects.

L2535 Our warranty reserves may be insufficient to cover future warranty claims which could
adversely affect our financial performance.

Our warranty reserves could be inadequate to cover future warranty claims on our eScooters. We provide a two
year warranty with every eScooter. We record and adjust warranty reserves based on changes in estimated costs
and actual warranty costs. However, we have limited operating experience with our eScooters, and therefore
limited experience with warranty claims for these eScooters or with estimating warranty reserves. We could in the
future become subject to a significant and unexpected warranty expense. There can be no assurance that our
existing warranty reserves will be sufficient to cover all claims or that our limited experience with warranty claims
will adequately address the needs of our customers to their satisfaction. The materialisation of any of the risks
described above could have a material adverse effect on our business, financial condition, cash flows, results of
operations and prospects.

L2f6 We may face regulatory limitations on our ability to sell eScooters directly or over the
Internet which could materially and adversely affect our ability to sell our eScooters.

We sell our eScooters from our HappyScooter stores as well as online. We may not be able to sell our eScooters
through this sales model worldwide as many countries, in particular in the US, have laws that may be interpreted
to prohibit Internet sales by manufacturers to residents of the country or to impose other limitations on this sales
model, including laws that prohibit manufacturers from selling eScooters directly to consumers without the use of
an independent dealership or without a physical presence in the respective country or subnational jurisdiction.

While we have performed an analysis of the principal laws in the countries of the European Union in which we
operate relating to our distribution model and believe we comply with such laws, we have not performed a
complete analysis in all international jurisdictions in which we may sell eScooters. Accordingly, there may be laws
in jurisdictions we have not yet entered or laws we are unaware of in jurisdictions we have entered that may restrict
our eScooter sales practices or other business practices, for example applicable sales restrictions in the US. Even
if we are not already physically present there, we may receive orders via the Internet from these jurisdictions. Also
for those jurisdictions we have analysed, the laws in this area can be complex, difficult to interpret and may change
over time.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

L7 We may need to defend ourselves against patent or trademark infringement claims,
which may be time-consuming and would cause us to incur substantial costs.

Companies, organisations or individuals, including our competitors, may hold or obtain patents, trademarks or
other proprietary rights that would prevent, limit or interfere with our ability to make, use, develop or sell our
eScooters or components, which could make it more difficult for us to operate our business. From time to time,
we may receive inquiries from holders of patents or trademarks inquiring whether we infringe their proprietary
rights. Companies holding patents or other intellectual property rights relating to battery packs, electric motors or
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electronic power management systems may bring suits alleging infringement of such rights or otherwise asserting
their rights and seeking licences. In addition, if we are determined to have infringed upon a third party's intellectual
property rights, we may be required to do one or more of the following:

o cease selling, assembling or using eScooters that incorporate the challenged intellectual property;
o pay substantial damages;
o obtain a licence from the holder of the infringed intellectual property right, which licence may not be

available on reasonable terms or at all; or
o redesign our eScooters.

In the event of a successful claim of infringement against us and our failure or inability to obtain a licence to the
infringed technology, our business, financial condition, cash flows, results of operations and prospects could be
materially adversely affected. In addition, any litigation or claims, whether or not valid, could result in substantial
costs and diversion of resources and management attention.

We do not licence patents and other intellectual property other than for the Schwalbe brand name, but we rely that
Bosch and any other of our suppliers do not infringe patents of third parties. We may face claims that their use of
this in-licenced technology infringes the rights of others. In that case, we may be prevented from reselling our
eScooters with components from our suppliers that infringe third-party patents. Although we may seek
indemnification from our suppliers, our rights to indemnification may be unavailable or insufficient to cover our
costs and losses.

The German Employees Inventions Act (Gesetz tiber Arbeitnehmererfindungen) (the "ArbnErfG") recognises the
inventor's right to claim compensation for his or her inventions from the employer. The ArbnErfG captures all
inventions made during the course of employment and applies to patentable inventions, utility models and
suggestions for technical improvements which are not registerable. Claims brought against us under the ArbnErfG,
if successful, could have materially adverse effects on our business, financial condition, results of operations and
prospects.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

L2 Our business will be adversely affected if we are unable to protect our trademark or
licenced rights from unauthorised use or infiringement by third parties.

Any failure to protect our trademark rights adequately could result in our competitors offering similar products
under similar brand names, e.g. GOVECS, Schwalbe, Elly and ELMOTO potentially resulting in the loss of some
of our competitive advantage and a decrease in our revenue which would adversely affect our business, financial
condition, cash flows, results of operations and prospects.

Existing trademarks and trade secret laws and confidentiality agreements afford only limited protection. In
addition, the laws of some foreign countries do not protect our proprietary rights to the same extent as do the laws
of Germany or the regulations in the European Union, and policing the unauthorised use of our intellectual property
is difficult.

Our right to use the designation "Schwalbe" or "eSchwalbe" as product mark, corporate mark and as domain is
granted by a licence to us. The licence agreement has an initial term until 31 December 2025 and can be extended
for ten additional years under certain provisions. Notwithstanding that, the agreement can be terminated by both
parties for cause without previous notice with immediate effect. Should this licence agreement expire, not be
extended or terminated, this would mean that we would not be allowed to continue producing, selling and
marketing our Schwalbe eScooter under this brand name.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

L4 We retain certain personal information about our customers and are subject to various
privacy and consumer protection laws.

We use our eScooters' electronic systems to log information about each eScooter's use in order to aid us or our
customers in eScooter diagnostics, repair and maintenance, as well as to help us collect data regarding our
customers' charge time, battery usage, mileage and efficiency habits. Our customers may object to the use of this
data, which may harm our business. Possession and use of our customers' personal information in conducting our
business may subject us to legislative and regulatory burdens in the EU, e.g. the newly implemented EU General
Data Protection Regulation (Regulation (EU) 2016/679; "GDPR"), and other foreign jurisdictions that could
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require notification of data breach, restrict our use of such personal information and hinder our ability to acquire
new customers or market to existing customers.

In our B2S business line in particular, we also use the connectivity solutions to collect vehicle-related data and
information about the usage and driving behaviour of the eScooters used by our customers as well as about the
location (via GPS) and thus personal data and intend to increase the amount of non-personalised data to be collected
by us. We use the collected data for our own purposes, e.g. in further developing our eScooters. In the future, we
may also obtain personal data from our end customers in our B2C business line. To this end, we will need to take
stronger and more extensive measures to ensure the protection of the personal data in future, particularly to be in
line with GDPR and information and to inform customers about the use of their data. This will require increased
efforts and we will have to spend financial resources and staff on this.

We may incur significant expenses to comply with privacy, consumer protection and security standards and
protocols imposed by law, regulation, industry standards or contractual obligations. If third parties improperly
obtain and use the personal information of our customers, we may be required to expend significant resources to
resolve these problems. A major breach of our network security and systems could have serious negative
consequences for our businesses and future prospects, including possible fines, penalties and damages, reduced
customer demand for our eScooters. The materialisation of the risk described above could have a material adverse
effect on our business, financial condition, cash flows, results of operations and prospects.

I.2.If1  We may be exposed to export restrictions due to changing export control regulations or
trade sanctions.

We may be affected by export control regulations or trade sanctions imposed by the EU or by other states in which
we operate, plan to operate or in which customers or suppliers are located (see also "—I1.1.14 We face risks
associated with our European and future international operations, including unfavourable regulatory, political,
tax and labour conditions, which could harm our business."). In particular, certain supply items or products might
be subject to export control under EU law. The export of such goods to destinations outside the EU requires a
permit that might be withheld by the competent national authorities. In addition, we may be affected by trade
sanctions that prohibit the import or export of certain items from specific countries under international or domestic
law or increase the costs of our eScooters for customers due to punitive tariffs and we may be unable to attract
new customers.

I.2.I1  We are subject to various environmental laws and regulations that could impose
substantial costs upon us and cause delays in building our manufacturing facilities.

As an eScooter manufacturer, we and our operations are subject to national, state, provincial and/or local
environmental laws and regulations, including laws relating to the use, handling, storage, disposal and human
exposure to hazardous materials. Environmental and health and safety laws and regulations can be complex, and
we expect that our business and operations will be affected by future amendments to such laws or other new
environmental and health and safety laws which may require us to change our operations, potentially resulting in
a negative effect on our business. These laws can give rise to liability for administrative oversight costs, clean-up
costs, property damage, bodily injury and fines and penalties. Capital and operating expenses needed to comply
with environmental laws and regulations can be significant, and violations may result in substantial fines and
penalties, third party damages, suspension of production or a cessation of our operations.

Contamination at properties operated by us, as well as at properties we will own and operate, and properties to
which hazardous substances were sent by us, may result in liability for us under environmental laws and
regulations, which can impose liability for the full amount of remediation-related costs without regard to fault, for
the investigation and clean-up of contaminated soil and ground water, for building contamination and impacts to
human health and for damages to natural resources. The costs of complying with environmental laws and
regulations and any claims concerning noncompliance, or liability with respect to contamination in the future,
could have a material adverse effect on our financial condition or results of operation. We may face unexpected
delays in obtaining the necessary permits and approvals required by environmental laws in connection with our
planned manufacturing facilities that could require significant time and financial resources and delay our ability
to operate these facilities. The materialisation of any of the risks described above could have a material adverse
effect on our business, financial condition, cash flows, results of operations and prospects.

1212 Our and our shareholders' tax burden could increase due to changes in tax laws or
their application or interpretation, or as a result of current or future tax audits.

Our and our shareholders' tax burden is dependent on certain aspects of the tax laws across several different
jurisdictions and their application and interpretation. Changes in tax laws or in their interpretation or application,
including an amendment of the taxation of a dividend distribution or a capital gain, could increase our tax burden.
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We are currently being audited by tax authorities both in Germany and in Poland. In Germany, we are currently
subject to a tax audit pertaining to corporate income tax (Korperschafisteuer), capital gains tax
(Kapitalertragsteuer), value added tax (Umsatzsteuer), trade tax (Gewerbesteuer) and the determination of loss
carryforwards and the tax deposit account for the financial years 2013, 2014 and 2015, in relation to value added
tax (Umsatzsteuer) also for the year 2017. In Poland, we are currently subject to a regular tax audit for the financial
year 2016 pertaining to corporate tax and the transfer pricing documentation. In addition, we are subject to a tax
audit pertaining to value added tax regarding the financial year 2018. As a result, the tax authorities could revise
our original tax assessments which might materially increase our tax burden (including potential interest and
penalty payments) or to a loss of our tax carryforwards in Germany or Poland. Generally, current or future tax
audits or other review actions of the relevant financial authorities could lead to the assessment of additional taxes
(for example, in connection with acquisitions and restructuring measures as well as the attribution of profits among
our German permanent establishments (i.e. our HappyScooter stores)), which could lead to an increase in our tax
obligations. This could also include interest and penalty payments or social security payments, either as a result of
the relevant tax payment being assessed directly against us or as a result of us becoming liable for the relevant tax
as a secondary obligor due to the primary obligor's (such as, for example, an employee) failure to pay.

In addition, due to our international focus, we are exposed to tax risks, in particular with regard to the so-called
transfer pricing rules that apply in several jurisdictions, and in relation to cross-border business relationships.
Pursuant to such rules, related enterprises are obligated to conduct any inter-company transactions on conditions
which would also apply among unrelated third parties concluding comparable agreements (so-called "arm's length
principle") and to provide sufficient documentation thereof, subject to the rules applicable to them in the relevant
jurisdiction. Although it is our view that our inter-company transactions comply with applicable transfer pricing
laws, it cannot be excluded that the tax authorities will challenge this view. The occurrence of any of the foregoing
circumstances could have an adverse effect on our business results or financial condition.

L.213 Changes in accounting standards could have a material adverse effect on the Group‘s
result of operations and financial position.

Our consolidated financial statements are issued in accordance with International Financial Reporting Standards
as adopted in the European Union (IFRS). New or changed accounting standards which entails a change of how
revenue is to be recognised and evaluated, and the amended IFRS 16, which will no longer distinguish between
finance leases and operating leases, may lead to adjustments in the relevant accounting positions which could have
a material adverse effect on our business, financial condition cash flows, results of operations and prospects.

1.3 Risks Related to our Shareholder Structure, the Shares and the Offering

L3} Following the offering, our existing shareholders will retain a significant interest in
the Company and their interests may conflict with those of the Company's other
shareholders.

Following the successful completion of this offering (assuming full placement of all Offer Shares and full exercise
of the greenshoe option), our existing shareholders, in particular Dquadrat Equity Partner GmbH ("Dquadrat"),
will continue to own approximately 38.18 %, with 30.52 % attributable to Dquadrat, of the outstanding share
capital of the Company. Dquadrat and its (indirect) controlling majority shareholder, Mr. Albert Diirr, can therefore
still exercise considerable influence over our operations and business strategy. The interests of our existing
shareholders may be different from our interests or those of other shareholders. The remaining stake of our existing
shareholders may have the effect of making certain transactions more difficult or impossible without the support
of our existing shareholders, and may have the effect of delaying, postponing or preventing certain major corporate
actions, including a change of control in the Company, and could thus prevent mergers, consolidations, acquisitions
or other forms of combination that might be advantageous for other shareholders.

The materialisation of any of the risks described above could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

L32 We do not expect to pay any dividends in the foreseeable future.

We have not yet paid any dividends to our shareholders and do not currently intend to pay dividends in the
foreseeable future. Under the German corporate law, a company may only pay dividends if it has unappropriated
retained earnings in its unconsolidated financial statements prepared in accordance with the generally accepted
accounting principles of the German Commercial Code (Handelsgesetzbuch). Certain reserves must be established
by law and have to be deducted when calculating the distributable profit. Our ability to pay dividends therefore
depends upon, among other things, our results of operations, financing and investment requirements, as well as
the availability of distributable profit. In addition, our future financing arrangements may contain, covenants which
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impose restrictions on its business and on its ability to pay dividends under certain circumstances. In particular,
the ability to pay dividends may be impaired if any of the risks described in this section "/. Risk Factors" were to
occur. Any of these factors, individually or in combination, could restrict our ability to pay dividends. Even if we
were able to pay dividends, we currently do not intend to propose the distribution of dividends to our general
shareholders' meetings in the foreseeable future. Therefore, investors cannot expect to receive a partial return on
their investment in Offer Shares through dividend payments. This may result in the return on investments in the
Shares by a prospective investor being limited.

.33 The Shares have not been previously publicly traded, and there is no guarantee that an
active and liquid market for the Shares will develop.

Prior to this Offering, there has been no public offering of or public trading in the Shares of GOVECS. There can
be no assurance that an active, liquid trading market for the Shares will develop or be sustained following the
listing of the Shares on the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) and, simultaneously, on the sub-segment thereof with additional post-admission
obligations (Prime Standard) (the "Listing"). The price of the Offer Shares will be determined on the basis of a
book-building procedure. The price for the Offer Shares determined and established in this manner may not
correspond to the price at which the Shares will be traded on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) after the Offering. Active trading in the Shares might not develop or continue after the Offering.
If fewer than all Offer Shares are sold, the free float and thus the liquidity of the Offer Shares after the Listing will
be lower, which may have an additional adverse effect on investors' ability to trade the Shares. Investors may not
be in a position to sell their Shares quickly or at all or at the market price if there is no active trading in the Shares.
If an active market for the Shares does not develop after the Listing, the liquidity and market price of the Shares
may be adversely affected.

L34 We will incur increased costs as a result of operating as a public company, and our
management will be required to devote substantial time to additional compliance
initiatives and to additional legal, regulatory and administrative requirements. If we
fail to comply with these requirements, we will possibly damage our reputation and may
dissuade investors from investing in the Offer Shares.

The Company's management team has only limited experience in managing a publicly-traded company and
complying with the increasingly complex laws pertaining to public companies. As a public company whose shares
are listed on the regulated market of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) in the sub-
segment with additional post-admission obligations (Prime Standard), we will incur significant accounting, legal
and other expenses that we did not incur as a private company. In particular, we will be required to issue half-year
interim financial statements as well as quarterly interim reports (Quartalsmitteilungen) and will incur other
significant costs associated with its compliance with the public company reporting requirements of the German
Securities Trading Act (Wertpapierhandelsgesetz), the Regulation (EU) No 596/2014 of the European Parliament
and of the Council on market abuse ("MAR"), the German Stock Exchange Act (Bdrsengesetz) and the Stock
Exchange Regulation of the Frankfurt Stock Exchange (Bérsenordnung fiir die Frankfurter Wertpapierbérse).
Compliance with these rules and regulations will increase our legal and financial compliance costs, introduce new
costs (including stock exchange listing fees and costs related to investor relations and shareholder reporting), and
make certain activities more time consuming and costly. It also might make it more difficult for us to obtain
director and officer liability insurance at reasonable costs and we may incur substantial costs to maintain sufficient
insurance coverage. Our management team might not successfully or efficiently manage the transition to being a
public company that is subject to significant regulatory oversight and reporting obligations under applicable laws
and regulations. These new obligations will require substantial attention from our senior management and could
divert their attention away from the day-to-day management of our business.

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are
creating uncertainty for public companies generally, increasing legal and financial compliance costs and making
some activities more time consuming. These laws, regulations and standards are subject to varying interpretations,
in many cases due to their lack of specificity, and, as a result, their application in practice may evolve over time
as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty
regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance
practices. We intend to invest resources to comply with evolving laws, regulations and standards, and this
investment may result in increased general and administrative expenses and a diversion of management's time and
attention from revenue-generating activities to compliance activities. If our efforts to comply with new laws,
regulations and standards differ from the activities intended by regulatory or governing bodies due to ambiguities
related to their application and practice, regulatory authorities may initiate legal proceedings against us which
could have an adverse effect. We cannot predict or estimate the amount or timing of additional costs we may incur
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in the future to respond to these continually evolving requirements. The impact of these requirements could also
make it more difficult for us to attract and retain qualified persons to serve on our Supervisory or Management
Board or in other senior management positions.

L35 The share price and trading volume could fluctuate significantly, and investors could
lose all or part of their investment.

Following completion of the Offering, the share price and trading volume may be subject to substantial
fluctuations, especially as the result of the following: (i) changes in the actual or forecast operating results of us or
our competitors; (ii) changes in the profit forecasts or failure to meet profit expectations of investors and securities
analysts; (iii) one or more of the analysts who cover us downgrade their recommendation concerning our Shares;
(iv) one or more such analysts cease coverage of us or fail to regularly publish reports on us, resulting in a
decreasing visibility of the Company in the market; (v) assessments by investors with regard to the success and
the effects of the Offering and the strategy described in this Prospectus as well as the assessment of the related
risks; (vi) changes in general economic conditions; or (vii) changes in the shareholder structure as well as other
factors. Furthermore, external factors such as changing demand in the e-mobility market, monetary or interest rate
policy measures by central banks, regulatory changes or other external factors, seasonal influences or unique events
can impact the sales and the earnings and lead to fluctuations in the price and the trading volume of our Shares.

L3 The Offering might not take place, and investors could lose security commissions
already paid and bear the risk of not covering any short sales of the Shares.

The underwriting agreement entered into by the Company, the Selling Shareholder (also in its capacity as Lending
Shareholder) and the Joint Global Coordinators (the "Underwriting Agreement") provides that the obligations of
the Joint Global Coordinators are subject to conditions, including, among other things, the conclusion of a pricing
agreement, and also provides that the Joint Global Coordinators may terminate the Underwriting Agreement under
certain circumstances even after the commencement of trading (Handelsaufnahme) of the Shares. In the event of
a termination of the Underwriting Agreement, the Offering will not take place. Any allotments of Shares to
investors which have already occurred will be invalid, and investors will not have any claim to a delivery of those
Shares. Any claims in respect of security commissions and costs incurred in connection with the subscription by
an investor will be based solely on the legal relationship between the investors and the institution to which they
submitted their purchase orders. Investors who have made short sales bear the risk that they will not be able to
satisfy their obligations to deliver the Shares.

I.i.7  An investment in the Shares by an investor whose principal currency is not the Euro
may be negatively affected by exchange rate fluctuations.

The Shares are, and any dividends to be paid in respect of the Shares will be, denominated in Euro. An investment
in the Shares by an investor whose principal currency is not the Euro exposes the investor to foreign currency
exchange rate risk. Any depreciation of the Euro in relation to an investor's principal currency will reduce the value
of the investment in the Shares or any dividends in relation to such currency and could lead to a loss of substantial
parts of the investment.

L35 Future offerings of equity securities by the Company or the existing shareholders could
adversely affect the market price of the Shares, and future capitalisation measures
could substantially dilute the interests of those shareholders who were already invested
in our Company prior to possible future offerings.

Assuming the placement of 6,250,000 New Shares, 300,000 Sale Shares and 982,500 Over-Allotment Shares at
the mid-point of the Price Range of EUR 11.00 per Offer Share and exercise of the Greenshoe Option with regard
to the number of Shares corresponding to the number of Over-Allotment Shares sold in the Offering, the existing
shareholders, which currently hold all Shares in the Company, will continue to hold approximately 38.18 % of the
share capital of the Company. Future substantial sales of Shares by the existing shareholders, or by the Company
itself, or the mere perception that such sales might occur, may have a material adverse effect on the price of the
Shares. The existing shareholders have undertaken vis-a-vis the Joint Global Coordinators that for a period ending
twelve months after the first day of trading of the Shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) they will not inter alia directly or indirectly, dispose of any of their Shares. However, should the
existing shareholders take such actions — with or without the Joint Global Coordinators' consent — or should the
market come to the conclusion that such events might happen, this could have a material adverse effect on the
price of the Shares. The same applies if other groups of large sharecholders make sales or enter into similar
transactions with respect to a substantial number of the Shares in the market, or if the market believes that such
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sales or similar transactions might occur. Such sales or similar transactions could also make it more difficult for
the Company to issue new Shares in the future at a time and price that the Company deems appropriate.

However, after the Company's lock-up of six months after the first day of trading of the Shares on the Frankfurt
Stock Exchange we may require further capital in the future to finance our business operations and research and
development. An issuance of additional equity securities or securities with a right to convert into equity, such as
convertible bonds or warrant bonds could adversely affect the market price of the Shares and would dilute the
economic and voting interests of existing shareholders if made without granting subscription rights to existing
shareholders. Even if existing shareholders were granted subscription rights, investors in certain jurisdictions may
not be able to acquire and/or exercise any subscription rights due to local laws. Because the timing and nature of
any future offering would depend on market conditions, it is not possible to predict or estimate the amount, timing
or nature of future offerings. In addition, the acquisition of other companies or investments in companies in
exchange for newly issued Shares, as well as a potential exercise of stock options and the issuance to our employees
in the context of possible future stock option programs, could lead to a dilution of the economic and voting interests
of shareholders who were already invested in our Company prior to possible future offerings. Furthermore, a
proposal to the general shareholders' meeting to take any of the abovementioned measures, with dilutive effects
on existing shareholders, or any other announcement of such proposal, could adversely affect the market price of
the Shares. In addition, the Offering's price may imply an equity value which is higher than the equity recognised
in the statement of financial position. There is no guarantee that this higher enterprise value can actually be realised
in future sales of our shares.

1.3 Our management will have broad discretion over the use of the proceeds we receive in
the Offering and might not apply the proceeds in ways that increase the value of the
investment in our Shares.

Our management will have broad discretion over the use of our net proceeds from the Offering, and investors will
be relying on the judgment of our management regarding the application of these proceeds. Our management might
not apply our net proceeds in ways that ultimately increase the value of your investment. We expect to use the net
proceeds from the Offering to fund an increase in our production capacity and depth, e.g. building a new production
facility in Poland, to expand our existing product and service portfolio, e.g. by expansion of the variety of our
product portfolio and development of new product models, and for possible acquisitions, to fund strategic
initiatives in the B2D and B2C business line, e.g., by building storage capacity for ready-to-ship eScooters and
spare parts, and to enter the B2C market, e.g. by investing into HappyScooter stores. Our management might not
be able to yield a significant return, if any, on any investment of these net proceeds. Investors will not have the
opportunity to influence our decisions on how to use our net proceeds from the Offering.

I.3.1t1  If analysts do not publish research or reports about us or if they downgrade their
recommendation with regard to the Company's shares, the share price or trading
volume could decline.

The trading market for the Shares will be influenced by equity research and reports that industry or security analysts
publish about the Company after the Offering. We do not control these analysts or the contents of such publications.
If one or more of the analysts who cover the Company downgrade their recommendation with regard to the shares,
the price of the shares would likely decline. In addition, if one or more of these analysts cease coverage of the
Company or fail to regularly publish reports on it, the Company could lose visibility in the market, which could,
in turn, cause the trading volume in the shares or the price of the shares to decline.

1.3.11  In case not all of the Offer Shares can be placed with investors, the Offering may not
be implemented in full which may negatively affect the growth prospects of the
Company and/or the liquidity of the shares in the market.

This Offering relates to 7,532,500 ordinary bearer shares consisting of 6,250,000 New Shares, 300,000 Sale Shares
and 982,500 Over-Allotment Shares. There is no guarantee that all of the Offer Shares will eventually be placed
with investors. If the amount of the New Shares placed with investors is significantly lower, resulting in lower net
proceeds than envisaged, the Company may not be able to fund certain of the investments for which it intends to
use the proceeds from this Offering in full or at all which may affect the Company's growth strategy. In addition,
if the overall placement volume is significantly lower than the number of the Offer Shares which form the subject
matter of the Offering, the free float will be significantly lower than the percentage stated above, which may have
a material adverse effect on the tradability of the shares and on the shareholder structure of the Company.

The materialisation of any of the above risks could have a material adverse effect on the value of the shares of the
Company
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2. GENERAL INFORMATION

2.1 Responsibility Statement

GOVECS AG, with its registered office at Grillparzerstr. 18, 81675 Munich, Germany, (the "Company" and,
together with its consolidated subsidiaries, the "Group" or "GOVECS" or "we", "our", or "us") a stock
corporation (Aktiengesellschaft) organised under German law and registered with the commercial register
(Handelsregister) of the local court (Admtsgericht) of Munich, Germany (the "Commercial Register"), under
number HRB 242887, together with Bankhaus Lampe KG, Jagerhofstr. 10, 40479 Disseldorf, Germany
("Bankhaus Lampe") and COMMERZBANK Aktiengesellschaft, Kaiserplatz, 60311 Frankfurt am Main,
Germany ("COMMERZBANK", together with Bankhaus Lampe, the "Joint Global Coordinators" or the "Joint
Bookrunners") assume responsibility for the contents of this Prospectus pursuant to Section 5 para. 4 of the
German Securities Prospectus Act (Wertpapierprospektgesetz), and declare that the information contained in this
Prospectus is, to the best of their knowledge, correct and contains no material omissions.

If any claims are asserted before a court of law based on the information contained in this Prospectus, the investor
appearing as plaintiff may have to bear the costs of translating this Prospectus prior to the commencement of the
court proceedings pursuant to the national legislation of the member states of the European Economic Area (the
"Member States").

The information in this Prospectus will not be updated subsequent to the date hereof except for any significant
new event or significant error or inaccuracy relating to the information contained in this Prospectus that may affect
an assessment of the securities and occurs or comes to light following the approval of this Prospectus but before
the completion of the public offering or admission of the securities to trading, whichever is later. These updates
must be disclosed in a prospectus supplement in accordance with Section 16 para. 1 sentence 1 of the German
Securities Prospectus Act (Wertpapierprospektgesetz).

2.2 Purpose of this Prospectus

This Prospectus relates to the public offering of 7,532,500 ordinary bearer shares of the Company with no-par
value (auf den Inhaber lautende Stiickaktien) consisting of’

e 6,250,000 newly issued ordinary bearer shares with no-par value (auf den Inhaber lautende Stiickaktien)
resulting from a capital increase against contribution in cash (the "IPO Capital Increase") resolved by the
extraordinary general shareholders' meeting with exclusion of subscription rights for existing shareholders on
12 September 2018 (the "New Shares");

e 300,000 existing ordinary bearer shares with no-par value (auf den Inhaber lautende Stiickaktien) (the "Sale
Shares") from the holdings of Dquadrat Equity Partner GmbH (the "Selling Shareholder"); and

e 982,500 existing ordinary bearer shares with no-par value (auf den Inhaber lautende Stiickaktien) from the
holdings of Dquadrat Equity Partner GmbH (the "Lending Shareholder") in connection with a possible over-
allotment (the "Over-Allotment Shares" and, together with the New Shares and the Sale Shares, the "Offer
Shares").

For the purposes of the admission to trading on the regulated market segment (regulierter Markt) of the Frankfurt
Stock Exchange (Frankfurter Wertpapierbérse) and the simultaneous admission to the sub-segment of the
regulated market with additional post-admission obligations (Prime Standard) this Prospectus relates to:

e up to 6,250,000 New Shares; and

e 5934156 existing ordinary bearer shares of the Company (auf den Inhaber lautende Stiickaktien) (the
Company's entire share capital prior to the IPO Capital Increase) each with a notional value of EUR 1.00 in
the share capital and entitlement to full dividend rights as of and for the financial year beginning
1 January 2018.

23 Forward-Looking Statements

This Prospectus contains forward-looking statements. A forward-looking statement is any statement that does not
relate to historical facts or events or to facts or events as at the date of this Prospectus. This applies, in particular,
to statements in this Prospectus containing information on future earnings capacity, plans and expectations
regarding the Company's business growth and profitability, and the general economic conditions to which the
Company is exposed. Statements made using words such as "predicts," "forecasts," "plans," "endeavours" or
"expects" may be an indication of forward-looking statements.
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Forward-looking statements relate, inter alia, to:

e The implementation of our strategic plans and the impact of these plans on our business, financial position,
cash flows and results of operations;

e  Our expectations regarding the impact of economic, operating, legal and other risks affecting our business;
and

e  Other statements relating to our future business performance and general economic, regulatory and market
trends and other circumstances relevant to our business.

The forward-looking statements in this Prospectus are subject to risks and uncertainties, as they relate to future
events, and are based on estimates and assessments made to the best of the Company's present knowledge. These
forward-looking statements are based on assumptions, uncertainties and other factors, the occurrence or non-
occurrence of which could cause the actual results, including the financial condition and profitability of the Group,
to differ materially from or fail to meet the expectations expressed or implied in the forward-looking statements.
These expressions can be found in several sections in this Prospectus, particularly in the sections entitled "/. Risk
Factors", "10. Profit Forecast", "11. Industry", "13. Business" and "22. Recent Developments and Outlook", and
wherever information is contained in the Prospectus regarding the Company's intentions, beliefs, or current
expectations relating to its future financial condition and results of operations, plans, liquidity, business outlook,
growth, strategy and profitability, as well as the economic and regulatory environment to which the Company is
subject.

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in this Prospectus
might not occur. In addition, the forward-looking estimates and forecasts reproduced in this Prospectus from third-
party reports could prove to be inaccurate (see "—2.4 Sources of Market Data") for more information on the
third—party sources used in this Prospectus). Actual results, performance or events may differ materially from
those in such statements.

Investors should therefore ensure that they have read the sections of the Prospectus " 1. Risk Factors","S. Selected
Consolidated Financial Information", "9. Management's Discussion and Analysis of Financial Condition and
Results of Operations—9.2 Key Factors Affecting Results of Operations", "11. Industry", "13. Business" and "22.
Recent Developments and Outlook", which include more detailed descriptions of factors that might influence our
business performance and the markets in which we operate.

The forward-looking statements contained in the Prospectus speak only as at the date of this Prospectus. It should
be noted that neither the Company nor any of the Joint Global Coordinators assume any obligation and do not
intend, except as required by law, to publicly release any updates or revisions to these forward-looking statements
to reflect any change in the Company's expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based or to adjust them in line with future events or developments.
See "1. Risk Factors" for a further description of some of the factors that could influence our forward-looking
statements.

2.4 Sources of Market Data

This Prospectus contains forecasts, statistics, data and other information relating to markets, market sizes, market
shares, market positions and other industry data pertaining to the Group's business and markets. The Group
operates in industries and market segments for which it is difficult to obtain precise industry and market
information. In addition, due to the breadth of the Group's business with sales activities in numerous geographic
markets comparable third-party market and industry information is not available across all of the Group's
geographic markets. Unless otherwise indicated, such information is based on the Company's own analysis of
multiple sources, including information obtained from clients, industry publications or reports. When such
information contained in this Prospectus has been derived from third-party sources, it is stated that the information
has been sourced from such third party. Such information has been accurately reproduced by the Company in this
Prospectus, and, as far as the Company is aware and is able to ascertain from such information, no facts have been
omitted that would render the information provided inaccurate or misleading.

Industry publications or reports generally state that the information they contain has been obtained from sources
believed to be reliable, but the accuracy and completeness of such information is not guaranteed. Neither the
Company nor the Joint Global Coordinators have independently verified and, irrespective of the assumption of
responsibility for the content of this Prospectus by the Company and the Joint Global Coordinators (see "—2.1
Responsibility Statement"), cannot give any assurance as to the accuracy of market data contained in this
Prospectus that were extracted or derived from third-party sources. Market data and statistics are inherently
predictive and subject to uncertainty and not necessarily reflective of actual market conditions. Such market data
and statistics are based on market research, which itself is based on sampling and subjective judgements by both
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the researchers (including the Company) and the respondents, including judgements about what types of products
and transactions should be included in the relevant market. Accordingly, there can be no assurance that a third
party using different methodologies or sources would not arrive at different results from the Company's analysis
presented in this Prospectus.

As a result, prospective investors should be aware that the forecasts, statistics, data and other information relating
to the Group's markets, market sizes, market shares, market positions and other industry data pertaining to the
Group's business and markets in this Prospectus may not be reliable indicators of the Group's future results of
operations or business performance.

The information provided in this Prospectus on the market environment, market developments, growth rates,
market trends and on the competitive situation in the markets and segments in which the Group operates is based
(to the extent not otherwise indicated) on the Company's assessments. These assessments, in turn, are based in part
on internal observations of the market and on various market studies, third-party data, statistical information and
reports and have not been checked or verified externally. Such assessments can differ from assessments made by
competitors of the Group or from future market studies conducted by market research institutes or other
independent sources.

The following sources were used in the preparation of this Prospectus:

e Berliner Zeitung, Still und Heimlich: Der Siegeszug der Elektroroller in Berlin, dated 16 July 2018,
https://www.berliner-zeitung.de/wirtschaft/still-und-heimlich-der-siegeszug-der-elektroroller-in-berlin-
30962786, ("Berliner Zeitung, 16 July 2018"), last visited 20 July 2018;

e Bloomberg New Energy Finance, Electric Vehicles to Accelerate to 54 % of New Car Sales by 2040, dated 6
July 2017, https://about.bnef.com/blog/electric-vehicles-accelerate-54-new-car-sales-2040/,
("BloombergNEF, Electric Vehicle to Accelerate"), last visited on 13 July 2018;

e Cityscoot, Cityscoot entend confirme son leadership, dated 26 April 2018, https://www.cityscoot.eu/wp-
content/uploads/2018/07/CP-Cityscoot-26-avril-2018.pdf, ("Cityscoot, 26 April 2018"), last visited on
20 July 2018;

e Cooltra Motos S.L ("Cooltra"), Our history, https://corporate.cooltra.com/en/about-cooltra/, ("Cooltra, Our
history"), last visited 8 August 2018;

e Electric Mobility Concepts GmbH ("Emmy"), Uber uns — Company, https://emmy-sharing.de/ueber-
uns/company/, ("Emmy, Company"), last visited 8 August 2018;

e  European Association of Motorcycle Manufacturers ("ACEM"), Registrations in the European Union — 2017,
Period January — December 2017, https://www.acem.eu/market-data, ("ACEM Registration 2017"), last
visited on 13 July 2018;

e ACEM, Registrations in the FEuropean Union - 2018, Period January — December 2018,
https://www.acem.eu/item/54 1 -motorcycle-registrations-in-the-eu-up-by-7-1-during-the-first-half-of-2018,
("ACEM Registration 2018"), last visited on 8 August 2018;

e FEuropean Commission ("EC"), Communication from the Commission to the European Parliament, the
Council, the European Economic and Social Committee and the Committee of the Regions, A policy
framework for climate and energy in the period from 2020 to 2030 https://eur-lex.curopa.cu/legal-
content/EN/TXT/?uri=COM %3A2014 %3A15 %3AFIN, ("EC, A policy framework"), last visited on
13 July 2018;

e EC, Commission warns Germany, France, Spain, Italy and the United Kingdom of continued air pollution
breaches, Press Release dated 15 February 2017, http://europa.eu/rapid/press-release IP-17-238 en.htm,
("EC, Press Release 15 February 2017"), last visited 13 July 2018;

e EC, Electrification of the Transport System, Studies and reports, published 30 Juny 2017,
https://ec.europa.eu/programmes/horizon2020/en/news/electrification-transport-system-expert-group-report,
("EC, Electrification of the Transport System"), last visited 14 August 2018;

e German Trade and Invest ("GTAI"), Fact Sheet: Electric Mobility in Germany, Issue 2017/2018,
August 2017, https://www.gtai.de/GTAI/Content/EN/Invest/ SharedDocs/Downloads/GTAI/Fact-
sheets/MET/fa
ct-sheet-electric-mobility-en.pdf?v=2, ("GTAI, Fact Sheet"), last visited on 13 July 2018;

e Ifo Institut, Summary Ifo Economic Forecast Summer 2018: Storm Clouds Gather Over German Economy,
19 June 2018, https://www.cesifo-group.de/ifoHome/facts/Forecasts/Ifo-Economic-Forecast/Archiv/ifo-
Prognose-19-06-2018.html, ("Ifo Institute, 19 June 2018"), last visited on 13 July 2018;
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e Innovation Centre for Mobility and Societal Change GmbH ("InnoZ"), Global Scootersharing Market Report,
November 2017, https://www.innoz.de/sites/default/files/howebock global scootersharing_mark
et_report 2017.pdf, ("InnoZ, Market Report"), last visited on 13 July 2018;

e Navigant Research ("Navigant"), Research Report: Light Electric Vehicles, Published 1Q2017, ("Navigant,
LEV");

e  Statista, Online food delivery services in Europe, Published November 2017, ("Statista");

e Statistical Office of the European Union, Real GDP growth rate — volume, percentage change on previous
year, http://ec.europa.eu/eurostat/tgm/table.do?tab=table&init=1&language=en&pcode=tec001 15&plugin
=1, ("Eurostat Real GDP Growth Rate"), last visited on 13 July 2018;

e  Technavio, Carsharing market in Europe 2014 — 2018, ("Technavio");
e UBS, What is the scope of the sharing economy?, dated 20 July 2016 ("UBS");

e  United Nations ("UN"), World population projected to reach 9.8 billion in 2050, and 11.2 billion in 2100,
dated 21 June 2017, https://www.un.org/development/desa/en/news/population/world-population-prospects-
2017.html, ("UN, 21 June 2017") last visited 13 July 2018

e UN, 68 % of the world population projected to live in urban areas by 2050, says UN, dated 16 May 2018,
https://www.un.org/development/desa/en/news/population/2018-revision-of-world-urbanisation-prospects
.html, ("UN, 16 May 2018") last visited on 13 July 2018

Any websites referred to in this Prospectus are for information purposes only and do not form part of the
Prospectus.

2.5 Documents Available for Inspection

For the period during which this Prospectus is valid, the following documents will be available for inspection
during regular business hours at the Company's offices at Grillparzerstr. 18, 81675 Munich, Germany, and, such
documents are also available on the Company's website (Wwww.govecs.com):

e the Company's articles of association (the "Articles of Association");

e audited consolidated financial statements of the Company prepared in accordance with the International
Financial Reporting Standards as adopted in the European Union ("IFRS") for the financial years ended 31
December 2017, 31 December 2016, 31 December 2015 (together, the "Audited Consolidated Financial
Statements (IFRS)");

e the audited annual financial statements (HGB) for the financial year ended 31 December 2017 (the "Audited
Annual Financial Statements (HGB)"; and

e the unaudited interim consolidated financial statements as at and for the six-month period ended 30 June 2018,
prepared in accordance with IFRS (the "Unaudited Interim Consolidated Financial Statements (IFRS)").

Future annual and interim financial statements of the Company will be available on the Company's website
(www.govecs.com) and at the Company's office (Grillparzerstr. 18, 81675 Munich, Germany) and from the
German Company Register (Unternehmensregister) (www.unternehmensregister.de). Annual financial statements
will also be published in the German Federal Gazette (Bundesanzeiger).

2.6 Note on Financial Information and Information on Currencies

2.6.1 Financial Information

The financial information contained in the Prospectus is taken or derived from the Audited Consolidated Financial
Statements (IFRS), Unaudited Interim Consolidated Financial Statements (IFRS) and the Audited Annual
Financial Statements (HGB), which are included in section "24. Financial Section". The Audited Consolidated
Financial Statements (IFRS) have been prepared in accordance with IFRS. The Audited Annual Financial
Statements (HGB) have been prepared in accordance with the German Commercial Code (Handelsgesetzbuch).

Unless otherwise indicated, the term "financial year" refers to a financial year of the Company, i.e., a financial
year beginning on 1 January, in a given calendar year and ending on 31 December of the same calendar year.

The Company has appointed KPMG AG Wirtschaftspriifungsgesellschaft, Ganghoferstrale 29, 80339 Munich,
Germany ("KPMG"), as its auditor for the Audited Consolidated Financial Statements (IFRS) and the Audited
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Annual Financial Statements (HGB). KPMG is a member of the Chamber of Public Accountants
(Wirtschaftspriiferkammer K. d.o.R.), Berlin, Germany.

The Audited Consolidated Financial Statements (IFRS) and the Audited Annual Financial Statements (HGB) were
audited by KPMG, as stated in their qualified auditor's report (Bestdtigungsvermerk) on the Audited Consolidated
Financial Statements (IFRS) and the unqualified German language auditor's report (Bestditigungsvermerk) on the
Audited Annual Financial Statements (HGB).

For further details on the financial information in this Prospectus, see "8. Selected Consolidated Financial
Information" and "9. Management's Discussion and Analysis of Financial Condition and Results of Operations".

262 Information on currencies

The amounts set forth in this Prospectus in "EUR" refer to the single currency of the participating member states
in the third stage of the Economic and Monetary Union pursuant to the Treaty on the Functioning of the EU. The
amounts in USD refer to the legal currency of the Unites States of America. The amounts in "PLN" refer to the
legal currency of the Republic of Poland. Fluctuations in the exchange rate between EUR and USD or EUR and
PLN will affect the amounts received by owners of the shares in such other currencies upon conversion of
dividends, if any, paid in Euro on the shares.

The Company's principal functional currency is the Euro, and the Company prepares the Company's financial
statements in Euro.

263 Note regarding figures and technical terms

Numerical figures contained in the Prospectus in units of thousands, millions or billions as well as percentages
relating to numerical figures have been rounded in accordance with standard commercial practice. Therefore, totals
or subtotals contained in tables may differ minimally from figures provided elsewhere in the Prospectus, which
have not been rounded off. Due to rounding differences, individual numbers and percentages may not add up
exactly to the totals or sub-totals contained in the tables or mentioned elsewhere in the Prospectus. In respect of
financial data set out in the Prospectus, a dash ("—") signifies that the relevant figure is not available, while a zero
("0") signifies that the relevant figure is available but is, or has been rounded to, zero.

A glossary of technical and financial terms and abbreviations used in the Prospectus is provided at the end of the
Prospectus under the heading "23. Glossary".
204 Alternative performance measures

This Prospectus contains certain alternative performance measures, which are non-IFRS financial measures and
ratios that our management uses, including EBIT, EBITDA, Adjusted EBIT, Net capex, Net debt and Working
Capital that are not required by, or presented in accordance with, IFRS (for further information see section "8.
Selected Consolidated Financial Information—8.4 Non—IFRS Financial and Operating Measures")
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3. THE OFFERING

3.1 Subject Matter of the Offering

This Prospectus relates to the Offering of 7,532,500 ordinary bearer shares of the Company with no-par value (auf’
den Inhaber lautende Stiickaktien), each such share representing a notional value of EUR 1.00 and with full
dividend rights from 1 January 2018, consisting of:

e 6,250,000 New Shares;
e 300,000 Sale Shares; and
e 982,500 Over-Allotment Shares.

The Offering consists of (i) public offerings of the Offer Shares in the Federal Republic of Germany ("Germany")
and the Grand Duchy of Luxembourg ("Luxembourg") (the "Public Offering") and (ii) private placements of the
Offer Shares in certain other jurisdictions outside Germany, Luxembourg and the United States of America (the
"United States") pursuant to Regulation S ("Regulation S") under the United States Securities Act of 1933, as
amended, (the "Securities Act") (the "Private Placement", and together with the Public Offering, the "Offering").
The Offer Shares have not been and will not be registered under the Securities Act, or with any securities regulatory
authority of any state or other jurisdiction in the United States.

3.2 Price Range, Offer Period, Offer Price and Number of Shares

321 Price Range
The Offer Shares are offered for sale by the Joint Global Coordinators.

The price range set for the Offering within which purchase orders may be placed is between EUR 10.00 and
EUR 12.00 per Offer Share (the "Price Range").

322 Offer Period

The period during which investors may submit purchase orders for the Offer Shares is expected to commence on
18 September 2018, and is expected to end on 27 September 2018 (the "Offer Period"). On the last day of the
Offer Period, offers to purchase may be submitted (i) until 12:00 noon Central European Summer Time ("CEST")
by retail investors and (ii) until 14:00 (CEST) by institutional investors. Purchase orders from private investors
must be expressed in full Euro amounts or increments of 25, 50 or 75 cents. Multiple purchase orders are permitted.
They are freely revocable until the respective Offer Period expires. Revocation of purchase orders cannot occur
after allocation of the Offer Shares.

323 Changes of terms of the Offering

Subject to the publication of a supplement to this Prospectus, if required, the Company and the Joint Global
Coordinators reserve the right, after consultation with the Selling Shareholder and the Lending Shareholder, to
increase or decrease the total number of Offer Shares, to increase or decrease the upper limit and/or the lower limit
of the Price Range and/or to extend or shorten the Offer Period. Changes in the number of Offer Shares, changes
to the Price Range or the extension or shortening of the Offer Period will not invalidate any offers to purchase that
have already been submitted. If the number of Offer Shares, the Price Range and/or the Offer Period (collectively
the "Offering Terms") is or are, as the case may be, changed, the change will be announced on the website of the
Company (www.govecs.com) and be published via various media distributed across the entire European Economic
Area ("EEA") (Medienbiindel). To the extent required under the German Securities Prospectus Act
(Wertpapierprospektgesetz), a supplement to the Prospectus will be submitted to the German Federal Financial
Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht — "BaFin") and published after being
approved by the BaFin on the website of the Company (www.govecs.com). Any changes of the Offering Terms
will also be published by way of a public disclosure via various media distributed across the entire European
Economic Area (Medienbiindel) via an electronic dissemination system, if required under Article 17 of the
Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse
(market abuse regulation) ("MAR") ("Public Disclosure"). Investors will not be notified individually. Under the
German Securities Prospectus Act (Wertpapierprospektgesetz), investors that have submitted a purchase order
before a supplement is published have the right to revoke their purchase order within two business days after
publication of the supplement. The revocation does not require any statement of grounds and is to be declared in
text form to the person designated in the supplement as recipient of the revocation. Alternatively, investors that
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have submitted purchase orders prior to the publication of the supplement may, within two days after the
publication of the supplement, change their purchase orders or submit new limited or unlimited purchase orders.

Under certain conditions, the Joint Global Coordinators may terminate the Underwriting Agreement, dated
17 September 2018, among the Company, the Selling Shareholder (also in its capacity as Lending Shareholder)
and the Joint Global Coordinators, even after commencement of trading (Aufnahme des Handels) of the Shares on
the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse).
If the Underwriting Agreement is terminated, the Offering will not take place, in which case any allotments already
made to investors will be invalidated and investors will have no claim for delivery. Claims with respect to
subscription fees already paid and costs incurred by an investor in connection with the subscription will be
governed solely by the legal relationship between the investor and the financial intermediary to which the investor
submitted its purchase order. Investors who engage in short-selling bear the risk of being unable to satisfy their
delivery obligations.

324 Determination of the Offer Price and the final number of Offer Shares to be placed,
Allotment

Once the Offer Period has expired, the offer price of the Offering (the "Offer Price") and the final number of Offer
Shares will be determined and established jointly by the Company, the Selling Shareholder and the Joint Global
Coordinators using the order book prepared during the bookbuilding process. This is expected to take place on or
about 27 September 2018. The Offer Price will be set on the basis of the purchase orders submitted by investors
during the Offer Period that have been collated in the order book prepared during a book building process. These
orders will be evaluated according to the prices offered and the investment horizons of the respective investors.
This method of setting the number of shares that will be placed at the Offer Price is, in principle, aimed at
maximising proceeds. Consideration will also be given to whether the Offer Price and the number of shares to be
placed allow for the reasonable expectation that the share price will demonstrate steady performance in the
secondary market given the demand for the Shares as reflected in the order book. Attention will be paid not only
to the prices offered by investors and the number of investors wanting shares at a particular price, but also to the
composition of the group of shareholders in the Company that would result at a given price, and expected investor
behaviour. None of the Company, the Selling Shareholder, the Lending Shareholder, or the Joint Bookrunners will
specifically charge any expenses and taxes related to the Offering to investors.

325 Publication of the Offer Price and the final number of Offer Shares

The final number of New Shares is expected to be published on 27 September 2018 by way of a Public Disclosure
and on the Company's website (www.govecs.com). Investors that have submitted purchase orders through a Joint
Global Coordinator are expected to be able to inquire as to the Offer Price and the number of Offer Shares that
Joint Global Coordinator has allotted to them no earlier than the bank business day following the determination of
the Offer Price. The Offer Shares allotted are expected to be delivered in book-entry form against payment of the
Offer Price and of the customary securities commissions payable to the depositary banks one banking business
day after Listing of the Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse). Trading may
commence even before investors are notified of the number of Offer Shares they have been allotted. The Joint
Global Coordinators, after consultation with the Company and the Selling Shareholder, reserve the right not to
accept investors' orders, either in whole or in part.

3.3 Expected Timetable for the Offering

The following is the expected timetable of the Offering, which may be extended or shortened:

17 September 2018 ............... Approval of the Prospectus by the BaFin.

Publication of the approved Prospectus on the Company's website
(www.govecs.com).

Notification of the approved Prospectus to the Luxembourg Commission for
the Supervision of the Financial Sector (Commission de Surveillance du
Sector Financier — "CSSF").

Application for admission of the Shares to trading on the regulated market
segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and, simultaneously, to the sub-segment thereof with
additional post-admission obligations (Prime Standard).
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18 September 2018................ Commencement of the Offer Period.

27 September 2018................ End of the Offer Period at 12:00 noon (CEST) for retail investors and at
14:00 (CEST) for institutional investors.

Determination of the Offer Price and number of Offer Shares to be placed.

Publication of the Offer Price and number of New Shares, Sale Shares and
Over-Allotment Shares by way of a Public Disclosure and on the Company's
website (Www.govecs.com).

28 September 2018................ Application for registration of the implementation of the PO Capital
Increase in the Commercial Register (Handelsregister).

1 October 2018 ....ceuvvvnerennnnns Registration of the implementation of the IPO Capital Increase in the
Commercial Register (Handelsregister).

Approval of admission to the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and publication of the approval of admission on the
Frankfurt Stock Exchange's website (www.boerse-frankfurt.com).

2 October 2018 ....ccvvvvenvennanns First day of trading in the Company's shares on the Frankfurt Stock
Exchange.
4 October 2018 ......ccuveennennnen. Book-entry delivery of the Offer Shares against payment of the Offer Price

and customary securities commissions to the depositary banks (settlement
and closing).

The Prospectus (and any supplements thereto) will be published following approval thereof by the BaFin on the
Company's website at (www.govecs.com). In addition, copies of the printed Prospectus (and any supplements
thereto) will be available at the Company's offices at Grillparzerstr. 18, 81675 Munich, Germany during regular
business hours.

Information on the Company's website (www.govecs.com) and information accessible via the Company's website
is neither part of nor incorporated by reference into this Prospectus.

331 Delivery and Settlement of the Offer Shares

The delivery of the Offer Shares against payment of the Offer Price and customary securities commissions payable
to the depositary banks is expected to take place on 4 October 2018. The Offer Shares will be made available to
investors as co-ownership interests (Miteigentumsanteile) in the respective global share certificate deposited with
Clearstream.

3.3.2 ISIN/WKN/Ticker Symbol

International Securities Identification Number (ISIN): DEOOOA2NB122
German Securities Identification Number

(Wertpapierkennnummer) (WKN): A2NB12

Ticker Symbol: GES

3.4 Target market assessment

Each distributor is responsible for undertaking its own target market assessment with respect to the Shares and
determining appropriate distribution channels. The Offer Shares have been subject to a product approval process,
without assuming any responsibility or liability, whether arising in tort, contract or otherwise, which any
"manufacturer” (for the purposes of the MiFID II Product Governance Requirements as defined below) may
otherwise have with respect thereto, and solely for the purposes of the product governance requirements contained
within:

e EU Directive 2014/65/EU on markets in financial instruments, as amended ("MiFID II");
e Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and
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e German and Luxembourg implementing measures
(together, the "MIiFID II Product Governance Requirements").
This product approval process has determined that such Offer Shares are:

e compatible with an end target market of retail investors and investors who meet the criteria of professional
clients and eligible counterparties, each as defined in MiFID II; and

e cligible for distribution through all distribution channels as are permitted by MiFID II (the "Target Market
Assessment").

Specifically, the criteria contained in the following sentence characterising the target market for shares in the
Company have been identified. Target clients:

e include retail clients, professional clients and eligible counterparties;
e should be able and willing to carry losses of up to the total amounts invested,;
e have a short-term, mid-term or long-term investment horizon;

e have an investment strategy focused on the overall accumulation of wealth and optimisation of wealth as well
as disproportionate participation;

e possess basic knowledge and experience with respect to financial instruments; and

e have a sale strategy that includes execution only, non-advisory services, investment advisory services and
asset management.

Notwithstanding the Target Market Assessment, distributors (within the meaning of the MiFID II Product
Governance Requirements) should note that:

e the price of the Offer Shares may decline and investors could lose all or part of their investment;
e the Offer Shares offer no guaranteed income and no capital protection; and

e an investment in the Offer Shares is compatible only with investors who do not need a guaranteed income or
capital protection, who (either alone or in conjunction with an appropriate financial or other adviser) are
capable of evaluating the merits and risks of such an investment and who have sufficient resources to be able
to bear any losses that may result therefrom.

The Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions in relation to the Offering. For the avoidance of doubt, the Target Market Assessment does not
constitute:

e an assessment of suitability or appropriateness of an investment in shares of the Company for the purposes of
MiFID II; or

e arecommendation to any investor or group of investors to invest in, or purchase, sell or take any other action
whatsoever with respect to the Shares.

35 Allotment Criteria

The allotment of the Offer Shares to retail and institutional investors will be decided by the Company after
consultation with the Joint Global Coordinators.

Allotments to institutional investors will be made on the basis of the quality of the individual institutional investors
(including with respect to their expected holding strategy and order size), as well as other important allotment
criteria, for example the timing of the order. With respect to retail investors, the Company and the Joint Global
Coordinators will adhere to the "Principles for the Allotment of Share Issues to Private Investors" (Grundsdtze fiir
die Zuteilung von Aktienemissionen an Privatanleger) issued on 7 June 2000 by the German Commission of Stock
Exchange Experts (Borsensachverstindigenkommission) of the German Federal Ministry of Finance
(Bundesministerium der Finanzen). "Qualified investors" (qualifizierte Anleger) under the German Securities
Prospectus Act (Wertpapierprospektgesetz) as well as "professional clients" (professionelle Kunden) and "eligible
counterparties" (geeignete Gegenparteien) under the German Securities Trading Act (Wertpapierhandelsgesetz)
are not viewed as "private investors" within the meaning of the allotment rules. The details of the allotment
procedure will be stipulated after expiration of the Offer Period and published in accordance with the allotment
principles. For further information regarding allotment criteria see "—3.2.4 Determination of the Offer Price and
the final number of Offer Shares to be placed, Allotment ".
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3.6 Stabilisation, Over-Allotments and Greenshoe Option

In connection with the placement of the Offer Shares, COMMERZBANK will act as the stabilisation manager (the
"Stabilisation Manager") and may, as Stabilisation Manager, and acting in accordance with legal requirements
(Article 5 para. 4 and 5 MAR in conjunction with Articles 5 through 8 of the Commission Delegated Regulation
(EU) 2016/1052), make over-allotments and take stabilisation measures to support the market price of the Shares
and thereby counteract any selling pressure.

The Stabilisation Manager is under no obligation to take any stabilisation measures. Therefore, stabilisation may
not necessarily occur and may cease at any time. Such measures may be taken on the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) from the date when trading in the shares of the Company is commenced on the
regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and
must be terminated no later than 30 calendar days after this date (the "Stabilisation Period").

Stabilisation transactions aim at supporting the market price of the Shares during the Stabilisation Period. These
measures may result in the market price of the Shares being higher than would otherwise have been the case.
Moreover, the market price may temporarily be at an unsustainable level.

Under the possible stabilisation measures, investors may, in addition to the New Shares and the Sale Shares, be
allocated up to 982,500 Over-Allotment Shares as part of the allocation of the Offer Shares ("Over-Allotment").
For the purpose of such a potential Over-Allotment, the Stabilisation Manager, acting for the account of the Joint
Global Coordinators, will be provided with 982,500 existing shares from the holdings of the Lending Shareholder
in the form of a securities loan. The total number of Over-Allotment Shares will not exceed 15 % of the sum of
the final number of placed New Shares and Sale Shares. The Lending Shareholder will grant the Joint Global
Coordinators an option to acquire the Over-Allotment Shares at the Offer Price, less agreed fees and commissions
(the "Greenshoe Option"), for the sole purpose of enabling the Stabilisation Manager to perform its redelivery
obligation under the securities loan concluded with the Lending Shareholder. The Greenshoe Option may be
exercised only during the Stabilisation Period.

The Stabilisation Manager, for the account of the Joint Global Coordinators, is entitled to exercise the Greenshoe
Option to the extent Over-Allotments were made: The Stabilisation Manager is entitled to exercise this option
during the Stabilisation Period even if such exercise follows any sale of shares by the Stabilisation Manager which
the Stabilisation Manager had previously acquired as part of any stabilisation measures (so-called refreshing the
shoe).

Within one week of the end of the Stabilisation Period, the Stabilisation Manager will ensure adequate public
disclosure as to whether stabilisation was undertaken, the date on which stabilisation started and last occurred, and
the price range within which stabilisation was carried out, for each of the dates during which stabilisation
transactions were carried out and the trading venue(s) on which the stabilisation transactions were carried out,
where applicable.

Exercise of the Greenshoe Option will be disclosed to the public promptly, together with all appropriate details,
including in particular the date of exercise of the Greenshoe Option and the number and nature of securities
involved in accordance with Article 8 of the Commission Delegated Regulation (EU) 2016/1052.

3.7 Lock-up Agreement, Limitations on Disposal

Under the Underwriting Agreement, the Company agreed with the Joint Global Coordinators that it will not, during
a period ending six months after the first day of trading of the Shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) (which is currently expected to take place on 2 October 2018), without the prior written consent
of the Joint Global Coordinators (which consent shall not be unreasonably withheld or delayed):

e announce or effect an increase of the share capital of the Company out of authorised capital; or
e submit a proposal for a capital increase to any meeting of the shareholders for resolution; or

e announce to issue, effect or submit a proposal for the issuance of any securities convertible into shares of the
Company, with option rights for shares of the Company;

e enter into a transaction or perform any action economically similar to those described above.

Under the Underwriting Agreement, the Selling Shareholder (also in its capacity as Lending Sharcholder) agreed
with the Joint Global Coordinators that during a period ending twelve months following the first day of trading of
the Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) they will not without the prior written
consent of the Joint Global Coordinators (which consent shall not be unreasonably withheld):

e offer, pledge, allot, sell, contract to sell, sell any option or contract to purchase, purchase any option to sell,
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grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any
shares of the Company or any other securities of the Company, including securities convertible into or
exercisable or exchangeable for shares of the Company;

e enter into any swap or other arrangement that transfers to another, in whole or in part, the economic risk of
ownership of shares of the Company, whether any such transaction described in this clause or above is to be
settled by delivery of shares of the Company or such other securities, in cash or otherwise;

e make any demand for, or exercise any right with respect to, the registration under US securities laws of any
shares of the Company or any security convertible into or exercisable or exchangeable for shares of the
Company or any derivatives thereon;

e propose any increase in the share capital of the Company, vote in favour of such a proposed increase or
otherwise support any proposal for the issuance of any securities convertible into shares of the Company, with
option rights for shares of the Company; or

e enter into a transaction or perform any action economically similar to those described above.

The lock-up for the Selling Shareholder shall not apply to (i) Shares in the Company disposed to members of its
Management Board and its employees as well as to members of the management boards and employees of affiliated
companies as part of the stock option plan (see "16. Description of Share Capital and Related Information—16.2
Stock Option Plan 2018"), (ii) transfers to affiliates of the Selling Shareholder, provided that such transferee(s)
agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking and (iii) disposals of
shares in the Company within the framework of a public takeover bid pursuant to the German Securities
Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz).

Prince Invest GmbH, Mr. Thomas Griibel, Mr. Nicholas Holdcraft and, with regard to the shares potentially
stemming from a conversion of a convertible board held by him, Mr. Dirk Reiche have agreed in a separate lock-
up agreement with the Underwriters to be bound by the same lock-up obligation as the Selling Shareholder.
However, their lock-up obligation shall not apply to (i) transfers to their affiliates, provided that such transferee(s)
agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking and (ii) disposals of
shares of the Company within the framework of a public takeover bid pursuant to the German Securities
Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz).

3.8 Admission to the Frankfurt Stock Exchange and Commencement of Trading

The Company will apply for admission of the Shares to trading on the regulated market segment (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and, simultaneously, to the sub-segment
thereof with additional post-admission obligations (Prime Standard) on or about 17 September 2018. The listing
approval (Zulassungsbeschluss) for the Shares is expected to be granted on 1 October 2018. Trading in the Shares
on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) is expected to commence on 2 October 2018.

3.9 Designated Sponsors

COMMERZBANK and Bankhaus Lampe (the "Designated Sponsors") have been appointed as designated
sponsors of the Shares traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse). Pursuant to the
designated sponsors agreement between the Designated Sponsors and the Company, the Designated Sponsors will,
among other things, place limited buy and sell orders for the Shares in the electronic trading system of the Frankfurt
Stock Exchange (Frankfurter Wertpapierbérse) during regular trading hours. This is intended to achieve greater
liquidity in the market for the Shares.

310 General and Specific Information on the Shares

3.10.1  Current and Future Share Capital; Form of the Shares

As at the date of this Prospectus, the share capital of the Company amounts to EUR 5,934,156.00 and is divided
into 5,934,156 ordinary bearer shares with no-par value (auf den Inhaber lautende Stiickaktien) that have all been
issued. The share capital has been fully paid up.

In connection with and for the purpose of the Offering, it is expected that the Company will issue up to 6,250,000
New Shares resulting from the IPO Capital Increase, resolved by the Company's extraordinary shareholders'
meeting on 12 September 2018. Upon registration of the consummation of this capital increase with the
Commercial Register (Handelsregister), the Company's outstanding share capital will amount to up to
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EUR 12,184,156.00 and will be divided into up to 12,184,156 ordinary bearer shares with no-par value
(Stiickaktien). All Company's shares will be fully paid up.

3.14.2  Certification of the Shares

As at the date of this Prospectus, all of the Shares are ordinary bearer shares with no-par value (auf den Inhaber
lautende Stiickaktien). The Shares will be represented by one or more global share certificates (the "Global Share
Certificates"), which will be deposited with Clearstream Banking Aktiengesellschaft, Mergenthalerallee 61,
65760 Eschborn, Germany ("Clearstream").

3.H.3  Voting Rights

Each Share carries one vote at the Company's general shareholders' meeting. All Shares have equal rights. There
are no restrictions on voting rights other than the restrictions provided by law in certain cases, and all of the
Company's shareholders have the same voting rights.

3.14.4  Dividend, Subscription and Liquidation Rights

The Offer Shares carry full dividend rights from 1 January 2018. The annual general shareholders' meeting of the
Company, which is held once annually within the first eight months of the respective financial year, decides on
the appropriation of any net retained profit and thus on the full or partial disbursement thereof to shareholders. The
Management Board and the Supervisory Board are required to submit a recommendation on the appropriation of
profit, but the annual general shareholders' meeting of the Company is not bound by such recommendation.
Individual shareholders have no claim to the disbursement of dividends unless the annual general shareholders'
meeting of the Company has passed a resolution to that effect. The annual general shareholders' meeting of the
Company may decide to make an in-kind distribution in addition to, or instead of, a cash distribution.

By law, claims to the payment of dividends generally become time-barred after three years, after which time the
Company may refuse to make any disbursement. Once the global share certificates representing the Shares are
deposited with Clearstream, Clearstream will automatically credit any dividends accruing on the shares in the
future to the securities accounts held at the respective custodian banks. Domestic custodian banks are under a
corresponding obligation to their clients. Shareholders whose shares are held in custodial accounts at foreign
institutions should inform themselves about the procedure applicable at such institutions. Forfeited dividend claims
shall accrue to the Company.

Shareholders have the right to subscribe for new shares issued pursuant to any future capital increases in a ratio
proportionate to the respective interest they hold in the Company's current share capital (subscription right). No
subscription rights exist in the case of capital increases from conditional capital (bedingtes Kapital); otherwise,
subscription rights may be excluded by resolution of the annual general shareholders' meeting of the Company or,
if the annual general shareholders' meeting of the Company so authorises, by resolution of the Management Board,
subject to the consent of the Supervisory Board (for further details see "5. Earnings and Dividends per Share;
Dividend Policy").

In the event the Company is dissolved, any liquidation proceeds would be distributed to the shareholders in
proportion to their interest in the Company's share capital pursuant to Section 271 of the German Stock Corporation
Act (Aktiengesetz).

in Transferability of the Shares; Lock-up

The Offer Shares are freely transferable in accordance with the legal provisions applicable to bearer shares. Except
for the restrictions set forth in "—3.7 Lock-up Agreement, Limitations on Disposal" and "19. Underwriting—19.6
Selling Restrictions", there are no further prohibitions on disposals or restrictions with respect to the transferability
or lock-ups affecting the Shares of the Company.

312 Interests of Parties Participating in the Offering

In connection with the Offering and the admission to trading of the Shares on the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse), the Joint Global Coordinators have formed a contractual relationship with the
Company and the Selling Shareholder (also in its capacity as Lending Shareholder). The Joint Global Coordinators
act for the Company, the Selling Shareholder, and the Lending Shareholder on the Offering and coordinate the
structuring and execution of the Offering. COMMERZBANK and Bankhaus Lampe have been appointed to act as
designated sponsors for the Shares and COMMERZBANK has been appointed to act as paying agent. Upon
successful implementation of the Offering, the Joint Global Coordinators will receive a commission, which is
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dependent on the placement volume. As a result of these contractual relationships, the Joint Global Coordinators
have a financial interest in the success of the Offering.

Furthermore, in connection with the Offering, each of the Joint Global Coordinators and any of their respective
affiliates, acting as an investor for their own account, may acquire the Shares in the Offering and in that capacity
may retain, purchase or sell for its own account such Shares or related investments and may offer or sell such
Shares or other investments otherwise than in connection with the Offering. In addition, certain of the Joint Global
Coordinators or their affiliates may enter into financing arrangements (including swaps or contracts for
differences) with investors in connection with which Joint Global Coordinators (or their affiliates) may from time
to time acquire, hold or dispose of the Shares. None of the Joint Global Coordinators intends to disclose the extent
of any such investment or transactions otherwise than in accordance with any legal or regulatory obligation to do
so or as disclosed in this prospectus.

Some of the Joint Global Coordinators or their affiliates have, and/or may from time to time in the future continue
to have, business relations with our Group (including lending activities) or may perform services for our Group in
the ordinary course of business. For example, our GO! Rent business offering is regularly financed through a sale
and lease back arrangement with Commerzreal.

The Company will receive the proceeds from the sale of the New Shares (after deduction of fees and commissions)
and will gain access to the equity capital markets.

The Selling Shareholder will receive the proceeds from the sale of the Sale Shares (after deduction of fees and
commissions). The Lending Shareholder will receive the proceeds from the sale of the Over-Allotment Shares
(after deduction of fees and commissions) if and to the extent the Greenshoe Option is exercised. For further details
regarding the Selling Shareholder's proceeds from the sale of the Sale Shares and the Lending Shareholder's
proceeds from the sale of the Over-Allotment Shares, please see "4. Reasons for the Offering, Proceeds and Costs
of the Offering, and Use of Proceeds". The Selling Shareholder, Dquadrat Equity Partner GmbH itself and through
affiliated entities and persons, such as Mr. Albert Diirr, the controlling majority shareholder of Dquadrat Equity
Partner GmbH have granted various loans to the Company and therefore have an interest in the completion of the
Offering (for further information to the loans see "/8. Certain Relationships and Related-Party Transactions—
18.2 Other related Party Transactions").

Since the Company will receive the net proceeds from the Offering of the New Shares and these will strengthen
the equity capital basis of the Company, all direct and indirect shareholders with an interest in the Company, in
particular the existing shareholders of the Company have an interest in the implementation of the capital increase
to which the Offering relates.

Mr. Dirk Reiche will receive a one-time bonus payment in case the Company' shares are listed on a German stock
exchange for the first time until a certain date and the Offering results in a capital inflow before deduction of costs
exceeding a defined minimum amount (see "I/7. Corporate Bodies—I17.2 Management Board—17.2.2
Compensation and Other Benefits of the Management Board Members"). In addition, Mr. Dirk Reiche has
purchased convertible notes issued by the Company that can be converted into shares in the Company after the
first day of trading of the shares in the Company on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse).
As a result, Mr. Dirk Reiche has a financial interest in the completion of the Offering.

Other than the interests described above, there are no material interests, in particular no material conflicts of
interest, with respect to the Offering.
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4. REASONS FOR THE OFFERING, PROCEEDS AND COSTS OF
THE OFFERING, AND USE OF PROCEEDS

4.1 Reasons for the Offering

The Company intends to (i) sell the New Shares to receive the net proceeds from such sale and (ii) list its Shares
on the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange with simultaneous admission
to the sub-segment of the regulated market with additional post-admission obligations (Prime Standard) to gain
better access to the capital markets.

The Selling Shareholder intends to pursue the Offering to partially divest its stake in the Company and to ensure
sufficient free float and trading liquidity in the Shares.

Moreover, the Lending Shareholder intends to make part of its Shares available as securities loan to the
Stabilisation Manager, for the account of the Joint Global Coordinators, to facilitate stabilisation measures. To the
extent that the Greenshoe Option is exercised, the Lending Shareholder will additionally divest its shareholdings
in the Company further.

4.2 Proceeds and Cost of the Offering

The Company will receive the proceeds of the Offering resulting from the sale of the New Shares after deduction
of fees and commissions. The Company will not receive any proceeds from the sale of the Sale Shares and the
Over-Allotment Shares, if any, which will be obtained by the Selling Shareholder and the Lending Shareholder,
respectively.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe Option and an Offer Price at the mid-
point of Price Range of EUR 11.00 per Offer Share, the total gross proceeds from the Offering would amount to
EUR 82.9 million, of which EUR 68.8 million are attributable to the Company, EUR 3.3 million to the Selling
Shareholder and EUR 10.8 million to the Lending Shareholder.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe Option and an Offer Price at the mid-
point of Price Range of EUR 11.00 per Offer Share (excluding tax effects), the estimated total costs of the offering
are expected to total approximately EUR 6.4 million (thereof EUR 3.9 million of commissions payable to the Joint
Global Coordinators), of which approximately EUR 5.3 million (thereof EUR 3.3 million of commissions payable
to the Joint Global Coordinators) would have to be borne by the Company, approximately EUR 0.3 million (thereof
EUR 0.2 million of commissions payable to the Joint Global Coordinators) by the Selling Shareholder and
approximately EUR 0.8 million (thereof EUR 0.5 million of commissions payable to the Joint Global
Coordinators) by the Lending Shareholder.

Assuming full placement of the Offer Shares, full exercise of the Greenshoe Option and an Offer Price at the mid-
point of Price Range of EUR 11.00 per Offer Share (excluding tax effects), the estimated total net proceeds of the
Offering are expected to total approximately EUR 76.4 million, of which the Company would receive
approximately EUR 63.4 million, the Selling Shareholder approximately EUR 3.0 million and the Lending
Shareholder approximately EUR 10.0 million.

4.3 Use of Proceeds

The Company currently intends to use the net proceeds of approximately EUR 63.4 million (assuming full
placement of the New Shares and an Offer Price at the mid-point of the Price Range of EUR 11.00 per Offer Share
(excluding tax effects)) of the Offering attributable to the Company as follows:

e approximately EUR 19.1 million on increasing our production capacity and depth, e.g., by building a new
production facility in Poland.

e approximately EUR 19.1 million on expanding our existing product and service portfolio, e.g., by expansion
of the variety of our product portfolio and development of new product models, and for possible strategic
acquisitions (with complementary products and/or sales channels).

e approximately EUR 16.4 million on strategic initiatives in the B2D and B2C business line, e.g., by building
storage capacity for ready-to-ship eScooters and spare parts.

e approximately EUR 8.8 million on entering the B2C market, e.g., by investing into HappyScooter stores.

If the New Shares where to be placed at an Offer Price above the mid-point of the Price Range, the Company
would use the excess amount for general corporate purposes. Although the Company strongly intends to use the
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proceeds of the Offering as described above, the actual use of these proceeds may differ depending on market
developments, unexpected significant events, or other factors. Such differences may be slight, in the case of market
developments for example, that only affect the amount of a particular use of proceeds or the order of the use of
proceeds or even significant, in the case of an unexpected significant event, if such event substantially affects our
business. In any case, the Company will critically review the possible uses of proceeds on a regular basis and,
where appropriate, adjust such uses to the occurrence of any particular developments or events.
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5. EARNINGS AND DIVIDENDS PER SHARE;
DIVIDEND POLICY

5.1 Dividends

In the past, the Company has not made any dividend payments.

Shareholders' shares in the Company's distributable profits are determined in proportion to their interest in the
Company's share capital.

Distribution of dividends for a given financial year is generally determined by a process in which the Management
Board, with the approval of the Supervisory Board of the Company, submits a proposal for the distribution of
dividends to the annual general shareholders' meeting held within the first eight months of the subsequent financial
year. The general shareholders' meeting then adopts a resolution on such distribution with a simple majority of the
votes cast without being bound by the proposal of the Management Board. Under German law, dividends may
only be paid from the distributable profit (Bilanzgewinn) as reported in the Company's annual financial statements
prepared in accordance with the accounting principles set out in the German Commercial Code
(Handelsgesetzbuch). The annual financial statements of the Company are approved by the Management Board
and the Supervisor Board. When calculating the distributable profit, the profit or loss for the financial year
(Jahresiiberschuss/-fehlbetrag) must be adjusted for profits or losses carried forward (Gewinn-/Verlustvortréige)
from previous financial years as well as for withdrawals from and transfers to reserves. Certain reserves are
required to be set by law and must be deducted when calculating the distributable profit. When approving the
Company's financial statements, the Management Board and the Supervisory Board may, pursuant to section 58,
para. 2 of the German Stock Corporation Act (Aktiengesetz), transfer up to 50 % of the profit for the financial year
remaining after deducting any transfers to statutory reserves and any losses carried forward to non-statutory
reserves. When passing a resolution concerning the application of the distributable profit, the annual general
shareholders' meeting may allocate further amounts to the revenue reserves, or carry them forward as profit. With
regard to profit sharing, there are no restrictions or special procedures for securities owners abroad. Dividends
resolved by the general sharcholders' meeting are due three business days after the date of the relevant general
shareholders' meeting, unless otherwise provided in the dividend resolution or in the Company's articles of
association, in compliance with the rules of the respective clearing system. Details on dividend payments and the
respective paying agents nominated by the Company will be published in the Federal Gazette (Bundesanzeiger)
after each annual general shareholders' meeting.

Shareholders' claims to the payment of the dividend become statute-barred after three years, whereby the limitation
period does not start until the conclusion of the year in which the eligible person becomes aware of the
circumstances justifying the dividend claim, or would have become aware thereof if it had not been for gross
negligence. Dividends for which the payment claim has become statute-barred remain with the Company.

Since the Company conducts its operations through its subsidiaries, its ability to pay future dividends will depend
on the transfer of distributable profits from its subsidiaries. The determination of each subsidiary's ability to pay
dividends is made in accordance with applicable law and will depend on the respective subsidiary's earnings, its
economic and financial position, and other factors. These particularly include its liquidity requirements, its future
prospects, market trends, and fiscal, statutory and other general framework conditions. The profit available for
distribution is calculated according to the Company's annual financial statements prepared in accordance with the
accounting principles set out in the German Commercial Code (Handelsgesetzbuch).

Generally, withholding tax (Kapitalertragsteuer) is withheld from dividends paid. (For more information on the
taxation of dividends, see "20. Taxation in Germany").

5.2 Dividend Policy

The Company does not plan to distribute a dividend in light of the planned investments in the growth of the
business. The ability and intention of the Company to pay dividends in the future will depend on its financial
position, results of operations, capital requirements, investment alternatives, the existence of distributable profit
(Bilanzgewinn) as reported in the Company's annual financial statements prepared in accordance with the
accounting principles set out in the German Commercial Code (Handelsgesetzbuch), available liquidity, market
developments, and other factors that the Management Board and the Supervisory Board may deem relevant. Any
proposals by the Management Board and the Supervisory Board regarding dividend payments will be subject to
the approval of the general shareholders' meeting which may revise the Company's dividend policy from time to
time.
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6. CAPITALISATION AND INDEBTEDNESS;
STATEMENT ON WORKING CAPITAL

The following tables show the Company's consolidated capitalisation and indebtedness as well as the net financial
indebtedness before and as adjusted for the Offering as at 30 June 2018. The financial information before the
Offering in the first column of the tables is taken or derived from the internal accounting records. The financial
information as adjusted for the Offering in the second, third and fourth column of the tables is based on the figures
of the first column adjusted (as explained in more detail in the footnotes to the following tables) (i) for the
implementation of two capital increases (second column), (ii) additionally for certain shareholder loans (third
column) and (iii) additionally the implementation of the IPO Capital Increase (third column).

Investors should read these tables in conjunction with "8. Selected Consolidated Financial Information", "9.
Management's Discussion and Analysis of Financial Condition and Results of Operations", and the Unaudited
Interim Consolidated Financial Statements (IFRS), including the notes thereto, which are included in this
Prospectus, beginning on page F-2.

6.1 Capitalisation
Actual as at 30 June 2018
Before the As adjusted | Additionally After the
Offering® for capital adjusted for | Offering®®
increases shareholder
before the loans @®
Offering®®
(unaudited)
(in EUR thousand)

Total current debt® 17,005 17,005 17,005 17,005
Guaranteed........cooveeeiieiieiiee e 0 0 0 0
SECUIEd .. 196©® 196© 196© 196©
Unguaranteed/ unsecured ........cccvevennees 16,809 16,809 16,809 16,809

Total non-current debt (excluding current

portion of long term debt)” 562 562 8,962 8,962
Guaranteed..........ccoeviioeinciiincicee, 0 0 0 0
Secured .......cocouiiiiiiiiiicce 334® 334®) 334®) 334®
Unguaranteed/ unsecured ........cccvevennees 228 228 8,628 8,628

Shareholder equity 3,396 3,587 3,587 66,997
Share capital® ..o 1,436 5,934 5,934 12,184
Legal reserves! .. ..c.oooooeiiieieeean 35,150 30,843 30,843 88,003
Other reservesV.......ccooviiiiiiiicen, (33,190) (33,190) (33,190) (33,190)

Total 20,964 21,154 29,554 92,964

(1) Adjusted for an increase in the Company's share capital by EUR 4,307 thousand and a corresponding reduction in legal reserves resulting
from a capital increase against contribution of capital reserves resolved by its shareholders' meeting on 27 July 2018 and an increase in
the Company's share capital by EUR 191 thousand resolved by its shareholders' meeting on by 17 August 2018 (see "16. Description of
Share Capital and Related Information—16.1 Provisions Relating to the Share Capital—I16.1.2 Development of the Share Capital").

(2) All based on as at 30 June 2018 balance sheet

(3) Adjusted for effects of shareholder loans granted by the majority shareholder, Dquadrat Equity Partner GmbH, its only direct shareholder
Diirr Holding GmbH and the (indirect) controlling majority shareholder of Dquadrat Equity Partner GmbH, Mr. Albert Diirr, as well as
our shareholder Prince Invest GmbH in a total amount of EUR 8.4 million under loan agreements dated 2 July 2018, 20 July 2018, 26 July
2018, 1 August 2018, 3 September 2018 and 7 September 2018, respectively, assuming an increase in non-current debt by EUR 8.4
million as a result of the drawdown of these loans

(4) Assuming a placement of all New Shares at the mid-point of the Price Range of EUR 11.00 per Offer Share and generation of net proceeds
to the Company of EUR 63,410 thousand

(5) Corresponds to total short-term liabilities in the Unaudited Consolidated Interim Financial Statements
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(6)

(N
®)

)

(11) Corresponds to retained losses and net loss for the year in the Unaudited Consolidated Interim Financial Statements

Secured by leased assets, global cession on current and future receivables resulting from lease and rental contracts or by joint and several

liability of Diirr Holding GmbH

Corresponds to total long-term liabilities in the Unaudited Consolidated Interim Financial Statements
Secured by leased assets, global cession of current and future receivables resulting from lease and rental contracts or by joint and several

liability of Diirr Holding GmbH

Corresponds to share capital in the Unaudited Consolidated Interim Financial Statements
(10) Corresponds to capital reserves in the Unaudited Consolidated Interim Financial Statements

6.2 Indebtedness

Actual as at 30 June 2018
Before the As adjusted | Additionally After the
Offering® for capital | adjusted for | Offering®®

increases shareholder

before the loans@®

OfferingV®
(unaudited)
(in EUR thousand)

Liquidity

A, Cash® .. 624 815 9,215 72,625

B. Cash equivalents .......cccceevveeveescrieaneannne.. 0 0 0 0

C. Trading SeCUrities.......cccceuerrureeiueeriueannnaans 0 0 0 0

D. Liquidity (A) + (B) + (C) eeeeeverrrrrerrrrre 624 815 9,215 72,625

E. Current financial receivables ............... 0 0 0 0

F. Current bank debt......ccccooeiiiniiniinnns 0 0 0 0

G. Current portion of non-current debt.......... 0 0 0 0

H. Other current financial debt® .................. 2,019 2,019 2,019 2,019

I.  Current financial debt (F) + (G) + (H).. 2,019 2,019 2,019 2,019

J. Net current financial indebtedness (I) —

45 TN 10) Y 1,395 1,204 (7,196) (70,606)

K. Non-current bank loans........ccoccoveeeennns 0 0 0 0

L. Bondsissued ........coooeniiiiiiiiniiiienienieens 0 0 0 0

M. Other non-current 10ans® ..........cococ....... 334 334 8,734 8,734

N. Non-current financial indebtedness (K)

F L)+ (M) 334 334 8,734 8,734

0. Net financial indebtedness (J) + (N)...... 1,729 1,538 1,538 (61,872)

(1) Adjusted for the cash contribution from Mr. Nicholas Holdcraft of EUR 191 thousand for the 191,424 shares in the Company resulting
from the capital increase resolved by the shareholders' meeting on 17 August 2018 subscribed by him (see "16. Description of Share
Capital and Related Information—16.1 Provisions Relating to the Share Capital—16.1.2 Development of the Share Capital")

(2) All based on as at 30 June 2018 balance sheet.

(3) Adjusted for effects of shareholder loans granted by the majority shareholder, Dquadrat Equity Partner GmbH, its only direct shareholder
Diirr Holding GmbH and the (indirect) controlling majority shareholder of Dquadrat Equity Partner GmbH, Mr. Albert Diirr, as well as
our shareholder Prince Invest GmbH in a total amount of EUR 8.4 million under loan agreements dated 2 July 2018, 20 July 2018, 26 July
2018, 1 August 2018, 3 September 2018 and 7 September 2018, respectively, assuming an increase in cash and in non-current financial
indebtedness by EUR 8.4 million as a result of the drawdown of these loans.

(4) Assuming a placement of all New Shares at the mid-point of the Price Range of EUR 11.00 per Offer Share and generation of net proceeds

to the Company of EUR 63,410 thousand
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(5) Corresponds to short-term loans and finance lease liabilities in the Unaudited Consolidated Interim Financial Statements

(6) Corresponds to long-term loans and finance lease liabilities in the Unaudited Consolidated Interim Financial Statements

Contingent liabilities amounted to EUR 0.5 million as at 30 June 2018 and related to a guarantee issued by the
Company to a third party for the benefit of its subsidiary Govecs Poland Sp. z 0.0 There were no indirect liabilities
as at 30 June 2018.

6.3 Statement of Working Capital

The Company is of the opinion that the Group has sufficient working capital for at least the next twelve months
from the date of this Prospectus.

6.4 Significant Changes in Financial and Trading Position

In late June 2018 we signed an agreement for the acquisition of ELMOTO from German based ID-Bike GmbH
and expect to be able to re-launch the ELMOTO eScooter during the first half year of 2019. This transaction was
closed in July 2018. The purchase price amounted to EUR 1.5 million.

In July 2018, we entered into a new framework agreement with Cityscoot. Under this agreement, Cityscoot sells
us certain components for the use in the eScooters we manufacture and sell back to Cityscoot.

Further, we have agreed to pay a subsidy to Cityscoot to fund the expansion of their sharing operations to additional
European cities. The total amount of the subsidy is EUR 1 million payable in four installments until March 2019.
This type of arrangement was an established business practice between our former distributor in France and
Cityscoot which was upheld although we directly market our product in France in the meantime.

On 27 July 2018, the shareholders' meeting of the Company resolved on an increase of the share capital of the
Company out of capital reserves from EUR 1,435,683.00 by EUR 4,307,049.00 to EUR 5,742,732.00. The capital
increase was registered with the Commercial Register (Handelsregister), on 1 August 2018. On 17 August 2018,
the general shareholders' meeting of the Company resolved on a share capital increase against cash contribution
by EUR 191,424.00 from EUR 5,742,732.00 to EUR 5,934,156.00 which is the current amount of the share capital
of the Company. The subscription rights of the shareholders were excluded and Mr. Nicholas Holdcraft was
allowed to subscribe for the 191,424 new shares. In exchange, Mr. Holdcraft contributed his contractual
entitlements to an exit bonus (calculated on the basis of virtual shares in the Company) to the capital reserve.

The maturity of existing shareholder loans in a total amount of EUR 1.77 million has been extended from 31
December 2018 until 31 December 2023.

In addition, since 30 June 2018 the majority shareholder, Dquadrat Equity Partner GmbH, its only direct
shareholder Diirr Holding GmbH and the (indirect) controlling majority shareholder of Dquadrat Equity Partner
GmbH, Mr. Albert Diirr, as well as our shareholder Prince Invest GmbH have granted additional shareholder loans
in a total amount of EUR 8.4 million under loan agreements dated 2 July 2018, 20 July 2018, 26 July 2018, 1
August 2018, 3 September 2018 and 7 September 2018, respectively. All shareholder loans have a term until 31
December 2023.

In addition, the Company has entered into an agreement with Kreissparkasse Esslingen-Niirtingen for the provision
of a revolving credit facility in the amount of EUR 8.5 million with a term until 30 September 2020.

Other than described above, between 30 June 2018 and the date of this Prospectus, there have been no significant
changes in the Company's financial or trading position. (For information on current trading and management's
view on full year trends, see "22. Recent Developments and Outlook™).
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7. DILUTION

According to the Unaudited Interim Consolidated Financial Statements (IFRS), the net asset value of the Company
as at 30 June 2018 amounted to EUR 3,396 thousand. The net asset value as at 30 June 2018 corresponds to total
assets of EUR 20,964 thousand less total long-term liabilities of EUR 562 thousand and total current liabilities of
EUR 17,005 thousand. For purposes of the below calculation, we have assumed that the cash contribution from
Mr. Nicholas Holdcraft of EUR 191 thousand for the 191,424 shares in the Company resulting from the capital
increase resolved by the shareholders' meeting on 17 August 2018 subscribed by him (see "16. Description of
Share Capital and Related Information—16.1 Provisions Relating to the Share Capital—16.1.2 Development of
the Share Capital") had already been obtained by the Company as of 30 June 2018 leading to a net asset value of
EUR 3,587 thousand. The net asset value per share (equity attributable to the Company's shareholders per Share),
which corresponds to the net asset value divided by the number of outstanding Shares immediately prior to the
Offering, would amount to EUR 0.60 per Share based on 5,934,156 outstanding Shares immediately prior to the
Offering (i.e. including the Shares stemming from the capital increases by the Company's shareholders' meetings
on 27 July 2018 and 17 August 2018).

The dilutive effect of the Offering is illustrated in the table below demonstrating the amount by which the Offer
Price exceeds the net asset value per share after completion of the Offering and assuming the Offering had been
completed on 30 June 2018. In this respect, the net asset value attributable to shareholders as at 30 June 2018 (as
adjusted for the effects of the capital increase resolved by the Company's shareholders' meeting on 17 August
2018) is adjusted for the effects of the Offering, assuming (i) the execution of the IPO Capital Increase for the
maximum number of offered New Shares and (ii) an increase in the net asset value attributable to shareholders at
the mid-point of the Price Range of EUR 11.00. The assumed increase is based on the expected net proceeds not
considering any tax effects. The adjusted net asset value attributable to shareholders is expressed as a per share
figure, assuming 12,184,156 outstanding shares of the Company upon completion of the Offering (this per share
figure being referred to as the "Post-IPO Equity attributable to shareholders per share").

Equity attributable to shareholders per share as at 30 June 2018 (assuming 5,934,156
outstanding Shares immediately prior to the Offering) (in EUR) ....cccooiiininiiiiiiiiiinne, 0.60

Offer Price per share (in EUR)....coiiiiiiiiiiii et 11.00

Total gross proceeds to the Company, assuming placement of all New Shares (in
EUR MUITION) ...ttt ettt eet et e et e eteeeabeeeaaeesaveeesseesaseessseessseeasseessseaasseessseaanseenes 68.8

Estimated total costs of the Offering to be borne by the Company (including underwriting
and placement commissions payable to the Joint Global Coordinators and assuming further
payment in full of the discretionary fee), assuming placement of all New Shares (in

EUR MUITION) ...ttt ettt ettt e ettt e et e eibeeeaaeesaseeesseesaseassseesaseeasseeasseaasseessseaasseanns 53
Total net proceeds to the Company, assuming placement of all New Shares (in

EUR MULIOMN) ¢ttt sb et eb e 63.4
Post-IPO Equity attributable to shareholders per share (in EUR) ......cccovciiviiiiiiiienieeiiieeiens 5.50

Amount by which the Offer Price per share exceeds the Post-IPO Equity attributable to
shareholders per share (immediate dilution to the new shareholders of the Company per
SAre) (N EUR) ...iiiiiiiiieiiieeie ettt ettt ettt e et e ettt esateesstaeasueesnsaesssaesnsaasnsaesssaesnsaesssaesnseesnses 5.50

Percentage by which the Offer Price per share exceeds the Post-IPO Equity attributable to
shareholders per Share (1N %0) - .oveiuii ettt et et si e e st e e ene e e 100.0

Amount by which the Post-IPO Equity attributable to shareholders per share exceeds the
net asset value per share immediately prior to the Offering (immediate accretion to the
existing shareholders of the Company per share) (in EUR) ......c.ccoveviiiiiiiiiiiieiiiecie e, 4.90

Percentage by which the Post-IPO Equity attributable to shareholders per share exceeds the
net asset value per share immediately prior to the Offering (in %) .......ccoeeveevveeierieiieieennnen, 816.7

Each of the New Shares will have the same voting rights as the Company's existing shares.

Assuming the issuance and placement of all 6,250,000 New Shares in the Offering, the total voting rights of the
holders of the existing 5,934,156 Shares prior to the Offering will be reduced to 48.70 % of all voting rights in the
Company upon implementation of the Offering.

46



8. SELECTED CONSOLIDATED FINANCIAL INFORMATION

The financial information in the following tables is taken from the Audited Consolidated Financial Statements
(IFRS) and the Unaudited Interim Consolidated Financial Statements (IFRS), which have been prepared in
accordance with International Financial Reporting Standards as adopted in the European Union ("EU") ("IFRS")
and the additional requirements of German commercial law pursuant to Section 315a (1) in conjunction with
Section 315a (3) HGB and are reproduced in this Prospectus beginning on page F-2. The Audited Consolidated
Financial Statements (IFRS) have been audited by KPMG AG Wirtschaftspriifungsgesellschaft, who has issued an
qualified auditor's report thereon (see section "9. Management's Discussion and Analysis of Financial Condition
and Results of Operations—9.3 Basis of Presentation" for details regarding the qualification). The Auditor is a
member of the German Chamber of Public Accountants (Wirtschaftspriiferkammer), Rauchstrafse 26, 10787
Berlin, Germany, and has issued a qualified independent auditor's report (eingeschrinkter Bestdtigungsvermerk
des unabhdngigen Abschlusspriifers) on the Audited Consolidated Financial Statements and an unqualified
independent auditor's report (eingeschrdnkter Bestditigungsvermerk des unabhdngigen Abschlusspriifers) on the
Audited Unconsolidated Financial Statements as included in the Prospectus.

The following selected consolidated financial data should be read in conjunction with the Audited Consolidated
Financial Statements (IFRS), Unaudited Interim Consolidated Financial Statements (IFRS) and the information
contained in section "9. Management's Discussion and Analysis of Financial Condition and Results of
Operations".

8.1 Consolidated Statement of Profit or Loss and Other Comprehensive Income

The following table sets forth certain data from the Company's consolidated statement of profit or loss and other
comprehensive income for the periods indicated:

For the financial year ended For the six months
31 December ended 30 June
2017 2016 2015 2018 2017
(in EUR thousands) (in EUR thousands)
(audited) (unaudited)
Revenue 14,687 6,910 2,504 11,020 7,792
Cost of sales (12,876) (6,444) (2,096) (9,556) (6,919)
Gross profit 1,811 466 407 1,464 873
Selling costs (2,243) (2,069) (1,051) (1,455) (1,003)
General management costs (1,946) (1,634) (1,594) (1,387) (832)
Research costs (1,001) (673) (330) (796) (380)
Other operating income 129 72 279 140 28
Other operating costs (1,056) (395) (505) (1,250) (132)
Expected credit losses on trade and
other receivables (163) 2) (74) (116) (122)
Operating loss (EBIT) (4,469) (4,236) (2,868) (3,400) (1,569)
Financial income 1 15 13 35 3
Financial costs (590) (306) (108) (88) (238)
Result before taxation (5,058) (4,527) (2,964) (3,453) (1,805)
Income tax 0 0 0 0 0
Net loss (5,058) (4,527) (2,964) (3,453) (1,805)
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8.2

Consolidated Statement of Financial Position

The following table sets forth selected data from the Company's consolidated statement of financial position as at
the dates indicated:

As at 31 December As at 30 June
2017 2016 2015 2018
(in EUR thousands) (in EUR thousands)
(audited) (unaudited)
A. Assets
Non-current assets
Tangible fixed assets 2,144 1,237 667 2,062
Intangible assets 1,444 908 272 2,031
Trade and other receivables 41 86 84 31
Other assets 505 251 151 252
Total non-current assets 4,133 2,482 1,174 4,376
Current assets
Inventory 6,297 3,229 1,970 9,440
Trade and other receivables 1,606 701 766 4,947
Other assets 909 585 208 1,578
Cash and cash equivalents 877 501 251 624
Total current assets 9,690 5,015 3,195 16,588
Total assets 13,822 7,498 4,369 20,964
B. Equity and liabilities
Equity
Share capital 1,436 1,436 1,436 1,436
Capital reserves 35,150 18,506 18,506 35,150
Retained losses (24,679) | (20,152) | (17,188) (29,738)
Net loss for the year (5,058) (4,527) | (2,964) (3,453)
Total equity 6,848 (4,738) (211) 3,396
Long-term liabilities
Long-term loans and finance lease liabilities 431 1,753 2,251 334
Long-term provisions 147 165 32 145
Deferred income 51 36 0 39
Other liabilities 30 15 0 44
Total long-term liabilities 659 1,970 2,283 562
Short-term liabilities
Trade liabilities 2,235 1,350 876 6,394
Short-term loans and finance lease liabilities 1,114 5,457 192 2,019
Short-term employee benefits liabilities 120 117 58 247
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As at 31 December As at 30 June
2017 2016 2015 2018
(in EUR thousands) (in EUR thousands)
(audited) (unaudited)

Short-term provisions 769 348 196 804

Deferred income 61 38 30 34

Other liabilities 2,015 2,956 944 7,006)
Total short-term liabilities 6,315 10,266 2,297 17,005
Total liabilities 6,974 12,236 4,580 17,568
Total equity and liabilities 13,822 7,498 4,369 20,964

(1) Includes the line item "contract liabilities" which is shown separately in our Unaudited Interim Consolidated Financial Statements (IFRS).

B.3

Consolidated Statement of Cash Flows

The following table sets forth selected data from the Company's consolidated statement of cash flows for the

periods indicated:

For the financial year ended | For the six months ended
31 December 30 June
2017 2016 2015 2018 2017
(in EUR thousands) (in EUR thousands)
audited) (unaudited)

Net cash generated by operating activities (8,423) 1(3,299)| (2,302) (474) (2,433)
Net cash (used in)/generated by investing
activities (1,121) | (606) | (178) (295) (567)
Net cash used in financing activities 9,920 4,154 | 2,402 515 2,762
Net increase in cash and cash equivalents 377 249 (78) (254) (238)
Cash and cash equivalents at the beginning of
the year 501 251 329 877 501
Cash and cash equivalents at the end of the
year 877 501 251 624 262

B4 Non-IFRS Financial and Operating Measures

We supplement our Audited Consolidated Financial Statements (IFRS) and our Unaudited Interim Consolidated
Financial Statements (IFRS), which are prepared and presented in accordance with IFRS, with certain non-IFRS
financial measures, as described below. These non-IFRS financial measures, which may be different than similarly
titled measures used by other companies, are presented to enhance investors' overall understanding of our financial
performance and should not be considered a substitute for the financial information prepared and presented in
accordance with IFRS.

We believe that EBIT, EBITDA, Adjusted EBIT, net capex, net debt and working capital provide useful
information about our financial performance, enhance the overall understanding of our past performance and future
prospects, and allow for greater transparency with respect to key metrics used by our management for financial
and operational decision-making. We are presenting these non-IFRS measures to assist investors in seeing our
financial performance through the eyes of management, and because we believe that these measures provide an
additional tool for investors to use in comparing our core financial performance over multiple periods.

The metrics in this section are all alternative performance measures as defined in the guidelines issued by the
European Securities and Markets Authority ("ESMA") on 5 October 2015 on alternative performance measures
(the "ESMA Guidelines"). We present these additional alternative performance measures in the tables below. We
believe that the presentation of the alternative performance measures included in this Prospectus complies with
the ESMA Guidelines.
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841 EBIT

We define EBIT as the operating loss shown in our income statement without modification.

N.4.2 EBITDA

We also use EBITDA, which we define as operating loss excluding depreciation and amortisation. We believe that
this measure is useful in analysing the operational performance of our business in isolation of any investment
activities we may undertake.

The following table presents a reconciliation of EBITDA to operating loss, the most comparable IFRS financial
measure, for each of the periods presented:

For the six For the financial
months ended year ended
30 June 31 December

2018 2017 2017 2016 2015

(in EUR thousands)

(in EUR thousands)

(unaudited) (audited, except as indicated

otherwise)
Operating loss (3,400) | (1,569) | (4,469) | (4,236) (2,868)
Add back:
Depreciation and amortisation 407 211 519 390 288
EBITDAY® (2,993) | (1,358) | (3,949) | (3.845) | (2,580)

1) Unaudited.

2) Numbers may not add due to rounding.

#.4.3 Adjusted EBIT

In our Profit Forecast, we use Adjusted EBIT, which we define as the operating loss shown in our income statement
but excluding costs related to the preparation and execution of the Offering. We believe that this measure is useful
in analysing our business performance without regard to the effect of one-off expenses incurred in connection with
the Offering.

The following table presents a reconciliation of Adjusted EBIT to operating loss, the most comparable IFRS
financial measure, for each of the periods presented:

For the six For the financial
months ended 30 year ended
June 31 December

2018 2017 2017 2016 2015

(in EUR thousands) (in EUR thousands)
(audited, except as indicated
(unaudited) otherwise)
Operating loss (3,400) | (1,569) | (4,469) | (4,236) (2,868)
Add back:
Costs related to the preparation of the Offering(" 300 0 0 0 0
Adjusted EBITV® (3,100) | (1,569) | (4,469) | (4,236) (2,868)

(1) Unaudited.

2) Numbers may not add due to rounding.

N4 Net capex

We use net capex, which we define as the sum of payments for property, plant, equipment and intangible assets,
and net consideration paid in business combination, minus proceeds from disposal of property, plant and
equipment. We believe that this measure is useful in (1) providing information with respect to the investment
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activities we undertake to achieve our growth targets, especially in comparison to our peers and (2) providing a
measure for our cash generation capacity.

The following table presents a reconciliation of net capex to payments for property, plant, equipment and intangible
assets, the most comparable IFRS financial measure, for each of the periods presented:

For the six For the financial
months ended 30 year ended
June 31 December

2018 2017 2017 2016 2015

(in EUR thousands) (in EUR thousands)
(audited, except as indicated
(unaudited) otherwise)

Payments for property, plant, equipment and
intangible assets 315 581 1,140 627 103
Add:

Net consideration paid in business combination 0 0 0 0 132
Deduct:

Proceeds from disposal of property, plant and

equipment 20 14 19 8 54
Net capex(V® 295 567 1,121 619 182

1) Unaudited.

2) Numbers may not add due to rounding.

Nd45 Net debt

We use net debt, which we define as cash and cash equivalents excluding long-term loans and finance lease
liabilities and short-term loans and finance lease liabilities. We believe that this measure is useful in providing
information on our current indebtedness and the financing capacity.

The following table presents a reconciliation of net debt to cash and cash equivalents, as at each of the dates
presented:

As at 30 June As at 31 December
2018 2017 2016 2015
(in EUR thousands) (in EUR thousands)
(audited, except as indicated
(unaudited) otherwise
Cash and cash equivalents 624 877 501 251
Deduct:
Long-term loans and finance lease liabilities 334 431 1,753 2,251
Short-term loans and finance lease liabilities 2,019 1,114 5,457 192
Net debtV® (1,729) (668) | (6,709) (2,192)

(1) Unaudited.

2) Numbers may not add due to rounding.

H.4.6 Working capital

We use working capital, which we define as inventory and trade and other receivables minus trade liabilities. We
believe that this measure is useful in (1) providing information on how our operations develop from period to
period, especially with regard to the expansion of production volumes and new orders and (2) providing a measure
for our cash generation capacity.

The following table presents a reconciliation of working capital to inventory, the most comparable IFRS financial
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measure, as at each of the dates presented:

As at 30 June As at 31 December
2018 2017 2016 2015
(in EUR thousands) (in EUR thousands)

(audited, except as indicated

(unaudited) otherwise)
Inventory 9,440 6,297 3,229 1,970
Add:

Trade and other receivables 4,947 1,606 701 766
Deduct:

Trade liabilities 6,894 2,235 1,350 876
Working capitalV® 7,493 5,667 2,580 1,860

(1) Unaudited.

2) Numbers may not add due to rounding.

N7 Limitations

The alternative performance measures included in this Prospectus have not been reviewed or audited by our
auditors, nor by any independent expert. Investors should not consider such items as an alternative to the historical
financial results or other indicators of the Group's performance, liabilities or net assets based on IFRS measures.
These alternative performance measures also may not be comparable to similarly titled measures as presented by
other companies due to differences in the way the Group's measures are calculated. Even though these measures
are used by our management to assess ongoing operating performance and these types of measures are commonly
used by investors, they have important limitations as analytical tools, and investors should not consider them in
isolation or as substitutes for analysis of the Group's results, cash flows or assets and liabilities as reported under

IFRS.

These limitations include in particular the following:

° EBITDA, EBIT, and Adjusted EBIT do not reflect tax payments that reduce cash available to us;

° EBITDA excludes certain recurring, non-cash charges such as depreciation of fixed assets and amortisation
of acquired intangible assets and, although these are non-cash charges, the assets being depreciated and

amortised may have to be replaced in the future; and

° Adjusted EBIT does not reflect costs related to the preparation of the Offering that reduce cash available to

us.
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9. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Investors should read the following "Management's Discussion and Analysis of Financial Condition and Results
of Operations" in conjunction with the sections entitled "2. General Information", "8. Selected Consolidated
Financial Information" as well as the Audited Consolidated Financial Statements (IFRS), the Unaudited Interim
Consolidated Financial Statements (IFRS) and the Audited Annual Financial Statements (HGB), including the
notes thereto, contained in this Prospectus.

This discussion and analysis contains forward-looking statements that reflect the Company's current views with
respect to future events and the Group's financial performance. The Company's actual results may differ materially
from those anticipated in the forward-looking statements as a result of any number of factors, including those set
forth under "2. General Information-2.3 Forward-Looking Statements" and "1. Risk Factors". In addition,
investing in the Company's shares involves risks. Investors can find a discussion of such risks under "1. Risk
Factors".

The financial information contained in the following discussion is taken from the audited consolidated financial
statements of the Company as at and for the years ended 31 December 2017, 31 December 2016 and 31 December
2015 (the "Audited Consolidated Financial Statements (IFRS)"). The Audited Consolidated Financial Statements
(IFRS) have been prepared in accordance with IFRS as adopted by the EU and have been audited by KPMG AG
Wirtschaftspriifungsgesellschaft, who issued a qualified auditor's report thereon (see section "—9.3 Basis of
Presentation" for details regarding the qualification). Certain additional financial information contained in the
Jfollowing discussion is taken from both the unaudited interim consolidated financial statements of the Company
as at and for the six-month period ended 30 June 2018 (the "Unaudited Interim Consolidated Financial
Statements (IFRS)" and together with the Audited Consolidated Financial Statements (IFRS), the "Financial
Statements"), prepared in accordance with IFRS for interim financial reporting (IAS 34), and the audited
unconsolidated financial statements of the Company as at and for the financial year ended 31 December 2017 (the
"Audited Annual Financial Statements (HGB)"), which were prepared in accordance with the requirements of
the HGB. IFRS and HGB differ in certain material respects.

Where financial information in the following tables is labelled "audited", this means that it was taken from the
Audited Consolidated Financial Statements (IFRS) or the Audited Annual Financial Statements (HGB) mentioned
above. The label "unaudited" is used in tables to indicate financial information that was taken from a source other
than the Audited Consolidated Financial Statements (IFRS) or the Audited Annual Financial Statements (HGB).
Unless otherwise indicated, all of the financial figures presented in the text in this section of the Prospectus are
shown in thousands of euro (EUR thousand). Unless expressly otherwise noted, the percentage amounts included
in the text have been commercially rounded to two decimal points. Because of this rounding, the figures shown in
the tables may not, in all cases, add up exactly to the respective totals given.

g1 Overview

GOVECS develops, produces and distributes high-quality eScooters to business customers mainly in Europe and
to consumers mainly in Germany. Founded in 2009, we are an industry pioneer that has manufactured and sold
more than 10,000 eScooters (as at 30 June 2018). With our first eScooter model launched in 2010 we are a pioneer
in the European eScooter market. In 2017, we expanded our product portfolio for an electrically powered version
of the former East German scooter Schwalbe.

We offer our eScooters under three business lines: Sharing (B2S), Delivery (B2D) and Consumers (B2C).

In our B2S business line, we are the global market leader with a market share of 40 % (measured in number of
eScooters deployed until November 2017) (Source: InnoZ, Market Report) with Europe being the current global
centre of the eScooter sharing market. Our high-quality, durable GO! S Model is tailored for the use by sharing
operators. These sharing operators keep a fleet of eScooters available for the short-time rental by registered users.
We customise the GO! S Model for the specific needs of each customer such as leading European eScooter sharing
operators Cityscoot and eCooltra. We sell our eScooters to sharing operators mainly in France, Germany, Italy,
the Netherlands, Spain, and, to a lesser extent, certain other European markets. Since we started to put a strong
focus on the sale of our eScooters to sharing operators in 2015, the sharing business line has become the largest
contributor to our revenues. Approximately 94 % and 97 % of all eScooters that we delivered in the year ended 31
December 2017 and the six month period ended 30 June 2018, respectively, were delivered to sharing operators.

In our B2D business line, we market our GO! T Model mainly to customers from the food delivery industry which
use our eScooters for cost-efficient delivery. In our B2D business line, we currently sell eScooters mainly to
business customers in Benelux, France, Germany and the UK. Approximately 5 % of all eScooters that we
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delivered in the year ended 31 December 2017 are attributable to our B2D business line. In the six month period
ended 30 June 2018 we did not deliver eScooters to B2D customers, due to the unavailability of our phased-out
GO! T Model and the later than initially planned launch of our new GO! T Model.

While we only generated a very small portion of our revenues from the sale of eScooters to consumers in the past,
we place great strategic emphasis on significantly expanding our B2C business. The premium lifestyle eScooter
Schwalbe is at present the core offering of our retail platform HappyScooter which is dedicated to marketing
electric light vehicles directly to consumers. In 2019 we expect to expand our product portfolio by launching Elly,
our entry level eScooter, and the recently acquired ELMOTO eScooter, which has a bicycle-like construction and
appearance. We focus on direct distribution through the Internet and our HappyScooter stores, currently in Berlin
and Stuttgart. Our B2C offering currently addresses the German market, but we plan a roll-out into other European
markets, starting in the Netherlands.

We operate from our headquarters in Munich, Germany, and our development and production facilities in
Wroclaw, Poland and have a total of 217 employees as at the date of the Prospectus. We have experienced
significant growth in recent periods, with total revenue of EUR 2,504 thousand, EUR 6,910 thousand and
EUR 14,687 thousand in the financial years 2015, 2016 and 2017, respectively, representing year-over-year
increases of 176 % and 113 %, respectively. Our net losses amounted to EUR 2,964 thousand, EUR 4,527
thousand and EUR 5,058 thousand in the financial years 2015, 2016 and 2017, respectively. In the first six months
of 2018, our total revenues amounted to EUR 11,020 thousand, representing an increase of 41.4 % compared to
the same period in 2017 and our net losses amounted to EUR 3,453 thousand.

9.2 Key Factors Affecting Results of Operations

The key factors discussed below have significantly affected our results of operations for 2015, 2016, 2017 and the
six months ended 30 June 2018 and we believe that these factors will continue to affect our results of operations
in the foreseeable future.

axi Relevance of key customers

We generate a significant proportion of our revenue from a small number of key customers, such as Cityscoot and
eCooltra. The exact revenue share generated from each individual key customer, however, may vary substantially
from period to period. In 2017, our top two customers accounted for 37.06 % and 27.89 % of our revenue,
respectively. While we believe we have strong relationships with our key customers and expect to continue to
generate a substantial portion of our revenue from them in the future, any change in our relationships with those
customers, the strength of businesses and the demand for our products could materially affect our results.

922 Revenue recognition

While we typically agree with our customers on a prepayment of approximately 25-30 % of the purchase price for
an eScooter at the time they place the order, we recognise the related revenue only when they accept the product
for delivery. In our B2S and B2D business lines, which currently account for the substantial majority of our
revenue, the exact point when a product is accepted for delivery is subject to a degree of uncertainty. This is
because most of our customers in these business lines are young and rapidly growing companies, who typically
place large orders when they enter into new markets. Entering a new market, however, requires, among other
things, the availability of financing and, in some cases, of regulatory permits. In our B2S business line, other
factors that may affect the timing of delivery include logistics (e.g., delivery and warehousing) and the time our
customers need to integrate our eScooters into their fleet management systems and conduct associated quality
checks. As the sharing and delivery markets mature and our revenue mix becomes more diverse, we expect these
effects to diminish in the future to a certain extent. Aside from customer related factors that may cause delays in
our ability to recognise revenue from the sale of eScooters, delays may also result from supply chain problems.
For example, in 2017 we experienced delays in receiving batteries we use in our self-developed drive train system
for a particular customer, which caused us to recognise the related sales revenue only in 2018.

We recognise revenue from the leasing of eScooters to customers as part of our Go! Rent offering linearly over
the term of the underlying contracts.

923 Focus on growth over profitability

Because the e-mobility market has been characterised by rapid growth over the past two to three years, we have
historically focused on capturing market share over optimising our manufacturing processes. As a result, in the
three years ended 31 December 2017 and the six months ended 30 June 2018, our cost of sales, which primarily
includes cost of materials and energy, and associated staff costs, generally developed in line with our revenue. In
2016 and 2017, cost of sales accounted for 93.25 % and 87.67 % of revenue, respectively. Our ability to generate

54



a profit will depend primarily on whether we manage to reduce our cost of sales as a percentage of our revenue
through process optimisations and economies of scale.

In the short term, however, we plan to continue to grow with the market and thus focus on managing our production
lines primarily with a view to ensuring that we can meet customer orders for our existing eScooter business as well
as new models. At times, this may lead to capacity constraints, which could adversely affect our gross margin by
forcing us to purchase capacity from third parties. We currently have sufficient capacity at our Wroclaw facility
to meet our expected production targets for our GO! S, GO! T and Schwalbe Models and intend to handle
production of our Elly and ELMOTO Models through third parties. However, we expect our production volume
to increase significantly over the next years. Therefore, we will have to invest in new capacity. We intend to
increase our production capacity from approximately 15,000 eScooters to approximately 70,000 to 80,000
eScooters per year. To achieve this goal, we plan to build a new manufacturing facility in the proximity of Wroclaw
over the next three to four years. However, if demand for our eScooters grows at a faster rate than the rate at which
we plan, and are able, to add new capacity, our gross margin may suffer.

In addition, our profitability will depend on whether we can optimise our working capital and our warechouse
management.

a42.4 Competitive positioning vis-a-vis low-cost providers

We have positioned ourselves as a premium provider of eScooters with a strong focus on quality. To support our
brand, we will apply our quality standards globally, regardless of where we manufacture our products. While we
currently manufacture the majority of our products in Europe, we may in future also manufacture selected products
in China if it makes sense to do so, for example in case we rely on locally sourced components or expect favourable
logistic cost effects. In all such cases, however, we would seek to maintain control of the manufacturing process
to ensure the final product meets our quality standards.

As a premium provider, we compete with manufacturers offering eScooters that are cheaper than our products.
This includes both European manufacturers and manufacturers based in Asia. The price differential between our
products and those of our competitors is largely driven by the quality of the components used in the production
process. We believe that, notwithstanding that some customers in the B2C market and the lower end of the B2S
market are more price sensitive, our status as a premium manufacturer has worked to our advantage in the past, as
product quality has proven to be a key success factor in building lasting customer relationships with the leading
companies in the B2S and B2D markets. This is because for both B2S and B2D applications, an eScooter's
durability has a direct impact on a fleet operator's ability to effectively serve its customers and, ultimately, its
profitability.

While we expect quality to become more important in all market segments as the e-mobility sector matures, we
recognise that our ability to grow in the B2C market will depend on our ability to serve all types of customers,
thus we are, for example, introducing the new Elly Model, and we expect to continuously evaluate our strategy to
ensure that we can do so effectively.

925  Individual customer arrangements

Given that we generate the majority of our revenue from a small number of sharing partners, particularly Cityscoot
and eCooltra, the specific arrangements we have in place with these customers in any given period have a material
impact on our results of operations in that period. For example, under our new framework agreement with
Cityscoot, which we entered into in July 2018, Cityscoot sells us certain components for use in the eScooters we
manufacture and sell to Cityscoot. We account for this arrangement by booking the price of the components in
cost of sales, while recognising a corresponding amount, plus a small handling fee, in revenue. If our Cityscoot
business continues to grow, we expect this arrangement to result in a material increase in both our revenue and our
cost of sales, with the low handling fee weighing down on our gross margin. We expect this effect to become less
important in the medium term as the relative value of the components provided by Cityscoot declines.

426 Cost of materials and cost of and availability of battery packs

A large portion of our costs of materials is accounted for by the cost of the battery pack we use in our eScooters.
Battery cells account for approximately 80 % of the value of these battery packs. In case of shortages in the supply
of battery cells or other battery pack components, our cost of sales may increase. While we have not historically
experienced significant constraints in the availability of battery packs or fluctuations in their price, the supply
situation has recently tightened, which may affect our results in future periods. Additionally, battery cell suppliers
have in the past adjusted, and may continue to adjust, their pricing and distribution policies, which may lead to
fluctuations in our cost of sales, notwithstanding the fact that we expect that in the longer term the market will
mature and the cost of battery cells will decline.
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927 Product and business mix

Given the dominance of our B2S business line in the three years ended 31 December 2017 and the six months
ended 30 June 2018, we currently do not report our B2S, B2D and B2C business lines as separate segments.
Because the economics in each of these businesses are different, however, we may, as our business grows, choose
to adjust the basis on which we report our results. The change in business mix will also affect the line items of our
income statement.

We expect that within our B2D business line, where we have historically focused on the largest customers, our
Go! Rent offering, which we offer only in Germany, will increase in importance.

Our future expansion in the B2C business line will affect our profitability in various ways. Consistent with our
strategy, we expect to expand our product line-up to feature a broader range of models aimed at the end consumer.
To do this, we plan to invest significantly in product development and to increase our marketing spend. In addition,
given that private consumers are by their nature more mobile than business customers, who typically buy eScooters
to serve a particular geographic market, any growth of our B2C business line will require us to create a
comprehensive technical service and support network, either through arrangements with third parties or by
investing in the necessary infrastructure ourselves. To this end, we intend to expand our online sales network and
to increase the number of our HappyScooter stores, which we use to interact with our customers, from currently
two stores in Berlin and Stuttgart to up to 30 stores in the medium term.

As we sell more eScooters, particularly in the B2C business line, we expect the sale of spare parts, which generally
attract higher margins, to increase in importance.

In the three years ended 31 December 2017, we gradually scaled down our OEM business and ended it on 31
December 2017. Going forward we may consider OEM opportunities opportunistically if and to the extent capacity
considerations permit.

928 The prospects of the e-mobility market are tied to government policies in relation to
alternative energy sources, fossil fuels and infrastructure/local planning as well as the
general economic climate

Our business is impacted by government policies. This is true, in particular, of policies that encourage the use of
alternative energy sources and disincentives for the use of fossil fuels, such as stricter CO, and NOx emission
regulations. The degree to which such policies influence the demand for eScooters varies by region, however. In
those markets where the effect is more pronounced, such as the United Kingdom, the adoption and continuation
of alternative energy policies may have a more material impact on our performance and results of operations. To
a lesser extent, the same is true of other government policies, such as infrastructure and local planning ordinances,
which also may have a limiting impact on sharing operations (see "/2. Regulatory and Legal Environment").

Aside from government policies, global economic conditions in general, and the economic climate in the
jurisdictions in which we operate and sell our products in particular, also affect our performance and results of
operations.

9249 Capitalisation of R&D costs

We do not conduct basic research independent of our product development process. A portion of the costs we incur
in developing and launching new products and in connection with their integration into our existing production
setup is capitalised in accordance with the requirements of IAS 38. The majority of such costs, however, is
expensed through the income statement, where they are shown primarily as cost of sales but also as research costs,
depending on the nature of the activity giving rise to the expense.

021 Seasonality

Our revenue in the three years ended 31 December 2017 and the six months ended 30 June 2018 was not subject
to seasonality. This is because we currently generate most of our revenue in our B2S and B2D business lines. Our
B2S business line is not subject to any seasonality. Our B2D business line is subject to a very limited degree of
seasonality insofar as our customers in this business line experience higher demand in the fall and winter months.
The B2C business is more seasonal, with greater demand in the spring and summer seasons. Because our B2C
business line is still in its infancy, however, the effects are currently not material at the group level. As our B2C
business line becomes more important, we expect this will change, although the effect will vary by region, driven
primarily by climate and cultural habits, with Germany being more seasonal than, for example, France or Italy.
Moreover, given the different patterns discussed above, the seasonal effects in our B2C and B2D business lines
will tend to offset each other.
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4.2 11 Personnel costs

Our results in any given period depend on our hiring activities and on integrating new hires into our existing
organisation. We depend on continuously employing skilled personnel to support our future business growth.
Hiring and training new employees is time consuming and cost intensive. As a general matter, as new employees
become more productive, the benefits outweigh the costs. However, the process of training and integrating them
into the organisation may take longer than expected and may not always yield the desired results.

4212 Foreign currency exchange rates

Our reporting currency is the Euro, and the majority of our sales are denominated in Euro. While fluctuations in
foreign currency exchange rates have historically had only a limited impact on our results of operations, the relative
strength or weakness of the U.S. dollar relative to the Euro may have a more significant impact on our performance
and results of operations in the future as our sourcing and manufacturing model becomes more global.

3.3 Basis of Presentation

Our Audited Consolidated Financial Statements (IFRS) have been prepared in accordance with IFRS and the
interpretations adopted by the International Accounting Standards Board as adopted by the EU.

The auditor's report issued by our auditor on our Audited Consolidated Financial Statements (IFRS) contains a
qualified opinion. The qualification results from the fact that the evidence available to KPMG AG
Wirtschaftspriifungsgesellschaft was not sufficient to enable it to verify the stated amount of inventory reported
for GOVECS Poland Sp. z 0.0., our fully consolidated subsidiary, in the amount of EUR 1,567 thousand as at 1
January 2015 and in the amount of EUR 1,902 thousand as at 31 December 2015. The underlying root cause is
that the component auditor for the audit of GOVECS Poland Sp. z 0.0. was appointed after these dates and hence
after the inventory count took place. Therefore, the component auditor was not able to observe the inventory count
as at these dates and could not obtain reasonable assurance of the relevant details through alternative audit
procedures. As a result, KPMG AG Wirtschaftspriifungsgesellschaft was unable to determine, whether any
adjustment might have been necessary in respect of the presentation of recorded or unrecorded inventories and the
elements making up the statement of profit and loss and other comprehensive income for the financial years from
1 January 2015 to 31 December 2015 and from 1 January 2016 to 31 December 2016 and statement of changes in
equity as at these dates. The potential decrease or increase in inventory as at 1 January 2015 and 31 December
2015 could result in an increase or decrease in net loss for the financial years ended 31 December 2015 and 2016.
This increase or decrease could result in an increase or decrease of total equity as at 31 December 2015 accordingly.

In the opinion of KPMG AG Wirtschaftspriifungsgesellschaft, based on the findings of the audit, the Audited
Consolidated Financial Statements (IFRS) give a true and fair view of the financial position and of its performance
and its cash flows of the Group as of and for the years ended 31 December 2017, 2016 and 2015 in accordance
with International Financial Reporting Standards (IFRS), as adopted by the EU, except for the possible effects of
adjustments, if any, as might have been determined to be necessary had the auditor observed the counting of
physical inventories as at 31 December 2015 and 1 January 2015.

The inventory and the statement of financial position as at 31 December 2016 and 2017 and the statement of profit
and loss and other comprehensive income for the year from 1 January 2017 to 31 December 2017 of the Audited
Consolidated Financial Statements (IFRS) are not affected by this qualification.

We currently report our results of operations on the basis of a single operating segment. However, we may, as our
business grows, choose to adjust the basis on which we report our results.

Our Audited Consolidated Financial Statements (IFRS) have been prepared in EUR.

The auditor's report issued by our auditor on our Audited Annual Financial Statements (HGB) as of and for the
year ended 31 December 2017 contains an unqualified report.

9.4 Results of Operations

The following table sets forth our results of operations for the six months ended 30 June 2018 and 30 June 2017:
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For the six months ended

For the six months ended

30 June 30 June
2018 2017 2018 2017
(in EUR thousands) (in % of revenue)®
(unaudited) (unaudited)
Condensed consolidated statement
of profit or loss
Revenue 11,020 7,792 100.00 100.00
Cost of sales (9,556) (6,919) (86.72) (88.79)
Gross profit 1,464 873 13.28 11.21
Selling costs (1,455) (1,003) (13.21) (12.88)
General management costs (1,387) (832) (12.58) (10.67)
Research costs (796) (380) (7.22) (4.88)
Other operating income 140 28 1.27 0.36
Other operating costs (1,250) (132) (11.34) (1.70)
Expected credit losses on trade and
other receivables (116) (122) (1.06) (1.57)
Operating loss (EBIT) (3,400) (1,569) (30.85) (20.14)
Financial income 35 3 0.32 0.04
Financial costs (88) (238) (0.80) (3.06)
Result before taxation (3,453) (1,805) (31.33) (23.16)
Income tax 0 0 N/A N/A
Net loss for the period (3,453) (1,805) (31.33) (23.16)
Earnings per share (EUR, cc)
Basis (2.40) (1.26) N/A N/A
Diluted (2.40) (1.26) N/A N/A
Consolidated statement of
comprehensive income
Net loss for the period (3,453) (1,805) (31.33) (23.16)
Other comprehensive income
Items that may be classified
subsequently to profit or loss 0 0 N/A N/A
Other comprehensive income for
the period 0 0 N/A N/A
Total comprehensive income for the
period (3,453) (1,805) (31.33) (23.16)
(1) Numbers may not add due to rounding.

The following table sets forth our results of operations for the years ended 31 December 2017, 2016 and 2015:
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2017 2016 2015 2017 2016 2015
(in EUR thousands) (in % of revenue)®
(audited) (audited)

Consolidated statement of profit or
loss
Revenue 14,687 6,910 2,504 100.00 100.00 100.00
Cost of sales (12,876) | (6,444) (2,096) (87.67) (93.25) (83.74)
Gross profit 1,811 466 407 12.33 6.75 16.26
Selling costs (2,243) (2,069) (1,051) (15.27) (29.94) (42.00)
General management costs (1,946) (1,634) (1,594) (13.25) (23.65) (63.68)
Research costs (1,001) (673) (330) (6.81) (9.75) (13.18)
Other operating income 129 72 279 0.88 1.05 11.14
Other operating costs (1,056) (395) (505) (7.19) (5.72) (20.16)
Expected credit losses on trade and
other receivables (163) 2 (74) (1.11) (0.03) (2.95)
Operating loss (EBIT) (4,469) (4,236) (2,868) (30.43) (61.30) (114.57)
Financial income 1 15 13 0.00 0.21 0.52
Financial costs (590) (3006) (108) (4.02) (4.43) (4.32)
Result before taxation (5,058) (4,527) (2,964) (34.44) (65.52) (118.37)
Income tax 0 0 0 N/A N/A N/A
Net loss (5,058) (4,527) (2,964) (34.44) (65.52) (118.37)
Earnings per share (EUR, cc)
Basis (3.52) (3.15) (2.06) N/A N/A N/A
Diluted (3.52) (3.15) (2.06) N/A N/A N/A
Consolidated statement of
comprehensive income
Net loss for the year (5,058) (4,527) (2,964) (34.44) (65.52) (118.37)
Other comprehensive income
Items that may be classified
subsequently to profit or loss 0 0 0 N/A N/A N/A
Items that may be classified
subsequently to profit or loss 0 0 0 N/A N/A N/A
Total other comprehensive income (5,058) (4,527) (2,964) (34.44) (65.52) (118.37)

(1) Numbers may not add due to rounding.

941

Six months ended 30 June 2018 compared with six months ended 30 June 2017

Revenue. We generate revenue principally from the sale of eScooters. In addition, we generate revenue from the
sale of spare parts as well as eScooter related components and accessories and the rendering of rental and other

mobility services.

In the six months ended 30 June 2018, revenue increased by 41.41 %, from EUR 7,792 thousand in the six months
ended 30 June 2017 to EUR 11,020 thousand in the six months ended 30 June 2018. The increase in revenue

reflects primarily the continued expansion of our B2S business line.

The following table breaks down our revenue by category.
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For the six months ended

30 June

For the six months ended

30 June

2018

2017

2018

2017

(in EUR thousands)

(in % of revenue)™®

(audited) (audited)
Sale of scooters 9,380 6,450 85.12 82.77
Rendering of services (rental and other
services) 270 260 245 3.34
Sale of spare parts, components and
accessories 1,370 1,082 12.43 13.89
Total revenue 11,020 7,792 100.00 100.00

(1) Numbers may not add due to rounding.

Revenue from the sale of our eScooters increased by 45.43 % in absolute terms and from 82.77 % in the six months
ended 30 June 2017 to 85.12 % in the six months ended 30 June 2018 as a percentage of revenue. The increase in
absolute terms reflects the continued strong growth of our eScooter sales, particularly, in our B2S business line.

Revenue from the rendering of services increased by 3.60 % in absolute terms but decreased from 3.34 % to 2.45 %
as a percentage of total revenue.

Revenue from the sale of spare parts, components and accessories and other revenues increased by 26.55 % in
absolute terms but decreased from 13.89 % to 12.43 % as a percentage of total revenue, due to a disproportionately
strong growth in the sale of eScooters.

In geographic terms, the relative contributions of the different EU countries changed somewhat, as shown in the
table below, reflecting mostly the activities of our B2S customers.

For the six months ended For the six months ended
30 June 30 June
2018 2017 2018 2017
(in EUR thousands) (in % of revenue)®
(audited) (audited)
Revenue analysed into
Domestic (Germany) 4,496 228 40.80 2.93
Attributed to customers in the rest of
EU 6,519 7,472 59.16 95.88
France 2,866 3,165 26.00 40.61
Spain 3,492 1,629 31.69 20.91
Netherlands 57 421 0.52 5.41
Other countries 105 2,257 0.95 28.96
Attributed to customers outside EU 4 93 0.04 1.19
Total revenue 11,020 7,792 100.00 100.00

(1) Numbers may not add due to rounding.

The increase in domestic revenue in the six months ended 30 June 2018 was primarily driven by the acquisition of
Emmy as a new customer as well as increased sales to B2S and B2C customers. The decrease in revenue from
France is owed to the fact that under our current delivery arrangement with Cityscoot we are required to deliver
the majority of the eScooters purchased by Cityscoot in 2018 in the second half of the year (see "22. Recent
Developments and Outlook—22.2 Outlook"). As a result, revenue for the six months ended 30 June 2018 reflect
only a portion of the eScooters we expect to deliver to Cityscoot this year. The increase in revenue in Spain reflects
our expanded business with eCooltra. The decrease in revenue from the Netherlands is due to the fact that revenue
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in the six months ended 30 June 2017 contains sales of eScooters to certain Dutch municipalities, which were not
repeated in the current period. The decrease in revenue in other countries had various reasons, including the
winding down of an OEM Project in Denmark and less revenue from Portugal and Italy.

Cost of sales. Cost of sales mainly comprises costs for material and energy, external services, salaries and wages
paid to our employees and other production costs. The substantial majority of our cost of sales is accounted by
material costs. In absolute terms, cost of sales increased by 38.11 %, from EUR 6,919 thousand in the six months
ended 30 June 2017 to EUR 9,556 thousand in the six months ended 30 June 2018. As a percentage of revenue,
cost of sales decreased from 88.79 % to 86.72 %, reflecting, among other things, economies of scale.

Selling costs. Selling costs mainly comprise wages paid to our employees in our sales function as well as, to a
smaller extent, marketing expenses. Selling costs increased by 45.02 %, from EUR 1,003 thousand in the six
months ended 30 June 2017 to EUR 1,455 thousand in the six months ended 30 June 2018. As a percentage of
revenue, selling costs increased slightly from 12.88 % to 13.21 % during the same period. This reflects increased
online marketing activities and the addition of headcount to support our business.

General management costs. General management costs mainly comprise salaries of employees in administrative
functions and fees paid to lawyers and external consultants. General management costs increased by 66.71 %, from
EUR 832 thousand in the six months ended 30 June 2017 to EUR 1,387 thousand in the six months ended 30 June
2018. As a percentage of revenue, general management costs increased from 10.67 % to 12.58 %. The increase
reflects the setting up of the infrastructure required in connection with the listing of the Company.

Research costs. Research costs are exclusively comprised of costs incurred in connection with the development of
our products, to the extent they are not included in the cost of sales or capitalised in accordance with IAS 38. The
research expenses shown in our income statement more than doubled, from EUR 380 thousand in the six months
ended 30 June 2017 to EUR 796 thousand in the six months ended 30 June 2018, with additional research costs
capitalised in our balance sheet. As a percentage of revenue, research costs increased from 4.88 % to 7.22 %. The
increases reflect our substantially expanded product development activities.

Other operating income. Other operating income comprises miscellaneous income items not allocated to other line
items such as donations received and the recharge of transport costs. Other operating income increased from
EUR 28 thousand in the six months ended 30 June 2017 to EUR 140 thousand in the six months ended 30 June
2018. As a percentage of revenue, other operating income increased from 0.36 % to 1.27 % during the same period.
This reflects miscellaneous items, including transport invoices recharged to third parties.

Other operating costs. Other operating costs mainly comprised pre-production and training costs, as well as penalty
provisions. Other operating costs materially increased, from EUR 132 thousand in the six months ended 30 June
2017 to EUR 1,250 thousand in the six months ended 30 June 2018. As a percentage of revenue, other operating
expenses increased from 1.70 % to 11.34 %. The increase was primarily driven by an increase in pre-production
and training costs in preparation of our Cityscoot deliveries as well as costs in connection with the Offering in the
amount of EUR 300 thousand.

Expected credit losses on trade and finance lease receivables. Expected credit losses on trade and finance lease
receivables decreased by 4.88 %, from EUR 122 thousand in the six months ended 30 June 2017 to EUR 116
thousand in the six months ended 30 June 2018. As a percentage of revenue, expected credit losses on trade and
other receivables decreased from 1.57 % to 1.06 % during the same period.

Financial income. Financial income, mainly comprising other interest, rose substantially, from EUR 3 thousand
in the six months ended 30 June 2017 to EUR 35 thousand in the six months ended 30 June 2018. As a percentage
of revenue, financial income increased from 0.04 % to 0.32 %. This mainly reflects interest income.

Financial costs. Financial costs comprised almost exclusively interest expenses on shareholder loans and on
finance leases. Financial costs decreased by approximately EUR 151 thousand or 63.19 %, from EUR 238
thousand in the six months ended 30 June 2017 to EUR 88 thousand in the six months ended 30 June 2018. As a
percentage of revenue, other financial costs decreased from 3.06 % to 0.80 %. This reflects a debt to equity swap
at the end of 2017, whereby loans with a total value of EUR 17 million were converted into equity.

Income tax. We did not record any income tax in the six months ended 30 June 2017 and 30 June 2018.

Net profit (loss). Reflecting the factors discussed above, our net loss increased from EUR 1,805 thousand in the
six months ended 30 June 2017 to EUR 3,453 thousand in the six months ended 30 June 2018. As a percentage of
revenue, our net loss increased from 23.16 % to 31.33 % during the same period.

942 2017 compared with 2016

Revenue. In 2017, revenue increased significantly by 112.54 %, from EUR 6,910 thousand in 2016 to EUR 14,687
thousand in 2017. The increase in revenue was due primarily to the continued strong growth of sales of eScooters
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in our B2S and B2D business lines, which in turn was fuelled by our B2S customers extending their footprint in
existing markets, their entry into new markets and the acquisition of new customers.

The following table breaks down our revenue by category.

2017 2016 2017 2016
(in EUR thousands) (in % of revenue)®
(audited) (audited)

Sale of scooters 12,255 5,642 83.44 81.66
Rendering of services (rental and other
services) 449 496 3.06 7.18
Sale of spare parts, components and
accessories 1,983 771 13.50 11.16
Total revenue 14,687 6,910 100.00 100.00

(1) Numbers may not add due to rounding.

Our revenue from the sale of eScooters and the sale of eScooter related spare parts, components and accessories
more than doubled from 2016 to 2017, in line with the expansion in our eScooter business across markets.

Revenue generated from the rendering of services, which consists mainly of revenue from rental services and other
mobility services, which comprise development costs for specific products that are charged to customers,
decreased, reflecting principally the continued winding down of our OEM business, which was partially offset by
an increase in revenue from our Go! Rent service.

In geographic terms, the relative contributions of the different EU countries changed somewhat, as shown in the
table below, reflecting mostly the activities of our B2S customers.

2017 2016 2017 2016
(in EUR thousands) (in % of revenue)®
(audited) (audited)

Revenue analysed into

Domestic (Germany) 1,518 349 10.33 5.05

Attributed to customers in the rest of

EU 13,109 6,329 89.26 91.59
France 5,326 3,340 36.26 48.33
Spain 4,443 1,398 30.25 20.23
Netherlands 997 423 6.79 6.12
Italy 979 100 6.67 1.45
Portugal 685 131 4.66 1.90
Denmark 433 831 2.95 12.02
Belgium 180 1 1.23 0.01
Other countries 66 105 0.45 1.53

Attributed to customers outside EU 60 232 0.41 3.36

Total revenue 14,687 6,910 100.00 100.00

(1) Numbers may not add due to rounding.

The increase in domestic revenue in 2017 was primarily driven by the acquisition of Emmy as a new customer as
well as increased sales to B2S and B2C customers. The increase in revenue attributable to customers in France
accounts primarily for our increased Cityscoot business. The significant boost in our revenue in Spain reflects our
expanded business with eCooltra, whereas the rise in Dutch revenue resulted from selling eScooters to various
municipalities for their own use and our project with Felyx. The increase in our revenue in Italy and Portugal
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reflects the growth of our business with eCooltra in connection with eCooltra's expansion into Milano and Lisbon,
while our growth in Belgium reflects the fact that we were able to acquire a new B2D customer. In Denmark we
generated less revenue in 2017 than in 2016 due to the gradual scaling down of our OEM business.

In 2017, our top two customers accounted for 37.06 % and 27.89 % of our revenue, compared to 40.11 % and
20.29 % in 2016, respectively.

Cost of sales. In absolute terms, cost of sales almost doubled, from EUR 6,444 thousand in 2016 to EUR 12,876
thousand in 2017. As a percentage of revenue, cost of sales decreased further from 93.25 % to 87.67 %, leading to
a corresponding increase in our gross margin, which, again, mainly reflects improvements in our manufacturing
processes.

Selling costs. Selling costs increased by 8.40 %, from EUR 2,069 thousand in 2016 to EUR 2,243 thousand in
2017, reflecting the hiring of additional staff, but, as a percentage of revenue, decreased substantially from 29.94 %
to 15.27 %. The decrease in relative terms was due largely to economies of scale, as we managed to generate
substantial additional revenue with our key customers using our existing sales force.

General management costs. General management costs rose by 19.05 %, from EUR 1,634 thousand in 2016 to
EUR 1,946 thousand in 2017. The increase is mainly a result of consulting fees paid in 2017 for preliminary work
in connection with an M&A project, which was subsequently abandoned. As a percentage of revenue, general
management costs decreased from 23.65 % to 13.25 %.

Research costs. Research expenses increased by 48.59 %, from EUR 673 thousand in 2016 to EUR 1,001 thousand
in 2017. As a percentage of revenue, research costs decreased from 9.75 % to 6.81 %. The growth in absolute
terms in 2017 as well as over the three years ended 31 December 2017 reflects the growth of our business due to
the development of the Schwalbe eScooter and a significant amount of application engineering which was needed
to customise our GO! S and Schwalbe eScooters for the use in sharing schemes.

Other operating income. Other operating income increased from EUR 72 thousand in 2016 to EUR 129 thousand
in 2017. As a percentage of revenue, other operating income decreased from 1.05 % to 0.88 % during the same
period.

Other operating costs. Other operating costs rose substantially, from EUR 395 thousand in 2016 to EUR 1,056
thousand in 2017. As a percentage of revenue, other operating expenses increased from 5.72 % to 7.19 %. The
increase was primarily driven by provisions for penalties in connection with the restructuring of our distribution
arrangements in France, as well as an increase in training and pre-operating costs.

Expected credit losses on trade and other receivables. Expected credit losses on trade and other receivables rose
substantially from EUR 2 thousand in 2016 to EUR 163 thousand in 2017. As a percentage of revenue, expected
credit losses on trade and other receivables increased from 0.03 % to 1.11 % during the same period. The increase
in both absolute and relative terms reflects the substantial increase in our trade receivables over the course of 2017.

Financial income. Financial income, mainly comprising other interest, decreased from EUR 15 thousand in 2016
to EUR 1 thousand in 2017 reflecting interest income received in 2016 on a short-term loan granted to our parent
company. As a percentage of revenue, financial income amounted to 0.21 % in 2016.

Financial costs. Financial costs comprised almost exclusively interest expenses on shareholder loans and on
finance leases. Financial costs almost doubled, from EUR 306 thousand in 2016 to EUR 590 thousand in 2017,
reflecting higher costs of financing due to our increased working capital needs. As a percentage of revenue, other
financial costs decreased very slightly from 4.43 % to 4.02 %.

Income tax. We did not record any income tax in 2016 and 2017. As at 31 December 2017, we had tax loss carry-
forwards of EUR 15,281 thousand. However, given that we have never recorded a profit in our operating history
these losses did not meet the strict requirements under IFRS to be shown as a deferred tax asset on our balance
sheet.

Net profit (loss). Reflecting the factors discussed above, our net loss increased by 11.72 % from EUR 4,527
thousand in 2016 to EUR 5,058 thousand in 2017. As a percentage of revenue, our net loss decreased from 65.52 %
to 34.44 % during the same period.

943 2016 compared with 2015

Revenue. In 2016, revenue rose substantially, from EUR 2,504 thousand in 2015 to EUR 6,910 thousand in 2016.
The increase in revenue was due primarily to the significant growth of eScooter sales in our B2S and B2D business
lines.

The following table breaks down our revenue by category.
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2016 2015 2016 2015
(in EUR thousands) (in % of revenue)®
(audited) (audited)

Sale of scooters 5,642 1,629 81.66 65.05
Rendering of services (rental and other

services) 496 551 7.18 22.00
Sale of spare parts, components and

accessories and other revenues 771 324 11.16 12.95
Total revenue 6,910 2,504 100.00 100.00

(1) Numbers may not add due to rounding.

Revenue from the sale of our eScooters and eScooter related spare parts, components and accessories increased in
2016, whereas revenue from the rendering of services, comprising mainly rental and other mobility services,
decreased. This reflects the increased sale of our Govecs branded eScooters and the winding down of our OEM
business.

The following table breaks down our revenue by geographic region.

2016 2015 2016 2015
(in EUR thousands) (in % of revenue)®
(audited) (audited)

Revenue analysed into

Domestic (Germany) 349 313 5.05 12.49

Attributed to customers in the rest of

EU 6,329 1,560 91.59 62.32
France 3,340 543 48.33 21.69
Spain 1,398 205 20.23 8.19
Netherlands 423 626 6.12 25.00
Italy 100 8 1.45 0.33
Portugal 131 0 1.90 N/A
Denmark 831 120 12.02 4.81
Belgium 1 0 0.01 N/A
Other countries 105 57 1.53 2.29

Attributed to customers outside EU 232 631 3.36 25.19

Total revenue 6,910 2,504 100.00 100.00

(1) Numbers may not add due to rounding.

The substantial increase in revenue generated from customers in France and Spain was due to the expansion by
Cityscoot and eCooltra of their respective businesses.

In 2016, our top two customers accounted for 40.11 % and 20.29 % of our revenue, respectively. In 2015, we had
three external customers with which we generated revenue in excess of 10 % of our total revenue, i.e., 18.87 %,
16.81 % and 18.03 %, respectively.

Cost of sales. In absolute terms, cost of sales rose substantially in line with our increase of eScooter sales, from
EUR 2,096 thousand in 2015 to EUR 6,444 thousand in 2016. As a percentage of revenue, cost of sales rose from
83.74 % to 93.25 %, reflecting the substantial costs incurred in connection with the preparations of the planned
production launch of the Schwalbe.

Selling costs. Selling costs increased by 96.80 %, from EUR 1,051 thousand in 2015 to EUR 2,069 thousand in
2016. The increase was driven by increased sales and marketing activities, such as marketing costs incurred in
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connection with the Schwalbe, trade fairs, the employment of our new head of sales and the setting up our sales
network. As a percentage of revenue, selling costs decreased from 42.00 % to 29.94 %, reflecting primarily the
organic growth of our business with existing customers.

General management costs. General management costs remained stable, with EUR 1,594 thousand in 2015 and
EUR 1,634 thousand in 2016. This was achieved despite a substantial increase in revenue, which caused general
management costs as a percentage of revenue to decrease significantly from 63.68 % to 23.65 % during the same
period.

Research costs. Research costs more than doubled, from EUR 330 thousand in 2015 to EUR 673 thousand in 2016
due to new product developments, including preparations for the launch of our Schwalbe eScooter. As a percentage
of revenue, research expenses decreased from 13.18 % to 9.75 %, reflecting the very substantial revenue increases
during the period.

Other operating income. Other operating income decreased from EUR 279 thousand in 2015 to EUR 72 thousand
in 2016. As a percentage of revenue, other operating income decreased significantly from 11.14 % to 1.05 %
during the same period. This primarily reflects a one-off gain realised in connection with a bargain purchase of
production assets through a business combination in the amount of EUR 113 thousand in 2015.

Other operating costs. Other operating costs mainly comprised training and pre-operating costs, re-invoiced costs
and other costs. Other operating costs decreased by 21.72 %, from EUR 505 thousand in 2015 to EUR 395
thousand in 2016. As a percentage of revenue, other operating costs decreased from 20.16 % to 5.72 %. The
decrease was due primarily to one-off costs that occurred in the prior period which were absent in 2016.

Expected credit losses on trade and other receivables. Expected credit losses on trade and other receivables
decreased substantially from EUR 74 thousand in 2015 to EUR 2 thousand in 2016. As a percentage of revenue,
expected credit losses on trade and other receivables decreased from 2.95 % to 0.03 % during the same period.
The decrease reflects the absence of charges related to expected credit losses and a lower base of trade receivables
in 2016.

Financial income. Financial income rose by 11.71 %, from EUR 13 thousand in 2015 to EUR 15 thousand in 2016.
As a percentage of revenue, financial income decreased from 0.52 % to 0.21 % during the same period.

Financial costs. Financial costs comprised interest paid on shareholder loans and finance leases. Financial costs
rose substantially, from EUR 108 thousand in 2015 to EUR 306 thousand in 2016, reflecting higher costs of
financing due to our increased working capital needs. As a percentage of revenue, financial costs increased slightly
from 4.32 % to 4.43 %.

Income tax. We did not record any income tax in 2015 and 2016.

Net profit (loss). Reflecting the factors discussed above, our net loss increased by 52.77 % from EUR 2,964
thousand in 2015 to EUR 4,527 thousand in 2016. As a percentage of revenue, our net loss decreased from
118.37 % to 65.52 % during the same period.

9.5 Liquidity and Capital Resources

Our liquidity needs arise principally from the need to finance the expansion of our business, our working capital
and capital expenditures. In the period under review, most of our expenditures were operating expenditures, which
are reflected in our income statement. To finance these and meet other liquidity requirements we relied on cash
flows from financing activities and cash on hand.

The significant working capital requirements that we expect for the remainder of the financial year 2018 and the
financial year 2019 are addressed by the following measures:

The maturity of existing shareholder loans in a total amount of EUR 1.77 million has been extended from 31
December 2018 until 31 December 2023.

In addition, since 30 June 2018 the majority sharecholder, Dquadrat Equity Partner GmbH, its only direct
shareholder Diirr Holding GmbH and the (indirect) controlling majority shareholder of Dquadrat Equity Partner
GmbH, Mr. Albert Diirr, as well as our shareholder Prince Invest GmbH have granted additional shareholder loans
in a total amount of EUR 8.4 million under loan agreements dated 2 July 2018, 20 July 2018, 26 July 2018, 1
August 2018, 3 September 2018 and 7 September 2018, respectively. All shareholder loans have a term until 31
December 2023.

In addition, the Company has entered into an agreement with Kreissparkasse Esslingen-Niirtingen for the provision
of a revolving credit facility in the amount of EUR 8.5 million with a term until 30 September 2020.
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9.51 Cash Flows

The following table summarises our cash flows for the periods indicated:

For the six months | For the financial year ended

ended 30 June 31 December

2018 2017 2017 2016 2015

(in EUR thousands) (in EUR thousands)

(unaudited) (audited)

Net cash generated by operating activities (474) (2,433) | (8,423) | (3,299) | (2,302)
Net cash (used in)/generated by investing activities (295) (567) (1,121) (606) (178)
Net cash used in financing activities 515 2,762 9,920 4,154 2,402
Net increase in cash and cash equivalents (254) (238) 377 249 (78)
Cash and cash equivalents at the beginning of the year 877 501 501 251 329
Cash and cash equivalents at the end of the year/period 624 262 877 501 251

Six months ended 30 June 2018 compared with six months ended 30 June 2017

Cash flows from operating activities

Cash flows from operating activities was a cash outflow of EUR 474 thousand in the six months ended 30 June
2018 compared with a cash outflow of EUR 2,433 thousand in the six months ended 30 June 2017. The figure for
the first six months of 2018 reflects primarily the fact that we incurred a net loss of EUR 3,453 thousand, the effect
of which was partially offset by changes in working capital.

Cash flows from investing activities

Cash flows from investing activities was a cash outflow of EUR 295 thousand in the six months ended 30 June
2018, compared with a cash outflow of EUR 567 thousand in the six months ended 30 June 2017. The figure for
the first six months of 2018 reflects the net cash effect of payments for property, plant, equipment and intangible
assets.

Cash flows from financing activities

Cash flows from financing activities was a cash inflow of EUR 515 thousand in the six months ended 30 June
2018, compared with a cash inflow of EUR 2,762 thousand in the six months ended 30 June 2017. The figure for
the first six months of 2018 primarily reflects the cash effect of increased borrowings.

2017 compared with 2016

Cash flows from operating activities

Cash flows from operating activities was a cash outflow of EUR 8,423 thousand in 2017 compared with a cash
outflow of EUR 3,299 thousand in 2016. The 2017 figure reflects primarily the fact that we incurred a net loss of
EUR 5,058 thousand and the cash effect of an increase in inventory levels.

Cash flows from investing activities

Cash flows from investing activities was a cash outflow of EUR 1,121 thousand in 2017, compared with a cash
outflow of EUR 606 thousand in 2016. The 2017 figure principally reflects capital expenditures in connection with
investments in property, plant, equipment and intangible assets.

Cash flows from financing activities

Cash flows from financing activities was a cash inflow of EUR 9,920 thousand in 2017, compared with a cash
inflow of EUR 4,154 thousand in 2016. The 2017 figure reflects the fact that we took out substantial new
borrowings, which were later converted into equity and therefore had no cash impact.

2016 compared with 2015

Cash flows from operating activities

Cash flows from operating activities was a cash outflow of EUR 3,299 thousand in 2016 compared with a cash
outflow of EUR 2,302 thousand in 2015. The 2016 figure reflects the fact that we incurred a net loss of EUR 4,527
thousand and the cash effect of increased levels of inventories, the effect of which was partially offset by changes
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in trade receivables.

Cash flows from investing activities

Cash flows from investing activities was a cash outflow of EUR 606 thousand in 2016, compared with a cash
outflow of EUR 178 thousand in 2015. The 2016 figure principally reflects capital expenditures, mostly for
investments in property, plant, equipment and intangible assets.

Cash flows from financing activities

Cash flows from financing activities was a cash inflow of EUR 4,154 thousand in 2016, compared with a cash
inflow of EUR 2,402 thousand in 2015. The 2016 figure reflects the proceeds of new borrowings.
952 Property, Plant and Equipment

We do not own any material property, plant and equipment. We lease our offices in Munich, Berlin and Stuttgart
as well as our facilities in Wroclaw.

Other than assets in finance lease arrangements, no long-term assets were pledged as security on 30 June 2018, 31
December 2017 or 31 December 2016.
453 Capital Expenditures/ Investments

Set forth below is an overview of our investments for the periods indicated:

For the six months For the financial year ended
ended 30 June 31 December
2018 2017 2017 2016 2015
(in EUR thousands) (in EUR thousands)
(unaudited) (audited)
Payments for property, plant, equipment
and intangible assets 315 581 1,140 627 103
Net consideration paid in business
combination 0 0 0 0 132

In 2015, our investments mainly related to the acquisition of production assets through a business combination as
well as the acquisition of assets and parts for our Schwalbe eScooter.

In 2016 and 2017, our investments principally focused on the development of the Schwalbe. We also increased
our production capacity and opened our first HappyScooter store and our online B2C store.

In the first six months ended 30 June 2018, we invested mainly in hiring new people and product development.
We increased our employee base to 234 employees as at 30 June 2018. In terms of product development we
invested into the Schwalbe eScooter, a new drive train solution for our GO! T eScooters and into a new version of
our GO! S eScooters.

We financed all of these investments by shareholder loans.
Our management has not made any firm commitments with respect to future investments as at the date of this
Prospectus.

954 Capital Resources

Following the completion of the offering, we plan to fund our operations primarily from the proceeds of the
Offering and a term loan. Management believes that, following the Offering, we will have sufficient funds for our
anticipated capital expenditure and other operating needs under our current strategic plan. In the medium to long
term, however, the actual amount of our financing requirements will vary with our performance, market conditions
and other factors, many of which are outside of our control and cannot be predicted with any certainty. As a result,
our future financing requirements may vary significantly from management's expectations.

9455 Off-balance Sheet Arrangements

We have no off-balance sheet arrangements.
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456 Contractual Commitments and Contingencies

The following table shows our finance and operating lease commitments at 31 December 2015, 2016 and 2017.

2017 2016 2015
(in EUR thousands)
(audited)

Financial leases
Less than one year 247 90 11
Between one and three years 482 226 20
More than three years 0 0 0
Operating leases
Less than one year 392 321 324
Between one and five years 996 945 850
More than five years 35 257 460

In the period under review, our financial leases primarily related to eScooters, which we lease to our customers in
our B2D business line at their fair value in sale-and-lease-back transactions, cars and palette racks. The term of
these leases ranges from three to four years. With one exception, the leases give us the right to purchase the leased
assets for nominal amounts upon expiry. The liabilities under the leases were either secured with the leased assets,
with a global assignment on current and future receivables resulting from lease and rental contracts, or through a
joint and several liability arrangement with our ultimate parent company. The interest rates of all the lease contracts
were fixed and amounted 2.5 % to 12.1 % annually.

Our operating leases relate to the renting of our premises for terms of between 3 and 10 years, car leasing for 3
years and floor washers for 4 years. The contracts for the rent of the office space in Munich and in Berlin have a
renewal option of 1 year. The contract for the lease of the office in Wroclaw, Stregomska Street, Poland may be
renewed for an undisclosed period of time. Other contracts do not have a renewal option. No operating lease
provides for a purchase option.

In the years under review, we did not create any material provisions other than the provisions set out in the table
below:

As at 30 June As at 31 December
2018 2017 2016 2015
(in EUR thousands) (in EUR thousands)
(unaudited) (audited)

Warranty provision 513 511 508 220

Penalty provision 400 400 0 0

Other 36 5 5 8
949 916 513 228
Short-term provision 804 769 348 196

Long-term provision 145 147 165 32
949 916 513 228

Warranty provisions are calculated based on historical experience with warranty claims. The warranty period is
two years from the sale. The expected timing of any resulting outflows of economic benefits is therefore a
maximum of two years. The actual outflow of economic benefits to settle the provision may vary and the provision
amount is the best estimate of management. In 2018, we entered into a settlement agreement with one of our
customers to settle the claims from this customer of EUR 400 thousand for the sales of scooters made before 31
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December 2017, which is shown under penalty provision above.

In the six months ended 30 June 2018, other provisions relate to licencing fees of EUR 10 thousand and a settlement
agreement between us and one of our customers in the amount of EUR 26 thousand.

3.4 Financial Position

The following table sets forth certain data from our consolidated statement of financial position as at the dates

indicated:
As at 30 June As at 31 December
2018 2017 2016 2015
(in EUR thousands) (in EUR thousands)
(unaudited) (audited)

Assets
Non-current assets
Tangible fixed assets 2,062 2,144 1,237 667
Intangible assets 2,031 1,444 908 272
Trade and other receivables 31 41 86 84
Other assets 252 505 251 151
Total non-current assets 4,376 4,133 2,482 1,174
Current assets
Inventory 9,440 6,297 3,229 1,970
Trade and other receivables 4,947 1,606 701 766
Other assets 1,578 909 585 208
Cash and cash equivalents 624 877 501 251
Total current assets 16,588 9,690 5,015 3,195
Total assets 20,964 13,822 7,498 4,369
Equity and liabilities
Equity
Share capital 1,436 1,436 1,436 1,436
Capital reserves 35,150 35,150 18,506 18,506
Retained losses (29,738) (24,679) | (20,152) | (17,188)
Net loss for the period (3,453) (5,058) | (4,527) | (2,964
Total equity 3,396 6,848 (4,738) (211)
Long-term liabilities
Long-term loans and finance lease liabilities 334 431 1,753 2,251
Long-term provisions 145 147 165 32
Deferred income 39 51 36 0
Other liabilities 44 30 15 0
Total long-term liabilities 562 659 1,970 2,283
Short-term liabilities
Trade liabilities 6,894 2,235 1,350 876
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As at 30 June As at 31 December
2018 2017 2016 2015
(in EUR thousands) (in EUR thousands)
(unaudited) (audited)

Short-term loans and finance lease liabilities 2,019 1,114 5,457 192
Short-term employee benefits liabilities 247 120 117 58
Short-term provisions 804 769 348 196
Deferred income 34 61 38 30
Other liabilities 7,006 2,015 2,956 944
Total short-term liabilities 17,005 6,315 10,266 2,297
Total liabilities 17,568 6,974 12,236 4,580
Total equity and liabilities 20,964 13,822 7,498 4,369

(1) Includes the line item "contract liabilities" which is shown separately in our Unaudited Interim Consolidated Financial Statements (IFRS).

9.6.1 Statement of Financial Position as at 31 December 2015, 2016 and 2017 and 30 June
2018

Total non-current assets. Total non-current assets increased by 5.88 %, from EUR 4,133 thousand at 31 December
2017 to EUR 4,376 thousand at 30 June 2018. The increase was due primarily to an increase in intangible assets,
which was partially offset by a decrease in tangible fixed assets and other assets.

Total non-current assets increased by 66.50 %, from EUR 2,482 thousand at 31 December 2016 to EUR 4,133
thousand at 31 December 2017. The increase was due primarily to increases in tangible fixed assets and intangible
assets as at 31 December 2017 compared to 31 December 2016 which mainly resulted from an increase in other
fixed assets and the capitalisation of development costs.

Total non-current assets more than doubled, from EUR 1,174 thousand at 31 December 2015 to EUR 2,482
thousand at 31 December 2016. The increase was due mainly to increases in intangible assets, as a result of the
capitalisation of development costs in connection with the development of the Schwalbe eScooter, in tangible fixed
assets and in other assets.

Total current assets. Total current assets increased by 71.19 %, from EUR 9,690 thousand at 31 December 2017
to EUR 16,588 thousand at 30 June 2018. The increase was driven primarily by significant increases in trade and
other receivables and an increase by 49.91 % in inventory, reflecting an increase in raw materials in preparation
of the expected production increase. Other assets increased as well, which was largely due to increases in
prepayments for inventories. These increases were partially offset by a decrease in cash and cash equivalents.

Total current assets increased by 93.20 %, from EUR 5,015 thousand at 31 December 2016 to EUR 9,690 thousand
at 31 December 2017. The increase was driven primarily by significant increases in inventory, relating to increases
in raw materials, which include the necessary components for the construction of eScooters, and finished goods,
and in trade and other receivables, mainly due to the significant growth of our business, in particular because of
increased sales of spare parts. Other assets and cash and cash equivalents also increased.

Total current assets increased by 56.98 %, from EUR 3,195 thousand at 31 December 2015 to EUR 5,015 thousand
at 31 December 2016. The increase was due primarily to increases in inventory, as a result of increases in raw
materials and work in progress, which reflects the growth of our business.

Total long-term liabilities. Total long-term liabilities decreased by 14.64 %, from EUR 659 thousand at 31
December 2017 to EUR 562 thousand at 30 June 2018. This was due primarily a decrease in long-term loans and
finance lease liabilities.

Total long-term liabilities decreased by 66.55 %, from EUR 1,970 thousand at 31 December 2016 to EUR 659
thousand at 31 December 2017. The decrease was attributable mainly to a decrease in long-term loans, as a result
of the conversion of debt into equity.

Total long-term liabilities decreased by 13.71 %, from EUR 2,283 thousand at 31 December 2015 to EUR 1,970
thousand at 31 December 2015. The decrease was due primarily to a decrease in long-term loans.

Total short-term liabilities. Total short-term liabilities rose substantially, from EUR 6,315 thousand at 31
December 2017 to EUR 17,005 thousand at 30 June 2018, largely driven by significant increases in contract

70



liabilities, trade liabilities, as well as in short-term loans and finance lease liabilities, primarily reflecting an
increase in shareholder loans since 1 January 2018 to meet our working capital needs.

Total short-term liabilities decreased by 38.49 %, from EUR 10,266 thousand at 31 December 2016 to EUR 6,315
thousand at 31 December 2017. The decrease was largely attributable to a decrease by 65.55 % in short-term loans,
which was partially offset by an increase in trade liabilities.

Total short-term liabilities rose substantially, from EUR 2,297 thousand at 31 December 2015 to EUR 10,266
thousand at 31 December 2016. The increase was due primarily to substantial increases in short-term loans and
finance lease liabilities, reflecting an increase in shareholder loans, as well as in contract liabilities and other
liabilities.

9.7 Financial Risk Management

97 Capital management

We manage our capital to ensure that entities in the Group will be able to continue as going concerns while
maximising the return to stakeholders through the optimisation of the debt and equity balance. Our overall strategy
remains unchanged from inception.

Our capital structure consists of net debt and equity.
We are not subject to any externally imposed capital requirements.
Our management reviews our capital structure on an ongoing basis. As part of this review, the CFO considers the
cost of capital and the risks associated with capital.
972 Financial risk management objectives

Our Corporate Treasury function provides services to the business, co-ordinates access to domestic and
international financial markets, monitors and manages the financial risks relating to our operations through internal
risk reports which analyse exposures by degree and magnitude of risks.

These risks include market risk (including currency risk, interest rate risk and other price risk), credit risk and
liquidity risk.
973 Market risk

Our activities expose us primarily to the financial risks of changes in foreign currency exchange rates and interest
rates.

Market risk exposures are measured using value-at-risk (VaR) supplemented by sensitivity analysis.
There has been no change to our exposure to market risks or the manner in which these risks are managed and
measured.

974 Value at Risk (VaR) analysis

The VaR measure estimates the potential loss in pre-taxation profit over a given holding period for a specified
confidence level. The VaR methodology is a statistically defined, probability-based approach that takes into
account market volatilities as well as risk diversification by recognising offsetting positions and correlations
between products and markets. Risks can be measured consistently across all markets and products, and risk
measures can be aggregated to arrive at a single risk number. The one-day 99 % VaR number used by us reflects
the 99 % probability that the daily loss will not exceed the reported VaR.

While VaR captures our daily exposure to currency and interest rate risk, sensitivity analysis evaluates the impact
of a reasonably possible change in interest or foreign currency rates over a year. The longer time frame of
sensitivity analysis complements VaR and helps us assess our market risk exposures.

975 Foreign currency risk management
We undertake transactions denominated in foreign currencies; consequently, exposures to exchange rate
fluctuations arise.

976 Interest rate risk management

We are not significantly exposed to interest rate risk because we borrow funds at fixed interest rates.

71



477 Credit risk management

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial loss
to us. We have adopted a policy of only dealing with creditworthy counterparties and obtaining sufficient collateral
(25-30 % down payments), where appropriate, as a means of mitigating the risk of financial loss from defaults.
We use publicly available financial information and our own trading records to rate its major customers. Our
exposure and the credit ratings of our counterparties are continuously monitored, and the aggregate value of
transactions concluded is spread amongst approved counterparties. Credit exposure is controlled by counterparty
limits.

Trade receivables consist of a number of customers, spread across several countries. Ongoing credit evaluation is
performed on the financial condition of accounts receivable. We do not expect credit losses apart from those
recorded as trade receivables provision.

Apart from requesting 25-30 % down payments on the contracts to provide scooters, we do not hold any collateral
or other credit enhancements to cover its credit risks associated with its financial assets.

978 Liquidity risk management

Ultimate responsibility for liquidity risk management rests with the management board, which has established an
appropriate liquidity risk management framework for the management of our short-, medium- and long-term
funding and liquidity management requirements. We manage liquidity risk by maintaining adequate reserves,
banking facilities and reserve borrowing facilities, by continuously monitoring forecast and actual cash flows, and
by matching the maturity profiles of financial assets and liabilities.

9.8 Critical Accounting Judgements and Key Sources of Estimation Uncertainty

In the application of our accounting policies, which are described in Note 3 to our Audited Consolidated Financial
Statements (IFRS) reproduced in the "Financial Section" section of this Prospectus, management is required to
make judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not
readily apparent from other sources. The estimates and associated assumptions are based on historical experience
and other factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is revised if the revision affects only that period, or in the period
of the revision and future periods if the revision affects both current and future periods.

a81 Critical judgements in applying accounting policies

The main areas of critical judgements that management has made in the process of applying our accounting policies
and that have the most significant effect on the amounts recognised in the consolidated financial statements, are
presented below.

Lease classification

The lease arrangements, where we are the lessee, are classified based on the requirements and indicators of IAS 17,
and management makes its judgement whether the lease transactions transfer the substantial risks and rewards to
us.

Development costs capitalisation

The development costs incurred by us in the process of developing new products and technologies are capitalised
based on requirements of IAS 38. Management applies judgement in the decision process, involving when and
which costs should be expensed and which should be capitalised into intangibles.

9Nz Key sources of estimation uncertainty

The following are the key assumptions concerning the future, and other key sources of estimation uncertainty at
the end of the reporting period that may have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year.

Useful lives of long-term assets

As described at Notes 3.12-3.14 of our Audited Consolidated Financial Statements (IFRS), we review the estimated
useful lives of property, plant and equipment as well as intangible assets at the end of each reporting period. The
useful lives are presented in Note 15 of our Audited Consolidated Financial Statements (IFRS).
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Write-offs and provisions

Management estimates the amounts of write-offs (e.g. for inventory, trade receivables) and provisions (warranty,
etc.) at the end of each reporting period. In making these estimates, management applies past experience as well
as current market situation and requirements of the relevant IFRSs. For provisions, the timing and cash outflows
are considered based on the best management's knowledge and experience. The carrying amounts of these assets
and liabilities are presented in Notes 17, 19, 20 as well as 26 and 29 of our Audited Consolidated Financial
Statements (IFRS).

9.9 Additional Information from the Annual Financial Statements (HGB)

The Audited Annual Financial Statements (HGB) have been prepared in accordance with the German Commercial
Code. Their English-language translation is included in the Prospectus beginning on page F-98. These financial
statements are used to calculate our distributable profit (Bilanzgewinn). Dividends to shareholders of the Company
may only be distributed from such distributable profit. The accounting principles set forth in the German
Commercial Code differ from IFRS in material respects.

In the financial year ended 31 December 2017, the Company posted a net loss of EUR 1,997 thousand, compared
to a net loss of EUR 2,154 thousand in the financial year ended 31 December 2016. Due to an accumulated net
loss of EUR 13,691 thousand as at 31 December 2017, distributable profits were not available as at that date.

In addition, as at 31 December 2017, the total assets of the Company amounted to EUR 26,433 thousand, compared
to EUR 18,154 thousand as at 31 December 2016, and the equity of the Company amounted to EUR 22,895
thousand, compared to EUR 8,248 thousand as at 31 December 2016.
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10.PROFIT FORECAST

Our forecast Adjusted EBIT of the Group for 2018 (the "Profit Forecast") discussed in this section is not a
statement of facts and should not be regarded as such by investors. Rather, it reflects our forward-looking
expectations with respect to Adjusted EBIT of the Group. Any forward-looking statement, including the Profit
Forecast, is necessarily based on a number of assumptions and estimates about future events and actions, including
management's assessment of opportunities and risks. Such assumptions and estimates are inherently subject to
significant business, operational, economic and competitive uncertainties and contingencies, many of which are
beyond our control, and upon assumptions with respect to future business decisions that are subject to change.

The Profit Forecast is based on assumptions made by our management. These assumptions relate to both (i) factors
outside of our influence and (ii) factors that we can influence. Even if these assumptions were reasonable at the
time we prepare the Profit Forecast, they may prove to be inappropriate or incorrect in the future. Should one or
more of these assumptions prove to be inappropriate or incorrect, our actual results could materially deviate from
those implied by the Profit Forecast.

10.1 Profit Forecast for 2018 based on IFRS Financial Statements

On the basis of developments in 2017 and in the six-month period ended on 30 June 2018, we currently expect our
Adjusted EBIT to range from a loss of EUR 7 million to a loss of EUR 9 million for 2018. For a definition of
Adjusted EBIT see "8. Selected Consolidated Financial Information—8.4 Non-IFRS Financial and Operating
Measures".

10n.2 Underlying Principles

This Profit Forecast was prepared in accordance with the principles of the Institute for Public Accountants in
Germany (Institut der Wirtschaftspriifer in Deutschland e. V., "IDW"), IDW Accounting Practice Statement:
Preparation of Profit Forecasts and Estimates in Accordance With the Specific Requirements of the Regulation on
Prospectuses (IDW AcPS AAB 2.003) (Erstellung von Gewinnprognosen und -schdtzungen nach den besonderen
Anforderungen der Prospektverordnung sowie Gewinnschdtzungen auf Basis vorldufiger Zahlen (IDW RH HFA
2.003)).

In respect of the accounting principles used, reference is made to the relevant presentation in the Audited
Consolidated Financial Statements (IFRS) as at and for the financial years ended 31 December 2017, 2016 and
2015 and the Unaudited Interim Consolidated Financial Statements (IFRS) as at and for the six-month period
ended 30 June 2018.

The major factors and assumptions underlying the Profit Forecast are set out below.

10.3 Factors and Assumptions

Factors beyond our control and related assumptions
Our Adjusted EBIT for 2018 is subject to factors that are outside of our control, including the following:

° No major disruptions of our delivery of eScooters to customers. Since we recognise revenue only upon
acceptance of delivery, we have assumed that those of our customers which have placed orders for the
delivery of eScooters during the remainder of 2018, particularly Cityscoot, will be in a position to, and will,
accept them on the timeline we have agreed with them and be able to pay the agreed amounts. The
materialisation of the effect, if, in particular Cityscoot would fail or would not be able to accept the
deliveries, would have material effects on the forecasted adjusted EBIT.

. Raw material and battery pack supply chain. We have further assumed that our suppliers will deliver all
relevant raw materials and battery packs we have ordered as agreed and, in particular, that the tight supply
situation in the market for battery packs will not lead to unexpected supply chain interruptions.

° Unforeseen events such as force majeure. More generally, we have assumed that no material unforeseen
events will occur that could result in material or sustainable restrictions to our operations, such as force
majeure (including fires, floods, hurricanes, storms, earthquakes and terrorist attacks), strikes, extraordinary
macroeconomic or geopolitical events or war.

° Legislative and other regulatory measures. Finally, we have assumed that the current legal, regulatory and
tax environment will not change or change only immaterially.

74



Factors that can be influenced by us to a limited extent and related assumptions

In addition, there are factors that could influence our Adjusted EBIT for 2018 over which we have limited
influence.

° Emergence of problems in our production processes. Any issues arising in our manufacturing processes
may lead to delays in our ability to deliver eScooters to our customers, reductions in the number of units
we ship and price reductions, and, in the worst case, could cause us to become unable to fill orders, which
could negatively impact our results of operation. We have assumed that such problems will not have a
significant impact during the remainder of 2018.

° Hiring and training of new employees. Further, we will continue to hire additional skilled personnel, within
the remaining period of the financial year 2018, to support our future business growth. Hiring, training and
the integration of new employees is time consuming and cost intensive and might not be as efficient as
originally planned. This could negatively impact our results on operations. We have assumed that hiring of
new personnel will result in an increase of costs in the second half year 2018 compared to the six-month
period ended 2018. If it turns out that our cost estimates are insufficient or that the new hires fail to reach
the required level of productivity in time, our actual results may differ from those implied by this Profit
Forecast.

° Expected credit losses on trade and other receivables. We typically set up a general provision to account
for credit losses on our trade and other receivables. If the level of our unpaid trade and other receivables
rises more strongly than expected during the remainder of 2018, we could be forced to set up higher than
anticipated provisions, which would have a dampening effect on our results.

Factors that are subject to our exclusive influence

Our Adjusted EBIT for December 2018 is also impacted by factors that are entirely under our control. The most
important such factors are set forth below.

° Planned launch of the new version of our GO! T eScooter. The development process for the new version of
our GO! T eScooter, which we developed as a transport vehicle, is currently at an advanced stage, and we
expect to ship the first units between the beginning of November and the end of December of this year. For
purposes of this Profit Forecast, we have assumed a launch in November. However, this launch will not
have a material effect on our adjusted EBIT.

° Unexpected large orders. If we receive unexpected large orders and decide to accept them for strategic
reasons, we may have to revise our production planning, which may have a material impact on this Profit
Forecast.

Considering these factors, the assumptions on the forecasted Adjusted EBIT have been as follows:

On the basis of developments in 2017 and in the six-month period ended on 30 June 2018 and the current order
backlog we currently expect total revenue of the Group to be in the range of EUR 24 million to EUR 28 million.

The range is based on the assumption that, considering the risk factors major disruptions of our delivery of
eScooters to customers and the emergence of problems in our production processes, the volumes of eScooters we
expect to sell in the financial year 2018 may differ by up to approximately 650 units. For other revenues streams,
such as revenues from sale of spare parts or mobility services management assumed that there are no significant
deviations compared to the six-month period ended 30 June 2018.

Management assumes that cost of sales for the financial year 2018 is growing in the second half year 2018
compared to the six-month period ended 30 June 2018 due to an increase in total revenues. Other costs and income
are expected to develop in line during the second half year 2018 compared to the costs levels shown in the six-
month period ended 30 June 2018. Additional costs due to planned new hires, increased marketing and research
activities and additional recurring general & administration costs due to increasing business and becoming public
have been considered within the profit forecast.

10n.4 Other Explanations

This Profit Forecast does not include results from extraordinary events or results from non-recurring operations
within the meaning of the IDW Accounting Practice Statement (IDW RH HFA 2.003), such as costs relating to the
preparation an execution of the Offering.

The profit forecast incorporates actual figures for the six-month period ending 30 June 2018, as they are accounted
for in the Unaudited Interim Condensed Financial Statements included in this Prospectus.

As this Profit Forecast relates to a period that has not yet ended and is based on a number of assumptions regarding
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uncertain future events and actions, it is subject to considerable uncertainty. As a result, Adjusted EBIT generated
by us for the current financial year may deviate from the Profit Forecast, possibly substantially

This Profit Forecast was prepared on 14 September 2018.

10.5 Auditor's Report on the Profit Forecast for the financial year ended 31 December
2018

To GOVECS AG, Munich,

We have examined whether the profit forecast prepared by GOVECS AG, Munich, for the period from 1 January
2018 to 31 December 2018 has been properly compiled on the basis stated in the explanatory notes to the profit
forecast and whether this basis is consistent with the accounting policies of the company. The profit forecast
comprises the forecast adjusted Earnings before interest and taxes (EBIT) for the period from 1 January 2018 to
31 December 2018 and explanatory notes to the profit forecast.

The preparation of the profit forecast including the factors and assumptions presented in the explanatory notes to
the profit forecast is the responsibility of the company's management.

Our responsibility is to express an opinion based on our examination on whether the profit forecast has been
properly compiled on the basis stated in the explanatory notes to the profit forecast and whether this basis is
consistent with the accounting policies of the company. Our engagement does not include an examination of the
assumptions identified by the company and underlying the profit forecast or an audit of the historical financial
information contained in the explanatory notes.

We conducted our examination in accordance with IDW Priifungshinweis: Priifung von Gewinnprognosen und -
schitzungen i.S.v. IDW RH HFA 2.003 (IDW PH 9.960.3) (IDW Auditing Practice Statement: The Examination
of Profit Forecasts and Estimates in accordance with IDW AcPS HFA 2.003 (IDW AuPS 9.960.3)) issued by the
Institut der Wirtschaftspriifer in Deutschland e.V. (Institute of Public Auditors in Germany) (IDW). Those
standards require that we plan and perform the examination such that material errors in the compilation of the
profit forecast on the basis stated in the explanatory notes to the profit forecast and in the compilation of this basis
in accordance with the accounting policies of the company are detected with reasonable assurance.

As the profit forecast relates to a period not yet completed and is prepared on the basis of assumptions about future
uncertain events and actions, it naturally entails substantial uncertainties. Because of these uncertainties it is
possible that the actual profit of the company for the period from 1 January 2018 to 31 December 2018 may differ
materially from the forecast profit.

We believe that our examination provides a reasonable basis for our opinion.

In our opinion, based on the findings of our examination, the profit forecast has been properly compiled on the
basis stated in the explanatory notes to the profit forecast. This basis is consistent with the accounting policies of
the company.

Munich, 14 September 2018

KPMG AG
Wirtschaftspriifungsgesellschaft

Hanshen Schwarzhuber
Wirtschaftspriifer Wirtschaftspriifer
(German Public Auditor) (German Public Auditor)
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11.INDUSTRY

The following section contains forecasts, statistics, data and other information relating to markets, market sizes,
market shares, market positions and other industry data pertaining to our business and markets. We operate in
industries and market segments for which it is difficult to obtain precise industry and market information. Unless
otherwise indicated, such information is based on the Company's own analyses of various Sources, including
information obtained from customers, industry publications or reports.

Industry publications or reports generally state that the information they contain has been obtained from Sources
believed to be reliable, but the accuracy and completeness of such information is not guaranteed. Neither we nor
the Joint Global Coordinators have independently verified the accuracy of market data that were extracted or
derived from these industry publications or reports. Market data and statistics are inherently predictive and
subject to uncertainty and not necessarily reflective of actual market conditions.

The information provided below on the market environment in which we operate, market developments, growth
rates and market trends is based (to the extent not otherwise indicated) on our assessments. These assessments, in
turn, are based in part on internal observations of the market and on various market studies, third party data,
statistical information and reports and have not been checked or verified externally.

11.1 Overview of macroeconomic environment in Europe

The overall economic development in Germany and in the euro area has been generally positive since 2014. The
gross domestic product ("GDP") growth rate in Germany increased from 1.9 % in 2014 to 2.2 % in 2017 (Source:
Eurostat Real GDP Growth Rate). In the EU (with 28 countries) the GDP growth rate increased from 1.8 % in
2014 to 2.5 % in 2017 (Source: Eurostat Real GDP Growth Rate). The Ifo Institute has estimated that the real
GDP growth rate in the euro area is expected to be 2.1 % in 2018 and 1.8 % in 2019 (Source: Ifo Institute,
19 June 2018). According to the Ifo Institute, the slowdown compared to last year will mainly be due to Germany
and Italy, where growth rates are expected to be lower than last year (Source: Ifo Institute, 19 June 2018). The
inflation rate in the euro area will be slightly below the ECB's goal of 2.0 % at 1.8 % this year and 1.9 % next year
according to the Ifo Institute. The Ifo Institute assumes that the inflation rate will be driven by higher energy prices
compared to the same period in 2017, as well as a rise in the core inflation rate (Source: Ifo Institute, 19 June 20138).
Apart from higher fuel prices, which were mainly driven by higher crude oil prices, the rising employment and
stronger increases in wages will also push up the core inflation rate adjusted for energy price effects (Source: Ifo
Institute, 19 June 2018). According to the Ifo Institute it is expected that the annual average core inflation rate will
be 1.3 % in 2018 and 1.7 % in 2019 (Source: Ifo Institute, 19 June 2018).

11.2 Development of e-Mobility

The usage of e-Mobility has been increasing in nearly all European countries due to climate programs and
technological developments. Germany has set itself the goal of becoming a lead market and provider for e-Mobility
by 2020 as part of its long-term zero emission mobility vision (Source: GTAI, Fact Sheet). According to the GTAI
the demand for electric vehicles is rising domestically and internationally (Source: GTAI, Fact Sheet). A number
of developments, such as environmental regulations, battery technology advances, and radically changing industry
value chains, are creating opportunities in the international market for electric vehicles and are fostering the global
growth in the e-Mobility market.

Partners to the Paris Declaration on e-Mobility and Climate Change and Call to Action have expressed a collective
commitment that at least 20 % of all road vehicles (including cars, two- and three-wheelers, motor vehicles, trucks
and buses) be electrically powered by 2030. This undertaking is being supported by the fact that research,
development and deployment as well as production advances are bringing down battery costs as energy efficiency
levels increase. In particular, the battery technology developments are having a significant effect on electric vehicle
total cost of ownership ("TCO") as R&D and production costs fall. This development helps to increase the
attractiveness of electric vehicles as the initial cost-competitiveness gap in comparison to ICE vehicles is reduced
(Source: GTAI Fact Sheet).

11.3 The Motorcycles and Scooters Market

15151 General Market Overview

An electric vehicle, also called an EV, uses one or more electric motors or traction motors for propulsion. It may
be powered through a collector system by electricity from off-vehicle Sources, or may be self-contained with a
battery, solar panels or an electric generator to convert fuel to electricity. Motorcycles and scooters are part of the
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two- or three-wheel motor vehicles sub-category. In general a motorcycle, often called a bike, motorbike, or cycle,
is a two- or three-wheel motor vehicle. The design varies greatly to suit a range of different purposes, such as long
distance travel, commuting, cruising, sport, including racing, and off-road riding. Scooters, also referred to as a
motor scooters, are a type of motorcycle with a step-through frame and a platform for the rider's feet.

In 2017, 913,723 ICE and electric motorcycles were newly registered in Europe, which represent a 9.5 % decrease
compared to 2016 (1,009,678 units). Measured in number of registrations, the largest motorcycle market in Europe
in 2017 was Italy with 204,579 units (after 195,405 units in 2016), followed by France with 162,808 units (after
163,335 units in 2016), Germany with 140,667 units (after 174,624 units in 2016), Spain with 136,180 units (after
155,004 units in 2016) and United Kingdom with 97,713 units (after 119,889 units in 2016) (Source: ACEM
Registration 2017).

The European moped (i.e. vehicles with two or three wheels and an engine capacity of 50cc or less) segment,
including eScooters, grew from 316,662 new registrations in 2016 to 399,426 in 2017, which represented an
increase of 26 %. In 2017, the largest moped market in Europe measured by the number of newly registered
vehicles was France with 107,322 units (after 89,732 units in 2016), followed by the Netherlands with 868,826
units (after 67,842 units in 2016), Germany with 33,254 units (after 30,110 units in 2016), Poland with 29,633
units (after 23,908 units in 2016) and Italy with 26,030 units (after 24,593 units in 2016) (Source: ACEM
Registration 2017).

F1.3.2  Market classification according to approval classes

The European market for light motor vehicles is often grouped in line with the categories built for purposes of
generally approving a light motor vehicle for use on the road (so-called homologation). To this end, Regulation
168/2013 of the European Parliament and of the Council of 15 January 2013 on the approval and market
surveillance of two- or three-wheel vehicles and quadricycles (the "Regulation 168/2013") lays down rules for
type-approval of so-called L-category vehicles. All motor vehicles with less than four wheels and light
quadricycles belong to the L-category. Regulation 168/2013 applies, amongst others, to all two-wheel vehicles
that are intended to travel on public roads, including pure electric vehicles, such as an eScooter. The term "pure
electric vehicle" means, according to the Regulation 168/2013, amongst others, a system consisting of one or more
electric energy storage devices, one or more electric power conditioning devices and one or more electric machines
that convert stored electric energy to mechanical energy delivered at the wheels for propulsion of the vehicle. Two-
wheeled L-category vehicles are classified in two groups. The first category is the L1e light two-wheel powered
vehicle, which consists of Lle-A powered bicycles and Lle-B two-wheeled mopeds. The main criteria for
classifying L1e-B two-wheeled mopeds, relevant for eScooters, amongst others, are:

° two wheels and powered by a propulsion, such as internal or external combustion engines, engines that run
on pre-compressed air, electric engines or vehicles that combine any propulsion configuration;

° maximum design vehicle speed < 45 km/h; and
° maximum continuous rated or net power <4 kW.

The other two-wheeled vehicles category is the L3e two-wheeled motorcycle category, which consists of L3e-Al
low performance motorcycles, L3e-A2 medium-performance motorcycles and L3e-A3 high-performance
motorcycles. The only currently relevant category for eScooters is L3e-Al low performance motorcycles. The
main criteria for the category, amongst others, are:

° engine capacity < 125 ¢cm?;
° maximum continuous rated or net power < 11 kW; and

° power/weight ratio < 0.1 kW/kg.
11.4 The eScooter Market

I1.4.1  General overview

Electric Scooters or eScooters are two-wheeled or three-wheel vehicles powered by electricity. This electricity is
stored in a rechargeable battery within the eScooter which drives the electric motor. Most eScooters in Europe are
nowadays powered by rechargeable lithium-ion batteries.

Electric vehicles can make a significant contribution to meet carbon emission reduction targets and to protect the
natural environment. Due to higher maintenance costs for ICE scooters and continually growing fuel costs, the
eScooter represents an attractive transportation alternative. Based on an increased awareness of air quality,
stringent regulation for environmental air protection and carbon-dioxide emissions, scooter manufacturers are
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increasingly developing eco-friendly eScooters and the eScooter market itself is constantly gaining prominence.

Ii.4.2  Underlying trends driving the demand for e-Scooters

The current demand as well as the projected demand for eScooters is partly based on the following megatrends
and drivers:

Urbanisation

According to the UN, the current world population of 7.6 billion is expected to reach 8.6 billion in 2030, 9.8 billion
in 2050 and 11.2 billion in 2100 (Source: UN, 21 June 2017). With roughly 83 million people being added to the
world's population every year, the upward trend in population size is expected to continue, even assuming that
fertility levels will continue to decline (Source: UN, 21 June 2017). Based on UN estimates, 55 % of the world's
population currently lives in urban areas, a proportion that is expected to increase to 68 % by 2050 (Source: UN,
16 May 2018). By 2030, according to the UN, the world is projected to have 43 megacities with more than 10
million inhabitants most of them in developing regions (Source: UN, 16 May 2018). The steadily increasing
population in large cities should lead to further increases in the already very high traffic volume in many cities
resulting in increasing air pollution. Due to their non-existent tailpipe and only little noise emissions, eScooters
should, alongside other electric vehicles, gain more and more importance. With the existing and increasing
difficulties to find parking space in many cities, a scooter should also be an attractive vehicle option.

Shared Economy

Urbanisation is also raising the need for new mobility concepts in which vehicles are no longer exclusively used
by one person, but by many persons sharing its use. Due to the comprehensive range of sharing models in the field
of transport, the urban mobility environment is changing rapidly, even in smaller cities. We believe that eScooters
will be an essential building block of future mobility concepts, which should be a significant factor for our B2S
business line in particular.

The global shared transportation market is expected to increase to USD 350 billion in gross bookings made by a
user base of 890,000 million persons by 2020 (Source: UBS). The European car-sharing market has increased from
USD 1.3 billion in 2013 to USD 3.7 billion in 2017 and is expected to grow further to USD 4.9 billion in 2018
(Source: Technavio).

Ecological Awareness and Regulatory Development

Consumers are becoming increasingly aware of the environmental impact of depleting traditionally used fossil
fuels and the climate change resulting from CO, emissions, and they are increasingly adopting energy efficient and
sustainable alternatives. Accordingly, the portion of vehicles with electrified powertrains in all vehicles sold is
increasing constantly.

In addition, ecological awareness is also prompting increased regulatory efforts, including tightening emission
standards and subsidies for environmentally friendly vehicles on all levels. In 2014, the EU member states agreed
on a new 2030 climate and energy policy framework, which includes targets and policy objectives to achieve a
more competitive, secure and sustainable energy system within the European Union (the "2030 Framework").
This 2030 Framework seeks to reduce energy consumption by 27 % by the end of 2030 compared to a "business
as usual" scenario (base year 2014) (Source: EC, 4 policy framework). The 2030 Framework also seeks to reduce
greenhouse gas emissions by 40 % when compared to 1990 levels by 2030 (Source: EC, 4 policy framework).
Currently, approximately 40 % of European Nitrogen oxide is caused by traffic (Source: EC, Press Release 15
February 2017). The European Commission announced its target to reach a market share of electric passenger cars
of 5 % to 10 % by 2020, a 60 % market share of electric vehicles by 2030 and 100 % CO; free road transport by
2050 (Source: EC, Electrification of the Transport System). Accordingly, the binding European emission standards
applicable for ICE scooters have become ever more stringent over time.

At the same time, there is multiple and diverse support for CO; free road transport on national, regional and local
level. For example, the city of Munich, Germany, recently launched a programme subsidising the purchase of
electrically powered vehicles.

Delivery Market

The European market for food delivery is forecast to experience significant growth over the coming years. The
market volume in Europe is expected to increase from an estimated USD 21.56 million in 2017 to USD 53.13
million by 2022 (Source: Statista).

I1.4.3  The Global Light Electric Vehicle Market

According to Navigant Research, the estimated number of light electric vehicles (eScooters and eMotorcycles; not
including low-speed electric vehicles, or LSEV) to be sold in 2017 amounted to 4,945,519 in Asia Pacific, 17,775
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in Europe, 10,691 in North America, 3,828 in Latin America and 2,291 in Middle East & Africa. Navigant
Research expects the number of light electric vehicles sold in 2026 to increase to 5,988,056 (corresponding to a
compound annual growth rate ("CAGR")'of 2.1 % for the period between 2017 and 2026) in Asia Pacific, to
148,852 (corresponding to a CAGR of 26.6 % for the period between 2017 and 2026) in Europe, to 45,060
(corresponding to a CAGR of 17.3 % for the period between 2017 and 2026) in North America, to 27,963 in Latin
America (corresponding to a CAGR of 24.7 % for the period between 2017 and 2026) and to 12,918 in Middle
East & Africa (corresponding to a CAGR of 21.2 % for the period between 2017 and 2026) (Source: Navigant,
LEV).

Despite having a developed shared economy business in general North America only accounts for a small market
volume (<0.5 % of the global market share; Source Navigant, LEV) with a regional focus on the West Coast and
Texas. Asia Pacific is the largest market by units sold (see above). In our view the national Asian markets are very
diverse and generally dominated by low budget products (average eScooter price of USD 576 versus USD 4,799
in Europe; Source Navigant, LEV) with especially India developing towards a more premium products focused
market thus potentially becoming an interesting target market for us in the mid to long term.

I1.44 European Light Electric Vehicle Market

We believe that the European market for light electric vehicles has significant growth potential due to an increasing
regulatory "push" towards E-Mobility, consumers having the requisite financial means and an increasing
awareness for light electric vehicles.

The number of light electric vehicles (comprising eScooters and eMotorcycles) sold in Europe is expected to
increase from 17,775 in 2017 to 148,852 in 2026. Of these 148,852 light electric vehicles 86 % are expected to be
eScooters and 14 % eMotorcycles (Source: Navigant, LEV).

Electric mopeds, motorcycles and quads combined saw a 49 % increase year-on-year to 21,100 units in
registrations during the first six month of 2018. The majority (14,150) were in the moped class. The largest
European markets for electronic mopeds (excluding Germany) were: Belgium (3,596 units), Netherlands (3,456
units), France (3,173 units), Spain (1,038 units) and Poland (692 units) (Source: ACEM Registration 2018).

11.5 The eScooter Submarkets

We offer our eScooters under three business lines: Sharing (B2S), Delivery (B2D) and Consumers (B2C).
Accordingly, our business not only depends on the development of the market for eScooters in general, but also
on the development of markets for scooter sharing operations and food delivery.

11.5.1  Sharing Market

The sharing market is currently the largest and fastest growing customer market for us. At the European level, we
see a market potential of more than 80,000 eScooters in European cities with more than 500,000 inhabitants
(assuming 75 eScooters per 100k inhabitants). According to a market report of the Innovation Centre for Mobility
and Societal Change ("InnoZ") dated November 2017 the scooter sharing market is currently undergoing a rapid
development (Source: InnoZ, Market Report). Starting with San Francisco in 2012, scooter sharing today is offered
in more than 50 different locations. The following overview shows the development of the number of global
scooter sharing schemes since 2012:
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" CAGR is the mean annual growth rate over a specified period of time longer than one year.
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Source: InnoZ, Market Report

Approximately 80 % of these scooter sharing schemes are in Europe. Scooter sharing operators clearly prefer
eScooters over ICE scooters, due to the lower operational costs, inter alia, for swapping the batteries of an eScooter
compared to fuelling ICE scooters and the absence of air pollutant and noise emissions. With a share of 92 %,
eScooters are dominating the scooter sharing market (Source: InnoZ, Market Report). According to estimates by
InnoZ, there are currently approximately 20,000 shared scooters and more than one million registered users
(compared to 350,000 in autumn 2017) in sharing operations globally (Source: Berliner Zeitung, 16 July 2018).
Measured in number of eScooters deployed until November 2017, there were 14 scooter manufacturers for sharing
operations, with us being the market leader with a share of 40 % (Source: InnoZ, Market Report).

The following chart shows a break-down of the global market for eScooters sold to sharing operators by producer
according to the number of eScooters deployed until November 2017:
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Source: InnoZ, Market Report

In Europe three of the four main sharing operators currently use our eScooters.

The following overview shows a selection of scooter sharing operators, the cities in which they operate sharing
schemes, the date they commenced operations and the number of scooters they use in sharing operations with the
number of eScooters supplied by us in brackets as per 30 June 2018. The cities where we are active are set out in
bold:

Sharing Operator Operated Cities Start eScooters
Coup Berlin, Madrid, Paris 2017 2,800
eCooltra Barcelona, Lisbon, Rome, 2016 2,240 (2,240)
Milan, Madrid ’ ’
Cityscoot' Paris, Nice 2016 2,000 (2,000)
Berlin, Munich, Hamburg,
Emmy Dusseldorf 2016 1,250 (851)
Scoot San Francisco 2015 700 (150)
Moving Madrid, Cadiz, Valencia 2017 670
Toscoot Barcelona 2017 200
Yugo Barcelona 2017 210
Scooty Brussels 2016 150
Felyx? Amsterdam 2017 110 (110)
TOTAL ~10,000 (5,351)

Source: InnoZ, Market Report, Company Information

T4s per 31 August 2018 the number of eScooters opersted by Cityscoot increased to 2,500 all of which were delivered by us.

2 As per 31 August 2018 the number of eScooters operated by Felyx increased to 218 all of which were delivered by us.
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I1.52  Delivery Market

The eScooters that we sell in our B2D business line are mainly used for food delivery. According to our own
assessment, the lower total costs of ownership compared to ICE scooters when used for food delivery makes an
eScooter an attractive option for companies in the food delivery industry. eScooters can complement the delivery
by bikers which have a limited payload and range and have an advantage over cars as regards traffic and parking
space.

The European food delivery market consists of two different food delivery services. On the one hand, there are
classic delivery services via restaurants themselves (so called "Restaurant Delivery"). On the other hand, there
are the online ordering services with their own delivery logistics (so called "Food Delivery Platforms"). Based
on general market observations and general statistics, both sectors are expected to increase in Europe.

According to "Statista (Digital Market Outlook)" the revenue of the Restaurant Delivery in Europe was valued at
approximately USD 0.9 billion in 2016 and is expected to increase to approximately USD 4.2 billion in 2022,
increasing at a CAGR of approximately 38 % (Source: Statista). The revenue of the Food Delivery Platforms in
Europe, in turn, was valued at approximately USD 14.5 billion in 2016 and is expected to increase to approximately
USD 48.9 billion in 2022, growing at a CAGR of approximately 27 % (Source: Statista).

The growing transport volume is based on the constantly increasing number of orders through Food Delivery
Platforms providers such as Delivery Hero, Deliveroo or Takeaway.com and the constantly increasing number of
restaurants, which provide their own Restaurant Delivery such as Pizza Hut, Domino's Pizza or Burger King.

We believe that there is significant potential for the use of eScooters not only for food delivery, but for urban
logistics in general (for example, mail and parcel and other same day deliveries). The lower total cost of ownership
should also make the eScooter a more attractive choice than ICE scooters in this area.

If.3.3 Consumer Market (B2C)

We believe that urbanisation, increasing ecological awareness and regulatory developments are not only factors
driving the demand for eScooters in general, but particularly the demand from consumers. Navigant there expects
a global market of 5.3 million eScooters sold globally in 2026 (Source: Navigant, LEV). We see our already
established position in the B2S sector as a strong multiplier base for the expansion of our B2C business, as many
end-users gain awareness of our eScooters. In Paris alone, there are more than 10,000 daily rides with our GO! S
Model through the sharing operations of Cityscoot.
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Especially in Europe we see large sales potential of our eScooters to customers who are already familiar with the
eScooter technology but still ride an ICE scooter. The following overview shows the development of registrations
of eScooters and ICE scooters in Europe for the years 2015 to 2017:
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Source: ACEM Registration 2017, does not include all European countries

11.6 Competition

The worldwide scooter market, particularly the young segment for alternative fuel scooters, is highly fragmented
and competitive today and we expect it will become even more so in the future. A range of factors affect the
competitive environment, including, among others, design, quality features and pricing of eScooters, innovation,
safety, development time, ability to control costs, pricing, reliability, environmental impact and perception thereof,
customer service and financing terms. There are several competitors, located particularly in Asia, which already
mass produce eScooters. Our competitors can be categorised into (i) competitors that focus on the production of
eScooters and (i) competitors that are already active in the ICE scooter and motorcycle market and have expanded
or plan to expand their business activities by also offering eScooters.

The competitors focusing on eScooters have all launched their first eScooter in 2011 or later. In Asia, these
competitors comprise Gogoro from Taiwan and Niu from China. Our European competitors in this category are
Emco e-scooter and Unu from Germany, Torrot and Scutum from Spain and Askoll from Italy.

Some established ICE scooter or motorcycle manufacturers such as BMW from Germany, Harley Davidson from
the United States, Mahindra from India and Piaggio from Italy have already launched eScooter or eMotorcycle
models or have announced plans to do so in the future. Traditional ICE scooter manufacturers that also offer
eScooters also include vmoto and Yadea from China. We believe that the entry by large traditional scooter
manufacturers such as Piaggio into the eScooter market will stimulate the growth of the overall market for
eScooters.
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12.REGULATORY AND LEGAL ENVIRONMENT

Our operations are subject to sector-specific vehicle regulations as well as to a variety of other regulatory
requirements in Germany and other countries in which we operate.

12.1 Approval and Market Surveillance of Vehicles

We have to comply with Regulation (EU) No. 168/2013 of the European Parliament and of the Council of
15 January 2013 on the approval and market surveillance of two- or three-wheel vehicles and quadricycles in the
manufacture and sale of eScooters. The Regulation establishes the administrative and technical requirements for
the type-approval of all new vehicles, systems, components and separate technical units. The Regulation also
establishes the requirements for market surveillance of vehicles, systems, components and separate technical units
which are subject to approval in accordance with this Regulation as well as for market surveillance of parts and
equipment for such vehicles. The manufacturer shall submit the application for type-approval to the approval
authority (in Germany: the German Federal Motor Transport Authority (Kraftfahrtbundesamt, "KBA")) including
an information folder. Manufacturers must ensure that when their vehicles, systems, components or separate
technical units are placed on the market or are entering into service, they are manufactured and approved in
accordance with the requirements set out in this Regulation and the delegated and implementing acts adopted
pursuant to this Regulation. "Type-approval" means the procedure whereby an approval authority certifies that a
type of vehicle, system, component or separate technical unit satisfies the relevant administrative provisions and
technical requirements. The manufacturer shall provide a statement in the information folder confirming that the
endurance of the systems, parts and equipment critical for functional safety is ensured through appropriate testing
and use of good engineering practice.

The approval authority approves only such vehicles, systems, components or separate technical units that satisfy
the requirements of this Regulation. Among other things (e.g. the prohibition of defeat devices) vehicle
manufacturers shall equip their vehicles (with the exception of subcategories L3e-A3 and L4e-A3) with designated
features to prevent tampering of a vehicle's powertrain, ensure functional safety throughout the normal life of the
vehicle and ensure that vehicles are designed, constructed and assembled so as to minimise the impact on the
environment.

The UNECE (United Nations Economic Commission for Europe) homologation ("Homologation") is a
supranational system for the approval of vehicles and vehicle parts. The UNECE type-approval system is based
on the principle of reciprocity. All signatory states to the 1958 Agreement, which serves as the basis of the UNECE
Regulations, are authorised to approve a vehicle or a part of it. All other signatory states — if they have recognised
the respective Regulations or rules — are obliged to recognise the approvals granted. National approvals are not
necessary in such cases.

The type-approval process requires compliance with technical prescriptions to be demonstrated by means of
appropriate tests performed by a designated technical service (Benannter Technischer Dienst). In Germany, in
particular Technical Inspection Associations (Technischer Uberwachungsverein, "TUV") are designated as
technical services for the Regulation (EU) No. 168/2013. The approval itself is issued by the German KBA. A
type-approval granted under Regulation (EU) No. 168/2013 is valid in all EU Member States. In the interest of
efficiency we normally apply for approval in Italy, as the Italian authority is well versed in such approvals due to
the strong Italian scooter industry and get our type approvals granted by the competent approval authority in Milan.
Pursuant to sec. 26 EC vehicle approval regulation (EG-Fahrzeuggenehmigungsverordnung, "EG-FGV") an EC
type-approval granted in another Member State (e.g. Italy) is also valid in Germany. Also due to incidents with
diesel vehicles, the registration procedures are currently being handled more strictly by the authorities. This may
frequently lead to longer approval procedures.

After receipt of a type-approval by the competent authority the respective type of vehicle can be placed on the
market, registered or entered into service. Registered vehicles must be periodically tested for roadworthiness
authorised testing centres. According to Article 43 of the Regulation (EU) No. 168/2013 vehicles for which EU
whole-vehicle type-approval is mandatory or for which the manufacturer has obtained such type-approval under
this Regulation shall only be made available on the market, registered or enter into service if they are accompanied
by a valid certificate of conformity. This certificate of conformity ("COC") certifies that a produced vehicle
conforms to the approved vehicle type. A registration certificate issued by an EU member state is principally also
valid in another member state under the condition of roadworthiness. The European Community has introduced a
harmonised registration certificate for motor vehicles (Council Directive 1999/37/EC of 29 April 1999). Its main
objective is to facilitate the free movement of vehicles registered in one Member State, on the roads of other
Member States, and the re-entry into service of vehicles that have previously been registered in another Member
State (Commission interpretative communication on procedures for the registration of motor vehicles originating
in another Member State, (2007/C68/04)).
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In some member states, among others Italy and Spain, new residents have to arrange a technical assessment for
roadworthiness before receiving the license. In Germany the Vehicle Registration Ordinance- (Fahrzeug-
Zulassungsverordnung, "FZV") provides the requirements for vehicle registration.

Currently, we have — mainly for timing reasons — the technical assessment of our eScooters performed by TUV
Milan and the actual homologation by the Vehicle Certification Agency, an Executive Agency in the United
Kingdom Department for Transport. The homologation process typically takes about four months.

12.2 Battery-Specific Legislation

{2.2.1  Battery Directive

The European Directive 2006/66/EC on Batteries and Accumulators and Waste Batteries and Accumulators
("Battery Directive") aims to reduce the amount of hazardous substances in batteries and accumulators exposed
in the environment by decreasing, inter alia, mercury, cadmium and lead in accumulators and by treating and re-
using the amounts used.

Pursuant to the Battery Directive, EU Member States must prohibit the market placement of batteries and
accumulators with a certain amount of mercury or cadmium. The Directive 2013/56/EU of November 20, 2013
(amending Directive 2006/66/EC of the European Parliament and of the Council on batteries and accumulators
and waste batteries and accumulators as regards the placing on the market of portable batteries and accumulators
containing cadmium intended for use in cordless power tools, and of button cells with low mercury content, and
repealing Commission Decision 2009/603/EC), strengthened the fixed thresholds for these substances.

The Battery Directive further governs the collection, treatment, recycling, and disposal of waste batteries and
accumulators in order to ensure that a high proportion of spent batteries and accumulators are collected and
recycled.

222 German Battery Act

The German Act Concerning the Placing on the Market, Collection and Environmentally Compatible Waste
Management of Batteries and Accumulators (Batteriegesetz, "German Battery Act") implements the European
framework laid down in the Battery Directive into German legislation.

The German Battery Act stipulates, in particular, the following:
e prohibition of certain batteries containing harmful substances;
e Dbatteries may only be placed on the market if it is ensured that end-users can return them;

e end-users are generally required to return used batteries (e.g. to the distributor (Vertreiber) or a designated
collector);

e  distributors are required to inform end-users about their return obligation;
e producers and distributors are required to take back used batteries free of charge;
e producers are required to recycle batteries and dispose of non-recyclable batteries;

e producers are required to either set up and utilise a collective system for reclaiming batteries or to set up and
operate a comparable manufacturing specific system; and

e producers of batteries are required to label them accordingly.

As a distributor of batteries, we are generally obliged to take back the batteries installed in our eScooters. If we
purchase the batteries ourselves from European manufacturers, we have the right to return the batteries returned
to us by customers to the manufacturer for disposal. If we purchase batteries from non-European manufacturers,
they are under no obligation to take back batteries returned to us by customers.

12.3 Waste Electric and Electronic Equipment

12.3.1 WEEE Directive

The Waste Electrical and Electronic Equipment Directive 2012/19/EU ("WEEE Directive") governs the
prevention and reduction of adverse effects on human health and the environment resulting from waste from
electrical and electronic equipment. The WEEE Directive may generally also apply to batteries; however, there are
certain interdependencies with the Battery Directive. For example, a producer of electrical or electronic equipment
containing a battery may also be considered a battery producer under the Battery Directive; batteries incorporated
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in waste electrical and electronic equipment will be collected on the basis of the WEEE Directive, however, after
collection they will count for the collection targets under the Battery Directive and are also subject to the recycling
requirements under the Battery Directive.

12.3.2 German Electrical and Electronic Equipment Act

The WEEE Directive has been implemented into German law by the German Electrical and Electronic Equipment
Act (Elektro- und Elektronikgerdtegesetz — "ElektroG").

12.4 Transportation of Dangerous Goods

12.4.1 International Conventions on the Transport of Dangerous Goods

While the majority of goods transported for us and on our behalf are non-dangerous goods, the absolute volume
of dangerous goods is still relevant. In particular, certain categories of batteries (e.g., batteries containing lithium)
are subject to regulations regarding the transportation of dangerous goods.

The transportation of dangerous goods is governed by international conventions under the auspices of the United
Nations Economic Commission for Europe ("UNECE"), the European Agreement concerning the International
Carriage of Dangerous Goods by Road ("ADR") and the European Agreement concerning the International
Carriage of Dangerous Goods by Inland Waterways ("ADN"), as well as by the Regulations concerning the
International Carriage of Dangerous Goods by Rail ("RID") as set forth in Appendix C to the Convention
concerning International Carriage by Rail ("COTIF"). These international treaties contain basic regulations
regarding, inter alia, the transportation of hazardous substances as well as the packaging of these goods in the
signatory states. They have been enacted in the EU as part of Directive 2008/68/EC, as amended by Directive (EU)
2016/2309, on the inland transportation of dangerous goods.

12.4.2 German Legislation on the Transport of Dangerous Goods

German law encompasses various legislation on the carriage of dangerous goods, including the German Act on the
Carriage of Dangerous Goods (Gefahrgutbeforderungsgesetz) as the framework legislation providing the legal
basis for issuing respective ordinances or the Ordinance on the National and International Carriage of Dangerous
Goods by Road, Rail, and Inland Waterways (Gefahrgutverordnung Strafse, Eisenbahn und Binnenschifffahrt)
implementing Directive (EU) 2016/2309. The latter regulates the transportation of goods, labelling of packages,
the requirements for the construction and identification of containers and tanks, certificates of qualification and
transportation documentation, protection measures during transportation, as well as loading, unloading, handling
and carriage procedures.

We believe that we are in compliance with the applicable regulations on the transportation of dangerous goods.
We closely and proactively monitor amendments to the applicable regulations and, if needed, take appropriate
measures. Such measures might include, inter alia, changes in the design of our products as well as the production
processes.

12.5  Legal Scope of European Drivers Licence Classes

Driving licence requirements are decisive factors for the classification of vehicles and addressable customer
groups. The market potential for eScooters is bigger in countries where the standard driving licence also includes
the licence to drive our vehicles than in countries where there are additional requirements for this. Consumers are
regularly more reluctant to make eScooter purchasing decisions if this involves additional driving licence
requirements and tests.

By Directive 2006/126/EC of the European Parliament and of the Council of 20 December 2006 on driving licences
the EU harmonised standards for driving tests and licensing. In this context, the following categories are of
significance:

° Category B (standard driving licence): motor vehicles with a maximum authorised mass not exceeding
3,500 kg and designed and constructed for the carriage of no more than eight passengers in addition to the
driver; motor vehicles in this category may be combined with a trailer having a maximum authorised mass
which does not exceed 750 kg;

° Category AM: Two-wheel vehicles or three-wheel vehicles with a maximum design speed of not more than
45 km/h as defined in Article 1(2) (a) of Directive 2002/24/EC of the European Parliament and of the
Council of 18 March 2002 relating to the type-approval of two- or three-wheel motor vehicles (excluding
those with a maximum design speed under or equal to 25 km/h). Article 1(2)(a) of Directive 2002/24/EC
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refers to mopeds, i.e. inter alia two-wheel vehicles (category Lle) characterised by an engine whose
cylinder capacity does not exceed 50 cm® in the case of the internal combustion type, or maximum
continuous rated power is no more than 4 kW in the case of an electric motor (similar to category L1e-B of
Regulation (EU) No. 168/2013, relevant for eScooters);

° Category Al: motorcycles with a cylinder capacity not exceeding 125 cubic centimetres, of a power not
exceeding 11 kW and with a power/weight ratio not exceeding 0,1 kW/kg (similar to category L3e-Al of
Regulation (EU) No. 168/2013, relevant for eScooters); and

° Category A2: motorcycles of a power not exceeding 35 kW and with a power/weight ratio not exceeding 0,
2 kW/kg and not derived from a vehicle of more than double its power (similar to category L3-A2 of
Regulation (EU) No. 168/2013).

Our eScooters belong to category AM and Al. In most EU member states standard driving licence class B also
covers class AM. However, there are different scopes of the driving licence class B in the EU member states:

12.5.1 Germany

In Germany, according to the Driving Licence Ordinance (Fahrerlaubnis-Verordnung), by possessing a standard
class B driving licence driving two-wheeled vehicles of class AM is admissible, too. In order to drive a two-
wheeled vehicle of category A1, the holder needs an additional driver licence of class A or A2.

1252 France

According to the Code de la Route, the French class B licence is additional valid for 125 ccm light motorcycles
(class Al) in the national territory, provided the licence has been held for at least two years, the holder has
completed seven hours of practical training and is over 21 years old.

12.5.3 Great Britain

Pursuant to The Motor Vehicles (Driving Licences) Regulations, holders of driving licence class B may also drive
vehicles of class category AM after participating a compulsory basic training. In order to drive class A motorcycles,
an additional test is necessary.

12.5.4 The Netherlands

Class B licence includes vehicles of class AM pursuant to Reglement Rijbewijzen. In addition, Dutch law does not
require helmets when driving eScooters up to 25 km/h.

12.5.5 Italy

According to the Codice della Strada, an Italian driving licence class B involves vehicles of classes AM and Al.

12.5.6 Spain

As well as in Italy, holders of a Spanish driving licence class B may drive vehicles of class Al pursuant to the
Codigo de Trafico y Seguridad Vial.

12.6 Subsidies in the Electric Mobility Sector

The EU Commission has placed the topic of a competitive and resource efficient transport system on the agenda
for 2011. The Roadmap to a Resource Efficient Europe (COM (2011) 571) was adopted on 20 September 2011. 4
Resource Efficient Europe (COM (2011) 21) is one of the seven flagship initiatives of the Europe 2020 Strategy.
Among others, the Roadmap to a Resource Efficient Europe states as a milestone, that by 2020 overall efficiency
in the transport sector will deliver greater value with optimal use of resources. Transport shall use less and cleaner
energy, better exploit a modern infrastructure and reduce its negative impact on the environment and key natural
assets. According to the Roadmap to a Resource Efficient Europe there will be on average a 1 % yearly reduction
in transport greenhouse gas. In addition, the Paris Agreement, which came into force in November 2016, brings a
large number of nations together in the pursuit of reducing greenhouse gas emissions and keeping a global
temperature rise this century well below 2 degrees Celsius above pre-industrial levels and to pursue efforts to limit
the temperature increase even further to 1.5 degrees Celsius. The Paris Agreement requires all parties to put
forward their best efforts through "nationally determined contributions", which embody efforts by each country to
reduce national emissions and adapt to the impacts of climate change. The 2015 Paris Declaration on Electro
Mobility and Climate Change & Call to Action states that transport contributes almost 23 % of the current global
energy-related greenhouse gas emissions and is growing faster than any other energy end-use sector. Therefore,
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electronic vehicles have the potential to be instrumental in enabling countries to meet their national determined
contributions targets. There are several transport-related measures outlined below, which have been put in place to
help the EU achieve its goals of reducing greenhouse gas emissions:

° The 2009 Renewable Energy Directive (Directive 2009/28/EC) requires Member States to ensure that the
share of energy from renewable sources in all forms of transport in 2020 is at least 10 % of transport.

° The 2009 Emission Performance Standards Regulation (Regulation (EC) No 443/2009) requires car
manufacturers to ensure that the average specific emissions of CO2 for all the new cars registered in the
Community for which they are responsible does not exceed the average of the emissions targets for those
cars.

° The 2009 Clean Vehicles Directive (Directive 2009/33/EC) requires contracting authorities, contracting
entities as well as certain operators to take into account lifetime energy and environmental impacts,
including energy consumption and emissions of CO2 and of certain pollutants, when purchasing road
transport vehicles.

° The European Commission's 2011 White Paper Roadmap to a Single European Transport Area — Towards
a competitive and resource efficient transport system (COM (2011) 144) sets a target of a reduction of at
least 60 % of greenhouse gas emissions by 2050 below 1990 levels form the transport sector.

° The 2014 Alternative Fuels Infrastructure Directive (Directive 2014/94/EU) establishes a common
framework of measures for the deployment of alternative fuels infrastructure in the Union in order to
minimise dependence on oil and to mitigate the environmental impact of transport and sets out minimum
requirements for the building-up of alternative fuels infrastructure, including recharging points for electric
vehicles and refuelling points for natural gas (LNG and CNG) and hydrogen, to be implemented by means
of Member States' national policy frameworks, as well as common technical specifications for such
recharging and refuelling points, and user information requirements.

° The European Commission's 2016 Strategy for Low-Emission Mobility (COM (2016) 501) frames the
initiatives that the Commission is planning in the coming years, and it maps the areas in which it is exploring
options. The main elements of the Strategy are to increase the efficiency of the transport system, to speed
up the deployment of low-emission alternative energy for transport and to move towards zero-emission
vehicles.

° Building on this, more rigorous vehicle emissions testing standards, including testing in real driving
conditions, were imposed in September 2017 for new car models. In November 2017, the European
Commission presented a legislative proposal (Proposal for post-2020 CO?2 targets for cars and vans) setting
that the average emissions of the EU fleet of new passenger cars in 2030 will have to be 30 % lower than
in 2021.

To realise their own targets, there are different measures in the EU member states:

12.6.1 Germany

The government provides legal framework for the development of technical standards as well as incentives to
invest in electronic vehicles. Some regions and cities have set up their own subsidy programs.

In Germany, in particular the Electro Mobility Act (Elektromobilitdtsgesetz) of 2015 assigns certain privileges to
electric vehicles. It allows municipalities the possibility to grant preferential treatment to electric vehicles
particularly in terms of parking on public roads, the use of public roads intended for special purposes, exception
to traffic restrictions or parking fees. However, the Electro Mobility Act only applies to certain vehicle
categories, such as inter alia L3e pursuant to the Regulation (EU) No. 168/2013 (two-wheeled motorcycles).
Since 2012, the so-called company vehicle privilege also applies to two-wheelers. Instead of a company car,
companies and employees can also use tax advantages for a company bicycle.

Pursuant to the Law on the Tax Promotion of Electric Mobility in Road Traffic (Gesetz zur steuerlichen Férderung
von Elektromobilitdt im Strafienverkehr) electric vehicles, including eScooters, are currently exempt from vehicle
taxes during the first ten years after registration in the period from 18 May 2011 to 31 December 2020 and are
subject to reduced tax rates thereafter. This provision may also apply to retrofitted vehicles. Furthermore, the
Federal Government supports the purchase of electric vehicles by an environmental bonus. The funding program
is scheduled to run until 30 June 2019 (Directive to promote the purchase of electric vehicles (environmental
bonus)).

Additionally, bans on diesel traffic are currently being discussed. The first driving ban came into force in Hamburg
on 31 May 2018.
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The legal framework for the installation of public charging stations is set by the Charging Station Ordinance
(Ladesdulenverordnung) of 2016, specifying the technical standards and aiming to ensure the interoperability of
public charging stations.

12.6.2 France

Due to the Climate Plan of 6 July 2017, France plans to be climate-neutral by 2050. Among other things, this is
going to be achieved by supporting electronic vehicles.

As part of its policy to protect the environment and combat climate change, France introduced a bonus-malus
system in 2008 that is linked to the vehicle's CO, emissions. Buyers of new cars with electric or hybrid drive
receive a bonus, while buyers of cars with high emissions have to pay a penalty (special annual tax). The bonus
also applies to electronic two-wheeled vehicles with a minimum power of 3 kWh. Tax reliefs are not foreseen.

Announcements from French government followed suit that the sale of new conventional petrol and diesel vehicles
will be banned by 2040 (Climate Plan). The banning of polluting vehicles in Paris is planned for 2024 (diesel) and
2030 (petrol). Whether the ban applies to two-wheeled vehicles as well is currently not clear.

Subsidised by governmental aid, one million charging stations are to be built throughout France by 2020.

12.6.3 United Kingdom

The UK Government announced a new so-called Air Quality Plan (UK plan for tackling roadside nitrogen dioxide
concentrations, published 26 July 2017). Central to the UK government's objective of tackling greenhouse gas
emissions is its ambition for Britain to lead the world in electric vehicle technology and use.

Privileges for electronic vehicles, such as special parking options, do not exist.

Pursuant to the Autumn Budget (2017), the government will provide £ 100 million to help consumers with the cost
of purchasing a new battery electric car. Tax reliefs are not foreseen.

The Air Quality Plan includes a commitment to ban the sale of new petrol and diesel cars and vans by 2040.
Furthermore, step-by-step driving bans for Oxford and London from 2019 are planned. Vehicle manufacturers
have been subject to tougher "real world" emissions testing requirements since 1 September 2017. Currently, older
cars driving in central London need to meet minimum Euro emission standards or pay an extra daily "foxity
charge". The toxity charge will be replaced by the Ultra Low Emission Zone which will mean vehicles using
central London will have to meet new, tighter emissions standards from 8 April 2019. The Ultra Low Emission
Zone will affect all vehicles including two-wheeled ones.

The Automated and Electric Vehicles Bill of November 2017 provides that the government may issue regulations
to improve the country's charging infrastructure, for example by requiring large fuel retailers to provide fast
charging points.

12.6.4 The Netherlands

The Dutch Energy Agreement was implemented in 2013, with the goal to provide a basis for the future energy and
climate policies, among others, to reduce greenhouse gas emissions with at least 60 % compared to 1990. One of
the ways to reach this goal is by transitioning to electronic vehicles.

Traffic privileges are currently not foreseen.

Even if a few cities offer their own small premiums, there is no government subsidy for the purchase of electronic
vehicles. The motor vehicle tax is calculated on the basis of CO, emissions. Thus, electric vehicles are privileged.

Since 1 January 2018 Amsterdam has introduced a low emission zone for mopeds, taxis and tour buses. Therefore
there is no access for mopeds with an initial registration in 2010 or earlier.

Another measure is the urban charging point development regime led by resident applications in Amsterdam.

12.6.5 Italy
There are only a few measures to promote e-Mobility in Italy. Advantages on traffic road are not provided.

Tax reliefs from the motor vehicle tax are possible. However, government incentives to buy are among the lowest
in Europe. Provinces have their own regulations. For example, the province Trentino-Alto Adige supports the
purchase of electric small mopeds for companies with a subsidy of 30 % up to a maximum of EUR 1,000.

Particularly driving in large cities has been banned from time to time in order to reduce air pollution. In December
2016, Rome introduced an "eco-Sunday" and banned cars and scooters. Milan is banning Euro 3 diesel cars in the
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entire city from 2020 step-by-step until it will be diesel-free in 2030.

The update to Italy's National infrastructure plan for charging electronic vehicles (Aggiornamento a Piano
Nazionale Infrastrutturale per la Ricarica dei veicoli alimentati ad energia Elettrica, published 30 June 2016)
plans to install between 6,500 and 19,000 charging stations by 2020.

12.6.6 Spain

The Energy Planning Development Plan for the Electric Transport Network 2015-2020 (Propuesta de Desarrollo
de la red de transporte de electricidad 2015-2020, published November 2014) takes into account the objectives
set out in the Strategy to Promote Alternative Energy Vehicles 2014-2020 (Estrategia de Impulso del vehiculo con
energias alternativas en Espaiia 2014-2020, published June 2015). Barcelona recently published its Electric
Mobility Strategy 2018-2024 (L'Estratégia per la Mobilitat Electrica 2018-2024 a la ciutat de Barcelona)
including measures and targets for development of e-Mobility in the city, such as increasing the number of electric
private cars and motorcycles up to a combined total of 24,000.

The Spanish government subsidised the purchase of electronic vehicles with bonus payments in the context of a
national action scheme for distribution of vehicles with alternative drive systems by individual subsidy programs
that are exploited within a short time. Partly, tax reliefs are possible.

The Ministry of Energy, Tourism and Digital Agenda launched the Alternative Mobility Support Plan (E7 Plan de
Apoyo a la Movilidad Alternativa) in January 2018 to promote charging projects for alternative drives, especially
publicly usable charging stations with EUR 15 million.

12.7 Data Protection and Data Privacy

The collection, processing and other use of personal data is extensively regulated by European and national
legislation, which could affect us, as we collect personal information through our connectivity solutions to some
extent.

At the EU level, Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on
the protection of natural persons with regard to the processing of personal data and on the free movement of such
data (the " General Data Protection Regulation", "GDPR") entered into force on 25 May, 2018. In Germany,
the GDPR is supplemented by the German Federal Data Protection Act (Bundesdatenschutzgesetz (the "Data
Protection Act")), which was recently amended with effect from 25 May 2018.

In general, European data protection and data privacy laws regulate when and how personal data may be collected,
for which purposes it may be processed, for how long such data may be stored and to whom and how it may be
transferred. The GDPR contains strict requirements for obtaining the consent of data subjects (i.e. the persons to
whom personal data relates) to the use and processing of their personal data. Such consent may be withdrawn at
any time and without prior notice, preventing the continued use of the affected data. Also, Articles 13 and 14 GDPR
impose extended information obligations on data controllers. In addition, a transfer of personal data to entities
outside the EEA is subject to specific requirements.

The GDPR also requires under certain circumstances, organisational measures such as the appointment of a data
protection officer (Datenschutzbeauftragter) who, inter alia, monitors compliance with the GDPR. In addition, it
may require so-called privacy impact assessments, at least in cases where the data processing is likely to result in
a high risk to the rights and freedoms of individuals.

In addition to the GDPR and the Data Protection Act, various sector-specific statutes set forth specific rules which
apply to certain industries or businesses. Those may hold more specific and thus prevailing stipulations on data
privacy.

For instance, Companies which also sell their products online have to comply with the specific requirements of
the German Tele Media Act (7elemediengesetz (the "Tele Media Act")), which takes into consideration particular
aspects of online communication and may deviate from the GDPR and/or Data Protection Act. There is currently
an intense debate amongst legal experts whether certain provisions of the TMG (e.g. Secs. 12, 13 and 15 TMG)
can still be relied upon in the light of the new regulations of the GDPR.

Further, the Tele Media Act provides for additional information obligations which go beyond pure privacy law
(e.g. arequirement to include an imprint on websites and apps).
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13.BUSINESS

13.1 Overview

Govecs develops, produces and distributes high-quality eScooters to business customers mainly in Europe and to
consumers mainly in Germany. Founded in 2009, we are an industry pioneer that has manufactured and sold more
than 10,000 eScooters (as at 30 June 2018). With our first eScooter model launched in 2010 we are a pioneer in
the European eScooter market. In 2017, we expanded our product portfolio for an electrically powered version of
the former East German scooter Schwalbe.

We offer our eScooters under three business lines: Sharing (B2S), Delivery (B2D) and Consumers (B2C).

In our B2S business line, we are the global market leader with a market share of 40 % (measured in number of
eScooters deployed until November 2017) (Source: InnoZ, Market Report) with Europe being the current global
centre of the eScooter sharing market. Our high-quality, durable GO! S Model is tailored for the use by sharing
operators. These sharing operators keep fleet of eScooters available for the short-time rental by registered users.
We customise the GO! S model for the specific needs of each customer such as leading European eScooter sharing
operators Cityscoot and eCooltra. We sell our eScooters to sharing operators mainly in France, Germany, Italy,
the Netherlands, Spain, and, to a lesser extent, certain other European markets. Since we started to put a strong
focus on the sale of our eScooters to sharing operators in 2015, the sharing business line has become the largest
contributor to our revenues. Approximately 94 % and 97 % of all eScooters that we delivered in the year ended 31
December 2017 and the six month period ended 30 June 2018, respectively, were delivered to sharing operators.

In our B2D business line, we market our GO! T Model mainly to customers from the food delivery industry which
use our eScooters for cost-efficient delivery. In our B2D business line, we currently sell eScooters mainly to
business customers in Benelux, France, Germany and the UK. Approximately 5 % of all eScooters that we
delivered in the year ended 31 December 2017 are attributable to our B2D business line. In the six month period
ended 30 June 2018 we did not deliver eScooters to B2D customers, due to the unavailability of our phased-out
GO-T Model and the later than initially planned launch of our new GO! T Model.

While we only generated a very small portion of our revenues from the sale of eScooters to consumers in the past,
we place great strategic emphasis on significantly expanding our B2C business line. The premium lifestyle
eScooter Schwalbe is at present the core offering of our retail platform HappyScooter which is dedicated to
marketing electric light vehicles directly to consumers. In 2019 we expect to expand our product portfolio by
launching Elly, our entry level eScooter, and the recently acquired ELMOTO eScooter, which has a bicycle-like
construction and appearance. We focus on direct distribution through the Internet and our HappyScooter stores,
currently in Berlin and Stuttgart. Our B2C offering currently addresses the German market, but we plan a roll-out
into other European markets, starting in the Netherlands.

We operate from our headquarters in Munich, Germany, and our development and production facilities in
Wroclaw, Poland and have a total of 217 employees as at the date of this Prospectus. We have experienced
significant growth in recent periods, with total revenue of EUR 2,504 thousand, EUR 6,910 thousand and
EUR 14,687 thousand in the financial years 2015, 2016 and 2017, respectively, representing year-over-year
increases of 176 % and 113 %, respectively. Our net losses amounted to EUR 2,964 thousand, EUR 4,527
thousand and EUR 5,058 thousand in the financial years 2015, 2016 and 2017, respectively. In the first six months
of 2018, our total revenues amounted to EUR 11,020 thousand, representing an increase of 41.4 % compared to
the same period in 2017 and our net losses amounted to EUR 3,453 thousand.

13.2 Competitive Strengths
We believe that the following strengths have been the primary drivers of our success to date:

I3.2.1  Well positioned to leverage on highly-attractive fast growing e-mobility market due to
leading market position and " First mover-advantage"

Increasing urbanisation, the expected strong growth of the sharing economy in general, increasing ecological
awareness and regulatory developments are global trends that drive the growth of the eScooter market. The
European market for eScooters is expected to increase at a CAGR of around 27 % from 2017 to 2026 (Source:
Navigant, LEY).

The European sub-market for eScooters used in sharing operations has experienced particularly strong growth in
recent years which is expected to continue (see "//. Industry—I1.4 The eScooter Market—I11.4.1 General
overview"). Scooter sharing operators clearly prefer eScooters over ICE scooters, due to the lower operational
costs, inter alia, for swapping the batteries of an eScooter compared to fuelling ICE scooters and the absence of
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air pollutant and noise emissions.

eScooters are equally attractive for customers in the food delivery business, because, according to our observations
and calculations, the total costs of ownership for an eScooter are lower than those for ICE scooters assuming that
a certain minimum annual mileage is exceeded which is typically the case for a scooter used for food delivery. We
therefore expect that the number of eScooters used for transportation purposes will significantly increase in the
future.

As the globally leading supplier for eScooters to sharing operators and one of the leading producers of eScooters
in Europe with a high visibility in the industry, an outstanding track record, particularly in many prominent sharing
operations, and an attractive product portfolio, we believe we are well placed to leverage on this growth
opportunity.

The development of an eScooter is technologically challenging and requires extensive expertise and experience.
As the eScooter industry is comparatively young, there is significantly less common knowledge in this area than
in other industries which makes experience in developing eScooters even more relevant. We believe that there is
a steep learning curve in the first few years of eScooter development and manufacturing. We have been building
eScooters since 2009 and delivered more than 10,000 eScooters since our inception. We believe that this long
standing experience provides us with a significant advantage over competitors with a shorter operating history.

I3.2.2  Broad portfolio of premium products based on technologically advanced solutions

With our range of high-quality eScooters, we have positioned ourselves in the market as a premium provider with
high-quality standards "made in the EU". In the design of our eScooters, our engineering expertise, technological
know-how, deep understanding of customer requirements and preferences, the valuable contribution of our quality
assurance and supply chain management teams as well as the extensive testing of the prototypes lead to an
attractive portfolio of high-quality eScooters tailored to our customers' needs. We have a strong focus on quality,
reliability and performance in terms of acceleration and handling of our eScooters. This quality approach leads to
reduced downtime and maintenance costs, which is vital, especially for our B2S and B2D customers. Our products
also meet the high expectations and requirements of European customers regarding life time and product quality.
We believe that the combination of product components like ABS brakes, our self-developed belt drive and the
Bosch drive train system are industry leading and a unique selling point of our eScooters.

Many of our competitors only offer one eScooter model (often available with some marginal variations) for all use
cases. In contrast, we have developed three different eScooters addressing the needs of each of the markets we
operate in. Our GO! S Model has been developed with a focus on quality, reliability, performance, riding dynamics
and the integration of a connectivity solution which are all vital features for the use of an eScooter in sharing
operations. Our GO! T Model was specifically designed for the heavy use for transportation and delivery purposes.
The Schwalbe is a premium lifestyle product with a special emphasis on performance, riding dynamics and design.
It specifically targets consumers, but is also purchased by sharing operators. In addition, with the recently acquired
ELMOTO eScooter, the entry level eScooter Elly and our next generation GO! S Model, we have a number of
products already in rather advanced stages of the development process. With the launch of these products we will
further complement our eScooter portfolio with an entry level product (Elly) and an eScooter with a bicycle like
construction and appearance that fills the gap between a pedelec and an eScooter (ELMOTO). We believe that it
is of great importance, particularly for our B2S and B2C business lines, to be able offer a broad portfolio of
eScooters with the latest technological developments and design trends covering the changing preferences of
different consumer target groups at different price and performance points.

I3.2.3  Long-standing relationships with leading players in the eScooter sharing industry and
promising business relationships in our B2D business line

We believe that we have an excellent customer portfolio as well as close relationships with the relevant players in
the B2S market, but also in the B2D market.

In Europe, we supply three of four leading eScooter sharing providers and maintain stable and long-lasting business
relationships with them. Until 30 June 2018, we had delivered more than 5,300 eScooters to sharing operators.
The intense use of a scooter in sharing operations and the need for high availability in the sharing schemes makes
the quality and therefore the reliability of a scooter very important. We have become the leading supplier of
eScooters to sharing operators worldwide (Source: InnoZ, Market Report). Sharing operators usually need
customised eScooters which need to be developed as swiftly as possible while still being highly reliable. With our
deep industry insight and our vast experience, we believe we are able to develop a highly reliable eScooter tailored
to the needs of a specific sharing operator significantly faster than most of our competitors.

Due to our long standing relationships with leading sharing operators our order backlog (i.e. eScooters ordered but
not yet delivered) as at 30 June 2018 in the B2S business line comprised more than 2,500 eScooters.
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We believe that being a leading supplier to sharing operators puts us in an excellent position to be awarded
additional orders when the respective sharing operators expand their operations. eScooter sharing operations are
expected to grow significantly in Europe in the near future (Source: InnoZ, Market Report). As the leading supplier
for sharing operators in Europe, we believe we are well equipped and positioned for the future development in the
eScooter sharing market which also forms a sustainable base for expanding the B2C business line, as the consumers
get to know the quality of our products via the sharing concepts.

We also have promising business relationships in the B2D market to leading providers of food delivery services,
such as Deliveroo, Delivery Hero, Domino's Pizza, Pizza Hut and Takeaway.com. With some of these companies,
we have framework contracts for purchasing our scooters.

i13.2.4 Excellent engineering and manufacturing capabilities
We believe to have excellent engineering and manufacturing capabilities.

Currently, all of our eScooters are developed and manufactured in Europe, mainly in our production facility in
Wroclaw, Poland. In development and manufacturing we conduct all mission critical steps ourselves. We drive
and control the development process. The engineering input comes from our own team of experienced engineers.
We develop the manufacturing layout and design and own the tooling equipment used by our suppliers for many
important product components. Our extensive engineering capabilities and the experience gained through many
years of developing and manufacturing eScooters enable us to integrate entire component systems (such as the
Bosch drive train system and, in case of eScooters used for sharing operations, the connectivity system) of industry
leading suppliers with whom we have built trustful and long-standing relationships. The integration of a system
into an eScooter model is a very complicated development process of 12 to 18 months, as it is necessary to ensure
optimal communication and interaction between the system and the other components of the eScooter. Our asset-
light, flexible manufacturing and our engineering expertise and experience enable us to integrate component
systems or cater to specific customer requirements in very short time. A short time to market is very important for
a sharing operator.

Our co-founder and Chief Operating Officer Mr. Nicholas Holdcraft has direct responsibility for our manufacturing
processes. He supervises and monitors our production in Wroclaw and ensures the high quality of our production.
Our long-standing supply relationships, a good supply chain management and stringent quality control measures
ensure the high quality of our eScooters.

i13.2.5 Experienced management team with long-standing sector expertise in the e-mobility
industry

We have an experienced and well-coordinated management team with many years of experience in the field of e-
mobility.

While we have been developing and manufacturing eScooters for almost ten years, our CEO and founder, Mr.
Thomas Griibel, has been active in the e-mobility industry for more than 20 years. He launched his first electrically
powered scooter in 2000 and co-founded e-max, an eScooter producer that was acquired by stock exchange listed
V-Moto in 2009.

Mr. Nicholas Holdcraft, who has more than 15 years of experience in e-mobility and high-tech engineering and
co-founded GOVECS together with Mr. Thomas Griibel in 2009, has been overseeing our production in Wroclaw
ever since.

Our CFO, Mr. Dirk Reiche, has more than 20 years of experience in finance and capital markets, particularly in
the software and transport sector. He had various positions in financial management (incl. as acting CFO for
Intershop AG and Info AG) prior to joining us early this year.

13.3 Strategy

I3.3.1  Launch retail platform under HappyScooter brand to expand B2C business

Without a strategic focus on the B2C business, we only generated a very small portion of our revenues from the
sale of eScooters to consumers in the past.

We believe that the B2C eScooter market has started to become more mature and is set for significant growth. We
have therefore started and will continue to place great strategic emphasis on significantly expanding our B2C
business. Our B2C product offering currently centres around the Schwalbe (launched in 2017) which is positioned
as a premium lifestyle eScooter. We have developed and are currently in the final stages of testing an L1e Schwalbe
version with batteries that are swappable by the end-user. We expect to be able to launch this new Schwalbe
version in spring season 2019. With the recently introduced Schwalbe L3e version as our first step into the light
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motorcycle market, the expected introduction of our entry-level eScooter Elly in the second calendar quarter of
2019 and the bicycle-like eScooter ELMOTO at the beginning of 2019 we aim to address additional target
consumer groups. Our B2C offering currently addresses the German market, but we plan a roll-out into other
European markets, starting in the Netherlands.

We plan to launch our new retail distribution platform under the brand HappyScooter at the most popular German
two-wheeled motor vehicle B2C fair INTERMOT in Cologne, Germany, in October 2018. In our B2C business
line we intend to focus on direct distribution only. This allows us to maintain control over sales channel support,
margin profile and ownership of customer data. We plan to strongly expand our direct sales both online through
the Internet and offline through store presence. Our direct distribution channels consist of our HappyScooter
Internet platform, through which we intend to target consumers in Germany (and soon in the Netherlands),
including social media activities to increase the lead generation as well as the number of website users and our
HappyScooter flagship stores, currently in Berlin and Stuttgart. We aim for HappyScooter to become a single point
of contact for everyone interested in electric two-wheelers and believe that it will be the first dedicated multi brand,
on-/offline sales platform for electric mobility in Germany. We intend to open up to a total of five additional
HappyScooter stores in 2019 and in the mid-term up to a total of 30 HappyScooter stores in Western Europe. In
our HappyScooter stores we also provide repair and maintenance services and intend to also offer complementary
products of third parties in the future. We believe that our HappyScooter stores are an important tool for promoting
online sales insofar as they allow potential customers to get in physical contact with our eScooters and test ride
them. In addition, we aim to increase the number of our so-called "Fahrpostel", i.e. freelancers that are offering
test rides with the Schwalbe to consumers in Germany from eight (as at 30 June 2018) to approximately 20 in
2019. We also intend to lease and/or acquire space in order to be able to store fully assembled eScooters and spare
parts to enable us to react to customer requests more flexibly.

We believe that our B2C channel does and will benefit from the promotion our eScooters receive through the use
in sharing operations, at present for example the eScooter Schwalbe by Emmy and the eScooter GO! S by
Cityscoot.

[3.3.2  Strategic initiatives in the B2S and B2D market
We intend to further strengthen our position in the B2S and B2D markets by launching certain strategic initiatives.

In terms of the further international expansion of our B2S business line, we intend to follow our major customers.
Some of them have already announced plans to roll-out their sharing operations to new markets. Based on the
long-standing relationships with our customers and our market leading position in the B2S market we are confident
to receive orders for our eScooters also in these markets.

We are currently working on a project to further decrease the time we need to customise our standard GO! S Model
to the specific requirements of a sharing operator. For example, we will provide our future entry level eScooter
Elly already with a connectivity solution connected to a cloud solution that we operate ourselves. Sharing operators
using the Elly on the basis of this connectivity solution will save significant time to market, as a separate
homologation that normally takes approximately four months is no longer necessary in such case.

In our B2D business line, we intend to put strategic emphasis on an active marketing of our GO! T Model and the
GO! Rent mobility services offering not only for food delivery purposes, but also for urban logistics in general
(for example, mail and parcel and other same day deliveries), as we believe that there is a significant market
potential for eScooters in this area. We believe that with our new GO! T Model integrating the Bosch drive train
system we further increase the attractiveness of our product offering in the B2D business line.

We are in on-going discussions with leading car rental companies which are considering the implementation of
more connected mobility service offerings with eScooters playing a significant role in the strategic plans of these
companies.

I3.3.3 Expand product and service portfolio

We believe that it is very important for our success to constantly complement and update our product portfolio by
developing and launching new innovative eScooter models.

To this end, we are currently developing the Elly, an entry-level eScooter, which we aim to launch in the second
quarter of 2019. Within the entry level, the Elly will be a high-quality eScooter, mainly due to its performance,
riding dynamics and multifunctional connectivity solution with an app with many attractive features and functions.
In order to expand and complement our eScooter offering, we have acquired an additional eScooter model
(ELMOTO) under a purchase and transfer agreement entered into in June 2018. The transaction was closed in July
2018. We expect to be able to launch the updated ELMOTO eScooter at the beginning of 2019. Finally, we are
currently working on the next generation of our GO! S eScooter which we intend to complete by the third quarter
0f 2019.
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In addition, we intend to specifically expand our product offering for L3e eScooter models in the mid-term as we
have already done with the Schwalbe. We believe these to be particularly attractive for the consumer market. We
can offer our L1e models as L3e versions very cost efficiently which is attractive from a margin perspective.

In line with the expansion of our B2C activity, we will also intensify our maintenance and repair service and our
spare parts offering. We have recently established a dedicated service team in Munich which is in charge of
overseeing and expanding our own service activity and our service partnerships in Germany and building up a
respective service offering in other European markets in the future. To have spare parts available for our B2C
customers on short notice, we are in the process of establishing warehouses with third parties in different areas at
Germany.

I3.3.4 Expand technological leadership

We believe it will be vital for our business, to continue to make investments into product development in order to
maintain and expand our position as a technological leader of the eScooter industry.

To this end, we have developed a double belt-drive ensuring smoother and more efficient implementation of the
throttle-grip commands. We have integrated the industry leading Bosch drive train solution into our Schwalbe
Model thereby enhancing performance, efficiency and driving dynamics and are in the process of integrating the
Bosch drive train solution into our other eScooter models. We constantly work on comparable innovative solutions
in cooperation with our main suppliers. Thus, our suppliers also help us to reduce our overall development costs
and free up internal capacities for other development topics, such as general product development, vehicle
dynamics and homologation. We intend to equip all our future eScooter models with connectivity solutions that
collect and transfer data to a central server infrastructure. Such data includes static and dynamic vehicle data,
traffic data, dynamic user data and geo-data. We aim to set-up our own cloud solution for collecting such data with
the launch of the Elly. The information gathered will allow us to get an even deeper insight into the way our
eScooters are used which we expect to be of significant benefit for developing future eScooter models. In addition,
the data could also be used to enable predictive maintenance and repair or monetised, for example, by enabling
location tailored advertising or by providing data on an aggregated and anonymised basis as a service. For these
data management topics we also plan to co-operate with external industry experts with the aim of implementing
the latest data management technologies in our eScooters.

I3.3.5 Increase and expand capacity and vertical integration of our production

The paramount pillar in our manufacturing strategy is to become Europe's number one electric two-wheel vehicle
producer. We expect our production volume to increase significantly over the next years. We therefore intend to
build a new manufacturing facility purpose built for eScooter manufacturing in the proximity of Wroclaw, Poland
where our current manufacturing facility is located. The Wroclaw region is close to Germany, offers low labour
costs, an attractive talent pool and is home to multiple lithium-ion battery manufacturers.

As we expect a significant increase in eScooters sales (by number of vehicles) in the coming years, we aim to re-
locate from our current circa 5,000 sqm production facility to an approximately 25,000 to 30,000 sqm facility and
expand our annual production capacity from currently approximately 15,000 eScooters to approximately 70,000
to 80,000 eScooters. We currently expect to be able to commence production in the new production facility in
three to four years.

We further intend to have certain components supplied (for example, frame, wiring harness) and services
performed (for example, painting of the outer shell components) by third parties today, produced or, as the case
may be, performed in-house. This would mean that we would have to add CNC machining, welding, bending,
stamping and coating, wire harness production and painting facilities. Assuming the expected increase in
production volume, such vertical integration would significantly decrease the costs of goods sold per eScooter,
particularly by allowing us to recoup savings in logistics costs. In addition, a vertical integration would increase
the flexibility and speed of our production. In order to further expand our capacity, we intend to hire new
engineering and manufacturing personnel.

We plan to have our entry level eScooter model Elly assembled in China by a third-party OEM in accordance with
our production layout and under our supervision (see "—13.8 Manufacturing"). We believe that the local assembly
of components mainly sourced from Asian suppliers in China, such as the Bosch drive train system developed in
Asia, will enable us to price Elly competitively in the entry level segment. We intend to have the recently acquired
ELMOTO assembled by an experienced scooter OEM in Spain which the seller of the ELMOTO already had
envisaged as OEM manufacturer.

I3.3.6  Strategic acquisitions

We believe that the acquisition of suitable target companies and products can help us to achieve our strategic
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growth targets, in particular, to expand our technological leadership position, our product portfolio as well as our
B2C business line.

We monitor the market for possible targets based on a stringent acquisition strategy aiming at complementary
products and/or sales channels. Such new products require a price point that fits with the existing product portfolio
and are limited to light electric vehicles with max. 10 kW. In addition, we aim for products/companies, which,
based on a positive market study, have an attractive market potential and (in case of already existing products)
have a positive product image.

134 Our Business lines

We generate the majority of our revenues from the sale of eScooters, related accessories and spare parts. In
addition, we receive rent payments from customers in our delivery business line that rent eScooters under our
"GO! Rent" mobility services offering. We sell our eScooters to sharing operators mainly in France, Germany,
Italy, the Netherlands and Spain, and, to a lesser extent, certain other European markets. In our delivery business
line, we sell eScooters mainly to business customers in Benelux, France, Germany and the UK. In addition, we
currently market our eScooters to consumers in Germany, which will be followed by the Netherlands.

Our business operations are divided into three business lines:

i3.4.1 B2S// Sharing Business

In this business line, we sell eScooters, related accessories and spare parts to sharing operators. Approximately
94 % and 97 % of all eScooters that we delivered in the year ended 31 December 2017 and the six month period
ended 30 June 2018, respectively, were delivered to sharing operators. In our B2S business line, we are the global
market leader with a market share of 40 % (measured in number of eScooters deployed until November 2017)
(Source: InnoZ, Market Report), with Europe being the current global centre of the eScooter sharing market.
Sharing operators allow their registered customers to rent eScooters on an as needed basis for personal
transportation for short periods of time, often by the minute.

F3.4.2  B2D /// Delivery Business

This business line comprises our business with customers that purchase or rent our eScooters for commercial use,
currently mainly for cost-efficient food delivery. Approximately 4.8 % and 0 % of all eScooters that we delivered
in the year ended 31 December 2017 and the six month period ended 30 June 2018, respectively, are attributable
to our B2D business line. In the six month period ended 30 June 2018 we did not deliver eScooters to B2D
customers, due to the unavailability of our phased-out GO-T Model and the later than initially planned launch of
our new GO! T Model. We sell our eScooters to food delivery services with or without their own restaurants such
as, Deliveroo, Delivery Hero, Domino's Pizza, Pizza Hut, Takeaway.com or Burger King or to their franchisees.
In addition, we sell larger numbers of eScooters to enterprises that rent or on-sell the eScooters acquired from us
to their customers, typically also for food delivery purposes and, to a lesser extent, postal delivery services.

In this business line, we alternatively offer our GO! Rent mobility services to customers in Germany. With the
GO! Rent mobility services offering, our customers pay a fixed amount per day per eScooter used. The rent covers
the costs of maintenance, necessary repairs or renewals resulting from wear and tear, while repairs necessary due
to accidents or improper use have to be compensated separately. In addition, our GO! Rent customers pay a one-
time deployment fee per eScooter for the transport to the envisaged operation area.

We believe to be able to increasingly attract interest in our eScooters not only for food delivery, but also for other
use cases such as the delivery of mail and parcels and pharmaceuticals and the provision of other same-day delivery
services. We have already obtained a number of small scale orders for the use of our eScooters in the logistics and
postal delivery area in Germany and Benelux by large players.

I53.4.3  B2C// Retail and Online Business

While we only generate a very small portion of our revenues from the direct sale of eScooters to consumers as at
the date of the Prospectus, we place great strategic emphasis on significantly expanding our activities in this area
by leveraging our existing and future product brands Govecs, ELMOTO, Elly and Schwalbe and promoting and
expanding our "HappyScooter" retail brand and online distribution platform as well as via the additional
HappyScooter stores. HappyScooter is our retail platform dedicated to eScooters with a focus on the categories
Lle and L3e to sell our eScooters directly to consumers especially over the Internet and additionally in our
HappyScooter stores. Our B2C offering currently addresses the German market, but we plan a roll-out into other
European markets, starting in the Netherlands.
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13.5 Our eScooter Portfolio

Our product portfolio consists exclusively of two-wheelers powered electrically by lithium-ion battery packs as
part of a self-developed or a Bosch drive train system and using our self-developed double belt drive. The
advantages of a belt-drive over the alternative, a wheel hub motor, are that it is less maintenance intensive, more
efficient and less noisy. In addition, due to its weight, the wheel hub motor can only be used up to a certain
performance level of the eScooter. We estimate the life of the batteries of our eScooters to be approximately 50,000
km on average. Depending on the individual model, the batteries are non-swappable or swappable (on a service
level).

Our current product portfolio comprises the following eScooters which all have individual product characteristics
tailored to the needs of different customer target groups (e.g. with regard to battery, maximum load, seats and
design) or legally required for the eScooter to fall within specific driving licence categories (mainly with regard
to their maximum speed). Our high-quality eScooters have high-grade components, like ABS brakes, our self-
developed belt drive and other drive train components, and belong to the premium market segment.

The following table shows certain technical data of our current eScooter portfolio:

Technical Data GO!S GO!'T! Schwalbe Lle Schwalbe L3e
Maximum Speed 45 km/h (also 45 km/h (also 45 km/h 90 km/h
available as 25 available as 25
km/h version) km/h version)
Range? 40-60 km 63 km with one and Up to 63 km with Up to 90km
125 km with two | one and up to 125km
batteries with two batteries
Charging Time 2-3 h, approx. lhto | 4-5 h, approx. 2 h 5 hin standard 5 h in standard
80 % load to 80 % load charging mode and charging mode or
1h (one battery) or 2 h in quick charge
2 h (two batteries) in | mode (0-50 % load)
quick charge mode
0-50 % load
Power 3.3 kW 4 kW 4 kW 8 kW
Drive train Self-developed Bosch drive train Bosch drive train Bosch drive train
drive train system system and self- system and self- system and self-
wit