SC STEELCOIN GmbH

(a limited liability company [Gesellschaft mit beschrédnkter Haftung]
under the laws of the Republic of Austria)

Public Offering of up to 3,600,000 STEELCOIN ETP
(ISIN: DEOOOA3G9Q60)

SC STEELCOIN GmbH, a limited liability company (Gesellschaft mit beschrédnkter Haftung)
incorporated and validly existing under the laws of the Republic of Austria ("Company" or
"Issuer"), intends to offer to the public as continuous issue transferable bearer securities
that — according to the terms and conditions set out under Part III (Terms and Conditions
of the Notes) below ("Terms and Conditions") — have no maturity and do not bear any
interest, but can be redeemed by the holder to the Issuer during two periods a year (start-
ing in June 2024) in each case against cash settlement in EUR (the "Notes", and each a
"Note"). The redemption amount in EUR that the holder is entitled to upon redemption is
calculated according to a complex formula and depends on the development of the price
that the parent company of the Issuer (FRANKSTAHL Rohr- und Stahlhandelsgesellschaft
m.b.H.) or the Issuer (or third parties determined by the Issuer, as the case may be) pay
for certain finished steel products and the amount of such finished steel products repre-
sented by one Note. This represented amount is a (purely arithmetical) figure in kilograms
(kg) allocated to the Notes by the Issuer, and on 28 November 2023 amounts to
1,764.96 kg per Note; the weight represented by one Note will continuously decrease by
3% p.a. (calculated on a daily basis). The holders of the Notes are not entitled to receive
physical steel products.

The issue of the Notes under this Prospectus will commence on, or around, 29 Novem-
ber 2023 and will end upon the expiry of the validity of this Prospectus on 28 Novem-
ber 2024, at the latest. The Issuer reserves the right to shorten or terminate the offer
period at any time at its absolute discretion (in particular, in case of full placement of the
Notes).

The Notes will be issued in bearer form and will be represented by a global note (the
"Global Note") without interest coupons. The Global Note will be deposited prior to the
issue date with Clearstream Banking AG, Frankfurt am Main, Mergenthalerallee 61, 65760
Eschborn, Germany.

The Notes are not issued at a fixed issue price. The Notes are continuously issued and
offered by the Issuer on the Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpa-
pierbérse). The issue price must not be more than EUR 54 per Note (the "Maximum Issue
Price"). The Issuer reserves the right to increase or decrease the maximum number of
Notes to be issued in the future. The Notes are governed by Austrian law.

The Notes are a complex product, the understanding of which requires not only
knowledge of the functioning and characteristics of securities, but also
knowledge of the functioning and characteristics of the steel markets. Prospec-
tive investors should consider that investing in the Notes involves certain risks.
For a discussion of certain significant factors affecting investments in the Notes,
see Part II (Risk Factors). The occurrence of one or more of such risks could lead



investors to lose some or all of their investment. An investment in the Notes is
suitable only for financially sophisticated investors who understand the steel
market and who are capable of evaluating the merits and risks of such investment
and who have sufficient resources to be able to bear any losses which may result
from such investment.

The consideration received in case of a redemption, and thus also the value of the
Notes, depends to a certain extent on the development of the steel price or the
European market for finished steel (for more details see the Terms and Condi-
tions). However, an investment in the Notes is not an investment in a commodity,
especially not in the commodity "steel” and the investors are not entitled to re-
ceive physical steel or steel goods. The Issuer is free to use the proceeds from
issuing the Notes at its own discretion and in particular is not obliged to invest
them in steel products or use them for steel trading or in any other specific way.

This document is a prospectus ("Prospectus") within the meaning of Regulation (EU)
2017/1129, as amended ("EU Prospectus Regulation"). It was drafted exclusively for
the purpose of offering the Notes to the public pursuant to Article 2 lit d) EU Prospectus
Regulation. It was drafted in accordance with Annexes 6, 14, 17 and 22 of the Commission
Delegated Regulation (EU) 2019/980, as amended, and in accordance with Annex II of the
Delegated Regulation (EU) 2019/979, as amended, and complies with the requirements of
the Austrian Capital Markets Act 2019 (Kapitalmarktgesetz 2019, "Capital Markets Act").

THIS PROSPECTUS OR THE INFORMATION CONTAINED HEREIN DOES NOT CON-
STITUTE AN OFFER TO SELL NOR A SOLICITATION OF AN OFFER TO BUY ANY
SECURITIES IN ANY JURISDICTION, INCLUDING, WITHOUT LIMITATION, THE
UNITED STATES OF AMERICA (THE "U.S.A."), IN WHICH SUCH AN OFFER TO SELL
NOR A SOLICITATION OF AN OFFER TO BUY ANY SECURITIES WOULD BE UNLAW-
FUL. IN PARTICULAR, THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE SECURITIES ACT OF 1933 OF THE U.S.A., AS AMENDED (THE "U.S.
SECURITIES ACT"). THE NOTES ARE BEING OFFERED OUTSIDE THE U.S.A. IN AC-
CORDANCE WITH REGULATION S UNDER THE U.S. SECURITIES ACT AND MAY NOT
BE OFFERED, SOLD OR DELIVERED WITHIN THE U.S.A. EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE U.S. SECURITIES ACT. THE SECURITIES REFERRED TO
HEREIN HAVE NOT BEEN, ARE NOT AND WILL NOT BE OFFERED OR SOLD IN SUCH
JURISDICTION, NEITHER PUBLICLY NOR OTHERWISE. ANY REQUESTS TO SUB-
SCRIBE NOTES FROM THE ISSUER WILL BE REJECTED.

This Prospectus has been approved by the Austrian Financial Market Authority (Fi-
nanzmarktaufsichtsbehérde, "FMA") in its capacity as competent authority under the EU
Prospectus Regulation and pursuant to the Capital Markets Act. The accuracy of the infor-
mation contained in this Prospectus does not fall within the scope of examination by the
FMA. The FMA examines and approves this Prospectus only in respect of its completeness,
comprehensibility and consistency imposed by the EU Prospectus Regulation. Such ap-
proval should not be considered as an endorsement of the Issuer and/or of the quality of
the Notes that are the subject of this Prospectus. Investors should make their own assess-
ment as to the suitability of investing in the Notes. Any significant new factor, material
mistake or inaccuracy relating to the information included in this Prospectus which may
affect the assessment of the Notes and which arises or is noted between the approval of
this Prospectus by the FMA and the end of its validity, will be published in a supplement to



this Prospectus in accordance with Article 23 of the EU Prospectus Regulation. Such sup-
plement must be approved in the same way as this Prospectus by the FMA and must be
published in the same way as this Prospectus.

This Prospectus will be notified pursuant to Article 25 of the EU Prospectus Regulation to
Belgium (Financial Services and Markets Authority [Autoriteit voor Financiéle Diensten en
Markten / Autorité des services et marchés financiers], FSMA), Bulgaria (Financial Super-
vision Commission [Komucus 3a ¢puHaHcoB Haa3op], FSC), Croatia (Croatian Financial Ser-
vices Supervisory Agency [Hrvatska agencija za nadzor financijskih usluga], HANFA), Cy-
prus (Cyprus Securities and Exchange Commission [EmTponr KepaAaiayopdc], CySEC),
the Czech Republic (Czech National Bank [Cesk& nérodni bank], CNB), Denmark (Danish
Financial Supervisory Authority [Finanstilsynet], DFSA), Estonia (Finantsinspektsioon,
FSA), Finland (Financial Supervisory Authority [Finanssivalvonta], FIN-FSA), France (Au-
torité des Marchés Financiers, AMF), Germany (Federal Financial Supervisory Authority
[Bundesanstalt fiir Finanzdienstleistungsaufsicht], BaFin), Greece (Hellenic Capital Market
Commission [EmiTponn KepaAaiayopdc], HCMC), Hungary (Central Bank of Hungary [Mag-
yar Nemzeti Bank], MNB), Iceland (Central Bank of Iceland [Sedlabanki Islands]), Ireland
(Central Bank of Ireland [Banc Ceannais na hEireann], CBI), Italy (Commissione Nazionale
per le Societa e la Borsa, CONSOB), Latvia (Financial and Capital Market Commission [Fi-
nansu un kapitala tirgus komisija], FKTK), Liechtenstein (Financial Market Authority Liech-
tenstein [Finanzmarktaufsicht Liechtenstein], FMA), Lithuania (Bank of Lithuania [Lietuvos
bankas], LB), Luxembourg (Commission de Surveillance du Secteur Financier, CSSF),
Malta (Malta Financial Services Authority [Awtorita’ ghas-Servizzi Finanzjari ta' Malta],
MFSA), Netherlands (Dutch Authority for the Financial Markets [Autoriteit Financiéle
Markten], AFM), Norway (Financial Supervisory Authority of Norway [Finanstilsynet], FSA),
Poland (Financial Supervision Authority [Komisja Nadzoru Finansowego], KNF), Portugal
(Securities Market Commission [Comissdo do Mercado de Valores Mobiliarios], CMVM), Ro-
mania (Financial Supervisory Authority [Autoritatea de Supraveghere Financiara], ASF),
Slovakia (National Bank of Slovakia [Narodna banka Slovenska], NBS), Slovenia (Securi-
ties Market Agency [Agencija za trg Vrednostnih Papirjev], A-TVP), Spain (National Secu-
rities Market Commission [Comision Nacional del Mercado de Valores], CNMV) and Sweden
(Financial Supervision Authority [Finansinspektionen], FI) (the "Passporting Coun-
tries"). To the extent required for the notification of this Prospectus to the Passport Coun-
tries, translations of the Summary (Part I of this Prospectus) are included in Part VIII (An-
nexes). The Notes have not been and will not be registered under the securities laws of
any jurisdiction other than Austria.

Application will be made to the unregulated market (Freiverkehr) of the Stuttgart Stock
Exchange (Baden-Wiirttembergische Wertpapierbérse) for the Notes to be admitted to
trading. The unregulated market of the Stuttgart Stock Exchange (Baden-Wiirttem-
bergische Wertpapierbdérse) is a multilateral trading facility (MTF) for the purposes of Di-
rective 2014/65/EU of the European Parliament and the Council of 15 May 2014 on Markets
in Financial Instruments, as amended ("MIFID II"). Application may also be made by the
Issuer to any further stock exchange in the European Economic Area for the Notes to be
admitted to trading on the unregulated market of any such stock exchange.

The date of this Prospectus is 28 November 2023.

The validity of this Prospectus will expire on 28 November 2024. Investors
should be aware that the obligation to supplement this Prospectus in the event



of significant new factors, material mistakes or material inaccuracies does not
apply when this Prospectus is no longer valid.



IMPORTANT NOTICES

No person is or has been authorized to give any information or to make any representation
in connection with the offer or sale of the Notes, other than as contained in this Prospectus.
Any other information or representation given or made in connection with the offering of
the Notes must not be relied upon as having been authorized by the Issuer or the managing
directors of the Issuer. The delivery of this Prospectus at any time after the date hereof
shall not, under any circumstances, create any implication that there has been no change
in the affairs of the Issuer since the date hereof or that the information set out in this
Prospectus is correct as of any time since its date.

This Prospectus has been prepared to enable investors to evaluate a purchase of the Notes.
In making an investment decision, investors must rely on their own examination of the
Issuer and the terms of the offering, including, without limitation, the merits and risks
involved. The offering of the Notes is being made solely on the basis of this Prospectus.

Neither the Issuer nor any of its representatives are making any representation to any
offeree or purchasers of the Notes regarding the legality of an investment in the Notes by
such offeree or purchaser under the laws applicable to such offeree or purchaser. The
contents of this Prospectus are not to be construed as investment, legal, financial or tax
advice. Potential investors should consult their own legal, financial, tax or other advisors
for legal, financial, tax or related advice regarding an investment in the Notes.

The distribution of this Prospectus and the offer and sale of the Notes are re-
stricted by law in certain jurisdictions. Persons who come into possession of this
Prospectus are required to inform themselves about, and to observe, any such
restrictions. This Prospectus may not be used for, or in connection with, and does
not constitute, an offer to sell, or an invitation to purchase, any of the Notes in
any jurisdiction in which such offer or invitation would be unlawful. In particular,
the Notes have not been and will not be registered under the U.S. Securities Act
or with any securities regulatory authority of any state or other jurisdiction in the
U.S.A. for offer or sale and may not be offered or sold, pledged or otherwise trans-
ferred in the U.S.A.

No action has been taken by the Issuer that would permit an offer of the Notes or distri-
bution of this Prospectus or any other materials relating to the offering of the Notes in any
jurisdiction where action for that purpose is required, other than Austria and the Passport-
ing Countries.

Any failure to comply with these restrictions may constitute a violation of applicable secu-
rities laws.

Potential Applicability of the EU Benchmark Regulation

Investors should observe that the formula that is used to calculate the Redemption Amount
refers to the Finished Steel Value (as defined below), which qualifies as a commodity index
in the meaning of Regulation (EU) 2016/1011, as amended ("EU Benchmark Regula-
tion"). By virtue of Article 2 para 2 lit g) of the EU Benchmark Regulation, the regulation
does not apply to a commodity benchmark based on submissions from contributors, the
majority of which are non-supervised entities, and if both of the following conditions apply
to such commodity benchmark: (i) the benchmark is referenced by financial instruments
for which a request for admission to trading has been made on only one trading venue, as
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defined in Article 4 para 1 no 24 of Directive 2014/65/EU, or which are traded on only one
such trading venue; and (ii) the total notional value of financial instruments referencing
the benchmark does not exceed EUR 100 million. As of the date of this Prospectus, these
conditions are met for the Finished Steel Valueso that the Finished Steel Value is not sub-
ject to the application of the EU Benchmark Regulation and is thus not a regulated bench-
mark. As of the date of this Prospectus, the Issuer calculates the Finished Steel Value itself.
The Issuer may, at its sole discretion, appoint a third party to calculate the Finished Steel
Value for the Issuer. For as long as the EU Benchmark Regulation is not applicable to the
Finished Steel Value, neither the Issuer nor any such third party need to qualify as an
authorised and registered administrator pursuant to the EU Benchmark Regulation, and be
included in ESMA's register of administrators under Article 36 of said regulation. Should
the conditions provided for the exemption under Article 2 para 2 lit g) of the EU Benchmark
Regulation not be met anymore in the future, in particular if the total actual issued volume
of the Notes reaches or exceeds EUR 100 million or an application for admission of the
Notes to a second trading venue is made, and the Finished Steel Value, as a consequence,
not be exempt from the application of the EU Benchmark Regulation, the specific require-
ments laid down in Annex II of the EU Benchmark Regulation would become applicable to
the Finished Steel Value and the Finished Steel Value will have to be calculated by a person
that is an authorised and registered administrator in the meaning of the EU Benchmark
Regulation (such person can be a third party or the Issuer, subject to fulfilment of the
applicable requirements for the qualification as an administrator under the EU Benchmark
Regulation).

Investors must determine the suitability of an investment in the Notes them-
selves or seek professional advice

Each potential investor in the Notes must determine the suitability of its investment in light
of its own circumstances. In particular, without limitation, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the
Notes, the merits and risks of investing in the Notes and the information contained
or incorporated by reference in this Prospectus;

o have access to and knowledge of appropriate analytical tools to evaluate (in the
context of its particular financial situation and the investment[s] the potential in-
vestor is considering) investing in the Notes and the impact the investment in the
Notes will have on its overall investment portfolio;

o have sufficient financial resources and liquidity to bear all of the risks of investing
in the Notes;

. understand thoroughly the terms of the Notes (either alone or with the help of legal
and tax advisers); and

o be familiar with the financial markets and the steel market, as well as able to eval-
uate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its
ability to bear the applicable risks.

The specific risk is that if investing in Notes turns out to be not a suitable investment for
such investor, due to the factors set out above, such investor may suffer a substantial loss
(including a total loss) which may negatively impact its overall investment strategy.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking statements. Forward-looking statements
concern future circumstances and results and include other statements that are not histor-
ical facts, sometimes identified by the words "may", "might", "will", "could", "should", "be-
lieves", "expects", "predicts", "intends", "projects"”, "plans", "estimates", "aims", "fore-
sees", "anticipates", "assumes", "targets", "seeks", "pursues"”, "goal" and similar expres-
sions. This applies, in particular, to statements in this Prospectus containing information
on future earning capacity, plans and expectations regarding the Issuer's business and
management, its growth and profitability, and general economic and regulatory conditions
and other factors that affect it.

Forward-looking statements in this Prospectus are based on current estimates and as-
sumptions that the Issuer makes to the best of its present knowledge. These forward-
looking statements are subject to risks, uncertainties and other factors which could cause
actual results, including the Issuer's financial condition and results of operations, to differ
materially from and be worse than results that have expressly or implicitly been assumed
or described in these forward-looking statements. The Issuer's business is also subject to
a number of risks and uncertainties that could cause a forward-looking statement, estimate
or prediction in this Prospectus to become inaccurate. Accordingly, investors are strongly
advised to read the following Parts of this Prospectus: Part II (Risk Factors) and Part IV
(The Issuer). These Parts include more detailed descriptions of factors that might have an
impact on the Issuer's business and the markets in which it operates.

In light of these risks, uncertainties, assumptions and future events described in this Pro-
spectus may not occur. In addition, the Issuer does not assume any obligation, except as
required by law, to update any industry information and/or forward-looking statement or
to conform these forward-looking statements to actual events or developments.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION

The financial information and auditor's opinions presented in this Prospectus are taken
from

(i) the opening balance sheet (Eréffnungsbilanz) as at 31 March 2022 ("Opening
Balance Sheet"),

(ii) the unconsolidated annual financial statements as at, and for the period from
22 April 2022 to, 31 December 2022 comprising, the unconsolidated balance
sheet, the unconsolidated income statement and the notes to the unconsolidated
annual financial statements ("2022 Financial Statements"),

(iii) the unconsolidated cash flow statement for the period from 22 April 2022 to 31
December 2022 ("Cash Flow Statement"), and

(iv) the unconsolidated interim financial statements as at, and for the period from
1 January 2023 to, 30 June 2023 comprising, the unconsolidated balance sheet,
the unconsolidated income statement and the notes to the unconsolidated interim
financial statements ("Interim Financial Statements"),

all prepared in accordance with Austrian GAAP. BDO Austria GmbH Wirtschaftsprifungs-
und Steuerberatungsgesellschaft with its registered seat in Vienna, Austria, and its regis-
tered office at Am Belvedere 4, 1100 Vienna, Austria, registered in the Commercial Reg-
ister (Firmenbuch) of the Commercial Court Vienna (Handelsgericht Wien) under registra-
tion number FN 96046 w ("BDO Austria"), has issued an unqualified audit opinion dated
26 August 2022 on the Opening Balance Sheet. BDO Assurance GmbH Wirtschaftsprifungs-
und Steuerberatungsgesellschaft with its registered seat in Vienna, Austria, and its regis-
tered office at Am Belvedere 4, 1100 Vienna, Austria, registered in the Commercial Reg-
ister (Firmenbuch) of the Commercial Court Vienna (Handelsgericht Wien) under registra-
tion number FN 292963 d ("BDO Assurance"), has issued an unqualified audit opinion
dated 2 June 2023 on the 2022 Financial Statements and an unqualified audit opinion dated
22 August 2023 on the Cash Flow Statement. The Opening Balance Sheet, the 2022 Finan-
cial Statements and the Cash Flow Statement (in each case including the respective audi-
tor's reports) as well as the Interim Financial Statements included in this Prospectus are
translations of the original German language documents.

Where financial data are labeled "audited", this means that they were taken from the
Opening Balance Sheet, the 2022 Financial Statements or the Cash Flow Statement. The
label "unaudited" is used to indicate financial data that were not taken from the Opening
Balance Sheet, the 2022 Financial Statements or the Cash Flow Statement and includes
internal information and accounting records of the Issuer, such as the Interim Financial
Statements.

The Opening Balance Sheet, the 2022 Financial Statements and the Cash Flow Statement
(in each case including the respective auditor's opinions) as well as the Interim Financial
Statements are publicly available on the Issuer's Website under https://steelcoin.com/le-
gal/ and are attached to this Prospectus under Part VIII (Annexes).

As used in this Prospectus, "euro" or "€" or "EUR" means the currency of the member
states of the European Union participating in the third stage of the European Economic and
Monetary Union.
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Financial information presented in parentheses denotes the negative of such number pre-
sented. With respect to financial data set out in the main body of 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.
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GLOSSARY OF TERMS AND CERTAIN DEFINITIONS USED IN THIS PROSECTUS

Term

Glossary

2022 Financial State-
ments

The Issuer's audited unconsolidated annual financial state-
ments as at, and for the period from 22 April 2022 (i.e.,
the date of registration of the Issuer in the Commercial
Register [Firmenbuch]) to, 31 December 2022

Articles of Association

The articles of association (Errichtungserkldrung) of the
Company

BDO Assurance

BDO Assurance GmbH Wirtschaftsprifungs- und Steuer-
beratungsgesellschaft with its registered seat in Vienna,
Austria, and its registered office at Am Belvedere 4, 1100
Vienna, Austria, registered in the Commercial Register
(Firmenbuch) of the Commercial Court Vienna (Han-
delsgericht Wien) under registration number FN 292963 d

BDO Austria

BDO Austria GmbH Wirtschaftspriifungs- und Steuerbera-
tungsgesellschaft with its registered seat in Vienna, Aus-
tria, and its registered office at Am Belvedere 4, 1100 Vi-
enna, Austria, registered in the Commercial Register
(Firmenbuch) of the Commercial Court Vienna (Han-
delsgericht Wien) under registration number FN 96046 w

Capital Markets Act

Austrian Capital Markets Act 2019, as amended (Kapital-
marktgesetz 2019)

Cash Flow Statement

The Issuer's audited unconsolidated cash flow statement
for the period from 22 April 2022 (i.e., the date of regis-
tration of the Issuer in the Commercial Register
[Firmenbuch]) to 31 December 2022

Company

SC STEELCOIN GmbH, a limited liability company (Gesell-
schaft mit beschrénkter Haftung) incorporated and validly
existing under the laws of the Republic of Austria, with its
registered seat in Vienna, Austria, and its registered office
at PraterstraBe 15/3/17, 1020 Vienna, Austria, registered
in the Commercial Register (Firmenbuch) of the Commer-
cial Court Vienna (Handelsgericht Wien) under the com-
mercial register number FN 579306 x

EU Benchmark Regula-
tion

Regulation (EU) 2016/1011 of the European Parliament
and of the Council of 8 June 2016 on indices used as bench-
marks in financial instruments and financial contracts or to
measure the performance of investment funds and amend-
ing Directives 2008/48/EC and 2014/17/EU and Regulation
(EU) No 596/2014, as amended

EU Prospectus Regula-
tion

Regulation (EU) 2017/1129 of the European Parliament
and of the Council of 14 June 2017 on the prospectus to be
published when securities are offered to the public or ad-
mitted to trading on a regulated market, and repealing Di-
rective 2003/71/EC, as amended
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Term

Glossary

euro or EUR or €

Euro; currency of the member states of the European Un-
ion participating in the third stage of the European Eco-
nomic and Monetary Union

FMA Austrian Financial Market Authority (Finanzmarktaufsichts-
behdrde)
FRANKSTAHL FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.,

a limited liability company (Gesellschaft mit beschrénkter
Haftung) incorporated and validly existing under the laws
of the Republic of Austria, with its registered seat in Vi-
enna, Austria, and its registered office at Esteplatz 6, 1030
Vienna, Austria, registered in the Commercial Register
(Firmenbuch) of the Commercial Court Vienna (Han-
delsgericht Wien) under registration number FN 142511 a

FRANKSTAHL Group

Javor Unternehmensbeteiligungsges.m.b.H. (Austria),
FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
(Austria), FS Materials GmbH (Austria), Frankstahl Kdénig
Digital GmbH (Austria), SC STEELCOIN GmbH (Austria),
Marcel Javor Holding GmbH (Austria), INTER-FRANKSTAHL
Auslandsbeteiligungs GmbH (Austria), Frankstahl Romania
s.r.l (Romania), Koénig Frankstahl S.R.L. (Romania),
Bogner Edelstahl srl (Romania), Frankstahl d.o.o. (Slove-
nia), Frankstahl Zagreb d.o.o. (Croatia), Frankstahl Bul-
garia EOOD (Bulgaria), Frankstahl d.o.o. (Bosnia and Her-
zegovina), Frankstahl spol.s.r.o0. (Czech Republic), KONIG
FRANKSTAHL s.r.o. (Czech Republic), Bogner Edelstahl
Czech Republik s.r.o. (Czech Republic), KONIG FRANK-
STAHL Kft. (Hungary), KONIG FRANKSTAHL s.r.o0. (Slo-
vakia)

Austrian GAAP

Generally accepted accounting principles in Austria

IFRS

International Financial Reporting Standards as adopted by
the EU

Income Tax Act

Austrian Income Tax Act 1988, as amended (Einkommen-
steuergesetz 1988)

Interim Financial

The Issuer's unconsolidated interim financial statements as

Statements at, and for the period from 1 January 2023 to, 30 June
2023

ISIN International Securities Identification Number

Issuer See "Company"

Maximum Issue Price

The maximum issue price per Note in the amount of
EUR 54

MTF

Means a multilateral trading facility pursuant to Sec 1 no
10 Stock Exchange Act
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Term

Glossary

Non-exempt Offer

Means a Non-exempt Offer as set out under Part VII (Con-
sent) item 1.1 (Express consent by the issuer or person
responsible for drawing up the prospectus to the use of the
prospectus and a statement that such person accepts re-
sponsibility for the content of the prospectus also with re-
spect to the subsequent resale or final placement of secu-
rities by any financial intermediary which was given con-
sent to use the prospectus.)

Notes

Means the transferable bearer securities that are issued
pursuant to the terms and conditions set out under Part III
(Terms and Conditions of the Notes) below and granting
the rights as described in Part III (Terms and Conditions of
the Notes)

Offer Period

The public offer of Notes in Austria and in the Passporting
Countries based on this Prospectus will commence on
28 November 2023 and will end upon the expiry of the va-
lidity of this Prospectus on 28 November 2024.

Opening Balance Sheet

The Issuer's audited opening balance sheet (Eréffnungs-
bilanz) as at 31 March 2022

Passporting Countries

Belgium, Bulgaria, Croatia, Cyprus, the Czech Republic,
Denmark, Estonia, Finland, France, Germany, Greece, Ice-
land, Hungary, Ireland, Italy, Latvia, Liechtenstein, Lithu-
ania, Luxembourg, Malta, Netherlands, Norway, Poland,
Portugal, Romania, Slovakia, Slovenia, Spain and Sweden

Procurement Agree-
ment

Procurement agreement between the Issuer as purchaser
and FRANKSTAHL as supplier

Prospectus

This document

Regulated Market

Means a regulated market pursuant to Sec 1 no 2 Stock
Exchange Act

STEELCOINS

Means financial instruments (ISIN: ATSTEELCOIN5) that
are publicly offered under a different prospectus of the Is-
suer approved by the FMA and whose offering does not
form part of this Prospectus

Stock Exchange Act

Austrian Stock Exchange Act 2018, as amended (Bérsege-
setz 2018)

Summary

Part I of this document

Terms and Conditions

The terms and conditions of the Notes as set out in Part III
(Terms and Conditions of the Notes) of this Prospectus

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Terms commencing in capital letters and not defined in the Glossary, shall be defined as
provided for under the definitions in Section 1 (Definitions) of the Terms and Conditions
(Part III).
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I. SUMMARY

Section A - Introduction, containing warnings

This summary should be read as an introduction to this Prospectus (as defined below).

Any decision to invest in the securities should be based on a consideration of this Prospectus as a
whole by the investor.

Investors in the securities could lose all or part of their invested capital.

Where a claim relating to the information contained in this Prospectus is brought before a court, the
plaintiff investor might, under national law, have to bear the costs of translating this Prospectus
before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled this summary including any translation
thereof, but only where this summary is misleading, inaccurate or inconsistent when read together
with the other parts of this Prospectus or where it does not provide, when read together with the
other parts of this Prospectus, key information in order to aid investors when considering whether to
invest in the securities.

You are about to purchase a product that is not simple and may be difficult to understand.

a) | Name and International Securities Identification Number ("ISIN") of the securities

This prospectus ("Prospectus") relates to the issuance of notes that are transferable bearer
securities that have no maturity and do not bear any interest, but can be returned twice a year
during redemption periods (the first ten business days in June and December) at the choice of
the holder against cash settlement in EUR ("Notes", and each a "Note"). The ISIN of the Notes
is: DEOOOA3G9Q60.

b) | Identity and contact details of the issuer, including its legal entity identifier ("LEI")

SC STEELCOIN GmbH ("Issuer"; LEI: 5299000X94239BUDFN51), is a limited liability company
(Gesellschaft mit beschrédnkter Haftung) incorporated and validly existing under the laws of the
Republic of Austria, with its registered seat in Vienna, Austria, and its registered office at Prater-
straBe 15/3/17, 1020 Vienna, Austria (phone: +43 50 5030; website: https://www.steel-
coin.com). The Issuer is registered in the Commercial Register (Firmenbuch) of the Commercial
Court Vienna (Handelsgericht Wien) under the registration number FN 579306 x. It also oper-
ates under the commercial name STEELCOIN.

c) | Identity and contact details of the offeror, including its LEI if the offeror has legal
personality, or of the person asking for admission to trading on a regulated market

See item A.b) of this Summary.

d) | Identity and contact details of the competent authority approving the prospectus and,
where different, the competent authority that approved the registration document or
the universal registration document

The Austrian Financial Market Authority (Finanzmarktaufsichtsbehérde, the "FMA"), Otto-Wag-
ner-Platz 5, A-1090 Vienna (phone: +43 1 249 59-0; website: www.fma.gv.at) has approved
this Prospectus in its capacity as competent authority for Austria under Regulation (EU)
2017/1129 of the European Parliament and of the Council of 14 June 2017, as amended (the
"EU Prospectus Regulation") and pursuant to the Austrian Capital Markets Act 2019
(Kapitalmarktgesetz 2019).

e) | The date of approval of the prospectus

This Prospectus has been approved on 28 November 2023.
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Section B - Key information on the Issuer

a)

Who is the Issuer of the securities?

Domicile and legal form, LEI, the law under which the Issuer operates and its country
of incorporation

See item A.b) of this Summary.

Principal activities

The Issuer's business objectives (Unternehmensgegenstand) as stated under Thirdly (Drittens)
of its articles of association (Errichtungserkldrung) include (translated from the German origi-
nal):

e the trade in metal goods and building materials;

e the issuance of its own securities, in particular under the name "STEELCOIN" as ERC-
20 tokens on the Ethereum Blockchain; as well as

e all actions, transactions and measures, in Austria and abroad, which are necessary and
useful to the achievement of the company purpose and to the development and eco-
nomic efficiency of the business, in particular the establishment of branches. Banking
business and other activities requiring a licence are excluded.

Steel trading and the issuance as well as fulfilment of the Issuer's obligations connected to the
Notes is the primary business purpose of the Issuer. The Issuer's strategic objective is to es-
tablish a new facet of classic steel trading with the issuance of the Notes, which is of interest
both for speculation and for achieving hedging effects by steel consumers. As a steel trader,
the Issuer's operational activities may include the trade in steel products with third parties
(other wholesalers, traders, steel mills, large steel consumers). The Issuer has an applicable
trade licence (Trade Information System Austria [ Gewerbeinformationssystem Austria — GISA]
number 34882627). The Issuer could (but is not obliged to) also hedge against price increases
and risks in the future and enter into corresponding transactions. The Issuer may build or ac-
quire its own warehouses in the future and may also acquire and dispose of companies or
interests in companies. The Issuer's business activities are not limited to the European market
but may include trading and business partners worldwide. Market developments and market
prices will have a significant influence on how the Issuer conducts its business. In addition, the
development of the price of the Notes on the stock exchange and the number of Notes issued
as well as the behaviour of investors regarding redemptions will also influence the business
decisions of the Issuer. As an operative entity, the Issuer is hot committed to a specific strategy.
The Issuer is in particular under no obligation to keep an own stock of steel (or other) products
or to apply a specific investment or hedging strategy but is free to use the proceeds of the issue
at its own discretion for its own account. In the future the Issuer may change its business
activities and might - in its sole discretion and the discretion of its (sole) shareholder - pursue
additional or other activities and/or give up the current and/or planned business activities.

(Direct and Indirect) Shareholders

Sole shareholder of the Issuer is FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), a limited liability company (Gesellschaft mit beschrénkter Haftung) incor-
porated and validly existing under the laws of the Republic of Austria, with its registered seat
in Vienna, Austria, and its registered office at Esteplatz 6, 1030 Vienna, Austria, registered in
the Commercial Register (Firmenbuch) of the Commercial Court of Vienna (Handelsgericht
Wien) under registration number FN 142511 a.

Sole shareholder of FRANKSTAHL is Javor Unternehmensbeteiligungsges.m.b.H., a limited lia-
bility company (Gesellschaft mit beschrdnkter Haftung) incorporated and validly existing under
the laws of the Republic of Austria, with its registered seat in Vienna, Austria, and its registered
office at Esteplatz 6, 1030 Vienna, Austria, registered in the Commercial Register (Firmenbuch)
of the Commercial Court of Vienna (Handelsgericht Wien) under registration number
FN 200305 t.
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Javor Unternehmensbeteiligungsges.m.b.H. is fully owned by Mr Marcel Javor, born 17 October
1974, who thus is the ultimate beneficial owner of the Issuer.

Management

The Issuer's management (Geschéftsfiihrung) currently consists of the following managing di-
rectors (Geschéftsfihrer):

. Marcel Javor, born 17 October 1974; and
e Ronald Nagy, born 7 December 1973.

Identity of the statutory auditors

The Issuer appointed (a) BDO Austria GmbH Wirtschaftsprifungs- und Steuerberatungsgesell-
schaft with its registered seat in Vienna, Austria, and its registered office at Am Belvedere 4,
1100 Vienna, Austria, registered in the Commercial Register (Firmenbuch) of the Commercial
Court Vienna (Handelsgericht Wien) under registration number FN 96046 w ("BDO Austria"),
as the auditor of the Issuer's opening balance sheet (Eréffnungsbilanz) as at 31 March 2022
("Opening Balance Sheet") and (b) BDO Assurance GmbH Wirtschaftspriifungs- und Steuer-
beratungsgesellschaft with its registered seat in Vienna, Austria, and its registered office at Am
Belvedere 4, 1100 Vienna, Austria, registered in the Commercial Register (Firmenbuch) of the
Commercial Court Vienna (Handelsgericht Wien) under registration number FN 292963 d
("BDO Assurance"), as the auditor of (i) the Issuer's unconsolidated annual financial state-
ments as at, and for the period from 22 April 2022 to, 31 December 2022 ("2022 Financial
Statements") and (ii) the Issuer's unconsolidated cash flow statement for the period from
22 April 2022 to 31 December 2022 ("Cash Flow Statement"). The Opening Balance Sheet,
the 2022 Financial Statements as well as the Cash Flow Statement have been prepared by the
Issuer in accordance with generally accepted accounting principles in Austria ("GAAP"). BDO
Austria has issued an unqualified audit opinion dated 26 August 2022 on the Opening Balance
Sheet. BDO Assurance has issued an unqualified audit opinion dated 2 June 2023 on the 2022
Financial Statements and an unqualified audit opinion dated 22 August 2023 on the Cash Flow
Statement.

Both, BDO Austria and BDO Assurance are members of both the Institute of Public Auditors in
Austria (Institut der Wirtschaftspriifer) and the Austrian Chamber of Tax Advisors and Auditors
(Kammer der Steuerberater und Wirtschaftspriifer).

b)

What is the key financial information regarding the issuer?

The information in the tables below has been extracted from, and are only a summary of, the
Opening Balance Sheet, the 2022 Financial Statements, the Cash Flow Statement and the un-
consolidated interim financial statements as at, and for the period from 1 January 2023 to, 30
June 2023 comprising the unconsolidated balance sheet, the unconsolidated income statement
and the notes to the unconsolidated interim financial statements ("Interim Financial State-
ments") for the dates/periods indicated. The information in the tables below is to be read
together with the information contained in the entire Prospectus, in particular the information
in the Opening Balance Sheet, the 2022 Financial Statements, the Cash Flow Statement as well
as the Interim Financial Statements included in Part VIII (Annexes) of this Prospectus.

22 April 2022 - 1 January 2023 -
Income Statement 31 December 2022 30 June 2023

(in €, audited) (in €, unaudited)
Revenues 0 8,686,246.08
Other operating income 17,292.70 29,495.58
Cost of materials and other purchased manufacturing 0 8,045,011.98
services
Other operating cost 43,053.59 233,406.41
Operating result - 25,760.89 427,323.27
Interest and similar income 2,802.18 11,356.95
Interest and similar expenses 0 2,334.23
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Financial result

Result before taxes

Taxes from income

Result after taxes

Net profit / loss for the year

Loss carried forward from the previous year
Accumulated profit / losses

2,802.18 9,022.72

- 22,958.71 436,345.99
375.00 99,069.00

- 23,333.71 337,276.99
- 23,333.71 337,276.99
0 - 23,333.71

- 23,333.71 313,943.28

31 December2022

31 March 2022

30 June 2023

Balance sheet

(in €, audited)

(in €, audited)

(in €, unaudited)

Assets

Current Assets 1,825,631.44 100,000.00 9,359,693.95
Inventories 0 0 8,085,616.64
Receivables and other assets 29,226.84 0 1,252,545.58
Balances with credit institutions 1,796,404.60 100,000.00 21,531.73

Prepaid expenses 0 0 4,020.93

Balance Sheet Total 1,825,631.44 100,000.00 9,363,714.88

Equity and liabilities

Equity 1,776,666.29 100,000.00 2,113,943.28
Share capital 100,000.00 100,000.00 100,000.00
Capital reserves 1,700,000.00 0 1,700,000.00
Accumulated profits / losses - 23,333.71 0 313,943.28

Provisions 41,535.90 0 227,858.48
Tax provisions 0 0 98,445.00
Other provisions 41,535.90 0 129,413.48

Liabilities 7,429.25 0 7,021,913.12
Liabilities from deliveries and services 7,281.25 0 4,807,418.05
Liabilities towards affiliated 0 0 2,200,000.00
companies
Other liabilities 148.00 0 14,495.07

Balance Sheet Total 1,825,631.44 100,000.00 9,363,714.88

Cash Flow Statement (audited)

22 April 2022 - 31 December 2022

(in €)

Net cash flow from operating activities
Net cash flow from investing activities
Net cash flow from financing activities

- 3,595.40
0.00
1,800,000.00

Cash and cash equivalents at the end of the period

1,796,404.60

c)

What are the key risks that are specific to the issuer?

The Issuer is heavily dependent on FRANKSTAHL

The Issuer does not have its own personnel and might not be able to build up own staff, in
particular key personnel, and the know-how required for its operations

The ability of Issuer to pay the Redemption Amount is not secured

The Issuer may not be able to acquire the steel products required for physical hedging at all
(risk of availability) and/or at commercially reasonable terms (risk of price volatility) or to
hedge its obligations under the Notes otherwise

The Issuer has commenced operations only in 2022
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Section C - Key information on the securities

a)

What are the main features of the securities?

Type, class and ISIN of the Notes

The Notes are transferable bearer securities with the ISIN DEOO0OA3G9Q60. There are no dif-
ferent classes of Notes.

Currency, denomination, par value, the number of securities issued and the term of
the securities

The Notes do not have a specific currency. However, the issue and redemption of Notes is
effected against payment in euros.

The denomination of a Note is one (1).
The Notes do not have a par value.

Under this Prospectus up to 3,600,000 Notes will be issued. Additional Notes may be issued in
the future.

The Notes have no specific term / maturity. However, since 2 January 2023 the Steel Amount
(defined in the section "Rights attached to the Notes" below) has been and will in the future be
reduced from its initial amount of 1,814.39 kg by 3% each year (calculated on a daily basis
compared to the previous day; i.e., degressive reduction). Thus, for example, on 28 Novem-
ber 2023 the Steel Amount will be 1,764.96 kg and on 31 December 2072 the Steel Amount
will be approximately 395.69 kg (both compared to 1,814.39 kg until and including 1 January
2023). Under the Redemption, this constitutes a factor reducing the payout amount.

Rights attached to the Notes

The Notes do not grant rights to interest or dividend payments. Notes can be returned - starting
June 2024 - twice a year during the first ten business days in June and December of each year
(each a "Redemption Period"; each day of the Redemption Period is a "Redemption Day")
at the choice of the holder to the Issuer against cash settlement in euro ("Redemption").

The amount that the Investor receives upon Redemption ("Redemption Amount") is linked to
a certain weight of finished steel products, which is reduced over time as follows (each such
amount the "Steel Amount"): Until (and including) 1 January 2023, the Steel Amount was
1,814.39 kg; since 2 January 2023, the Steel Amount has been and will in the future be con-
tinuously decreased by 3% per year, whereby the weight reduction is applied on a daily basis,
with the consequence that since 2 January 2023, the Steel Amount was and will be reduced
each day by multiplying the Steel Amount of the previous day by 0.97(1/36%) (respectively in leap
years: the Steel Amount is reduced by multiplying the Steel Amount of the previous day by
0.97(1/368)), On 28 November 2023 the Steel Amount will be 1,764.96 kg. For each Redemption
Day, the Redemption Amount is calculated by multiplying the Steel Amount applicable on such
Redemption Day divided by one hundred (100) with the "Finished Steel Value" applicable on
such Redemption Day divided by one thousand (1,000). The Finished Steel Value is a factor
calculated according to a complex formula that takes into account inter alia certain average
prices at which FRANKSTAHL and/or the Issuer and/or selected other local or international steel
traders have placed purchase orders for stockholding in certain finished steel product groups
during a period of 64 calendar days prior to the respective Redemption Day.

The Redemption of the Notes can be accomplished via the Issuer's website https://www.steel-
coin.com ("Website").

No Seniority

Notes are direct, unsecured, unsubordinated obligations of the Issuer to the investors ranking
pari passu among themselves and with all other unsecured obligations of the Issuer, so long as
such other obligations of the Issuer do not expressly rank senior to the claims of the investors
under applicable laws and regulations, in particular the insolvency laws.
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In the event of the Issuer's insolvency, the investors are only entitled to creditor rights. Inves-
tors do not have a claim to segregation or separation and their claims against the Issuer are
also not prioritized and are not secured.

Transferability

Notes are, subject to applicable laws and regulations, generally freely transferable.

b)

Where will the securities be traded?

Application will be made to the unregulated market (Freiverkehr) of the Stuttgart Stock Ex-
change (Baden-Wiirttembergische Wertpapierbérse) for the Notes to be admitted to trading.
The unregulated market of the Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpa-
pierboérse) is a multilateral trading facility (MTF) for the purposes of Directive 2014/65/EU of
the European Parliament and the Council of 15 May 2014 on Markets in Financial Instruments,
as amended ("MIFID II"). Application may also be made to any further stock exchange in the
European Economic Area for the Notes to be admitted to trading on the unregulated market of
any such stock exchange.

<)

Is there a guarantee attached to the securities?

There is no guarantee attached to the Notes.

d)

What are the key risks that are specific to the securities?

The price for which the Notes can be sold on the Stuttgart Stock Exchange (Baden-W!iirttem-
bergische Wertpapierbérse) and the Redemption Amount might not reflect the development of
the prices on the steel markets

Redemptions are only possible during limited periods

The price for which the Notes can be sold on the Stuttgart Stock Exchange (Baden-W!irttem-
bergische Wertpapierbérse) and the Redemption Amount will be volatile

Interested investors could err about the current value of a Note or its future development when
investing in the Notes

The subscription price may be considerably higher than the Redemption Amount at the time of
subscription

The Issuer might not be able to calculate the Finished Steel Value and, thus, the Redemption
Amount, which may make a Redemption practically impossible

The Notes do not have an established trading market and an active trading market for the Notes
may not develop

Risks relating to an increase and/or decrease in issuance and market supply of the Notes

The Redemption Amount depends on two components, of which one (the Finished Steel Value)
is difficult to understand and not predictable

The Notes do not have a maturity date and constitute long term liabilities of the Issuer which
are subject to a variety of known and unknown factors that could affect the Issuer's ability to
comply with its obligations towards Investors

Section D - Key information on the offer of securities to the public and/or the admission

to trading on a regulated market

a)

Under which conditions and timetable can I invest in this security?

The Notes offered under this Prospectus can be subscribed by, and will be issued to, interested
investors starting from, or around, 29 November 2023, until the validity of this Prospectus
expires on 28 November 2024, at the latest. The Issuer reserves the right to shorten or termi-
nate the offer period at any time at its absolute discretion (in particular, in case of full placement
of the Notes).

The Notes are continuously issued and offered by the Issuer on the Stuttgart Stock Exchange
(Baden-Wiirttembergische Wertpapierbérse). The Notes are not issued at a predetermined
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static issue price. The issue price of the Notes will be determined by the Issuer on an ongoing
basis up to a maximum issue price of EUR 54 per Note. Investors may also subscribe for the
Notes directly with the Issuer and offer an alternative subscription price. The Issuer is free to
accept or reject such an offer in whole or partially. Investors may be required to pay usual
transaction fees to their financial intermediaries when acquiring the Notes.

The Offer is not subject to any underwriting agreement. As of the date of this Prospectus, the
Issuer has not concluded distribution agreements but is free to conclude such agreements in
the future.

b) | Who is the offeror and/or the person asking for admission to trading?
The Issuer is the offeror of the Notes and the person applying to the unregulated market (Freiv-
erkehr) of the Stuttgart Stock Exchange (Baden-Wdlrttembergische Wertpapierbérse) for the
Notes to be admitted to trading. See item C.b) of this Summary.

c) | Why is this prospectus being produced?

This Issuer intends to offer the Notes, which are securities within the meaning of Article 2 lit a)
of EU Prospectus Regulation, to the public within the meaning of Article 2 lit d) EU Prospectus
Regulation ("Offer"). The total consideration of the Offer will likely exceed the thresholds stip-
ulated by Article 1 para 3 EU Prospectus Regulation and section 12 of the Austrian Capital
Markets Act 2019 (Kapitalmarktgesetz 2019). An exception pursuant to Article 1 para 4 EU
Prospectus Regulation does not apply. Thus, the Issuer shall make the Offer only after prior
publication of this Prospectus.

The net proceeds raised through the Offer will be used for the ongoing business operations of
the Issuer with the aim to generate own profits with steel trading or other activities at the
discretion of the Issuer. Investors do not participate in such profits as Notes are direct, unse-
cured, unsubordinated obligations of the Issuer. The Issuer's operational activities may include
trading in steel products with third parties (other wholesalers, traders, steel mills, large steel
consumers) and/or the acquisition of steel stock and/or company participations. The Issuer can
also hold liquidity in the form of bank accounts and money market instruments and does not
have to use the entire proceeds of the issue. The Issuer may also pursue additional or other
business activities and also give up the current and/or planned activities in the future.

As the Issuer cannot determine the price at which Notes are issued (see item D.a) of this
Summary) and this price may vary significantly over time, it is not possible for the Issuer to
reliably estimate the proceeds from the issue of the up to 3,600,000 Notes, which are the
subject of this Prospectus. The theoretical maximum possible proceeds from the issue, i.e., if
all 3,600,000 Notes under this Prospectus were to be placed at the maximum issue price of
EUR 54 per Note, would amount to EUR 194.4 million gross or, taking into account the estimated
total costs of EUR 1,000,000, EUR 193.4 million net.

Marcel Javor, one of the Issuer's managing directors (Geschéftsfiihrer), is also managing direc-
tor of the Issuer's sole shareholder FRANKSTAHL and (indirect) sole ultimate beneficial owner
of the Issuer and FRANKSTAHL. Thus, conflicts of interest may arise between the Issuer, its
shareholder FRANKSTAHL and its sole ultimate beneficial owner.
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II. RISK FACTORS

The risk factors set forth below should be reviewed and considered carefully in addition to
the other information contained in this Prospectus before making any investment decision
in relation to the Notes. Although the Issuer deems the specific risk factors set forth below
to be the most material ones, the risk factors described below do not purport to be ex-
haustive and these risks do not constitute the only risks to which the Issuer and/or the
Notes are exposed. Any statements and considerations in relation to future developments
and future facts, which are provided in this Prospectus, are associated with risks and un-
certainties. They are based on information available to the Issuer at the date of this Pro-
spectus and certain assumptions that the Issuer considers to be reasonably made. The
Issuer in no way assumes any obligations to update such future-oriented statements and
predictions, except where the Issuer is under the statutory obligation to do so pursuant to
Article 23 EU Prospectus Regulation. The Issuer's and/or the Notes' actual future perfor-
mance may deviate considerably from such future-oriented statements and predictions due
to various risk factors including the risk factors set forth in this Part II (Risk Factors) and
in other parts of this Prospectus as well as additional risks that the Issuer is currently not
yet aware of.

If any of the specific risks described in this Part II (Risk Factors) of this Prospectus, or any
additional risks of which the Issuer is currently not aware of or which it does not consider
significant at present, were to materialize, individually or together with other circum-
stances, they may materially impair the Issuer's business (prospects) and may have a
material adverse effect on the Issuer's financial condition and/or results of operations as
well as on the Notes' future performance.

The risk factors set forth below are organised into categories depending on their nature
(with the most material risk factor — taking into account the negative impact on the Issuer
and the probability of their occurrence - mentioned first in each of the categories). The
Russia-Ukraine conflict may have further effects on the classification and ranking of the
following risk factors according to their materiality and probability of occurrence, which,
however, are currently not discernible for the Issuer on the basis of the information cur-
rently available and do not allow any precise statements to be made. Furthermore, other
risks and aspects may be of significance of which the Issuer is currently unaware or which
it does not currently consider to be material, but which may also have a material adverse
effect on the Issuer's business and business prospects and on its financial condition and/or
results of operations. The price and/or value of the Notes may decline if any of these or
other risks materialize, and investors could lose part or all of their investment (risk of
partial or total loss).

Content of this Part II (Risk Factors)

1 Risks that are specific to the Issuer and that may affect the Issuer's
ability to fulfil its obligations under the securities ........c.ocvcviiciiicinnnns 23
2 Risks that are specific to the securities being offered and/or admitted
L J0 o= ¢ [ o T 28
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1. Risks that are specific to the Issuer and that may affect the Issuer's ability
to fulfil its obligations under the securities

1.1 The Issuer is heavily dependent on FRANKSTAHL

The Issuer was only founded as a company in 2022 and has only then commenced its
activities. At the time of publication of the Prospectus, the Issuer is heavily dependent on
its sole shareholder FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H. ("FRANK-
STAHL"):

a) The Issuer itself does not have the personnel and infrastructure to handle the usual
business functions (e.g., purchasing, accounting/bookkeeping, IT, customer sup-
port, etc.) and, instead, relies on the infrastructure and personnel of FRANKSTAHL.
The Issuer would not be able to set up the infrastructure or personnel required for
the provision of the business functions required for its operations in the short to
medium term.

b) The calculation of the Finished Steel Value and the Redemption Amount, which are
material factors for the calculation of the price at which Investors can redeem the
Notes to the Issuer against payment in EUR by the Issuer (Redemption), is based
on various parameters from the purchase orders placed by FRANKSTAHL and/or the
Issuer and/or other national or international steel traders. As of the date of this
Prospectus, the sole contributor of data required for the calculation of the Finished
Steel Value and the Redemption Amount is FRANKSTAHL. Until the Issuer has either
sufficient own steel trading operations or found other steel traders that contribute
the data required for the calculation of the Finished Steel Value and the Redemption
Amount, the Issuer is dependent on FRANKSTAHL continuously providing the re-
quired data. If FRANKSTAHL fails to do so (or no longer does so in a timely manner),
the Issuer will not be able to calculate the Finished Steel Value and the Redemption
Amount at all or in a timely manner. This would prevent (or at least delay) Redemp-
tion.

If for whatever reason FRANKSTAHL ceases to do business with the Issuer (for example
because FRANKSTAHL ceases business or because it does not fulfil its contractual obliga-
tions) and the Issuer cannot replace FRANKSTAHL with a contractual partner on compara-
ble business terms, the Issuer might not be able to sustain its business activities and
ultimately not be able to meet its obligations out of the Notes. Consequently, Investors
could lose their investment in part or in full (risk of partial or total loss).

Further, the Issuer is dependent on the infrastructure and personnel of FRANKSTAHL (for
further details see risk factor 1.2 [The Issuer does not have its own personnel and might
not be able to build up own staff, in particular key personnel, and the know-how required
for its operations]).

1.2 The Issuer does not have its own personnel and might not be able to build
up own staff, in particular key personnel, and the know-how required for
its operations

The Issuer currently does not have its own personnel. In order to build up and operate its
business, the Issuer is therefore currently dependent on (i) being provided with the re-
quired personnel or know-how by its sole shareholder FRANKSTAHL or (ii) being able to
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procure the required services or know-how other ways. This concerns, in particular, the
areas of steel trading, hedging, as well as IT, cyber security and blockchain technology
(the latter is also required in order for the Issuer to fulfil its obligations in relation to finan-
cial instruments issued under a different prospectus, not forming part of the public offer
under this Prospectus).

There is therefore the risk that the Issuer does not have sufficient access, or loses a yet to
be gained access, to experts in the areas that are essential for the operation of its business;
for example, FRANKSTAHL could refuse providing the Issuer with the relevant experts,
FRANKSTAHL could lose these experts, and/or the Issuer cannot obtain these ex-
perts/know-how/services via third parties.

In order to mitigate this risk, the Issuer will attempt to build up its own personnel or know-
how, at least in those key areas mentioned above that are particularly essential for the
operation of its business. However, there is no guarantee that the Issuer will succeed in
attracting and holding these key persons with appropriate qualifications. Consequently, it
cannot be ruled out that a shortage of key persons will create an obstacle to the imple-
mentation of the Issuer's business activities and/or has a significant negative impact on
the business and economic performance of the Issuer.

The occurrence of one, several and/or all of these factors may adversely affect the Issuer's
net assets, financial position and/or results of operations and could thereby affect its ability
to fulfil its obligations, including its obligations under the Notes. Consequently, Investors
could lose their investment in part or in full (risk of partial or total loss).

1.3 The ability of Issuer to pay the Redemption Amount is not secured

Upon Redemption of the Notes, the Issuer is obliged to pay the Redemption Amount in
euros to the Investors according to the Terms and Conditions. The Issuer may not be able
to do so in full or in part due to a lack of sufficient liquidity.

In a worst-case scenario, the Investor would be limited to asserting its rights in an insol-
vency proceeding against the Issuer (see also risk factor 1.9 [The Issuer could become
insolvent / No seniority or collateralization of the Notes]). Consequently, the Investor may
partially or completely lose all or any of its claims against the Issuer and the Investor's
investment may become partially or completely worthless (risk of partial or total loss).

1.4 The Issuer may not be able to acquire the steel products required for phys-
ical hedging at all (risk of availability) and/or at commercially reasonable
terms (risk of price volatility) or to hedge its obligations under the Notes
otherwise

The Issuer is not obliged to hedge its obligations under the Notes, in particular the payment
of the Redemption Amount, in any specific way. However, the Issuer and its ability to fulfil
its obligations under the Terms and Conditions on a long-term basis is dependent on the
Issuer being able to hedge its risk and/or operate its business at all and at commercially
reasonable terms.

One of the possibilities for the Issuer to hedge against increasing prices of steel products
(which could result in an increase of the Redemption Amount) is to buy physical steel
products. There is a risk that this will not be possible because of a shortage of supply on
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the steel market and as a result (a) the steel products required for physical hedging cannot
be purchased at all or (b) there will be an increase in the corresponding purchase prices
for steel products to the disadvantage of the Issuer.

In particular, the following circumstances may lead to a shortage of supply or an increase
in price to the disadvantage of the Issuer and consequently may have a negative impact
on the Investors:

a) Concentration of power on the side of producers of raw steel and/or steel products
that allows them to control the overall output for steel and/or steel products and/or
the conditions under which steel and steel products are sold by them

b) Non-fulfilment by, or non-enforceability of contracts with third parties from which the
Issuer intends to obtain, directly or indirectly via intermediaries, steel products, e.g.,
due to bankruptcy of steel mills or suppliers

c) Shortages in raw materials and other production factors necessary for the production
of steel and/or steel products, such as coke, scrap, energy, personnel, iron ore, al-
loying elements, and, thus, limited output of steel mills

d) Changes in legal requirements regarding maximum emissions in steel production or
other environmental issues that limit the amount of steel and/or steel products that
can be produced

e) Limited logistics capacities or rising logistic costs that lead to supply problems
f) Rising costs due to the transition to CO2-neutral steel production
g) Decrease in the production of steel and/or steel products due to

i. decline in demand and need (private, industrial, municipalities/fed-
eral/state/EU)

ii. increased use of alternative metals (aluminium, stainless steel, copper, cast
iron etc) or other materials (already existing or developed in the future) that
can be used as substitutes for steel and/or steel products

iii. increased use of alternative building materials (wood, concrete, plastic, etc)

h) Difficulties of sourcing in the EU of steel and/or steel products due to the relocation
of the production outside of the EU

The occurrence of one, several and/or all of these factors may adversely affect the Issuer's
net assets, financial position and/or results of operations and could thereby affect its ability
to pay the Redemption Amount. Consequently, Investors could lose their investment in
part or in full (risk of partial or total loss).

1.5 The Issuer has commenced operations only in 2022

The Issuer is in existence since April 2022 only and has only then commenced operations.
The available historical financial information is thus limited. There is no assurance that the
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Issuer will be able to conduct its business as planned and operate profitably in the future.
There is no guarantee that the Issuer will be able to prevail in the future.

All of this may adversely affect the Issuer's net assets, financial position and results of
operations and thereby could affect its ability to pay the Redemption Amount.

In the worst case, this could also lead to the insolvency of the Issuer (see also risk factor
1.9 [The Issuer could become insolvent / No seniority or collateralization of the Notes]).
Consequently, Investors could lose their investment in part or in full (risk of partial or total
loss).

1.6 The Issuer's risk monitoring and control measures may prove inadequate

The Issuer intends to take risk monitoring and risk control measures to minimise opera-
tional risks, such as non-fulfilment of supply contracts by third parties, destruction of own
inventory, hacking of the Website or the underlying software required for the Issuer's op-
erations, etc. Despite such measures, there may be unknown or unrecognised risks for the
Issuer, and it cannot be ruled out that some or all of these risk monitoring and risk control
measures may prove to be inadequate or fail.

This could have a material adverse effect on the Issuer's net assets, financial position
and/or results of operations, and thereby could affect its ability to fulfil its obligations under
the Notes, in particular payment of the Redemption Amount. Consequently, Investors could
lose their investment in part or in full (risk of partial or total loss).

1.7 Due to personal and / or capital links between the Issuer and its share-
holders and managing directors, conflicts of interest may arise

The following personal and / or capital linkages cannot rule out the possibility of conflicts
of interest of the persons acting, which may directly or indirectly be borne by the Investors.
One managing director of the Issuer, Marcel Javor, is currently also a managing director
of FRANKSTAHL, which is the sole shareholder of the Issuer, and various other companies
of FRANKSTAHL group of companies. Furthermore, Marcel Javor, is also the sole ultimate
beneficial owner of the Issuer and the FRANKSTAHL Group. Accordingly, Marcel Javor and
FRANKSTAHL are indirectly involved in the economic success of the issuance.

The other managing director of the Issuer, Ronald Nagy, is currently a procura holder
(Prokurist) and head of finance at FRANKSTAHL as well as managing director of various
other companies of the FRANKSTAHL group of companies.

Conflicts of interest may arise between the Issuer, its shareholder FRANKSTAHL, its sole
ultimate beneficial owner, other companies of FRANKSTAHL group of companies, its re-
spective management, any employees, service providers or other persons or companies
associated with the Issuer.

There is a risk that the aforementioned persons may make decisions or take actions due
to conflicts of interest for or against the Issuer on the one hand or personal interests on
the other hand which may have a direct or indirect adverse effect on the economic success
of the Issuer and thus also a negative effect on the net assets, financial position and results
of operations of the Issuer. This can be done, for example, by granting remuneration or
other benefits in contracts or other legal relationships with the aforementioned persons
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which differ substantially from the remuneration or benefits customary in the market at
the time and which are charged to the Issuer. This could have a material adverse effect on
the Issuer's net assets, financial position and/or results of operations and could affect its
ability to fulfil its obligations under the Notes. Consequently, Investors could lose their
investment in part or in full (risk of partial or total loss).

1.8 Business disruptions due to global spread of diseases or pandemics, such
as COVID 19 / SARS-CoV-2 can have a material negative impact on the
business prospects of the Issuer

In the business area in which the Issuer is active, business disruptions may occur due to
the global spread of diseases or pandemics, for example COVID-19 / SARS-CoV-2. Should
there be restrictions on supply chains and/or loss of employees and/or restrictions in the
area of public life due to a disease or pandemic, this may have a direct impact on the
Issuer and the market in which the Issuer operates. In particular, pandemic-related re-
strictions may lead to defaults and delays in the Issuer's business operations, performance
disruptions in contractual relationships and associated significant additional costs, and thus
have a lasting negative impact on the Issuer's business.

The occurrence of one, several and/or all of these factors may adversely affect the Issuer's
net assets, financial position and/or results of operations and could thereby affect its ability
to fulfil its obligations under the Notes. Consequently, Investors could lose their investment
in part or in full (risk of partial or total loss).

1.9 The Issuer could become insolvent / No seniority or collateralization of the
Notes

The realisation of one or more risks can have a significant negative effect on the asset,
financial or earnings situation of the Issuer and lead to the insolvency of the Issuer. In
particular, the Issuer may become insolvent if the proceeds of the Issuer are lower and /
or its expenses are higher than planned and the remaining liquidity is insufficient to cover
the expenses relating to the Notes and other financial instruments issued by the Issuer as
well as the operational, financing or other expenses of the Issuer.

Under the Austrian Insolvency Act, the opening of insolvency proceedings presupposes
either the illiquidity (Zahlungsunféhigkeit) or an over-indebtedness (Uberschuldung). How-
ever, restructuring proceedings may already be applied for in case of impending illiquidity.

There are basically two types of insolvency proceedings: (i) bankruptcy proceedings
(Konkursverfahren) which aim at liquidating the insolvent company (sale of all remaining
assets by the insolvency administrator) and distributing the proceeds to creditors on a pro
rata basis and (ii) reorganisation proceedings (Sanierungsverfahren) which aim at preserv-
ing the insolvent company as a going concern on the basis of a reorganisation plan (Sani-
erungsplan).

Notes are direct, unsecured, unsubordinated obligations of the Issuer to the Investors
ranking pari passu among themselves and with all other unsecured obligations of the Is-
suer, so long as such other obligations of the Issuer do not expressly rank senior to the
claims of the Investors under applicable laws and regulations, in particular the insolvency
laws.
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In the event of the Issuer's insolvency, the Investors are only entitled to creditors' rights.
Investors do not have a claim to segregation or separation and their claims against the
Issuer are also not prioritized. Thus, if the Issuer becomes insolvent, the Investor may
partially or completely lose all or any of its claims against the Issuer and the Investor's
investment may become partially or completely worthless (risk of partial or total loss).

1.10 Dependence on authorisations for listing and admission to trading

Application will be made to the unregulated market (Freiverkehr) of the Stuttgart Stock
Exchange (Baden-Wirttembergische Wertpapierbérse) for the Notes to be admitted to
trading. Application for admission to trading may also be made to any further stock ex-
change in the European Economic Area for the Notes to be admitted to trading on the
unregulated market of any such stock exchange. In connection with the admission to trad-
ing and the listing of the Notes the Issuer depends on the authorisation of the Stuttgart
Stock Exchange (Baden-Wiirttembergische Wertpapierbérse) and the permissibility under
the rules and regulations of Germany and/or the authorisation and permissibility of any
such other further stock exchange, as the case may be. Any change to the listing or ad-
mission requirements or the regulation of the Notes may adversely affect the Issuer's net
assets, financial position and/or results of operations and could thereby affect its ability to
fulfil its obligations under the Notes.

1.11 The Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierborse)
and other stock exchanges in the European Economic Area provide for rules
determining admissible securities.

It cannot be excluded that during the lifetime of the Notes, the Notes are no longer admis-
sible as securities admitted to trading for reasons beyond the control of the Issuer. This
may lead to the suspension or delisting of the Notes, which could have a material adverse
effect on the liquidity of the Notes and the Issuer's ability to continue issuing Notes and,
thus, the Issuer's net assets, financial position and/or results of operations and could
thereby affect its ability to fulfil its obligations under the Notes.

2. Risks that are specific to the securities being offered and/or admitted to
trading

2.1 The price for which the Notes can be sold on the Stuttgart Stock Exchange
(Baden-Wiirttembergische Wertpapierbérse) and the Redemption Amount
might not reflect the development of the prices on the steel markets

The Redemption Amount is calculated according to the Terms and Conditions and in short
is based on

a) the respective Finished Steel Value (i.e., basically the average price at which
FRANKSTAHL and/or the Issuer and/or selected other local and/or international
steel traders order specified finished steel products for the purpose of stockholding,
reduced by Forming Costs, during the preceding 64 calendar days), and

b) atime factor, reflected in the Weight Reduction Schedule (which leads to a reduction
of the Steel Amount, which forms part of the formula to calculate the Redemption
Amount).
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If the prices at which FRANKSTAHL and/or the Issuer and/or selected other local and/or
international steel traders order(s) specified finished steel product groups goes up and they
contribute their data to the calculation of the Finished Steel Value, so will the Redemption
Amount. If the average purchase prices of the five relevant specified finished steel product
groups go down in the described scenario, so does the Redemption Amount.

With this background, the Redemption Amount for various reasons may not accurately
reflect the development of the steel markets:

e The Redemption Amount does not refer to a general, abstract development of the
steel market (either globally or locally in Austria where the Issuer is located). It is
not an abstract steel price index. Instead, it is intrinsically linked to the purchase
order activities in specified finished steel products of the entities contributing their
data to calculate the Finished Steel Value and the Issuer has discretion in who does
so. At the date this Prospectus is published, the sole contributor of data will be
FRANKSTAHL. Thus, the Redemption Amount may not necessarily reflect the devel-
opment of the steel market in general, but only indicates the development of pur-
chase prices of FRANKSTAHL for specific finished steel products. If the Issuer finds
further steel traders who can contribute their purchase order data to the calculation
of the Finished Steel Value, this might influence the result in a positive or negative
way and is unpredictable.

e In particular, the Austrian or the European or the global steel market may develop
significantly different than the purchase prices included in the formula to calculate
the Redemption Amount and thus the development of the different actual markets
might in no way be linked to the development of the Redemption Amount.

e Even though the Redemption Amount refers to the purchase prices of certain out-
standing orders of specified finished steel products, the formula to calculate the
Redemption Amount additionally requires that a pre-defined percentage of the out-
standing order price is subtracted as assumed Forming Costs of this product. If the
Forming Costs were estimated inaccurately, this will have a major influence on the
result of calculating the Redemption Amount and can have a negative effect for
Investors. This might in particular be the case if the Forming Costs were set too
high, as than the result in calculating the Redemption Amount will deviate from the
finished steel pricing. The formula applies fixed percentages that the Issuer believes
are stable representative Forming Costs. Should this assumption be incorrect, the
Finished Steel Value might be influenced negatively, and the Investor would have
no possibility to request adjustment as the percentage applied to deduct the Form-
ing Costs is fixed.

e The formula used to calculate the Redemption Amount only includes the purchase
order prices of five finished steel product groups. These finished steel product
groups might not be representative for the overall steel market for various reasons,
e.g., an oversupply.

e Moreover, only five finished steel product groups are included in the calculation of
the Finished Steel Value, and it is thus not ensured that the purchase prices for
these orders correctly reflect the steel market. If the finished steel product groups
included in the formula would, for instance, not be required anymore and demand
in those products declines, this would result in less products being ordered. Thus,
the actual demand in those steel products has a major influence on the number and
size of orders placed and thus the orders that are used to calculate the Finished
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Steel Value. Besides new types of steel product groups might be developed that
replace demand of the finished steel product groups included to calculate the Fin-
ished Steel Value. Would e.g., one or more of the five finished steel product groups
be removed from a data contributor's general product offer, this could negatively
influence the significance and value of the Finished Steel Value.

e The formula to calculate the Redemption Amount does not take into account the
retail sales prices for which the finished steel product groups that the formula refers
to will be sold for. The Redemption Amount might thus only reflect the lower pur-
chase price when actual sales prices might be higher.

e The Redemption Amount only reflects purchase order prices of specified types of
finished steel product groups. Such order prices might reflect purchase prices only
quoted (but not paid) if the contract is not fulfilled and it also does not reflect sales
prices. The Issuer believes that the steel market essentially is a working market
based on principles of supply and demand which means that the purchase price and
the sale price should be aligned. However, this is not necessarily always the case.
If a good is only very rarely bought and sold, the sale price will likely not reflect the
actual purchase prices on the market but rather a trader's behaviour if a steel trader
decides not to order steel products and to rather sell steel products stored. The sale
price might thus be low, even though purchase prices are high, if no orders are
placed under such market situations because stock is rather sold and no new orders
are placed. Consequently, price increases might not be reflected in the Redemption
Amount, as order behaviour might alter the Finished Steel Value that is included in
the formula to calculate the Redemption Amount.

e The formula to calculate the Finished Steel Value does not require a continuous
order behaviour, as there is no rule when orders need to be placed. The Finished
Steel Value is in particular not linked to a minimum of stock. If no orders for the
specified types of finished steel product groups are placed during 64 calendar days,
the Finished Steel Value will be zero and so will the Redemption Amount be.

e The interest of the Investors is further contrary to a steel trader as is the case with
the Issuer: steel traders want to order at low market prices, the Investor will benefit
from high market prices.

Consequently, the investment in Notes is not a direct investment in physical steel (or an-
other commodity) and the Redemption Amount does not necessarily reflect the price of
steel on the steel markets.

2.2 Redemptions are only possible during limited periods

Redemption is only possible twice a year during the Redemption Periods. This bears the
following risks for the Investor:

The liquidity of the Notes is limited. If it is not possible to sell the Notes in the secondary
market, they can only be redeemed by the Investor against payment of the Redemption
Amount during the short Redemption Periods twice a year. Thus, the Investors may not be
able to dispose of the Notes when they need liquidity.

The Redemption Amount can also fluctuate during the Redemption Period, so that Investors
redeeming their Notes within the same Redemption Period, but on a different Redemption
Day will receive different Redemption Amounts.
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The Redemption Amount during the Redemption Period could be lower than during time
periods, when the Investor may not redeem Notes. As a consequence, Investors might
have to redeem their Notes for a price which is lower than at moments were no redemption
is possible. This might make Redemption unattractive at times were Investors want to
terminate and redeem the Notes.

2.3 The price for which the Notes can be sold on the Stuttgart Stock Exchange
(Baden-Wiirttembergische Wertpapierbérse) and the Redemption Amount
will be volatile

The prices on the steel markets are subject to fluctuations that affect the Finished Steel
Value and consequently the Redemption Amount, which may result in a loss for the Inves-
tors.

The volatility is dependent on a number of factors, including in particular supply and de-
mand of certain finished steel products (regarding price volatility see also risk factor 1.4
[The Issuer may not be able to acquire the steel products required for physical hedging at
all (risk of availability) and/or at commercially reasonable terms (risk of price volatility) or
to hedge its obligations under the Notes otherwise]). For instance, while the price for steel
products on the European market decreased significantly due to a reduction in demand at
the beginning of the COVID-19 / SARS-CoV-2 pandemic, steel prices thereafter increased
significantly to a then all-time high in mid of 2021 because demand was higher than supply
and market demand could not be met due to delivery and logistics problems, before steel
prices dropped again by approximately 25% towards the end of 2021. In March 2022, the
steel prices rose sharply and reached a new all-time high following the start of Russia's
war against Ukraine in February 2022, only to drop again almost as sharply and arrive
slightly above the level before the COVID-19 / SARS-CoV-2 pandemic at the end of 2022.
From the beginning of 2023, steel prices increased moderately, but decreased again due
to falling gas prices and are now, as of the date of this Prospectus at a level before the
COVID-19 / SARS-CoV-2 pandemic and thus less than half of the all-time high in March
2022. Factors like these as well as rising interest rates, exchange rate uncertainties and
emissions trading are affecting, and will continue to affect in the future, steel demand and
steel prices and make them very volatile. In addition, the Issuer expects that also new
factors will contribute to the volatility of steel prices such as measures in the context of
the EU's climate neutrality objectives taking effect in 2026. As a result of this volatility,
past steel price developments do not allow for predictions to be made about future steel
price developments. It is thus not predictable, if the price of steel products will increase or
decrease and, generally, how it will develop in the future (see risk factor 2.12 [The Re-
demption Amount depends on two components, of which one (the Finished Steel Value) is
difficult to understand and not predictable]).

2.4 Interested investors could err about the current value of a Note or its future
development when acquiring or selling the Notes

The issue price of the Notes is not fixed, but is determined by the Issuer on an ongoing
basis. It cannot be excluded that interested investors misjudge the then current value of
the Notes and/or its future development and consequently subscribe Notes for a price
which (from their point of view) is too high. The issue price of the Notes does not follow a
pre-determined mechanism and is subject to the Issuer's sole discretion so that the issue
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price does not necessarily reflect market developments but rather the Issuer's operational
options and needs.

Since there is no correlation between the Redemption Amount and the issue price, Inves-
tors could thus err about the actual value of the Notes. This may lead to significantly lower
returns from the Notes than other investment alternatives such interested investor had at
such time, to no return at all or even to a negative return.

2.5 The subscription price may be considerably higher than the Redemption
Amount at the time of subscription

Investors should consider that the individual return per Note, if any, could be calculated
for Investors upon Redemption as the difference between the subscription price and the
Redemption Amount (minus transaction costs). This applies in particular, if the Investor is
not able to sell the Notes on the secondary market for a price that is higher than the
Redemption Amount. The subscription price — or the purchase prices on the secondary
market - may be considerably higher than the Redemption Amount at the time of sub-
scription.

Further, since 2 January 2023 the Steel Amount (i.e., one of the factors used in the calcu-
lation of the Redemption Amount) is reduced by applying the Weight Reduction Schedule
(i.e., by 3% per year, calculated on a daily basis; degressive reduction). This reduction of
the Steel Amount has a negative effect on the Redemption Amount (i.e., the amount of
money the Investor would receive from the Issuer upon Redemption of the Notes). If the
development of the Finished Steel Value (i.e., the second factor used in the calculation of
the Redemption Amount) does not compensate this effect (and also covers transaction
costs) this would have a negative effect on the return (if any) for the Investor. Conse-
quently, if the Redemption Amount (minus transaction costs) does not rise above the sub-
scription (or purchase) price, the Investor would suffer a loss.

2.6 The Issuer might not be able to calculate the Finished Steel Value and, thus,
the Redemption Amount, which may make a Redemption practically impos-
sible

Upon Redemption of the Notes, the Investor is entitled to receive the Redemption Amount.
The Redemption Amount is calculated on the basis of a formula that contains as a signifi-
cant factor the Finished Steel Value. The Finished Steel Value is calculated by the Issuer
on the basis of data of purchase orders for specified types of finished steel products. In
the event that the Finished Steel Value cannot be calculated, the Redemption Amount
cannot be determined.

Initially, the Issuer will obtain the relevant data of purchase orders for specified types of
finished steel product groups from FRANKSTAHL based on an agreement with FRANK-
STAHL. In the future, the Issuer intends to source the data also through its own operations
and from other local or international steel traders. At the date of this Prospectus the Issuer
depends heavily on its agreement with FRANKSTAHL on the provision of the required data,
in particular, because the Issuer's own operations are not sufficient to provide the required
data frequency.

Data required to calculate the Finished Steel Value could not be available for various rea-
sons. For instance, there are no purchase orders for these types of finished steel product
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groups that are relevant to calculate the Finished Steel Value (e.g., because there is no
longer a market for these types of finished steel product groups or there is no demand on
the market). Also, FRANKSTAHL could stop delivering the required data or FRANKSTAHL
and/or other local or international steel traders might not agree to conclude/prolonging
agreements to provide such data to the Issuer. In addition, the Issuer could fail to develop
sufficient business to be in a position to substitute the purchase order data required to
calculate the Finished Steel Value through its own operations. Other reasons for the appli-
cable data not being available to the Issuer include: Required systems to provide the data
could be malfunctioning or be out of service; there could be no electricity required to sub-
mit the data. Even if data required to calculate the Finished Steel Value is available, other
reasons that are out of the control of the Issuer could make it impossible to calculate the
Finished Steel Value.

If the Finished Steel Value cannot be calculated, the Investor cannot redeem the Notes for
as long as no Redemption Amount is available. In addition, it might be difficult to transfer
Notes in such an event, because interested buyers will have difficulty to assess how much
they should pay and, further, would not know how long the Notes cannot be redeemed for.

If the Finished Steel Value and, thus, the Redemption Amount cannot be calculated, In-
vestors face material adverse effects as the value of the amount payable under the Notes
cannot be determined. In addition, the Issuer could exercise its right for ordinary or ex-
traordinary termination of the Notes.

2.7 The Notes do not have an established trading market and an active trading
market for the Notes may not develop

Although the Issuer intends to obtain admission of the Notes to trading on the unregulated
market of the Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierbérse),
there can be no assurance that a market for Notes will develop or, if it does develop,
continue or that it will be liquid, thereby enabling Investors to sell their Notes when desired,
or at all, or at prices they find acceptable or at prices which are expected considering the
Redemption Prices published by the Issuer on its Website.

Thus, Investors may not be able to sell Notes readily or they only will be able to sell at
prices that will result in a loss for the Investor.

2.8 The admission of the Notes to trading on the unregulated market of the
Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierborse)
might not be granted or, if granted, be revoked

The Issuer intends to obtain admission of the Notes to trading on the unregulated market
of the Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierbérse). However,
there can be no assurance that such admission will be granted and, if granted, be main-
tained for the duration of the Notes. If such admission will not be granted or, if granted,
be revoked, it would have a material adverse effect on the Issuer's ability to continue
issuing Notes and, thus, could have a material adverse effect on the liquidity of the Notes.
Therefore, Investors may not be able to sell Notes readily or they only will be able to sell
at prices that will result in a loss for the Investor.
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2.9 Risks relating to an increase and/or decrease in issuance and market sup-
ply of the Notes

The Notes are issued continuously, whereby this Prospectus provides for a maximum num-
ber of Notes that may be issued but does not provide for a minimum number of Notes to
be issued. The Issuer thus has the right but is under no obligation to issue additional Notes.
Even if the Issuer decides to issue additional Notes, there is no guarantee that investors
will actually subscribe for these Notes or that, following a subscription, investors will make
the newly issued Notes available in the secondary market. This may create reduced liquid-
ity and increased price volatility in the Notes.

On the one hand, if the Issuer does not issue additional Notes, or investors do not sell
those additional Notes in the secondary market, this could increase or decrease the price
of the Notes dependant on the value compared to the Redemption Amount. On the other
hand, when the Issuer starts issuing additional Notes (and/or Investors start selling such
Notes in the secondary market) at a moment when the Notes are trading, an increased
number of Notes traded can reduce the trading price compared to the Redemption Amount.

2.10 The Steel Amount is reduced over time

The Redemption Amount is linked to the Steel Amount, a certain weight which is reduced
over time. Until (and including) 1 January 2023, the Steel Amount was 1,814.39 kg. Since
2 January 2023, the Steel Amount has been and will be continuously decreased by 3% per
year. The weight reduction is applied on a daily basis so that the Steel Amount can be
determined for each day and will, e.g., amount to 1,764.96 kg on 28 November 2023.

Upon Redemption, this means that one factor for the calculation of the Redemption Amount
is reduced over time, reducing the Redemption Amount accordingly. If the second factor
for the calculation of the Redemption Amount (i.e., the Finished Steel Value) cannot com-
pensate this effect or if the Finished Steel Value also decreases, the Redemption Amount
decreases. For Investors, this means that due to the decrease in the Steel Amount caused
by the Weight Reduction Schedule the value of their investment may fall below the sub-
scription price (if the Investor subscribed the Notes directly from the Issuer) or the pur-
chase price paid by the Investor for the Notes (if the Investor purchased the Notes on the
secondary market or directly "over the counter" from another Investor) due to the appli-
cation of the Weight Reduction Schedule.

In addition, the Redemption Amount might be lower than the subscription or purchase
price for other or additional reasons, see also risk factor 2.5 (The subscription price may
be considerably higher than the Redemption Amount at the time of subscription).

2.11 The Notes do not grant any shareholder rights. Holders of Notes cannot
influence the management of the Issuer on a personal or substantive basis

The Notes only give rise to debt obligations of the Issuer. They therefore do not grant any
shareholder rights, in particular, no rights to attend, participate, or vote in the Issuer's
shareholders' meetings. The Issuer's management (Geschéftsfihrung), who is solely re-
sponsible for the management of the Issuer, is appointed by the Issuer's sole shareholder
FRANKSTAHL and, ultimately, by the Issuer's sole beneficial owner Marcel Javor. Holders
of Notes can therefore not exercise any influence on the Issuer's management (Ges-
chéftsfiihrung) neither in terms of personnel nor in terms of substance, or on the Articles
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of Association. Changes to the Articles of Association or changes in the management of the
Issuer as well as changes in the Issuer's business strategy may cause the Issuer's business
to be more negative than expected. In particular, the Issuer may change its business ob-
jectives in the Articles of Association and its actual business activities and pursue additional
or other activities and/or give up the current and/or planned business activities. As the
holders of Notes do not hold any shareholder rights in the Issuer, such changes could be
effected in the Issuer's sole discretion and at the discretion of its (sole) shareholder.

As a result, this could have materially adverse effects on the Issuer's net assets, financial
position and/or results of operations and could affect its ability to fulfil its obligations under
the Notes. Consequently, Investors could lose their investment in part or in full (risk of
partial or total loss).

2.12 The Redemption Amount depends on two components, of which one (the
Finished Steel Value) is difficult to understand and not predictable

The Redemption Amount is calculated according to a formula laid out in the Terms and
Conditions. The two main components of this formula are 1) the Steel Amount and 2) the
Finished Steel Value.

The formula to calculate the Finished Steel Value is complex and difficult to understand.

At the time of the issuing, the Issuer does not know how the Finished Steel Value will
develop in the future. Without understanding the formula in detail, the Investor cannot
determine the Redemption Amount and cannot decide whether buying Notes is a reasona-
ble investment. Even when understanding the formula, at the time of the issuing, it is
unknown how the Finished Steel Value that forms part of the formula to calculate the
Redemption Amount will develop in the future. It is thus very difficult to make a rational
investment decision and such decisions will always be based on the hypothetical develop-
ment of the Redemption Amount.

This bears the risk that the Investor suffers a loss because it was unable to understand
how the Redemption Amount is calculated.

For the risk arising from the time element inherent in the Steel Amount, see risk factors
2.10 (The Steel Amount is reduced over time) and 2.15 (The Notes do not have a maturity
date and constitute long term liabilities of the Issuer which are subject to a variety of
known and unknown factors that could affect the Issuer's ability to comply with its obliga-
tions towards Investors).

2.13 The Issuer may terminate the Notes

Under the Terms and Conditions, the Issuer has the right to ordinarily terminate the Notes
with effect for all Investors at any time with a notice period of three months. Further,
subject to certain conditions, the Issuer may terminate the Notes with immediate effect.
In each such a case, the Issuer shall pay to the Investor the Termination Amount that
amounts to the average volume weighted price of the Notes on the marketplace(s), where
the Notes are listed, of the last thirty trading days preceding the day the Issuer announces
the termination (i.e., the earlier of the publication on the Issuer's website or dispatchment
of a communication through the clearing system). If such a price cannot be determined -
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the Termination Amount is the Redemption Amount (as of the day of announcement of the
termination) increased by 5%.

The Terms and Conditions do not prevent the Issuer from terminating the Notes at a time
when it may be disadvantageous to individual, several or all Investors (e.g., at a time when
the market prices or - in case there is no market price available - the Redemption Amount
for the Notes are historically low).

Consequently, the Termination Amount may be considerably less than the Redemption
Amount and/or the initial price paid by the Investor resulting in a loss for such Investor.

2.14 The Notes are subject to transaction costs

When purchasing or selling the Notes the Investors have to bear several types of incidental
costs (including transaction fees and commissions) in addition to the purchase or sale price
of the Notes. Further, regularly ongoing costs for holding the notes with a credit institution
or investment firm (in particular custody fees) will apply. Such costs may significantly
reduce or eliminate any profit from holding the Notes and even result in a (additional) loss.

Therefore, before investing in the Notes interested investors should inform themselves
about any additional costs incurred in connection with the purchase, custody or sale of the
Notes.

2.15 The Notes do not have a maturity date and constitute long term liabilities
of the Issuer which are subject to a variety of known and unknown factors
that could affect the Issuer's ability to comply with its obligations towards
Investors

The Notes do not have a maturity date (although the Steel Amount is reduced over time -
see risk factor 2.10 [The Steel Amount is reduced over time]). Thus, Investors could hold
Notes for a very long period.

Over time, amongst other new developments, the economic, political, legal and technical
situation may change substantially. Steel may (at least partially) be replaced by other
innovative materials, political or legal changes may materially affect the Issuer and/or the
steel markets.

All of these factors may affect the ability of the Issuer to comply with its obligations towards
Investors or the value of the Notes. Consequently, Investors could lose their investment
in part or in full (risk of partial or total loss).
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1. Definitions

In these Terms and Conditions (the "Terms and Conditions"), the following terms shall
have the following meaning:

The Austrian Stock Exchange Act 2018 (Bérsegesetz
BorseG 2018 - Austrian Federal Law Gazette [BGB/] 1
Nr 107/2017), as amended.

Monday to Friday, excluding Austrian public holidays

Busi D
usiness Day(s) and 24 December and 31 December.

Means Clearstream Banking AG, Frankfurt am Main,
Mergenthalerallee 61, 65760 Eschborn, Germany, reg-
istered with the local court Frankfurt am Main
(Amtsgericht Frankfurt am Main) under the register
number HRB No 7500, as well as each functional suc-
cessor in the capacity as clearing system.

Clearing System

EU Prospectus Regulation Regulation (EU) 2017/1129 of the European Parliament
and of the Council of 14 June 2017 on the prospectus
to be published when securities are offered to the pub-
lic or admitted to trading on a regulated market, and
repealing Directive 2003/71/EC, as amended.

euro or EUR or € Euro; currency of the member states of the European
Union participating in the third stage of the European
Economic and Monetary Union.

Finished Steel Product Groups are products that are re-
ferred to for the calculation of the Finished Steel Value
and include hot rolled sheets acc. EN 10051, welded
Finished Steel Product | rectangular tubes acc. EN 10219, welded round tubes
Group(s) acc. EN 10219, welded round tubes acc. EN 10217 and
hot rolled coils acc. EN 10051. Each one is called a Fin-
ished Steel Product Group, all of them Finished Steel
Product Groups.

Has the meaning as defined in Clause 7.3 of these

Finish | Val
inished Steel Value Terms and Conditions.

Has the meaning as defined under item 1.2.2 of ANNEX

Forming Costs s
9 ./1 to these Terms and Conditions.

FRANKSTAHL Rohr- und Stahlhandelsges.m.b.H, regis-
tered with the Austrian Commercial Register (compe-

FRANKSTAHL tent court: Commercial Court Vienna [Handelsgericht
Wien]) under the commercial register number
FN 142511 a.
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Global Note

Has the meaning as defined in Clause 3.1 of these
Terms and Conditions.

Investor

Any natural person or legal entity (other than the Is-
suer) that is in possession of / able to dispose of a Note.

Issuer

SC STEELCOIN GmbH, a limited liability company (Ge-
sellschaft mit beschrénkter Haftung) incorporated and
validly existing under the laws of the Republic of Aus-
tria, with its registered seat in Vienna, Austria, and its
registered office at PraterstraBe 15/3/17, 1020 Vienna,
Austria, registered in the Commercial Register
(Firmenbuch) of the Commercial Court Vienna (Han-
delsgericht Wien) under the commercial register num-
ber FN 579306 x.

Issuer's Securities Account

Has the meaning as defined in Clause 7.4 of these
Terms and Conditions.

MTF

Means a multilateral trading facility pursuant to Sec 1
no 10 BorseG.

Notes

The notes issued under the name "STEELCOIN ETP" as
defined in Clause 2.1 of these Terms and Conditions.

Notes to be Returned

Has the meaning as defined in Clause 7.4 of these
Terms and Conditions.

OTF

Means an organized trading facility pursuant to Sec 1
no 11 BorseG.

Paying Agent

Means Baader Bank Aktiengesellschaft, Weihen-
stephaner StraBe 4, 85716 UnterschleiBheim, Ger-
many, registered with the local court Muinchen
(Amtsgericht Minchen) under the register number HRB
No 121537, or its functional successor as paying agent.

Prospectus

Means this Prospectus for the public offering of STEEL-
COINS ETP under the EU Prospectus Regulation.

Redemption

Has the meaning as defined in Clause 7.2 of these
Terms and Conditions.

Redemption Amount

Has the meaning as defined in Clause 7.2 of these
Terms and Conditions.

Redemption Date

Has the meaning as defined in Clause 7.4 of these
Terms and Conditions.

Redemption Day

Has the meaning as defined in Clause 7.2 of these
Terms and Conditions.
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Has the meaning as defined in Clause 7.4 of these

Redemption Form Terms and Conditions.

Has the meaning as defined in Clause 7.2 of these

Redemption Period Terms and Conditions.

Means a regulated market pursuant to Sec1 no 2

Regulated Market
cgulated Marke BdrseG.

Has the meaning as defined in Clause 6.1 of these

Steel Amount Terms and Conditions.

Means Boerse Stuttgart GmbH, Borsenstral3e 4, 70174
Stuttgart Stock Exchange (Ba- | Stuttgart, Germany, registered in the Commercial Reg-
den-Wiirttembergische Wert- | ister of the Stuttgart District Court (Amtsgericht
papierborse) Stuttgart) under the register number HRB No 753383,
as well as each functional successor.

Means the earlier of the date of publication of the ter-
mination notice according to Clauses 9.1 or 9.2, re-
spectively, on the Website or the date of dispatch of
the termination notice via the Clearing System.

Termination Date

Means, (i) in relation to an ordinary termination of the
Notes pursuant to Clause 9.1, the day three months
Termination Effective Date after the Termination Date, and (ii) in relation to a ter-
mination of the Notes for good cause pursuant to
Clause 9.2, the Termination Date.

Website The website of the Issuer: https://www.steelcoin.com.

Has the meaning as defined in Clause 6.1 of these

Weight Reduction Schedule Terms and Conditions.

2. Issuer and Issuing
1. The Issuer is the issuer of the Notes.
2. Under the issuance governed by these Terms and Conditions, the Issuer issues

"STEELCOIN ETP" under ISIN DEOOOA3G9Q60 that are transferable bearer securities
(the "Notes") granting the right to return Notes to the Issuer against cash settle-
ment in EUR (Redemption) at the request of the Investor, as further described in
these Terms and Conditions. The Notes are subscribed for against a payment of an
EUR amount, but do not have a nominal value.

3. Global Note and Clearing System

1. The Notes are entirely represented by a modifiable global note (the "Global Note")
without interest coupons. The Global Note shall be signed by or on behalf of the
Issuer. Definitive certificates representing individual Notes will not be issued and
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the right of Investors to request that Notes are issued and delivered to them as
definitive certificates is excluded.

The Global Note will be deposited with the Clearing System as central securities
depository until all obligations of the Issuer under the Notes have been satisfied.

The Investors as holders of the Notes hold proportionate co-ownership interests in
the Global Note, which are transferable exclusively pursuant to the conditions of the
relevant Clearing System.

Subscription

The Notes are continuously issued and offered by the Issuer on the Stuttgart Stock
Exchange (Baden-Wlrttembergische Wertpapierbérse).

The Notes are not issued at a predetermined static issue price. The issue price of
the Notes will be determined by the Issuer on an ongoing basis taking into account
inter alia factors like the applicable Finished Steel Value (as defined below), the
applicable Steel Amount (as defined below) and other economic factors including,
but not limited to, supply and demand for the Notes on the Stuttgart Stock Exchange
(Baden-Wilrttembergische Wertpapierbérse), expected developments of the steel
market and hedging costs of the Issuer. Based thereon, the Issuer intends (without
any legal obligation) to continuously quote offer prices on the Stuttgart Stock Ex-
change (Baden-Wiirttembergische Wertpapierbérse) for subscriptions of up to
50,000 Notes per order whereas any applicable quotation of offer prices will only
apply to the immediately following order on the Stuttgart Stock Exchange (Baden-
Wiirttembergische Wertpapierbérse). Following a matching order, the Issuer will
determine a new issue price and will provide quotations for offer prices for subse-
quent orders in each case.

Interested investors have to subscribe for one Note or multiples thereof. Notes can-
not be divided.

Interested investors may also subscribe for the Notes directly with the Issuer and
offer an alternative subscription price. The Issuer is free to accept or reject such an
offer in whole or partially.

The Notes are bearer securities. Therefore, all rights in connection with the Notes
are exclusively linked to the possession of the Notes.

Rights Connected to the Notes

The Notes grant the Investor the right to receive cash in EUR upon redemption of
the Notes as described under Section 7 of these Terms and Conditions (Term and
Redemption by the Investor). The Notes do not entitle Investors to receive interest
payments, dividends or subscription rights.

The rights arising out of the Notes as governed by these Terms and Conditions
qualify as direct, unsecured non-subordinated obligations of the Issuer to the In-
vestor ranking pari passu among themselves and with all other unsecured obliga-
tions of the Issuer, as long as such other obligations of the Issuer do not expressly
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rank senior to the claims of the Investors pursuant to applicable mandatory laws
and regulations, in particular insolvency laws.

Notes do not grant the Investor any shareholder rights, in particular neither partic-
ipation rights nor voting rights in the shareholders' meetings of the Issuer nor co-
determination rights and no rights to profits of the Issuer or to liquidation proceeds.
The Issuer is free to use the proceeds from issuing Notes at its own discretion and
in particular is not obliged to invest them in steel products or use them for steel
trading or in any other a specific way.

The rights of the Investors resulting from the Notes have not been secured, neither
by the Issuer nor by a third party; such security will not be provided at any time in
the future.

The Investors may not set off any claims arising under the Notes against any claims
that the Issuer may have against any of them. The Issuer may not set off any claims
it may have against any Investor against obligations arising under the Notes.

Steel Amount

The basis for the calculation of the Redemption Amount that the Investors receive
in case of a Redemption pursuant to Section 7 (Term and Redemption by the Inves-
tor) is an amount calculated in kilograms (kg) that is reduced over time as follows
(each such amount a "Steel Amount"): On 1 January 2023 the Steel Amount was
equal to 1,814.39 kg. Starting from (and including) 2 January 2023 the Steel
Amount was and is reduced each following day applying the following formula each
day of a year ("Weight Reduction Schedule"):

Steel Amount in kg = Steel Amount on the previous day in kg per Note *
0.97(1/365)

and in leap years:

Steel Amount on the previous day in kg per Note *

Steel Amount in kg
0.97(1/366)

Applying the Weight Reduction Schedule, on 28 November 2023 the Steel Amount
is 1,764.96 . For illustrative purposes, examples for the Steel Amounts after apply-
ing the Weight Reduction Schedule are included (i) for 31 December of each year
from, and including, 2023 until, and including, 2122 in item 1 (Overview of the
respective Steel Amount on 31 December of each year until the year 2122) of AN-
NEX ./2 to these Terms and Conditions and (ii) for each day of the month of Febru-
ary 2024 in item 2 (Examples for the Steel Amount calculated for the month of
February 2024) of ANNEX ./2 to these Terms and Conditions.

There is no obligation of the Issuer to buy or hold steel or steel products on stock
or to provide them to Investors.

Term and Redemption by the Investor

The Notes do not have a maturity date.
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Each Investor may redeem the Notes held by such Investor to the Issuer (the "Re-
demption") against payment in EUR (for each Note the "Redemption Amount")
by the Issuer to the Investor on each Redemption Day during the Redemption Pe-
riod. Notes can be redeemed each year within the first ten (10) Business Days dur-
ing the month of June and within the first ten (10) Business Days during the month
of December (each a "Redemption Period"; each day of the Redemption Period is
a "Redemption Day"), starting from (and including) the year 2024 on.

The Redemption Amount per Note will be calculated for each Redemption Day during
the Redemption Period by multiplying the Steel Amount (pursuant to Clause 6.1 of
these Terms and Conditions) applicable on the relevant Redemption Day divided by
one hundred (100) and then multiplied by the Finished Steel Value divided by one
thousand (1.000). The "Finished Steel Value" describes the average purchase
prices in EUR per metric ton (1,000 kg) at which FRANKSTAHL and/or the Issuer
and/or selected other local or international steel traders selected by the Issuer
bought finished steel products within the last sixty-four (64) calendar days prior to
the Redemption Day, deducting the Forming Costs, and is calculated by applying
the formula under item 1.2 of ANNEX ./1 to these Terms and Conditions (Formula
to calculate the Finished Steel Value). The Redemption Amount is commercially
rounded to two decimal places (Cent). The Redemption Amount will be displayed on
the Website. Examples for the calculation of the Redemption Amount (applying the
Finished Steel Value) are included under item 2 of ANNEX ./1 (Examples for calcu-
lating the Redemption Amount) to these Terms and Conditions.

In order to redeem the Notes, the Investor has to (i) submit to the Issuer via the
Website of the Issuer or the e-mail or postal address specified on the Website of the
Issuer the duly completed redemption form as available on the Website of the Issuer
from time to time (the "Redemption Form"), including any documents requested
in the Redemption Form that are required for verification of the Investor's identity;
and (ii) transfer the Notes in relation to which the Redemption is exercised to the
Issuer's securities account specified on the Website (the "Issuer's Securities Ac-
count") free of charges. The Redemption Day on which the Issuer receives the
complete Redemption Form (including all required documents) is the "Redemption
Date". In order to accomplish the Redemption for the Redemption Amount applica-
ble on the Redemption Date, the Issuer has to receive the number of Notes that
shall be returned to the Issuer as specified by the Investor in the Redemption Form
(the "Notes to be Returned") on the Issuer's Securities Account within fifteen (15)
Business Days after the Redemption Date at the latest. Should the Notes to be
Returned not be received by the Issuer within such period, the Redemption will be
cancelled automatically, unless the Issuer accepts the Redemption by paying the
Redemption Amount applicable on the Redemption Date to the Investor. Otherwise,
should the Notes to be Returned be received by the Issuer at a later date, the Issuer
will return such Notes to the securities account specified by the Investor.

In the Redemption Form the Investors will have to confirm the bank account details
of a credit institution licensed in the European Union or the European Economic Area
(and/or accounts with banks outside the European Union and/or the European Eco-
nomic Area, if any, as indicated by the Issuer on the Website from time to time) to
which the Issuer shall effect payment to. The Issuer will transfer the Redemption
Amount to such account of the Investor within three (3) Business Days upon receipt
of the Notes to be Returned in the Issuer's Securities Account.

43



The redeemed Notes shall be cancelled upon payment being effected which will re-
duce the number of issued and outstanding Notes accordingly.

The Issuer may, instead or in addition to the process for the Redemption described
above, entrust one or more credit institution(s), investment firm(s) or other author-
ized institution(s), as listed on the Website of the Issuer, if any, with the process of
the Redemption of the Notes. Such process will be further described on the Website.

Payment and Austrian Taxation

All payments in respect of the Notes will be made by the Issuer free and clear of,
and without withholding or deduction for, any taxes, duties, assessments or gov-
ernmental charges of whatever nature imposed, levied, collected, withheld or as-
sessed by the Republic of Austria or any political subdivision or any authority of or
in the Republic of Austria that has power to tax, unless the Issuer is compelled by
(Austrian or other) applicable laws or regulations to make such withholding or de-
duction.

In case of a termination by the Issuer pursuant to Section 9 (Termination by the
Issuer), payment shall be made to the Paying Agent for further forwarding to the
Clearing System or to its order for credit to the accounts of the relevant account
holders of the Clearing System.

Termination by the Issuer

The Issuer may, by publication on its Website and communication through the Clear-
ing System, ordinarily terminate the Notes with effect for all Investors at any time
with a notice period of three (3) months. In such a case, the Issuer shall pay to the
Investor per Note the average volume weighted price of the Notes on the Stuttgart
Stock Exchange (Baden-Wiirttembergische Wertpapierbérse) and/or other Regu-
lated Markets, MTF or OTF, where the Notes are listed, of the last thirty (30) trading
days preceding the Termination Date ("Termination Amount"). Should no such
market price be available, the Termination Amount is the Redemption Amount (cal-
culated as of the Termination Date) increased by five percent (5%).

The Issuer may, by publication on its Website and communication through the Clear-
ing System, extraordinarily terminate the Notes with immediate effect for all Inves-
tors for good cause (auBerordentliche Kiindigung). In such a case the Issuer shall
pay the Termination Amount as outlined under Clause 9.1. In addition to the statu-
tory reasons, the following reasons shall constitute good cause allowing an extraor-
dinary termination by the Issuer:

(i) Changes in applicable laws such as supervisory laws or taxation laws that
make the further compliance with these Terms and Conditions legally, prac-
tically or economically impossible for the Issuer,

(ii) if the further circulation of Notes is not permitted in the country where the
Investor is located (in such case the termination right only applies to Notes
and Investors affected by such prohibition),

(iii) if the Issuer can no longer calculate the Redemption Amount, e.g., because
the Finished Steel Value is no longer available,
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10.

11.

12,

13.

(iv) if the technical infrastructure required is supported no longer and a replace-
ment is impossible.

In case of a termination pursuant to this Section 9, the Notes will be cancelled and
the Issuer will effect payment of the Termination Amount within five (5) Business
Days after the Termination Effective Date.

Issuance of Further Financial Instruments

The Issuer may at any time without the consent of the Investors issue further or
other financial instruments or rights. This includes, in particular, additional Notes or
similar or other instruments (also on a blockchain).

The Issuer further is not limited to issue other debt or equity instruments of any
kind in the future.

Purchase by the Issuer

The Issuer (and/or any of its affiliates) may at any time purchase Notes at any price
in the secondary market or otherwise. Such Notes may, at the option of the Issuer
(and/or, as the case may be, the relevant affiliate) be held, resold or cancelled by
the Issuer (or relevant affiliate).

Governing Law and Jurisdiction

Form and content of the Notes, all legal relationships resulting from the issue of the
Notes, as well as all rights and obligations of the Investors and the Issuer shall be
governed by Austrian law, excluding its choice of law clauses and the UN Sales
Convention.

Place of performance shall — unless provided otherwise in these Terms and Condi-
tions — be Vienna, Republic of Austria.

For all disputes arising out of or in connection with the Notes or in connection with
these Terms and Conditions between the Issuer and an Investor that is not a con-
sumer (according to the Austrian Consumer Protection Act - Konsumentenschutz-
gesetz), the court competent for commercial matters in Vienna, Inner City shall
have exclusive jurisdiction.

Website
The Website of the Issuer is https://www.steelcoin.com.

Access to the Website will be available to all (interested) investors located in coun-
tries, where a public offer of the Notes is permitted.

From admission of the Notes to trading on the Stuttgart Stock Exchange (Baden-
Wirttembergische Wertpapierbérse), at the latest, on and at least for as long as
this Prospectus is valid, the Issuer publishes and keeps available on the Website,

(i) the Finished Steel Value;

(ii) (at least during the Redemption Periods) the Redemption Amount;
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14.

(iii) the Redemption Form (unless the process of the Redemption of the Notes is
to be carried out solely by one or more credit institution(s), investment
firm(s) or other authorized institution(s) entrusted in accordance with
Clause 7.7);

(iv) details of the Issuer's Securities Account for the transfer of the Notes if the
Redemption is exercised by the Investor;

(v) each Amendment of the Terms and Conditions;

(vi) If the Issuer entrusts one or more credit institution(s), investment firm(s) or
other authorized institution(s), with the process of the Redemption of the
Notes (in accordance with Clause 7.7), the Issuer will publish the details of
such third party or parties on the Website.

The Website is available on Business Days between 9 a.m. and 7 p.m. (Vienna time).
Any regular updates, patches and fixes will be done outside of this availability time.

The Investors generally may make Redemptions during the Website hours anytime
subject to limitations due to updates, patches and fixes pursuant to Clause 13.4 and
unforeseeable service interruptions, security issues and malfunctions pursuant to
Clause 13.6.

As unforeseeable service interruptions, security issues and malfunctions may occur,
constant availability of the Website cannot be guaranteed. Thus, in exceptional
cases, it may be necessary to perform maintenance work during availability time,
which means that the Website is temporarily unavailable (downtime). In such a
scenario, the Issuer will to the extent possible inform about the necessity of mainte-
nance work, the period during which the Website is expected to be unavailable, and
when the Website is expected to be available for unrestricted use again, upfront and
as early as possible, preferably four days prior to the extraordinary downtime.

Miscellaneous

The Investor may contact and provide notices to the Issuer in writing or by e-mail
via the following address:

SC STEELCOIN GmbH
PraterstraBe 15/3/17, 1020 Vienna, Austria
mail@steelcoin.com

The Issuer may contact and provide notices to the Investor via display on the Web-
site (unless these Terms and Conditions or applicable law provide for a different
form of communication).

If a provision in these Terms and Conditions becomes legally invalid, in whole or in
part, the remaining provisions shall remain in effect. Invalid provisions shall pursu-
ant to the purpose of these Terms and Conditions be replaced by valid provisions
that from an economic point of view come as close as legally possible to the invalid
provision.
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3. The Issuer may amend these Terms and Conditions to the extent this is required by
mandatory law or regulations or if such amendment is not to the detriment of the
Investors or otherwise only with the consent of the Investors. Each Amendment of
the Terms and Conditions will be published on the Website. An amendment of the
formula to calculate the Redemption Amount shall be admissible insofar as the cal-
culation of the Finished Steel Value is transferred to a third party. Further, if the EU
Benchmark Regulation would become applicable with respect to the Notes, the Is-
suer might have to amend the methodology or other terms regarding the determi-
nation and calculation of the Finished Steel Value in order to comply with the re-
quirements of the EU Benchmark Regulation. In such a case, amendments of these
Terms and Conditions by the Issuer and in particular the methods and formula to
calculate the Finished Steel Value shall be admissible insofar as to comply with the
requirements of the EU Benchmark Regulation and be able to further issue the
Notes, publish the Finished Steel Value and transfer the calculation of the Finished
Steel Value to a third party authorized as an administrator under the EU Benchmark
Regulation or enable the registration of the Issuer as an administrator under the EU
Benchmark Regulation.

X %k %k X Xk

ANNEXES:

ANNEX ./1: Formula to calculate the Redemption Amount applying the Steel Amount and
the Finished Steel Value as well as examples for calculating the Redemption
Amount

ANNEX ./2: Weight Reduction Schedule
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ANNEX ./1 Formula to calculate the Redemption Amount applying the Steel
Amount and the Finished Steel Value as well as examples for calcu-
lating the Redemption Amount

Important Notice: This Annex contains several example calculations prepared by
the Issuer for illustrative and explanatory purposes. These example calculations
include numbers that were assumed for the purposes of these example calcula-
tions only. Therefore, the arithmetic results of these example calculations are
not, and should not be understood as an indication of the possible results that
the calculations with actual numbers may yield at any time in the future. In ad-
dition, the results of these example calculations are not, and should not be un-
derstood as, forecasts or indications of past or future performance or past or fu-
ture developments of the applicable data and thus the Redemption Amount.

The numbers in the example calculations contained in this Annex are presented as rounded
figures. However, they were calculated on the basis of exact figures and then, where ap-
plicable, rounded commercially to two decimal places.

1. Formula to calculate the Redemption Amount applying the Finished Steel
Value

The Redemption Amount is calculated as follows:

Redemption Amount in € per Note = (Steel Amount in kg / 100) * (Finished
Steel Value in € per metric ton / 1,000)

The Redemption Amount will be published on the Issuer's Website as described under
Clause 13.3 of the Terms and Conditions.

This calculation of the Redemption Amount is based on the following factors:

1.1. Formula to calculate the Steel Amount applying the "Weight Reduction
Schedule”

The Steel Amount is an amount in kilograms (kg) and is reduced over time as follows: On
(and including) 1 January 2023 the Steel Amount was equal to 1,814.39 kg. Starting from
(and including) 2 January 2023 the Steel Amount was and is reduced each day by applying
the following formula (Weight Reduction Schedule):

Steel Amount in kg = Steel Amount on the previous day in kg * 0.97(1/365

and in leap years:

Steel Amount in kg = Steel Amount on the previous day in kg * 0.97(1/366)

Applying the Weight Reduction Schedule, on 28 November 2023 the Steel Amount will be
1,764.96 kg. For illustrative purposes, overviews for the Steel Amounts applying the
Weight Reduction Schedule are included (i) for 31 December of each year from, and in-
cluding, 2023 until, and including, 2122 in item 1 (Overview of the respective Steel Amount
on 31 December of each year until the year 2122) of ANNEX ./2 to these Terms and Con-
ditions and (ii) for each day of the month of February 2024 in item 2 (Examples for the
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Steel Amount calculated for the month of February 2024) of ANNEX ./2 to these Terms and
Conditions.

1.2. Formula to calculate the Finished Steel Value
The Finished Steel Value is calculated as follows:

Finished Steel Value in € per metric ton = (Sum of 1 to [and including] n of
the Weighted value.€ in € per kg / Sum of 1 to [and including] n of the
Weighted quantity.Pos.kg in kg) * 1,000

BDO Assurance has verified for the year 2022 (as of 31 December 2022) prior to
the offer whether the Issuer has established appropriate processes to ensure that
the Finished Steel Value is determined in accordance with the Terms and Condi-
tions. BDO Assurance will be commissioned to review and report on the Finished
Steel Value determined in the course of the audit of the annual financial state-
ments of each calendar year to ensure that it is determined correctly in accord-
ance with the Terms and Conditions. BDO Assurance might be replaced by the
Issuer for another auditor in the future.

1.2.1. General information on the calculation of the Finished Steel Value

The Finished Steel Value aims to reflect the current purchase price situation on the Euro-
pean market for finished steel that at least one steel trader faces when ordering certain
finished steel goods for their stockholding. The Finished Steel Value is calculated by the
Issuer every day on the basis of the Order Data (as defined below) available to the Issuer
(or a third party appointed by the Issuer to calculate the Finished Steel Value for the Issuer)
until 11:59 p.m. (Vienna time) of the preceding day of purchase orders by selected Euro-
pean steel traders for Finished Steel Product Groups (as defined below) at a spot price for
the purpose of stockholding. Spot prices are prices that steel mills offer on a daily basis
and are valid only for a limited period. The Redemption Amount displayed on the Website
is calculated based on the last available Finished Steel Value.

The frequency of past orders for purchases does not allow any conclusions about future
ordering behavior.

1.2.2. Order Data used to contribute to the calculation of the Finished Steel Value

Order data that fulfils the following qualifications will be included in the calculation of the
Finished Steel Price ("Order Data"): Order Data that is contributed by FRANKSTAHL
and/or the Issuer and/or other local or international steel traders to whose data contribu-
tion the Issuer has consented in writing ("Contributors"”, each a "Contributor") that re-
lated to Outstanding Orders for the purchase of Finished Steel Product Groups whereby
the Order Data used to calculate the Finished Steel Value shall use the Order Price and
deduct the Forming Costs attributable to the respective Finished Steel Product Group.

Outstanding Orders: "Outstanding Orders" are purchase orders made by Contributors
for their stockholding at a spot price and that were yet not delivered to or collected by the
Contributor and are thus outstanding purchase orders. Spot prices are prices that steel
mills offer on a daily basis and are valid only for a limited period. As soon as an order has
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been fulfilled, it is no longer included in the Order Data as a basis for calculating the Fin-
ished Steel Value. The acquisition of entire stocks or participations in a stockholding do not
qualify as an order and data thus does not qualify as Order Data.

Finished Steel Product Groups: From the Outstanding Orders, only the purchase orders
for the following five product groups (each a "Finished Steel Product Group") are in-
cluded in the calculation of the Finished Steel Value: hot rolled sheets acc. EN 10051,
welded rectangular tubes acc. EN 10219, welded round tubes acc. EN 10219, welded round
tubes acc. EN 10217 and hot rolled coils acc. EN 10051.

Order Price: Agreed purchase price of the Outstanding Order for a Finished Steel Product
Group at the point in time at which the order is confirmed. The term "Order Price" includes
any customs, where applicable, and is denominated in EUR per metric ton.

Finished Steel Price / Forming Costs: To calculate the "Finished Steel Price", the
"Forming Costs" are deducted from the Order Prices. The Forming Costs vary among the
Finished Steel Product Groups and are a fixed percentage of the Order Price for each Fin-
ished Steel Product Group. The result of this calculation is used in the formula for calculat-
ing the Finished Steel Value. The Forming Costs to be applied for each of the Finished Steel
Product Groups are set by the Issuer as outlined in the table below:

Finished Steel Product Group T O/S(;;TF:Z%Ede‘t:rice)
hot rolled sheets acc. EN 10051 11%
hot rolled coils acc. EN 10051 7%
welded rectangular tubes acc. EN 10219 21%
welded round tubes acc. EN 10219 15%
welded round tubes acc. EN 10217 21%

Example 1 for calculation of Finished Steel Price: One metric ton of "hot rolled sheets acc.
EN 10051" is ordered for an Order Price of 730 EUR per metric ton. To calculate the re-
spective Finished Steel Price, the Forming Costs applicable for this Finished Steel Product
Group (i.e., 11% of the Order Price) are deducted from the Order Price. The Finished Steel
Price for this order thus amounts to 649.70 EUR per metric ton.

Example 2 for calculation of Finished Steel Price: One metric ton of "welded round tubes,
acc. EN 10219" is ordered for an Order Price of 770 EUR per metric ton. To calculate the
respective Finished Steel Price, the Forming Costs applicable for this Finished Steel Product
Group (i.e., 15% of the Order Price) are deducted from the Order Price. The Finished Steel
Price for this order thus amounts to 654.50 EUR per metric ton.

Factor Age: When calculating the Finished Steel Value on a specific day, the period be-
tween the date of calculation of the Finished Steel Value and the confirmation of the re-
spective Outstanding Orders by the Contributor's supplier is also taken into account. The
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more recent Outstanding Orders are factored into the calculation of the Finished Steel
Value to a greater extent than Outstanding Orders placed further back in time.

To this end, the relevance of Outstanding Orders (i.e., the respective ordered weight and
Order Price per Finished Steel Product Group) is continuously reduced when calculating the
Finished Steel Value as follows:

e Outstanding Orders that were confirmed by the Contributor's supplier within two
weeks prior to the day of calculation of the Finished Steel Value are fully, thus with
100% of their parameters, included in the calculation of the Finished Steel Value.

e For Outstanding Orders that were confirmed by the Contributor's supplier more than
14 calendar days - but not more than 64 calendar days - prior to the day of calcu-
lation of the Finished Steel Value, the relevance of Outstanding Orders is reduced
by 2% per each calendar day. For example:

o An Outstanding Order that has been confirmed on the 15t calendar day prior
to the day of calculation of the Finished Steel Value is only taken into account
with 98% of its parameters.

o The parameters of an Outstanding Order that has been confirmed on the
24 calendar day prior to the calculation of the Finished Steel Value will only
be taken into account with 80% of its parameters.

e Outstanding Orders that have been confirmed by the Contributor's supplier 65 cal-
endar days or more prior to the day of calculation of the Finished Steel Value are
no longer taken into account and, thus, are not relevant in the calculation of the
Finished Steel Value.

The continuous reduction of the relevance of an Outstanding Order (thus its parameters)
in the calculation of the Finished Steel Value described above is mapped mathematically
with the "Factor Age" as follows:

e Up to and including an "age" of 14 calendar days, the Factor Age is 1 (corresponds
to 100%).

e For an "age" of 15 calendar days to — and including - 64 calendar days, the Factor
Age is calculated as follows: [1 - (number of calendar days since the day of confir-
mation of the Outstanding Order - 14) * 0.02].

e For an "age" of 65 or more calendar days, thus, more than 64 calendar days after
the day the Outstanding Order was confirmed, the Factor Age is 0 (zero).

1.2.3. Calculation of the Finished Steel Value

Order.Price: Order Price (including customs, if any) in € per metric ton per Finished Steel
Product Group of a specific Outstanding Order.

FSPG.costs: Forming Costs in % of the Order.Price per Finished Steel Product Group as
outlined under Finished Steel Price.
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Reference value.Pos: Calculated Finished Steel Price for a Finished Steel Product Group
of a specific Outstanding Order in € per metric ton. It is the result of Order.Price in € per
metric ton minus FSPG costs.

Reference value.Pos in € per metric ton = (Order.Price in € per metric ton -
Order.Price in € per metric ton * FSPG.costs)

Factor.Age: Reduction of the relevance of (the parameters of) Outstanding Orders as
described under item 1.2.2 of this Annex.

Quantity.Pos: Open order quantity per Finished Steel Product Group per Outstanding Or-
der in kg.

Weighted quantity.Pos.kg: Open order quantity per Finished Steel Product Group of a
specific Outstanding Order in kg multiplied with the Factor Age.

Weighted quantity.Pos.kg in kg= Quantity.Pos in kg * Factor.Age

Weighted value.€: Value of the open order quantity per Finished Steel Product Group of
a specific Outstanding Order in € under consideration of the Factor Age.

Weighted value.€ in € = Weighted quantity.Pos.kg in kg *
Reference value.Pos in € per metric ton / 1,000

or substituted for Weighted quantity.Pos.kg:

Weighted value.€ in € = (Quantity.Pos in kg * Factor.Age) *
Reference value.Pos in € per metric ton / 1,000

After the Weighted quantity.Pos.kg and the Weighted value.€ have been calculated for
each relevant Outstanding Order separately, the Finished Steel Value is calculated by di-
viding the sum of all Weighted value.€ of all relevant Outstanding Orders by the sum of all
Weighted quantity.Pos.kg of all relevant Outstanding Orders and multiplying the quotient
with 1,000 (conversion from kg to metric ton).

Finished Steel Value in € per metric ton = (Sum of 1 to [and including] n of the
Weighted value.€ in kg / Sum of 1 to n [and including] of the Weighted quan-
tity.Pos.kg in €) * 1,000
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1.2.4. Example calculation of the Finished Steel Value for five Outstanding Orders

FSPG. Days
Date th_e . Orc_ier. costs Reference between Weighted .
Date of Outstanding .. Quantity. Price ) value.Pos Factor. - Weighted
. Finished Steel X (in % X date of quantity.
calculation Order was pos (in (in Age value.€
) Product Group B . of the ) calculca Pos.kg X
(dd/mm/yyyy)  confirmed (in kg) €/metric €/metric B in ke (in €)
(dd/mmiyyyy) ton) Order. ton) tion and (in kg)
Price) date of
welded rectangular
06.09.2023 17.07.2023 tubes acc. EN 10219 6,000 820 21% 647.80 51 0.26 1,560.00 1,010.57
hot rolled sheets acc.
01.09.2023 EN 10051 24,000 730 11% 649.70 5 1.00 24,000.00 15,592.80
welded round tubes
18.08.2023 acc. EN 10217 10,000 840 21% 663.60 19 0.90 9,000.00 5,972.40
welded round tubes
28.07.2023 acc. EN 10219 2,500 770 15% 654.50 40 0.48 1,200.00 785.40
hot rolled coils acc.
10.07.2023 EN 10051 16,000 660 7% 613.80 58 0.12 1,920.00 1,178.50
Sum of 1 to [and including] n of the Weighted value.€ in € 24,539.66
Sum of 1 to [and including] n of the Weighted quantity.Pos in kg 37,680.00
Finished Steel Value in €/metric ton 651.26

Explanation:

e The Finished Steel Value is calculated on 6 September 2023 (date of calculation).
One Outstanding Order that was confirmed by the Issuer's supplier on 17 July 2023
includes 6,000 kg of welded rectangular tubes acc. EN 10219 (Quantity.Pos) at an
Order.Price of 820 € per metric ton.

The FSPG costs for this Finished Steel Product Group are 21% of the Order.Price.
Thus, the Order.Price for this Finished Steel Product Group of this Outstanding Order
of 820 € per metric ton is reduced by 21% to arrive at the Finished Steel Price for
this Finished Steel Product Group (Reference value.Pos) of 647.80 € per metric ton
(i.e., 820 € per metric ton - [820 € per metric ton * 0,21]) = 647.80 € per metric
ton).

Between the day the respective Outstanding Order has been confirmed and the day
of calculation of the Finished Steel Value, 51 calendar days have lapsed (i.e., 17
July 2023 to 6 September 2023). Thus, according to the formula in item 1.2.2 of
this Annex, the Factor.Age will be 0.26 (i.e., 74% reduction).

The Quantity.Pos is multiplied by the Factor Age, which results in the Weighted
quantity.Pos in the amount of 1,560 kg (i.e., 6,000 kg * 0.26 = 1,560 kg).

The Weighted value.€ is calculated by multiplying the Weighted quantity.Pos of this
Finished Steel Product Group (i.e., 1,560 kg) with the Reference value.Pos (i.e.,
647.80 € per metric ton) and dividing the product by the factor 1,000 (conversion
of Reference value.Pos from kg to metric ton). The Weighted value.€ of this Finished
Steel Product Group amounts to 1,010.57 €.

Results: Weighted quantity.Pos = 1,560 kg
Weighted value.€ = 1,010.57 €

e The same calculation is repeated for the other Outstanding Orders.
e The Finished Steel Value is calculated by adding all Weighted quantity.Pos (i.e.,

1,560.00 kg + 24,000.00 kg + 9,000.00 kg + 1,200.00 kg + 1,920.00 kg =
37,680.00 kg)
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then all Weighted value.€ (i.e,. 1,010.57 € + 15,592.80 € + 5,972.40 € + 785.40 €
+ 1,178.50 € = 24,539.66 €)

in a last step the sum of all Weighted value.€ (i.e., 24,539.66 €) is divided by the
sum of all Weighted quantity.Pos (37,680.00 kg) and multiplied by 1,000 (conver-
sion of Finished Steel Value from kg to metric ton), which amounts to 651.26 € per
metric ton.

2. Examples for calculating the Redemption Amount

Redemption - examples for calculating the Redemption Amount

Finished Steel Value
(in EUR per metric ton)
550.00 | 650.00 900.00 | 1,200.00
Redemption Steel Amount
P on such Redemption Amount per Note
Date . .
(dd/mm/ ) Redemption Date (in EUR)
YYYY (in kg)
10.06.2024 1,736.53 9.5509 11.2874 15.6288 20.8384
01.12.2027 1,562.11 8.5916 10.1537 14.0590 18.7453
07.12.2033 1,300.55 7.1530 8.4536 11.7050 15.6066

Example 1: One hundred (100) Notes are redeemed on 10 June 2024. The Steel Amount
on that day will be 1,736.53 kg.

e If the Finished Steel Value would amount to EUR 550 on that day, the Investor
would receive EUR 955.09 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 650 on that day, the Investor
would receive EUR 1,128.74 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 900 on that day, the Investor
would receive EUR 1,562.88 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 1,200 on that day, the Investor
would receive EUR 2,083.84 as total Redemption Amount.

Example 2: One hundred (100) Notes are redeemed on 1 December 2027. The Steel
Amount on that day will be 1,562.11 kg.

e If the Finished Steel Value would amount to EUR 550 on that day, the Investor
would receive EUR 859.16 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 650 on that day, the Investor
would receive EUR 1,015.37 as total Redemption Amount.
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e If the Finished Steel Value would amount to EUR 900 on that day, the Investor
would receive EUR 1,405.90 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 1,200 on that day, the Investor
would receive EUR 1,874.53 as total Redemption Amount.

Example 3: One hundred (100) Notes are redeemed on 7 December 2033. The Steel
Amount on that day will be 1,300.55 kg.

e If the Finished Steel Value would amount to EUR 550 on that day, the Investor
would receive EUR 715.30 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 650 on that day, the Investor
would receive EUR 845.36 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 900 on that day, the Investor
would receive EUR 1,170.50 as total Redemption Amount.

e If the Finished Steel Value would amount to EUR 1,200 on that day, the Investor
would receive EUR 1,560.66 as total Redemption Amount.
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ANNEX ./2 Weight Reduction Schedule

This Annex contains, for illustrative purposes, the Weight Reduction Schedule indicating
the weight reduction of the Steel Amount over time (i) for 31 December of each year from,
and including, 2023 until, and including, 2122 and (ii) for each day of the month of Febru-
ary 2024 applying the following formula:

Steel Amount in kg = Steel Amount on the previous day in kg * 0.97(1/365)

and in leap years:

Steel Amount in kg = Steel Amount on the previous day in kg * 0.97(1/366)

Important Notice: The Steel Amounts in the tables in items 1 and 2 of this Annex are
presented as rounded figures. However, they were calculated on the basis of exact figures,
but not of rounded figures, and then rounded commercially to two decimal places.

1. Overview of the respective Steel Amount on 31 December of each year until
the year 2122

Date Steel Amount Date Steel Amount
(dd/mm/yyyy) (in kg) (dd/mm/yyyy) (in kg)
31.12.2022 1,814.39 31.12.2042 986.74
31.12.2023 1,760.10 31.12.2043 957.13
31.12.2024 1,707.30 31.12.2044 928.42
31.12.2025 1,656.08 31.12.2045 900.57
31.12.2026 1,606.40 31.12.2046 873.55
31.12.2027 1,558.21 31.12.2047 847.34
31.12.2028 1,511.46 31.12.2048 821.92
31.12.2029 1,466.12 31.12.2049 797.27
31.12.2030 1,422.13 31.12.2050 773.35
31.12.2031 1,379.47 31.12.2051 750.15
31.12.2032 1,338.09 31.12.2052 727.64
31.12.2033 1,297.94 31.12.2053 705.81
31.12.2034 1,259.00 31.12.2054 684.64
31.12.2035 1,221.23 31.12.2055 664.10
31.12.2036 1,184.60 31.12.2056 644.18
31.12.2037 1,149.06 31.12.2057 624.85
31.12.2038 1,114.59 31.12.2058 606.11
31.12.2039 1,081.15 31.12.2059 587.92
31.12.2040 1,048.72 31.12.2060 570.29
31.12.2041 1,017.25 31.12.2061 553.18
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Date Steel Amount
(dd/mm/yyyy) (in kg)
31.12.2062 536.58
31.12.2063 520.48
31.12.2064 504.87
31.12.2065 489.72
31.12.2066 475.03
31.12.2067 460.78
31.12.2068 446.96
31.12.2069 433.55
31.12.2070 420.54
31.12.2071 407.93
31.12.2072 395.69
31.12.2073 383.82
31.12.2074 372.30
31.12.2075 361.13
31.12.2076 350.30
31.12.2077 339.79
31.12.2078 329.60
31.12.2079 319.71
31.12.2080 310.12
31.12.2081 300.81
31.12.2082 291.79
31.12.2083 283.04
31.12.2084 274.55
31.12.2085 266.31
31.12.2086 258.32
31.12.2087 250.57
31.12.2088 243.05
31.12.2089 235.76
31.12.2090 228.69
31.12.2091 221.83
31.12.2092 215.17
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Date Steel Amount
(dd/mm/yyyy) (in kg)
31.12.2093 208.72
31.12.2094 202.46
31.12.2095 196.38
31.12.2096 190.49
31.12.2097 184.78
31.12.2098 179.23
31.12.2099 173.86
31.12.2100 168.64
31.12.2101 163.58
31.12.2102 158.67
31.12.2103 153.91
31.12.2104 149.30
31.12.2105 144.82
31.12.2106 140.47
31.12.2107 136.26
31.12.2108 132.17
31.12.2109 128.21
31.12.2110 124.36
31.12.2111 120.63
31.12.2112 117.01
31.12.2113 113.50
31.12.2114 110.09
31.12.2115 106.79
31.12.2116 103.59
31.12.2117 100.48
31.12.2118 97.47
31.12.2119 94.54
31.12.2120 91.71
31.12.2121 88.95
31.12.2122 86.29




Examples for the Steel Amount calculated for the month of February 2024

Date Steel Amount
(dd/mm/yyyy) (in kg)
01.02.2024 1,755.42
02.02.2024 1,755.28
03.02.2024 1,755.13
04.02.2024 1,754.98
05.02.2024 1,754.84
06.02.2024 1,754.69
07.02.2024 1,754.55
08.02.2024 1,754.40
09.02.2024 1,754.25
10.02.2024 1,754.11
11.02.2024 1,753.96
12.02.2024 1,753.82
13.02.2024 1,753.67
14.02.2024 1,753.52
15.02.2024 1,753.38
16.02.2024 1,753.23
17.02.2024 1,753.09
18.02.2024 1,752.94
19.02.2024 1,752.79
20.02.2024 1,752.65
21.02.2024 1,752.50
22.02.2024 1,752.36
23.02.2024 1,752.21
24.02.2024 1,752.07
25.02.2024 1,751.92
26.02.2024 1,751.77
27.02.2024 1,751.63
28.02.2024 1,751.48
29.02.2024 1,751.34
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IvV. THE ISSUER

[Annex 6 to COMMISSION DELEGATED REGULATION (EU) 2019/980 of 14 March 2019
supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council
as regards the format, content, scrutiny and approval of the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market, and
repealing Commission Regulation (EC) No 809/2004]

1. Persons responsible, third party information, experts' reports and compe-
tent authority approval

1.1 Persons responsible for the information given in this prospectus

The Issuer, SC STEELCOIN GmbH with its registered seat in Vienna, Austria, and its regis-
tered office in PraterstraBe 15/3/17, 1020 Vienna, Austria, registered with the Commercial
Register (Firmenbuch) of the Commercial Court Vienna (Handelsgericht Wien) under reg-
istration number FN 579306 x, is responsible for the information provided in this Prospec-
tus.

1.2 Declaration of the issuer

The Issuer declares that he has taken all reasonable care to ensure that the information
contained in this Prospectus is, to the best of its knowledge, is in accordance with the facts
and that this Prospectus makes no omission likely to affect its import.

1.3 Where a statement or report attributed to a person as an expert is included
in the registration document, provide the following in relation to that per-
son: (a) name; (b) business address; (c) qualifications; (d) material inter-
est if any in the issuer. If the statement or report has been produced at the
issuer's request, state that such statement or report has been included in
the registration document with the consent of the person who has author-
ised the contents of that part of the registration document for the purpose
of the prospectus.

This Prospectus does not contain any statement or report by an expert.

1.4 Where information has been sourced from a third party, provide a confir-
mation that this information has been accurately reproduced and that as
far as the issuer is aware and is able to ascertain from information pub-
lished by that third party, no facts have been omitted which would render
the reproduced information inaccurate or misleading. In addition, identify
the source(s) of the information.

In this Part IV (The Issuer) of this Prospectus, certain statistical and other data have been
extracted from reports and other documents from third party sources. Where applicable,
these third party sources are identified as such by reference to the applicable source.

The Issuer confirms that such third party information has been accurately reproduced and
as far as it is aware and is able to ascertain from the sources of such information, no facts
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have been omitted which would render the reproduced information inaccurate or mislead-
ing.

1.5 Approval of Prospectus by Austrian Financial Market Authority (Fi-
nanzmarktaufsichtsbehorde)

This Prospectus has been approved by the FMA, as competent authority under the EU
Prospectus Regulation and pursuant to the Capital Markets Act.

The accuracy of the information contained in this Prospectus does not fall within the scope
of examination by the FMA. The FMA only approves this Prospectus as meeting the stand-
ards of completeness, comprehensibility and consistency imposed by the EU Prospectus
Regulation.

Such approval should not be considered as an endorsement of the Issuer and/or of Notes
that are subject of this Prospectus.

Interested investors should make their own assessment as to the suitability of investing in
the Notes.

2. Statutory Auditors

2.1 Names and addresses of the issuer's auditors for the period covered by the
historical financial information (together with their membership in a pro-
fessional body)

The Issuer appointed (a) BDO AustriaGmbH Wirtschaftsprifungs- und Steuerbera-
tungsgesellschaft with its registered seat in Vienna, Austria, and its registered office at Am
Belvedere 4, 1100 Vienna, Austria, registered in the Commercial Register (Firmenbuch) of
the Commercial Court Vienna (Handelsgericht Wien) under registration number FN 96046
w, as the auditor of the Issuer's opening balance sheet (Eréffnungsbilanz) as at 31 March
2022 (Opening Balance Sheet) and (b) BDO Assurance GmbH Wirtschaftspriifungs- und
Steuerberatungsgesellschaft with its registered seat in Vienna, Austria, and its registered
office at Am Belvedere 4, 1100 Vienna, Austria, registered in the Commercial Register
(Firmenbuch) of the Commercial Court Vienna (Handelsgericht Wien) under registration
number FN 292963 d, as the auditor of the Issuer's (i) unconsolidated annual financial
statements as at, and for the period from 22 April 2022 to, 31 December 2022 comprising
the unconsolidated balance sheet, the unconsolidated income statement and the notes to
the unconsolidated annual financial statements (2022 Financial Statements) and (ii) un-
consolidated cash flow statement for the period from 22 April 2022 to 31 December 2022
(Cash Flow Statement). The Opening Balance Sheet, the 2022 Financial Statements as well
as the Cash Flow Statement have been prepared by the Issuer in accordance with Austrian
GAAP. BDO Austria has issued an unqualified audit opinion dated 26 August 2022 on the
Opening Balance Sheet. BDO Assurance has issued an unqualified audit opinion dated 2
June 2023 on the 2022 Financial Statements and an unqualified audit opinion dated 22
August 2023 on the Cash Flow Statement. BDO Austria and BDO Assurance have consented
to the inclusion of certified translations of their respective audit opinions in this Prospectus.

Both, BDO Austria and BDO Assurance are members of both the Institute of Public Auditors
in Austria (Institut der Wirtschaftspriifer) and the Austrian Chamber of Tax Advisors and
Auditors (Kammer der Steuerberater und Wirtschaftspriifer).
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2.2 If auditors have resigned, been removed or not been re-appointed during
the period covered by the historical financial information, indicate details
if material.

Although BDO Assurance is now the Issuer's auditor instead of BDO Austria, this is not the
result of the resignation, the removal and/or the non-re-appointment of BDO Austria, but
rather the result of a corporate reorganisation relating to BDO Austria.

In January 2023, BDO Austria transferred its entire audit business to BDO Assurance by
way of a demerger for absorption (Abspaltung zur Aufnahme) to bundle the audit business
of the BDO group in BDO Assurance. Thus, BDO Assurance is the legal successor of BDO
Austria in relation to the audit business.

With BDO Austria Holding Wirtschaftspriifung GmbH with its registered seat in Vienna,
Austria, and its registered office at Am Belvedere 4, 1100 Vienna, Austria, registered in
the Commercial Register of the Commercial Court Vienna under registration number
FN 281332 z, BDO Austria and BDO Assurance share the same sole shareholder.

3. Risk Factors

For a description of the material risks that are specific to the Issuer and that may affect
the Issuer's ability to fulfil its obligations under the Terms and Conditions, see Part II (Risk
Factors).

4. Information about the issuer

4.1 History and development of the issuer
4.1.1 The legal and commercial name of the issuer

The Issuer's legal name is SC STEELCOIN GmbH and it also operates under the commercial
name STEELCOIN.

4.1.2 The place of registration of the issuer and its registration number and legal
entity identifier (LEI)

The Issuer is registered in the Commercial Register (Firmenbuch) of the Commercial Court
Vienna (Handelsgericht Wien). The registration number of the Issuer is FN 579306 x. The
Issuer's Legal Entity Identifier (LEI) is 5299000X94239BUDFN51.

4.1.3 The date of incorporation and the length of life of the issuer, except where
the period is indefinite

The Issuer was established on 31 March 2022 and registered with the Commercial Register
on 22 April 2022 (under the company name FS Steel-Products GmbH). The Issuer is es-
tablished for an indefinite period. The company name of the Issuer was amended on 20 Oc-
tober 2022 to SC STEELCOIN GmbH.

4.1.4 The domicile and legal form of the issuer, the legislation under which the
issuer operates, its country of incorporation, and the address and tele-
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phone number of its registered office (or principal place of business if dif-
ferent from its registered office) and website of the issuer, if any, with a
disclaimer that the information on the website does not form part of the
prospectus unless that information is incorporated by reference into the
prospectus

The Issuer is a limited liability company (Gesellschaft mit beschrénkter Haftung) under the
laws of the Republic of Austria and has its registered seat in Vienna, Austria. The Issuer's
country of incorporation is Austria. The registered office of the Issuer is at Prater-
straBe 15/3/17, 1020 Vienna, Austria. The telephone number of is registered office is +43
50 5030, and the website of the Issuer is "https://www.steelcoin.com". The information
on the Issuer's website "https://www.steelcoin.com" does not form part of this Prospectus,
except where information on the Issuer's website "https://www.steelcoin.com" is explicitly
incorporated by reference into this Prospectus.

4.1.5 Details of any recent events particular to the issuer and which are to a ma-
terial extent relevant to an evaluation of the issuer's solvency

In September 2023 the Issuer received one-time shareholder contributions from its sole
shareholder FRANKSTAHL and its grandparent company, Javor Unternehmens-
beteiligungsges.m.b.H., in the total amount of EUR 7,300,000. Thus, on the date of this
Prospectus the unbound reserves amount to EUR 9,000,000.

4.1.6 Credit rating assigned to an issuer at the request or with the cooperation
of the issuer in the rating process. A brief explanation of the meaning of
the rating if this has previously been published by the rating provider

Not applicable. Neither the Issuer nor the Notes have a credit rating.

4.1.7 Information on the material changes in the issuer's borrowing and funding
structure since the last financial year

As at 31 December 2022 (i.e., the end of the last financial year) the Issuer was almost
100% equity financed. As at 30 June 2023, the Issuer's equity ratio was approximately
22.58% (for details see item 11.2). In September 2023 the Issuer received additional eq-
uity in the total amount of EUR 7.3 million (see also item 4.1.5 [Details of any recent
events particular to the issuer and which are to a material extent relevant to an evaluation
of the issuer's solvency]). Consequently, at the date of this Prospectus, the Issuer's equity
ratio was approximately 79% (according to the Issuer's own calculations). The liabilities
existing at that time were for the most part liabilities from deliveries of steel and also
includes liabilities towards other companies of the FRANKSTAHL Group.

4.1.8 Description of the expected financing of the issuer's activities

The Issuer expects to be 100% funded in the future from profits resulting from its business
activities.
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5. Business Overview

5.1 Principal Activities

The Issuer's business objectives (Unternehmensgegenstand) as stated in section Thirdly
(Drittens) of its Articles of Association (Errichtungserkldrung) include (translated from the
original German wording):

e the trade in metal goods and building materials;

e the issuance of its own securities, in particular under the name "STEELCOIN" as
ERC-20 tokens on the Ethereum Blockchain; as well as

e all actions, transactions and measures, in Austria and abroad, which are necessary
and useful to the achievement of the company purpose and to the development and
economic efficiency of the business, in particular the establishment of branches. Bank-
ing business and other activities requiring a licence are excluded.

In the future the Issuer may change its business activities and might - in its sole discretion
and the discretion of its (sole) shareholder - pursue additional or other activities and/or
give up the current and/or planned business activities.

5.1.1 The main categories of products sold and/or services performed

Steel trading and the issuance as well as fulfilment of the Issuer's obligations connected to
the financial instruments called STEELCOINS (ISIN: ATSTEELCOINS5S) that are publicly of-
fered under a different prospectus approved by the FMA and whose offering does not form
part of this Prospectus ("STEELCOINS") as well as the Notes (or other securities) is the
primary business purpose of the Issuer. The Issuer 's strategic objective is to establish a
new facet of classic steel trading and for this purpose the Issuer started with the issuance
of STEELCOINS and intends to strengthen this objective by additionally issuing Notes under
this Prospectus. The issuance of the STEELCOINS and the Notes is of interest both for
speculation and for achieving hedging effects by steel consumers.

As a steel trader, the Issuer's operational activities may include the trade in steel products
with third parties (other wholesalers, traders, steel mills, large steel consumers) and has
a corresponding trade licence (Trade Information System Austria [Gewerbeinfor-
mationssystem Austria — GISA] number 34882627). Through this steel trading, the Issuer
will, on the one hand, fulfil the physical settlement obligations of providing steel to inves-
tors who acquired STEELCOINS and, on the other hand, the Issuer intends to build up and
expand its own stock and generate own profit. The Issuer could (without obligation) also
hedge against price increases and risks in the future and enter into corresponding trans-
actions. The Issuer can build or acquire its own warehouses in the future and may also
acquire and dispose of companies or interests in companies. As an operative entity, the
Issuer is not committed to a specific strategy. The Issuer is in particular under no obligation
to keep an own stock of steel (or other) products or to apply a specific investment or
hedging strategy but is free to use the proceeds of the issue at its own discretion for its
own account. Furthermore, the Issuer can also strive — without being obliged to do so -
for a physical stockpiling of goods by building up a basic stockpile (which can also be stored
with third parties) and subsequently expand it. The stock range is not limited, as the Issuer
operates the steel trading business with the aim to generate own profits.
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Steel trading in general is undergoing a transformation into a new digital age. Digital pur-
chasing/sales platforms are constantly being developed. With the possibility of physically
settling STEELCOINS for specified steel products directly through the Website, additional
trade turnover should be generated, and a new customer segment is targeted. Likewise,
the Issuer expects to generate additional turnover through the issuing of the Notes, as this
will allow the Issuer to engage in additional steel trading, using the proceeds of the Notes.

The strategic goals also include an expansion of the public offer of both, the STEELCOINS
and the Notes, to countries other than Austria and the Passporting Countries.

5.1.2 An indication of any significant new products or activities

With the introduction of innovative products, as the STEELCOINS and the Notes, FRANK-
STAHL Group expects both customers and suppliers to become more aware of it and to
promote its image as a modern company.

The STEELCOIN is understood as a unique new product segment in the form of a transfer-
able security issued as an ERC-20 token on the Ethereum blockchain that can either be
settled in EUR or physically with steel goods. STEELCOINS are intended, on the one hand,
to create a new planning capability for steel consumers (for example, steel required in the
future can be acquired by means of making use of the steel goods option, a physical set-
tlement with steel goods) and, on the other hand, to be a speculative financial instrument.
The STEELCOINS are publicly offered under a different prospectus approved by the FMA
and do not form part of this Prospectus. The financial instrument is solely described to give
potential investors an indication of new products and activities of the Issuer.

The Issuer aims at generating turnover also through the issuing of Notes, as the proceeds
allow the Issuer to engage in additional steel trading, targeting an audience that does not
necessarily require steel but rather intends to speculate.

All activities of the Issuer are carried out in order to generate profits, whereby the future
fulfilment of the obligations under the STEELCOINS and Notes will have a significant influ-
ence on the business activities of the Issuer and will be guided by the prevailing conditions
on the steel market. As a first step, the Issuer concluded a steel Procurement Agreement
at a fixed price for 18,000 metric tons of steel, which should allow it to satisfy steel enti-
tlement of STEELCOIN holders until 31 December 2032. This Procurement Agreement was
concluded with FRANKSTAHL, the Issuer's sole shareholder. Prior to the end of this agree-
ment, the Issuer aims to conclude a new long-term steel procurement agreement at a fixed
price. However, depending on the development of steel prices as well as supply and de-
mand, it is also possible that the Issuer will purchase stock itself or acquire stakes in steel
traders. Should it not be possible to conclude a new long-term steel procurement agree-
ment, the Issuer could purchase the entire quantity of steel from the steel Procurement
Agreement it has concluded with FRANKSTAHL.

In addition to the conclusion of further steel procurement agreements and other forms of
acquisition of steel or steel stock, the Issuer may also enter into participations in companies
(in particular steel traders, steel service centres and steel producers). The Issuer's busi-
ness activities are not limited to the European market but may include trading and business
partners worldwide. Market developments and market prices will have a significant influ-
ence on how the Issuer conducts its business, for which it can draw on many years of
expertise of the FRANKSTAHL Group. Furthermore, inter alia the development of the
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STEELCOINS/Notes, the number of STEELCOINS/Notes issued, the behaviour of the inves-
tors (e.g., duration of holding financial instruments, proportion of cash and physical set-
tlement, subscription amounts) as well as steel market developments will also influence
the Issuer's business decisions.

5.1.3 The principal markets in which the Issuer competes
5.1.3.1 General information on the steel market in Austria

In Austria, about 5.12 million metric tons® of steel are consumed annually, which corre-
sponds to about 573 kg per person per year?.

These steel quantities are partly produced in Austria, but a good part is also imported.
Steel is essentially supplied via four channels:

e Direct delivery from steel mills to large consumers: e.g., vehicle industry. This
area is responsible for the largest order volumes.

o Deliveries via Steel Service Centres: this refers to companies that manufacture
semi-finished steel products according to customer requirements - e.g., sheet metal
in specific formats. Here, too, larger volumes are moved.

o Stockholding steel trade: stocks a wide variety of steel products and supplies
industry and commerce with them at short notice. About one million metric tons of
steel are delivered through this channel per year in Austria. Compared to the above-
mentioned sectors, the average order volume is significantly lower.

e Non-stockholding trade: small enterprises without a warehouse and correspond-
ing infrastructure deliver goods from a producer to an end consumer in Austria via
direct business. For logistical reasons, non-stockholding trade is usually carried out
with a minimum purchase quantity of one truck load, as non-stockholding trade
does not have any infrastructure such as warehouses for handling goods.

The Issuer's management believes that FRANKSTAHL, the Issuer's sole shareholder, oper-
ates as a stockholding steel trader with a market share of approx. 20% in Austria. FRANK-
STAHL pursues a full-range strategy with the aim of providing customers with the widest
possible assortment of steel products. The Issuer will focus on trading steel products to
fulfil its contractual obligations that include making available twelve (12) steel products to
holders of STEELCOINS but has no specific aim to be only active in one of the above-
described channels but might operate through some or all these channels. The Issuer is
not limited in trading in specific steel products.

! https://de.statista.com/statistik/daten/studie/934343/umfrage/stahlverbrauch-in-oesterreich/ (last visited
on 26 November 2023)

2 Austrian average population 2021: 8.93 million (source: https://www.statistik.at/statistiken/bevoelkerung-
und-soziales/bevoelkerung/bevoelkerungsstand/bevoelkerung-zu-jahres-/-quartalsanfang; last visited on
26 November 2023); per capita consumption: 5.121 million metric tons / 8.93 million inhabitants = approxi-
mately 573 kg per inhabitant and year.
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The Issuer's management believes that FRANKSTAHL stands out in the stockholding steel
trade owed to three unique selling points:

e Broad product range
e High share of online business in total volume
e Quick delivery (delivery within 24 hours from receipt of order)

The Issuer's management considers FRANKSTAHL as a reliable contractual partner to the
Issuer.

5.1.3.2 FRANKSTAHL's supplier structure as benefit to the Issuer

The Issuer's management believes that FRANKSTAHL's large network of suppliers will be
beneficial to the Issuer in obtaining the steel products required for its business operations.
Although the Issuer was only established in 2022, it can benefit from the steel trading
know-how of the FRANKSTAHL Group. For example, the Issuer has concluded the Procure-
ment Agreement for steel with FRANKSTAHL in 2022, which will give it access to a prede-
fined quantity of steel at a fixed price for the next ten (10) years. In addition to steel
trading with FRANKSTAHL, the Issuer will also engage in steel trading itself and benefit
from the established trading relationships of its parent company.

5.1.3.3 Customer structure of FRANKSTAHL and potential customers of the Is-
suer

According to the knowledge of the Issuer's management, FRANKSTAHL supplies steel to
more than 5,000 customers in Austria every year. These customers encompass a repre-
sentative customer segment of the trade and industry relevant to steel trading in Austria
and range from small and medium-sized locksmiths to all industrial companies with steel
requirements. This very broad positioning means that there is no dependence on individual
customers.

With the STEELCOINS and the Notes, the Issuer wants to address a wide-ranging audience
in Austria and other countries in the EEA: Both, the STEELCOINS and the Notes are also
intended to open up a new customer sector, addressing investors who do not process or
consume steel products themselves but who would like to participate speculatively indi-
rectly into the development of the steel purchase prices of FRANKSTAHL and/or the Issuer
and/or other selected local or international steel traders. In the near future, the Issuer
may also aim for a public offering in other European countries and worldwide, provided
that the regulatory requirements and the local rules of the individual markets allow this.
The Issuer is thus pushing for an expansion of its customer structure that covers both steel
consumers and non-steel consumers and is not limited to the Austrian market in the long
term. In compliance with the respective applicable legal and regulatory requirements, the
Issuer further may also aim to be active internationally, as far as possible.
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5.2

The basis for any statements made by the Issuer regarding its competitive
position

5.2.1 Key factors and assumptions

The Issuer's business model and the achievement of the Issuer's strategic objectives de-
pends on the following key factors and assumptions (non-exhaustive) that are decisive for
its competitive position — should these key factors assumptions not be met, the Issuer may
not be in a position to meet its obligations towards the Investors (see item 5.2.2 [Changes
to the key factors and assumptions]):

vi.

Vii.

viii.

FRANKSTAHL and/or the Issuer and/or selected other local or international steel
traders will provide the Issuer with the required data for the purpose of calculating
the Finished Steel Value as long as the Notes have not been fully redeemed.

Sufficient revenues are generated with the Notes and the steel trading to ensure
ongoing business operations and to meet payment obligations under the Notes
when Notes are redeemed, whereby the initial investment costs are financed with
equity capital.

Market participants acquire the Notes, whereby no minimum issue volume is re-
quired.

Since the Issuer also issued STEELCOINS (which are not subject to the public offer
under this Prospectus but form part of the Issuer's business), the Issuer can (but is
not obliged to) hedge itself sufficiently so that it can fulfil the entitlements under
the STEELCOINS. To this end, the Issuer plans to hedge itself with stockpiled steel
or delivery claims on steel to the extent that it can fulfil the entitlements under the
STEELCOINS. This presupposes that the Issuer can conclude corresponding con-
tracts on the market at prices that are lower than the prices collected as the issue
price for a STEELCOIN. The later also applies in relation to the Notes.

When STEELCOINS and Notes are issued, it is not foreseeable whether (or when)
investors will request settlement in cash (or in relation to the STEELCOINS, upon
the choice of the investor physical settlement in steel goods). The management of
the Issuer believes that this unpredictability can be mitigated in a market-related
manner through various hedging measures and a balanced use of the proceeds from
the STEELCOINS and Notes in the course of its business activities. The management
of the Issuer believes that the Issuer can additionally make a profit (in which the
Investors do not participate).

Actual business conduct will depend on the volume of issue, the amount of proceeds
received, whereby higher issue proceeds will enable faster growth than low issue
proceeds.

Through the sale of steel, the Issuer can generate the liquidity required for the
Issuer in order to be able to fulfil its obligations vis-a-vis the Investors upon the
Redemption of Notes.

The Procurement Agreement concluded between the Issuer and FRANKSTAHL in
2022 currently has a term until 31 December 2032. The Issuer assumes that it will
either be able to extend this contract or to find other contractual partners (also
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worldwide) who will conclude a long-term steel procurement agreement for required
steel products (these are the steel products required to fulfil obligations vis-a-vis
investors of the STEELCOINS, where these investors request physical settlement).
Alternatively, the Issuer can call up all the steel from the Procurement Agreement
with FRANKSTAHL or request to settle the contract in EUR.

5.2.2 Changes to the key factors and assumptions

Should the key factors and assumptions outlined under item 5.2.1 (Key factors and as-
sumptions) not materialize, this would have a negative impact on the Issuer and the Notes
with the consequence that risks as described under Part II (Risk Factors) can materialize
and the Issuer may not be able to generate sufficient liquidity for meeting its obligation
towards the Investors.

If the assumption according to item 5.2.1.i does not materialize and the Finished Steel
Value can no longer be calculated, there will be no Redemption Amount available and In-
vestors will not be able to redeem Notes as long as the Redemption Amount cannot be
calculated. Moreover, the Issuer could exercise the extraordinary termination right, as pro-
vided for under the Terms and Conditions. One or more of the following risks as described
under Part II (Risk Factors) could materialize in such an event:

2.6 The Issuer might not be able to calculate the Finished Steel Value and, thus, the
Redemption Amount, which may make a Redemption practically impossible

2.13 The Issuer may terminate the Notes

If the assumption according to item 5.2.1.ii materializes and the Issuer does not generate
sufficient revenues, the Issuer's ability to pay the Redemption Amount could be at risk.
The following risks as described under Part II (Risk Factors) could materialize in such an
event:

1.3 The ability of Issuer to pay the Redemption Amount is not secured
1.9 The Issuer could become insolvent / No seniority or collateralization of the Notes

2.11 The Notes do not grant any shareholder rights. Holders of Notes cannot influence
the management of the Issuer on a personal or substantive basis

If the Issuer cannot hedge its risks (see item 5.2.1.iv) and such a hedge should be required
for operational reasons, the Issuer will have to manage its price risks arising in the course
of the steel goods trade otherwise. Should this not be possible for whatsoever reason, this
could influence the Issuer's business activity negatively and could indirectly also influence
the Investors, with the consequence that one or more of the following risks as described
under Part II (Risk Factors) could materialize:

1.3 The ability of Issuer to pay the Redemption Amount is not secured

1.4 The Issuer may not be able to acquire the steel products required for physical
hedging at all (risk of availability) and/or at commercially reasonable terms (risk
of price volatility) or to hedge its obligations under the Notes otherwise

1.9 The Issuer could become insolvent / No seniority or collateralization of the Notes
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If market participants do not acquire Notes, as proposed under item 5.2.1.iii this should
not influence other Investors but will likely slow down the Issuer's growth and revenues so
that less profit will be generated. Material adverse effects on the Issuer's net assets, fi-
nancial position and/or results of operations could affect its ability to redeem Notes. Con-
sequently, Investors could lose their investment in part or in full. Further, the Issuer might
ordinarily terminate the Notes, with the consequence that the risk as described under
Part II (Risk Factors) risk factor 2.13 (The Issuer may terminate the Notes) materializes.

If the Issuer holds steel and requires liquidity but cannot sell steel, the Issuer could be
unable to meet its payment obligations upon Redemption of the Notes in time or at all.
Thus, there would be a risk of payment interruption as described under Part II (Risk Fac-
tors) the risk factor 1.3 (The ability of Issuer to pay the Redemption Amount is not secured)
and if the ability to fulfil payment obligations is not temporary nature, the Issuer could also
become insolvent, as described under Part II (Risk Factors) risk factor 1.9 (The Issuer
could become insolvent / No seniority or collateralization of the Notes).

If the assumption according to item 5.2.1.viii does not materialize, the Issuer might be
unable to acquire the steel products required to fulfil its obligations under the STEELCOINS
at all or at commercially reasonable terms, this could also have material adverse effects
on the Issuer's net assets, financial position and/or results of operations and could affect
its ability to redeem the Notes. In addition, one or more of the following risks as described
under Part II (Risk Factors) could materialize in such an event:

1.3 The ability of Issuer to pay the Redemption Amount is not secured

1.4 The Issuer may not be able to acquire the steel products required for physical
hedging at all (risk of availability) and/or at commercially reasonable terms (risk
of price volatility) or to hedge its obligations under the Notes otherwise

1.9 The Issuer could become insolvent / No seniority or collateralization of the Notes

5.2.3 Expected transformation of steel production (Green Steel) and impact on
steel price and availability

Reducing the CO2 intensity of the energy intensive industries in general and the global
steel sector in particular is crucial for meeting the objectives of the Paris agreement and
the EU's own climate targets. The EU steel industry currently accounts for 221 Mt GHG
emissions annually (including both direct and indirect emissions). This is 5.7% of total EU
emissions.3

The European steel industry is on an ambitious path to cut carbon emissions by 55% by
2030 compared to 1990 levels (equivalent to over -30% compared to 2018 levels), and to
achieve climate neutrality by 2050.4

3 Commission Staff Working Document, Towards competitive and clean European steel, SWD(2021) 353 final,
page 6 (retrievable under: https://eur-lex.europa.eu/legal-con-
tent/EN/TXT/PDF/?uri=CELEX:52021SC0353&from=EN; last visited on 26 November 2023).

4 https://www.eurofer.eu/issues/climate-and-energy/maps-of-key-low-carbon-steel-projects/ (last visited on
26 November 2023).
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The European steel mills have therefore committed themselves to making steel production
CO2-neutral (at least on the balance sheet) in a step-by-step plan by 2050.> To achieve
this goal, steel production must be converted to electricity and hydrogen instead of coke
and gas.®

This transformation is expected to have a double effect on steel prices:”’

On the one hand, this transformation requires steel plants to be converted or newly built
in order to be able to manufacture according to the more climate-friendly technologies.
This requires significant investments in locations, logistics, etc. Secondly, the electricity to
be used must come from renewable sources; in order to achieve the climate targets, it
must be electricity from renewable sources. This is already a scarce commodity today, the
creation of solar, wind, geothermal, hydro and other energy resources will take a lot of
time and cost.

6. Organisational Structure

6.1 If the Issuer is part of a group, a brief description of the group and the
issuer's position within the group. This may be in the form of, or accompa-
nied by, a diagram of the organisational structure if this helps to clarify the
structure.

The Issuer is part of "TFRANKSTAHL Group", whose sole ultimate beneficial owner is Mar-
cel Javor, born 17 October 1974. FRANKSTAHL Group comprises the following entities in
Austria and abroad:

e Javor Unternehmensbeteiligungsges.m.b.H., Vienna, Austria;

¢ FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H., Vienna, Austria;
e FS Materials GmbH, Vienna, Austria;

e Frankstahl Kénig Digital GmbH, Guntramsdorf, Austria;

e SC STEELCOIN GmbH, Vienna, Austria;

e Marcel Javor Holding GmbH, Vienna, Austria;

e INTER-FRANKSTAHL Auslandsbeteiligungs GmbH, Vienna, Austria;
e Frankstahl Romania s.r.l, Bukarest, Romania;

e Konig Frankstahl S.R.L., Sibiu, Romania;

e Bogner Edelstahl srl, Sibiu, Romania;

e Frankstahl d.o.o., Kranj, Slovenia;

e Frankstahl Zagreb d.o.o., Zagreb, Croatia;

e Frankstahl Bulgaria EOOD, Plovdiv, Bulgaria;

e Frankstahl d.o.o., Vitez, Bosnia and Herzegovina;

5 Further details in: Commission Staff Working Document, Towards competitive and clean European steel,
SWD(2021) 353 final (retrievable under: https://eur-lex.europa.eu/legal-con-
tent/EN/TXT/PDF/?uri=CELEX:52021SC0353&from=EN; last visited on 26 November 2023).

6  Further Details in: Commission Staff Working Document, Towards competitive and clean European steel,
SWD (2021) 353 final (retrievable under: https://eur-lex.europa.eu/legal-con-
tent/EN/TXT/PDF/?uri=CELEX:52021SC0353&from=EN; last visited on 26 November 2023).

7 In detail: Commission Staff Working Document, Towards competitive and clean European steel, SWD(2021)
353 final (retrievable under: https://eur-lex.europa.eu/legal-con-
tent/EN/TXT/PDF/?uri=CELEX:52021SC0353&from=EN; last visited on 26 November 2023).
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Frankstahl spol.s.r.o., Modletice, Czech Republic;

KONIG FRANKSTAHL s.r.0., Modletice, Czech Republic;

Bogner Edelstahl Czech Republik s.r.0., Zebrak, Czech Republic;
KONIG FRANKSTAHL Kft., Dunaharaszti, Hungary;

KONIG FRANKSTAHL s.r.0., Senec, Slovakia.

The following diagram of the organizational structure of the FRANKSTAHL Group shows the
position of the Issuer within FRANKSTAHL Group:

6.2

Marcel Javor
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If the Issuer is dependent upon other entities within the group, this must
be clearly stated together with an explanation of this dependence.

The Issuer is dependent on its sole shareholder FRANKSTAHL as follows:

a)

b)

The Issuer itself does not have the personnel and infrastructure to handle the usual
business functions (e.g., purchasing, accounting/bookkeeping, IT, customer sup-
port, etc.). Like other companies of the FRANKSTAHL Group, the Issuer relies on
the infrastructure and personnel of FRANKSTAHL for this purpose and pays FRANK-
STAHL an appropriate fee for this. Since the Issuer would not be able to set up the
infrastructure or personnel required for the provision of the business functions re-
quired for its operations at short notice, the Issuer is dependent on FRANKSTAHL
making its infrastructure and personnel available on a permanent basis.

The calculation of the Finished Steel Value (as defined in Section 1 [Definitions] of
the Terms and Conditions) is based on various parameters from the purchases made
by FRANKSTAHL (see in detail ANNEX ./1 to the Terms and Conditions) and/or the
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Issuer and/or other steel traders. As of the date of this Prospectus, the sole con-
tributor to the Finished Steel Value will be FRANKSTAHL. To be able to calculate the
Finished Steel Value, the Issuer is therefore dependent on FRANKSTAHL continu-
ously providing it with the data required for this purpose. If FRANKSTAHL fails to
do so (or no longer does so in a timely manner) and /or the Issuer and/or other
steel trades do not contribute data for the calculation of the Finished Steel Value,
the Issuer will not be able to calculate the Finished Steel Value (or no longer does
so in a timely manner). This would prevent the (timely) settlement of the Redemp-
tion (pursuant to Section 7 [Term and Redemption by the Investor] of the Terms
and Conditions).

7. Trend Information

7.1 A description of (a) any material adverse change in the prospects of the
issuer since the date of its last published audited financial statements; (b)
any significant change in the financial performance of the group since the
end of the last financial period for which financial information has been
published to the date of the registration document. If neither of the above
are applicable then the issuer shall include an appropriate statement to the
effect that no such changes exist.

There have neither been any material adverse changes in the prospects of the Issuer since
the date of the 2022 Financial Statements nor any significant change in the financial per-
formance since the end of the last financial period covered by the Interim Financial State-
ments (except for the grants received by the Issuer in September 2023; for more infor-
mation see item 4.1.5 [Details of any recent events particular to the issuer and which are
to a material extent relevant to an evaluation of the issuer's solvency]).

7.2 Information on any known trends, uncertainties, demands, commitments
or events that are reasonably likely to have a material effect on the Issuer's
prospects for at least the current financial year

In the view of the Issuer, the current economic situation is generally very uncertain. This
has certainly been demonstrated by Russia's invasion of Ukraine, which has also had a
significant impact on the economic sectors that are particularly important for the issuers
and their business activities (i.e., steel production/steel trading) (e.g., due to a sharp in-
crease in the purchase prices of the production factor energy, which is essential for steel
production). The resulting volatility of the steel price will continue to pose major challenges
and risks for the Issuer for at least the current financial year (and maybe even beyond).
From the point of view of the Issuer, comparable effects are also conceivable in the event
of any escalation of other geopolitical conflicts that are currently still simmering (e.g.,
China - Taiwan).

Furthermore, it is conceivable for the Issuer that the current shortage of construction ma-
terials or an associated decline in construction activities could have a significant impact on
the Issuer's business activities.

A global recession or at least a recession limited to the European region, which is currently
of particular importance to the Issuer, is also conceivable for the Issuer. This may also
have a significant impact on the Issuer's business activities.
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8. Profit Forecasts or Estimates

The Issuer has neither included a profit forecast or profit estimate in this Prospectus nor
published otherwise.

9. Administrative, Management, and Supervisory Bodies

The corporate bodies of an Austrian limited liability company (Gesellschaft mit
beschrénkter Haftung) such as the Issuer provided by Austrian law comprise the manage-
ment board (Geschéftsfiihrung), the shareholders' meeting (Generalversammlung) and, in
certain cases, the supervisory board (Aufsichtsrat) and the statutory auditor (Ab-
schlussprtifer).

The management board comprises one or more managing directors (Geschéftsfiihrer) and
is responsible for the executive management and the day-to-day business of the Issuer as
well as its representation towards third parties. The managing directors are appointed by
the shareholders (either in a shareholders' meeting or by way of a written circular resolu-
tion). The appointment of managing directors can be revoked by the shareholders at any
time without cause. The managing directors are in general bound by instructions of the
shareholders.

The supervisory board, if mandatory or established voluntarily, is responsible for supervis-
ing the management of the company by the managing directors. For an Austrian limited
liability company, the establishment of a supervisory board is mandatory only if certain
criteria are fulfilled (e.g., large number of shareholders; large number of [Austrian] em-
ployees, etc). In principle, the shareholders appoint the members of the supervisory board.
Currently, the Issuer has no supervisory board and there is no legal obligation under Aus-
trian law to establish a supervisory board.

The shareholders' meeting consists of the shareholders of the limited liability company. It
may resolve on all matters relating to the company such as structural matters (including
changes to the articles of association, capital measures and restructuring issues) and the
(revocation and) appointment of the managing directors and the members of the supervi-
sory board. In general, the shareholders' meeting does not deal with or resolves on man-
agement matters. However, as a basic principle of the corporate governance of any Aus-
trian limited liability company, the shareholders' meeting may at any time issue binding
instructions to the management in any matters, including matters of the company's day-
to-day business, and may also overrule the supervisory board. Therefore, the shareholders'
meeting is considered to be the supreme corporate body of an Austrian limited liability
company.
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9.1 Names, business addresses and functions within the issuer of the following
persons and an indication of the principal activities performed by them out-
side that issuer where these are significant with respect to that issuer: (a)
members of administrative, management or supervisory bodies; (b) part-
ners with unlimited liability, in case of a limited partnership with a share
capital

9.1.1 Management of the Issuer

Pursuant to the Issuer's Articles of Association, the Issuer has one or more managing di-
rectors. Currently, the management board consists of the following managing directors:

Name Date of Birth Age Appointed on Current Term
Marcel Javor 17 October 1974 47 31 March 2022 unlimited
Ronald Nagy 7 December 1973 48 31 March 2022 unlimited

(Source: Unaudited internal information of the Issuer)

Marcel Javor was born in Vienna, Austria, in 1974. Before joining the FRANKSTAHL Group
in June 1998, he successfully completed his studies of business administration at the Vi-
enna University of Economics and Business Administration, Vienna Austria. Within the
FRANKSTAHL Group, he initially held a wide variety of positions in the individual companies
of the FRANKSTAHL Group (including as an authorized signatory) until he eventually took
over the management of the FRANKSTAHL Group in 2004.

Principal activities performed by Marcel Javor outside the Issuer which are significant to
the Issuer are the following:

e Javor Unternehmensbeteiligungs-ges.m.b.H., managing director;

e Marcel Javor Holding GmbH, managing director;

e FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H., managing director; and
e INTER-FRANKSTAHL Auslandsbeteiligungs GmbH, managing director.

Ronald Nagy was born in Vienna, Austria, in 1973. In 1998, he successfully completed
his studies in business administration at the Vienna University of Economics and Business
Administration. From then until 2002, he worked at the Vienna University of Economics
and Business Administration as a university assistant at the Institute for Corporate Man-
agement and earned the academic degree of "doctor". From 2002 to 2005 Ronald Nagy
worked as a management consultant for Contrast Ernst & Young Management Consulting
GmbH. In 2005 he joined the FRANKSTAHL Group. Since 2011, he is the head of finance
and controlling of the FRANKSTAHL Group.

Principal activities performed by Ronald Nagy outside the Issuer which are significant to
the Issuer are the following:

e Javor Unternehmensbeteiligungs-ges.m.b.H., managing director;

e Marcel Javor Holding GmbH, managing director;

74



e INTER-FRANKSTAHL Auslandsbeteiligungs GmbH, managing director; and
e Frankstahl Kénig Digital GmbH.

The members of the management board may be contacted at the Issuer's registered office
at PraterstraBe 15/3/17, 1020 Vienna, Austria.

9.1.2 (No) Supervisory Board of the Issuer

Not applicable, as the Issuer is not obliged by law to have a mandatory supervisory board
and also the Issuer's shareholder has not established a supervisory board voluntarily.

9.1.3 Partners with unlimited liability, in case of a limited partnership with a
share capital

Not applicable, as the Issuer's legal form is not that of a limited partnership (Kommanditge-
sellschaft), but that of an Austrian limited liability company (Gesellschaft mit beschrénkter
Haftung).

9.2 Administrative, Management, and Supervisory bodies conflicts of interests:

Potential conflicts of interests between any duties to the Issuer, of the persons referred to
in item 9.1 [Names, business addresses and functions within the issuer of the following
persons and an indication of the principal activities performed by them outside that issuer
where these are significant with respect to that issuer: (a) members of administrative,
management or supervisory bodies; (b) partners with unlimited liability, in case of a limited
partnership with a share capital], and their private interests and/or other duties must be
clearly stated. In the event that there are no such conflicts, a statement to that effect must
be made.

Marcel Javor is the sole ultimate beneficial owner of the Issuer and the entire FRANKSTAHL
Group. Additionally, as outlined in item 9.1.1 [Management of the Issuer] above, Marcel
Javor is also managing director of various other companies of FRANKSTAHL Group. Both
as the sole ultimate beneficial owner of the Issuer and the FRANKSTAHL Group and as the
managing director of the Issuer and the other companies of the FRANKSTAHL Group, his
interest naturally lies in the long-term and profitable existence of the Issuer and the entire
FRANKSTAHL Group. In this respect, the interests of Marcel Javor as managing director of
the Issuer, as managing director of the other companies of the FRANKSTAHL Group and
as sole beneficial owner of the Issuer and the entire FRANKSTAHL Group are in principle
concurrent. However, it cannot be excluded that these interests and corresponding duties
may conflict in individual cases.

Ronald Nagy is managing director of the Issuer, procura holder (Prokurist) and head of
finance at FRANKSTAHL as well as manging director of various other companies of the
FRANKSTAHL Group. Consequently, his interest naturally lies in the long-term and profit-
able existence of the Issuer and the entire FRANKSTAHL Group. In this respect, the inter-
ests of Ronald Nagy as managing director of the Issuer and as managing director of other
companies of the FRANKSTAHL Group are in principle concurrent. However, it cannot be
excluded that these interests and corresponding duties may conflict in individual cases.

Except as described above, there are, to the best knowledge of the Issuer, no potential
conflicts of interest of any managing director.

75



10. Major shareholders

10.1 To the extent known to the issuer, state whether the issuer is directly or
indirectly owned or controlled and by whom and describe the nature of such
control and describe the measures in place to ensure that such control is
not abused.

Sole shareholder of the Issuer is FRANKSTAHL.

Sole shareholder of FRANKSTAHL is Javor Unternehmensbeteiligungsges.m.b.H., a limited
liability company (Gesellschaft mit beschrénkter Haftung) incorporated and validly existing
under the laws of the Republic of Austria, with its registered seat in Vienna, Austria, and
its registered office at Esteplatz 6, 1030 Vienna, Austria, registered in the Commercial
Register (Firmenbuch) of the Commercial Court of Vienna (Handelsgericht Wien) under
registration number FN 200305 t.

Sole shareholder of Javor Unternehmensbeteiligungsges.m.b.H. and, thus, ultimate bene-
ficial owner of the Issuer is Marcel Javor, born 17 October 1974,

Marcel Javor is also one of the Issuer's current managing directors (Geschéftsfiihrer) (see
item 9.1.1 [Management of the Issuer]).

In addition to the measures provided for by law, there are no specific measures in place to
ensure that such control by Marcel Javor over the Issuer is not abused.

10.2 A description of any arrangements, known to the issuer, the operation of
which may at a subsequent date result in a change in control of the issuer

No such arrangements are known to the Issuer.

11. Financial information concerning the issuer's assets and liabilities, finan-
cial position and profits and losses

11.1 Historical Financial Information

11.1.1 Audited historical financial information covering the latest two financial
years (or such shorter period as the issuer has been in operation) and the
audit report in respect of each year.

The Issuer was established on 31 March 2022 and registered with the Austrian Commercial
Register on 22 April 2022.

This Prospectus includes the audited Opening Balance Sheet as at 31 March 2022, the
audited 2022 Financial Statements as at, and for the period from 22 April 2022 to, 31
December 2022 as well as the audited Cash Flow Statement for the period from 22 April
2022 to 31 December 2022.

The tables below contain the Issuer's balance sheet as at 31 March 2022 as contained in
the Opening Balance Sheet and the Issuer's balance sheet as at 31 December 2022 as
contained in the 2022 Financial Statements, the Issuer's income statement for the period
from 22 April 2022 to 31 December 2022 as contained in the 2022 Financial Statements
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as well as the Issuer's cash flow statement for the period from 22 April 2022 to 31 Decem-
ber 2022 as contained in the Cash Flow Statement.

22 April 2022 31 December 31 March
Income Statement to Balance sheet 2022 2022
(audited) 31 December 2022 (audited)
in€ in€
(in €) (in €) (in €)
Other operating income 17,292.70 Assets
Other operating cost 43,053.59 Current Assets 1,825,631.44 100,000.00
Legal and consulting expenses 30,092.79 (F){tehc:rlv:sbslstssand 29,226.84 0
and tax advice
Fees and charges 10,384.71 Other receiva- 29,226.84 0
bles and assets
Expenses of monetary transac- 2,576.09 Balances with credit 1,796,404.60 100,000.00
tions A
institutions
Operating result - 25,760.89
perating resu ' Balance Sheet Total ~ 1,825,631.44  100,000.00
Interest and similar income 2,802.18
Equi liabiliti
Financial result 2,802.18 quity and liabilities
Equity 1,776,666.29 100,000.00
Result before taxes - 22,958.71 )
Share capital 100,000.00 100,000.00
Taxes from income 375.00 Capital reserves 1,700,000.00 0
Result after taxes - 23,333.71 Unbound 1,700,000.00 0
Net loss for the year - 23,333.71 Accumulated losses - 23,333.71 0
Accumulated losses - 23,333.71
Provisions 41,535.90 0
: 2022 Fi ial .
Source: 20 inancial Statements Other provisions 41,535.90 0
22 April 2022
to
Cash'FIow Statement 31 December Liabilities 7,429.25 0
(audited) 2022 (thereof with a remain- (7,429.25) 0)
A ing term of up to one
(in €) year)
Result before taxes -22,958.71 Liabilities from deliv- 7,281.25 0
-/+ Increase/decrease in other - 28,351.84 eries and services
receivables (thereof with a re- (7,281.25) (0)
maining term of up
+/- Increase/decrease in provisions 41,535.90 to one year)
+/- Increase/decrease in liabilities from 7,281.25 Other liabilities 148.00 0
deliveries and services (thereof with a re- (148.00) (0)
+/- Increase/decrease in other liabilities 148.00 maining term of up
- Payments for taxes on income -1,250.00 to one year)
Net cash flow from operating - 3,595.40 Balance Sheet Total 1,825,631.44 100,000.00
activities
Sources: Opening Balance Sheet, 2022 Financial Statements.
Net cash flow from investing 0.00
activities
Contributions to equity 1,800,000.00

Net cash flow from financing activi-
ties

Cash-effective change in cash and cash
equivalents

+ Cash and cash equivalents at the
beginning of the period

1,800,000.00

1,796,404.60

0.00

Cash and cash equivalents at the end
of the period

1,796,404.60

Source: Cash Flow Statement.
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11.1.2 Change of accounting reference date

The Issuer's accounting reference date has not been changed during the period for which
historical financial information is required.

11.1.3 Accounting Standards

The annual financial statements of the Issuer are prepared in accordance with the Austrian
GAAP and the Austrian Commercial Code (Unternehmensgesetzbuch).

The Issuer may in the future and will, if so required by law or regulation, decide to further
on prepare (consolidated) financial statements in accordance with IFRS.

11.1.4 Change of accounting framework

The Issuer's accounting framework has not been changed during the period for which his-
torical financial information is required.

11.1.5 Where the audited financial information is prepared according to na-
tional accounting standards, the financial information required under this
heading must include at least the following: (a) the balance sheet; (b) the
income statement; (c) the cash flow statement; (d) the accounting policies
and explanatory notes.

For the Issuer's balance sheet as at 31 March 2022 as contained in the Opening Balance
Sheet, the Issuer's balance sheet as at 31 December 2022 as well as the Issuer's income
statement for the period from 22 April 2022 to 31 December 2022 as contained in the 2022
Financial Statements, and the Issuer's cash flow statement for the period from 22 April
2022 to 31 December 2022 as contained in the Cash Flow Statement, see item 11.1.1.

The Opening Balance Sheet, the 2022 Financial Statements as well as the Cash Flow State-
ment were prepared in accordance with Austrian GAAP.

The explanatory notes to the 2022 Financial Statements are contained on pages F-39 et
seqq of this Prospectus (see Part VIII (Annexes) Annex B of this Prospectus).

11.1.6 Consolidated financial statements
Not applicable, as the Issuer does not prepare consolidated financial statements.
11.1.7 Age of financial information

The most recent financial information contained in this Prospectus are the Interim Financial
Statements, which include a balance sheet as at 30 June 2023 and income statement for
the period from 1 January 2023 to 30 June 2023.

11.2 Interim and other financial information

The tables below contain the Issuer's balance sheet as at 30 June 2023 as well as the
Issuer's income statement for the period from 1 January 2023 to 30 June 2023, both as
contained in the Interim Financial Statements.
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Income Statement

1 January 2023
to
30 June 2023

Balance sheet

30 June 2023

(unaudited) (unaudited)
(in€) (in €)
Revenues 8,676,246.08 Assets
Domestic revenues 8,666,813.83 Current Assets 9,359,693.95

EU revenues
Other operating income

Cost of materials and other purchased
manufacturing services

Cost of materials

9.432,25
29.495,58

8,045,011.98

8,045,011.98

Inventories
Goods
Receivables and other assets

Receivables from deliver-
ies and services

(thereof towards affiliated

8,085,616.64
8.085.616,64
1,252,545.58

978,722.19

(978,722.19)

companies)
Other operating cost 233,406.41 Other receivables and as- 273,823.39
Expenditure for advertising 22,398.32 sets
Expenditure for insurance 2,565.69 Balances with credit institu- 21,531,73
tions
Legal and consulting expenses and 11,438.87
tax advice Prepaid expenses 4,020.93
Fees and charges 10,071.19 Balance Sheet Total 9,363,714.88
Expenses of monetary transactions 6,932.34
Miscellaneous operating expenses 180,000.00 Equity and liabilities
Operating result 427,323.27 Equity 2,113,943.28
Interest and similar income 11,356.95 Share capital 100,000.00
(share capital taken over) (100,000.00)
Interest and similar expenses 2.334,23 (share capital paid-in) (100,000.00)
thereof relating to affiliated compa- 2.334,23 Capital reserves 1,700,000.00
nies
Unbound 1,700,000.00
Financial result 9,022.72
Accumulated profits / losses 313,943.28
Result before taxes 436,345.99 (thereof losses carried (-23,333.71)
forward)
Taxes from income 99,069.00
Result after taxes 337,276.99 Provisions 227,858.48
Net profit / loss for the year 337,276.99 Tax provisions 98,445.00
Other provisions 129,413.48
Loss carried forward from the previous - 23,333.71
year
Accumulated profit / losses 313,943.28 Liabilities 7,021,913.12

Source: Interim Financial Statements.
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(thereof with a remaining term of
up to one year)

Liabilities from deliveries and
services

(thereof with a remaining
term of up to one year)
Liabilities towards affiliated
companies

(thereof other)

(thereof with a remaining
term of up to one year)

(7,021,913.12)

4,807,418.05

(4,807,418.05)

2,200,000.00

(2,200,000.00)
(2,200,000.00)

Other liabilities 14,495.07
(thereof with a remaining (14,495.07)
term of up to one year)

Balance Sheet Total 9,363,714.88




11.3 Auditing of historical annual financial information

11.3.1 The historical annual financial information must be independently au-
dited. The audit report shall be prepared in accordance with Directive
2006/43/EC and Regulation (EU) No 537/2014.

The Opening Balance Sheet as at 31 March 2022 has been audited by BDO Austria. The
2022 Financial Statements as at, and for the period from 22 April 2022 to, 31 December
2022 as well as the Cash Flow Statement for the period from 22 April 2022 to 31 December
2022 have been audited by BDO Assurance. BDO Austria has issued an unqualified audit
opinion dated 26 August 2022 on the Opening Balance Sheet. BDO Assurance has issued
an unqualified audit opinion dated 2 June 2023 on the 2022 Financial Statements as well
as an unqualified audit opinion dated 22 August 2023 on the Cash Flow Statement. English
translations of the audit reports are included in Part VIII (Annexes).

11.3.2 Indication of other information in the registration document which has
been audited by the auditors.

Not applicable.

11.3.3 Where financial information in the registration document is not ex-
tracted from the issuer's audited financial statements state the source of
the data and state that the data is not audited.

Where financial information in the registration document is not extracted from the Opening
Balance Sheet, the 2022 Financial Statements or the Cash Flow Statement, the source of
the data is stated and that the data is not audited.

11.4 Legal and arbitration proceedings

There are no governmental, legal or arbitration proceedings (including any such proceed-
ings which are pending or threatened of which the Issuer is aware) during a period covering
at least the previous twelve (12) months which may have or have had in the recent past
significant effects on the Issuer and/or group's financial position or profitability.

11.5 Significant change in the issuer's financial position

See item 4.1.7 (Information on the material changes in the issuer's borrowing and funding
structure since the last financial year).

12. Additional Information

12.1 Share capital

The Issuer's share capital amounts to EUR 100,000 and has been paid up in full by the
Issuer's founder FRANKSTAHL.

80



12.2

Memorandum and Articles of Association

12.2.1 A description of the issuer's objects and purposes and where they can

be found in the memorandum and articles of association

The Company's business objectives (Unternehmensgegenstand) as stated in section
Thirdly (Drittens) of its Articles of Association (Errichtungserkldrung) include (translated
from the original German wording):

13.

13.1

the trade in metal goods and building materials;

the issuance of its own securities, in particular under the name "STEELCOIN" as
ERC-20 tokens on the Ethereum Blockchain; as well as

all actions, transactions and measures, in Austria and abroad, which are necessary
and useful to the achievement of the company purpose and to the development and
economic efficiency of the business, in particular the establishment of branches. Bank-
ing business and other activities requiring a licence are excluded.

Material contracts

A brief summary of all material contracts that are not entered into in the
ordinary course of the issuer's business, which could result in any group
member being under an obligation or an entitlement that is material to the
issuer's ability to meet its obligations to security holders in respect of the
securities being issued.

At the date of this Prospectus, the Issuer has entered into the following contracts that are
material to the Issuer's ability to meet its obligations to security holders in respect of the
securities being issued:

a) Procurement Agreement between the Issuer as purchaser and FRANK-

STAHL as supplier

The Issuer and its sole shareholder FRANKSTAHL have entered into a procurement
agreement (Bezugsvertrag - "Procurement Agreement") under which the Issuer,
as purchaser, may purchase from FRANKSTAHL, as supplier, steel goods at a fixed
price ("Fixed Price").

The Procurement Agreement is concluded for a fixed period ending on 31 December
2032 and, thus, cannot be prematurely terminated by either party (except for
cause).

The Procurement Agreement does not provide for a maximum quantity of steel
goods that can be purchased by the Issuer over the term of the Procurement Agree-
ment or a minimum quantity to be purchased by the Issuer over the term of the
Procurement Agreement. However, FRANKSTAHL is obligated to keep available at
all times an aggregate minimum quantity of 18,000 metric tons of steel goods. This
minimum quantity shall be reduced daily pro rata and in total by 3% per year as
well as by the physical quantity actually purchased, starting on 2 January 2023. As
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remuneration for keeping this aggregated minimum quantity available, FRANK-
STAHL shall be entitled to charge to the Issuer after the end of a calendar year 3%
of the Fixed Price of that part of the minimum quantity which has not yet been
called off at that time, in each case ("Availability Fee").

By entering into the Procurement Agreement, the Issuer aims to be hedged against
the risk of rising steel prices (at least for the duration of the Procurement Agree-
ment): Even if the prices at which the Issuer could acquire the steel products from
third parties rise above the Fixed Price, the Issuer may continue to acquire the steel
products from FRANKSTAHL and at most at the Fixed Price. The Procurement Agree-
ment is therefore an essential component of the Issuer's efforts to secure its ability
to meet its obligations vis-a-vis investors in STEELCOINS.

However, the conclusion of the Procurement Agreement is also advantageous for
FRANKSTAHL because it hedges against the risk of falling steel prices: Even if the
prices FRANKSTAHL could charge to third parties for the steel goods falls below the
Fixed Price, FRANKSTAHL would still receive the Availability Fee, which is calculated
on the basis of the above-market Fixed Price.

Since the conclusion of such agreements can therefore also be advantageous for
steel traders, from today's view the Issuer currently assumes that (i) it could also
conclude such or similar agreements with other companies of the FRANKSTAHL
Group or even with third parties and (ii) it will also be able to conclude this Procure-
ment Agreement with FRANKSTAHL again after its term (but possibly at a different
fixed purchase price).

b) Agreement on the provision of data by FRANKSTAHL

In order to calculate the Finished Steel Value (as defined in Section 1 [Definitions]
of the Terms and Conditions), the Issuer requires on an ongoing basis data on out-
standing orders of certain steel products by stockholding steel traders (for details
see ANNEX ./1 to the Terms and Conditions).

The Issuer has in a first step entered into a corresponding agreement that allows
the Issuer to obtain date required for the calculation of the Finished Steel Value
which comprises the agreed purchase price for outstanding orders in five specified
Finished Steel Product Groups and the information once an order was fulfilled from
FRANKSTAHL. FRANKSTAHL has committed to provide this data as long as legally
permitted at a monthly net fee of EUR 1,500. The agreement shall not be terminated
for as long as Notes can be redeemed, whereby the extraordinary termination right
for good cause was not excluded.

c) Agreement on the provision of technology and services by FRANKSTAHL

The Issuer and its sole shareholder FRANKSTAHL have entered into an agreement
under which FRANKSTAHL provides the Issuer with all technology (i.e., hardware,
software and services) it requires for running its operations. The Issuer pays
FRANKSTAHL a monthly net fee of EUR 15,000. The agreement has an unlimited
term.

Besides the agreements mentioned above, there are no other material contracts that are
not entered into in the ordinary course of the Issuer's business, which could result in any
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group member being under an obligation or an entitlement that is material to the Issuer's
ability to meet its obligations to Investors in respect of the Notes being issued.

14. Documents available

14.1 A statement that for the term of the registration document, the following
documents (or copies thereof), where applicable, may be inspected: (a) the
memorandum and articles of association of the issuer; (b) all reports, let-
ters, and other documents, valuations and statements prepared by any ex-
pert at the issuer's request any part of which is included or referred to in
the registration document. An indication of the website on which the doc-
uments may be inspected.

Copies of the following documents may be inspected at the Website on the webpage
https://steelcoin.com/legal and at the Issuer's office at PraterstraBe 15/3/17, 1020 Vi-
enna, Austria, during usual business hours from the date of publication of this Prospectus:

this Prospectus and supplements thereto, if any;
e the Articles of Association (Errichtungserklarung);

e an excerpt of the Commercial Register (Firmenbuch) of the Issuer as at the date of this
Prospectus;

e the Opening Balance Sheet;
e the 2022 Financial Statements;
e the Cash Flow Statement; and

e the Interim Financial Statements.
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V. THE NOTES

[Annex 14 to COMMISSION DELEGATED REGULATION (EU) 2019/980 of 14 March 2019
supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council
as regards the format, content, scrutiny and approval of the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market, and
repealing Commission Regulation (EC) No 809/2004]

1. Persons responsible, third party information, experts' reports and compe-
tent authority approval

I

See Part 1V (The Issuer), item 1 (Persons responsible, third party information, experts
reports and competent authority approval).

2. Risk Factors

For a description of the material risks that are specific to the Notes, see Part II (Risk
Factors).

3. Essential Information

3.1 Interest of natural and legal persons involved in the issue/offer

FRANKSTAHL Group and FRANKSTAHL as well as the beneficial owner have an interest in
the Issuer issuing Notes. The Issuer was founded for the purpose of steel trading and to
issue financial instruments called STEELCOINS (ISIN: ATSTEELCOIN5S) that are publicly
offered under a different prospectus approved by the FMA and whose offering does not
form part of this Prospectus.

The expansion, implementation and further development of digitalization is one of the
FRANKSTAHL Group's top priorities. Through the Issuer and the issuance of the financial
instruments such as the STEELCOINS and the Notes, a new and unique form of digitalised
steel market was established in the industry. It is consequently in the interest of FRANK-
STAHL Group and FRANKSTAHL that the Issuer unfolds the corresponding activity.

The Issuer will use the proceeds from the issuing of Notes for its ongoing business opera-
tions. In particular, the Issuer intends to hedge (without obligation thereto) itself with the
issuing of Notes, as this allows the Issuer to invest into steel and to increase the volume
of its own steel trading.

Marcel Javor is the sole ultimate beneficial owner of the Issuer and the entire FRANKSTAHL
Group. Additionally, as outlined in Part IV (The Issuer) item 9.1.1 (Management of the
Issuer) above, Marcel Javor is also managing director of various other companies of
FRANKSTAHL Group. Both as the sole ultimate beneficial owner of the Issuer and the
FRANKSTAHL Group and as the managing director of the Issuer and the other companies
of the FRANKSTAHL Group, Marcel Javor's interest naturally lies in the long-term and prof-
itable existence of the Issuer and the entire FRANKSTAHL Group. In this respect, the in-
terests of Marcel Javor as managing director of the Issuer, as managing director of the
other companies of the FRANKSTAHL Group and as sole beneficial owner of the Issuer and
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the entire FRANKSTAHL Group are in principle concurrent. However, it cannot be excluded
that these interests and corresponding duties may conflict in individual cases.

Conflict of interests will be actively managed by ensuring that all agreements entered be-
tween group companies will be concluded at arm's length.

However, there is a dependency on FRANKSTAHL for the following contracts: agreement
on the provision of technology, Procurement Agreement for steel and employees.

3.2 Reasons for the offer and use of proceeds

With the Notes, the Issuer wants to address a wide-ranging audience in Austria and other
countries in the EEA: The Notes are also intended to open up a new customer sector
through the Redemption, addressing investors who do not process or consume steel prod-
ucts themselves, but want to invest into a speculative financial instrument. At the same
time, the proceeds of the Notes allow the Issuer to hedge itself and to increase trade.

The Issuer estimates the total costs (consisting of fees for legal, tax and technical consult-
ants, marketing expenses, costs for the development and provision of technical infrastruc-
ture, etc) for the issue of up to 3,600,000 Notes, which are the subject of this Prospectus,
to amount to up to EUR 1,000,000.

As the price at which Notes are issued (see Section 4 [Subscription] of the Terms and
Conditions) is not fixed, it is not possible for the Issuer to reliably estimate the proceeds
from the issue of the up to 3,600,000 Notes, which are the subject of this Prospectus. The
theoretical maximum possible proceeds from the issue, i.e., if all 3,600,000 Notes under
this Prospectus were to be placed at the Maximum Issue Price, would amount to EUR 194.4
million gross or, taking into account the estimated total costs mentioned above, EUR 193.4
million net.

The proceeds of the issue will be used for the ongoing business operations of the Issuer.
The Issuer's operational activities may include trading in steel products with third parties
(other wholesalers, traders, steel mills, large steel consumers), and/or the acquisition of
steel stock and/or company participations, whereby the Issuer can also hold liquidity in the
form of bank accounts and money market instruments and does not have to use the entire
proceeds of the issue. However, the Issuer is free to use the proceeds from issuing Notes
at its own discretion and in particular is not obliged to invest them in steel products or use
them for steel trading or in any other a specific way. The Investors do not participate in
the profits from such operational activities of the Issuer.

The costs of ongoing business operations include the following costs in particular:
e advisory services (tax advice, legal advice, etc),
e costs for marketing,
e licensing costs for the use of technology and
e costs of the Website.

Further costs will be incurred for the preparation of subsequent issues and the future of-
fering of securities as well as the issuing of securities in other countries.
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There are no assets owned by third parties that are required for the ongoing operations to
exercise the business of the Issuer, but material contracts concluded with FRANKSTAHL.

4, Information concerning the securities to be offered to the public / admitted
to trading

4.1 (@) A description of the type and the class of the securities being offered to
the public and/or admitted to trading (b) the international security identi-
fication number ('ISIN') for those classes of securities referred to in (a)

The object of this Prospectus is the public offer of transferable bearer securities that -
according to the Terms and Conditions have no maturity and do not bear any interest, but
can be redeemed on each Redemption Day during the Redemption Period (twice a year)
against payment of the Redemption Amount.

The denomination of a Note is one (1).

The Notes do not have a par value. The Redemption Amount per Note will be calculated
for each Redemption Day during the Redemption Period pursuant to Clause 7.3 of the
Terms and Conditions; i.e., by multiplying the Steel Amount (pursuant to Clause 6.1 of the
Terms and Conditions) applicable on the relevant Redemption Day divided by one hundred
(100) and then multiplied by the Finished Steel Value (calculated by applying the formula
under item 1.2 of ANNEX ./1 to these Terms and Conditions [Formula to calculate the
Finished Steel Value]) applicable on the relevant Redemption Day divided by one thousand
(1,000). Through the Finished Steel Value, the Redemption Amount is linked to the devel-
opment of the purchase prices paid by FRANKSTAHL and/or the Issuer and/or other se-
lected local or international steel traders for certain formed steel goods from five Finished
Steel Product Groups. Further, recent orders in those products will be weighted more than
older orders and outstanding orders will be removed from the formula after 64 calendar
days. Through the Steel Amount, the Redemption Amount is additionally directly linked to
the amount of time that has lapsed since the issuance of the Notes, because the Steel
Amount will be reduced constantly applying the Weight Reduction Schedule (pursuant to
Clause 6.1 of the Terms and Conditions).

There are no different classes of Notes.

The ISIN of the Notes is: DEOOOA3G9Q60.

4.2 Legislation under which the securities have been created

The Notes are created under Austrian law.

4.3 (@) An indication whether the securities are in registered form or bearer
form and whether the securities are in certificated form or book-entry form.
(b) In the case of securities registered in book-entry form, the name and
address of the entity in charge of keeping the records.

The Notes will be issued in bearer form and will be represented by the Global Note without
interest coupons. The Notes will be accepted for clearing through Clearstream Banking AG,
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Frankfurt am Main, Mergenthalerallee 61, 65760 Eschborn, Germany. The Global Note rep-
resenting the Notes will be delivered and deposited with CBF on the issue date at the latest.
Each Investor will have co-ownership interests (Miteigentumsanteile) in the Global Note,
which co-ownership interests are transferable in accordance with the rules and procedures
of CBF.

4.4 Total amount of the securities offered to the public/admitted to trading. If
the amount is not fixed, an indication of the maximum amount of the secu-
rities to be offered (if available) and a description of the arrangements and
time for announcing to the public the definitive amount of the offer.

The Issuer will issue up to 3,600,000 Notes under this Prospectus that shall be admitted
to trading. The Notes are not issued at a specific issue price but determined by the Issuer
on an ongoing basis. The Maximum Issue Price amounts to EUR 54.00 per Note. Further,
each interested investor may offer to the Issuer the issue price in EUR individually. The
Issuer is free to accept or reject this offer. If all Notes that are subject to this offering
would be issued at the Maximum Issue Price, the maximum volume of the present issue
would amount to EUR 194.4 million. The Issuer reserves the right to increase the maximum
number of Notes to be issued in the future.

As soon as reasonably possible after the end of the offer under this Prospectus, which -
unless the Offer Period is shortened or terminated by the Issuer (see item 5.1.2 [The time
period, including any possible amendments, during which the offer will be open. A descrip-
tion of the application process]) — will occur upon the expiry of the validity of this Prospec-
tus on 28 November 2024, the Issuer will (i) file the definitive amount of the offer with the
New-Issue Calendar (Emissionskalender) maintained by the Austrian Control Bank (Oster-
reichische Kontrollbank AG), accessible under https://my.oekb.at/kapitalmarkt-ser-
vices/kms-output/emissionskalender, and (ii) publish the definitive amount of the offer on
the Issuer's Website.

4.5 Currency of the securities issue

The Notes do not have a specific currency. However, the issue of Notes is effected against
payment in euros. The Redemption Amount and the Termination Amount are payable in
euros.

4.6 The relative seniority of the securities in the issuer's capital structure in
the event of insolvency, including, where applicable, information on the
level of subordination of the securities and the potential impact on the in-
vestment in the event of a resolution under Directive 2014/59/EU.

The Notes as set out in the Terms and Conditions are deemed to be direct, unsecured,
unsubordinated obligations of the Issuer to the Investors ranking pari passu among them-
selves and with all other unsecured obligations of the Issuer, so long as such other obliga-
tions of the Issuer do not expressly rank senior to the claims of the Investors under appli-
cable laws and regulations, in particular the insolvency laws.

For the avoidance of doubt: The Issuer is not obliged to invest the full or any amount of
net proceeds of the Notes into steel or steel products and its steel trading business. The
net proceeds will be used for the Issuer's business operation and there is no obligation of
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the Issuer to follow an investment strategy or to operate for the benefit of the Investor.
Net proceeds will also be used to cover costs and expenses incurred for the Notes including
costs in connection with the issuance and distribution of Notes.

4.7 A description of the rights attached to the securities, including any limita-
tions of those rights, and procedure for the exercise of those rights:

The Notes give the Investor the right to return the Notes to the Issuer against payment of
the Redemption Amount (Redemption). For a description of the calculation of the Redemp-
tion Amount, see item 4.1 ((a) A description of the type and the class of the securities
being offered to the public and/or admitted to trading (b) the international security identi-
fication number ('ISIN') for those classes of securities referred to in (a)). See also item 4.8
(As the rate is not fixed:) below.

Redemptions are limited insofar as they can only be made on a Redemption Day.

For a description of the procedure to exercise the Redemption, see Clauses 7.4 and 7.5 of
the Terms and Conditions.

The Notes do not grant any shareholder rights, in particular no participation or voting rights
in the Issuer's shareholders' meeting and no co-determination rights as well as no rights
to the Issuer's profits or liquidation proceeds.

4.8 As the rate is not fixed:

4.8.1 (a) a statement setting out the type of underlying; (b) a description of the
underlying on which the rate is based; (c) the method used to relate the
rate with the underlying; (h) if the security has a derivative component in
the interest payment, a clear and comprehensive explanation to help inves-
tors understand how the value of their investment is affected by the value
of the underlying instrument(s), especially under the circumstances when
the risks are most evident.

Notes are not linked to the payment of an interest rate but grant the Investor the right to
obtain payment of the Redemption Amount upon Redemption.

The Redemption is regulated under Section 7 (Term and Redemption by the Investor) of
the Terms and Conditions. For a description of the calculation of the Redemption Amount,
see item 4.1 ((a) A description of the type and the class of the securities being offered to
the public and/or admitted to trading (b) the international security identification number
('ISIN') for those classes of securities referred to in (a)). Examples for the calculation of
the Redemption Amount (applying the Finished Steel Value) are included in item 2 (Exam-
ples for calculating the Redemption Amount) of ANNEX ./1 to the Terms and Conditions.

The Finished Steel Value reflects - in summary - the development of the volume-weighted
order prices (i.e., spot prices: prices offered by steel mills on a daily basis, which are only
valid for a limited period) for certain steel products (i.e., the Finished Steel Product Groups:
hot rolled sheets acc. EN 10051, welded rectangular tubes acc. EN 10219, welded round
tubes acc. EN 10219, welded round tubes acc. EN 10217 and hot rolled coils acc.
EN 10051)) from outstanding (i.e., not yet delivered or collected) orders for stockholding
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placed by FRANKSTAHL and/or the Issuer and/or selected local or international steel trad-
ers during a period of 64 days prior to the date of calculation of the Finished Steel Value,
reduced by the Forming Costs (i.e., a fixed percentage that varies among the Finished
Steel Products Groups). Data from orders placed closer to the date of the calculation of the
Finished Steel Value shall be included in the calculation with greater weight than data from
orders placed longer ago. Therefore, the value of the Finished Steel Value on a given day
depends on which quantity of which product from the Finished Steel Product Groups was
ordered on which day within the 64-day period at which spot price.

For details on the (calculation of the) Finished Steel Value and sample calculations, please
see item 1.2 (Formula to calculate the Finished Steel Value) of ANNEX ./1 (Formula to
calculate the Redemption Amount applying the Steel Amount and the Finished Steel Value
as well as examples for calculating the Redemption Amount) to the Terms and Conditions.

The inclusion of the Finished Steel Value in the formula for calculating the Redemption
Amount (in particular, the multiplication of the volatile Finished Steel Value with the - in
any case continuously decreasing — Steel Amount) has the following effect:

e If the Finished Steel Value decreases, the Redemption Amount decreases to a
greater extent than the Finished Steel Value.

e If the Finished Steel Value increases, the Redemption Amount increases to a lesser
extent than the Finished Steel Value.

4.8.2 (d) an indication where information about the past and the future perfor-
mance of the underlying and its volatility can be obtained by electronic
means and whether or not it can be obtained free of charge.

No information on the past and the future performance of an underlying can be published,
as the Notes do not have an underlying with a performance, but rather grant the Investor
the right to redeem the Notes against the payment of the Redemption Amount upon Re-
demption.

The Issuer will publish the Redemption Amount on its Website free of charge. The Redemp-
tion Amount, however, merely reflects the EUR amount that an investor would receive on
a certain date in exchange for returning the Notes to the Issuer. Due to the complexity of
the calculation formulas of Redemption Amount, Steel Amount and Finished Steel Value,
the Issuer believes that the applicable Redemption Amounts do not qualify as indicators
for past or future performance and could not be used to calculate a future performance of
the underlying. The historical Redemption Amounts do not allow conclusions to be drawn
on the future performance of the Notes.

4.8.3 (e) a description of any market disruption or settlement disruption events
that affect the underlying.

Since the spot prices of orders related to products that qualify as Finished Steel Product
Groups are included in the formula to calculate the Finished Steel Value, the price devel-
opment of these Finished Steel Product Groups is essential for Investors. Disruptions on
the steel market that influence the price of the Finished Steel Product Groups will affect
the Finished Steel Value.
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As a very raw material and energy-intensive product, steel is highly dependent on the
international prices of the raw materials and energy sources. These are in particular:

e Iron ore

e scrap
e coke
e gas

e electricity
e hydrogen

e Alloying elements, e.g., chromium, nickel, vanadium, tungsten, molybdenum and
others

In addition, freight rates by sea and land also have an impact on steel prices.
Furthermore, the price of steel is directly related to the price of CO? certificates.

All these products/services are scarce goods. Some of these goods have only the steel
industry as a competitor from a procurement perspective (iron ore, scrap). For most of
them, however, steel production is in direct competition with other sectors, for example
the alloying elements mentioned are used in battery production. Energy sources in partic-
ular should also be mentioned here, as steel production requires large quantities of elec-
tricity, gas or other fossil fuels or even hydrogen in order to maintain supplies to custom-
ers.

The price development and availability of the required raw materials cannot be predicted
and, together with freight costs, has a significant influence on the availability and price
development of steel products such as the Finished Steel Product Groups.

As of 2026, a new carbon border adjustment mechanism (CBAM) will be introduced, re-
quiring EU importers to purchase certificates equivalent to the weekly EU carbon price. The
CBAM will initially apply to imports in five emissions-intensive sectors deemed at greater
risk of "carbon leakage": cement, iron and steel, aluminium, fertilisers, and electricity. The
CBAM charge covers imports of these goods from all third countries with certain exceptions.
The CBAM aims to contribute to the EU's climate neutrality objectives and encourage part-
ner countries to decarbonise their production processes by levelling the playing field in
carbon pricing between the EU and third-country producers. The Issuer believes that the
CBAM will likely influence the prices of steel products.

The calculation of the Finished Steel Value and the Redemption Amount, which are material
factors for the calculation of the price at which Investors can redeem the Notes to the
Issuer against payment in EUR by the Issuer (Redemption), is based on various parameters
from the purchase orders placed by FRANKSTAHL and/or the Issuer and/or selected other
national or international steel traders. As of the date of this Prospectus, the sole contributor
of data required for the calculation of the Finished Steel Value and the Redemption Amount
is FRANKSTAHL. Until the Issuer has either sufficient own steel trading operations or found
other steel traders that contribute the data required for the calculation of the Finished Steel
Value and the Redemption Amount, the Issuer is dependent on FRANKSTAHL continuously
providing the required data. If FRANKSTAHL fails to do so (or no longer does so in a timely
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manner), the Issuer will not be able to calculate the Finished Steel Value and the Redemp-
tion Amount at all or in a timely manner. This would prevent (or at least delay) Redemption.

In addition, please refer to Part II (Risk Factors):
1.3 The ability of Issuer to pay the Redemption Amount is not secured
1.9 The Issuer could become insolvent / No seniority or collateralization of the Notes

2.3 The price for which the Notes can be sold on the Stuttgart Stock Exchange (Baden-
Wirttembergische Wertpapierbérse) and the Redemption Amount will be volatile

2.6 The Issuer might not be able to calculate the Finished Steel Value and, thus, the
Redemption Amount, which may make a Redemption practically impossible

Statistic Austrian publishes a wholesale price index for iron and steel on its website.

The Terms and Conditions contain specific rules that allow for ordinary and extraordinary
termination of the Note by the Issuer (Section 9 [Termination by the Issuer]).

4.8.4 (f) any adjustment rules with relation to events concerning the underlying.

There are no adjustment rules with relation to events that concern the calculation of the
Finished Steel Value and, consequently, the Redemption Amount.

4.8.5 (g) the name of the calculation agent.

The calculation of the Finished Steel Value, the Redemption Amount and/or the Termination
Amount will be made by the Issuer but may, at the sole discretion of the Issuer, be trans-
ferred to a calculation agent in the future.

4.9 (@) Maturity date. (b) Details of the arrangements for the amortisation of
the loan, including the repayment procedures. Where advance amortisation
is contemplated, on the initiative of the issuer or of the holder, it shall be
described, stipulating the amortisation terms and conditions.

Notes do not have a maturity date. See Clause 7.1 of the Terms and Conditions.

For details on the settlement of the Redemption, see Clauses 7.4 and 7.5 of the Terms and
Conditions.

4.10 (a) An indication of yield. (b) Description of the method whereby the yield
in point (a) is to be calculated in summary form.

The yield cannot be indicated because the Notes do not have an interest rate. The individual
return per Note, if any, could be calculated for Investors who exercise the Redemption as
the difference between the subscription price and the Redemption Amount.
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4.11 Representation of non-equity security holders including an identification of
the organisation representing the investors and provisions applying to such
representation. Indication of the website where the public may have free
access to the contracts relating to these forms of representation.

On the part of the Issuer, no organized representation of the Investor is foreseen.

It is not excluded that the Austrian Notes Trustee Act and the Austrian Notes Trustee
Supplementation Act are applicable.

Pursuant to the Austrian Notes Trustee Act and the Austrian Notes Trustee Supplementa-
tion Act, a trustee (Kurator) can be appointed by an Austrian court upon the request of
any interested party (e.g., an Investor of a Note) or upon the initiative of the competent
court to represent the common interests of the Note holders in matters concerning their
collective rights. In particular, this may occur if insolvency proceedings are initiated against
the Issuer in connection with any amendments to the Terms and Conditions or changes
relating to the Issuer, or under other similar circumstances. If a trustee is appointed, it will
exercise the collective rights and represent the interests of the Note holders and will be
entitled to make statements on their behalf which shall be binding on all Note holders.
Where a trustee represents the interests and exercises the rights of Note holders, this may
conflict with or otherwise adversely affect the interests of individual or all Note holders.

4.12 1In the case of new issues, a statement of the resolutions, authorizations
and approvals by virtue of which the securities have been or will be created
and/or issued.

The Notes under this Prospectus will be issued by virtue of the resolution of the managing
directors of the Issuer dated 7 November 2023 as well as of the approving resolution of
the Issuer's sole shareholder FRANKSTAHL dated 7 November 2023.

4.13 The issue date or in the case of new issues, the expected issue date of the
securities.

The issue of the Notes will commence upon their admission to trading on the unregulated
market (Freiverkehr) of the Stuttgart Stock Exchange (Baden-W!lrttembergische Wertpa-
pierbérse), which on the date of this Prospectus is expected to be on, or around, 29 No-
vember 2023. The issue of the Notes will cease upon the end of the Offer Period (see
item 5.1.2 [The time period, including any possible amendments, during which the offer
will be open. A description of the application process]).

4.14 A description of any restrictions on the transferability of the securities

The Investor can, subject to applicable laws and regulations, generally freely transfer own
Notes to another investor. The effectiveness of all transfers is contingent on complying
with applicable laws and regulations, the Terms and Conditions and the restrictions laid
down in the Prospectus.
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4.15 A warning that the tax legislation of the investor's Member State and of the
issuer's country of incorporation may have an impact on the income re-
ceived from the securities.

It is important to note that the tax legislation of the individual Investor's Member State
and of the Issuer's country of incorporation may have an impact on the income received
from the Notes.

It is therefore recommended that Investors consult their own tax advisors regarding the
tax implications of acquiring, holding or transferring Notes. Only qualified tax advisors are
in a position to adequately consider the particular tax situation of the individual Investor.

4.16 If different from the issuer, the identity and contact details of the offeror
of the Notes and/or the person asking for admission to trading, including
the legal entity identifier ('LEI') where the offeror has legal personality.

Not applicable, as the Issuer is also the offeror of the Notes.

5. Terms and conditions of the offer of securities to the public

5.1 Conditions, offer statistics, expected timetable and action required to apply
for the offer

5.1.1 Conditions to which the offer is subject

As further described below, the Notes are issued and offered by the Issuer on a continuous
basis on the Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierbérse). They
can also be directly subscribed at the Issuer.

The offer of Notes by the Issuer is not subject to any conditions or time limits other than
the time limits resulting from the validity of the Prospectus and the relevant Offer Period
as specified below.

5.1.2 The time period, including any possible amendments, during which the of-
fer will be open. A description of the application process

The public offer of Notes in Austria and in the Passporting Countries based on this Prospec-
tus will commence on 28 November 2023 and will end upon the expiry of the validity of
this Prospectus on 28 November 2024 (the "Offer Period").

The Issuer reserves the right to shorten or terminate the Offer Period at any time at its
absolute discretion (in particular, in case of full placement of the Notes).

The Notes are continuously issued and offered by the Issuer on the Stuttgart Stock Ex-
change (Baden-Wiirttembergische Wertpapierbérse). Investors can acquire the Notes (i)
via the Stuttgart Stock Exchange (Baden-Wirttembergische Wertpapierbérse) through
their broker or (ii) from the Issuer or (iii) from any person "over the counter".
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5.1.3 A description of the possibility to reduce subscriptions and the manner for
refunding excess amount paid by applicants

Not applicable.

5.1.4 Details of the minimum and/or maximum amount of application (whether
in number of securities or aggregate amount to invest)

Subscriptions can be made for at least one (1) Note.

There is no general maximum amount per subscription (neither in number of securities nor
in aggregate amount to invest), but the total issue currently is limited to 3.6 million Notes
and the Issuer is free to accept or reject an offer in whole or partially as outlined under
Clause 4.4 of the Terms and Conditions.

5.1.5 Method and time limits for paying up the securities and for delivery of the
securities

The Notes are continuously issued and offered by the Issuer on the Stuttgart Stock Ex-
change (Baden-Wiirttembergische Wertpapierbérse).

The Notes may be subscribed and will be delivered against payment in EUR.

The Issuer may — without obligation — accept a payment with STEELCOINS instead of EUR
for a subscription of Notes, whereby one Note will be equivalent to one hundredth (1/100)
of a STEELCOIN. In such case, the interested investor will have to state how many Notes
he wishes to subscribe. To pay for Notes with STEELCOINS, the interested investor will
have to transfer the required number of STEELCOINS (or fractions thereof) to the wallet
designated by the Issuer (for example, if an interested investor wants to subscribe two
hundred [200] Notes, it will be required to transfer two STEELCOINS to the Issuer's wallet).
Once the Issuer has received the STEELCOINS, the Issuer will arrange for the transfer of
the corresponding number of Notes to the securities account designated by the interested
investor. Further details of accepting payment with STEELCOINS instead of EUR as well as
the settlement procedure will be published on the Website of the Issuer. The same applies
mutatis mutandis in case an interested investor wants to subscribe for STEELCOINS and
wants to pay with Notes. In such case, if the Issuer provides for this possibility on the
Website of the Issuer, the interested investor will receive one STEELCOIN for one hundred
(100) Notes, whereby it would also be possible to acquire fractions of STEELCOINS (for
example, for twenty [20] Notes the interested investor would receive 0.2 STEELCOINS).
The interested investor will have to transfer the Notes to a securities account designated
by the Issuer and thereafter the Issuer will transfer the corresponding number of STEEL-
COINS (or fractions thereof) to the wallet designated by the interested investor. Further
details regarding the acquisition of STEELCOINS by paying with Notes instead of EUR as
well as the settlement procedure will be published on the Website of the Issuer.

Following payment, the Notes will be delivered via book-entry through the Clearing System
and the account holding banks.
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5.1.6 A full description of the manner and date in which results of the offer are
to be made public

Regarding the publication of the results of the offer see item 4.4 [Total amount of the
securities offered to the public/admitted to trading. If the amount is not fixed, an indication
of the maximum amount of the securities to be offered (if available) and a description of
the arrangements and time for announcing to the public the definitive amount of the of-
fer.]).

5.1.7 The procedure for the exercise of any right of pre-emption, the negotiability
of subscription rights and the treatment of subscription rights not exer-
cised

Not applicable as there are not any rights of pre-emption or subscription rights.

5.2 Plan of distribution and allotment

5.2.1 The various categories of potential investors to which the securities are
offered. If the offer is being made simultaneously in the markets of two or
more countries and if a tranche has been or is being reserved for certain of
these, indicate any such tranche.

The public offering of Notes is not limited to a certain type of investor.

The public offering of Notes is not made in tranches and, consequently, no tranches have
been or are being reserved for certain markets.

5.2.2 Process for notification to applicants of the amount allotted and indication
whether dealing may begin before notification is made

The Notes are continuously issued and offered by the Issuer on the Stuttgart Stock Ex-
change (Baden-Wirttembergische Wertpapierbérse). Applicants will be notified about the
amount allotted by the intermediaries through which they subscribe for the Notes and can
only transfer, sell or redeem the Notes once the Notes have been booked on their securities
account with such intermediaries.

5.3 Pricing

5.3.1 (a) An indication of the expected price at which the securities will be of-
fered. (b) Where an indication of the expected price cannot be given, a de-
scription of the method of determining the price, pursuant to Article 17 of
Regulation (EU) 2017/1129, and the process for its disclosure. (¢c) Where
the issuer is subject to Regulation (EU) No 1286/2014 or Directive
2014/65/EU and to the extent that they are known, include those expenses
contained in the price.

The Notes are not issued at a predetermined static issue price.

For the determination of the relevant issue price, the Issuer will take into account the
Finished Steel Value and the Steel Amount applicable on each day as well as further eco-
nomic factors including, but not limited to, supply and demand for the Notes on the
Stuttgart Stock Exchange (Baden-Wirttembergische Wertpapierbérse), other market
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places where the Notes are traded, e.g., "over-the-counter", expected developments of
the steel market and hedging costs of the Issuer.

Under normal market conditions, the Issuer intends (without any legal obligation) to con-
tinuously quote offer prices on the Stuttgart Stock Exchange (Baden-Wdirttembergische
Wertpapierbérse) based on the issue price so determined for subscriptions of up to 50,000
Notes per order. In accordance with the above pricing principles and the factors to be taken
into account in the context of the determination of the issue price, any respective current
quotation of the offer prices will only apply to the immediately following order on the
Stuttgart Stock Exchange (Baden-Wiirttembergische Wertpapierbérse).

Following a matching order, the Issuer will determine a new issue price and will provide
quotations for offer prices for subsequent orders in each case.

For the avoidance of doubt, the Issuer has the right to adjust the issue price of the Notes
and the quoted offer prices on the Stuttgart Stock Exchange (Baden-W!rttembergische
Wertpapierboérse) based thereon at any time, without requiring prior execution of any or-
der.

Since any new quotation is in turn determined on the basis of the above principles and
factors (such as demand for the Notes), the quotations for successive orders will generally
differ from preceding quotations, even without any change in other parameters such as
the Finished Steel Value and Steel Amount. In particular in case of rising demand, the issue
price and quoted offer prices are therefore expected to rise and vice versa.

Therefore, the issue price and quoted offer prices are not constant even intraday but are
subject to continuous revaluation and determination by the Issuer.

Interested investors can make an offer to the Issuer to subscribe Notes for another sub-
scription price.

In the secondary market, in case of purchases via the Stuttgart Stock Exchange (Baden-
Wirttembergische Wertpapierbérse), the prices for the Notes will be determined based on
supply and demand in accordance with the relevant trading models (1) Continuous auctions
in Euro (order-driven) (fortlaufende Auktionen in Euro (ordergetrieben)) and (2) Continu-
ous price requests in Euro (request-driven) (fortlaufende Preisanfragen in Euro
(anfragegetrieben)). In the trading model Continuous auctions in Euro (order-driven), ex-
change trading in continuous auctions takes place on a trading day during the relevant
trading hours. Immediately after the end of an auction, a subsequent auction is initiated.
Continuous price requests in Euro (request-driven), exchange trading takes place by
means of continuous price requests on a trading day during the relevant trading hours.

5.4 Placing and Underwriting

5.4.1 Name and address of the co-ordinator(s) of the global offer and of single
parts of the offer and, to the extent known to the issuer or to the offeror,
of the placers in the various countries where the offer takes place.

Not applicable.
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5.4.2 Name and address of any paying agents and depository agents in each
country

Baader Bank Aktiengesellschaft, Weihenstephaner StraBe 4, 85716 UnterschleiBheim, Ger-
many, will act as the fiscal and paying agent.

5.4.3 Name and address of the entities agreeing to underwrite the issue on a firm
commitment basis, and name and address of the entities agreeing to place
the issue without a firm commitment or under "best efforts” arrangements.
Indication of the material features of the agreements, including the quotas.
Where not all of the issue is underwritten, a statement of the portion not
covered. Indication of the overall amount of the underwriting commission
and of the placing commission

Not applicable. In the context of this Offer there is no underwriting agreement in place
(neither on a firm commitment basis, nor without a firm commitment, nor under "best
efforts" arrangements).

As of the date of this Prospectus, the Issuer has not concluded distribution agreements
relating to the Notes but is free to conclude such agreements in the future.

5.4.4 When the underwriting agreement has been or will be reached.

Not applicable.

6. Admission to trading and dealing arrangements

6.1 (@) An indication as to whether the securities offered are or will be the
object of an application for admission to trading, with a view to their dis-
tribution in a regulated market, other third country markets, SME Growth
Market or MTF with an indication of the markets in question. This circum-
stance must be set out, without creating the impression that the admission
to trading will necessarily be approved. (b) If known, give the earliest
dates on which the securities will be admitted to trading.

Application will be made to the unregulated market (Freiverkehr) of the Stuttgart Stock
Exchange (Baden-Wiirttembergische Wertpapierbérse) for the Notes to be admitted to
trading. The unregulated market of the Stuttgart Stock Exchange (Baden-Wo!irttem-
bergische Wertpapierbdérse) is a multilateral trading facility (MTF) for the purposes of Mi-
FID II.

At the date of this Prospectus, the Issuer does not intend to apply for the Notes to be
admitted to trading on any regulated markets, SME Growth Markets, MTFs, other unregu-
lated markets or third country markets. However, in the future, application may also be
made for the Notes to be admitted to trading on any such stock exchange or market.
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6.2 All the regulated markets or third country markets, SME Growth Market or
MTFs on which, to the knowledge of the issuer, securities of the same class
of the securities to be offered or admitted to trading are already admitted
to trading.

There are no Regulated Markets or third country markets, SME Growth Market or MTFs on
which Notes are already admitted to trading.

6.3 In the case of admission to trading on a regulated market, name and ad-
dress of the entities which have a firm commitment to act as intermediaries
in secondary trading, providing liquidity through bid and offer rates and
description of the main terms of their commitment.

Not applicable.

6.4 The issue price of the securities.

As set out above (item 5.3 [Pricing]), the Notes are not issued at a predetermined static
issue price. The issue price of the Notes in the primary market will vary and will be deter-
mined by the Issuer on an ongoing basis. Interested investors can offer another subscrip-
tion price to the Issuer, who is not obliged to accept such an offer.

7. Additional Information

7.1 If advisors connected with an issue are referred to in the securities note, a
statement of the capacity in which the advisors have acted.

Not applicable.

7.2 An indication of other information in the securities note which has been
audited or reviewed by statutory auditors and where auditors have pro-
duced a report. Reproduction of the report or, with permission of the com-
petent authority, a summary of the report

Not applicable.

7.3 Credit ratings assigned to the securities at the request or with the cooper-
ation of the issuer in the rating process. A brief explanation of the meaning
of the ratings if this has previously been published by the rating provider.

Not applicable. There have not been any credit ratings assigned to the Notes at the request
or with the cooperation of the Issuer in the rating process.

7.4 Where the summary is substituted in part with the information set out in
point(c) to (i) of paragraph 3 of Article 8 of Regulation (EU) No 1286/2014,
all such information to the extent it is not already disclosed elsewhere in
the securities note, must be disclosed.

Not applicable.
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VI. UNDERLYING ASSETS

[Annex 17 to COMMISSION DELEGATED REGULATION (EU) 2019/980 of 14 March 2019
supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council
as regards the format, content, scrutiny and approval of the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market, and
repealing Commission Regulation (EC) No 809/2004]

1. Risk Factors

For a description of the material risks that are specific to the Notes and that may affect the
Issuer's ability to fulfil its obligations under the Notes, see Part II (Risk Factors), in partic-
ular the "Risks that are specific to the Issuer and that may affect the Issuer's ability to
fulfil its obligations under the securities" as outlined under Part II item 1 and the "Risks
that are specific to the securities being offered and/or admitted to trading" as outlined
under Part II item 2.

2. Information concerning the securities to be offered/admitted to trading

2.1 Information concerning the securities

2.1.1 A clear and comprehensive explanation to help investors understand how
the value of their investment is affected by the value of the underlying in-
strument(s), especially in the circumstances where the risks are most evi-
dent, unless the securities have a denomination per unit of at least
EUR 100 000, or can only be acquired for at least EUR 100 000 per security,
or are to be traded on a regulated market or a specific segment of a regu-
lated market to which only qualified investors can have access.

The Notes grant the Investors the right of Redemption against payment in EUR (Redemp-
tion Amount). The Investor may exercise the Redemption on each Redemption Day during
the Redemption Period.

For details, including the calculation of the Redemption Amount payable upon Redemption,
please see Section 7 (Term and Redemption by the Investor) of and ANNEX ./1 to the
Terms and Conditions.

Since the Finished Steel Value is included in the formula to calculate the Redemption
Amount, the development of the spot prices of orders related to products that qualify as
Finished Steel Product Groups is reflected in the formula. Consequently, the higher the
spot prices that FRANKSTAHL and/or the Issuer and/or selected other local or international
steel traders place orders for Finished Steel Product Groups for are, the higher the Re-
demption Amount will be. On the other hand, if FRANKSTAHL and/or the Issuer and/or
selected other local or international steel traders place orders for Finished Steel Product
Groups at lower spot prices, and their orders are used to calculate the Finished Steel Value,
the lower the Redemption Amount will be. Since the Formula considers recent orders com-
pletely and reduces the weighting of older orders (up to 64 calendar days), the develop-
ment of the spot prices during this time influences the Redemption Amount during the
Redemption Period.
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For a description of the applicable risks, please see Part II (Risk Factors) Item 2 (Risks that
are specific to the securities being offered and/or admitted to trading).

2.1.2 The expiration or maturity date of the derivative securities and their exer-
cise date or final reference date.

The Notes have no maturity date.

Notes can be terminated and redeemed by the Investor (Redemption) during Redemption
Periods (see Section 7 [Term and Redemption by the Investor] of the Terms and Condi-
tions) or terminated by the Issuer (see Section 9 [Termination by the Issuer] of the Terms
and Conditions).

2.1.3 A description of the settlement procedure of the derivative securities.

Upon Redemption in accordance with Section 7 (Term and Redemption by the Investor) of
the Terms and Conditions by an Investor as well as in case of a termination by the Issuer
in accordance with Section 9 (Termination by the Issuer) of the Terms and Conditions, the
settlement will be effected through payment in EUR.

Payments on the Global Note will be made to the Clearing System or to its order for credit
to the relevant accountholders of the Clearing System.

2.1.4 A description of: (a) how any return on derivative securities takes place;
(b) the payment or delivery date; (c) the way it is calculated.

For a description of how any return under the Notes (Redemption) takes place see Sec-
tion 7 (Term and Redemption by the Investor) of the Terms and Conditions and see Part V
(The Notes), item 4.7 (A description of the rights attached to the securities, including any
limitations of those rights, and procedure for the exercise of those rights:).

For a description on the payment or delivery date see Clauses 7.5 et seq of the Terms and
Conditions.

For details on the calculation of the Redemption Amount please see ANNEX ./1 to the Terms
and Conditions.

2.2 Information concerning the underlying
2.2.1 The exercise price or the final reference price of the underlying.

The Redemption Amount is calculated on the basis of two main factors, the Steel Amount
and the Finished Steel Value. While the Steel Amount merely decreases continuously over
time through the application of the Weight Reduction Schedule (i.e., by 3% per year, cal-
culated on a daily basis), the Finished Steel Value can fluctuate and increase or decrease
over time. See also Part V (The Notes), item 4.8.1 ((a) a statement setting out the type of
underlying; (b) a description of the underlying on which the rate is based; (c) the method
used to relate the rate with the underlying; (h) if the security has a derivative component
in the interest payment, a clear and comprehensive explanation to help investors under-
stand how the value of their investment is affected by the value of the underlying instru-
ment(s), especially under the circumstances when the risks are most evident.).
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The Finished Steel Value is calculated daily and is a final reference price only for the Re-
demption Amount of the same day, if it is a Redemption Day, and not for past or future
Redemption Amounts.

There is no "exercise price" for the Notes.
2.2.2 A statement setting out the type of the underlying.

Please see Part V (The Notes), item 4.8.1((a) a statement setting out the type of underly-
ing,; (b) a description of the underlying on which the rate is based; (c) the method used to
relate the rate with the underlying; (h) if the security has a derivative component in the
interest payment, a clear and comprehensive explanation to help investors understand how
the value of their investment is affected by the value of the underlying instrument(s),
especially under the circumstances when the risks are most evident.).

2.3 A description of any market disruption or settlement disruption or credit
events that affect the underlying.

Please see Part V (The Notes), item 4.8.3 ((e) a description of any market disruption or
settlement disruption events that affect the underlying.).

Also, please refer to the risk factors contained in Part II (Risk Factors) of the Prospectus in
particular the "Risks that are specific to the Issuer and that may affect the Issuer's ability
to fulfil its obligations under the securities" as outlined under Part II item 1 and the "Risks
that are specific to the securities being offered and/or admitted to trading" as outlined
under Part II item 2.

2.4 Adjustment rules with relation to events concerning the underlying.

Please see Part V (The Notes), item 4.8.4 ((f) any adjustment rules with relation to events
concerning the underlying.).

3. Additional Information

3.1 An indication in the prospectus whether or not the issuer intends to provide
post issuance information. Where the issuer has indicated that it intends to
report such information, the issuer shall specify in the prospectus what in-
formation will be reported and where such information can be obtained.

The Issuer does not intend to provide post issuance information, except as provided for in
Section 13 (Website) of the Terms and Conditions.
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VII. CONSENT

[Annex 22 to COMMISSION DELEGATED REGULATION (EU) 2019/980 of 14 March 2019
supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council
as regards the format, content, scrutiny and approval of the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market, and
repealing Commission Regulation (EC) No 809/2004]

1. Information to be provided regarding consent by the issuer or person re-
sponsible for drawing up the prospectus

1.1 Express consent by the issuer or person responsible for drawing up the
prospectus to the use of the prospectus and a statement that such person
accepts responsibility for the content of the prospectus also with respect
to the subsequent resale or final placement of securities by any financial
intermediary which was given consent to use the prospectus.

Each financial intermediary appointed by the Issuer placing or subsequently reselling the
Securities is entitled to use and to rely upon the Prospectus (including any supplements
thereto).

In the context of any offer of the Notes that is not made within an exemption from the
requirement to publish a prospectus under the EU Prospectus Regulation (a "Non-exempt
Offer"), the Issuer accepts responsibility for the information given in this Prospectus also
with respect to such subsequent resale or final placement of the Notes by such intermedi-
aries.

1.2 Indication of the period for which consent to use the prospectus is given.

During the Offer Period, provided however, that this Prospectus is still valid in accordance
with the EU Prospectus Regulation.

1.3 Indication of the offer period upon which subsequent resale or final place-
ment of the securities by financial intermediaries can be made.

During the Offer Period, provided however, that this Prospectus is still valid in accordance
with the EU Prospectus Regulation.

1.4 Indication of the Member States in which the financial intermediaries may
use the prospectus for subsequent resale or final placement of the securi-
ties.

Austria, Belgium, Bulgaria, Croatia, Cyprus, the Czech Republic, Denmark, Estonia, France,
Germany, Greece, Hungary, Iceland, Ireland, Italy, Latvia, Liechtenstein, Lithuania, Lux-
embourg, Malta, Netherlands, Norway, Poland, Portugal, Romania, Slovakia, Slovenia,
Spain and Sweden.
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1.5 Any other clear and objective conditions attached to the consent which are
relevant for the use of the prospectus.

The Prospectus may only be delivered to potential investors together with all supplements
published before the respective date of such delivery. Any supplement to the Prospectus
is available for viewing in electronic form on the website of the Issuer.

If, in the context of a Non-exempt Offer, an investor is offered Notes by a person which is
not a Trading Participant, such investor should check with such person whether anyone is
responsible for this Prospectus for the purpose of the relevant Non-exempt Offer and, if
so, who that person is. If an investor is in any doubt about whether it can rely on this
Prospectus and/or who is responsible for its contents, the investor should take legal advice.
The Issuer has no responsibility for any of the actions of a Trading Participant, including
compliance by a Trading Participant with applicable conduct of business rules or other local
regulatory requirements or other securities law requirements in relation to such offer.

1.6 Notice in bold informing investors that, in the event of an offer being made
by a financial intermediary, the financial intermediary will provide infor-
mation to investors on the terms and conditions of the offer at the time the
offer is made.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES FROM AN IN-
TERMEDIARY WILL DO SO, AND OFFERS AND SALES OF THE NOTES TO SUCH IN-
VESTOR BY AN INTERMEDIARY WILL BE MADE, IN ACCORDANCE WITH ANY
TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN THAT AN INTERMEDI-
ARY AND SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS AND SETTLE-
MENT ARRANGEMENTS (THE "TERMS AND CONDITIONS OF THE NON-EXEMPT OF-
FER"). THE ISSUER WILL NOT BE A PARTY TO ANY SUCH ARRANGEMENTS WITH
SUCH INVESTOR AND, ACCORDINGLY, THIS PROSPECTUS DOES NOT CONTAIN
SUCH INFORMATION. THE TERMS AND CONDITIONS OF THE NON-EXEMPT OFFER
SHALL BE PROVIDED TO SUCH INVESTOR BY THE RELEVANT TRADING PARTICI-
PANT AT THE TIME THE OFFER IS MADE. THE ISSUER HAS NO RESPONSIBILITY
OR LIABILITY FOR SUCH INFORMATION.

2. Additional information to be provided where consent is given to one or
more specified financial intermediaries

2.1 List and identify (name and address) the financial intermediary or interme-
diaries that are allowed to use the prospectus.

Not applicable.

2.2 Indication of how any new information with respect to the financial inter-
mediaries, unknown at the time of the approval of the prospectus, the base
prospectus or the filing of the final terms, as the case may be, is to be pub-
lished and where it can be found.

The Issuer may after the date of this Prospectus appoint further Trading Participants in
respect of the Non-exempt Offer which is the subject of this Prospectus. In such cases, the
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name of any such further Trading Participants will be published on the Website of the
Issuer.

3. Additional information to be provided where consent is given to all financial
intermediaries

3.1 Notice in bold informing investors that any financial intermediary using the
prospectus has to state on its website that it uses the prospectus in accord-
ance with the consent and the conditions attached thereto.

Not applicable.
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FS Steel-Products GmbH, Vienna

Report on the audif of the apening balance sheet as of 31 March 2022

To the members of the Board of Directors of
FS Steel-Products GmbH,
Vienna

We have audited the opening balance sheet as of 31 March 2022 of

F$S Steel-Products GmbH, Vienna,
(hereinafter also referred to as the "Company™)

and report on the results of this audit as follows:

1. AUDIT CONTRACT AND PERFORMANCE OF THE ASSIGNMENT

We were appointed by FS Steel-Products GmbH,
Vienna, to audit the opening balance sheet as of 31
March 2022. The company, represented by the Board of
Directors, concluded an audit contract with us to audit
the opening balance sheet as of 31 March 2022,
including the accounting records in accordance with sec.
269 et seq. UGB.

The audited company is a smalt corporation within the
meaning of sec. 221 of the Austrian Commercial Code
(UGB).

The audit in question is a voluntary audit.

This audit covers whether the statutory provisions were
observed in the preparation of the opening balance
sheet and the accounting.

In performing our audit, we complied with laws and
regulations applicable in Austria and with professional
standards on the proper performance of audits. These
standards require the application of Intemational
Standards on Auditing. We would like to point out that
the audit of the financial statements should provide
reasonable assurance that the financial statements are
correct. Absolute certainty cannot be achieved, because
the possibility of errors is inherent in every intemal
control system and, due lo the sample-based audit,
there is an unavoidable risk that we may not be able to
detect
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material misstatements in the interim financial
statements remain undetected. The audit did not cover
areas that are usually the subject of special audits.

We conducted the audit in August 2022 at our offices in
Vienna. The audit was materially completed as of the
date of this report.

Mr. Harald Micheli, MA, Certified Public Accountant, is
responsible for the proper performance of the
engagement.

The basis for our audit is the audit contract concluded
with the company, of which the "General Engagement
Terms for the Public Accounting Professions” (Annex 11}
issued by the Chamber of Tax Advisors and Auditors
form an integral part. These engagement termns apply
not only between the company and the auditor, but also
vis-a-vis third parties. Our responsibility and liability for
the audit is limited to a total of 2 million euros,
analogous to sec. 275 para. 2 UGB (liability regulation
for the audit of the financial statements of a small or
medium-sized company), both vis-a-vis the company
and vis-a-vis third parties.
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2. SUMMARY OF THE AUDIT RESULT

FINDINGS ON THE LEGALITY OF
ACCOUNTING AND THE OPENING BALANCE
SHEET

In our audit procedures, we found that the statutory
provisions and the principles of proper accounting were
complied with.

As part of our risk- and control-oriented audit approach,
we have - to the extent we deemed necessary for our
audit opinion - included the intemal controls in sub-
areas of the accounting process in the audit.

With regard to the legality of the opening balance
sheet, we refer ta our comments in the audit opinion.
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Report on the audit of the opening balance sheet as of 31 March 2022

INFORMATION PROVIDED

The legal representatives provided the clarifications and
evidence we requested. We have included a declaration
of completeness signed by the legal representatives in
our files.

OPINICN ON FACTS PURSUANT TO SECTION
273 PARA. 2 AND PARA. 3 UGB (EXERCISE
OF THE DUTY TO SPEAK)

In the performance of our dulies as auditors of the
financial statements, we have not identified any facts
that could endanger the existence of the audited
company or materially impair iis development, or that
indicale serious violations of the law or the Articles of
Association by the legal representatives or employees.
No material weaknesses in the intemal controls over
the financial reporting process came to our attention.
The conditions for the presumption of a need for
reorganisation (sec. 22 para. 1 no. 1 URG) are not met.
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3. AUDITOR'S REPORT

NOTE ON THE AUDIT OF THE OPENING BALANCE SHEET

AUDIT OPINION

We have audited the opening balance sheet as of 31
March 2022 of FS Steel-Products GmbH, Vienna.

In our opinion, the accompanying opening balance
sheet complies with the legal requirements and gives a
true and fair view of the financial position as of 31
March 2022 in accordance with Austrian Generally
Accepted Accounting Principles.

BASIS FOR THE AUDIT OPINION

We conducted our audit in accordance with Austrian
Standards on Auditing. Those standards require the
application of Intemational Standards on Auditing (ISA).
Our responsibilities under those provisions and
standards are further described in the "Auditor's
responsibilities for the audit of the opening balance
sheet" section of our auditor's report. We are
independent of the Company in accordance with
Austrian Generally Accepted Accounting Principles and
professional requirements and we have fulfilled our
other professional responsibilities in accordance with
these requirements. We believe that the audit evidence
we have obtained is sufficient and appropriate to
provide a basis for our audit opinion up to the date of
the audit opinion.

Qur responsibility and liability for the audit of the
financial statements is limited to a total of EUR 2
million, analogous to sec. 275 para. 2 UGB (liability
regulation for the audit of the financial statements of a
small or medium-sized company) vis-a-vis the company
and also vis-a-vis third parties.
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RESPONSIBILITIES OF THE LEGAL REPRESEN-
TATIVES FOR THE OPENING BALANCE SHEET

Management is responsible for the preparation and fair
presentation of the opening balance sheet in
accordance with  Ausirian Generally Accepted
Accounting Principles. Furthermore, management is
responsible for such intemal control as management
determines is necessary to enable the preparation of an
opening balance sheet that is free from material
misstatement, whether due to fraud or emror.

In preparing the opening balance sheet, management is
responsible for assessing the enlity's ability to continue
as a going concem, disclosing, as applicable, matters
related to going concem and using the going concem
basis of accounting unless management either intends
to liquidate the entity or to cease operations, or has no
realistic altemnative but to do so.

RESPONSIBILITIES OF THE AUDITOR FOR THE
AUDIT OF THE OPENING BALANCE SHEET

Qur objectives are to obtain reasonable assurance
about whether the opening balance sheet as a whole is
free from material misstatement, whether due to fraud
or error, and to issue an auditor's report that includes
our opinion. Reasonable assurance is a high level of
assurance but is not a guarantee that an audit
conducted in accordance with Austrian Generally
Accepted Auditing Standards, which require the
application of 1SAs, will always detect a material
misstatement, if any. Misstatements can arise from
fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on
the basis of these opening financial statements.
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As part of an audit in accordance with Austrian
Generally Accepted Auditing Standards, which
require the application of ISAs, we exercise
professional judgement and maintain a critical
attitude throughout the audit.

Furthermore:

P We identify and assess the risks of material
misstatement of the financial statements,
whether due to fraud or error, and design audit

- procedures to respond to those risks. We
assess those risks and perform the audit to
obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion.
The risk of not detecting a material
misstatement resulting from fraud is higher
than that resulting from eror because fraud
may involve collusion, forgery, intentionai
misstatement, misrepresentation, or override of
internal control.

» We obtain an understanding of internal control
relevant to the audit in order to design audit
procedures that are appropriate in the
circumstances, but not for the purpose of
expressing an opinion on the effectiveness of
the Company's internal control.

» We assess the appropriateness of the

accounting policies used by the Ilegal
representatives.

Vienna, 26 August 2022

The preparation of the consolidated financial
statements in accordance with International
Financial Reporting Standards (IFRSs) as
adopted by the EU is the responsibility of the
Board of Directors.

We draw conclusions about the
appropriateness of the application of the
accounting. We also evaluate the appropriate-
ness of the accounting policies used and the
reasonableness of accounting estimates made
by management, as well as evaluating, based
on the audit evidence obtained, whether a
material uncertainty exists related to events or
conditions that may cast significant doubt on
the Company's ability to continue as a going
concern. If we conclude that a material
uncertainty exists, we are required to draw
attention in our auditor's report o the related
disclosures in the opening balance sheet or, if
such disclosures are inadequate, to modify our
opinion. We draw our conclusions on the basis
of the audit evidence obtained up to the date of
our audit opinion. However, future events or
conditions may cause the Company to cease to
continue as a going concem.

We assess the overall presentation, structure
and content of the opening balance sheet,
including the disclosures, and whether the
opening balance sheet represents the
underlying transactions and events in a manner
that achieves fair presentation.

Company seal of BDO
BDO Wirtschaftsprifungs- und Steuerberatungsgesellschaft

signature ilegible
ppa. Harrald Micheli, MA
auditor

signature illegible
Mag. Gerhard Posautz
auditor

The publication or distribution of the interim financial statements with our auditor's report may only take place in the version certified by us.
This auditor's report refers exclusively to the German-Janguage and complete interim financial statements. For deviating versions, the

provisions of sec. 281 para. 2 UGB must be observed.
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FS Steel-Products GmbH
Praterstrale 15/3/Top 17
1020 Vienna

Opening Balance Sheet
prepared in accordance with the principles of the Austrian Commercial Code

as of 31.03.2022




FS Steel-Products GmbH

Opening Balance Sheet

ASSETS

CURRENT ASSETS

Balances with credit institutes

status
31.3.2022

100.000.00

EUR 100.000,00

LIABILITIES

SHARE CAPITAL

status
31.3.2022
100.000,00

EUR 100.000,00

2 signatures illegible

Annex |
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Chamber of Tax Advisers and
Auditors

General Conditions of Contract
for the
Public Accounting Professions
(AAB 2018)

Recommended for use by the Board of the Chamber of Tax Advisers and
Auditors, last recommended in jts decision of April 18, 2018

Preambie and General ltems

(4] Contract within the meaning of these Conditions of Contract refers
to each contract on services to be rendered by a person entitted to exercise
profession in the field of public accounting exercising that profession (de
facto activities as well as providing or performing legal transactions or acts,
in each case pursuant to Sections 2 or 3 Austrian Public Accounting
Professions Act (WTBG 2017). The parties to the contract shall hereinafter
be referred to as the “contractor” an the one hand and the “client” on the
other hand),

{2)  The General Conditions of Contract for the professions in the field
of public accounting are divided into two sections: The Conditions of
Section | shall apply to contracts where the agreeing of contracts is part of
the operations of the client's company {entrepreneur within the meaning of
the Austrian Consumer Protection Act. They shall apply to consumer
business under the Austrian Consumer Protection Act {(Federal Act of
March 8, 1979 / Federal Law Gazeite No. 140 as amended) insofar as
Section 1| dees not provide otherwise for such business.

(3) Inthe event that an individual provision is void, the invalid provision
shall be replaced by a valid provision that is as close as possible to the
desired cbjective.

SECTION |
1. Scope and Execution of Contract

(1)  The scope of the contract is generally determined in a written
agreement drawn up between the client and the contractor. In the absence
of such a detailed written agreement, (2)-(4) shall apply in case of doubt:

(2)  When contracted to perform tax consultation services, consultation
shall consist of the following activities:

a) preparing annual tax retumns for income tax and corporate tax as well as
value-added tax (VAT) on the basis of the financial statements and other
documents and papers required for taxation purposes and to be submitted
by the client or (if so agreed) prepared by the contractor. Unless explicitly
agreed otherwise, documents and papers required for taxation purposes
shall be produced by the client.

b) examining the tax assessment notices for the tax retums mentioned
under a),

c) negotiating with the fiscal authorities in connection with the tax retums
and notices mentioned under a) and b).

d) participating in external tax audits and assessing the results of extemal
tax audits with regard to the taxes mentioned under a).

e) participating in appeal procedures with regard to the taxes mentioned
under a).

If the contractor receives a flat fee for regular tax consultation, in the
absence of written agresments to the contrary, the activities mentioned
under d} and e) shall be invoiced separately.

(3)  Provided the preparation of one or mare annual tax retumn(s) is part
of the contract accepted, this shall not include the examination of any
particular accounting conditions nor the examination of whether all relevant
concessions, particularly those with regard to value added tax, have been
utilized, unless the person entiled to exercise the profession can prove
that he/she has been commissioned accordingly.

(4) In each case, the obligation to render other services pursuant to
Sections 2 and 3 WTBG 2017 requires for the contractor to be separately
and verifiably commissioned.

(8)  The aforementioned 'paragraphs (2) to (4) shall not apply to services
requiring particular expertise provided by an expert.

(6)  The confractor is not obliged to render any services, issue any
wammings or provide any information beyond the scope of the contract.

{7)  Thecentractor shall have the right to engage suitable staff and other
performing agents (subcontractors) for the execution of the contract as well
as to have a person entitied to exercise the profession substitute for
him/her in executing the contract. Staff within the meaning of these
Conditions of Contract refers to all persons who support the contractor in
histher operating activities on a regular or permanent basis, irrespective of
the lype of underlying legal transaction.

(8) In rendering his/her services, the contractor shall exclusively fake
into account Austrian law; foreign law shall only be taken into account if
this has been explicitly agreed upon in writing.

{9)  Should the legal situation change subsequent to delivering a final
professional statement passed on by the client orally or in writing, the
contractor shali not be obliged to inform the client of changes or of the
consequences thereof. This shall also apply to the completed parts of a
contract,

(10) The client shall be cbliged to make sure that the data made
available by him/her may be handled by the contractor in the course of
rendering the services. In this context, the client shall particularly but not
exclusively comply with the applicable provisions under data protection law
and labor law.

{11) Unless explicily agreed otherwise, if the contractor electronically
submits an application to an authority, he/she acts only as a messenger
and this does not constitute a declaration of intent or knowledge
aftributable to him/her or a person authorized to submit the application,

(12) Tha client undertakes not to employ persons that are or were staff
of the contracter during the contractual relationship, during and within cne
yoar after termination of the contractual relationship, either in his/her
company or in an assoclated company, failling which he/she shall be
obliged to pay the coniractor the amount of the anpual salary of the
member of staff taken over.

2. Client's Obligation to Provide Information and
Submit Complete Set of Documents

{1)  The client shal make sure that all documents required for the
execution of the contract be placed without special request at the disposal
of the contractor at the agreed date, and in good time if no such date has
been agreed, and that hefshe be informed of all events and circumstances
which may be of significance for the execution of the contract. This shall
aiso apply to documents, events and circumstances which become known
only after the contractor has commenced his/her work.

(2) The contractor shall be justified in regarding information and
documents presented to him/her by the client, in particular figures, as
correct and complete and to base the contract on them. The contractor
shall not be obliged to identify any emors unless agreed separately in
writing. This shall particularly apply to the corectness and completeness
of bllls. However, he/she is obliged to inform the client of any emors
identified by him/er. In case of financial criminal proceedings he/she shall
protect the rights of the client.

(3)  The client shali confirm in writing that all documents submitted, all
information provided and explanations given in the context of audits, expert
opinions and expert services are complete,

(4)  If the client fails to disclose considerable risks in connection with the
preparation of financial statements and other statements, the contractor
shall not be obliged to render any compensation insofar as these risks
materialize.

(5) Dates and time schedules stated by the contractor for the
completion of the contractor's products or parts thereof are best estimates
and, unless otherwise agreed in writing, shall not be binding. The same
applies to any estimates of fees: they are prepared to best of the
contractor's knowledge; however, they shall always be non-binding.

{6) The client shall always provide the contractor with his/her current
contact details {particularly the delivery address). The contractor may rely
on the validity of the contact details most recently provided by the client,
particularly have deliveries made to the most recently provided address,
until such time as new contact details are provided.

3. Safeguarding of Independenge

(1)  The client shall be obliged to take all measures to prevent that the
independence of the staff of the contractor be jeopardized and shall
himself/herself refrain from jeopardizing their independence in any way. In
particular, this shall apply to offers of employment and to offers to accept
contracts on their own account.




(2) The client acknowledges that his/her personal details required in
this respect, as well as the type and scope of the services, including the
performance period agreed between the contractor and the client for the
services (both audit and non-audit services), shall be handled within a
network (if any) to which the contractor belongs, and for this purpose
transferred to the other members of the network including abroad for the
purpose of examination of the existence of grounds of bias or grounds for
exclusion and conflicts of interest. For this purpose the client expressly
releases the contraclor in accordance with the Data Protection Act and in
accordance with Section 80 (4) No. 2 WTBG 2017 from his/her obligation
to maintain secrecy. The client can revoke the release from the obligation
to maintain secrecy at any time,

4. Reporting Requiremants

(1) (Reporting by the contractor) In the absence of an agreement to the
contrary, a written report shall be drawn up in the case of audits and expert
opinions.

(2) (Communication to the client) All contract-related information and
opinions, including reports, (all declarations of knowledge) of the
contractor, his/her staff, other performing agents or substitutes
("professional statements”) shall only be binding provided they are set
down in writing, Professional statements in electronic file formats which are
made, transferred or confirmed by fax or e-mail or using similar types of
electronic communication (that can be stored and reproduced but is not
oral, i.e. e.g. text messages but not telephone) shall be desmed as set
down in writing; this shall only apply to professional statements. The client
bears the risk that professional statements may be issued by persons not
entitied to do so as well as the transfer risk of such professional statements.

(3)  (Communication to the client) The client hereby consents lo the
contractor communicating with the client (e.g. by e-mail) in an unencrypted
manner. The client declares that he/she has been informed of the risks
arising from the use of electronic communication (particularly access to,
maintaining secrecy of, changing of mesasages in the course of transfer).
The contractor, his/her staff, other performing agents or substitutes are not
liable for any losses that arise as a result of the use of electronic means of
communication,

(4) (Communication to the contractor) Receipt and forwarding of
information to the contractor and his/her staff are not always guaranteed
when the telephone is used, in particular in conjunction with automatic
telephone answering systems, fax, e-mail and other types of electronic
communication. As a result, instructions and important information shall
only be deemed to have been received by the contractor provided they are
also received physically (not by telephone, orally or electronically), unless
explicit confirmation of receipt is provided in Individual instances.
Automatic confirmation that items have been transmitted and read shall not
constitute such explicit confirmations of receipt This shall apply in
particular to the transmission of decisions and other information relating to
deadlines. As a result, critical and important notifications must be sent to
the contractor by mail or courier. Delivery of documents to staff outside the
firm’s offices shall not count as delivery.

(5) (General) In writing shall mean, insofar as not otherwise laid down
in Item 4. (2), written form within the meaning of Section 886 Austrian Civil
Code (ABGB) (confirmed by signature). An advanced electronic signature
(Art. 26 elDAS Regulation (EU) No. 910/2014) fulfills the requirement of
written form within the meaning of Section 886 ABGB (confirmed by
signature) insofar as this is at the discretion of the parties to the contract,

(6) (Promotional information) The contractor will send recurrent general
tax law and general commercial [aw information to the client electronically
(e.g. by e-mail). The client acknowledges that he/she has the right to object
to receiving direct advertising at any time.

5. Protection of Intellectual Property of the Contractor

(1)  The client shall be obliged to ensure that reports, expert opinions,
organizational plans, drafts, drawings, calculations and the like, issued by
the contractor, be used only for the purpose specified in the contract (e.g.
pursuant to Section 44 (3) Austrian Income Tax Act 1988). Furthermore,
professional statements made orally or in writing by the contractor may be
passed on to a third party for use only with the written consent of the
contractor.

(2)  The use of professional statements made orally or in writing by the
contractor for purposes shall not be permitted; a violation of
this provision shall give the contractor the right to terminate without notice
to the client all contracts not yet executed.

(3)  The contractor shall retain the copyright on his/her work. Permission
to use the work shall be subject to the written consent by the contractor.

6. Correction of Errors

(1)  The contractor shall have the right and shall be obliged to correct all
errors and inaccuracies in his/her professional statement made orally or in
writing which subsequently come to light and shall be obliged to inform the
client thereof without delay. He/she shall also have the right to inform a
third party acquainted with the original professional statement of the
change.

(2)  Theclient has the right to have all errors corrected free of charge if
the contractor can be held responsible for them; this right will expire six
months after completion of the services rendered by the contractor and/or
- in cases where a written professional statement has not been delivered
- six months after the contractor has complsated the work that gives cause
to complaint.

(3) If the contraclor fails to correct errors which have come to light, the
client shall have the right to demand a reduction in price. The extent to
which additional claims for damages can be asserted is stipulated under
Item 7.

7. Liability

(1) Al liability provisions shall apply to all disputes in connection with
the contractual relationship, irrespective of the legal grounds. The
contractor is liable for losses arising in connection with the contractual
relationship (including its termination) only in case of willful intent and gross
negligence. The applicability of Section 1298 2™ Sentence ABGB Is
excluded.

(2) Incases of gross negligence, the maximum liability for damages due
from the contractor is tenfold the minimum insurance sum of the
professional liability insurance according to Section 11 WTBG 2017 as
amended.

(3) The limitation of liability pursuant to Item 7. (2) refers to the
individual case of damages. The individual case of damages includes all
consequences of a breach of duly regardless of whether damages arose
in one or more consecutive years. In this context, multiple acts or failures
to act that are based on the same or similar source of error as one
consistent breach of duty if the matters concemed are legally and
economically connected. Single damages remain individual cases of
damage even if they are based on several breaches of duty. Furthermore,
the contractor’s liability for loss of profit as well as collateral, consequential,
incidental or similar losses is excluded in case of willful damage.

(4)  Any action for damages may only be brought within six months after
those entitled to assert a claim have gained knowledge of the damage, but
no later than three years afler the occurrence of the (primary) loss following
the incident upon which the claim is based, unless other statutory limitation
periods are laid down in other legal provisions.

(5) Should Section 275 Austian Commercial Code (UGB) be
applicable (due to a criminal offense), the liability provisions contained
therein shall apply even in cases where several persons have participated
in the execution of the contract or where several activities requiring
compensation have taken place and imespective of whether other
participants have acted with intent.

(6) In cases where a formal auditor's report is issued, the applicable
limitation period shall commence no later than at the time the said auditor's
report was issued,

(7)  If activities are carried out by enlisting the services of a third party,
e.g. a data-processing company, any warranty claims and claims for
damages which arise against the third party according to law and contract
shall be deemed as having been passed on to the client once the client has
been informed of them. Item 4. (3) notwithstanding, in such a case the
contractor shall only be liable for fault in choosing the third party.

(8) The contractor’s liability to third parties is excluded in any case, If
third parties come into contact with the contractor's work in any manner
due to the client, the client shall expressly clarify this fact to them. Insofar
as such exclusion of liability is not legally permissible or a liability to third
parties has been assumed by the contractor in exceptional cases, these
limitations of liability shall in any case also apply to third parties on a
subsidiary basis. In any case, a third party cannot raise any claims that go
beyond any claim raised by the client. The maximum sum of liability shall
be valid only once for all parties injured, including the compensation claims
of the client, even if several persons (the client and a third party or several
third parties) have sustained losses; the claims of the parties injured shall
be satisfied in the order in which the claims have been raised. The client
will indemnify and hold harmiess the contractor and his/her staff against
any claims by third parties in connection with professional statements
made orally or in writing by the contractor and passed on to these third
parties.
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(9) Item 7. shall also apply to any of the client’s liability claims to third
parties (performing agents and vicarious agents of the contractor) and to
substitutes of the contractor relating to the contractual relationship.

8. Secrecy, Data Protection

(1) According to Section 80 WTBG 2017 the contractor shall be obliged
to maintain secrecy in all matters that become known to him/her in
connection with histher work for the client, unless the client releases
him/her from this duty or he/she is bound by law to deliver a statement.

(2) Insofar as it is necessary to pursue the contractor's claims
(particularly claims for fees) or fo dispute claims against the contractor
(particularly claims for damages raised by the client or third parties against
the contractor), the contractor shall be released from his/her professional
obligation to maintain secrecy.

(3) The contractor shall be permitted to hand on reports, expert
opinions and other written statements pertaining to the results of his/her
services to third parties only with the permission of the client, uniess he/she
is required to do so by law.

(4)  The coniractor is a data protection controller within the meaning of
the General Data Protection Regulation ("GDPR") with regard to all
personal data processed under the contract. The contractor is thus
authorizad to process personal data entrusted to him/her within the limits
of the contract. The material made available to the contractor (paper and
data carriers) shall generally be handed to the client or to third parties
appointed by the client after the respective rendering of services has been
completed, or be kept and destroyed by the contractor if so agreed. The
contractor is authorized 1o keep copies thereof insofar as he/she needs
them to appropriately document his/her services or insofar as it is required
by law or customary in the profession.

(5)  If the contractor supports the client in fulfilling his/her duties to the
data subjects arising from the client’s function as data protection controller,
the contractor shall be entiled to charge the client for the actual efforts
undertaken. The same shall apply to efforts undertaken for information with
regard to the contractual retationship which is provided to third parties after
having been released from the obligation to maintain secrecy to third
parties by the client.

9. Withdrawal and Cancellation (. Termination*)

(1)  The notice of termination of a contract shall be issued in writing (see
also ltem 4. (4) and (5)). The expiry of an existing power of attomey shall
not result in a termination of the contract.

(2)  Unless otherwise agreed in writing or stipulated by force of law,
either contractual partner shall have the right to terminate the contract at
any time with immediate effect. The fee shall be calculated according to
ltem 11.

(3) However, a continuing agreement (fixed-term or open-ended
contract on — even if not exclusively — the rendering of repeated individual
services, also with a fiat fee) may, withoul good reason, only be terminated
at the end of the calendar month by observing a period of notice of three
months, unless otherwise agreed in writing.

(4)  After notice of termination of a continuing agreement and uniess
otherwise stipulated in the following, only those individual tasks shall still
be completed by the contractor (list of assignments to be completed) that
can (generally) be completed fully within the period of notice insofar as the
client is notified in writing within one month after commencement of the
termination notice period within the meaning of item 4. (2). The list of
assignments to be completed shall be completed within the termination
period if all documents required are provided without delay and if no good
reason exists that impedes completion.

(6)  Should it happen that in case of a continuing agreement more than
two similar assignments which are usually completed only once a year (e.g.
financial statements, annual tax retums, etc.) are to be completed, any
such assignments exceeding this number shall be regarded as
assignments to be completed only with the client's explicit consent, if
applicable, the client shall be informed of this explicitly in the statement
pursuant to [tem 9. (4).

10. Termination in Case of Defaultin Acceptance and Failure to
Cooperate on the Part of the Client and Legal Impediments to Execution

(1) If the client defaults on acceptance of the services rendered by the
contractor o fails to carry out a task incumbent on him/her either according
to Item 2. or imposed on him/her in another way, the contractor shall have
the right to terminate the contract without prior notice. The same shall apply
if the client requests a way to execule (also parially) the contract that the
contractor reasonably believes is not in compliance with the legal situation
or professional principles. His/her fees shall be calculated according to
ftem 11. Default in acceptance or failure to cooperate on the part of the
client shall also justify a claim for compensation made by the contractor for
the extra time and labor hereby expended as well as for the damage
caused, if the contractor does not invoke his/her right to terminate the
contract.

(2) For contracts concerning bookkeeping, payroll accounting and
administration and assessment of payroll-related taxes and contributions,
a termination without prior notice by the contractor is permissible under
ltem 10. (1) if the client verifiably fails to cooperate twice as laid down in
Itern 2. (1).

11. Entitement to Fee

(1)  If the contract fails fo be executed (e.g. due to withdrawal or
cancellation), the contractor shall be entited to the negotiated
compensation (fee), provided he/she was prepared to render the services
and was prevented from so doing by circumstances caused by the client,
whereby a merely contributory negligence by the contractor in this respect
shall be excluded; in this case the contractor need not take into account
the amount he/she obtained or failed to obtain through alternative use of
his/her own professional services or those of his/her staff.

(2) If a continuing agreement is terminated, the negotiated
compensation for the list of assignments to be completed shall be due upon
completion or in case completion fails due to reasons atiributable to the
client (reference is made to Iitem 11. (1). Any flat fees negotiated shall be
calculated according to the services rendered up to this point,

(3)  Ifthe client fails to cooperate and the assignment cannct be carried
out as a result, the contractor shall also have the right to set a reasonable
grace period on the understanding that, if this grace period expires without
results, the contract shall be deemed ineffective and the consequences
indicated in Item 11. (1) shall apply.

(4)  If the termination notice period under Item 9. (3) is not observed by
the client as well as if the contract is terminated by the contraclor in
accordance with Item 10. (2), the contractor shall retain hisfher right to
recelve the full fee for three months.,

12. Fes

(1} Unless the parties explicily agreed that the services would be
rendered free of charge, an appropriate remuneration in accordance with
Sections 1004 and 1152 ABGB is due in any case. Amount and type of the
antitement to the fee are laid down in the agreement negotiated between
the contractor and his/her client. Unless a different agreement has
verifiably been reached, payments made by the client shall in all cases be
credited against the oldest debt.

(2)  The smallest service unit which may be charged is a quarter of an
hour.

(3) Travel ime to the extent required is also charged.

(4)  Study of documents which, in terms of their nature and extent, may
prove necessary for preparation of the contracter in his/her own office may
also be charged as a special item.

(5) Should a remuneration already agreed upon prove inadequate as a
result of the subsequent occurrence of special circumslances or due to
special requirements of the client, the contractor shall notify the client
thereof and additional negotiations for the agreement of a more suitable
remuneration shall take place (also in case of inadequate fiat fees).

(6)  The contractor includes charges for supplementary costs and VAT
in addition to the above, including but not limited to the following (7) to (9):

{7)  Chargeable supplementary costs also include documented or fiat-
rate cash expenses, traveling expenses (first class for train jourmeys), per
diems, mileage allowance, copying costs and similar supplementary costs.

(8) Should particular third party liabilties be Involved, the

corresponding insurance premiums (including insurance tax) also count as
supplementary costs.
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(9)  Personnel and material expenses for the preparation of reports,
expert opinions and similar documents are also viewed as supplementary
costs.

(10) For the execution of a contract wherein joint completion involves
several contractors, each of them will charge his/her own compensation.

(11) In the absence of any other agreements, compensation and
advance payments are due immediately after they have been requested in
writing. Where payments of compensation are made later than 14 days
after the due date, default interest may be charged. Where mutual business
transactions are concerned, a default interest rate at the amount stipulated
in Section 456 1 and 2™ Sentence UGB shall apply.

(12) Statutory limitation is in accordance with Section 1486 of ABGB,
with the period beginning at the time the service has been compteted or
upon the issuing of the bill within an appropriate time limit at a later point.

{13) An objection may be raised in writing against bilis presented by the
contractor within 4 weeks after the date of the bill. Otherwise the bill is
considared as accepted. Filing of a bill in the accounting system of the
recipient is also considered as acceptance,

(14)  Application of Section 934 ABGB within the meaning of Section 351
UGB, i.e. rescission for laesio enormis (lesion beyond moiety) among
entrepreneurs, is hereby renounced.

(15) If a flat fee has been negotiated for contracts conceming
bookkeeping, payroll accounting and administration and assessment of
payroll-related taxes and contributions, in the absence of written
agreements to the contrary, representation in matters concemning all types
of tax audits and audits of payroll-related taxes and social security
contributions including setttements concerning tax assessments and the
basis for contributions, preparation of reports, appeals and the like shall be
invoiced separately. Unless otherwise agreed to in writing, the fee shall be
considered agreed upon for one year at a time.

(16) Particular individual services in connection with the services
mentioned in item 12. (15), in particular ascertaining whether the
requirements for statutory social security contributions are met, shall be
dealt with only on the basis of a specific contract.

(17)  The contractor shail have the right to ask for advance payments and
can make delivery of the results of his/her (continued) work dependent on
satisfactory fulfiliment of his/fher demands. As regards continuing
agreements, the rendering of further services may be denied until payment
of previous services (as well as any advance payments under Sentence 1)
has been effected. This shall analogously apply if services are rendered in
instaliments and fee installments are outstanding.

(18) With the exception of obvious essential emors, a complaint
concerning the work of the contractor shall not justify even only the partial
retention of fees, other compensation, reimbursements and advance
payments (remuneration) owed to him/her in accordance with Item 12.

(19) Offsetting the remuneration claims made by the contractor in
accordance with Item 12. shall only be permitied if the demands are
uncontested and legally valid,

13. Other Provisions

(1) With regard to item 12. (17), reference shall be made to the legal
right of retention (Section 471 ABGB, Section 389 UGB); if the right of
retention is wrongfully exercised, the contractor shall generally be liable
pursuant to tem 7. or otherwise only up to the oulstanding amount of
his/her fee.

{(2) The client shall not be entitled to receive any working papiers and
similar documents prepared by the contractor in the course of fulfilling the
contract. In the case of contract fulfillment using electronic accounting
systems the contractor shall be entitled to delete the data after handing
over all data based thereon — which were prepared by the contractor in
relation to the contract and which the client is obliged to keep — to the client
and/or the succeeding public accountant in a structured, common and
machine-readable format. The contractor shall be entitled to an appropriate
fee (item 12. shall apply by analogy) for handing over such data in a
structured, common and machine-readable format. If handing over such
data in a structured, common and machine-readable format is impossible
or unfeasible for special reasons, they may be handed over in the form of
a full print-out instead, In such a case, the coniractor shall not be entiled
to receive a fee.

(3} At the request and expense of the dlient, the contractor shall hand
over all documents received from the client within the scope of his/her
activities. However, this shall not apply to c pondence bet 1 the
contractor and his/her client and to original documents in his/her
possession and to documents which are required to be kept in accordance
with the legal anti-money laundering provisions applicable to the
contractor. The contractor may make copies or duplicates of the
documents to be returned to the client. Once such documents have been
transferred to the client, the contractor shall be entitled to an appropriate
fee (item 12. shall apply by analogy).

(4)  The client shall fetch the documents handed over to the contractor
within three months after the work has been completed. If the client fails to
do so, the contractor shall have the right to return them to the client at the
cost of the client or to charge an appropriate fee (ltem 12. shall apply by
analogy) if the contractor can prove that he/she has asked the client twice
to pick up the documents handed over. The documents may also further
be Kept by third parties at the expense of the client. Furthermore, the
coniractor is not {iable for any consequences arising from darnage, loss or
destruction of the documents.

(5)  The confractor shall have the right to compensation of any fees that
are due by use of any available deposhed funds, clearing balances, frust
funds or other liquid funds at his/her disposal, even if these funds are
explicitly intende«l for safekeeping, if the client had to have anticipated the
counterclaim of the contractor,

{6) To secure an existing or future fee payable, the contractor shall
have the right to transfer a balance held by the client with the tax office or
another balance held by the client in connection with charges and
contibutions, to a trust account. In this case the client shall be informed of
the transfer. Subsequently, the amount secured may be coliected sither
after agreement has baen reached with the client or after enforceability of
the fee by execution has been declared.

14. Applicable Law, Place of Performance, Jurisdiction

(1}  The contract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, excluding national referral rules.

{2) The place of performance shall be the place of business of the
cantractor.

{3) In absence of a written agreement stipulating otherwise, the place
of jurisdiction is the competent court of the place of performance.




SECTION II
15. Supplementary Provisions for Consumer Transactions

(1)  Contracts between public accountants and consumers shall fall
under the obligatory provisions of the Austrian Consumer Protection Act
(KSchG).

(2) The contractor shall only be liable for the willful and grossly
negligent violation of the obligations assumed.

(3) Contrary to the limitation laid down in ltem 7. (2), the duty to
compensate on the part of the contractor shall not be limited in case of
gross negligence.

(4)  ltem 6. (2) (period for right to correction of errors) and ttem 7. (4)
(asserting claims for damages within a certain period) shall not apply.

(5)  Right of Withdrawal pursuant to Section 3 KSchG:

It the consumer has not made his/her contract statement in the office
usually used by the contractor, ha/she may withdraw from the contract
application or the contract proper. This withdrawal may be declared until
the contract has been concluded or within one week after its conclusion;
the period commences as soon as a doecument has been handed over to
the consumer which contains at least the name and the address of the
contractor as well as instructions on the right to withdraw from the contract,
but no earlier than the conclusion of the contract. The consumer shall not
have the right to withdraw from the contract

1. if the consumer himselfherself established the business
relationship concerning the conclusion of this contract with the contractor
or his/her represeniative,

2. if the conclusion of the contract has not been preceded by any
talks between the parties involved or their representatives, or

3. in case of contracts where the mutual services have to be
rendered immediately, if the contracts are usually concluded outside the
offices of the contractors, and the fee agreed upon does not exceed €15,

in order to become legally effective, the withdrawal shall be declared in
writing. It is sufficient if the consumer returns a decument that contains
his/her contract declaration or that of the contractor to the contractor with
a note which indicates that the consumer rejects the conclusion or the
maintenance of the contract. Itis sufficient if this declaration is dispatched
within one week.

If the consumer withdraws from the contract according to Section 3 KSchG,

1. the contractor shall retum all benefits received, including all
statutory interest, calculated from the day of receipt, and compensate the
consumer for all necessary and useful expenses incurred in this matter,

2. the consumer shall pay for the value of the services rendered
by the contractor as far as they are of a clear and predominant benefit to
him/her.

According to Section 4 (3) KSchG, claims for damages shall remain
unaffected.

(6) Cost Estimates according to Section 5 Austrian KSchG:

The consumer shall pay for the preparation of a cost estimate by the
contractor in accordance with Section 1170a ABGB only if the consumer
has been notified of this payment obligation beforehand.

If the contract is based on a cost estimate prepared by the contractor, its
correctness shall be deemed warranted as long as the opposite has not
been explicitly declared.

(7)  Comection of Errors: Supplement to item 6.

If the contractor is obliged under Section 932 ABGB to improve or
complement his/her services, he/she shall execule this duty at the place
where the matter was transferred. If it is in the interest of the consumer to
have the work and the documents transferred by the contractor, the
consumer may carry out thls transfer at his/her own risk and expense.

(8)  Jurisdiction: Shall apply instead of em 14. (3)

If the domicile or the usual residence of the consumer is within the country
or if he/she is employed within the country, in case of an action against
him/her according to Sections 88, 89, 93 (2) and 104 (1) Austrian Court
Jurisdiction Act (JN), the only competent courts shall be the courts of the
districts where the consumer has histher domicile, usual residence or place
of employment.

(9) Contracts on Recurring Services:

(a) Contracts which ablige the contractor to render services and
the consumer to effect repeatad payments and which have been concluded
for an indefinite period or a period exceeding one year may be terminated
by the consumer at the end of the first year, and after the first year at the
end of every six months, by adhering to a two-month period of notice.

(b} ¥ the total work is regarded as a service that cannot be divided
on account of its character, the extent and price of which is determined
already at the conclusion of the contract, the first date of termination may
be postponed until the second year has expired, In case of such contracts
the period of notice may be extended to a maximum of six months.

{c) If the execution of a certain contract indicated in lit. a) requires
considerable expenses on the part of the contractor and if he/she informed
the consumer about this no later than at the time the contract was
concluded, reasonable dates of fermination and periods of notice which
deviate from lit. a) and b} and which fit the respective circumstances may
be agreed.

(d) If the consumer terminates the contract without complying with
the period of notice, the termination shall become effective at the next
termination date which follows the expiry of the period of notice,




With reference to my official oath, I herewith certify the exact conformity of the above translation

with the document attached hereto.------------------- -
In witness whereof I have hereunto given my signature and affixed my seal as a translator in English

and German sworn to Austrian Courts.-===-s=--=====r=nm=mmm---- - =
Vienna, this September 6™, 2022, R RS e AR R S RS
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F5 Steel-Products GmbH, Wien

I B D O Bericht iiber die Priifung der Eroffnungsbilanzs zum 31. Marz 2022

An die Mitglieder der Geschaftsfihrung der
FS Steel-Products GmbH,
Wien

Wir haben die Priifung der Eréffnungsbilanz zum 31. Marz 2022 der
FS Steel-Products GmbH,
Wien,
(im Folgenden auch kurz "Gesellschaft" genannt)

abgeschlossen und erstatten (iber das Ergebnis dieser Prifung den folgenden Bericht:

1. PRUFUNGSVERTRAG UND AUFTRAGSDURCHFUHRUNG

Wir wurden von der Gesellschaft FS Steel-Products sentliche falsche Darstellungen im Zwischenab-

GmbH, Wien, zum Abschlusspriifer der Erolfnungsbi- schluss unentdeckt bleiben. Die Priifung erstreckte

lanz zum 31. Marz 2022 gewihlt. Die Gesellschaft, sich nicht auf Bereiche, die tiblicherweise den Gegen-

vertreten durch die Geschaftsfilhrung, schloss mit stand von Sonderpritfungen bitden.

uns einen Prifungsvertrag, die Eréffnungsbilanz zum

31. Mérz 2022 unter Einbeziehung der Buchfiihrung Wir fiihrten die Priifung im August 2022 in den

gemdfd §§ 269ff UGB zu priifen, Rdumen unserer Kanzlei in Wien durch. Die Priifung
wurde mit dem Datum dieses Berichtes materiell ab-

Bei der gepriiften Gesellschaft handelt es sich um geschlossen.

eine  kleine Kapitalgesellschaft ~ im  Sinn  des

§ 221UGB. Flr die ordnungsgemafe Durchfihrung des Auftra-
ges ist Herr Harald Micheli, MA, Wirtschaftspriifer,

Bei der gegenstandlichen Prifung handelt es sich um verantwortlich.

eine freiwillige Priifung.
Grundlage fir unsere Priifung ist der mit der Gesell-

Diese Priifung erstreckt sich darauf, ob bei der Erstel- schaft abgeschlossene Priifungsvertrag, bei dem die
lung der Erdffnungsbilanz und der Buchfiihrung die von der Kammer der Steuerberater und Wirtschafts-
gesetzlichen Vorschriften beachtet wurden. priifer herausgegebenen "Allgemeinen Auftragsbe-
dingungen flir Wirtschaftstreuhandberufe" (Bei-
Bei unserer Prifung beachteten wir die in Osterreich lage 11} einen integrierten Bestandteil bilden. Diese
geltenden gesetzlichen Vorschriften und die berufs- Auftragsbedingungen gelten nicht nur zwischen der
iiblichen Grundsatze ordnungsgemafler Durchfiih- Gesellschaft und dem Abschlussprifer, sondern auch
rung von Abschlussprifungen. Diese Grundsatze er- gegeniber Dritten. Unsere Verantwortlichkeit und
fordern die Anwendung der internationalen” Pri- Haftung bei der Priifung ist analog zu § 275 Abs. 2
fungsstandards (International Standards on Audi- UGB {Haftungsregelung bei der Abschlussprifung ei-
ting). Wir weisen darauf hin, dass die Abschlussprii- ner kleinen oder mittelgrofien Gesellschaft) gegen-
fung mit hinreichender Sicherheit die Richtigkeit des iiber der Gesellschaft aber auch gegeniiber Dritten
Abschlusses gewdhrieisten soll. Eine absolute Sicher- mit insgesamt 2 Miilionen Euro begrenzt.

heit lasst sich nicht erreichen, weil jedem internen
Kontrollsystem die Méglichkeit von Fehlern imma-
nent ist und auf Grund der stichprobengestiitzten
Prifung ein unvermeidbares Risiko besteht, dass we-
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F5S Steel-Products GmbH, Wien
Bericht lber die Priifung der Eréffnungsbilanzs zum 31. Mdrz 2022

2. ZUSAMMENFASSUNG DES PRUFUNGSERGEBNISSES

FESTSTELLUNGEN ZUR GESETZMARIGKEIT VON
BUCHFUHRUNG UND EROFFNUNGSBILANZ

Bei unseren Prifungshandlungen stellten wir die Ein-
haltung der gesetzlichen Vorschriften und der
Crundsatze ordnungsmapiger Buchfiihrung fest.

Im Rahmen unseres risiko- und kontrollorientierten
Priifungsansatzes haben wir — soweit wir dies fiir un-
sere Priifungsaussage fir notwendig erachteten - die
internen Kontrollen in Teilbereichen des Rechnungs-
legungsprozesses in die Priifung einbezogen.

Hinsichtlich der Gesetzmapigkeit der Eréffnungsbi-

lanz verweisen wir auf unsere Ausfiihrungen im Be-
statigungsvermerk.

bdo.at
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ERTEILTE AUSKUNFTE

Die gesetzlichen Vertreter erteilten die von uns ver-
langten Aufklérungen und Nachweise. Eine von den
gesetzlichen Vertretern unterfertigte Vollstandig-
keitserklarung haben wir zu unseren Akten genom-
men.

STELLUNGNAHME ZU TATSACHEN NACH § 273
ABS.2 UND ABS.3 UGB (AUSUBUNG DER
REDEPFLICHT)

Bei Wahrnehmung unserer Aufgaben als Abschluss-
prifer haben wir keine Tatsachen festgestellt, die den
Bestand der gepriiften Gesellschaft gefahrden oder
ihre Entwicklung wesentlich beeintrachtigen kénnen
oder die schwerwiegende Versto3e der gesetzlichen
Vertreter oder von Arbeitnehmern gegen Gesetz oder
Gesellschaftsvertrag erkennen lassen. Wesentliche
Schwachen bei den internen Kontrollen des Rech-
nungslegungsprozesses sind uns nicht zur Kenntnis
gelangt. Die Voraussetzungen fiir die Vermutung ei-
nes Reorganisationsbedarfs (§22 Abs.1 Z1 URG)
sind nicht gegeben.
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3. BESTATIGUNGSVERMERK

FS Steel-Products GmbH, Wien

Bericht tiber die Priifung der Erdffnungsbilanzs zum 31. Marz 2022

VERMERK UBER DIE PRUFUNG DER EROFFNUNGSBILANZ

PRUFUNGSURTELL

Wir haben die Eroffnungsbilanz zum 31. Marz 2022
der FS Steel-Products GmbH, Wien, gepriift,

Nach unserer Beurteilung entspricht die beigefiigte
Eroffnungsbilanz den gesetzlichen Vorschriften und
vermittelt ein mdglichst getreues Bild der Vermo-
gens- und Finanzlage zum 31. Mérz 2022 in Uberein-
stimmung mit den Gsterreichischen unternehmens-
rechtlichen Vorschriften.

GRUNDLAGE FUR DAS PRUFUNGSURTEIL

Wir haben unsere Abschlussprifung in Ubereinstim-
mung mit den Gsterreichischen Grundsétzen ord-
nungsmafiger Abschlusspriifung durchgefiihrt. Diese
Grundsédtze erfordern die Anwendung der Internatio-
nal Standards on Auditing (ISA). Unsere Verantwort-
lichkeiten nach diesen Vorschriften und Standards
sind im Abschnitt ,Verantwortlichkeiten des Ab-
schlusspriifers fir die Prifung der Eroéffnungsbilanz"
unseres Bestatigungsvermerks weitergehend be-
schrieben. Wir sind von der Gesellschaft unabhangig
in Ubereinstimmung mit den 8sterreichischen unter-
nehmensrechtlichen und berufsrechtlichen Vor-
schriften, und wir haben unsere sonstigen beruflichen
Pflichten in Ubereinstimmung mit diesen Anforde-
rungen erfallt. Wir sind der Auffassung, dass die von
uns erlangten Prifungsnachweise bis zum Datum des
Bestatigungsvermerkes ausreichend und geeignet
sind, um als Grundlage fir unser Prifungsurteil zu
diesem Datum zu dienen.

Unsere Verantwortlichkeit und Haftung bei der Ab-
schlusspriifung ist analog zu § 275 Abs. 2 UGB (Haf-
tungsregelung bei der Abschlusspriifung einer kleinen
oder mittelgrofen Gesellschaft) gegeniiber der Ge-
sellschaft und auch gegeniiber Dritten mit insgesamt
2 Millionen Euro begrenzt.

bdo.at
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VERANTWORTLICHKEITEN DER  GESETZLICHEN
VERTRETER FUR DIE EROFFNUNGSBILANZ

Die gesetzlichen Vertreter sind verantwortlich fiir die
Aufstellung der Eréffnungsbilanz und dafiir, dass die-
ser in Ubereinstimmung mit den dsterreichischen un-
ternehmensrechtlichen Vorschriften ein maglichst
getreues Bild der Vermagens- und Finanzlage der Ge-
sellschaft vermittelt. Ferner sind die gesetzlichen
Vertreter verantwortlich fir die internen Kontrolien,
die sie als notwendig erachten, um die Aufstellung ei-
ner Eréffnungsbilanz zu erméglichen, der frei von we-
sentlichen falschen Darstellungen aufgrund von do-
losen Handlungen oder Irrtiimern ist.

Bei der Aufstellung der Erbffnungsbilanz sind die
gesetzlichen Vertreter dafur verantwortlich, die Fi-
higkeit der Gesellschaft zur Fortfihrung der Unter-
nehmenstatigkeit zu beurteilen, Sachverhalte im Zu-
sammenhang mit der Fortfithrung der Unterneh-
menstatigkeit — sofern einschldgig — anzugeben, so-
wie dafiir, den Rechnungslegungsgrundsatz der Fort-
fihrung der Unternehmenstatigkeit anzuwenden, es
sei denn, die gesetzlichen Vertreter beabsichtigten,
entweder die Gesellschaft zu liquidieren oder die Un-
ternehmenstitigxeit einzustellen, oder haben keine
realistische Alternative dazu.

VERANTWORTLICHKEITEN ~ DES ~ ABSCHLUSS-
PRUFERS FUR DIE PRUFUNG DER EROFFNUNGS-
BILANZ

Unsere Ziele sind, hinreichende Sicherheit dariiber zu
erlangen, ob die Eréffnungsbilanz als Ganzes frei von
wesentlichen falschen Darstellungen aufgrund von
dolosen Handlungen oder Irrtiimern ist und einen Be-
statigungsvermerk zu erteilen, der unser Priifungsur-
teil beinhaltet. Hinreichende Sicherheit ist ein hohes
Maf} an Sicherheit, aber keine Garantie dafiir, dass
eine in Ubereinstimmung mit den &sterreichischen
Grundsatzen ordnungsmafiger Abschlussprifung,
die die Anwendung der ISA erfordern, durchgefiihrte
Abschlusspriifung eine wesentliche falsche Darstel-
lung, falls eine solche vorliegt, stets aufdeckt. Falsche
Darsteltungen kdnnen aus dolosen Handlungen oder
Irrtimern resultieren und werden als wesentlich an-
gesehen, wenn von ihnen einzeln oder insgesamt ver-
ninftigerweise erwartet werden konnte, dass sie die
auf der Grundlage dieser Ergffnungsbilanz getroffe-
nen wirtschaftlichen Entscheidungen von Nutzern
beeinflussen.
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Als Teil einer Abschlusspriifung in Ubereinstimmung
mit den dsterreichischen Grundsdtzen ordnungsma-

Riger Abschlusspriifung, die die Anwendung der ISA
erfordern, iben wir widhrend der gesamten Ab-
schlusspriifung pflichtgeméafies Ermessen aus und
bewahren eine kritische Grundhaltung.

| >

Wien, am 26. August 2022

Dartiber hinaus gilt:

Wir identifizieren und beurteilen die Risiken we-
sentlicher falscher Darstellungen aufgrund von
dolosen Handlungen oder Irrtimern im Ab-
schluss, planen Prifungshandlungen als Reak-
tion auf diese Risiken, flihren sie durch und er-
langen Priifungsnachweise, die ausreichend und
geeignet sind, um als Grundlage fiir unser Prii-
fungsurteil zu dienen. Das Risiko, dass aus dolo-
sen Handlungen resultierende wesentliche fal-
sche Darstellungen nicht aufgedeckt werden, ist
héher als ein aus Irrtimern resultierendes, da
dolose Handlungen kollusives Zusammenwir-
ken, Falschungen, beabsichtigte Unvollstandig-
keiten, irrefiihrende Darstellungen oder das Au-
Rerkraftsetzen interner Kontrollen beinhalten
kénnen.

Wir gewinnen ein Verstindnis von dem fiir die
Abschlusspriifung relevanten internen Kontroll-
system, um Priifungshandlungen zu planen, die
unter den gegebenen Umstanden angemessen
sind, jedoch nicht mit dem Ziel, ein Prifungsur-
teil zur Wirksamkeit des internen Kontrollsys-
tems der Gesellschaft abzugeben.

Wir beurteilen die Angemessenheit der von den
gesetzlichen Vertretern angewandten Rech-

FS Steel-Products GmbH, Wien

Bericht iiber die Priifung der Ercffnungsbilanzs zum 31 Marz 2022

nungslegungsmethoden sowie die Vertretbar-
keit der von den gesetzlichen Vertretern darge-
stellten geschatzten Werte in der Rechnungsle-
gung und damit zusammenhdngende Angaben.

Wir ziehen Schlussfolgerungen lber die Ange-
messenheit der Anwendung des Rechnungsle-
gungsgrundsatzes der Fortfihrung der Unter-
nehmenstéatigkeit durch die gesetzlichen Ver-
treter sowie, auf der Grundlage der erlangten
Prifungsnachweise, ob eine wesentliche Unsi-
cherheit im Zusammenhang mit Ereignissen
oder GCegebenheiten besteht, die erhebliche
Zweifel an der Fahigkeit der Gesellschaft zur
Fortfihrung der Unternehmenstétigkeit aufwer-
fen konnen. Falls wir die Schlussfolgerung zie-
hen, dass eine wesentliche Unsicherheil be-
steht, sind wir verpflichtet, in unserem Bestati-
gungsvermerk auf die dazugehdrigen Angaben
in der Er6ffnungsbilanz aufmerksam zu machen
oder, falls diese Angaben unangemessen sind,
unser Prifungsurteil zu modifizieren. Wir ziehen
unsere Schlussfolgerungen auf der Crundlage
der bis zum Datum unseres Bestatigungsver-
merks erlangten Prifungsnachweise. Zukiinftige
Ereignisse oder Gegebenheiten kdnnen jedoch
die Abkenr der Gesellschaft von der Fortflhrung
der Unternehmenstéatigkeit zur Folge haben.

Wir beurteilen die Gesamtdarstellung, den Auf-
bau und den Inhalt der Eroffnungsbilanz ein-
schlieflich der Angaben sowie ob die Eroff-
nungsbilanz die zugrunde liegenden Geschafts-
vorfalle und Ereignisse in einer Weise wieder-
gibt, dass ein moglichst getreues Bild erreicht
wird.
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Die Verdffentlichung oder Weitergabe des Zwischenabschlusses mit unserem Bestatigungsvermerk darf nur in der von uns be-
statigten Fassung erfolgen. Dieser Bestatigungsvermerk bezieht sich ausschlieflich auf den deutschsprachigen und vollstdndigen
Zwischenabschluss. Fiir abweichende Fassungen sind die Varschriften des § 281 Abs. 2 UGB zu beachten.
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FS Steel-Products GmbH

Eroffnungsbilanz

AKTIVA

UMLAUFVERMOGEN

Guthaben bei Kreditinstituten

PASSIVA

EUR

Stand
31.3.2022

100.000,00

100.000,00

STAMMKAPITAL

EUR

Stand
31.3.2022

100.000,00

100.000,00

P
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KANIMER
SW DER STEUERBERATER
Lif0) WIRTSCHAFTSPRUFER

Aligemeine
Auftragsbedingungen
fur Wirtschaftstreuhandberufe
(AAB 2018)

Empfohlen vom Vorstand der Kammer der Steuerberater und
Wirtschaftspriifer zuletzt mit Beschluss vom 18.04.2018

Prdambel und Allgemeines

(1)  Auftrag im Sinne dieser Bedingungen meint jeden Vertrag (ber
vom zur Ausiibung eines Wirtschafistreuhandberufes Berechtigten in
Ausibung dieses Berufes zu erbringende Leistungen (sowohl faklische
Tatigkeiten als auch die Besorgung oder Durchfthrung von
Rechtsgeschéften oder Rechishandlungen, jeweils im Rahmen der §§ 2
oder 3 Wirtschaftsireuhandberufsgesetz 2017 (WTBG 2017). Die Parteien
des Auftrages werden in Folge zum einen _Auftragnehmer®, zum anderen
Auftraggeber” genannt).

(2) Diese Allgemeinen Auftragsbedingungen fiar
Wirtschaftstreuhandberufe  gliedern sich in  zwei Teile: Die
Auftragsbedingungen des |. Teiles gelten fir Auftrge, bei denen die
Auftragserteilung zum Betrieb des Untemehmens des Auftraggebers
(Unternehmer iSd KSchG) gehort. Flir Verbrauchergeschafte geman
Konsumentenschutzgeselz (Bundesgesetz vom 8.3.1979/BGBI Nr.140 in
der derzeit giligen Fassung) gelten sie insoweit der Il. Teil keine
abweichenden Bestimmungen fir diese enthailt.

{3) Im Falle der Unwirksamkeit einer einzeinen Bestimmung ist diese
durch eine wirksame, die dem angestrebten Ziel moglichst nahe kommt,
Zu ersetzen.

L.TEIL
1. Umfang und Ausfiihrung des Auftrages

(1) Der Umfang des Auftrages ergibt sich in der Regel aus der
schrifffichen  Auftragsvereinbarung  zwischen  Auftraggeber und
Aufiragnehmer. Fehit diesbezlglich eine detailllerte schrifliche
Auftragsvereinbarung gilt im Zweifel (2)-(4):

(2) Bei Beauftragung mit Steuerberatungsleistungen umfasst die
Beratungstétigkeit folgende Tatigkeiten:

a) Ausarbeitung der Jahressteuererklarungen fir die Einkommen- oder
Kérperschaftsteuer sowie Umsatzsteuer und zwar auf Grund der vorn
Aufiraggeber vorzulegenden oder (bei entsprechender Vereinbarung) vom
Auftragnehmer erstellten Jahresabschliisse und sonstiger, fir die
Besteuerung erforderlichen Aufstellungen und Nachweise. Wenn nicht
ausdriicklich anders vereinbart, sind die fir die Besteuerung erforderiichen
Aufstellungen und Nachweise vom Auftraggeber beizubringen.

b) Priifung der Bescheide zu den unter a) genannten Erkldrungen.

¢} Verhandlungen mit den Finanzbehtrden im Zusammenhang mit den
unter a) und b) genannten Erkl&rungen und Bescheiden.

d) Mitwirkung bei Betriebsprifungen und Auswertung der Ergebnisse von
Betriebsprilfungen hinsichtlich der unter a) genannten Steuem,

&) Mitwirkung im Rechtsmittelverfahren hinsichtiich der unter a) genannten
Steuem.

Erhélt der Auftragnehmer fir die laufende Steuerberatung ein
Pauschalhonorar, so sind mangels anderweitiger schrifflicher
Vereinbarungen die unter d) und &) genannten Tatigkeiten gesondert zu
honorieren.

{3) Soweit die Ausarbeitung von einer oder mehreren
Jahressteuererkldrung(en) zum Gibemommenen Auftrag zahit, gehort dazu
nicht die Uberpriifung  etwaiger besonderer  buchmafiger
Voraussetzungen sowie die Priifung, ob alle in Betracht kommenden
insbesondere umsatzsteuerrechtlichen Begiinstigungen wahrgenommen
worden sind, es sei denn, hieriber besteht eine nachweisliche
Beauftragung.

(4)  Die Verpflichtung zur Erbringung anderer Leistungen geman §§ 2
und 3 WTBG 2017 bedarf jedenfalls nachweislich einer gesonderten
Beauftragung.

(5) Vorstehende Absélze (2) bis (4) gelten nicht bei
Sachversténdigentitigkeit.

(8) Es bestehen keinerei Pflichten des Auftragnehmers zur
Leistungserbringung, Wamung oder Aufklarung iber den Umfang des
Auftrages hinaus.

(7)  Der Auftragnehmer ist berechtigt, sich zur Durchfiihrung des
Auftrages geeigneter Mitarbeiter und sonstiger Erfllungsgehilfen
(Subunternehmer) zu bedienen, als auch sich bei der Durchfiihrung des
Auftrages durch einen Berufsbefugten substituieren zu lassen. Mitarbeiter
im Sinne dieser Bedingungen meint alle Personen, die den Aufiragnehmer
auf regelméaBiger oder dauerhafter Basis bei seiner betrieblichen Tatigkeit
unterstiitzen, unabhéingig von der Art der rechtsgeschéftlichen Grundiage.

(8) Der Auftragnehmer hat bei der Erbringung seiner Leistungen
ausschliellich dslerreichisches Recht zu beriicksichtigen; ausldndisches
Recht ist nur bel ausdricklicher schriflicher Vereinbarung zu
beriicksichtigen.

9 Andert sich die Rechtslage nach Abgabe der abschlieRenden
schriftlichen als auch mindlichen beruflichen AuBerung, so ist der
Aufiragnehmer nicht verpflichtet, den Auftraggeber auf Anderungen oder
sich daraus ergebende Folgen hinzuweisen. Dies gilt auch fir in sich
abgeschlossene Teile eines Auftrages.

(10) Der Auftraggeber ist verpflichtet daflir Sorge zu tragen, dass die von
ihm zur Verfiigung gestelliten Daten vom Auftragnehmer im Rahmen der
Leistungserbringung verarbeilet werden dirfen. Diesbezliglich hat der
Auftraggeber insbesondere aber nicht ausschlieBlich die anwendbaren
datenschutz- und arbeitsrechtlichen Bestimmungen zu beachten.

(11) Bringt der Auftragnehmer bei einer Behérde ein Anbringen
elektronisch ein, so handelt er — mangels ausdriicklicher gegenteiliger
Vereinbarung ~ lediglich als Bote und stellt dies keine ihm oder einem
einreichend Bevollméachtigten zurechenbare  Willens- oder
Wissenserkiarung dar.

(12) Der Auftraggeber verpflichtet sich, Personen, die wahrend des
Auftragsverhditnisses Mitarbeiter des Aufiragnehmers sind oder waren,
wéhrend wund binnen eines Jahres nach Beendigung des
Auftragsverhéltnisses nicht in seinem Unternehmen oder in einem ihm
nahestehenden Unternehmen zu beschéftigen, widrigenfalls er sich zur
Bezahlung eines Jahresbezuges des ibernommenen Mitarbeiters an den
Auftragnehmer verpflichtet

2. Autklarungspfiicht des Auftraggebers; Vollsténdigkeitserklarung

(1)  Der Auftraggeber hat dafiir zu sorgen, dass dem Aufiragnehmer
auch chne dessen besondere Aufforderung alle fiir die Ausfihrung des
Auftrages notwendigen Unterdagen zum vereinbarten Termin und in
Ermangelung eines solchen rechtzeilig in geeigneter Form vorgelegt
werden und ihm von allen Vorgéngen und Umstdnden Kenntnis gegeben
wird, die fOr dle Ausfahrung des Auftrages von Bedeutung sein kdnnen.
Dies gilt auch fiir die Unterlagen, Vorgénge und Umstinde, die erst
wihrend der Tatigkeit des Auftragnehmers bekannt werden.

(2) Der Auftragnehmer ist berechtigt, die ihm erteilten Auskiinfie und
Ubergebenen  Unterlagen  des Auftraggebers, insbesondere
Zahlenangaben, als richtig und vollsténdig anzusehen und dem Auftrag zu
Grunde zu legen. Der Auftragnehmer ist ohne gesonderten schriftlichen
Auftrag nicht verpflichtet, Unrichtigkeiten fest zu stellen. Insbescondere gilt
dies auch fiir die Richtigkeit und Vollsténdigkeit von Rechnungen. Stellt er
allerdings Unrichtigkeiten fest, so hat er dies dem Auftraggeber bekannt zu
geben. Er hat im Finanzstrafverfahren die Rechte des Aufiraggebers zu
wahren.

(3) Der Auftraggeber hat dem Auftragnehmer die Vollstdndigkeit der
vorgelegten Unterlagen sowie der gegebenen Auskiinfte und Erkldrungen
im Falle von Prifungen, Gutachten und Sachverstandigentatigkeit
schriftlich zu bestétigen.

(4) Wenn bei der Erstellung von Jahresabschliissen und anderen
Abschliissen vom Auftraggeber erhebliche Risiken nicht bekannt gegeben
worden sind, bestehen fiir den Aufiragnehmer insoweit diese Risiken
schlagend werden keinerlei Ersatzpflichten,

(5) Vom Auftragnehmer angegebene Termine und Zeitpldne fir die
Fertigstellung von Produkten des Auftragnehmers oder Teilen davon sind
bestmogliche Schatzungen und, sofemn nicht anders schrifilich vereinbart,
nicht bindend. Selbiges gilt fiir etwaige Honorarschétzungen: diese werden
nach bestem Wissen erstellt; sie sind jedoch stets unverbindlich.

(6) Der Auftraggeber hat dem Auftragnehmer jeweils aktuelle
Kontaktdaten (insbesondere Zustelladresse) bekannt zu geben. Der
Auftragnehmer darf sich bis zur Bekanntgabe neuer Kontaktdaten auf die
Glltigkeit der zuletzt vom Auftraggeber bekannt gegebenen Kontakidaten
verlassen, insbesondere Zustelung an die zuletzt bekannt gegebene
Adresse vornehmen |assen.
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3. Sicherung der Unabhéngigkeit

(1)  Der Auftraggeber ist verpflichtet, alle Vorkehrungen zu treffen, um
zu verhindern, dass die Unabhéingigkeit der Mitarbeiter des
Auftragnehmers geféhrdet wird, und hat selbst jede Geféhrdung dieser
Unabhéngigkeit zu untedassen. Dies gilt insbesondere fir Angebote auf
Anstellung und fir Angebote, Auftrdge auf eigene Rechnung zu
Ubemehmen.

(2) Der Auftraggeber nimmt zur Kenninis, dass seine hierfir
notwendigen personenbezogenen Daten sowie Art und Umfang inklusive
Leistungszeitraum der zwischen Auftragnehmer und Auftraggeber
vereinbarten Leistungen (sowohl Priifungs- als auch
Nichtprifungsleistungen) zum Zweck der Uberpriifung des Vorliegens von
Befangenheits- oder AusschlieBungsgriinden und Interessenkollisionen in
einem allfélligen Netzwerk, dem der Aufiragnehmer angehért, verarbeitet
und zu diesem Zweck an die iibrigen Mitglieder dieses Netzwerkes auch
ins Ausland Ubermitteit werden. Hierfir enibindel der Auftraggeber den
Auftragnehmer nach dem Datenschutzgesetz und gemat § 80 Abs 4 Z 2
WTBG 2017 ausdricklich von dessen Verschwiegenheitspfliicht. Der
Auftraggeber kann die Entbindung von der Verschwiegenheitspfiicht
Jjederzeit widerrufen,

4. Berichterstattung und Kemmunikation

(1) (Berichterstattung durch den Auftragnehmer) Bei Priifungen und
Gutachten ist, soweit nichts anderes vereinbart wurde, ein schriftlicher
Bericht zu erstatten.

(2) (Kommunikation an den Auftraggeber) Alle auftragsbezogenen
Ausklnfte und Stellungnahmen, einschliefilich Berichte, (allesamt
Wissenserkldrungen) des Auftragnehmers, seiner Mitarbeiter, sonstiger
Erfullungsgehilfen oder Subslitute (.berufliche AuBerungen®) sind nur dann
verbindlich, wenn sie schriffich edolgen. Berufliche AuRerungen in
elektronischen Dateiformaten, welche per Fax oder E-Mall oder unter
Verwendung dhnlicher Formen der elektronischen Kommunikation
(speicher- und wiedergabefahig und nicht miindlich dh zB SMS aber nicht
Telefon) erfolgen, Gbemittelt oder bestéatigt werden, gelten als schriftlich;
dies gilt ausschlieBlich far berufiiche AuRerungen. Das Risiko der Erteilung
der beruflichen AuBerungen durch dazu Nichtbefugte und das Risiko der
Ubersendung dieser trégt der Auftraggeber.

(3) (Kommunikation an den Auftraggeber) Der Auftraggeber stimmt
hiermit zu, dass der Auftragnehmer elektronische Kommunikation mit dem
Auftraggeber (zB via E-Mail) in unverschiilsselter Form vomimmt. Der
Auftraggeber erkldrt, (ber die mit der Verwendung elektronischer
Kommunikation verbundenen  Risiken (insbesondere  Zugang,
Geheimhaltung, Verénderung von Nachrichten im Zuge der Ubermittiung)
informiert zu sein. Der Auftragnehmer, seine Mitarbeiter, sonsligen
ErfUllungsgehilfen oder Substitute haften nicht flir Schaden, die durch die
Verwendung elektronischer Kommunikationsmittel verursacht werden.

(4)  (Kommunikation an den Auftragnehmer) Der Empfang und die
Weiterleitung von Informationen an den Aufiragnehmer und seine
Mitarbeiter sind bei Verwendung von Telefon — insbesondere in
Verbindung mit automatischen Anrufbeantwortungssystemen, Fax, E-Mail
und anderen Formen der elektronischen Kommunikation — nicht immer
sichergestellt. Auftrdge und wichtige Informationen gelten daher dem
Auftragnehmer nur dann als zugegangen, wenn sie auch physisch (nicht
(fern-)miindiich oder elektronisch) zugegangen sind, es sei denn, es wird
im Einzelfall der Empfang ausdricklich bestétigt. Automatische
Ubermittiungs- und Lesebestatigungen gelten nicht als solche
ausdriicklichen Empfangsbestétigungen. Dies gilt insbesondere fir die
Ubermittiung von Bescheiden und anderen Informationen {ber Fristen.
Kritische und wichtige Mitteilungen miissen daher per Post oder Kurier an
den Auftragnehmer gesandt werden. Die Ubergabe von Schriftsticken an
Mitarbeiter auRerhalb der Kanzlei gilt nicht als Ubergabe.

(5) (Aligemein) Schriftlich meint insoweit in Punkt 4 (2) nicht anderes
bestimmt, Schriftlichkeit iSd § 886 ABGB (Unterschriflichkeit). Eine
fortgeschrittene  elekironische  Signatur  (At. 26  elDAS-
VO, (EU) Nr. 810/2014) erfillit das Erfordernis der Schriflichkeit iSd § 886
ABGB (Unterschriftlichkeit), soweit dies innerhalb der Parteiendisposition
liegt.

(8) (Werbliche Information) Der Auftragnehmer wird dem Aufiraggeber
wiederkehrend  allgemeine  steuerrechtliche und  allgemeine
wirtschaftsrechtliche Informationen elektronisch (zB  per E-Mail)
Gbermittein. Der Auftraggeber nimmt zur Kenninis, dass er das Recht hat,
der Zusendung von Direktwerbung jederzeit zu widersprechen.

5. Schutz des geistigen Eigentums des Auftragnehmers

(1)  Der Auftraggeber ist verpflichtet, dafiir zu sorgen, dass die im
Rahmen des Auftrages vom Auftragnehmer ersteliten Berichte, Gutachten,
Organisationspine, Entwiife, Zeichnungen, B hnungen und
dergleichen nur fiir Auftragszwecke (z.B, gemaR § 44 Abs 3 EStG 1988)
verwendet werden, Im Ubrigen bedarf die Weitergabe schriftlicher als auch

mindlicher beruflicher Auerungen des Aufiragnehmers an einen Dritlen
zur Nutzung der schriftlichen Zustimmung des Auftragnahmers.

(2) Die Verwendung schrifticher als auch mindlicher beruflicher
AuBerungen des Auftragnehmers zu Werbezwecken ist unzuléissig; ein
Verstofl berechtigt den Auftragnehmer zur fristlosen Kilndigung aller noch
nicht durchgefuhrten Aufirage des Auftraggebers,

(3) Dem Auftragnehmer verbleibt an seinen Leistungen das
Urheberrecht. Die EinrAumung von Werknutzungsbewilligungen bleibt der
schriftlichen Zustimmung des Auftragnehmers vorbehalten.

6. Méngelbeseitigung

(1)  Der Auftragnehmer ist berechtigt und verpflichtet, nachtréglich
hervorkommende Unrichtigkeiten und Méngel in seiner schriftiichen als
auch miindlichen beruflichen Auierung zu beseitigen, und verpfiichtet, den
Auftraggeber hiervon unverzilglich zu verstandigen. Er ist berechtigt, auch
iiber die urspringliche berufliche AuBerung informierte Dritte von der
Anderung zu verstéindigen.

(2)  Der Aufiraggeber hat Anspruch auf die kostenlose Beseiligung von
Unrichtigkeiten, sofern diese durch den Auftragnehmer zu vertreten sind;
dieser Anspruch erfischt sechs Monate nach erbrachter Leistung des
Auftragnehmers bzw. — falls eine schriftliche berufliche AuBerung nicht
abgegeben wird — sechs Monate nach Beendigung der beanstandeten
Tétigkeit des Aufiragnehmers.

(3) Der Auftraggeber halt bei Fehischidgen der Nachbesserung
elwaiger Méngel Anspruch auf Minderung. Soweit dariiber hinaus
Schadenersalzanspriiche bestehen, gilt Punkt 7.

7. Haftung

(1)  Séimtliche Haftungsregelungen gelten fir alle Streitigkeiten im
Zusammenhang mit dem Auftragsverhdlitnis, gleich aus welchem
Rechisgrund. Der Auftragnehmer haftet fir Schaden im Zusammenhang
mit dem Auftragsverhéltnis (einschliefilich dessen Beendigung) nur bei
Vorsatz und grober Fahriassigkeit. Die Anwendbarkeit des § 1298 Satz 2
ABGB wird ausgeschlossen.

(2) Im Falle grober Fahridssigkeit betrdgt die Ersatzpflicht des
Auftragnehmers héchstens das zehnfache der
Mindestversicherungssumme der Berufshaftpflichtversicherung geman §
11 Wirschaftstreuhandberufsgesetz 2017 (WTBG 2017) in der jeweils
geltenden Fassung.

(3)  Die Beschrénkung der Haftung gemaR Punkt 7 (2) bezieht sich auf
den einzelnen Schadensfall. Der einzelne Schadensfall umfasst sémtliche
Folgen einer Pflichtverletzung ohne Ricksicht darauf, ob Schéden in
einem oder in mehreren aufeinander folgenden Jahren entstanden sind.
Dabei giit mehrfaches auf gleicher oder gleichartiger Fehlerquelle
beruhendes Tun oder Unterlassen als eine einheitliche Plichtverietzung,
wenn die betreffenden Angelegenheiten miteinander in rechtlichem und
wirtschafichem Zusammenhang stehen. Ein einheitlicher Schaden bleibt
ein einzelner Schadensfall, auch wenn er auf mehreren Pflichtverietzungen
beruht. Weiters ist, auBBer bei vorsétzlicher Schadigung, eine Haftung des
Auftragnehmers flr entgangenen Gewinn sowie Begleit-, Folge-, Neben-
oder dhnliche Schiiden, ausgeschlossen.

(4) Jeder Schadenersatzanspruch kann nur innerhalb von sechs
Monaten nachdem der oder die Anspruchsberechtigten von dem Schaden
Kenntnis erdangt haben, spétestens aber innerhalb von drei Jahren ab
Eintritt des (Priméar)Schadens nach dem anspruchsbegriindenden Ereignis
gerichllich geltend gemacht werden, sofern nicht in gesetzlichen
Vorschriften zwingend andere Verjahrungsfristen festgesetzt sind.

(5)  Im Falle der (tatbestandsméaBigen) Anwendbarkeit des § 275 UGB
gelten dessen Haftungsnormen auch dann, wenn an der Durchfiihrung des
Auftrages mehrere Personen beteiligt gewesen oder mehrere zum Ersatz
verpflichtende Handlungen begangen worden sind und ohne Ricksicht
darauf, ob andere Betsiligte vorsétzlich gehandelt haben.

(6) In Féllen, in denen ein férmlicher Bestatigungsvermerk erteilt wird,
beginnt die Verjahrungsfrist spatestens mit Ereilung des
Bestatigungsvermerkes zu laufen,

(7)  Wird die Tatigkeit unter Einschaltung eines Dritten, z.B. eines Daten
verarbeitenden  Unternehmens,  durchgefithrt, so  gelten  mit
Benachrichtigung des Auftraggebers dar(ber nach Gesetz oder Vertrag
be- oder entstehende Gewéhrleistungs- und Schadenersatzanspriiche
gegen den Dritten als an den Auftraggeber abgetreten. Der Auftragnehmer
haftet, unbeschadet Punkt 4. (3), diesfalls nur fOr Verschulden bei der
Auswahl des Dritten,

(8)  Eine Haftung des Auftragnehmers Dritten gegen(iber ist in jedem Fall
ausgeschlossen. Geraten Dritte mit der Arbeit des Auftragnehmers wegen
des Auftraggebers in welcher Form auch immer in Kontakt hat der
Auftraggeber diese iber diesen Umstand ausdriicklich aufzukléren. Sowsit
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ein solcher Haftungsausschluss geselzlich nicht zuldssig ist oder eine
Haftung gegeniiber Dritten wvom Auftragnehmer ausnahmsweise
ibemommen wurde, gelten subsidiér diese Haftungsbeschrénkungen
jedenfalls auch gegentber Dritten, Dritte kdnnen jedenfalls keine
Anspriche stellen, die (ber einen allfdlligen Anspruch des Auftraggebers
hinausgehen. Die Haftungshdchstsumme giit nur insgesamt einmal ftir alle
Geschédigten, einschiiellich der Ersatzanspriche des Auftraggebers
selbst, auch wenn mehrere Personen (der Auftraggeber und ein Dritter
oder auch mehrere Dritte) geschédigt worden sind; Geschidigte werden
nach ihrem Zuvorkommen befriedigt, Der Auftraggeber wird den
Auftragnehmer und dessen Mitarbeiter von samilichen Ansprichen Dritter
im Zusammenhang mit der Weitergabe schrifilicher als auch mundlicher
berufiicher Aulerungen des Auftragnehmers an diese Dritte schad- und
klaglos halten.

(9)  Punkt7 gilt auch fir allf4llige Haftungsanspriiche des Auftraggebers
im Zusammenhang mit dem Auftragsverhélinis gegeniber Dritten
(Erfiliungs- und Besorgungsgehilfen des Auftragnebmers) und den
Substituten des Auftragnehmers.

8. Verschwiegenheitspflicht, Datenschutz

(1)  Der Auftragnehmer ist gemal § 80 WTBG 2017 verpflichtet, Uber
alle Angelegenheiten, die itm im Zusammenhang mit seiner Tatigkeit fiir
den Auftraggeber bekannt werden, Stillschweigen zu bewahren, es sei
denn, dass der Auftraggeber ihn van dleser Schweigepflicht entbindet oder
gesetzliche Aufierungspfiichten entgegen stehen.

(2) Soweit es zur Verfolgung von Anspriichen des Auftragnehmers
(insbesondere Anspriiche auf Honorar) oder zur Abwehr von Anspriichen
gegen den Auftragnehmer (insbesondere Schadenersatzanspriiche des
Auftraggebers oder Dritter gegen den Auftragnehmer) notwendig ist, ist der
Auftragnehmer van  seiner beruflichen  Verschwiegenheitspflicht
entbunden.

(3) Der Auftragnehmer darf Berichte, Gutachten und sonstige
schriftliche berufliche AuBerungen (ber die Ergebnisse seiner Tatigkeit
Dritten nur mit Einwilligung des Auftraggebers aushéndigen, es sei denn,
dass eine gesetzliche Verpflichtung hierzu besteht.

(4) Der Auftragnehmer ist datenschutzrechtiich Verantwortlicher im
Sinne der Datenschutz-Grundverordnung (,2SGVO") hinsichtlich aller im
Rahmen des Auftrages verarbeiteter personenbezogenen Daten, Der
Auftragnehmer ist daher befugt, ihm anvertraute personenbezogene Daten
im Rahmen der Grenzen des Auflrages zu verarbeiten. Dem
Auftragnehmer (iberiassene Malerialien (Papier und Datentréger) werden
grundsétzlich nach Beendigung der diesbeziiglichen Leistungserbringung
dem Auftraggeber oder an vom Auftraggeber namhaft gemachte Dritte
ibergeben oder wenn dies gesondert vereinbart ist vom Auftragnehmer
verwahrt oder vernichtet. Der Auftragnehmer ist berechtigt Kopien daven
aufzubewahren soweit er diese zur ordnungsgemifen Dokumentation
seiner Leistungen benétigt oder es rechtlich geboten cder berufsiiblich ist.

(5)  Sofern der Auftragnehmer den Auftraggeber dabei unterstiitzt, die
den Auftraggeber als datenschutzrechttich Verantwortlichen treffenden
Pflichten gegeniber Betroffenen zu erfilllen, so ist der Aufragnehmer
berechtigt, den entstandenen tatsdchlichen Aufwand an den Auftraggeber
zu verrechnen. Gleiches gilt, fir den Aufwand der fir Auskinfte im
Zusammenhang mit dem Auftragsverhéitnis anféllt, die mach Entbindung
von der Verschwiegenheitspflicht durch den Auftraggeber gegeniiber
Dritten diesen Dritten erteilt werden.

9. Riicktritt und Kindigung {,Beendigung*)

n Die Erklérung der Beendigung eines Auftrags hat schriflich zu
erfolgen (siehe auch Punkt. 4 (4) und (5)). Das Erdschen einer
bestehenden Vollmacht bewirkt keine Beendigung des Auftrags.

(2)  Soweit nicht etwas anderes schriftlich vereinbart oder gesetzlich
zwingend vorgeschrieben ist, kinnen die Vertragspartner den Vertrag
jederzeit mit sofortiger Wirkung beendigen. Der Honoraranspruch
bestimmt sich nach Punkt 11.

(3)  Ein Dauerauftrag (befristeter oder unbefristefer Auftrag Ober, wenn
auch nicht ausschlieBlich, die Erbringung wiederholter Einzelleistungen,
auch mit Pauschalvergiitung) kann allerdings, soweit nichts anderes
schrifflich vereinbart ist, chne Vorliegen eines wichtigen Grundes nur unter
Einhaltung einer Frist von drei Monaten (,Beendigungsfrist') zum Ende
¢ines Kalendermonats beendet werden.

(4)  Nach Erkidrung der Beendigung eines Dauerauftrags — sind, soweit
im Folgenden nicht abweichend bestimmt, nur jene einzeélnen Werke vom
Auftragnehmer noch fertigzustellen {verbleibender Auftragsstand), deren
volisténdige Ausfiihrung innerhalb der Beendigungsfrist (grundsétzlich)
méglich ist, soweit diese innerhalb eines Monats nach Beginn des Laufs
der Beendigungsfrist dem Auftraggeber schrifflich im Sinne des Punktes 4
(2) bekannt gegeben werden, Der varbleibende Auftragsstand ist innerhalb
der Beendigungsfrist fertig zu stellen, sofem sémtliche erforderichen

Unterlagen rechizeitig zur Verfilgung gestellt werden und soweit nicht ein
wichtiger Grund vorliegt, der dies hindert.

(5) Wéren bei einem Dauerauftrag mehr als 2 gleichartige,
(blicherweise nur einmal jéhrdich zu erstellende Werke (2.B.
Jahresabschlisse, Steuererkldrungen etc.) fertig zu stellen, so ziihlen die
uber 2 hinaus gehenden Werke nur bei ausdriicklichem Einverstandnis des
Auftraggebers zum verbleibenden Auftragsstand. Auf diesen Umstand ist
der Auftraggeber in der Bekanntgabe gem&n Punkt 9 (4) gegebenenfalis
ausdricklich hinzuweisen.

10. Beendigung bei Annahmeverzug und unterlassener Mitwirkung des
Auftraggebers und rechtlichen Ausfilhrungshindernissen

(1)  Kommt der Aufiraggeber mit der Annahme der vom Auftragnehmer
angebotenen Leistung in Verzug oder unterdsst der Auftraggeber eine ihm
nach Punkt 2. oder sonst wie obliegende Mitwirkung, so ist der
Auftragnehmer zur fristiosen Beendigung des Vertrages berechtigt
Gleiches gilt, wenn der Auftraggeber eine {auch teilweise) Durchfiihrung
des Aufirages wverangt, die, nach begrindetem Dafiirhalten des
Aufiragnehmers, nicht der Rechtslage oder berufsiiblichen Grundsatzen
entspricht, Seine Honoraranspriiche bestimmen sich nach Punkt 11.
Annahmeverzug sowfe unterassene Mitwirkung seitens des Auftraggebers
begriinden auch dann den Anspruch des Auftragnehmers auf Ersatz der
ihm hierdurch entstandenen Mehraufwendungen sowie des verursachten
Schadens, wenn der Aufiragnehmer von seinem Kiindigungsrecht keinen
Gebrauch macht.

2) Bei Vertragen Ober die Fihrung der Biicher, die Vomahme der
Personalsachbearbeitung oder Abgabenverrechnung ist eine fristlose
Beendigung durch den Auftragnehmer gemé&R Punkt 10 (1) zul&ssig, wenn
der Auftraggeber seiner Mitwirkungspflicht gem&@ Punkt 2. (1) zweimal
nachweislich nicht nachkommt.

11. Honoraranspruch

(1) Unterbleibt die Ausflihrung des Auftrages (z.B. wegen Riicktritt oder
Kiindigung), so gebiihrt dem Auftragnehmer gleichwohi das vereinbarte
Entgelt {Honorar), wenn er zur Leistung bereit war und durch Umstinde,
deren Ursache auf Seiten des Auftraggebers liegen, ein bloRes
Mitverschulden des Auftragnehmers bleibt diesbezuglich auBer Ansatz,
daran gehindert worden ist; der Auftragnehmer braucht sich in diesem Fall
nicht anrechnen zu lassen, was er durch anderweitige Verwendung seiner
und seiner Mitarbeiter Arbeitskraft erwirbt oder zu erwerben unterlasst.

(2) Bei Beendigung eines Dauerauftrags gebiihrt das vereinbarte
Entgelt filr den verbleibenden Auftragsstand, sofem er fertiggestellt wird
oder dies aus Grinden, die dem Auftraggeber zuzurechnen sind,
unterbleibt (auf Punkt 11, (1) wird wverwiesen). Vereinbarte
Pauschalhonorare sind gegebenenfalls zu aliquotieren,

(3)  Unterbleibt eine =zur Ausfilhrung des Werkes erforderiche
Mitwirkung des Auftraggebers, so ist der Auftragnehmer auch berechtigt,
ihm zur Nachholung eine angemessene Frist zu setzen mit der Erklérung,
dass nach fruchtiosem Verstreichen der Frist der Vertrag als aufgehoben
gette, im Ubrigen gelten die Folgen des Punkt 11. (1).

(4)  Bei Nichteinhaltung der Beendigungsfrist gem&R Punkt 9. (3) durch
den Auftraggeber, sowie bei Vertragsaufiésung gemaf Punkt 10. (2) durch
den Auftragnehmer behdlt der Auftragnehmer den vollen Honoraranspruch
fiir drei Monate.

12. Honorar

(1)  Sofern nicht ausdriicklich Unentgeltlichkeit vereinbart ist, wird
jedenfalls gemdft § 1004 und § 1152 ABGB eine angemessene
Enflohnung geschuldet H&he und Art des Heonoraranspruchs des
Auftragnehmers ergeben sich aus der zwischen ihm und seinem
Auftraggeber getroffenen Vereinbarung. Scfern nicht nachweislich eine
andere Vereinbarung getroffen wurde sind Zahlungen des Auftraggebers
immer auf die &lteste Schuld anzurechnen.

(2) Die kleinste verrechenbare Leistungseinheit betrdgt eine
Viertelstunde,

(3)  Auch die Wegzeit wird im notwendigen Umfang verrechnet.

{4)  Das Aktenstudium in der eigenen Kanzlei, das nach Art und Umfang
zur Vorbereitung des Auftragnehmers notwendig ist, kann gesondert
verrechnet werden.

{5) Erweist sich durch nachiridglich hervorgekommene besondere
Umstinde oder auf Grund besonderer Inanspruchnahme durch den
Auftraggeber ein bereits vereinbartes Entgelt als unzureichend, so hat der
Auftragnehmer den Auftraggeber darauf hinzuweisen und sind
Nachverhandlungen zur Vereinbarung eines angemessenen Entgells zu
fihren (auch bei unzureichenden Pauschalhonoraren).
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(6) Der Auftragnehmer verrechnet die Nebenkosten und die
Umsatzsteuer zusatzlich. Beispielhaft aber nicht abschlieRend im
Folgenden (7) bis (9):

(7)  Zu den verrechenbaren Nebenkosten zéhlen auch belegte oder
pauschalierte Barauslagen, Reisespesen (bei Bahnfahrten 1. Klasse),
Diaten, Kilometergeld, Koplerkosten und dhnliche Nebenkosten.

(8) Bei besonderen Haftpflichtversicherungserfordernissen zihlen die
betreffenden Versicherungsprémien (inkl. Versicherungssteuer) zu den
Nebenkosten.

(9) Weiters sind als Nebenkosten auch Personal- und
Sachaufwendungen firr die Erstellung von Berichten, Gutachten ué.
anzusehen.

(10) Fir die Ausfiihrung eines Auftrages, dessen gemeinschaftiiche
Eredigung mehreren Auftragnehmern Ubertragen worden ist, wird von
jedem das seiner Tétigkeit entsprechende Entgelt verrechnet.

(11) Entgelte und Entgeltvorschilsse sind mangels anderer
Vereinbarungen sofort nach deren schriftlicher Geltendmachung fallig. Fiir
Entgeltzahlungen, die spater als 14 Tage nach Félligkeit geleistet werden,
konnen Verzugszinsen verrechnet werden. Bel beiderseitigen
Untemehmergeschaften gelten Verzugszinsen in der in § 456 1. und 2.
Satz UGB festgelegten Hohe.

(12) Die Verjéihrung richtet sich nach § 1486 ABG8 und beginnt mit Ende
der Leistung bzw. mit spéterer, in angemessener Frist erfolgter
Rechnungsiegung zu laufen.

(13) Gegen Rechnungen kann innerhalb von 4 Wochen ab
Rechnungsdatum schriftich beim Auftragnehmer Einspruch erhoben
werden. Andernfalls gilt die Rechnung als anerkannt. Die Aufnahme einer
Rechnung in die Biicher gilt jedenfalls als Anerkenntnis.

(14) Awuf die Anwendung des § 934 ABGB im Sinne des § 351 UGB, das
ist die Anfechtung wegen Verklrzung Gber die Hélfte fir Geschéfte unter
Untemehmern, wird verzichtet,

(15) Falls bei Auftragen betreffend die Fithrung der Bicher, die
Vomahme der Personalsachbearbeitung oder Abgabenverrechnung ein
Pauschalhonorar vereinbart ist, so sind mangels anderweitiger schriflicher
Vereinbarung die Vertretungstitigkeit im Zusammenhang mit abgaben-
und beitragsrechtlichen Prifungen aller Art einschlieflich der Abschluss
von Vergleichen Uber Abgabenbemessungs- oder Beitragsgrundlagen,
Berichterstattung, Rechtsmittelerhebung u# gesondert zu honorieren.
Sofern nichts anderes schriflich vereinbart ist, gilt das Honorar als jeweils
fur ein Auftragsjahr vereinbart.

(16} Die Bearbeitung besonderer Einzelfragen im Zusammenhang mit
denim Punkt 12. (15) genannten Téatigkeiten, insbesondere Feststellungen
iiber das prinzipielle Vorliegen einer Pflichtversicherung, erfolgt nur
aufgrund elnes besonderen Auftrages.

(17) Der Aufiragnehmer kann entsprechende Vorschiisse verlangen und
seine (fortgesetzte) Tatigkeit von der Zahlung dieser Vorschiisse abhéngig
machen. Bei Dauerauftrdgen darf die Erbringung weiterer Leistungen bis
zur Bezahlung friherer Leistungen (sowie allfélliger Vorschilsse gemén
Satz 1) verweigert werden. Bei Erbringung von Teilleistungen und offener
Teilhonorierung gilt dies sinngemaf.

(18) Eine Beanstandung der Arbeiten des Auftragnehmers berechtigt,
aufler bei offenkundigen wesentlichen Mé&ngein, nicht zur auch nur
teilweisen Zurlickhaltung der ihm nach Punkt 12. zustehenden Honorare,
sonstigen Entgelte, Kostenersétze und Vorschiisse (Vergitungen).

{19) Eine Aufrechnung gegen Forderungen des Auftragnehmers auf
Vergiitungen nach Punkt 12. ist nur mit unbestrittenen oder rechtskréftig
festgestellten Forderungen zuldssig.

13. Sonstiges

(1)  Im Zusammenhang mit Punkt 12. (17) wird auf das gesetzliche
Zuriickbehaltungsrecht (§ 471 ABGB, § 369 UGB) verwiesen; wird das
Zurlickbehaltungsrecht zu Unrecht ausgeibt, haftet der Auftragnehmer
grundsétziich gemé&n Punkt 7. aber in Abweichung dazu nur bis zur Héhe
seiner noch offenen Forderung.

(2) Der Auftraggeber hat keinen Anspruch auf Ausfolgung von im Zuge
der Auftragserflllung vom Auftragnehmer erstellten Arbeitspapieren und
dhnlichen Unterdagen. Im Falle der Auftragserfillung unter Einsatz
elektroniacher Buchhaltungssysteme ist der Auftragnehmer berechtigt,
nach Ubergabe sidmticher vom Aufiragnehmer auftragsbezogen damit
ersteliter Daten, fiir die den Auftraggeber eine Aufbewahrungspflicht trifft,
in einem strukturierten, géngigen und maschinenlesbaren Format an den
Auftraggeber bzw. an den nachfolgenden Wirtschaftstreuhénder, die
Daten zu I6schen. Fiir die Ubergabe dieser Daten in einem strukturierten,
gdngigen und maschinenlesbaren Format hat der Aufiragnehmer

Anspruch auf ein angemessenes Honorar (Punkt 12 gilt sinngeman). Ist
eine Ubergabe dieser Daten in einem struklurierten, géngigen und
maschinenlesbaren Formal aus besonderen Griinden unméglich oder
untunlich, kénnen diese ersatzweise im Vollausdruck ibergeben werden.
Eine Honorierung steht diesfalls dafir nicht zu,

(3) Der Auftragnehmer hat auf Vedangen und Kosten des
Auftraggebers alle Untedagen herauszugeben, die er aus Anlass seiner
Tatigkeit von diesem erhalten hat Dies git jedoch nicht fir den
Schriftwechse! zwischen dem Auftragnehmer und seinem Auftraggeber
und fir die Schriftstiicke, die der Auftraggeber in Urschrift besitzt und fur
Schriftstiicke, die einer Aufbewahrungspflicht nach den fir den
Aufiragnehmer geltenden rechflichen Bestimmungen zur Verhinderung
von Geldwische untediegen. Der Auftragnehmer kann von Unterlagen, die
er an den Auftraggeber zuniickgibt, Abschriften oder Fotokopien anfertigen,
Sind diese Unterlagen bereits einmal an den Auftraggeber (bermittelt
worden so hat der Auftragnehmer Anspruch auf ein angemessenes
Honorar (Punkt 12. gilt sinngeman).

(4) Der Auftraggeber hat die dem Aufiragsnehmer Ubergebenen
Untertagen nach Abschiuss der Arbeiten binnen 3 Monaten abzuholen. Bei
Nichtabholung (ibergebener Unterlagen kann der Auftragnehmer nach
zweimaliger nachweislicher Aufforderung an den Auftraggeber,
Ubergebene Unterlagen abzuholen, diese auf dessen Kosten zuriickstellen
und/oder ein angemessenes Honorar in Rechnung stellen (Punkt 12. gilt
sinngemanR). Die weitere Aufbewahrung kann auch auf Kosten des
Auftraggebers durch Dritte erfolgen. Der Auftragnehmer haftet im Weiteren
nicht fur Folgen aus Beschaddigung, Verust oder Vemichtung der
Unteragen.

(6)  Der Auftragnehmer ist berechtigt, féllige Honorarforderungen mit
etwaigen Depotguthaben, Verrechnungsgeidern, Treuhandgeldern oder
anderen in seiner Gewahrsame befindlichen liquiden Mitteln auch bei
susdriicklicher Inverwahrungnahme 2zu kompensieren, sofern der
Auftraggeber mit einem Gegenanspruch des Auftragnehmers rechnen
musste.

(6)  Zur Sicherung einer bestehenden oder kinftigen Honorarforderung
ist der Auftragnehmer berechtigt, ein finanzamtliches Guthaben oder ein
anderes Abgaben- oder Beitragsguthaben des Auftraggebers auf ein
Anderkonto zu transferieren. Diesfalls ist der Aufiraggeber vom erfolgten
Transfer zu verstindigen. Danach kann der sichergestelite Betrag
entweder im Einvenehmen mit dem Auftraggeber oder bei
Vollstreckbarkeit der Honorarforderung eingezogen werden.

14. Anzuwendendes Recht, Erfillungsort, Gerichtsstand
(1) Fur den Auftrag, seine Durchfihrung und die sich hieraus
ergebenden Anspriiche gilt ausschlieBlich dsterreichisches Recht unter

Ausschluss des nationalen Verweisungsrechts.

(2)  Erfillungsort ist der Ort der beruflichen Niederlassung des
Auftragnehmers.

(3) Gerichtsstand ist ~ mangels abweichender schriftlicher
Vereinbarung — das sachlich zusténdige Gericht des Erfilllungsortes.

Beilage I1/4
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1. TEIL
15, Ergénzende Bestimmungen fir Verbrauchergeschdfte

(1)  Fir Vertrdge zwischen Wirtschaftstreuhéindem und Verbrauchem
gelten die zwingenden Bestimmungen des Konsumentenschutzgesetzes.

(2)  Der Auftragnehmer haftet nur fiir vorsétzliche und grob fahridssig
verschuldete Verletzung der ibemommenen Verpflichtungen.

(3)  Anstelle der iIm Punkt 7 Abs 2 normierten Begrenzung ist auch im
Falle grober Fahridssigkeit die Ersatzpflicht des Auftragnehmers nicht
begrenzt.

(4)  Punkt 8 Abs 2 (Frist fir Mingelbeseitigungsanspruch) und Punkt 7
Abs 4 (Geltendmachung der Schadenersatzanspriiche innerhaib einer
bestimmten Frist) gilt nicht.

(5) Riicktrittarecht gema® § 3 KSchG:

Hat der Verbraucher seine Vertragserklirung nicht in den vom
Auftragnehmer dauemd beniitzten Kanzleirdumen abgegeben, so kann er
von seinem Vertragsantrag oder vom Vertrag zuriickireten. Dieser Riicktritt
kann bis zum Zustandekommen des Vertrages oder danach binnen einer
Woche erklért werden; die Frist beginnt mit der Ausfolgung einer Urkunde,
die zumindest den Namen und die Anschrift des Auftragnehmers sowie
eine Belshrung iiber das Riicktrittsrecht enthdit, an den Verbraucher,
frihestens jedoch mit dem Zustandekommen des Verirages zu laufen. Das
Rcktrittsrecht steht dem Verbraucher nicht zu,

1. wenn er selbst die geschéfliche Verbindung mit dem
Auftragnehmer oder dessen Beauftragten zwecks SchlieBung dieses
Verirages angebahnt hat,

2. wenn dem Zustandekommen des Vertrages keine
Besprechungen zwischen den Beteiligten oder ihren Beauftragten
vorangegangen sind oder

3. bei Vertréigen, bei denen die beiderseitigen Leistungen sofort
zu erbringen sind, wenn sie iiblicherweise von Auftragnehmern auBerhalb
ihrer Kanzleirdume geschlossen werden und das vereinbarte Entgelt € 15
nicht Ubersteigt,

Der Ricktritt bedarf zu seiner Rechtswirksamkeit der Schriftform. Es
geniigt, wenn der Verbraucher ein Schriflstick, das seine
Vertragserkldrung oder die des Auftragnehmers enthélt, dem
Auftragnehmer mit einem Vermerk zurlickstellt, der erkennen J&sst, dass
der Verbraucher das Zustandekommen oder die Aufrechterhaltung des
Vertrages ablehnt. Es genigt, wenn dle Erkldrung innerhalb einer Woche
abgesendet wird.

Tritt der Verbraucher geman § 3 KSchG vom Vertrag zurlick, so hat Zug
um Zug

1. der Auftragnehmer alle empfangenen Leistungen samt
gesetzlichen Zinsen vom Empfangstag an zuriickzuerstatten und den vom
Verbraucher auf die Sache gemachten notwendigen und niitzlichen
Aufwand zu ersetzen,

2. der Verbraucher dem Auftragnehmer den Wert der Leistungen 2zu
vergliten, soweit sie ihm zum klaren und Uberwiegenden Vorteil gereichen.

GemaR § 4 Abs 3 KSchG bleiben Schadenersatzanspriiche unberiihrt.
(8)  Kostenvoranschltige geméR § 5 KSchG:

Fir die Erstellung eines Kostenvoranschlages im Sinn des § 1170a ABGB
durch den Auftragnehmer hat der Verbraucher ein Entgelt nur dann zu
zahlen, wenn er vorher auf diese Zahlungspflicht hingewiesen worden ist.

Wird dem Vertrag ein Kostenvoranschlag des Aufiragnehmers zugrunde
gelegt, so gilt dessen Richtigkeit als gewahrieistet, wenn nicht das
Gegenteil ausdriicklich erklért ist.

(7)  Méngelbeseitigung: Punkt 6 wird ergénzt:

Ist der Auftragnehmer nach § 932 ABGB verpflichtet, seine Leistungen zu
verbessem oder Fehlendes nachzutragen, so hat er diese Pflicht zu
erfillen, an dem Ort, an dem die Sache Ubergeben worden ist. Ist es fOr
den Verbraucher tunlich, die Werke und Unterlagen vom Auftragnehmer
gesendet zu erhalten, so kann dieser diese Ubersendung auf seine Gefahr
und Kosten vomehmen.

(8)  Gerichtsstand: Anstelle Punkt 14. (3) gilt:

Hat der Verbraucher im Inland seinen Wohnsitz oder seinen gew&hnlichen
Aufenthalt oder ist er im Inland beschéftigt, so kann fir eine Klage gegen
ihn nach den §§ 88, 89, 93 Abs 2 und 104 Abs1 JN nur die Zusténdigkeit
eines Gerichtes begriindet werden, in dessen Sprengel der Wohnsitz, der
gewthnliche Aufenthalt oder der Ort der Beschéftigung liegt.
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(9)  Vertrdge liber wiederkehrende Leistungen:

(@) Vertrage, durch die sich der Auftragnehmer zu Werkleistungen
und der Verbraucher zu wiederholten Geldzahlungen verpflichten und die
fir eine unbestimmte oder eine ein Jahr lbersteigende Zeit geschlossen
worden sind, kann der Verbraucher unter Einhaltung einer zweimonatigen
Frist zum Ablauf des ersten Jahres, nachher zum Ablauf Jeweils eines
halben Jahres kiindigen.

(b) Istdie Gesamtheit der Leistungen eine nach ihrer Art unteilbare
Leistung, deren Umfang und Preis schon bei der Vertragsschiiefung
bestimmt sind, so kann der erste Kindigungstermin bis zum Ablauf des
zweiten Jahres hinausgeschoben werden. In solchen Vertrigen kann die
Kindigungsfrist auf hdchstens sechs Monate verléngert werden.

(c) Erfordert die Erfillung eines bestimmten, in lit. a) genannten
Vertrages erhebliche Aufwendungen des Aufragnehmers und hat er dies
dem Verbraucher spitestens bei der VertragsschlieBung bekannt
pegeben, so kénnen den Umsténden angemessene, von den in lit. a) und
b) genannten abweichende Kindigungstermine und Kindigungsfristen
vereinbart werden.

(d) Eine Kindigung des Verbrauchers, die nicht fristgerecht

ausgesprochen worden ist, wird zum néchsten nach Ablauf der
Kindigungsfrist liegenden Kindigungstermin wirksam.

Beilage I/5
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Annex B

English translation of the German language audited annual
unconsolidated financial statements and the notes thereto of the
Issuer prepared in accordance with Austrian GAAP as at, and for

the period from 22 April 2022 to, 31 December 2022 (including the
German wording)
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SC STEELCOIN GmbH, Vienna

Report on the audit of the financial statements as at 31 December 2022

BDO

To the members of the management of
SC STEELCOIN GmbH,
Vienna

We have completed the audit of the financial statements as at 31 December 2022 for

SC STEELCOIN GmbH,

Vienna

(hereinafter also “the company”)

and provide the following report on the results of this audit.

1 AUDIT COMMISSION AND EXECUTION

The company, represented by its management,
concluded an audit contract with us to audit the
financial statements as at 31 December 2022 on the
basis of the accounts pursuant io §§ 269 et seq.
UGB (Unternehmensgesetzbuch, Austrian
Commercial Code).

The audited company is a micro-entity within the
meaning of § 221 para. la Austrian Commercial
Code.

The present audit is a voluntary audit.

This audit’s commission was to verify that the legal
provisions were observed in the drawing up of the
financial statements and in the accounts.

The conducted audit was an initial audit.

In our audits, we observe the legal provisions
applicable in Austria as well as the professional
code for auditors. This code requires the
application of the International Standards on
Auditing. We note that the audit is meant to provide
sufficient certainty on the correctness of the
financial statements. Absolute certainty, however,
cannot be achieved, because the possibility for
errors is inherent to every internal control system
and because due to the audit being based on
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random samples the unavoidable risk exists that
significant false statements in the financial
statements remain undetected. The audit did not
cover areas that usually are the focus of special
audits.

We conducted the audit, with interruptions, from
February to June 2023, mainly in our offices in
Vienna. The audit was substantively concluded on
the date of this report.

Mr Harald Micheli, MA, auditor, was responsible
for the proper execution of the commission.

The basis of our audit is the audit commission
concluded with the company, of which the
“General terms of engagement for the public
accounting professions” (Annex IV) published by
the Austrian Chamber of Tax Consultants and
Auditors form an integral part. These terms of
engagement apply not just between the company
and the auditor, but also towards third parties. Our
responsibility and liability for the audit,
analogously to § 275 para. 2 Austrian Commercial
Code (liability rules for the audit of small and
medium enterprises), is limited to a total of 2
million euros towards the company as well as
towards third parties.
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SC STEELCOIN GmbH, Vienna

Report on the audit of the financial statements as at 31 December 2022

BDO

2 ITEMISATION AND EXPLANATION OF MAJOR ITEMS OF THE FINANCIAL STATEMENTS

All necessary itemisations and explanations of
major items of the financial statements are included
in the notes to the financial statements. We

3 SUMMARY OF THE AUDIT RESULTS

DETERMINATION OF PROPER EXECUTION
OF ACCOUNTS AND FINANCIAL
STATEMENTS

During our audit we found that the legal provisions
and the principles of accounting were observed.

As part of our risk and control-oriented audit
approach, we included the internal controls in parts
of the accounting process into our audit to the
extent that we deemed necessary for the validity of
our audit results.

With regard to the legality of the financial
statements, we refer to our statements in the audit
certificate.

PROVIDED INFORMATION
The legal representatives provided the information
and evidence that we requested. We added a

declaration of completeness signed by the legal
representatives to our files.

bdo.at

therefore refer to the corresponding information
provided by the management in the notes to the
financial statements.

STATEMENT ON CIRCUMSTANCES
PURSUANT TO § 273 PARAS. 2 AND 3 UGB
(UNTERNEHMENSGESETZBUCH, AUSTRIAN
COMMERCIAL CODE) (EXERCISING
DISCLOSURE OBLIGATIONS)

In the course of performing our duties as auditors,
we identified no circumstances that are liable to
threaten the continuance of the company as a going
concern or to significantly hinder its development
or that indicate severe violations by the legal
representatives or by employees of the law or the
statutes. We did not become aware of significant
weaknesses in the internal controls of the
accounting process. The conditions for the
assumption of the necessity for restructuring (§ 22
para. 1 clause 1 URG -
Unternehmensreorganisationsgeseiz, Austrian
Company Restructuring Act) are not given.
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SC STEELCOIN GmbH, Vienna

Report on the audit of the financial statements as at 31 December 2022

BDO
4 AUDIT CERTIFICATE

REPORT ON THE FINANCIAL STATEMENTS
AUDIT OPINION

We have audited the financial statements of SC
STEELCOIN GmbH, Vienna, consisting of the
balance sheet as at 31 December 2022, the profit-
and-loss statement for the financial year ending on
this date, and the notes.

In our opinion, the attached financial statements
are in compliance with the legal provisions and
reflect as accurately as possible the finances and
assets as at 31 December 2022 as well as of the
earnings of the company in the financial year
ending on that date, in compliance with the
prescriptions of Austrian corporate law.

BASIS FOR THE AUDIT OPINION

We conducted our audit in conformity with the
Austrian principles for auditing. These principles
require the application of the International
Standards on Auditing (ISA). Our responsibilities
arising from these rules and standards are described
in more detail in the section “Responsibilities of
the auditor for auditing the financial statements™ in
our audit certificate. We are independent of the
company, in compliance with Austrian corporate
law and the professional code, and we fulfilled our
other professional obligations in conformity with
these requirements. We are of the opinion that the
audit evidence reviewed by us until the date of the
audit certificate is sufficient and suitable to serve
as a basis for our audit opinion as of this date.

Our responsibility and liability for the audit,
analogously to § 275 para. 2 Austrian Commercial
Code (liability rules for the audit of small and
medium enterprises), is limited to a total of 2
million euros towards the company as well as
towards third parties. '
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RESPONSIBILITIES OF THE  LEGAL
REPRESENTATIVES FOR THE FINANCIAL
STATEMENTS

The legal representatives are responsible for
drawing up the financial statements and for
ensuring that these, in conformity with Austrian
corporate law, reflect as accurately as possible the
finances, assets and eamings of the company. The
legal representatives are further responsible for the
internal controls that they deem necessary to enable
the drawing up of financial statements free from
significant false representations due to fraud or
error.

When drawing up the financial statements, the
legal representatives are responsible for assessing
the company’s ability to continue as a going
concern, for declaring circumstances affecting its
viability as a going concern, if applicable, and for
applying the going-concern accounting principle,
unless the legal representatives intend to either
liquidate the company or cease its operations, or
have no realistic alternative to doing so.

RESPONSIBILITIES OF THE AUDITOR FOR
THE AUDIT OF THE  FINANCIAL
STATEMENTS

Our aims are to obtain sufficient certainty about
whether the financial statements as a whole are free
of false representations due to fraud or error and to
issue an audit certificate that includes our audit
opinion. Sufficient certainty refers to a high degree
of certainty, but is not a guarantee that an audit
conducted in accordance with the Austrian auditing
principles, requiring the application of the ISA,
will always uncover a significant false
representation,  should it  exist.  False
representations may result from fraud or from error
and are deemed significant if one could reasonably
assume, from each individually or taken together,
that they are likely to influence the decisions of
users taken on the basis of these financial
statements.
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Report on the audit of the financial statements as at 31 December 2022

BDO

As part of an audit in accordance with the Austrian
auditing principles, which require the application
of the ISA, we duly use our judgement throughout
the whole audit and maintain a critical attitude.

Furthermore:

» We identify and assess the risks of significant
false representations due to fraud or crror in the
financial statements, plan audit measures to
react to these risks, execute these and obtain
audit evidence that is sufficient and suitable to
serve as a basis for our audit opinion. The risk
that significant false representations due to
fraud are not detected is higher than for those
due to error, because fraud may involve
collusion, falsification, purposeful
incompleteness, misleading representations or
the suspension of internal controls,

» We gain an understanding of the internal
control system relevant to the audit in order to
plan audit measures that are appropriate to the
circumstances, but not however with the goal
of providing an audit opinion on the
effectiveness of the internal control system.

Vienna, on 02 June 2023

» We assess the adequacy of the accounting

methods applied by the legal representatives as
well as the reasonableness of the estimated
values provided by the legal representatives in
the accounts and of the associated declarations.

We draw conclusions on the adequacy of the
application of the going-concern accounting
principle by the legal representatives as well as
on whether, based on the obtained audit
evidence, there exists significant uncertainty in
relation to events or circumstances that could
raise significant doubts about the ability of the
company to continue its operations. Should we
come to the conclusion that significant
uncertainty exists, we are obligated to refer to
the relevant declaraticns in the financial
statement in our audit certificate or, should
these declarations be inappropriate, to modify
our audit opinion. We draw our conclusions on
the basis of audit evidence obtained by us till
the date of our audit certificate. Later events or
circumstances may however result in the
company ceasing its operations.

We assess the overall presentation, the
structure and the contents of the financial
statements as well as whether the financial
statements reflect the underlying business
events and circumstances in such a way as to
present as accurate a picture as possible.

BDO Assurance GmbH
Wirtschaftspriifungs- und Steuerberatungsgesellschaft

[handwritten: ppa., signature]
ppa. Harald Micheli, MA
Auditor

[stamp]

[signature]
Mag. Gerhard Posautz
Auditor

The publication or disclosure of the financial statements with our audit certificate may only occur in the version
confirmed by us. This audit certificate refers exclusively to the complete financial statements in German. For
other versions, the provisions of § 281 para. 2 Austrian Commercial Code must be observed.

bdo.at
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sC STEELCOIN GmbH BALANCE SHEET

as on 31 December 2022
Assets 31/12/2022 | Liabilities 31/12/2022
EUR EUR

7&._Current assets A. Equity
1. Receivables and other assets 1. Called-in capital 100,000.00
1) Other receivables and assets 29,226.84| Assumed share capital 100,000.00
11. Balances with credit institutions 1,796,404.60| Paid-in capital 100,000.00
1,825,631.44 | I1. Capital reserves

1) Unbound

1,700,000.00

11I. Accumulated losses

-23,333.71

1,776,666.29

B. Provisions

1) Other provisions 41,535.90
C. Liabilities
1) Liabilities from deliveries and 7.281.25
services
Thereof with a remaining term of up lo 7,281.25
one year
2) Other liabilities 148.00
Thereof with a remaining term of up to 148.00
one year

7,429.25
Thereof with a remaining term of up to 7,429.25

one year

Total assets

1,825,631.44

Total liabilities

1,825,631.44

Annex [

[signatures]
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SC STEELCOIN GmbH Income statement
22/04/2022 to 31/12/2022
2022
EUR
1) Other operating income 17,292.70
2) Other operating cost
Legal and consulting expenses, tax advice 30,092.79
Fees and charges 10,384.71
Bank transfer fees 2,576.09
43,053.59
3) Subtotal from Items 1 to 2 (operating result) -25,760.89
4) Other interest and similar income 2,802.18
5) Subtotal from Items 4 to 4 [sic.] (financial result) 2,802.18
6) Result before taxes (total of Items 3 and 5) -22,958.71
7) Taxes from income 375.00
8) Result after taxes -23,333.711
9) Net loss for the year -23,333.711
10) Accumulated losses -23,333.71
[signatures]
Annex 11
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SC STEELCOIN GmbH Notes

1 Notes
1.1 Accounting and valuation methods

1.1.1 General principles

The financial statements were drawn up in accordance with the provisions of §§ 189 et seq. Austrian
Corporate Code (Unternehmesgesetzbuch, UGB), observing the principles of accounting as well as
the general principle of representing as accurately as possible the assets, finances and earnings of the
company.

The financial statements were drawn up under observance of the principle of completeness in
accordance with the legal provisions.

The valuation of the individual assets and debts was carried out under observance of the separate
valuation principle and under the going-concern assumption.

The company was established with the declaration of establishment dated 31/03/2022. There are
therefore no figures for previous years.

The precautionary principle was observed by only booking those earnings that were realised by the
balance sheet date. All recognisable risks and impending losses were considered to the extent
prescribed by law.

The company is a group entity within the meaning of § 15 Austrian Stock Corporation Act
[Aktiengesetz, AktG] (§ 115 Austrian Limited Liability Companies Act [GmbH-Gesetz, GmbHG]),
and, as an associated company pursuant to § 244 Austrian Commercial Code
(Unternehmensgesetzbuch, UGB), it is to be included in the consolidated accounts of Javor
Unternehmensbeteiligungsges.m.b.H.

1.1.2 Current assets

Receivables and other assets
The receivables and other assets were booked at their nominal value.

In the case of recognisable individual risks, the lower fair value was applied.

Liquidity
The liquidity includes the balances with credit institutions.

1.1.3 Provisions

Other provisions

Under observance of the precautionary principle, the other provisions included the best possible
estimate of all risks and all liabilities with uncertainty about their amount or their realisation
recognisable at the balance sheet date at the amounts required to cover the obligations. All provisions
have a term of less than one year.

Annex III/1
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SC STEELCOIN GmbH Notes

The valuation of the STEELCOINS issued in a public offer within the meaning of Art. 2 lit. d of
Regulation (EU) 2017/1129 was based on the prospectus approved by the Austrian Financial Market
Authority (Finanzmarktaufsichisbehérde, FMA) and deposited there. The valuation of the issued
STEELCOINS on the balance sheet date was done on the basis of the “cash option™ included in the
prospectus.

To determine the assessment value of the issued STEELCOINS, on the balance sheet date the amount
of steel that the STEELCOINS issued by that date entitled their holders to was multiplied by the
“Finished Steel Value” applicable on the balance sheet date.

1.1.4 Liabilities
Liabilities were booked at their fulfilment value.

1.2 Explanations on the balance sheet and the income statement
1.2.1 General information

1.2.2 Explanations on the balance sheet

Equity
The unbound capital reserves are a shareholder grant in the amount of EUR 1,700,000.00 in the
current financial year.

Provisions
Composition and development of provisions:
As on 22/04/2022 Allocation| Ason 31/12/2022
EUR EUR EUR
Other provisions
Other provisions 0.00 4,675.00 4,675.00
Provisions for auditor’s fee 0.00 4,800.00 4,800.00
Steelcoins valuation 0.00 32,060.90 32,060.90
Total provisions 0.00 41,535.90 41,535.90

The other provisions include provisions associated with the issuing of STEELCOINS.

The company is entitled, within the framework of a public offer within the meaning of Art. 2 lit. d of
Regulation (EU) 2017/1129 (EU Prospectus Regulation), to issue up to 18,000.00 STEELCOINS at
an issue price of up to EUR 5,400.00 per STEELCOIN. STEELCOINS are securities within the
meaning of Art. 2 lit. a of the EU Prospectus Regulation that are securitized as ERC20 tokens on the
Ethereum blockchain. On the balance sheet date, 27.6125 STEELCOINS have been issued.

Liabilities
The total of liabilities with a remaining term of more than five years is EUR 0.00.
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SC STEELCOIN GmbH Notes

Third-party liabilities and other significant financial obligations
There are no third-party liabilities or contingent liabilities in the current financial year.

1.2.3 Explanations for the income statement
The income statement was drawn up on the basis of the total costs method.

1.2.4 Auditor expenses
The expenses for the auditor for the financial year are EUR 35,300.00 and are only for auditing
services.

1.3 Other information
1.3.1 Corporate bodies and employees of the company

In the financial year, the following acted as managing directors:
Mag. Javor Marcel
Dr. Nagy Ronald

A listing pursuant to § 239 para. | clause 3 and 4 Austrian Commercial Code
(Unternehmensgesetzbuch, UGB) is not necessary as less than three persons are concerned.

In the current financial year, the members of the management were granted no advances or loans.

The average number of employees over the financial year 2022 was 0.

1.3.2 Company that draws up the consolidated financial statements for the smallest companies

The company belongs to the group of Javor Unternehmensbeteiligungsges.m.b.H. headquartered in
Vienna. Javor Unternechmensbeteiligungsges.m.b.H. draws up consolidated financial statements for
the financial year 2022, These consolidated financial statements are submitted to the Commercial
Court of Vienna under the Commercial Register number FN 200305t.

[handwritten: 02/06/2023, signatures)]
Date, signatures of the managing directors

Annex II1/3

F-41




KAMMER
DER STEUERBERATER
UND WIRTSCHAFTSPROFER

KSW>

General Conditions of Contract
for the
Public Accounting Professions
(AAB 2018)

Recommended for use by the Board of the Chamber of Tax Advisers and
Auditors, last recommended in its decision of April 18, 2018

Preamble and General Items

(1)  Contract within the meaning of these Conditions of Contract refers to
each contract on services to be rendered by a person entitled lo exercise
profession in the field of public accounting exercising that profession (de
facto activities as well as providing or performing legal transactions or acts,
in each case pursuant lo Sections 2 or 3 Austrian Public Accounting Profes-
sions Act (WTBG 2017). The parties to the conlract shall hereinafier be re-
ferred to as the “contractor” on the one hand and the “client” on the other
hand)

(2) The General Conditions of Contract for the professions in the field
of public accounting are divided into two sections: The Conditions of Sec-
tion | shall apply to contracts where the agreeing of contracts is part of the
operations of the cilent’s company (entrepreneur within the meaning of the
Austrian Consumer Protection Act. They shall apply to consumer business
under the Austrian Consumer Protection Act (Federal Act of March 8, 1979
1 Federal Law Gazelte No. 140 as amended) insofar as Section |l does not
provide otherwise for such business.

(3)  Inthe event that an individual provision is void, the invalid provision
shall be replaced by a valid provision that is as clcse as possible to the
desired objective.

SECTION |
1. Scope and Execution of Contract

(1) The scope of the contract is generally determined in a written
agreement drawn up between the clien! and the contractor. In the absence
of such a detailed written agreement, (2)-(4) shall apply in case of doubt

{2)  When contracted to perform tax consultation services, consultation
shall consist of the following activities:

a) preparing annual tax returns for income tax and corporate tax as well as
value-added tax (VAT) on the basis of the financial statements and other
documents and papers required for taxation purposes and to be submitled
by the client or {if so agreed) prepared by the contractor. Uniess explicitly
agreed otherwise, documents and papers required for taxation purposes
shall be produced by the client.

b) examining the tax assessment notices for the tax returns menticned un-
der a).

c} negotiating with the fiscal authorities in connection with the tax returns
and notices mentioned under a) and b).

) participating in external tax audits and assessing the results of external
{ax audits with regard to the taxes mentioned under a).

&) participating in appeal procedures with regard to the taxes mentioned
under a).

If the contractor receives a flat fee for regular tax consultation, in the
absence of written agreements to the contrary, the activities mentioned
under d} and e) shall be invoiced separately.

(3) Provided the preparation of one or more annual tax return(s) is part
of the contract accepted, this shall not include the examination of any
particular accounting conditions nor the examination of whether all relevant
concessions, particularly those with regard to value added tax, have been
utilized, unless the person entitled to exercise the profession can prove that
he/she has been commissicned accordingly.

(4) In each case, the obligation to render other services pursuant to
Sections 2 and 3 WTBG 2017 requires for the contractor to be separately
and verifiably commissioned.

(5)  The aforementioned paragraphs (2) fo {4) shall not apply 1o services
requiring particular expertise provided by an expert.
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(6)  The contracter is not obliged to render any services, issue any warn-
Ings or provide any information beyond the scope of the contract.

(7)  Thecontractor shall have the right to engage suitable staff and other
performing agents (subcontractors) for the execution of the contract as well
as 10 have a person entitied to exercise the profession substitute for him/her
in executing the contract. Staff within the meaning of these Conditions of
Contract refers to all persons who support the contractor in his/her operat-
ing activities on a reguiar or permanent basis, irrespective of the type of
underlying legal transaction.

(8) In rendering his/her services, the contractor shall exclusively teke
into account Austrian law; foreign law shall only be taken into account if this
has been explicitly agreed upon in writing.

(9) Should the legal situation change subsequent to delivering a final
professional statement passed on by the client orally or in writing, the con-
tractor shall not be obliged to inform the client of changes or of the conse-
quences thereof. This shall also apply to the compleied parts of a contract.

(10) Theclient shall be obliged to make sure that the data made available
by him/her may be handled by the contractor in the course of rendering the
services. In this context, the client shall particularly but not exclusively com-
ply with the applicable provisions under data protection law and labor law.

(11) Uniess explicitly agreed otherwise, if the contractor electronically
submits an application to an authority, he/she acts only as a messenger
and this does not constilute a declaration of intent or knowledge attributable
to him/her or a person authorized to submit the application.

(12) The client underiakes not to employ persons that are or were staff
of the contractor during the contractual relationship, during and within one
year after termination of the contractual relationship, either in his’her com-
pany or in an associated company, falling which he/she shall be obliged to
pay the contractor the amount of the annual salary of the member of staff
faken over.

2. Client's Obligation to Provide Information and
Submit Complete Set of Documents

(1)  The client shall make sure that all documents required for the execu-
tion of the contract be placed without special request at the disposal of the
contractor at the agreed date, and in good time if no such date has been
agreed, and that he/she be informed of all events and circumstances which
may be of significance for the execution of the contract. This shall also apply
to documents, events and circumstances which become known only after
the contractor has commenced his/her work.

(2)  The contractor shall be justified in regarding information and docu-
menls presented lo him/er by the client, in particular figures, as correct
and complete and to base the contract on them. The contractor shall not
be obliged to identify any errors unless agreed separately in writing. This
shall particularly apply to the correciness and completeness of bills. How-
ever, he/she is obliged to inform the client of any errors identified by
him/her. In case of financial criminal proceedings he/she shall protect the
rights of the client.

(3)  The client shall confirm in writing that all decuments submitted, all
information provided and explanations given in the context of audits, expert
opinions and expert services are complete

(4) If the client fails to disclose considerable risks in connection with the
preparation of financial statements and other stalements, the contractor
shall not bz obliged to render any compensation insofar as these risks ma-
terialize.

(5)  Dates and time schedules stated by the contractor for the comple-
tion of the contractor’s products or parts thereof are best estimates and,
unless otherwise agreed in writing, shall not be binding. The same applies
to any estimales of fees: they are prepared 1o best of the contractor's
knowledge; however, they shall always be non-binding.

(6)  The client shall always provide the contractor with his/her current
contact details (particularly the delivery address). The contractor may rely
on the validity of the contact details most recently provided by the client,
particularly have deliveries made to the most recently provided address,
until such time as new contact details are provided.

3. Safeguarding of Independence

(1)  The client shall be obliged to take all measures to prevent that the
independence of the staff of the contractor be jeopardized and shall
himselffherself refrain from jeopardizing their independence in any way. In
particular, this shall apply to offers of employment and to offers to accept
contracts cn their own account.




(2)  The client acknowledges that histher personal details required in
this respect, as well as the type and scope of the services, including the
performance period agreed between the contractor and the client for the
services (both audit and non-audit services), shall be handled within a
network (if any) to which the contractor belongs, and for this purpose
transferred to the other members of the network including abroad for the
purpose of examination of the existence of grounds of bias or grounds for
exclusion and conflicts of Interest. For this purpose the client expressly
releases the contractor in accordance with the Data Protection Act and in
accordance with Section 80 (4) No. 2 WTBG 2017 from his/her obligation
to maintain secrecy. The client can revoke the release from the obligation
to maintain secrecy at any time.

4. Reporting Requirements

()] (Reporting by the contractor) In the absence of an agreement to the
contrary, a written report shall be drawn up in the case cf audits and expert
opinions.

(2)  (Communication to the client) All contract-related information and
opinions, including reports, (all declarations of knowledge) of the contractor,
histher staff, other performing agents or substitutes (‘professional state-
ments") shall only be binding provided they are set down in writing. Profes-
sional statements in electronic file formats which are made, transferred or
confirmed by fax or e-mail or using similar types of electronic communication
(that can be stored and reproduced but is not oral, i.e. e.g. text messages but
not telephone) shall be deemed as set down in writing; this shall enly apply to
professional statements. The client bears the risk that professional state-
menis may be issued by persons not entitied to do so as well as the transfer
risk of such professional stalements.

(3)  (Communication to the client) The client hereby consents to the con-
tractor communicating with the client (e.g. by e-mail) in an unencrypted
manner. The client declares that he/she has been informed of the risks aris-
ing from the use of electronic communication (particularly access to, main-
taining secrecy of, changing of messages in the course of transfer). The
contractor, his/her staff, other performing agents or substitutes are not lia-
ble for any losses that arise as a result of the use of electronic means of
communication.

(4)  (Communication to the contractor) Receipt and forwarding of infor-
mation to the contractor and histher staff are not always guaranteed when
the telephone is used, in particular in conjunction with automatic telephone
answering systems, fax, e-mail and other types of electronic communica-
tion. As a result, instructions and important information shall only be
deemed to have been received by the contractor provided they are also
received physically (not by telephone, orally or electronically), unless ex-
plicit confirmation of receipt is provided in individual instances. Automatic
confirmation that items have been transmitted and read shall not constitute
such explicit confirmations of receipt. This shall apply in particular to the
transmission of decisions and other information relating to deadlines. As a
result, critical and important notifications must be sent to the contractor by
mail or courier. Delivery of documents to staff outside the firm's offices shall
not count as delivery.

(5)  (General) In writing shall mean, insofar as not otherwise laid ¢own in
Item 4. (2), written form within the meaning of Section 886 Austrian Civil
Code (ABGB) (confirmed by signature). An advanced electronic signature
(Art. 26 eIDAS Regulation (EU) No. 910/2014) fulfills the requirement of writ-
ten form within the meaning of Section 886 ABGB (confirmed by signature)
inscfar as this is at the discretion of the parties to the contract.

(&) (Promotional information) The contractor will send recurrent general
tax law and general commercial law information to the client electronically
(.9. by e-mail). The client acknowledges that he/she has the right to object
to receiving direct advertising at any time.

5. Protection of Intellectual Property of the Contractor

(1)  The client shall be obliged to ensure that reports, expert opinions,
organizational plans, drafts, drawings, calculations and the like, issued by
the contractor, be used only for the purpose specified in the contract (e.g.
pursuant to Section 44 (3) Austrian Income Tax Act 1988), Furthermare,
professional statements made orally or in writing by the contractor may be
passed on to a third party for use only with the written consent of the con-
tractor.

(2)  The use of professional statements made orally or In writing by the
contractor for promotional purposes shall not be permitted; a violation of
this provision shall give the contractor the right to terminate without notice
to the client all contracts not yet executed.

(3)  The contractor shall retain the copyright on his/her work, Permission
to use the work shall be subject to the written consent by the contractor.
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6. Correction of Errors

{1) The contractor shall have the right and shall be obliged to correct all
errors and inaccuracies in his/her professional statement made orally or
in writing which subsequently come to light and shall be obliged to inform
the client thereof without delay. He/she shall also have the right to inform
a third party acquainted with the original professional statement of the
change.

(2) The client has the right to have all errors corrected free of charge if
the contractor can be held responsible for them; this right will expire six
months after completion of the services rendered by the contractor and/or
—in cases where a written professional statement has not been delivered
— six months after the contractor has completed the work that gives cause
to complaint.

(3) If the contractor fails to correct errors which have come to light, the
client shall have the right o demand a reduction in price. The extent ta
which additional claims for damages can be asserted is stipulated under
tem 7.

7. Liability

(1) All liability provisions shall apply to all disputes in connection with
the contractual relationship, irrespective of the legal grounds. The con-
tractor is liable for losses arising in connection with the contractual rela-
tionship (including its termination) only in case of willfui intent and gross
negligence. The applicability of Section 1298 2™ Sentence ABGB is
excluded

(2) Incases of gross negligence, the maximum liability for damages due
from the contractor is tenfold the minimum insurance sum of the profes-
sional liability insurance according to Section 11 WTBG 2017 as
amended.

(3} The limitation of liability pursuant to Item 7. (2) refers to the individual
case of damages. The individual case of damages includes all consequences
of a breach of duty regardless of whether damages arose in one or more con-
secutive years. In this context, multiple acts or failures to act that are based
on the same or similar source of error as one consistent breach of duty if the
matters concerned are legally and economically connected. Single damages
remain individual cases of damage even if they are based on several
breaches of duty. Furthermore, the contractor's liability for loss of profit as well
as collateral, consequential, incidental or similar losses is excluded in case of
willful damage.

(4) Any action for damages may only be brought within six months after
those entitied to assert a claim have gained knowledge of the damage, but
no later than three years after the occurrence of the (primary) loss following
the incident upon which the claim is based, unless cther statutory limitation
periods are laid down in other legal provisions,

(5) Should Section 275 Austrian Commercial Code (UGB) be applicable
(due to a criminal offense), the liability provisions contained therein shall
apply even in cases where several persons have participated in the exe-
cution of the contract or where several activities requiring compensation
have taken place and irrespective of whether other participants have
acted with intent.

(6) In cases where a formal audilor's report is issued, the applicable
limitation period shall commence no later than at the time the said audi-
tor's report was issued.

(7) Wactivities are carried out by enlisting the services of 3 third party, e.g.
a data-processing comparny, any warranty claims and claims for damages
which arise against the third party according to law and contract shall be
deemed as having been passed on 1o the client once the client has been
informed of them. ltem 4. (3) notwithstanding, in such 2 case the contractor
shall only be liable for fault in choosing the third party.

(8) The eontrac:tqr's liability to third parties is excluded in any case. If
third parties come into contact with the contractor's work in any manner
due to the client, the client shall expressly clarify this fact to them. Insofar
as such exclusion of liabilty is not legally permissible or a iability to third
parties has been assumed by the contractor in exceplional cases, these
limitations of liability shall in any case also apply to third parties on a sub-
sidiary basis. In any case, a third party cannot raise any claims that go
beyond any claim raised by the client. The maximum sum of liability shall
be valid pnly once for all parties injured, including the compensation claims
of the client, even if several persons (the client and a third party or several
third parties) have sustained losses; the claims of the parties injured shall
be satisfied in the order in which the claims have been raised. The client
will indemnify and hold harmiess the coniractor and hismer staff against
any claims by third parties in connection b s

arally or in writing by the contractor and passparg' :nss;:nmeseaisuﬂg:;: ;tasmn;:de




(@ Mtem 7. shall also apply to any of the client's liability claims to third
parties (performing agents and vicarious agents of the contraclor) and to
substitutes of the contractor relating to the contractual relationship.

8. Secrecy, Data Protection

(1) According to Section 80 WTBG 2017 the contractor shall be obliged
to maintain secrecy in all matters that become known to him/her in connec-
tion with his/her work for the client, unless the client releases him/her from
this duty or he/she is bound by law to deliver a statement

2) Insofar as it s necessary to pursue the contractor's claims (particu-
larly claims for fees) or to dispute claims against the contractor (particularly
claims for damages raised by the client or third parties against the contrac-
tor), the contractor shall be released from his/her professional obligation to
maintain secrecy.

(3)  The contractor shall be permitted to hand on reports, expert opin-
ions and other written statements pertaining to the results of his/ther ser-
vices to third parties only with the permission of the client, unless he/she is
required to do so by law.

{4y  The contractor is a data protection contraller within the meaning of
the General Data Protection Regulation ("GDPR") with regard to all per-
sonal data processed under the contract. The contractor is thus authorized
to process personal data entrusted te him/her within the limits of the con-
tract. The material made available to the contractor (paper and data carri-
ers) shall generally be handed to the client or to third parties appointed by
the client after the respective rendering of services has been completed, or
be kept and destroyed by the contractor if so agreed. The contractor is au-
thorized to keep copies thereof insofar as he/she needs them to appropri-
ately document his/her services or insofar as it is required by law or cus-
tomary in the profession.

(5) If the contractor supports the client in fulfilling hisfher duties to the
data subjects arising from the cfient's function as data protection controller,
the contractor shall be entitled to charge the client for the actual efforts un-
dertaken. The same shall apply to efforts undertaken for informaticn with
regard to the contractual relationship which is provided fo third parties after
having been released from the obligation to maintain secrecy to third parties
by the client.

9. Withdrawal and Cancellation (,Termination")

(1) The notice of termination of a contract shalil be issued in writing (see
also ltem 4. (4} and (5)). The expiry of an existing power of attorney shall
not result in a termination of the contract

(2)  Unless otherwise agreed in writing or stipulated by force of law, ei-
ther contractual pariner shall have the right to terminate the contract at any
time with immediate effect, The fee shall be calculated according to ltem
11,

(3) However, a continuing agreement (fixed-term or open-ended con-
fract on - even if not exclusively —the rendering of repeated individual ser-
vices, also with a flat fee) may, without good reason, only be terminated at
the end of the calendar month by observing a period of nolice of three
months, unless otherwise agreed in writing.

(4)  After notice of termination of a continuing agreement and unless
otherwise stipulated in the following, cnly those individual tasks shall still
be completed by the contractor (list of assignments to be completed) that
can (generally) be completed fully within the period cf notice insofar as the
client is notified in writing within one month after commencement of the
termination notice period within the meaning of ltem 4. (2). The list of as-
signments to be completed shall be completed within the termination period
if all documents required are provided without delay and if no good reason
exists that impedes completion.

(5) Should it happen that in case of a continuing agreement more than
two similar assignments which are usually completed only once a year
(e.g. financial statements, annual tax returns, efc) are 10 be completed,
any such assignments exceeding this number shall be regarded as as-
signments to be completed only with the client's explicit consent. If appli-
cable, the client shall be informed of this explicitly in the statement pursu-
ant to ltem 9. (4)
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10. Termination in Case of Default in Acceptance and Failure to
Cooperate on the Part of the Client and Legal Impadiments to Execution

(1)  If the client defaults on acceptance of the services rendered by the
contractor or fails to carry out a task incumbent on him/her either according
to ltem 2. or imposed on him/her in another way, the contractor shall have
the right to ferminate the coniract without prior notice. The same shall z2pply
if the client requests a way io execute (also partially) the contract that the
contractor reasonably believes is not in compliance with the legal situation
or professicnal principles, His/her fees shall be calculated according to Item
11. Default in acceptance or failure to cooperate on the part of the client
shall also justify a claim for compensation made by the contractor for the
extra time and labor hereby expended as well as for the damage caused,
if the contractor does not invoke his/her right to terminate the contract.

(2) For contracts concerning bookkeeping, payroll accounting and ad-
ministration and assessment of payroll-related taxes and contributions, a
termination without prior notice by the contractor is permissible under tem
10. {1} if the client verifiably fails to cooperate twice as laid down in ltem
2. (1).

11. Entitlement to Fee

(1)  Ifthe contract fails tc be executed (e.g. due to withdrawal or cancella-
tion), the contractor shall be entitled to the negotiated compensation (fee),
provided he/she was prepared to render the services and was prevented
from so doing by circumstances caused oy the client, whereby a merely con-
tributory negliigence by the contractor in this respect shall be excluded; in
this case the contractor need not take into account the amount he/she ob-
tained or failed to obtain through aitemative use of his/her own professional
services or those of hisfher staff.

(2) If a continuing agreement is terminated, the negotiated compensa-
tion far the list of assignments to be completed shall be due upon comple-
tion or in case completion fails due fo reasons attributable to the client
(referance is made to Item 11. (1). Any flat fees negotiated shall be calcu-
lated according to the services rendered up to this point.

(3) I the client fails to cooperate and the assignment cannot be camied
out as & result, the contractor shall also have the right to set a reasonable
grace period on the understanding that, if this grace period expires without
resuits, the contract shall be deemed ineffective and the consequences in-
dicated in Item 11. (1) shail apply.

(4) If the termination notice period under ltem 9. (3) is not observed by
the client as well as if the contract is terminated by the contractor in ac-
cordance with Item 10. (2), the contractor shall retain his/her right to re-
ceive the full fee for three months.

12. Fee

(1) Unless the parties explicitly agreed that the services would be ren-
dered free of charge, an appropriate remuneration in accordance with
Sections 1004 and 1152 ABGB is due in any case. Amount and type of
the entitlement to the fee are laid down in the agreement negotiated be-
tween the contractor and his/her client Unless a different agreement has
verifiably been reached, payments made by the client shall in all cases be
credited against the oldest debt.

(2) The smallest service unit which may be charged is a quarter of an
hour.

(3) Travel time to the extent required is also charged.

(4) Study of documents which, In terms of their nature and extent, may
prove necessary for preparation of the contractor in his/her own office may
also be charged as a special item.

(5) Should a remuneration already agreed upon prove inadeguate as a
result of the subsequent occurrence of special circumstances or dug to
special requirements of the client, the contractor shall notify the client
therecf and additional negotiaticns for the agreement of a more suitable
remuneration shall take place (also in case of inadequate flat fees).

(6) The contractor includes charges for supplementary costs and VAT in
addition to the above, including but net limited to the following (7) to (9):

(7y Chargeable supplementary costs also include documented or flat-rate
cash expenses, traveling expenses {first class for train journeys), per diems,
mileage allowance, copying costs and similar supplementary costs.

(8) Should particular third party liabilities be involved, the corresponding
insurance premiums (including insurance tax) also count as supplemen-
tary costs




(9) Personnel and material expenses for the preparation of reports, ex-
pert opinions and similar documents are also viewed as supplementary

costs.

(10) For the execution of a contract wherein joint completion invo_\ves sev-
eral contractors, each of them will charge his/her own compensation.

(11) Inthe absence of any other agreements, compensation and adva(sca
payments are due immediately afler they have been requested in wriling.
Where payments of compensation are made later than 14 days after the
due date, default interest may be charged. Where mutual business trans-
actions are concerned, a default interest rate at the amount stipulated in
Section 456 1% and 2" Sentence UGB shall apply

(12) Statutory limitation is in accordance with Section 1486 of ABGB, with
the period beginning at the time the service has been oornplete_d or upon
the issuing of the bill within an appropriate time limit at a later point.

(13) An objection may be raised in writing against bills presente_d _by the
contractor within 4 weeks after the date of the bill. Otherwise the bill is con-
sidered as accepted. Filing of a bill in the accounting systern of the recipient
is also considered as acceptance.

(14) Application of Section 934 ABGB within the meaning of Section 351
UGB, i.e. rescission for laesio enomis (lesion beyond moiety) among en-
trepreneurs, is hereby renounced.

(15) If a flat fee has been negotiated for contracts concerning bookkeep-
ing, payroll accounting and administration and assessment of payroll-re-
lated taxes and contributions, in the absence of writlen agreements to the
contrary, representation in matters concerning all types of tax audits and
audits of payroli-related taxes and social security contributions including
settlements concerning tax assessments and the Dasis for contributions,
preparation of reports, appeals and the like shall be invoiced separately.
Unless otherwise agreed to in writing, the fee shall be considered agreed
upon for one year at a tims.

(16) Particular individual senvices In connection with the services men-
tioned in ltem 12. (15), in particular ascertaining whether the requirements
for statutory social security contributions are met, shall be dealt with only
on the basis of a specific contract.

(17) The contractor shall have the right fo ask for advance payments and
can make delivery of the results of his/her (continued) work dependent on
satisfactory fulfiliment of his/her demands. As regards continuing agreements,
the rendering of further services may be denied until payment of previous
services (as well as any advance payments under Sentence 1) has been ef-
fected. This shall analogously apply if services are rendered in instaliments
and fee installments are outstanding.

(18) With the exception of obvious essential errors, a complaint concerning
the work of the contractor shall not justify even only the partial retention of
fees, other compensation, reimbursements and advance payments (remu-
neration) owed to him/her in accordance with Item 12.

(19) Offsetting the remuneration claims made by the contracter in accord-
ance with ltem 12, shall only be permitted if the demands are uncontested
and legally valid.

13, Other Provisions

(1)  With regard to Item 12, (17), reference shall be made to the legal
right of retention (Section 471 ABGB, Section 369 UGB); if the right of re-
tention is wrongfully exercised, the contractor shall generally be liable pur-
suant to Item 7. or otherwise only up 1o the outstanding amount of his/her
fee.

(2)  The client shall not be entitled to receive any working papiers and
similar documents prepared by the contractor in the course of fulfilling the
contract. In the case of contract fulfiliment using electronic accounting sys-
tems the contractor shall be entitled to delete the data after handing over
all data based thereon — which were prepared by the contractor in relation
to the contract and which the client is obliged to keep - to the client and/or
the succeeding public accountant in & structured, common and machine-
readable format. The contractor shall be entitled to an appropriate fee (Item
12. shall apply by analogy) for handing over such data in a structured, com-
mon and machine-readable format. If handing over such data in a struc-
tured, common and machine-readable format is impossitle or unfeasible
for special reasons, they may be handed over in the form of a full print-out
instead. In such a case, the contractor shall not be entitled te receive a fee.
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(3)  Atthe request and expense of the client, the contractor shaj| ha
over all documents received from the client within the scope of his/har ac.
tivities. However, this shall not apply to correspondence between the con.
tractor and his/her client and to original documents in histher possessign
and to documents which are required to be kept in accordance with the
legal anti-money laundering provisions applicable 1o the contractor. The
contraclor may make copies or duplicates of the documents 1o be returneg
to the client. Once such documents have been transferred to the client, the
contraclor shall be entitled lo an appropriate fee (Item 12. shall apply by
analogy).

(4)  The client shall fetch the documents handed over to the cantractor
within three months after the work has been completed. If the client fails to
do so, the contractor shall have the right to return them to the client at the
cost of the client or to charge an appropriate fee (Item 12. shall apply by
analogy) if the contractor can prove that he/she has asked the client twice
to pick up the documents handed over. The documents may also further be
kept by third parties at the expense of the client. Furthermore, the contrac-
tor is not liable for any consequences arising from damage, loss or destruc-
tion of the documents

(5)  The coniractor shall have the right to compensation of any fees that
are due by use of any available deposited funds, clearing balances, trust
funds or cther liquid funds at his/her disposal, even if these funds are ex-
plicitly intended for safekeeping, i the client had to have anticipated the
counterclaim of the contractor.

(8)  Tosecure an existing or future fee payable, the contractor shall have
the right to fransfer a balance held by the client with the tax office or another
balance held by the client in connection with charges and contributions, to
a trust account. In this case the client shall be informed of the transfer.
Subsequently, the amount secured may be collected either after agreement
has been reached with the client or after enforceability of the fee by execu-
ticn has been declared.

14. Applicable Law, Place of Performance, Jurisdiction

(1) The contract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, excluding national referral rules.

(2)  The place of perfarmance shall be the place of business of the con-
tractor.

(3)  In absence of a written agreement stipulating otherwise, the place
of jurisdiction is the competent court of the place of performance.




SECTION II
15. Supplementary Provisions for Consumer Transactions

(1)  Contracts between pubiic accountants and consumers snall fall
under the obligatory provisions of the Austrian Consumer Protection Act
(KSchG).

(2) The contractor shall only be liable for the willful and grossly
negligent violation of the obligations assumed.

(3)  Contrary to the limitation laid down in lem 7. (2}, the duty to
compensate on the part of the contractor shall not be limited in case of
grass negligence

(4) Itern 6. (2) (period for right to correction of errors) and ltem 7. (4)
(asserting claims for damages within a certain period) shall not apply.

(5) Right of Withdrawal pursuant to Section 3 KSchG:

If the consumer has not made his/her contract statement in the office
usually used by the contractor, he/she may withdraw from the contract
application or the contract proper. This withdrawal may be declared until
the contract has been concluded or within one week after its conclusion,
the period commences as soon as a document has been handed over 1o
the consumer which contains at least the name and the address of the
contractor as well as instructions on the right to withdraw from the contract,
but no earlier than the conclusion of the contract. The consumer shail not
have the right to withdraw from the contract

1. if the consumer himself/herself established the business rela-
tionship concerning the conclusion of this contract with the contractor or
his/her representative,

2. if the conclusion of the contract has not been preceded by any
talks between the parties involved or their representatives, or

3. incase of contracts where the mutual services have io be ren-
dered immediately, if the contracts are usually concluded outside the offices
of the contractors, and the fee agreed upon does not exceed €15,

In order to become legally effective, the withdrawal shall be declared in
writing. It is sufficient if the consumer returns a document that contains
his/her contract declaration or that of the contractor to the contractor with a
note which indicates that the consumer rejects the conclusicn or the
maintenance of the contract. It is sufficient if this declaration is dispatched
within one week.

If the consumer withdraws from the contract according lo Section 3 KSchG,

1. the contractor shall return all benefits received, including all
statutory interest, calculated from the day of receipt, and compensate the
consumer for all necessary and useful expenses incurred in this matter,

2. the consumer shall pay for the value of the services rendered
by the contractor as far as they are of a clear and predominant benefit to
him/her,

According to Section 4 (3) KSchG, claims for damages shall remain
unaffected.

{6)  Cost Estimates according to Section 5 Austrian KSchG:

The consumer shall pay for the preparation of a cost estimate by the
contractor in accordance with Section 1170a ABGB only if the consumer
has been notified of this payment obligation beforehand.

If the contract is based on a cost estimate prepared by the contractor, its
correctness shall be deemed warranted as long as the opposite has not
been explicitly declared.

()  Correction of Errors: Supplement to ltem 6.:

If the contractor is obliged under Secticn 932 ABGB to improve or
complement his/her services, he/she shall execute this duty at the place
where the matter was transferred. If it is in the interest of the consumer to
have the work and the documents transferred by the contractor, the
consumer may carry ou! this transfer at histher own risk and expense,

(8)  Jurisdiction: Shall apply instead of item 14, (3)

If the domicile or the usual residence of the consumer is within the country
or if he/she is employed within the country, in case of an action against
him/her according to Sections 88, 89, 93 (2) and 104 (1) Austrian Court
Jurisdiction Act (JN), the only competent courts shall be the courts of the
districts where the consumer has his/her domicile, usual residence or place
of employment.
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(9) Contracts on Recurring Services:

(a) Contracts which oblige the contractor to render services and the
consumer to effect repeated payments and which have been concluded for
an Indefinite period or a period exceeding one year may be terminated by the
consumer at the end of the first year, and after the first year at the end of every
six months, by adhering to a two-month pericd of notice.

(o) If the total work is regarded as a service that cannot be divided
on account of its character, the extent and price of which is determined al-
ready at the conclusion of the contract, the first date of termination may be
postpened until the second year has expired. In case of such contracts the
period of notice may be extended to a maximum of six months.

{c) Ifthe execulion of a certain contract indicated in Iit. @) requires
considerable expenses on the part of the contractor and if he/she informed
the consumer about this no later than at the time the contract was cen-
cluded, reasonable dates of termination and periods of notice which deviate
from lit. @) and b) and which fit the respective circumstances may be
agreed.

(d) If the consumer terminates the contract without complying with
the period of notice, the termination shall become effective at the next ter-
mination date which follows the expiry of the peried of notice.
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SC STEELCQIN GmbH, Wien

I B D O Bericht iiber die Priifung des Jahresabschlusses zum 31. Dezember 2022

An die Mitglieder der Geschiéftsfiihrung der
SC STEELCOIN GmbH,
Wien

Wir haben die Priifung des Jahresabschlusses zum 37. Dezember 2022 der
SC STEELCOIN GmbH,
Wien,
(im Folgenden auch kurz "Gesellschaft” genannt)

abgeschlossen und erstatten (iber das Ergebnis dieser Priifung den folgenden Bericht:

1. PRUFUNGSVERTRAG UND AUFTRAGSDURCHFUHRUNG

Die Gesellschaft, vertreten durch die Geschaftsfiih- Prifung ein unvermeidbares Risiko besteht, dass we-
rung, schloss mit uns einen Prifungsvertrag, den Jah- sentliche falsche Darstellungen im Jahresabschluss
resabschluss zum 31. Dezember 2022 unter Einbezie- unentdeckt bleiben. Die Priifung erstreckte sich nicht
hung der Buchfithrung gemap den §§ 263ff UGB zu auf Bereiche, die ublicherweise den Gegenstand von
priifen. Sonderpriifungen bilden.
Bei der gepriiften Gesellschaft handelt es sich um Wir flhrten die Prifung mit Unterbrechungen im
eine Kleinstkapitalgesellschaft im Sinn des § 221 Abs. Zeitraum von Februar bis Juni 2023 iiberwiegend in
Ta UGB. den Rdumen unserer Kanzlei in Wien durch. Die Prii-
fung wurde mit dem Datum dieses Berichtes materi-
Bei der gegenstandlichen Priifung handelt es sich um ell abgeschlossen.
eine freiwillige Prifung.
Fiir die ordnungsgemafe Durchfihrung des Auftra- '
Diese Priifung erstreckte sich darauf, ob bei der Er- ges ist Herr Harald Micheli, MA, Wirtschaftspriifer,
stellung des Jahresabschlusses und der Buchfiihrung verantwortlich.

die gesetzlichen Vorschriften beachtet wurden.
Grundlage fiir unsere Priifung ist der mit der Gesell-

Bei der durchgefiihrten Priifung handelt es sich um schaft abgeschlossene Priifungsvertrag, bei dem die
eine Erstprifung. von der Kammer der Steuerberater:innen und Wirt-

schaftspriiferiinnen herausgegebenen "Allgemeinen
Bei unserer Priifung beachteten wir die in Osterreich Auftragsbedingungen fiir Wirtschaftstreuhandbe-
geltenden gesetzlichen Vorschriften und die berufs- rufe” (Beilage IV) einen integrierten Bestandteil bil-
tiblichen Grundsdtze ordnungsgemafer Durchfiih- den. Diese Auftragsbedingungen gelten nicht nur
rung von Abschlussprifungen. Diese Grundsdtze er- zwischen der Gesellschaft und dem Abschlusspriifer,
fordern die Anwendung der internationalen Prii- sondern auch gegeniiber Dritten. Unsere Verant-
fungsstandards (International Standards on Audi- wortlichkeit und Haftung bei der Priifung ist analog
ting). Wir weisen darauf hin, dass die Abschlussprii- zu § 275 Abs. 2 UGB (Haftungsregelung bei der Ab-
fung mit hinreichender Sicherheit die Richtigkeit des schlussprifung einer kieinen oder mittelgrofien Ge-
Abschlusses gewahrleisten soll. Eine absolute Sicher- sellschaft) gegeniiber der Gesellschaft aber auch ge-
heit l&sst sich nicht erreichen, weil jedem internen geniiber Dritten mit insgesamt 2 Millionen Euro be-
Kontrollsystern die Moglichkeit von Fehlern imma- grenzt.

nent ist und auf Grund der stichprobengestitzten

bdo.at 1
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SCSTEELCQIN GmbH, Wien

I B D O Bericht iiber die Priifung des jahresabschlusses zum 31. Dezember 2022

2. AUFGLIEDERUNG UND ERLAUTERUNG VON WESENTLICHEN POSTEN DES
JAHRESABSCHLUSSES

Alle erforderlichen Aufgliederungen und Erlduterun- verweisen daher auf die entsprechenden Angaben der

gen von wesentlichen Posten des Jahresabschlusses Geschaftsfiihrung im Anhang des Jahresabschlusses.
sind im Anhang des Jahresabschlusses enthalten. Wir

3. ZUSAMMENFASSUNG DES PRUFUNGSERGEBNISSES

FESTSTELLUNGEN ZUR GESETZMARIGKEIT VON STELLUNGNAHME ZU TATSACHEN NACH § 273
BUCHFUHRUNG UND JAHRESABSCHLUSS ABS.2 UND ABS.3 UGB (AUSUBUNG DER
) ) o REDEPFLICHT)
Bei unseren Priifungshandlungen stellten wir die Ein-
haltung der gesetzlichen Vorschriften und der Bei Wahrnehmung unserer Aufgaben als Abschluss-
Grundsatze ordnungsmapiger Buchfiihrung fest. priifer haben wir keine Tatsachen festgestellt, die den
Bestand der gepriiften Gesellschaft gefdhrden oder
Im Rahmen unseres risiko- und kontrollorientierten ihre Entwicklung wesentlich beeintrdchtigen kénnen
Priifungsansatzes haben wir — soweit wir dies fiir un- oder die schwerwiegende VerstéRe der gesetzlichen
sere Priifungsaussage fir notwendig erachteten - die Vertreter oder von Arbeitnehmern gegen Gesetz oder
internen Kontrollen in Teilbereichen des Rechnungs- Satzung erkennen lassen. Wesentliche Schwachen
legungsprozesses in die Priifung einbezogen. bei den internen Kontrollen des Rechnungslegungs-
prozesses sind uns nicht zur Kenntnis gelangt. Die Vo-
Hinsichtlich der Gesetzmafigkeit des Jahresab- raussetzungen fiir die Vermutung eines Reorganisati-
schlusses verweisen wir auf unsere Ausfiihrungen im onsbedarfs (§ 22 Abs. 1 Z 1 URG) sind nicht gegeben.
Bestatigungsvermerk.
ERTEILTE AUSKUNFTE

Die gesetzlichen Vertreter erteilten die von uns ver-
langten Aufklarungen und Nachweise. Eine von den
gesetzlichen Vertretern unterfertigte Vollstandig-
keitserklarung haben wir zu unseren Akten genom-
men.

bdo.at T SR 2
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4. BESTATIGUNGSVERMERK

BERICHT ZUM JAHRESABSCHLUSS

PRUFUNGSURTEIL

Wir haben den Jahresabschluss der SC STEELCOIN
GmbH, Wien, bestehend aus der Bilanz zum 31. De-
zember 2022, der Gewinn- und Verlustrechnung fiir
das an diesem Stichtag endende Geschaftsjahr und
dem Anhang, geprift.

Nach unserer Beurteilung entspricht der beigefiigte
Jahresabschluss den gesetzlichen Vorschriften und
vermittelt ein moglichst getreues Bild der Verms-
gens- und Finanzlage zum 31. Dezember 2022 sowie
der Ertragslage der Gesellschaft fiir das an diesem
Stichtag endende Geschéftsjahr in Ubereinstimmung
mit den dsterreichischen unternehmensrechtlichen
Vorschriften.

GRUNDLAGE FUR DAS PRUFUNGSURTEIL

Wir haben unsere Abschlusspriifung in Ubereinstim-
mung mit den o6sterreichischen Grundsatzen ord-
nungsmafiger Abschlussprifung durchgefiithrt. Diese
Grundsatze erfordern die Anwendung der Internatio-
nal Standards on Auditing (ISA). Unsere Verantwort-
lichkeiten nach diesen Vorschriften und Standards
sind im Abschnitt ,Verantwortlichkeiten des Ab-
schlusspriifers fiir die Priifung des Jahresabschlusses"
unseres Bestatigungsvermerks weitergehend be-
schrieben. Wir sind von der Gesellschaft unabhangig
in Ubereinstimmung mit den &sterreichischen unter-
nehmensrechtlichen und berufsrechtlichen Vor-
schriften, und wir haben unsere sonstigen beruflichen
Pilichten in Ubereinstimmung mit diesen Anforde-
rungen erflllt. Wir sind der Auffassung, dass die von
uns erlangten Priifungsnachweise bis zum Datum des
Bestatigungsvermerkes ausreichend und geeignet
sind, um als Grundlage fir unser Priifungsurteil zu
diesem Datum zu dienen.

Unsere Verantwortlichkeit und Haftung bei der Ab-
schlusspriifung ist analog zu § 275 Abs. 2 UGB (Haf-
tungsregelung bei der Abschlusspriifung einer kieinen
oder mittelgroRen Gesellschaft) gegeniiber der Ge-
sellschaft und auch gegeniiber Dritten mit insgesamt
2 Millienen Euro begrenzt.

SC STEELCQIN GmbH, Wien

Bericht liber die Prifung des fahresabschlusses zum 31. Dezember 2022

VERANTWORTLICHKEITEN DER  GESETZLICHEN
VERTRETER FUR DEN JAHRESABSCHLUSS

Die gesetzlichen Vertreter sind verantwortlich fur die
Aufstellung des Jahresabschlusses und dafir, dass
dieser in Ubereinstimmung mit den &sterreichischen
unternehmensrechtlichen Vorschriften ein moglichst
getreues Bild der Vermdgens-, Finanz- und Ertrags-
lage der Gesellschaft vermittelt. Ferner sind die
gesetzlichen Vertreter verantwortlich fiir die internen
Kontrollen, die sie als notwendig erachten, um die
Aufstellung eines Jahresabschlusses zu ermoglichen,
der frei von wesentlichen falschen Darstellungen auf-
grund von dolosen Handlungen oder Irrtimern ist.

Bei der Aufstellung des Jahresabschlusses sind die
gesetzlichen Vertreter dafiir verantwortlich, die Fa-
higkeit der Gesellschaft zur Fortfuhrung der Unter-
nehmenstatigkeit zu beurteilen, Sachverhalte im Zu-
sammenhang mit der Fortfihrung der Unterneh-
menstétigkeit — sofern einschlagig — anzugeben, so-
wie dafiir, den Rechnungslegungsgrundsatz der Fort-
fuhrung der Unternehmenstéatigkeit anzuwenden, es
sei denn, die gesetzlichen Vertreter beabsichtigten,
entweder die Gesellschaft zu liquidieren oder die Un-
ternehmenstétigkeit einzustellen, oder haben keine
realistische Alternative dazu.

VERANTWORTLICHKEITEN ~ DES ~ ABSCHLUSS-
PRUFERS FUR DIE PRUFUNG DES JAHRESAB-
SCHLUSSES

Unsere Ziele sind, hinreichende Sicherheit dariber zu
erlangen, ob der Jahresabschluss als Ganzes frei von
wesentlichen falschen Darstellungen aufgrund von
dolosen Handlungen oder Irrtimern ist und einen Be-
statigungsvermerk zu erteilen, der unser Prifungsur-
teil beinhaltet. Hinreichende Sicherheit ist ein hohes
Mal an Sicherheit, aber keine Garantie dafiir, dass
eine in Ubereinstimmung mit den dsterreichischen
Crundsatzen ordnungsmapiger Abschlusspriifung,
die die Anwendung der ISA erfordern, durchgefiihrte
Abschlusspriifung eine wesentliche falsche Darstel-
lung, falls eine solche vorliegt, stets aufdeckt. Falsche
Darstellungen kdnnen aus dolosen Handlungen oder
Irrtimern resultieren und werden als wesentlich an-
gesehen, wenn von ihnen einzeln oder insgesamt ver-
niinftigerweise erwartet werden konnte, dass sie die
auf der Grundlage dieses Jahresabschlusses getroffe-
nen wirtschaftlichen Entscheidungen von Nutzern
beeinflussen.
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Als Teil einer Abschlusspriifung in Ubereinstimmung
mit den osterreichischen Grundsatzen ordnungsma-
Riger Abschlusspriifung, die die Anwendung der ISA
erfordern, Uben wir wahrend der gesamten Ab-
schlusspriifung pflichtgemafes Ermessen aus und
bewahren eine kritische Grundhaltung.

Darlber hinaus gilt:

> Wiridentifizieren und beurteilen die Risiken we-
sentlicher falscher Darstellungen aufgrund von
dolosen Handlungen oder Irrtiimern im Ab-
schluss, planen Prifungshandlungen als Reak-
tion auf diese Risiken, fuhren sie durch und er-
langen Prufungsnachweise, die ausreichend und
geeignet sind, umn als Crundlage fiir unser Prii-
fungsurteil zu dienen. Das Risiko, dass aus dolo-
sen Handlungen resultierende wesentliche fal-
sche Darstellungen nicht aufgedeckt werden, ist
hoher als ein aus Irrtimern resultierendes, da
dolose Handlungen kollusives Zusammenwir-
ken, Félschungen, beabsichtigte Unvollsténdig-
keiten, irrefihrende Darstellungen oder das Au-
Rerkraftsetzen interner Kontrollen beinhalten
kénnen.

Wir gewinnen ein Verstindnis von dem fiir die
Abschlusspriifung relevanten internen Kontroll-
system, um Priifungshandlungen zu planen, die
unter den gegebenen Umstdnden angemessen
sind, jedoch nicht mit dem Ziel, ein Priifungsur-
teil zur Wirksamkeit des internen Kontrollsys-
tems der Gesellschaft abzugeben.

Wien, am 02. Juni 2023

rajd/Micheli, MA
irtsehaftspriifer

SC STEELCOIN GmbH, Wien
Bericht tber die Priifung des Jahresabschiusses zum 31. Dezember 2022

Wir beurteilen die Angemessenheit der von den
gesetzlichen Vertretern angewandten Rech-
nungslegungsmethoden sowie die Vertretbar-
keit der von den gesetzlichen Vertretern darge-
stellten geschatzten Werte in der Rechnungsle-
gung und damit zusammenhangende Angaben.

Wir ziehen Schlussfolgerungen tber die Ange-
messenheit der Anwendung des Rechnungsle-
gungsgrundsatzes der Fortfihrung der Unter-
nehmenstitigkeit durch die gesetzlichen Ver-
treter sowie, auf der Grundlage der erlangten
Priifungsnachweise, ob eine wesentliche Unsi-
cherheit im Zusammenhang mit Ereignissen
oder Gegebenheiten besteht, die erhebliche
Zweifel an der Féhigkeit der Gesellschaft zur
Fortfiihrung der Unternchmenstatigkeit aufwer-
fen kdnnen. Falls wir die Schlussfolgerung zie-
hen, dass eine wesentliche Unsicherheit be-
steht, sind wir verpflichtet, in unserem Bestiti-
gungsvermerk auf die dazugehdrigen Angaben
im Jahresabschluss aufmerksam zu machen
oder, falls diese Angaben unangemessen sind,
unser Priifungsurteil zu modifizieren. Wir ziehen
unsere Schlussfolgerungen auf der Grundlage
der bis zum Datum unseres Bestatigungsver-
merks erlangten Priifungsnachweise. Zukiinftige
Ereignisse oder Gegebenheiten kénnen jedoch
die Abkehr der Gesellschaft von der Fortfithrung
der Unternehmenstatigkeit zur Folge haben.

Wir beurteilen die Gesamtdarstellung, den Auf-
bau und den Inhalt des |ahresabschlusses ein-
schlieflich der Angaben sowie ob der Jahresab-
schluss die zugrunde liegenden Geschéftsvor-
falle und Ereignisse in einer Weise wiedérgibt,
dass ein moglichst getreues Bild erreicht wird.

Am elvedere 4
1100 Wien

i
Mag. Gerhard Posautz
Wirtschaftsprifer

Die Verdffentlichung oder Weitergabe des Jahresabschlusses mit unserem Bestdtigungsvermerk darf nur in der von uns besti-
tigten Fassung erfolgen. Dieser Bestdtigungsvermerk bezieht sich ausschliefilich auf den deutschsprachigen und vollsténdigen
Jahresabschluss. Fiir abweichende Fassungen sind die Vorschriften des § 281 Abs. 2 UGB zu beachten.
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SC STEELCOIN GmbH

Aktiva
A. Umlaufvermbigen
I. Forderungen und sonstige Vermtgensgegenstinde

1. sonstige Forderungen und Vermégensgegenstinde
|I. Guthaben bei Kreditinstituten

Summe Aktiva

Beliege |

31.12.2022 Passiva

EUR
A. Eigenkapital
|. eingefordertes Stammkapital
abemommenes Stammbkapital
28.226.84 einberahites Stammkapilel
1.796.404.60 Il. Kapitairiicklagen

1.825.631,44
1. nicht gebundene

lll. Bilanzverlust

B. Rilckstellungen
1. sonstige Rockstellungen

C. Verbindlichkeiten

1. Verbindlichkeiten aus Lieferungen und Leistungen
davon mit siner Restlaufzedt von bis zu einem Jahr

2. sonstige Verbindlichkeiten
davon mil einer Resliaufzeil von bis 2u einem Jahr

davon mit einer Resilaufzeil von bis zu sinem Jahr
1.825.631,44 Summe Passiva

Bitlanz
zum 31.12.2022

31.12.2022
EUR

100.000,00
100.060,00
100.000,00

1.700.000,00

-23.333,71
1.776.666,29

41.535,80

7.281,25
7.281,25
148.00
148,00
7.429,25
7.429.25

1.825.631,44
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SC STEELCOIN GmbH

1. sonstige betriebliche Erirage

2. sonstige betriebliche Aufwendungen
Rechts- und Beratungsaufwand und Steuerberatung
Gebilhren und Beitréige
Spesen des Geldverkehrs

3. Zwischensumme aus Z 1 bis 2 {Betriebsergebnis)
4. sonstige Zinsen und dhnliche Ertrige
5. Zwischensumme aus Z 4 his 4 (Finanzergebnis)

6. Ergebnis vor Steuern (Summe aus Z 3 und 2 5)

7. Steuern vom Einkommen
8. Ergebnis nach Steuern
8. Jahresfehlbetrag

10. Bilanzverlust

F-54

Gewinn- und Verlustrechnung
22.04.2022 bis 31.12.2022

2022
EUR

17.292,70

30.092,79
10.384,71
2.576.00
43.053,59

-25.760,89
2.802,18

2.802,18

-22.958,71
375,00

-23.333,71

-23.333,71

-23.333,7

Beilage Il
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SC STEELCOIN GmbH

1. Anhang

1.1. Bilanzierungs- und Bewertungsmethoden

1.1.1. Allgemeine Grundsitze

Der Jahresabschluss wurde nach den Vorschriften der §§ 189 ff des Unternehmensgesetzbuchs (UGB) unter
Beachtung der Grundséatze ordnungsmafiger Buchfihrung, sowie unter Beachtung der Generalnorm, ein
moglichst getreues Bild der Vermogens-, Finanz- und Ertragslage des Unternehmens zu vermitteln,
aufgestellt.

Bei der Erstellung des Jahresabschlusses wurde der Grundsatz der Vollstandigkeit entsprechend den
gesetzlichen Regelungen eingehalten.

Bei der Bewertung der einzelnen Vermégensgegenstdnde und Schulden wurde der Grundsatz der
Einzelbewertung beachtet und eine Fortfiihrung des Unternehmens unterstellt.

Die Gesellschaft wurde mit Erklarung der Errichtung vom 31.03.2022 gegriindet. Aus diesem Grund entfallt
auch die Angabe von Vorjahreszahlen.

Dem Vorsichtsprinzip wurde dadurch Rechnung getragen, dass nur die am Abschlussstichtag verwirklichten
Gewinne ausgewiesen wurden. Alle erkennbaren Risiken und drohenden Verluste wurden - soweit gesetzlich
geboten - berlicksichtigt.

Die Gesellschaft ist ein Konzernunternehmen iSd § 15 AktG (§ 115 GmbHG) und gehért als verbundenes
Unternehmen gem. § 244 UGB zum Konsolidierungskreis der Javor Unternehmensbeteiligungsges.m.b.H..

1.1.2. Umlaufvermégen

Forderungen und sonstige Vermégensgegenstande

Die Forderungen und sonstigen Vermdgensgegenstande wurden mit dem Nennwert angesetzt.
Im Falle erkennbarer Einzelrisken wurde der niedrigere beizulegende Wert angesetzt.

Liquide Mittel

Die liquiden Mittel beeinhalten Guthaben bei Kreditinstituten.

1.1.3. Riickstellungen

Sonstige Riickstellungen

In den sonstigen Riickstellungen wurden unter Beachtung des Vorsichtsprinzips alle im Zeitpunkt der
Bilanzerstellung erkennbaren Risiken und der Héhe oder dem Grunde nach ungewissen Verbindlichkeiten
mit den Betragen berlicksichtigt, die nach bestmdglicher Schatzung zur Erfillung der Verpflichtung
aufgewendet werden miissen. Samtliche Ruickstellungen haben eine Laufzeit von weniger als einem Jahr.

Beilage 111/1
F-55




SC STEELCOIN GmbH

Fur die Bewertung der im Rahmen eines 6ffentlichen Angebots im Sinn des Art. 2 lit. d) der VO EU
2017/1129 ausgegebenen STEELCOINS wurde das von der Finanzmarktaufsichtsbehérde (FMA) gebilligte
und dort hinterlegte Prospekt herangezogen. Die Bewertung der ausgegebenen STEELCOINS zum Stichtag
erfolgt anhand der im Prospekt beschriebenen "Cash-Option".

Zur Ermittlung des Bewertungswertes der ausgegebenen STEELCOINS wurde zum Stichtag die
Stahimenge, zu deren Bezug die ausgegebenen STEELCOINS zu diesemn Zeitpunkt berechtigen, mit dem
zum Stichtag gultigen "Finished Steel Value* multipliziert.

1.1.4. Verbindlichkeiten
Verbindlichkeiten wurden mit ihrem Erflllungsbetrag angesetzt.

1.2. Erlduterungen der Bilanz und der Gewinn- und Verlustrechnung

1.2.1. Allgemeine Angaben

1.2.2. Erlduterungen zur Bilanz

Eigenkapital

Bei der ungebundenen Kapitalriicklage handelt es sich um einen Gesellschafterzuschuss in Héhe von EUR
1.700.000,00 im aktuellen Geschaftsjahr.

Riickstellungen
Zusammensetzung und Entwicklung der Rickstellungen:

Stand 22.04.2022 Zuweisung Stand 31.12.2022
EUR EUR EUR

sonstige Rickstellungen
sonstige Rickstellungen 0,00 4.675,00 4.675,00
Rickstellungen fur WT-Honorar 0,00 4.800,00 4.800,00
Bewertung Steelcoins 0,00 32.060,90 32.060,90
Summe Riickstellungen 0,00 41.535,90 41.535,90

Die sonstigen Ricksteilungen beinhalten Riickstellungen im Zusammenhang mit der Ausgabe von
STEELCOINS.

Die Gesellschaft ist berechtigt im Rahmen eines &ffentlichen Angebots im Sinn des Artikels 2 it d) der VO
(EU) 2017/1129 ("EU-ProspektVO") bis zu 18.000,00 STEELCOINS zu einem Ausgabepreis von bis zu EUR
5.400,00 je STEELCOIN auszugeben. Bei den STEELCQINS handelt es sich um Wertpapiere im Sinn des
Artikels 2 lit a) der EU-ProspektVO, die als ERC20-Token auf der Ethereum Blockchain verbrieft sind. Zum
Stichtag sind 27,6125 STEELCOINS ausgegeben.

Verbindlichkeiten
Die Summe der Verbindlichkeiten mit einer Restlaufzeit von mehr als funf Jahren betragt EUR 0,00.

Beilage III/2
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Haftungsverhidltnisse und sonstige wesentliche finanzielle Verpflichtungen
Im aktuellen Geschaftsjahr bestehen keine Haftungsverhaltnisse bzw. Eventualverbindlichkeiten.

1.2.3. Erlduterungen zur Gewinn- und Verlustrechnung

Die Gewinn- und Verustrechnung wurde nach dem Gesamtkostenverfahren erstelit.

1.2.4. Aufwendungen fiir den Abschlusspriifer

Die auf das Geschaftsjahr entfallenden Aufwendungen fir den Abschlussprufer betragen EUR 5.300,00 und
betreffen ausschlieflich Prifungsleistungen.

1.3. Sonstige Angaben

1.3.1. Organe und Arbeitnehmer der Gesellschaft
Im Geschdftsjahr waren folgende Personen als Geschéftsfihrer tatig:

Mag. Javor Marcel
Dr. Nagy Ronald

Eine Aufschlisselung gemaR § 239 Abs 12 3 und 4 UGB unterbleibt, da sie weniger als drei Personen
betrifft.

Im aktuellen Geschéftsjahr wurden den Mitgliedern der Geschéftsfihrung keine Vorschlsse oder Kredite
gewshrt.
Die durchschnittliche Zahl der Arbeitnehmer wahrend des Geschéftsjahrs 2022 betragt 0.

1.3.2. Unternehmen, das den Konzernabschluss fiir den kleinsten Kreis von Unternehmen aufstelit

Die Gesellschaft gehdrt dem Konzem der Javor Unternehmensbeteiligungsges.m.b.H. mit dem Sitz in Wien
an. Die Javor Unternehmensbeteiligungsges.m.b.H. stellt einen Konzernabschluss fiir das Geschaftsjahr
2022 auf. Dieser Konzernabschluss wird beim Handelsgericht Wien unter der Firmenbuchnummer FN
200305t hinterlegt.

Datum, Unterschriften der Geschaftsfiihrer

Beilage llllﬂ@_\
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KSW> IND WIRTSCHAFTSPRUFER

STEUERBERATER

Allgemeine
Auftragsbedingungen
fur Wirtschaftstreuhandberufe
(AAB 2018)

Empfohlen wvom Vorstand der Kammer der Steuerberater und
Wirtschaftspriifer zuletzt mit Beschluss vom 18.04.2018

Praambel und Allgemeines

(1) Auftrag im Sinne dieser Bedingungen meint jeden Vertrag iber
vom zur Ausilbung eines Wirtschaftstreuhandberufes Berechtigten in
Ausilbung dieses Berufes zu erbringende Leistungen (sowohl faktische
Téatigkeiten als auch die Besorgung oder Durchfihrung von
Rechtsgeschéften oder Rechtshandlungen, jeweils im Rahmen der §§ 2
oder 3 Wirtschaftstreuhandberufsgesetz 2017 (WTBG 2017). Die Parteien
des Auftrages werden in Folge zum einen ,Auftragnehmer”, zum anderen
Auftraggeber” genannt).

(2) Diese Allgemeinen Auftragsbedingungen fiir
Wirtschaftstreuhandberufe  gliedem sich in  zwei Teile: Die
Auftragsbedingungen des |. Teiles gelten flir Auftrdge, bei denen die
Auftragserteilung zum Betrieb des Untemehmens des Auftraggebers
(Unternehmer iSd KSchG) gehért. Fir Verbrauchergeschéfte gemafd
Konsumentenschutzgesetz (Bundesgesetz vom 8.3.1979/BGBI Nr.140 in
der derzeit giitigen Fassung) gelten sie insoweil der Il. Teil keine
abweichenden Bestimmungen fiir diese enthalt.

(3)  Im Falle der Unwirksamkeit einer einzelnen Beslimmung ist diese
durch eine wirksame, die dem angestrebten Ziel maglichst nahe kommt,
Zu ersetzen,

L.TEIL
1. Umfang und Ausflhrung des Auftrages

(1)  Der Umfang des Auftrages ergibt sich in der Regel aus der
schriftichen  Auftragsvereinbarung  zwischen  Auftraggeber und
Auftragnehmer. Fehlt diesbezglich eine detailliete schriftliche
Auftragsvereinbarung gilt im Zweifel (2)-(4):

(2) Bei Beaulragung mit Steuerberatungsleistungen umfasst die
Beratungstatigkeit folgende Tatigkeiten:

a) Ausarbeitung der Jahressteuererklarungen fir die Einkommen- oder
Kérperschaftsteuer sowie Umsatzsteuer und zwar auf Grund der vom
Auftraggeber vorzulegenden oder (bei entsprechender Vereinbarung) vom
Auftragnehmer erstellten Jahresabschlilsse und sonstiger, fir die
Besteuerung erforderlichen Aufstellungen und Nachweise. Wann nicht
ausdriicklich anders vereinbart, sind die fir die Besteuerung erforderlichen
Aufstellungen und Nachweise vom Auftraggeber beizubringen.

b) Prifung der Bescheide zu den unter a) genannten Erklirungen,

c¢) Verhandlungen mit den Finanzbehérden im Zusammenhang mit den
unter a) und b) genannten Erkl&rungen und Bescheiden.

d) Mitwirkung bei Betriebspriffungen und Auswertung der Ergebnisse von
Beftriebsprifungen hinsichtlich der unter a) genannten Steuem.

@) Mitwirkung im Rechtsmittelverfahren hinsichtlich der unter a) genannten
Steuern.

Erhalt der Aufiragnehmer fir die laufende Steuerberatung ein
Pauschalhonorar, so sind mangels anderweitiger schriftlicher
Vereinbarungen die unter d) und e) genannten Tatigkeiten gesondert zu
honorieren.

(3) Soweit die Ausarbeitung von einer oder mehreren
Jahressteuererklarung(en) zum tubernommenen Auftrag z&hit, gehort dazu
nicht die Uberprifung etwaiger besonderer  buchméiBRiger
Voraussetzungen sowie die Priifung, ob alle in Betracht kommenden
insbesondere umsatzsteuerrechtlichen Beglnstigungen wahrgenommen
worden sind, es sei denn, hierliber besteht eine nachweisliche
Beauftragung.

(4)  Die Verpflichtung zur Erbringung anderer Leistungen geman §§ 2
und 3 WTBG 2017 bedarf jedenfalls nachweislich einer gesonderten
Beauftragung.

(5) Vorstehende Absidtze (2) bis (4) gelten nicht bei
Sachverstandigentéatigkeit.

(6) Es bestehen keinerlsi Pflichten des Auftragnehmers zur
Leistungserbringung, Wamung oder Aufkidrung iber den Umfang des
Auftrages hinaus.

(7)  Der Auftragnehmer ist berechtigt, sich zur Durchfihrung des
Auftrages geeigneter Mitarbeiter und sonstiger Erfillungsgehilfen
(Subunternehmer) zu bedienen, als auch sich bel der Durchfilhrung des
Auftrages durch einen Berufsbefugten substituieren zu lassen. Mitarbeiter
im Sinne dieser Bedingungen meint alle Personen, die den Auftragnehmer
auf regelmaRiger oder dauerhafter Basis bei seiner betrieblichen Tatigkeit
unterstOtzen, unabhangig von der Art der rechtsgeschéftichen Grundlage.

(8)  Der Auftragnehmer hat bei der Erbringung seiner Leistungen
ausschlieBlich &sterreichisches Recht zu bericksichtigen; ausléndisches
Recht ist nur bei ausdricklicher schriftlicher Vereinbarung zu
berlicksichtigen.

(9) Andert sich die Rechtslage nach Abgabe der abschlielenden
schriflichen als auch mindlichen berufiichen Auferung, so ist der
Auftragnehmer nicht verpflichtet, den Auftraggeber auf Anderungen oder
sich daraus ergebende Folgen hinzuweisen. Dies gilt auch fir in sich
abgeschlossene Teile eines Auftrages.

{10) Der Auftraggeber ist verpflichtet dafiir Sorge zu tragen, dass die von
ihm zur Verfligung gestellten Daten vom Auftragnehmer im Rahmen der
Leistungserbringung verarbeitet werden dlrfen, Diesbezuglich hat der
Auftraggeber insbesondere aber nicht ausschlieRlich die anwendbaren
datenschufz- und arbeitsrechtlichen Bestimmungen zu beachten.

(11) Bringt der Auftragnehmer bei einer Behérde ein Anbringen
elektronisch ein, so handelt er — mangels ausdriicklicher gegenteiliger
Vereinbarung - lediglich als Bote und stellt dies keine ihm oder einem
einreichend Bevollméchtigten zurechenbare Willens- oder
Wissenserklarung dar.

(12) Der Auftraggeber verpflichtet sich, Personen, die wahrend des
Auftragsverhaltnisses Mitarbeiter des Auftragnehmers sind oder waren,
wahrend und binnen eines Jahres nach Beendigung des
Auftragsverhaltnisses nicht in seinem Untemehmen oder in einem ihm
nahestehenden Unternehmen zu beschaftigen, widrigenfalls er sich zur
Bezahlung eines Jahresbezuges des Gibernommenen Mitarbeiters an den
Auftragnehmer verpfiichtet.

2. Aufklarungspflicht des Auftraggebers; Vollstandigkeitserklarung

(1) Der Auftraggeber hat dafir zu sorgen, dass dem Auftragnehmer
auch ohne dessen besondere Aufforderung alle fiir die Ausfihrung des
Auftrages notwendigen Unterlagen zum wvereinbarten Termin und in
Ermangelung eines soichen rechtzeitig in geeigneter Form vorgelegt
werden und ihm von allen Vorgéngen und Umstanden Kenntnis gegeben
wird, die for die Ausfiihrung des Auftrages von Bedeutung sein kénnen.
Dies gilt auch fur die Unterlagen, Vorgange und Umstinde, die erst
wahrend der T#tigkeit des Auftragnehmers bekannt werden.

(2)  Der Auftragnehmer ist berechtigl, die ihm erteilten Auskiinfte und
dbergebenen  Unterlagen des  Aufiraggebers, insbesondere
Zahlenangaben, als richtig und vollstandig anzusehen und dem Auftrag zu
Grunde zu legen. Der Auftragnehmer ist ohne gesonderten schriftlichen
Auftrag nicht verpflichtet, Unrichtigkeiten fest zu stellen. Insbesondere gilt
dies auch fUr die Richtigkeit und Vollstandigkeit von Rechnungen. Stelit er
allerdings Unrichtigkeiten fest, so hat er dies dem Auftraggeber bekannt zu
geben. Er hat im Finanzstrafverfahren die Rechte des Auftraggebers zu
wahren.

(3) Der Auftraggeber hat dem Auftragnehmer die Vollstandigkeit der
vorgelegten Unterlagen sowie der gegebenen Auskinfte und Erklarungen
im Falle von Prufungen, Gutachten und Sachverstandigentitigkeit
schriftlich zu bestatigen.

(4) Wenn bei der Erstellung von Jahresabschlissen und anderen
Abschlissen vom Aufiraggeber erhebliche Risiken nicht bekannt gegeben
worden sind, bestehen fiir den Auftragnehmer insoweit diese Risiken
schlagend werden keinerlei Ersatzpflichten,

{5) Vom Auftragnehmer angegebene Termine und Zeitplane fir die
Fertigstellung von Produkten des Auftragnehmers oder Teilen davon sind
bestmagliche Schatzungen und, sofem nicht anders schriftlich vereinbart,
nicht bindend. Selbiges gilt fiir etwaige Honorarschatzungen: diese werden
nach bestem Wissen erstellt; sie sind jedoch stets unverbindlich.

(8) Der Auftraggeber hat dem Aufiragnehmer jeweils aktuelle
Kontaktdaten (insbesondere Zustelladresse) bekannt zu geben. Der
Auftragnehmer darf sich bis zur Bekannigabe neuer Kontaktdaten auf die
Glltigkeit der zuletzt vom Auftraggeber bekannt gegebenen Kontaktdaten
verlassen, insbesondere Zusfellung an die zuletzt bekannt gegebene
Adresse vornehmen lassen.
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3. Sicherung der Unabh#ngigkeit

(1) Der Auftraggeber ist verpflichtet, alle Vorkehrungen zu treffen, um
zu verhindern, dass die Unabhéangigkeit der Mitarbeiter des
Auftragnehmers gefahrdet wird, und hat selbst jede Gefdhrdung dieser
Unabhéngigkeit zu unterlassen. Dies gilt insbesondere fiir Angebote auf
Anstellung und fir Angebote, Aufirdge auf eigene Rechnung zu
tUbemehmen.

(2) Der Auftraggeber nimmt zur Kenninis, dass seine hierflr
notwendigen personenbezogenen Daten sowie Arl und Umfang inklusive
Leistungszeitraum der zwischen Auftragnehmer und Aufiraggeber
vaereinbarten Leistungen (sowohl Priifungs- als auch
Nichtprofungsleistungen) zum Zweck der Uberprifung des Vorliegens von
Befangenheits- oder AusschlieBungsgrinden und Interessenkollisionen in
einem allfalligen Netzwerk, dem der Auftragnehmer angehér, verarbeitet
und zu diesem Zweck an die Gbrigen Mitglieder dieses Netzwerkes auch
ins Ausland Ubermittelt werden, Hierfiir entbindet der Auftraggeber den
Auftragnehmer nach dem Datenschutzgesetz und gemafi § BO Abs 4 Z 2
WTBG 2017 ausdriicklich von dessen Verschwiegenheitspflicht. Der
Auftraggeber kann die Entbindung von der Verschwiegenheiispflicht
jederzeit widerrufen.

4. Berichterstattung und Kommunikation

(1) (Berichterstattung durch den Auftragnehmer) Bei Prifungen und
Gutachten ist, soweit nichts anderes vereinbart wurde, ein schriftlicher
Bericht zu erstatien.

(2) (Kommunikation an den Aufiraggeber) Alle auftragsbezogenen
Auskinfle und Steflungnahmen, einschlieBlich Berichte, (allesamt
Wissenserkldrungen) des Auftragnehmers, seiner Mitarbeiler, sonstiger
ErfUliungsgehilfen oder Substitute (.berufliche Auflerungen®) sind nur dann
verbindlich, wenn sie schriffich erfolgen. Berufliche AuBerungen in
elektronischen Dateiformaten, welche per Fax oder E-Mail oder unter
Verwendung ahnlicher Formen der elektronischen Kommunikation
(speicher- und wiedergabeféhig und nicht mindlich dh 2B SMS aber nicht
Telefon) erfolgen, Gbermittelt oder bestatigt werden, gellen als schriftlich;
dies gilt ausschlieBlich fisr berufiiche AuRerungen. Das Risiko der Erteilung
der beruflichen AuRerungen durch dazu Nichtbefugte und das Risiko der
Ubersendung dieser tragt der Auftraggeber.

(8)  (Kommunikation an den Auftraggeber) Der Auftraggeber stimmt
hiermit zu, dass der Auftragnehmer elektronische Kommunikation mit dem
Auftraggeber (zB via E-Mail) in unverschlisselter Form vornimmi. Der
Auftraggeber erklart, Ober die mit der Verwendung elektronischer
Kommunikation verbundenen Risiken (insbesondere  Zugang,
Geheimhallung, Veranderung von Nachrichten im Zuge der Ubermittiung)
informiert zu sein. Der Auftragnehmer, seine Mitarbeiter, sonstigen
Erfiillungsgehilfen oder Substitute haften nicht filr Schaden, die durch die
Verwendung elektronischer Kommunikationsmittel verursacht werden.

(4) (Kommunikation an den Auftragnehmer) Der Empfang und die
Weiterleitung von Informationen an den Auftragnehmer und seine
Mitarbeiter sind bei Verwendung von Telefon - insbesondere in
Verbindung mit automatischen Anrufoeantworlungssystemen, Fax, E-Mail
und anderen Formen der elektronischen Kommunikation — nicht immer
sichergestellt, Auftrége und wichtige Informaticnen gelten daher dem
Auftragnehmer nur dann als zugegangen, wenn sie auch physisch (nicht
(ferm-)mindlich oder elektronisch) zugegangen sind, es sei denn, es wird
im Einzelfall der Empfang ausdrlicklich bestatigl. Automatische
Ubermittiungs- und Lesebestiligungen gellen nichl als solche
ausdricklichen Empfangsbestatigungen. Dies gilt insbesondere fir die
Obermittiung von Bescheiden und anderen Informationen (ber Fristen.
Kritische und wichtige Mitteilungen miissen daher per Post oder Kurier an
den Auftragnehmer gesandt werden. Die Uher%u.ba von Schriftstiicken an
Mitarbeiter auerhalb der Kanzlei gilt nicht als Ubergabe.

(5) (Allgemein) Schriftlich meint insoweit in Punkt 4 {2) nicht anderes
bestimmt, Schriftlichkeit iSd § 886 ABGB (Unterschriftichkeit). Eine

hrittene  elektronische  Signatur  (Art. 26 elDAS-
VO, (EU) Nr. 910/2014) erfullt das Erfordernis der Schriftlichkeit iSd § 886
ABGB (Unterschriftlichkeit), soweit dies innerhalb der Parteiendisposition
liegt.

(6) (Werbliche Information) Der Aufiragnehmer wird dem Auftraggeber
wiederkehrend  allgemeine  steuerrechtliche und  aligemeine
wirtschafisrechtliche Informationen elektronisch (zB per E-Mail)
{ibermitteln. Der Auftraggeber nimmt zur Kenntnis, dass er das Recht hat,
der Zusendung von Direktwerbung jederzeit zu widersprechen,

5. Schutz des geisligen Eigentums des Auftragnehmers

(1)  Der Aufiraggeber ist verpflichtet, dafir zu sorgen, dass die im
Rahmen des Auftrages vom Auftragnehmer erstellten Berichte, Gutachten,
Organisationsplane, Entwirfe, Zeichnungen, Berechnungen und
dergleichen nur fiir Auftragszwecke (z.B. gemaf § 44 Abs 3 ESIG 1988)
verwendet werden, Im Ubrigen bedarf die Weilergabe schriftlicher als auch
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mindlicher beruflicher Aulerungen des Auftragnehmers an einen Dritten
zur Nutzung der schriftichen Zustimmung des Aufiragnehmers.
2) Die Verwendung schrifticher als auch mindiicher beruflicher
Berungen des Aufiragnehmers zu Werbezwecken ist unzuldssig; ein
Verstold berechtigh den Auftragnehmer zur fristlosen Kindigung aller noch
nicht durchgefiihrten Auftrage des Auftraggebers.

(3) Dem Auftragnehmer verbleibt an seinen Leistungen das
Urheberrecht. Die Einréumung von Werknutzungsbewilligungen bleibt der
schriftlichen Zustimmung des Auftragnehmers vorbehalten.

6. Mangelbeseitigung

(1)  Der Auftragnehmer ist berechtigt und verpflichtet, nachtraglich
hervorkommende Unrichtigkeiten und Méangel in seiner schriftlichen als
auch mindlichen beruflichen Aufderung zu beseitigen, und verpflichtet, den
Auftraggeber hiervon unverziiglich zu verstandigen. Er ist berechtigt, auch
Uber die urspriingliche berufliche AuBerung informierte Dritte von der
Anderung zu versténdigen,

(2)  Der Auftraggeber hat Anspruch auf die kostenlose Beseitigung von
Unrichtigkeiten, sofern diese durch den Auftragnehmer zu vertreten sind;
dieser Anspruch erfischt sechs Monale nach erbrachter Leistung des
Auftragnehmers bzw. — falls eine schriftliche berufliche AuBerung nicht
abgegeben wird — sechs Monate nach Beendigung der beanstandeten
Tatigkeit des Auftragnehmers.

(3) Der Auftraggeber hat bei Fehischlagen der Nachbesserung
etwaiger Mangel Anspruch auf Minderung. Soweit darliber hinaus
Schadenersatzanspriiche bestehen, gilt Punkt 7.

7. Haftung

(1)  Samtliche Haftungsregelungen gelten fir alle Streitigkeiten im
Zusammenhang mit dem Auftragsverhaltnis, gleich aus welchem
Rechtsgrund. Der Auftragnehmer haftet fir Schaden im Zusammenhang
mit dem Auftragsverhéltnis (einschliefllich dessen Beendigung) nur bei
Vorsatz und grober Fahrléssigkeit. Die Anwendbarkeit des § 1298 Satz 2
ABGB wird ausgeschlossen.

(2) Im Fafle grober Fahridssigkeil betrigt die Ersatzpflicht des
Auftragnehmers héchstens das zehnfache der
Mindestversicherungssumme der Berufshaftpflichtversicherung geman §
11 Wirtschaftstreuhandberufsgesetz 2017 (WTBG 2017) in der jeweils
geltenden Fassung.

(3)  Die Beschrénkung der Haftung gem&R Punkt 7 (2) beziehl sich auf
den einzelnen Schadensfall. Der einzelne Schadensfall umfasst sdmtliche
Folgen einer Pfiichtverletzung ohne Rocksicht darauf, cb Schéden in
einemn oder in mehreren aufeinander folgenden Jahren entstanden sind.
Dabei gilt mehrfaches auf gleicher oder gleichartiger Fehlerquelle
beruhendes Tun oder Unteriassen als eine einheitliche Pflichtverletzung,
wenn die betreffenden Angelegenheiten miteinander in rechtlichem und
wirtschaftlichem Zusammenhang stehen. Ein einheitlicher Schaden bleibt
ein einzelner Schadensfall, auch wenn er auf mehreren Pflichtveretzungen
beruht. Weiters ist, auer bef varsatzlicher Schadigung, eine Haftung des
Auftragnehmers 0r entgangenen Gewinn sowie Begleit-, Folge-, Neben-
oder dhnliche Schaden, ausgeschlossen.

(4)  Jeder Schadenersatzanspruch kann nur innerhalb von sechs
Monaten nachdem der oder die Anspruchsberechtigten von dem Schaden
Kenntnis erlangt haben, spatestens aber innerhalb von drel Jahren ab
Eintritt des {(Primar)Schadens nach dem anspruchsbegrindenden Ereignis
gerichtlich geltend gemacht werden, sofern nicht in gesetzlichen
Vorschriften zwingend andere Verjahrungsfristen festgesetzt sind.

(5) Im Falle der (tatbestandsmafigen) Anwendbarkeit des § 275 UGB
gelten dessen Haftungsnormen auch dann, wenn an der DurchfGhrung des
Auftrages mehrere Personen beleiligt gewesen oder mehrere zum Ersatz
verpflichlende Handlungen begangen worden sind und ohne Ricksicht
darauf, ob andere Beleiligle vorsatzlich gehandell haben.

(6)  In Fallen, in denen ein formlicher Bestatigungsvermerk erteilt wird,
beginnt die Verjahrungsfrist spétestens mit Erteilung des
Bestatigungsvermerkes zu laufen.

(7)  Wird die Tatigkeit unter Einschaltung eines Dritten, z.B. eines Daten
verarbeitenden  Untemehmens, durchgefilhrt, so gelten  mit
Benachrichtigung des Auftraggebers dartiber nach Gesetz oder Vertrag
be- cder entstehende Gewdhrleistungs- und Schadenersatzanspriiche
gegen den Dritten als an den Auftraggeber abgetreten. Der Aufiragnehmer
haftet, unbeschadet Punkt 4. (3), diesfalls nur fir Verschulden bei der
Auswahl des Dritten.

(8)  Eine Haftung des Auftragnehmers Dritten gegeniber ist in jedem Fall
ausgeschlossen. Geraten Dritte mit der Arbeit des Auftragnehmers wegen
des Auftraggebers in welcher Form auch immer in Kontakt hat der
Auftraggeber diese (iber diesen Umstand ausdricklich aufzukidren. Soweit
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ein solcher Haftungsausschluss gesetziich nicht zuléssig ist oder eine
Haftung gegeniiber Dritten vom Auftragnehmer ausnahmsweise
ibernommen wurde, gelten subsididr diese Haftungsbeschrankungen
jedenfalls auch gegeniiber Dritten. Dritte kénnen jedenfalls keine
Anspriiche stellen, die Uber einen allfalligen Anspruch des Auitraggebers
hinausgehen. Die Haftungsh&chstsumme gilt nur insgesamt einmal fiir alle
Geschadigten, einschlieBlich der Ersatzanspriiche des Auftraggebers
selbst, auch wenn mehrere Personen (der Auftraggeber und ein Dritter
oder auch mehrere Dritte) geschadigt worden sind; Geschédigte werden
nach ihrem Zuvorkommen befriedigt. Der Auftraggeber wird den
Auftragnehmer und dessen Mitarbeiler von samtlichen Anspriichen Dritter
im Zusammenhang mit der Weitergabe schriftlicher als auch mindlicher
beruflicher AuRerungen des Aufiragnehmers an diese Dritte schad- und
klaglos halten.

(9)  Punkt7 gilt auch fir allfallige Haftungsanspriiche des Auftraggebers
im Zusammenhang mit dem Auftragsverhaltnis gegeniiber Dritten
(Erfiillungs- und Besorgungsgehilfen des Auftragnehmers) und den
Substituten des Aufiragnehmers.

8. Verschwiegenheitspflicht, Datenschutz

(1) Der Aufiragnehmer ist gemaR § 80 WTBG 2017 verpflichtet, lber
alle Angelegenheiten, die ihm im Zusammenhang mit seiner Tatigkeit fir
den Auftraggeber bekannt werden, Stillschweigen zu bewahren, es sei
denn, dass der Auftraggeber ihn von dieser Schweigepflicht entbindet oder
gesetzliche AuBerungspflichten entgegen stehen.

{2)  Soweit es zur Verfolgung von Ansprichen des Auftragnehmers
{insbesondere Anspriiche auf Honcrar) oder zur Abwehr von Anspriichen
gegen den Aufiragnehmer (insbesondere Schadenersatzanspriche des
Auftraggebers oder Dritter gegen den Auftragnehmer) natwendig ist, ist der
Auftragnehmer von seiner berufichen Verschwiegenheitspflicht
entbunden.

(3) Der Auftragnehmer darf Berichte, Gutachten und sonstige
schriftiche berufiiche AuRerungen lber die Ergebnisse seiner Tatigksit
Dritten nur mit Einwilligung des Auftraggebers aushdndigen, es sei denn,
dass eine gesetzliche Verpflichtung hierzu besteht.

(4)  Der Auftragnehmer ist datenschutzrechtlich Verantwortlicher im
Sinne der Datenschutz-Grundverordnung (,DSGVO") hinsichtlich alter im
Rahmen des Auftrages verarbeiteter personenbezogenen Daten. Der
Auftragnehmer ist daher befugt, ihm anvertraute personenbezogene Daten
im Rahmen der Grenzen des Auftrages zu verarbeiten. Dem
Auftragnehmer lberlassene Materialien (Papier und Datentriger) werden
grundsétzlich nach Beendigung der diesbezlglichen Leistungserbringung
dem Auftraggeber oder an vom Auftraggeber namhaft gemachie Dritte
ibergeben oder wenn dies gesondert vereinbart ist vom Auftragnehmer
verwahrt oder vernichtet. Der Auftragnehmer ist berechtigt Kopien davon
aufzubewahren soweit er diese zur ordnungsgemaften Dokumentation
seiner Leistungen bendtigt oder es rechtlich geboten oder berufstblich ist.

(5)  Sofern der Auftragnehmer den Auftraggeber dabei unterstiitzt, die
den Auftraggeber als datenschutzrechtlich Verantwerllichen treffenden
Pflichten gegeniiber Betroffenen zu erfilllen, so ist der Auftragnebmer
berechtigt, den enistandenen tatsachlichen Aufwand an den Auftraggeber
zu verrechnen. Gleiches gilt, fur den Aufwand der fir Auskinfte im
Zusammenhang mit dem Auftragsverhaltnis anféllf, die nach Entbindung
von der Verschwiegenheitspflicht durch den Auftraggeber gegeniber
Dritten diesen Dritten erteilt werden,

9. Rucktritt und Kiindigung (,Beendigung”)

(1) Die Erklarung der Beendigung eines Auftrags hat schriftlich zu
erfolgen (siehe auch Punkt. 4 (4) und (5)). Das Eréschen einer
bestehenden Vollmacht bewirkt keine Beendigung des Auftrags.

{2)  Soweit nicht etwas anderes schriftlich vereinbart oder gesetzlich
zwingend vorgeschrieben ist, kénnen die Vertragspartner den Vertrag
jederzeit mit sofortiger Wirkung beendigen. Der Henoraranspruch
bestimmt sich nach Punkt 11.

(3)  Ein Daueraufirag (befristeter oder unbefristeter Auftrag (iber, wenn
auch nicht ausschlieBlich, die Erbringung wiederholter Einzelleistungen,
auch mit Pauschalvergitung) kann allerdings, soweit nichis anderes
schriftlich vereinbart ist, ohne Vorliegen eines wichtigen Grundes nur unter
Einhaltung einer Frist von drei Monaten {.Beendigungsfrist’) zum Ende
eines Kalendermonats beendet werden.

(4)  Nach Erklarung der Beendigung eines Dauerauftrags — sind, soweit
im Folgenden nicht abweichend bestimmt, nur jene einzelnen Werke vom
Auftragnehmer noch fertigzustellen (verbleibender Auftragsstand}, deren
vollstindige Ausfuhrung innerhalb der Beendigungsfrist (grundsatzlich)
méglich ist, soweit diese innerhalb eines Monats nach Beginn des Laufs
der Beendigungsfrist dem Auftraggeber schriftfich im Sinne des Punktes 4
(2) bekannt gegeben werden. Der verbleibende Auftragsstand ist innerhalb
der Beendigungsfrist fertig zu stellen, sofern sdmtliche erforderlichen

Unterlagen rechtzeitig zur Verfiigung gestellt werden und soweit nicht ein
wichtiger Grund vorliegt, der dies hindert.

(5) Wiren bei einem Daueraufrag mehr als 2 gleichartige,
Uiblicherweise nur einmal jahrich zu erstellende Werke (z.B.
Jahresabschlisse, Steuererkldrungen etc.) ferlig zu stellen, so zahlen die
iber 2 hinaus gehenden Werke nur bei ausdriicklichem Einversténdnis des
Auftraggebers zum verbleibenden Auftragsstand. Auf diesen Umstand ist
der Auftraggeber in der Bekanntgabe gemaR Punkt 9 (4) gegebenenfalls
ausdrilcklich hinzuweisen.

10. Beendigung bei Annahmeverzug und unterlassener Mitwirkung des
Auftraggebers und rechtlichen Ausflihrungshindernissen

{1)  Kommt der Auftraggeber mit der Annahme der vom Auftragnehmer
angebotenen Leistung in Verzug oder unterasst der Auftraggeber eine ihm
nach Punkt 2. oder sonst wie obliegende Mitwirkung, so ist der
Auftragnehmer zur fristosen Beendigung des Vertrages berechtigt.
Gleiches gilt, wenn der Auftraggeber eine (auch teilweise) Durchfihrung
des Awuftrages verlangt, die, nach begrindetem Dafiirhalten des
Auftragnehmers, nicht der Rechtslage oder berufstiblichen Grundsatzen
entspricht. Setne Honoraransprilche bestimmen sich nach Punkt 11.
Annahmeverzug sowie unterlassene Mitwirkung seitens des Auftraggebers
begriinden auch dann den Anspruch des Auftragnehmers auf Ersatz der
ihm hierdurch entstandenen Mehraufwendungen sowie des verursachten
Schadens, wenn der Auftragnehmer von seinem Kindigungsrecht keinen
Gebrauch macht.

(2)  Bei Verlragen Uber die Fihrung der Biicher, die Vornahme der
Persconalsachbearbeitung oder Abgabenverrechnung ist eine fristlose
Beendigung durch den Auftragnehmer gemanr Punkt 10 (1) zulassig, wenn
der Auftraggeber seiner Mitwirkungspflicht gemaft Punkt 2. (1) zweimal
nachweislich nicht nachkommt.

11. Honeraranspruch

(1} Unterbleibt die Ausfiihrung des Aufirages (z.B. wegen Rcktritt oder
Kiindigung), so gebthrt dem Auftragnshmer gleichwohl das versinbarte
Entgelt {Honorar), wenn er zur Leistung bersit war und durch Umsténds,
deren Ursache auf Seiten des Aufiraggebers liegen, ein bloles
Mitverschulden des Awftragnehmers bleibt diesbeziiglich auler Ansatz,
daran gehindert worden ist; der Auftragnehmer braucht sich in diesem Fall
nicht anrechnen zu lassen, was er durch anderweitige Verwendung seiner
und seiner Mitarbeiter Arbeitskraft erwirbt oder zu erwerben unterlasst.

(2) Bei Beendigung eines Dauerauftrags gebihrt das vereinbarte
Entgelt fiir den verbleibenden Aufiragsstand, sofern er fertiggestellt wird
oder dies aus Griinden, die dem Auftraggeber zuzurechnen sind,
unterbleibt  (auf Punkt 11. (1) wird verwiesen). Vereinbarte
Pauschalhonorare sind gegebenenfalls zu aliquotieren.

(3) Unterbleibt eine zur Ausfihrung des Werkes erforderliche
Mitwirkung des Auftraggebers, so ist der Aufiragnehmer auch berechtigt,
ihm zur Nachhelung eine angemessene Frist zu setzen mit der Erklarung,
dass nach fruchilesem Verstreichen der Frist der Vertrag als aufgehoben
gelte, im Ubrigen gelten die Folgen des Punkt 11. (1).

(4)  BeiNichteinhaltung der Beendigungsirist gemaR Punkt 9. (3) durch
den Auftraggeber, sowie bei Vertragsauflosung geman Punkt 10. (2) durch
den Aufiragnehmer behélt der Auftragnehmer den vollen Honoraranspruch
fiir drei Monate.

12. Honorar

(1)  Sofern nicht ausdricklich Unentgelilichkeit vereinbart ist, wird
jedenfalls gemé&R § 1004 und § 1752 ABGB eine angemessene
Entlohnung geschuldet, Héhe und Art des Honoraranspruchs des
Auftragnehmers ergeben sich aus der zwischen ihm und seinem
Auftraggeber getrcffenen Vereinbarung. Sofern nicht nachweislich eine
andere Vereinbarung getreffen wurde sind Zahlungen des Auftraggebers
immer auf die Alteste Schuld anzurechnen.

(2) Die kleinste verrechenbare Leistungseinheit betragt eine
Viertelstunde.

(3)  Awuch die Wegzelt wird im notwendigen Umfang verrechnet,

(4)  Das Aktenstudium in der eigenen Kanzlei, das nach Art und Umfang
zur Vorbereitung des Auftragnehmers notwendig ist, kann gesondert
verrechnet werden.

(5) Erweist sich durch nachirdglich hervorgekommene besondere
Umsténde oder auf Grund besonderer Inanspruchnahme durch den
Auftraggeber ein bereits vereinbartes Entgelt als unzureichend, so hat der
Aufiragnehmer den Auftraggeber darauf hinzuweisen und sind
Nachverhandlungen zur Vereinbarung eines angemessenen Entgelts zu
fiihren (auch bei unzureichenden Pauschalhonoraren).
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(6) Der Auftragnehmer verrechnet die Nebenkosten und die
Umsatzsteuer zusatzlich. Beispielhaft aber nicht abschliefiend im
Folgenden (7) bis (9):

(7)  Zu den verechenbaren Nebenkosten zdhlen auch belegte oder
pauschalierte Barauslagen, Reisespesen (bei Bahnfahrten 1. Kiasse),
Diéten, Kilometergeld, Kopierkosten und dhnliche Nebenkosten.

(8) Bei besonderen Haftpflichtversicherungserfordernissen zahien die
betreffenden Versicherungspramien (inkl. Versicherungssteuer) zu den
Nebenkosten.

(9) Weiters sind als Nebenkosten auch Personal- und
Sachaufwendungen fir die Erstellung von Berichten, Gutachten ua.
anzusehen,

(10) Fdr die Ausflhrung eines Aufirages, dessen gemeinschaftliche
Eredigung mehreren Auftragnehmern Obertragen worden ist, wird von
jedem das seiner Tatigkeit entsprechende Entgelt verrechnet.

(11) Entgelte und Entgeltvorschisse sind mangels anderer
Vereinbarungen sofort nach deren schriftlicher Geltendmachung fallig. Fir
Enlgeltzahlungen, die spater als 14 Tage nach Falligkeit geleistet werden,
kénnen Verzugszinsen verrechnet werden. Bel beiderseitigen
Unlemehmergeschéflen gelten Verzugszinsen in der in § 456 1. und 2.
Satz UGB festgelegten Hohe.

(12) Die Verjahrung richtet sich nach § 1486 ABGB und beginnt mit Ende
der Leislung bzw. mit spéterer, In angemessener Frist erfolgter
Rechnungslegung zu laufen.

(13) Gegen Rechnungen kann innerhalb von 4 Waochen ab
Rechnungsdatum schriflich beim Aufiragnehmer Einspruch erhaben
werden. Andernfalls gilt die Rechnung als anerkannt. Die Aufnahme einer
Rechnung in die Bicher gilt jedenfalls als Anerkenntnis.

(14)  Auf die Anwendung des § 934 ABGB im Sinne des § 351 UGB, das
ist die Anfechtung wegen Verkirzung (ber die Hilfte fir Geschifte unter
Untemehmern, wird verzichtet,

(15) Falls bei Aufirégen betreffend die Fihrung der Blcher, die
Vomahme der Personalsachbearbeitung oder Abgabenverrechnung ein
Pauschathonorar vereinbart ist, so sind mangels anderweitiger schriftlicher
Vereinbarung die Vertretungstatigkeit im Zusammenhang mit abgaben-
und beitragsrechtiichen Prifungen aller Art einschlieBlich der Abschluss
von Vergleichen (ber Abgabenbemessungs- oder Beitragsgrundiagen,
Berichterstattung, Rechismittelerhebung ua gesondert zu honorieren.
Sofern nichts anderes schriftlich vereinbart ist, giit das Honorar als jewells
fiir ein Auftragsjahr vereinbart.

(16) Die Bearbeitung besonderer Einzelfragen im Zusammenhang mit
den im Punkt 12. (15) genannten Tatigkeiten, insbesondere Feststellungen
Uber das prinzipielle Vorliegen einer Pflichtversicherung, erfolgt nur
aufgrund eines besonderen Auftrages.

(17)  Der Auftragnehmer kann entsprechende Vorschisse verlangen und
seine (fortgesetzte) TAtigkeit von der Zahlung dieser Vorschisse abhangig
machen. Bei Dauerauftrigen darf die Erbringung weiterer Leistungen bis
zur Bezahlung friherer Leistungen (sowie allfailiger Vorschiisse geman
Salz 1) verweigert werden. Bei Erbringung von Teilleistungen und offener
Teilhonorierung gilt dies sinngeman.

(18) Eine Beanstandung der Arbeiten des Auftragnehmers berechtigt,
auler bel offenkundigen wesentiichen Mangeln, nicht zur auch nur
teilweisen Zuriickhaltung der ihm nach Punkt 12, zustehenden Honorare,
sonstigen Entgelte, Kostenersilze und Vorschiisse (Vergitungen).

(18) Eine Aufrechnung gegen Forderungen des Aufiragnehmers auf
Verglitungen nach Punkt 12. Ist nur mit unbestrittenen oder rechtskrafti
festgestellten Forderungen zulassig.

13. Sonstiges

(1)  Im Zusammenhang mit Punkt 12. (17) wird auf das gesetzliche
Zurlickbehaltungsrecht (§ 471 ABGB, § 369 UGB) verwiesen; wird das
Zurlickbehaltungsrecht zu Unrecht ausgelbt, haftet der Auftragnehmer
grundsatzlich gemaR Punkt 7. aber in Abweichung dazu nur bis zur Hdhe
seiner noch offenen Forderung.

(2)  Der Auftraggeber hat keinen Anspruch auf Ausfolgung von im Zuge
der Auftragserfiliung vom Aufragnehmer erstellten Arbeitspapieren und
ahnlichen Unterlagen. Im Falle der Auftragserfiliung unter Einsatz
elektronischer Buchhaltungssysteme ist der Auftragnehmer berechtigt,
nach Ubergabe samtiicher vom Aufiragnehmer aufiragsbezogen damit
ersteliter Daten, fir die den Auftraggeber eine Aufbewahrungspflicht trifft,
in einem strukturierten, gangigen und maschinenlesbaren Format an den
Auftraggeber bzw. an den nachfolgenden Wirtschaftstreuhander, die
Daten zu I&schen. Fir die Ubergabe dieser Daten in einem strukturierten,
géngigen und maschinenlesbaren Formal hat der Auftragnehmer

Anspruch auf ein angemessenes Honorar (Punkt 12 gilt sinngemaB). Ist
eine Ubergabe dieser Daten in einem strukturierten, g@ngigen und
maschinenlesbaren Format aus besonderen Grlinden unméglich cder
untunlich, kénnen diese ersatzweise im Vollausdruck (bergeben werden.
Eine Honorierung steht diesfalls dafir nicht zu.

(3) Der Auftragnehmer hat aufl Verlangen und Koslen des
Auftraggebers alle Unterlagen herauszugeben, die er aus Anlass seiner
Tatigkeit von diesem erhalten hat. Dies gilt jedoch nicht fir den
Schriftwechsel zwischen dem Auftragnehmer und seinem Auftraggeber
und fUr die Schriftstiicke, die der Auftraggeber in Urschrift besitzt und fir
Schrifistiicke, die einer Aufbewahrungspficht nach den fir den
Auftragnehmer geltenden rechtlichen Bestimmungen zur Verhinderung
von Geldwische unterfiegen. Der Auftragnehmer kann von Unteragen, die
er an den Auftraggeber zuriickgibt, Abschriften oder Fotokopien anfertigen.
Sind diese Unterlagen bereits einmal an den Auftraggeber bermittelt
worden so hat der Auftragnehmer Anspruch auf ein angemessenes
Honorar {(Punkt 12. gilt sinngeman).

(4) Der Auftraggeber hat die dem Auftragsnehmer (bergebenen
Unterlagen nach Abschluss der Arbeiten binnen 3 Monaten abzuholen. Bei
Nichtabholung bergebener Unterlagen kann der Aufiragnehmer nach
zweimaliger nachweislicher Aufforderung an den Auftraggeber,
Ubergebene Unterlagen abzuholen, diese auf dessen Kosten zuriickstellen
und/oder ein angemessenes Honorar in Rechnung stellen (Punk! 12. gilt
sinngeméap), Die weitere Aufbewahrung kann auch auf Kosten des
Auftraggebers durch Dritte erfolgen. Der Auftragnehmer haftet im Weiteren
nicht fir Folgen aus Beschédigung, Verlust oder Vemichtung der
Unterlagen.

(5)  Der Auftragnehmer ist berechtigt, féllige Honorarlorderungen mit
etwaigen Depotguthaben, Verrechnungsgeldern, Treuhandgeldern oder
anderen in seiner Gewahrsame befindlichen liquiden Mitteln auch bei
ausdricklicher Inverwahrungnahme zu kompensieren, sofam der
Aufiraggeber mit einem Gegenanspruch des Auftragnehmers rechnen
musste.

(6)  Zur Sicherung einer bestehenden oder kinftigen Honorarforderung
ist der Auftragnehmer berechtigt, ein finanzamtliches Guthaben oder ein
anderes Abgaben- oder Beitragsguthaben des Aufiraggebers auf ein
Anderkonto zu transferieren. Diesfalls ist der Auftraggeber vom erfolgten
Transfer zu verstindigen. Danach kann der sichergestelite Belrag
entweder im Einvernehmen mil dem Aufiraggeber oder bei
Vollstreckbarkeit der Honorarforderung eingezogen werden,

14. Anzuwendendes Recht, Erflllungsort, Gerichisstand
(1)  Fir den Auftrag, seine Durchfihrung und die sich hieraus
ergebenden Anspriche gilt ausschliefilich &sterreichisches Recht unter
Ausschluss des nationalen Verwelsungsrechts.

(2)  Erfullungsort ist der Ort der beruflichen Niederlassung des
Auftragneqhmers.

(3) Gerichtsstand ist - mangels abweichender schriftlicher
Vereinbarung — das sachiich zustandige Gericht des Erfillungsortes,
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15. Erganzende Bestimmungen fir Verbrauchergeschéfte

{1)  Fir Vertrége zwischen Wirtschaftstreuh@ndem und Verbrauchern
gelten die zwingenden Bestimmungen des Konsumentenschutzgesetzes.

(2)  Der Auftragnehmer haftet nur fir vorsdtziiche und grob fahrlassig
verschuldete Verletzung der Gbernommenen Verpflichtungen.

(3)  Anstelle der im Punkt 7 Abs 2 normierten Begrenzung ist auch im
Falle grober Fahriassigkeit die Ersatzpflicht des Auftragnehmers nicht
begrenzt.

(4)  Punkt 6 Abs 2 (Frist [ar M&ngelbeseltigungsanspruch) und Punkt 7
Abs 4 (Geltendmachung der Schadenersatzanspriiche innerhalb einer
bestimmten Frist) gilt nicht.

(5)  Rdcktrittsrecht gemaf § 3 KSchG:

Hat der Verbraucher seine Vertragserklarung nicht in den vom
Auftragnehmer dauernd benitzten Kanzleirdumen abgegeben, so kann er
von seinem Vertragsantrag oder vom Vertrag zurlicktreten. Dieser Rlcktritt
kann bis zum Zustandekommen des Verirages oder danach binnen einer
Woche erklart werden; die Frisl beginnt mit der Ausfolgung einer Urkunde,
die zumindest den Namen und die Anschrift des Auftragnehmers sowie
eine Belehrung (Ober das Rickirittsrecht enthdlt, an den Verbraucher,
frihestens jedoch mit dem Zustandekommen des Verirages zu laufen. Das
Ricklrittsrecht steht dem Verbraucher nicht zu,

1. wenn er selbst die geschafliche Verbindung mit dem
Auftragnehmer oder dessen Beauftraglen zwecks SchiieRung dieses
Vertrages angebahnt hat,

2. wenn dem Zustandekommen des Vertrages keine
Besprechungen zwischen den Beteiligten oder ihren Beauftragten
vorangegangen sind oder

3. bel Vertragen, bei denen die beiderseitigen Leistungen sofort
zu erbringen sind, wenn sie Ublicherweise von Auftragnehmern aulierhalb
ihrer Kanzleirdume geschlossen werden und das vereinbarte Entgelt € 15
nicht (bersteigt.

Der Ricktritt bedarf zu seiner Rechiswirksamkeit der Schriftform. Es
gendgt, wenn der Verbraucher ein Schriftstiick, das seine
Verlragserkldrung oder die des Auftragnehmers enthdll, dem
Auftragnehmer mit einem Vermerk zurlickstellt, der erkennen lasst, dass
der Verbraucher das Zustandekommen oder die Aufrechterhaltung des
Vertrages ablehnl. Es geniigt, wenn die Erklarung innerhalb einer Woche
abgesendet wird,

Tritt der Verbraucher gem&f § 3 KSchG vom Vertrag zurlick, so hat Zug
um Zug

1. der Auftragnehmer alle empfangenen Leistungen samt
geselzlichen Zinsen vom Empfangstag an zurlickzuerstatten und den vom
Verbraucher auf die Sache gemachten notwendigen und nGtzlichen
Aufwand zu ersetzen,

2. der Verbraucher dem Auftragnehmer den Wert der Leistungen zu
vergiiten, soweit sie ihm zum klaren und Gberwiegenden Vorteil geraichen.

GemaRk § 4 Abs 3 KSchG bleiben Schadenersatzanspriiche unberiihrt.
{6) Kostenvoranschldge gem4h § 5 KSchG:

Fir die Erstellung eines Kostenvoranschlages im Sinn des § 1170a ABGB
durch den Auftragnehmer hat der Verbraucher ein Entgelt nur dann zu
zahlen, wenn er vorher auf diese Zahlungspflicht hingewiesen worden ist.

Wird dem Verirag ein Kostenvoranschlag des Auftragnehmers zugrunde
gelegt, so gilt dessen Richtigkeit als gewshrieistet, wenn nicht das
Gegenteil ausdriicklich erklart ist.

(7)  Mangelbeseitigung: Punkt 6 wird ergénzt:

Ist der Auftragnehmer nach § 932 ABGB verpflichtet, seine Leistungen zu
verbessern oder Fehlendes nachzutragen, so hat er diese Pflicht zu
erfillen, an dem Ort, an dem die Sache (ibergeben worden ist. Ist es fir
den Verbraucher tunlich, die Werke und Unterlagen vom Auftragnehmer
gesendel zu erhalten, so kann dieser diese Ubersendung auf seine Gefahr
und Kosten vornehmen,

(8)  Gerichtsstand: Anstelle Punkt 14. (3) gilt:

Hat der Verbraucher im Infand seinen Wohnsitz oder seinen gewbhnlichen
Aufenthall oder ist er im Intand beschéftigl, so kann fUr eine Klage gegen
ihn nach den §§ 88, 89, 93 Abs 2 und 104 Abs1 JN nur die Zustandigkeit
eines Gerichtes begriindel werden, in dessen Sprengel der Wohnsitz, der
gewdhnliche Aufenthalt oder der Ort der Beschéftigung liegt.

(9)  Vertrage Uber wiederkehrende Leistungen:

(a) Vertrage, durch die sich der Auftragnehmer zu Werkleistungen
und der Verbraucher zu wiederholten Geldzahlungen verpfiichten und die
fiir eine unbeslimmte oder eine ein Jahr Ubersteigende Zeit geschlossen
worden sind, kann der Verbraucher unter Einhaltung giner zweimenatigen
Frist zum Ablauf des ersten Jahres, nachher zum Ablauf jeweils eines
halben Jahres kiindigen.

(b) Istdie Gesamtheit der Leistungen eine nach ihrer Arl unteilbare
Leistung, deren Umfang und Preis schon bei der Vertragsschlielung
beslimmt sind, so kann der erste Kiindigungstermin bis zum Ablauf des
zweiten Jahres hinausgeschoben werden. In solchen Vertragen kann die
Kundigungsfrist auf hochstens sechs Monate verlangert werden,

(c) Erfordert die Erfillung eines bestimmten, in lit. a) genannten
Vertrages erhebliche Aufwendungen des Auftragnehmers und hat er dies
dem Verbraucher spitestens bel der VertragsschlieBung bekannt
gegeben, so kdnnen den Umstanden angemessene, von den in lit. a) und
b) genannten abweichende Kindigungstermine und Kindigungsfristen
vereinbart werden,

(d) Eine Kindigung des Verbrauchers, die nicht fristgerecht

ausgesprochen worden ist, wird zum nédchsten rach Ablauf der
Kindigungsfrist liegenden Kindigungstermin wirksam.
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Annex C

English translation of the German language audited cash flow

statement of the Issuer prepared in accordance with Austrian

GAAP for the period from 22 April 2022 to 31 December 2022
(including the German wording)
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SC Steelcoin GmbH, Vienna
Report on the independent audit of the cash flow statement as at 31 December 2022

BDO

To the members of the management of
SC Steelcoin GmbH, Vienna

Report on the independent audit of the cash flow statement as on 31/12/2022

We carried out the audit of the cash flow statement as at 31/12/2022 of SC Steelcoin GmbH (the “company™), Vienna.
Assessment

On the basis of the insights and evidence gained by us in the course of our audit, in our assessment the cash flow statement
as at 31/12/2022 of the company was drawn up in conformity with the AFRAC (Austrian Financial Reporting and

Auditing Committee) Statement 36 Cash Flow Statement (UGB — Unternehmensgesetzbuch, Austrian Commercial Code).

Responsibilities of the legal representatives

Drawing up the cash flow statement as on 31/12/2022 in conformity with the AFRAC (Austrian Financial Reporting and
Auditing Committee) Statement 36 Cash Flow Statement (UGB — Unternehmensgesetzbuch, Austrian Commercial Code)
is the responsibility of the legal representatives.

Responsibilities of the auditor

Qur task is to provide an assessment, based on our audit measures and the evidence obtained by us, on whether the cash
flow statement conforms to the requirements of the AFRAC (Austrian Financial Reporting and Auditing Committee)
Statement 36 Cash Flow Statement (UGB — Unternehmensgesetzbuch, Austrian Commercial Code) in all major aspects.

Mr Harald Micheli, MA, auditor, is responsible for the proper execution of the commission.

We carried out our audit under observance of the usual Austrian professional standards for special audits (KFS/PG 13).
Accordingly, we are bound to fulfil our professional obligations, including the rules on independence, and to plan and
execute the commission in such a way that we can deliver our assessment with a sufficient degree of certainty.

The selection of the audit measures lies in the professional judgement of the auditor and included in particular the
following activities:

o Audit of the cash flow statement of SC Steelcoin GmbH as on 31/12/2022 in conformity with the AFRAC
(Austrian Financial Reporting and Auditing Committee) Statement 36 Cash Flow Statement (UGB -
Unternehmensgesetzbuch, Austrian Commercial Code), in particular with regard to the presentation of and
evidence for the existing items on the basis of the financial statements as on 31/12/2022.

Our commission did not include an audit or an audit-like review of financial statements. Nor did it include the discovery
and elucidation of fraudulent behaviour, such as embezzlement or other fraud, or the assessment of the effectiveness and
economic efficiency of the management.

We are of the opinion that the audit evidence obtained by us is sufficient and appropriate to serve as a basis for our
assessment.

Our commission did not include an audit or an audit-like review of financial statements. Nor did it include the discovery
and elucidation of fraudulent behaviour, such as embezzlement or other fraud and administrative offences, or the
assessment of the effectiveness and economic efficiency of the management.

We are of the opinion that the audit evidence obtained by us is sufficient and appropriate to serve as a basis for our
assessment.
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) 8C Steelcoin GmbH, Vienna
Report on the independent audit of the cash flow statement as at 31 December 2022

BDO

Restrictions on use

This audit serves to support your company in providing evidence for the cash flow statement as on 31/12/2022. Our audit
report may only be disclosed to the Austrian Financial Market Authority (FMA), and only on the condition that our overall
responsibility towards you and towards any other recipient who receives the report with our consent is limited in total to
the amount arising from the attached “General Conditions of Contract for the Public Accounting Professions (AAB)”.
The disclosure of excerpts of the report (e.g. of annexes to the report) is not permitted.

As our report is drafted exclusively on the commission of and in the interest of the client, it does not provide a basis for
other third parties to trust its contents. Claims of other third parties may therefore not be derived from it. Accordingly,
this report may not be disclosed to third parties, in full or in part, without our explicit consent.

Terms of the commission

We submit this report on the basis of the commission concluded with you, which is based on the General Conditions of
Contract for the Public Accounting Professions (AAB), attached to this report and also applicable also to third parties.

Vienna, on 22/08/2023

BDO Assurance GmbH
Wirtschaftspriifungs- und Steuerberatungsgesellschaft

SIGNATURE Signatory Harald Horst Micheli SIGNATURE Signatory Gerhard Peter
INFORMATION INFORMATION Fremgen
Date/time UTC 2023-08- Date/time UTC 2023-08-
22T14:54:10+02:00 22T21:43:28+02:00
Verification Information on Verification Information on
information verifying the information verifying the
electronic signature electronic signature
can be found at: can be found at:
hitps://www._signaturp
ruefung.gv.at
Note Pursuant to Art. 25 para. 2 of the Regulation Note Pursuant to Art. 25 para. 2 of the Regulation
(EU) no. 910/2014 from 23 July 2014 (EU) no. 910/2014 from 23 July 2014
(“e]DAS Regulation™), this document with a (“eIDAS Regulation™), this docwument with a
qualified electronic signature has the same qualified electronic signature has the same
lepal effect as a hand-signed document legal effect as a hand-signed document.
Qualified electronic signature: Qualified electronic signature:
ppa. Harald Micheli, MA Mag. Gerhard Fremgen
Auditor Auditor
Annexes

Cash flow statement as at 31/12/2022

General Conditions of Contract for the Public Accounting Professions (AAB

This document bears a qualified electronic signature and is only valid in this version.
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SC STEELCOIN GmbH

CASH FLOW STATEMENT

PROFUNDIA
Wirtschaftstreuhand GmbH

for the financial year from 22 April 2022 to 31 December 2022

Result before taxes

-/+ Increase/decrease in other receivables
-/+ Increase/decrease in provisions
-/+ Increase/decrease in liabilities
from deliveries and services
-/+ Increase/decrease in other liabilities
- Payments for taxes on income

Net cash flow from operating activities

Net cash flow from investing activities

Contributions to equity

Net cash flow from financing activities

Cash-effective change in cash
and cash equivalents
+ Cash and cash equivalents

at the beginning of the period

Cash and cash equivalents at the end of the period

[signatures]
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2022
EUR

-22,958.71

-28.351.84
41,535.90

7,281.25

148.00

-1,250.00

-3,595.40

0.00

1,800,000.00

1,800,000.00

1,796,404.60

0.00
1,796,404.60




HAMMER
DER STEUERBERATER
UMD WIRTSCHAFTSPRUFER

KSW>

General Conditions of Contract
for the
Public Accounting Professions
(AAB 2018)

Recommended for use by the Board of the Chamber of Tax Advisers and
Auditors, last recommended in its decision of April 18, 2018

Preamble and General ltems

(1) Contract within the meaning of these Conditions of Contract refers to
gach contract on services to be rendered by a person entifled o exercise
profession in the field of public accounting exercising that profession (de
facto activities as well as providing or performing legal transactions or acts,
in each case pursuant to Sections 2 or 3 Austrian Public Accounting Profes-
sions Act (WTBG 2017), The parties to the contract shall hereinafter be re-
ferred to as the “contractor” on the one hand and the “client’ on the other
hand).

{2)  The General Conditions of Contract for the professions in the field
of public accounting are divided into two sections: The Conditions of Sec-
tion | shall apply to contracts where the agreeing of contracis is part of the
operations of the client's company (entrepreneur within the meaning of the
Austrian Consumer Protection Act. They shall apply to consumer business
under the Austrian Consumer Protection Act (Federal Act of March 8, 1979
{/ Federal Law Gazette No. 140 as amended) insofar as Section Il does not
provide othenwise for such business.

(3) In the event that an individual provision is void, the invalid provision
shall be replaced by a valid provision that is as close as possible to the
desired objective

SECTION |
1. Scope and Execution of Contract

(1) The scope of the contract is generally determined in a written
agreement drawn up between the client and the contractor. In the absence
of such a detailed written agreement, (2)-(4) shall apply in case of doubt:

(2)  When contracted to perform tax consultation services, consultation
shall consist of the following activities:

a) preparing annual tax returns for income tax and corporate tax as well as
value-added tax (VAT) on the basis of the financial statements and other
documents and papers required for taxation purposes and to be submitted
by the client or (if so agreed) prepared by the contractor. Unless explicitly
agreed otherwise, documents and papers required for taxation purposes
shall be produced by the client

b)examining the tax assessment nolices for the tax returns mentioned un-
der a).

c) negotiating with the fiscal authorities in connection with the tax returns
and notices mentioned under a) and b}.

d} participating in external tax audits and assessing the results of external
tax audits with regard to the taxes mentioned under a).

e) participating in appeal procedures with regard to the taxes mentioned
under a).

If the contractor receives a flat fee for regular tax consultation, in the
absence of written agreements to the contrary, the activities mentioned
under d) and e) shall be invoiced separately,

(3)  Provided the preparation of one or more annual tax return{s) is part
of the contract accepted, this shall not include the examination of any
particular accounting conditions nor the examination of whether all relevant
concessions, particularly those with regard to value added tax, have been
utilized, unless the person entitled to exercise the profession can prove that
hefshe has been commissionsd accordingly.

{4) In each case, the obligation tc render other services pursuant to
Sections 2 and 3 WTBG 2017 requires for the contractor to be separately
and verifiably commissioned.

(5) The aforementioned paragraphs (2) 1o {4) shall not apply fo services
requiring particular expertise provided by an expert.
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(6)  The contractor is not obliged to render any services, issue any warn-
ings cr provide any information beyond the scope of the contract.

(7) The contractor shall have the right to engage suitable staff and other
performing agents (subcontractors) for the execution of the contract as well
as to have a person entitled to exercise the profession substitute for him/her
in executing the contract. Staff within the meaning of these Conditions of
Contract refers to all persons who suppert the contractor in his/her operat-
ing activities on a regular or permanent basis, irrespective of the type of
underlying legal transaction.

(8)  In rendering his/her services, the contractor shall exclusively take
into account Austrian law; foreign law shail only be taken into account if this
has been explicitly agreed upon in writing

(9) Should the legal situation change subsequent to delivering a final
professional statement passed on by the client orally or in writing, the con-
tractor shall not be obliged to inform the client of changes or of the conse-
quences therecf. This shall also apply 1o the completed parts of a contract.

(10)  Theclient shall be obliged to make sure that the data made available
by him/her may be handled by the contractor in the course of rendering the
services. In this context, the client shall particularly but not exclusively com-
ply with the applicable provisions under data protection law and labor law.

(11)  Unless explicitly agreed otherwise, if the contractor electronically
submits an application to an authority, he/she acts only as a messenger
and this does not constitute a declaration of intent or knowledge attributable
to him/her or a person authorized to submii the application

(12)  The client undertakes not to employ persons that are or were staff
of the contractor during the contractual relationship, during and within one
year after termination of the contractual relationship, either in hisfher com-
pany or in an associated company, failing which hefshe shall be obliged to
pay the contractor the amount of the annual salary of the member of staff
taken over

2. Client's Obligation to Provide Information and
Submit Complate Set of Documents

{1} The client shall make sure that all documents required for the execu-
tion of the contract be placed without special request at the disposal of the
contractor at the agreed date, and in good time if no such date has been
agreed, and that he/she be informed of all events and circumstances which
may be of significance for the execution of the contract. This shall also apply
1o documents, events and circumstances which become known only after
the contracter has commenced his/her work,

(2)  The contractor shall be justified in regarding information and docu-
ments presented to him/her by the client, in particular figures, as correct
and complete and to base the contract on them. The contractor shall not
be obliged to identify any errors unless agreed separately in writing. This
shall particularly apply to the correctness and completeness of bills: How-
ever, hefshe is obliged to inform the client of any arrors identified by
him/her. In case of financial criminal proceedings he/she shall protect the
rights of the client

(3)  The client shall confirm in writing that all documents submitted, all
information provided and explanations given in the context of audits, expert
opinions and expert services are complete,

(4) If the client fails to disclose considerable risks in connection with the
preparation of financial statements and other statements, the contractor
shall not be obliged to render any compensation insofar as these risks ma-
terialize.

(5) Dates and time schedules stated by the contractor for the comple-
tion of the contractor's products or parts therecf are best estimates and,
unless otherwise agreed in writing, shall not be binding. The same applies
to any estimates of fees; they are prepared to best of the contractor's
knowledge; however, they shall always be non-binding.

(6)  The client shall always provide the coniractor with hisfher current
contact detalls (particularly the delivery address). The contractor may‘rely
on the validity of the contact details most recently provided by the client,
particularly have deliveries made 1o the most recently provided address,
until such time as new contact details are provided.

3. Safeguarding of Independence

(1) The client shall be obliged to take all measures lo prevent that the
independence of the staff of the contractor be jeapardized and shall
himselffherself refrain from jeopardizing their independence in any way. In
particular, this shall apply to offers of employment and to offers lo accept
contracts on their own account.
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(2)  The client acknowledges that his/her personal delails required in
this respect, as well as the type and scope of the services, including the
performance period agreed between the contractor and the client for the
services (both audit and non-audit services), shall be handled within a
network (if any) to which the contractor belongs, and for this purpose
transferred to the other members of the network including abroad for the
purpose of examination of the existence of grounds of bias or grounds for
exclusion and conflicts of interest. For this purpose the client expressly
releases the contractor in accordance with the Data Protection Act and in
accordance with Section 80 (4) No. 2 WTBG 2017 from his/her obligation
to maintain secrecy. The client can revoke the release from the obligation
to maintain secrecy at any time.

4. Reporting Requirements

(1) (Reporting by the contractor) In the absence of an agreement to the
contrary, a written report shall be drawn up in the case of audits and expert
opinions.

(2)  (Communication to the client) All contract-related information and
opinions, including reports, (all declarations of knowledge) of the contractor,
histher staff, other performing agents or substitutes ("professional state-
ments”) shall only be binding provided they are set down in writing. Profes-
sional statements in electronic file formats which are made, transferred or
confirmed by fax or e-mail or using similar types of electronic communication
(that can be stored and reproduced but is not oral, i.e. e.g. text messages but
not telephone) shall be deemed as set down in writing; this shall only apply to
professional statements. The client bears the risk that professional state-
menis may be issued by persons not entitled to do so as well as the transfer
risk of such professional statements.

(3)  (Communication to the client) The client hereby consents to the con-
tractor communicating with the client (e.g. by e-mail) in an unencrypted
manner. The client declares that he/she has been informed of the risks aris-
ing from the use of electronic communication (particularly access to, main-
taining secrecy of, changing of messages in the course of transfer). The
contractor, his/her staff, other performing agents or substitutes are not lia-
ble for any losses that arise as a result of the use of electronic means of
communication.

(4)  (Communication to the contractor) Receipt and forwarding of infor-
mation to the contractor and his/her staff are not always guaranteed when
the telephone is used, in particular in conjunction with automatic telephone
answering systems, fax, e-mail and other types of electronic communica-
tion. As a result, instructions and important information shall only be
deemed to have been received by the contractor provided they are also
received physically (not by telephone, orally or electronically), unless ex-
plicit confirmation of receipt is provided in individual instances. Automatic
confirmation that items have been transmitted and read shall not constitute
such explicit confirmations of receipt. This shall apply in particular to the
transmission of decisions and other information relating to deadlines. As a
result, critical and impertant netifications must be sent to the contractor by
mall or courler. Delivery of documents to staff outside the firm's offices shall
not count as delivery

(8)  (General) In writing shall mean. insofar as not otherwise laid down in
Item 4. (2), written form within the meaning of Section 886 Austrian Civil
Code (ABGB) (confirmed by signature). An advanced electronic signature
(Art. 26 elDAS Regulation (EU) No. 910/2014) fulfills the requirement of writ-
ten form within the meaning of Section 886 ABGB (confirmed by signature)
insofar as this is at the discretion of the parties to the contract

(8) (Promotional information) The contracter will send recurrent general
tax law and general commercial law information to the client electronically
(e.g. by e-mail). The client acknowledges that he/she has the right to object
to receiving direct advertising at any time.

5, Protection of Intellectual Property of the Contractor

(1}  The client shall be obliged to ensure that reports, expert opinions,
organizational plang, drafts, drawings, calculations and the like, issued by
the contractor, be used only for the purpose specified in the contract (e.g.
pursuant to Section 44 (3) Austrian Income Tax Act 1988). Furthermore,
professional statements made orally or in writing by the contractor may be
passed on to a third party for use only with the written consent of the con-
tractor.

(2)  The use of professional statements made orally or in writing by the
contractor for promotional purposes shall not be permitted; a violation of
this provision shall give the contractor the right te terminate without notice
to the client all contracts not yet executed.

(3)  The contractor shall retain the copyright on histher work. Permission
to use the work shall be subject to the written consent by the contractor.
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6. Correction of Errors

(1)  The contractor shall have the right and shall be obliged to correct all
errors and inaccuracies in histher professional statement made orally or
in writing which subsequently come to light and shall be obliged to inform
the client thereof without delay. He/she shall also have the right to inform
a third party acquainted with the original professicnal statement of the
change.

(2) The client has the right to have all errors corrected free of charge if
the contractor can be held responsible for them; this right will expire six
months after completion of the services rendered by the contractor and/or
- in cases where a written professional statement has not been delivered
— six months after the contractor has completed the work that gives cause
to complaint.

(3) If the contracter fails 1o correct errors which have come to light, the
client shail have the right to demand a reduction in price, The extent to
which additional claims for damages can be asserted is stipulated under
Iltem 7.

7. Liability

(1) All liability provisions shall apply to all disputes in connection wilh
the contractual relationship, irrespective of the legal grounds. The con-
tractor is liable for losses arising in connection with the contractual rela-
tionship (including its termination) only in case of willful intent and gross
negligence. The applicability of Section 1298 2™ Sentence ABGB is
excluded.

(2) Incases of gross negligence, the maximum liabifity for damages due
from the contractor is tenfold the minimum insurance sum of the profes-
sional liability insurance according to Secticn 11 WTBG 2017 as
amended

(3) The limitation of liability pursuant to Item 7. (2) refers to the individual
case of damages. The individual case of damages includes all consequences
of a breach of duty regardless of whether damages arose in one or more con-
secutive years. In this context, multiple acts or failures to act that are based
on the same or similar source of error as one consistent breach of duty if the
matters concerned are legally and econcmically connected, Single damages
remain individual cases of damage even if they are based on several
breaches of duty. Furthermore, the contractor’s liability for loss of profit as well
as collateral, consequential, incidental cr similar losses is excluded in case of
willful damage.

(4) Any action for damages may only be brought within six months after
those entitled to assert a claim have gained knowledge of the damage, but
no later than three years after the occurrence of the (primary) loss following
the incident upon which the claim is based, unless other statutory limitation
periods are laid down in other legal provisions.

(5) Should Section 275 Austrian Commercial Code (UGB) be applicable
{due to a criminal offense), the liability provisions contained therein shall
apply even in cases where several persons have participated in the exe-
cution of the contract or where several activities requiring compensation
have taken place and irrespective of whether other parlicipants have
acted with intent.

(6) In cases where a formal auditor's report is issued, the applicable
limitation period shall commence no later than at the time the said audi-
tor's report was issued.

(7}  Ifactivities are carried out by enlisting the services of a third party, e.g.
a data-processing company, any warranty claims and claims for damages
which arise against the third party according to law and contract shall be
deemed as having been passed on to the client once the client has been
informed of them, Item 4. (3) notwithstanding, in such a case the contractor
shall only be liable for fault in choosing the third party.

(8) The contractor’s liability to third parties is excluded in any case. If
third parties come into contact with the contractor's work in any manner
due to the client, the client shall expressly clarify this fact tc them. Insofar
as such exclusion of liability is not legally permissible or a liability to third
parties has been assumed by the contractor in exceptional cases, these
limitations of liability shall in any case also apply to third parties on a sub-
sidiary basis. In any case, a third party cannot raise any claims that go
beyond any claim raised by the client. The maximum sum of liability shall
be valid only once for all parties injured, including the compensation claims
of the client, even if several persons (the client and a third party cr several
third parties) have sustained losses; the claims of the parties injured shall
be satisfied in the order in which the claims have been raised. The client
will indemnify and held harmless the contractor and his/her staff against
any claims by third parties in connection with professional statements made
orally or in writing by the contractor and passed on to these third parties.




(9)  ltem 7. shall also apply to any of the client's liability claims fo third
parties (performing agents and vicarious agents of the contractor) and to
substitutes of the contractor relating to the contractual relationship.

8, Secrecy, Data Protection

1) According to Section 80 WTBG 2017 the contractor shall be obliged
to maintain secrecy in all matters that become known to him/her in connec-
tion with his/her work for the client, unless the client releases him/her from
this duty or he/she is bound by law to deliver a statement.

2) Insofar as it is necessary to pursue the contractor's claims (particu-
larly claims for fees) or to dispute claims against the contractor (particularly
claims for damages raised by the client or third parties against the contrac-
tor), the contractor shall be released from his/her professional obligation to
maintain secrecy.

(3)  The contractor shall be permitted to hand on reports, expert opin-
ions and other written statements pertaining to the results of his/her ser-
vices to third parties only with the permission of the client, unless hefshe is
required to do so by law.

(4)  The contractor is a data protection controller within the meaning of
the General Data Protection Regulation ("GDPR"} with regard to all per-
sonal data processed under the contract. The contractor Ts thus authorized
to process personal data entrusted to him/her within the limits of the con-
tract. The material made available to the contractor (paper and data carri-
ers) shall generally be handed to the client or to third parties appointed by
the client after the respective rendering of services has been completed, or
be kept and destroyed by the contracier if sc agreed. The contractor is au-
thorized to keep copies thereof insofar as he/she needs them to appropri-
ately document his/her services or insofar as it is required by law or cus-
tomary in the profession.

(5) I the contractor supports the client in fulfilling his/her duties to the
data subjects arising from the client's function as data protection controller,
the contractor shall be entitled to charge the client for the actual efforts un-
dertaken. The same shall apply to efforts undertaken for information with
regard to the contractual relationship which is provided 1o third parties after
having been released from the cbligation to maintain secrecy to third parties
by the client.

9. Withdrawal and Cancellation (, Termination”)

(1) The notice of termination of a contract shall be issued in writing (see
also Item 4. (4) and (5)). The expiry of an existing power of attorney shall
not result in a termination of the contract.

(2)  Unless otherwise agreed in writing or stipulated by force of law, ei-
ther contractual partner shall have the right to terminate the centract at any
time with immediate effect. The fee shall be calculated according to ltem
1

(3) However, a continuing agreement (fixed-term or open-ended con-
tract on - even if not exclusively — the rendering of repeated individual ser-
vices, also with a flat fee) may, without good reason, only be terminated at
the end of the calendar month by observing a pericd of notice of three
months, unless otherwise agreed in writing.

(4)  After notice of termination of a conlinuing agreement and unless
otherwise stipulated in the following, only those individual tasks shail still
be completed by the contractor (list of assignments to be completed) that
can (generally) be completed fully within the period of nofice insofar as the
client is notified in writing within one month after commencement of the
termination notice period within the meaning of Item 4. (2). The list of as-
signments to be completed shall be completed within the termination period
if all documents required are provided without delay and if no good reasen
exists that impedes completion.

(5)  Should it happen that in case of a continuing agreement more than
two similar assignments which are usually completed only cnce a year
(e.g. financial statements, annual tax returns, etc.) are to be completed,
any such assignments exceeding this number shall be regarded as as-
signments to be completed only with the client's explicit consent. If appli-
cable, the client shall be informed of this explicitly in the statement pursu-
ant to ltem 8. (4).
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10, Termination in Case of Default in Acceptance and Failure to
Cooperate on the Part of the Client and Legal Impediments to Execution

(1)  If the client defaults on acceptance of the services rendered by the
contraclor or fails to carry out a task incumbent on him/her either according
to Item 2, or imposed on him/her in another way, the contractor shall have
the right to terminate the contract without prior notice. The same shall apply
if the client requests a way to execule (also partially) the coniract that the
contractor reasonably believes is net In compliance with the legal situation
or professional principles. His/her fees shall be calculated according to ltem
11. Default in acceptance or failure to cooperate on the part of the client
shall also justify a claim for compensation made by the contractor for the
extra time and labor hereby expended as well as for the damage caused,
if the contracter does not invoke his/her right to terminate the contract.

{2) For contracts concerming bookkeeping, payroll accounting and ag-
ministration and assessment of payroll-related taxes and contributions, a
termination without prior notice by the contractor is permissible under Item
10. (1) if the client verifiably falls to cooperate twice as laid down in Item
2.(1).

11. Entitiement to Fee

(1) Ifthe contract fails to be executed (e.g. due to withdrawal or cancella-
ticn), the contractor shall be entitled to the negotiated compensation (feg},
provided hefshe was prepared 1o render the services and was prevented
from so doing by circumstances caused by the client, whereby a merely con-
tributory negligence by the contractor in this respect shall be excluded; in
this case the contractor need not take into account the amount hefshe ob-
tained or failed to obtain through altemative use of histher own prefessional
services or those of his/her staff.

(2) If a continuing agreement is terminated, the negotiated compensa-
tion for the list of assignments io be completed shall be due upon comple-
tion or in case completion fails due to reasons attributable to the client
(reference is made to ltem 11, (1). Any flat fees negotiated shall be calcu-
lated according to the services rendered up to this point.

(3)  If the client fails to cooperate and the assignment cannot be camied
out as a result, the contractor shall also have the right to set a reasonable
grace period on the understanding that, if this grace period expires without
results, the contract shall be deemed ineffective and the consequences in-
dicated in Item 11. (1) shall apply.

(4)  If the termination notice period under ltem 9. (3) is not observed by
the client as well as if the contraci is terminated by the contractor in ac-
cordance with Item 10. (2}, the contractor shall retain histher right to re-
ceive the full fee for three months.

12. Fee

{1)  Unless the parties sxplicitiy agreed that the services would be ren-
dered free of charge, an appropriate remuneration in accordance with
Sections 1004 and 1152 ABGB is due in any case. Amount and type of
the entitlement to the fee are laid down in the agreement negotiated be-
tween the contractor and his/her client. Unless a different agreement has
verifiably been reached, payments made by the client shall in all cases be
credited against the oldest debt.

(2) The smallest service unit which may be charged is a quarter of an
hour.

(3) Travel time 1o the extent required is also charged.

(4)  Siudy of documents which, in terms of their nature and extent, may
prove necessary for preparation of the contractor in his/her own office may
also be charged as a special item,

(5) Should a remuneration already agreed upon prove inadequale as a
result of the subseguent occurrence of special circumstances or due to
special requirements of the client, the contractor shall notify the client
thereof and additional negotiations for the agreement of a more suitable
remuneration shall take place (also In case of inadequate flat feas).

(6) The contractor includes charges for supplementary costs and VAT in
addifion to the above, including but not limited to the following (7) to (9):

(7)  Chargeable supplementary costs also include documented or flat-rate
cash expenses, traveling expenses (first class for train journeys), per diems,
mileage allowance, copying costs and similar supplementary costs

(8)  Should particular third party liabilities be involved, the corresponding
insurance premiums (including insurance tax) also count as supplemen-
tary costs.




{9) Personnel and material expenses for the preparation of reports, ex-
pert opinions and similar documents are also viewed as supplementary
costs.

(10} For the execution of a contract wherein joint completion involves sev-
eral contractors, each of them will charge his/her own compensation

(11) Inthe absence of any other agreements, compensation and advance
payments are due immediately after they have been requested in writing.
Where payments of compensation are made later than 14 days after the
due date, default interest may be charged. Where mutual business trans-
actions are concerned, a default interest rate at the amount stipulated in
Section 456 1% and 2™ Sentence UGB shall apply.

(12) Statutory limitation is in accordance with Secticn 1486 of ABGB, with
the period beginning at the time the service has been completed or upon
the issuing of the bill within an appropriate time limit at a ater point,

(13) An objection may be raised in writing against bills presented by the
contractor within 4 weeks after the date of the bill. Otherwise the bill is con-
sidered as accepted. Filing of a bill in the accounting system of the recipient
is also considered as acceptance.

(14) Application of Section 934 ABGE within the meaning of Section 351
UGB, i.e. rescission for laesio enormis {lesion beyond moiety) among en-
trepreneurs, is hereby renounced.

(15) If a flat fee has been negotiated for contracts concerning bookkeep-
ing, payroll accounting and administration and assessment of payroll-re-
lated taxes and contributions, in the absence of written agreements to the
contrary, representation in matters concerning all types of tax audits and
audits of payroll-related taxes and social security contributions including
settlements concerning tax assessments and the basis for contributions,
preparation of reports, appeals and the like shall be invoiced separately.
Unless otherwise agreed to in writing, the fee shall be considered agreed
upon for one year at a time.

(16) Particular individual services in connection with the services men-
tioned in ltem 12, (15}, in particular ascertaining whether the requirements
for statutory social security contributions are met, shall be dealt with only
on the basis of a specific contract.

(17) The contractor shall have the right to ask for advance payments and
can make delivery of the results of his/her (continued) work dependent on
satisfactory fulfillment of his/her demands. As regards continuing agreements,
the rendering of further services may be denied until payment of previous
services (as well as any advance payments under Sentence 1) has been ef-
fected. This shall analogously apply if services are rendered in Instaliments
and fee installments are outstanding.

(18) With the exception of obvious essential errors, a complaint concerning
the work of the contractor shall not justify even only the partial retention of
fees, other compensation, reimbursements and advance payments (remu-
neration) owed to him/her in accordance with ltem 12.

(19) Offsetting the remuneration claims made by the contractor in accord-
ance with Itern 12. shall only be permitted if the demands are uncontested
and legally valid.

13. Other Provisicns

(1) With regard to Item 12. (17), reference shall be made tc the legal
right of retention (Section 471 ABGB, Section 369 UGB); if the right of re-
tention is wrongfully exercised, the contractor shall generally be liable pur-
fsu::mt to Item 7. or otherwise only up to the outstanding amount of his/her
ee.

(2)  The client shall not be entitled to receive any working papiers and
similar documents prepared by the contractor in the course of fulfilling the
contract. In the case of contract fulfillment using electronic accounting sys-
tems the contractor shall be entitled to delete the data after handing over
all data based thereon — which were prepared by the contracter in relation
to the contract and which the client is obliged to keep — to the client and/or
the succeeding public accountant in & structured, common and machine-
readable format The contractor shall be entitled to an appropriate fee (Item
12. shall apply by analogy) for handing cver such data in a structured, com-
mon and machine-readable format. If handing over such data in a struc-
tured, common and machine-readable format is impossible or unfeasible
for special reasons, they may be handed over in the form of a full print-out
instead. In such a case, the contractor shall not be eniitled to receive a fee.
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3 At the request and expense of the client, the contractor shail hand
over all documents received from the client within the scope of his/her ac-
tivities. However, this shall nct apply to correspondence between the con-
tractor and his/her client and to original documents in his/her possessicn
and to documents which are required to be kept in accordance with the
legal anti-money laundering provisions applicable to the contractor. The
contractor may make copies or duplicates of the documents to be returned
to the client. Once such documents have been transferred to the client, the
contractor shall be entitled to an appropriate fee (ltem 12. shall apply by
analogy).

(4)  The client shall fetch the documents handed over to the contractor
within three menths after the work has been completed. If the client fails 1o
do s0, the contractor shall have the right to return them to the client at the
cost of the client or to charge an appropriate fee (ltem 12. shall apply by
analogy) If the contractor can prove that he/she has asked the client twice
to pick up the documents handed over, The documents may also further be
kept by third parties at the expense of the client. Furthermore, the conirac-
tor is not liable for any consequences arising from damage, loss or destruc-
tion of the documents.

(5)  The contractor shall have the right 1o compensation of any fees that
are due by use of any available deposited funds, clearing balances, trust
funds or other liquid funds at hisfher disposal, even If these funds are ex-
plicitly intended for safekeeping, if the client had o have anticipated the
counterctairm of the contractor.

{8}  Tosecurean existing or future fee payable, the contractor shall have
the right to transfer a balance held by the client with the tax office or another
balance held by the client in connection with charges and contributions, to
a trust accourt. In this case the client shall be informed of the transfer.
Subsequently, the amount secured may be collected either after agreement
has been reached with the client cr after enforceability of the fee by execu-
tion has been declared,

14. Applicable Law, Place of Performance, Jurisdiction

(1)  The contract, its execution and the claims resulting from it shall be
exclusively governed by Austrian law, excluding national referral rules.

{(2)  The place of performance shall be the place of business of the con-
tractor.

3) In absence of a written agreement stipulating otherwise, the place
of jurisdiction is the competent court of the place of performance.




SECTION i
15, Supplementary Provisions for Consumer Transactions

(1)  Contracts between public accountants and consumers shall fall
under the obligatory provisions of the Austrian Consumer Protection Act
(KSchG).

(2) The contractor shall only be liable for the willful and grossly
negligent violation of the obligations assumed.

(3) Contrary to the limitation laid down in ltem 7. (2), the duty to
compensate on the part of the contractor shall not be limited in case of
gross negligence.

(4) Item &. (2) (period for right to correction of errors) and Item 7. (4)
(asserting claims for damages within a certain period) shall not apply.

(5)  Right of Withdrawal pursuant to Section 3 KSchG:

If the consumer has not made his/her contract statement in the office
usually used by the contracter, he/she may withdraw from the contract
application or the contract proper. This withdrawal may be declared until
the contract has been concluded or within one week after its conclusion;
the period commences as soon as a document has been handed over to
the consumer which contains at least the name and the address of the
contractor as well as instructions on the right to withdraw from the contract,
but no earlier than the conclusion of the contract. The consumer shall not
have the right to withdraw from the contract

1. if the consumer himsel/herself established the business rela-
tionship concemning the conclusion of this contract with the contractor or
his/her representative,

2. Ifthe conclusion of the contract has not been preceded by any
talks between the parties involved or thelr representatives, or

3. incase of contracts where the mutual services have to be ren-
dered immediately, if the contracts are usually concluded outside the offices
of the contractors, and the fee agreed upon does not exceed €15.

In order to become legally effective, the withdrawal shall be declared in
writing. It is sufficient if the consumer returns a doecument that contains
his/her contract declaration or that of the contractor to the contractor with a
note which indicates that the consumer rejects the conclusion or the
maintenance of the contract. It is sufficient if this declaration is dispatched
within one week.

If the consumer withdraws from the contract according to Section 3 KSchG,

1. the contractor shall return all benefits received, including all
statutory interest, calculated from the day of receipt, and compensate the
consumer for all necessary and useful expenses incurred in this matter,

2. the consumer shall pay for the value of the services rendered
by the contractor as far as they are of a clear and predominant benefit to
him/her.

According to Section 4 (3) KSchG, claims for damages shall remain
unaffected

(6) Cost Estimates according to Section 5 Austrian KSchG:

The consumer shall pay for the preparation of a cost estimate by the
contractor in accordance with Section 1170a ABGB oniy if the consumer
has been netified of this payment obligation beforenand.

If the contract is based on a cost estimate prepared by the contractor, its
correctness shall be deemed warranted as long as the opposite has not
been explicilly declared.

(7)  Correction of Errors: Supplement to ltem 6.:

If the confractor is obliged under Section 932 ABGB to improve or
complement his/her services, he/she shall execute this duty at the place
where the matter was fransferred. If it is in the interest of the consumer to
have the work and the documents transferred by the contractor, the
consumer may carry out this transfer at his/her own risk and expense.

(8)  Jurisdiction: Shall apply instead of Item 14. (3)

If the domicile or the usual residence of the consumer is within I1he country
or if he/she is employed within the country, in case cf an action against
him/her according to Sections 88, 89, 93 (2) and 104 (1) Austrian Court
Jurisdiction Act (JN), the only competent courts shall be the courts of the
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districts where the consumer has his/her domicile, usual residence or place
of employment.




{9)  Contracts on Recurring Services:

(a) Contracts which oblige the contractor to render services and the
consumer to effect repeated payments and which have been concluded for
an indefinite period or a period exceeding one year may be terminated by the
consumer at the end of the first year, and after the first year at the end of every
six months, by adhering to a two-month period of notice.

(b) If the total work is regarded as a service that cannot be divided
on account of its character, the extent and price of which is determined al-
ready at the conclusion of the contract, the first date of termination may be
postponed until the second year has expired. In case of such contracts the
period of notice may be extended to a maximum of six months

{c) [f the execution of a certain contract indicated in lit. a) requires
considerable expenses on the part of the contractor and if he/she informed
the consumer about this no later than at the time the contract was con-
cluded, reasonable dates of termination and periods of notice which deviate
from lit. @) and b) and which fit the respective circumsiances may be
agreed.

(d) If the consumer terminates the contract without complying with
the period of notice, the termination shall become effective at the next ter-
mination date which follows the expiry of the period of notice.
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B D O SC Steelcoin GmbH, Wien
Bericht (iber die unabhéngige Prifung der Geldflussrechnung
e zum 31, Dezember 2022

An die Mitglieder der Geschaftsflihrung der
SC Steelcoin GmbH, Wien

Bericht iiber die unabhangige Priifung der Geldflussrechnung zum 31.12.2022

Wir haben die Priifung der Geldflussrechnung zum 31,12.2022 der SC Steelcoin GmbH (der ,Cesellschaft”), Wien, durch-
gefiihrt.

Beurteilung

Aufgrund der bei unserer Priifung gewonnenen Erkenntnisse und Nachweise wurde die Geldflussrechnung zum
31.12.2022 der Gesellschaft nach unserer Beurteilung in Ubereinstimmung der AFRAC-Stellungnanme 36 Geldflussrech-
nung (UGB) aufgestellt.

Verantwortung der gesetzlichen Vertreter

Die ordnungsgemafe Aufstellung der Geldflussrechnung zum 31122022 in Ubereinstimmung mit AFRAC-
Stellungnahme 36 Geldflussrechnung (UGB) liegt in der Verantwortung der gesetzlichen Vertreter der Gesellschaft.

Verantwortung des Priifers

Unsere Aufgabe ist es, auf der Grundlage unserer Priifungshandlungen und der von uns erlangten Nachweise eine Beurtei-
lung darliber abzugeben, ob die Geldflussrechnung in allen wesentlichen Belangen mit den Vorgaben der AFRAC-
Stellungnahme 36 Geldflussrechnung (UGB) tibereinstimmt.

Fiir die ordnungsgemafie Durchfiihrung des Auftrages ist Herr Harald Micheli, MA, Wirtschaftspriifer, verantwortlich,

Wir haben unsere Priifung unter Beachtung der Gsterreichischen berufsiiblichen Grundsatze zu sonstigen Priifungen
(KFS/PG 13) durchgefiihrt. Danach haben wir unsere Berufspflichten einschlieBlich Vorschriften zur Unabhéngigkeit ein-
zuhalten und den Auftrag unter Beriicksichtigung des Grundsatzes der Wesentlichkeit so zu planen und durchzufihren,
dass wir unsere Beurteilung mit einer hinreichenden Sicherheit abgeben kénnen.

Die Auswahl der Prifungshandlungen liegt im pflichtgemafien Ermessen des Priifers und umfasste insbesondere folgende
Tatigkeiten:

e Priifung der Geldflussrechnung der SC Steelcoin GmbH zum 31.12.2022 gemaf} den Anforderungen der AFRAC-
Stellungnahme 36 Geldflussrechnung (UGB), insbesondere hinsichtlich Darstellung und Ausweis der vorhandenen
Positionen auf Basis des Jahresabschlusses zum 31.12.2022.

Nicht Gegenstand unseres Auftrages ist weder eine Abschlusspriifung noch eine priiferische Durchsicht von Abschliissen.
Ebenso ist weder die Aufdeckung und Aufklarung doloser Handlungen, wie z.B. Unterschlagungen oder sonstige Untreue-
handlungen, noch die Beurteilung der Effektivitdt und Wirtschaftlichkeit der Geschaftsfiihrung Gegenstand unseres Auf-
trages.

Wir sind der Auffassung, dass die von uns erlangten Prifungsnachweise ausreichend und angemessen sind, um als Grund-
lage tlr unsere Beurteilung zu dienen.

Gegenstand unseres Auftrages ist weder gine Abschlusspriifung noch eine priiferische Durchsicht von Abschliissen, Eben-
50 ist weder die Aufdeckung und Aufklarung doloser Handlungen, wie z.B. von Unterschlagungen oder sonstigen Uin-
treuehandlungen und Ordnungswidrigkeiten, noch die Beurteilung der Effektivitat und Wirtschaftlichkeit der Geschéfts-
fiihrung Gegenstand unseres Auftrages.

Wir sind der Auffassung, dass die von uns erlangten Priifungsnachweise ausreichend und angemessen sind, um als Grund-
lage fir unsere Beurteilung zu dienen.
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B D O SC Steelcoin GmbH, Wien
Bericht liber die unabhéngige Prifung der Geldflussrechnung
zum 31. Dezember 2022

Verwendungsbeschrankung

Diese Priifung dient dazu, Ihr Uriternehmen beim Nachweis der Geldflussrechnung zum 31.12.2022 unterstltzen. Unser
Bericht Uber die Prifung darf nur an die Finanzmarktaufsichtsbehdrde (FMA} und ausschlieflich unter der Bedingung
weitergegeben werden, dass unsere Gesamtverantwortung lhnen sowie jedem weiteren Empfénger, der den Bericht mit
unserer Zustimmung erhalt, gegeniiber insgesamt auf den Betrag beschrankt ist, der sich aus den anliegenden ,Allgemei-
nen Auftragsbedingungen flir Wirtschaftstreuhandberufe” (,AAB") ergibt. Eine auszugsweise Weitergabe des Berichts
(z.B. von Beilagen zum Bericht) ist nicht gestattet.

Da unser Bericht ausschlielich im Auftrag und im Interesse des Auftraggebers erstellt wird, bildet er keine Grundlage fiir
ein allfalliges Vertrauen anderer dritter Personen auf seinen Inhalt. Anspriche anderer dritter Personen kénnen daher
daraus nicht abgeleitet werden. Dementsprechend darf dieser Bericht weder génzlich noch auszugsweise ohne unser
ausdriickliches Einverstandnis an andere Dritte weitergegeben werden.

Auftragsbedingungen

Wir erstatten diesen Bericht auf Grundlage des mit lhnen geschlessenen Auftrags, dem auch mit Wirkung gegeniiber
Dritten die diesem Bericht beigefligten AAB zugrunde liegen.

Wien, am 22.08.2023
BDO Assurance GmbH
Wirtschaftspriifungs- und Steuerberatungsgesellschaft
Unterzeichnor  Harald Horst Micheli Unterzeichner .Eerhard Peter Fremgen
Jp-lod"“ ’0"-’“."
F @ t! Datum/Zelt-UTC = 2023-08-22T14:54:10+02:00 3 @ '5- Datum/Zeit-UTC | 2623-88-22T21:43:28+02:00
¥ 3 Prifinformatien  Informationen zur Prufum; der 3 % Prifinformation | Informaticnen zur Prl'.:-fun?_der .
elektronischen Signatur finden Sie unter: elektronischen Signatur finden Sie unter:
| https://www. signoturpruefung.gv.at https://wwy.signalurpruefung.gv.al
Hinweis Dieses mit einer qualifizierten elektrenischen Signatur Hinweis | Dieses mit einer gualifizierten elektronischen Sigaatur
versehene Dokument hat gemdB Art. 25 Abs. 2 der Verordnung versehene Ookument hat gemaB Art. 25 Abs. 2 der Verordnung
{EU) Nr. 919/2014 vem 23. Juli 2614 ("eIDAS-V0") die (EU) Wr. 910,/2014 vom 23. Juli 2014 ("elDAS-VO") die
gleiche Rechtswirkung wie ein handschriftlich gleiche Rechtswirkung wie ein handschriftlich
dnterschriebenes Dokument. unterschriebenes Dokument.
qualifiziert elektronisch signiert: qualifiziert elektronisch signiert:
ppa. Harald Micheli, MA Mag. Gerhard Fremgen
Wirtschaftsprifer Wirtschaftsprifer

Beilagen

Geldflussrechnung zum 31.12.2022

Allgemeine Auftragsbedingungen fir Wirtschaftstreuhandberufe (,AAB")

Dieses Dokument wurde gualifiziert efektronisch signiert und ist nur in dieser Fassung giiltig, 2
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SC STEELCOIN GmbH

KAPITALFLUSSRECHNUNG

PROFUNDIA

Wirtschaftstreuhand Gmpy

filr das Geschéftsjahr vom 22. April 2022 bis 31. Dezember 2022

Ergebnis vor Steuern

-/+ Zunahme/Abnahme der sonstigen Forderungen
+/- Zunahme/Abnahme von Riickstellungen
+/- Zunahme/Abnahme der Verbindlichkeiten
aus Lieferungen und Leistungen
+/- Zunahme/Abnahme der sonstigen Verbindlichkeiten
- Zahlungen flr Ertragsteuern

Netto-Geldfluss aus der betrieblichen Tétigkeit

Nettogeldfluss aus der Investitionstatigkeit

Einzahlungen von Eigenkapital
Nettogeldfluss aus der Finanzierungstitigkeit

zahlungswirksame Verdnderung der Zahlungsmittel
und Zahlungsmitteldguivalente

+ Zahlungsmittel und Zahlungsmittelédquivalente
am Beginn der Periode

Finanzmittelbestand am Ende der Periode
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2022
EUR

-22.958,71

-28.351,84
41.535,80

7.281,25
148,00
-1.250,00

-3.595,40

0,00

1.800.000,00

1.800.000,00

1.796.404,60

0,00

1.796.404,60




KAMMER
DER STEUERBERATER
UND WIRTSCHAFTSPRUFER

KSW>

Allgemeine
Auftragsbedingungen
fur Wirtschaftstreuhandberufe
(AAB 2018)

Empfohlen vom Verstand der Kammer der Steuerberater und
Wirtschaftspriifer zuletzt mit Beschluss vom 18.04.2018

Praambel und Aligemeines

1) Auftrag im Sinne dieser Bedingungen meint jeden Vertrag iber
vom zur Auslibung eines Wirtschaftstreuhandberufes Berechtigten in
Ausubung dieses Berufes zu erbringende Leistungen (sowchl faktische
Tatigkeiten als auch die Besorgung oder Durchfiihrung von
Rechtsgeschéften oder Rechtshandlungen, jeweils im Rahmen der §§ 2
oder 3 Wirtschaftstreuhandberufsgesetz 2017 (WTBG 2017). Die Parteien
des Auftrages werden in Folge zum einen .Auftragnehmer”, zum anderen
JAuftraggeber” genannt).

(2) Diese Allgemeinen Auftragsbedingungen fir
Wirtschaftstreuhandberufe  gliedemn sich in  zwei Teile: Die
Auftragsbedingungen des |. Teiles gelten fiir Auftrdge, bei denen die
Auftragserteliung zum Betrieb des Unternehmens des Auftraggebers
(Unternehmer iSd KSchG) gehdrt. Fir Verbrauchergeschifte gemian
Konsumentenschulzgesetz (Bundesgesetz vom 8.3.1979/BGBI Nr.140 in
der derzeit giltigen Fassung) gelten sie insoweit der Il. Teil keine
abweichenden Bestimmungen fir diese enthait,

(3) Im Falle der Unwirksamkeit einer einzelnen Bestimmung ist diese
durch eine wirksame, die dem angestrebten Ziel méglichst nahe kommt,
zu ersetzen.

I.TEIL
1. Umfang und Ausfihrung des Auftrages

(1) Der Umfang des Auftrages ergibt sich in der Regel aus der
schrifichen  Auftragsvereinbarung zwischen Auftraggeber und
Auftragnehmer. Fehlt diesbeziiglich eine detaillierte schriffliche
Auftragsvereinbarung gilt im Zweifel (2)-(4):

(2) Bei Beauftragung mit Steuerberatungsleistungen umfasst die
Beratungstétigkeit folgende Tatigkeiten:

a) Ausarbeitung der Jahressteuererkldrungen fiir die Einkommen- oder
Korperschaftsteuer sowie Umsatzsteuer und zwar auf Grund der vom
Auftraggeber vorzulegenden oder (bei entsprechender Vereinbarung) vom
Auftragnehmer erstellten Jahresabschlisse und sonstiger, fir die
Besteuerung erfordedichen Aufstellungen und Nachweise. Wenn nicht
ausdriicklich anders vereinbart, sind die fir die Besteuerung erforderichen
Aufstellungen und Nachweise vom Auftraggeber beizubringen.

b) Prifung der Bescheide zu den unter a) genannten Erkldrungen.

c) Verhandlungen mit den Finanzbehérden im Zusammenhang mit den
unter a) und b) genannten Erklérungen und Bescheiden.

d) Mitwirkung bei Betriebsprifungen und Auswertung der Ergebnisse von
Betriebspriifungen hinsichtlich der unter a) genannten Steuern.

&) Mitwirkung im Rechtsmittelverfahren hinsichtlich der unter a} genannten
Steuern.

Erhalt der Auftragnehmer fir die laufende Steuerberatung ein
Pauschalhonorar, so sind mangels anderweitiger schrifticher
Vereinbarungen die unter d) und e) genannten Tétigkeiten gesondert zu
honarieren,

3) Soweit die Ausarbeituing von einer oder mehreren
Jahressteuererklarung(en) zum dbemommenen Auftrag z&hit, gehért dazu
nicht die Uberprifung etwaiger besonderer  buchmaRiger
Voraussetzungen sowie die Prifung, ob alle in Betracht kommenden
insbesondere umsatzsteuerrechtlichen Beginstigungen wahrgenommen
worden sind, es sei denn, hierlber besteht eine nachweisliche
Beauftragung.

(4) Die Verpflichtung zur Erbringung anderer Leistungen geman §§ 2
und 3 WTBG 2017 bedarf jedenfalls nachweislich einer gesonderten
Beauftragung.

(6) Vorstehende Absatze
Sachverstandigentétigkeit.

(2) bis (4) gelten nicht bsi
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(6) Es bestehen keinerlei Pfichten des Auftragnehmers zur
Leistungserbringung, Wamung oder Aufkldrung iUber den Umfang des
Auftrages hinaus.

(7)  Der Auftragnehmer ist berechtigt, sich zur Durchfihrung des
Auftrages geeigneter Mitarbeiter und sonstiger Erfillungsgehilfen
(Subunternehmer) zu bedienen, als auch sich bei der Durchfiihrung des
Auftrages durch einen Berufsbefugten substituieren zu lassen, Mitarbeiter
im Sinne dieser Bedingungen meint alle Personen, die den Auftragnehmer
auf regelméRiger oder dauerhafter Basis bei seiner betrieblichen Tatigkeit
unterstitzen, unabhangig von der Art der rechtsgeschéftlichen Grundiage.

(8) Der Auftragnehmer hat bei der Erbringung seiner Leistungen
ausschlieRlich &sterreichisches Recht zu beriicksichtigen; ausléndisches
Recht ist nur bei ausdrickliicher schriftlicher Vereinbarung zu
berlicksichtigen.

(9) Andert sich die Rechtslage nach Abgabe der abschlieRenden
schrifichen als auch mindlichen beruflichen AuRerung, so ist der
Auftragnehmer nicht verpflichtet, den Auftraggeber auf Anderungen oder
sich daraus ergebende Folgen hinzuweisen. Dies gilt auch fir in sich
abgeschlossene Teile eines Auftrages.

(10) Der Auftraggeber ist verpflichtet dafiir Sorge zu tragen, dass die von
ihm zur Verfligung gesteliten Daten vom Auftragnehmer im Rahmen der
Leistungserbringung verarbeitet werden durfen. Diesbeziiglich hat der
Auftraggeber insbesondere aber nicht ausschlie@lich die anwendbaren
datenschutz- und arbeitsrechtlichen Bestimmungen zu beachten.

(11) Bringt der Auftragnehmer bei einer Behdrde ein Anbringen
elektronisch ein, so handelt er — mangeis ausdriicklicher gegenteiliger
Vereinbarung — lediglich als Bote und stellt dies keine ihm oder einem
einreichend Bevollmachtigten zurechenbare Willens- oder
Wissenserkldrung dar.

(12) Der Auftraggeber verpflichtet sich, Personen, die wahrend des
Auftragsverhéditnisses Mitarbeiter des Auftragnehmers sind oder waren,
wahrend und binnen eines Jahres nach Beendigung des
Auftragsverhéltnisses nicht in seinem Unternehmen oder in einem ihm
nahestehenden Unternehmen zu beschaftigen, widrigenfalls er sich zur
Bezahlung eines Jahresbezuges des (bernommenen Mitarbeiters an den
Auftragnehmer verpflichtet.

2. Aufktarungspflicht des Auftraggebers; Vollsténdigkeitserkiarung

{N Der Auftraggeber hat dafiir zu sorgen, dass dem Auftragnehmer
auch ohne dessen besondere Aufforderung alle flr die Ausfilhrung des
Aufirages notwendigen Unterlagen zum vereinbarten Termin und in
Ermangelung eines solchen rechtzeitig in geeigneter Form vorgelegt
werden und Thm von allen Vorgéngen und Umsténden Kenntnis gegeben
wird, die fiir die Ausfihrung des Auftrages von Bedeutung sein kénnen,
Dies gilt auch fur die Unterlagen, Vorgange und Umsténde, die erst
wahrend der Tatigkeit des Auftragnehmers bekannt werden.

(2) Der Aufiragnehmer ist berechtigt, die ihm erteilten Auskiinfte und
Ubergebenen Unterlagen des  Auftraggebers, insbesondere
Zahlenangaben, als richtig und volistandig anzusehen und dem Auftrag 2u
Grunde zu legen. Der Auftragnehmer ist ochne gesonderten schriftiichen
Auftrag nicht verpfichtet, Unrichtigkeiten fest zu stellen. Insbesondere gilt
dies auch fir die Richtigkeit und Vollstandigkeit von Rechnungen. Steilt er
allerdings Unrichtigkeiten fest, so hat er dies dem Auftraggeber bekannt zu
geben. Er hat im Finanzstrafverfahren die Rechte des Auftraggebers zu
wahren.

(3)  Der Auftraggeber hat dem Auftragnehmer die Vollstindigkeit der
vorgelegten Unterlagen sowie der gegebenen Auskinfte und Erk!ﬁmpgen
im Falle von Prifungen, Gutachten und Sachverstindigentatigkeit
schriftlich zu bestatigen

(4) Wenn bei der Erstellung von Jahresabschi(issen und anderen
Abschliissen vom Auftraggeber erhebliche Risiken nicht bekannt gegeben
worden sind, bestehen fir den Auftragnehmer insoweit diese Risiken
schlagend werden keinerlei Ersatzpflichten.

(5) Vom Auftragnehmer angegebene Termine und Zeilplane fur die
Fertigstellung von Produkten des Auftragnehmers oder Teilen davop sind
bestmégliche Schatzungen und, sofermn nicht anders schriftlich vereinbart,
nicht bindend. Selbiges gilt fir etwaige Honorarschatzungen: diese werden
nach bestem Wissen erstellt: sie sind jedoch stets unverbindiich.

(6) Der Auftraggeber hat dem Auftragnehmer jeweils aktuelle
Kontakidaten (insbesondere Zustelladresse) bekannt zu geben. Dgr
Auftragnehmer darf sich bis zur Bekanntgabe neuer Kontakidatan auf die
Gliltigkeit der zuletzt vom Auftraggeber bekannt gegebenen Kontaktdaten
verlassen, insbesondere Zustellung an die zuletzt bekannt gegebene
Adresse vornehmen lassen.




3. Sicherung der Unabhéngigkeit

(1)  Der Auftraggeber ist verpflichiet, alle Vorkehrungen zu treffen, um
zu verhindern, dass die Unabhéngigkeit der Mitarbeiter des
Auftragnehmers gefahrdet wird, und hat selbst jede Gefahrdung dieser
Unabhdngigkeit zu unterlassen. Dies gilt insbesondere fiir Angebote auf
Anstellung und fir Angebote, Auftrdge auf eigene Rechnung zu
Uibernehmen,

(2) Der Auftraggeber nimmt zur Kenntnis, dass seine hierfir
notwendi per bezogenen Daten sowie Art und Umfang inklusive
Leistungszeitraum der zwischen Auftragnehmer und Auftraggeber
vereinbarten Lelstungen (sowohl  Prifungs- als auch
Nichtprifungsleistungen) 2um Zweck der Uberprilfung des Vorliegens von
Befangenheits- oder AusschlieBungsgrinden und Interessenkollisionen in
einem alfélligen Netzwerk, dem der Auftragnehmer angehdrt, verarbeitet
und zu diesem Zweck an die Ubrigen Mitglieder dieses Netzwerkes auch
ins Ausland Ubermittelt werden. HierfUr entbindet der Auftraggeber den
Auftragnehmer nach dem Datenschutzgesetz und gemaR § 80 Abs 4 Z 2
WTBG 2017 ausdriicklich von dessen Verschwiegenheitspflicht. Der
Auftraggeber kann die Entbindung von der Verschwiegenheitspfiicht
Jjederzeit widerrufen.

4. Berichterstattung und Kommunikation

(1) (Berichterstattung durch den Auftragnehmer) Bei Prifungen und
Gutachten ist, soweit nichts anderes vereinbart wurde, ein schriftlicher
Bericht zu erstatten.

(2) (Kommunikation an den Auftraggeber) Alle auftragsbezogenen
Auskiinfte und Stellungnahmen, einschlielich Benchte, (allesamt
Wissenserkidrungen) des Auftragnehmers, seiner Mitarbeiter, sonstiger
Erfullungsgehilfen oder Substitute (,berufliche AuBerungen”) sind nur dann
verbindlich, wenn sie schriftich erfolgen. Berufliche Auflerungen in
elektronischen Dateiformaten, welche per Fax oder E-Mail oder unter
Verwendung &hnlicher Formen der elektronischen Kommunikation
(speicher- und wiedergabefihig und nicht miindlich dh zB SMS aber nicht
Telefon) erfolgen, Ubermittelt oder bestatigt werden, gelten als schriftlich;
dies gilt ausschlieBlich fir berufiche Auerungen, Das Risiko der Erteilung
der beruflichen Auflerungen durch dazu Nichtbefugte und das Risiko der
Ubersendung dieser tragt der Auftraggeber.

(3) (Kommunikation an den Auftraggeber) Der Auftraggeber stimmt
hiermit zu, dass der Auftragnehmer elektronische Kemmunikation mit dem
Auftraggeber (zB via E-Mall) in unverschlissetter Form vornimmt. Der
Auftraggeber erklart, Uber die mit der Verwendung elekironischer
Kommunikation ~ verbundenen  Risiken (insbesondere  Zugang,
Geheimhaltung, Veranderung von Nachrichten im Zuge der Ubermittiung}
informiert zu sein. Der Auftragnehmer, seine Mitarbeiter, sonstigen
Erfullungsgehilfen oder Substitute haften nicht fur Schaden, die durch die
Verwendung elektronischer Kommunikationsmittel verursacht werden

(4)  (Kommunikation an den Auftragnehmer) Der Empfang und die
Weiterleitung von Informationen an den Auftragnehmer und seine
Mitarbeiter sind bei Verwendung von Telefon - insbesondere in
Verbindung mit automatischen Anrufbeantwortungssystemen, Fax, E-Mail
und anderen Formen der elekironischen Kommunikation — nichil immer
sichergestellt Auftrdge und wichtige Informationen gelten daher dem
Aufiragnehmer nur dann als zugegangen, wenn sie auch physisch (nicht
(fern-)miindlich oder elektronisch) zugegangen sind, es sei denn, es wird
im Einzelfall der Empfang ausdricklich bestatigt Automatische
Ubermittlungs- und  Lesebestdtigungen gelten nicht als  solche
ausdricklichen Empfangsbestatigungen. Dies gilt insbesondere fir die
Ubermittlung von Bescheiden und anderen Informationen Uber Fristen,
Kritische und wichtige Mitteilungen missen daher per Post oder Kurier an
den Auftragnehmer gesandt werden. Die Ubergabe von Schriftstiicken an
Mitarbeiter auRerhalb der Kanzlei gilt nicht als Ubergabe.

(5)  (Aligemein) Schrifich meint insoweit in Punkt 4 (2) nicht anderes
bestimmt, Schriftichkeit iSd § 886 ABGB (Unterschriftlichkeit), Eine
fortgeschrittene elektronische Signatur (Art. 26 elDAS-
VO, (EU) Nr. 910/2014) erfllt das Erfordernis der Schriftiichkeit iSd § 886
ABGB (Unterschriftiichkelt), soweit dies innerhalb der Parteiendisposition
liegt.

(8)  (Werbliche Information) Der Auftragnehmer wird dem Aufiraggeber
wiederkehrend  aligemeine  steuerrechtliche und  aligemeine
wirtschaftsrechtliche Informationen  elektronisch (zB  per E-Mail)
ibermittein. Der Aufiraggeber nimmt zur Kenntnis, dass er das Recht hat,
der Zusendung von Direktwerbung jedarzeit zu widersprechen.

5. Schutz des geistigen Eigentums des Auftragnehmers

(1)  Der Auftraggeber ist verpflichtet, daflr zu sorgen, dass die im
Rahmen des Auftrages vom Auftragnehmer ersteliten Berichte, Gutachten,
Organisationspléine, Entwirfe, Zeichnungen, Berechnungen und
dergleichen nur fur Auftragszwecke (2.8, gemal § 44 Abs 3 ESIG 1988)
verwendet werden, Im Ubrigen bedarf die Weitergabe schriftlicher als auch
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miindlicher beruflicher AuBerungen des Auftragnehmers an einen Dritten
zur Nutzung der schrifichen Zustimmung des Auftragnehmers

2) Die Verwendung schriffficher als auch miindlicher beruflicher
Aufterungen des Auftragnehmers zu Werbezwecken ist unzulassig; ein
Verstofh berechtigt den Auftragnehmer zur fristiosen Kindigung aller noch
nicht durchgefiihrten Auftrage des Auftraggebers,

(3) Dem Auftragnehmer verbleibt an seinen Leistungen das
Urheberrecht. Die Einrdumung von Werknutzungsbewilligungen bleibt der
schriflichen Zustimmung des Auftragnehmers vorbehalten.

8. Mangelbeseitigung

(1)  Der Auftragnehmer ist berechtigt und verpflichtet, nachtréglich
hervorkommende Unrichtigkeiten und Méngel in seiner schriftlichen als
auch mondlichen beruflichen Aulterung zu beseitigen, und verpflichtet, den
Auftraggeber hiervon unverziiglich zu verstandigen. Er ist berechtigt, auch
Uber die urspringliche berufliche AuRerung informierte Dritte von der
Anderung zu versténdigen

(2)  Der Auftraggeber hat Anspruch auf die kostenlose Beseitigung von
Unrichtigkeiten, sofern diese durch den Auftragnehmer zu vertreten sind;
dieser Anspruch erlischt sechs Monate nach erbrachter Leistung des
Auftragnehmers bzw. — falls eine schriftiche berufliche Aufterung nicht
abgegeben wird — sechs Monate nach Beendigung der beanstandeten
Tatigkeit des Auftragnehmers

(3) Der Auftraggeber hat bei Fehlschldgen der Nachbesserung
etwaiger Méngel Anspruch auf Minderung. Soweit dariiber hinaus
Schadenersatzanspriiche bestehen, gilt Punkt 7,

7. Haftung

(1)  Samtliche Haftungsregelungen gelten fur alle Streitigkeiten im
Zusammenhang mit dem Auftragsverhéltnis, gleich aus welchem
Rechtsgrund. Der Auftragnehmer haftet fiir Schdden im Zusammenhang
mit dem Auftragsverhéltnis (einschliefilich dessen Beendigung) nur bei
Vorsatz und grober Fahridssigkeit. Die Anwendbarkeit des § 1298 Satz 2
ABGB wird ausgeschlossen.

(2) Im Falle grober Fahrassigkeit betrigt die Ersatzpfiicht des
Auftragnehmers héchstens das zehnfache der
Mindestversicherungssumme der Berufshaftpflichtversicherung geman §
11 Wirtschaftstreuhandberufsgesetz 2017 (WTBG 2017) in der jeweils
geltenden Fassung.

(3)  Die Beschrdnkung der Haftung gemé&R Punkt 7 (2) bezieht sich auf
den einzelnen Schadensfall. Der einzelne Schadensfail umfasst sdmtiche
Folgen einer Pfiichtverietzung ohne Ricksicht darauf, ob Schaden in
einem oder in mehreren aufeinander folgenden Jahren entstanden sind.
Dabei gilt mehrfaches auf gleicher oder gleichartiger Fehlerquelle
beruhendes Tun oder Unteriassen als eine einheitliche Pflichtverdetzung,
wenn die betreffenden Angelegenheiten miteinander in rechtlichem und
wirtschaftlichem Zusammenhang stehen. Ein einheitlicher Schaden bleibt
ein einzelner Schadensfall, auch wenn er auf mehreren Pflichtverletzungen
beruht. Weiters ist, auler bei vorsatzlicher Schadigung, eine Haftung des
Auftragnehmers far entgangenen Gewinn sowle Begleit-, Folge-, Neben-
oder ahnliche Schiden, ausgeschlossen.

(4) Jeder Schadenersatzanspruch kann nur innerhalp von sechs
Monaten nachdem der oder die Anspruchsberechtigten von dem Schaden
Kenntnis erlangt haben, spétestens aber innerhalb von drei Jahren ab
Eintritt des (Primar)Schadens nach dem anspruchsbegriindenden Ereignis
gerichtlich geltend gemacht werden, sofern nicht in gesetzlichen
Vorschriften zwingend andere Verjahrungsfristen festgesetzt sind.

(5)  Im Falle der (tatbestandsmaRigen) Anwendbarkeit des § 275 UGB
gelten dessen Haftungsnormen auch dann, wenn an der Durchfiihrung des
Auftrages mehrere Personen beteiligt gewesen oder mehrere zum Ersatz
verpflichtende Handlungen begangen worden sind und ohne Rucksicht
darauf, ob andere Beteiligte vorsétzlich gehandelt haben.

(6) In Féllen, in denen ein fdrmlicher Bestétigungsvermerk erteilt wird,
beginnt die Verjahrungsfrist spitestens mit Ereiung des
Bestétigungsvermerkes zu laufen.

(7)  Wird die Tatigkeit unter Einschaltung eines Dritten, z.B. eines Daten
verarbeitenden  Unternehmens,  durchgefiiht, so gelten  mit
Benachrichtigung des Aufiraggebers darliber nach Gesetz oder Vertrag
be- oder entstehende Gewihrleistungs- und Schadenersatzanspriiche
gegen den Dritten als an den Auftraggeber abgetreten. Der Auftragnehmer
haftet, unbeschadet Punkt 4. (3), diestalls nur fir Verschulden bei der
Auswahl des Dritten

(8)  Eine Haftung des Auftragnehmers Dritten gegeniber ist in jedem Fall
ausgeschlossen. Geraten Dritte mit der Arbeit des Auftragnehmers wegen
des Auftraggebers in welcher Form auch immer in Kontakt hat der
Auftraggeber diese ber diesen Umstand ausdriicklich aufzukldren. Soweit




ein solcher Haftungsausschiuss gesetzlich nicht zuldssig ist oder eine
Haftung gegenliber Driten vom Aufiragnehmer ausnahmsweise
Ubernommen wurde, gelten subsididr diese Haftungsbeschrankungen
jedenfalls auch gegeniuber Dritten. Dritte kénnen jedenfalls keine
Ansprlche stellen, die (ber sinen alifélligen Anspruch des Auftraggebers
hinausgehen. Die Haftungshéchstsumme gilt nur insgesamt einmal fiir alle
Geschadigten, einschlieBlich der Ersatzanspriiche des Auftraggebers
selbst, auch wenn mehrere Personen (der Auftraggeber und ein Dritter
oder auch mehrere Dritte) geschédigt worden sind; Geschédigte werden
nach ihrem Zuvorkommen befriedigt Der Auftraggeber wird den
Auftragnehmer und dessen Mitarbeiter von sdmtlichen Anspriichen Dritter
im Zusammenhang mit der Weitergabe schriftlicher als auch mindlicher
beruflicher Aulterungen des Auftragnehmers an diese Dritte schad- und
klaglos halten.

(9)  Punkt7 gilt auch fir allféllige Haftungsanspriiche des Auftraggebers
im Zusammenhang mit dem Aufiragsverhdltnis gegeniiber Dritten
(Erfullungs- und Besorgungsgehilfen des Aufragnshmers} und den
Substituten des Auftragnehmers,

8. Verschwiegenheitspflicht, Datenschutz

(1) Der Auftragnehmer ist gemaR § B0 WTBG 2017 verpflichtet, ber
alle Angelegenheiten, die ihm im Zusammenhang mit seiner Tatigkeit fir
den Auftraggeber bekannt werden, Stillschweigen zu bewahren, es sei
denn, dass der Auftraggeber ihn von dieser Schweigepilicht entbindet oder
gesetziiche AuRlerungspflichten entgegen stehen.

(2) Soweit es zur Verfolgung von Ansprichen des Auftragnehmers
(insbesondere Anspriche auf Honarar) oder zur Abwehr von Anspriichen
gegen den Auftragnehmer (insbesondere Schadenersatzanspriiche des
Auftraggebers oder Dritter gegen den Auftragnehmer) notwendig ist, istder
Auftragnehmer von  seiner beruflichen  Verschwiegenheitspflicht
entbunden

(3) Der Auftragnehmer darf Berichte, Gutachten und sonstige
schriftliche berufliche Aullerungen iber die Ergebnisse seiner Tatigkeit
Dritten nur mit Einwilligung des Auftraggebers aushéndigen, es sei denn,
dass eine gesetzliche Verpflichtung hierzu besteht.

(4 Der Auftragnehmer ist datenschutzrechtlich Verantwortlicher im
Sinne der Datenschutz-Grundverordnung (,DSGY0") hinsichtlich aller im
Rahmen des Aufirages verarbeiteter perscnenbezogenen Daten. Der
Auftragnehmer ist daher befugt, ihm anvertraute personenbezogene Daten
im Rahmen der Grenzen des Aufirages zu verarbeiten. Dem
Auftragnehmer Uberlassene Materialien {Papier und Datentrager) werden
grundsatzlich nach Beendigung der diesbezliglichen Leistungserbringung
dem Auftraggeber oder an vom Auftraggeber namhaft gemachte Dritte
Ubergeben oder wenn dies gesondert vereinbart ist vom Auftragnehmer
verwahrt oder vernichtet. Der Auftragnehmer ist berechtigt Kopien davon
aufzubewahren soweit er diese zur ordnungsgeméaien Dokumentation
seiner Leistungen bendtigt oder es rechtlich geboten oder berufsiiblich ist.

(5)  Sofern der Auftragnehmer den Auftraggeber dabei unterstiitzt, die
den Auftraggeber als datenschutzrechtlich Verantwortlichen treffenden
Pflichten gegenlber Betroffenen zu erfillen, so ist der Auftragnehmer
berechtigt, den entstandenen tatsachlichen Aufwand an den Auftraggeber
zu verrechnen. Gleiches gilt, fir den Aufwand der filr Auskiinfte im
Zusammenhang mit dem Auftragsverhaltnis anfallt, die nach Entbindung
von der Verschwiegenheitspflicht durch den Aufiraggeber gegenlber
Dritten diesen Dritten erteilt werden.

9. Ricktritt und Kandigung {.Beendigung")

(1)  Die Erkldrung der Beendigung eines Auftrags hat schriftich zu
erfolgen (sishe auch Punkt. 4 (4) und (5)) Das Edéschen einer
bestehenden Vollmacht bewirkt keine Beendigung des Auftrags.

(2) Soweit nicht etwas anderes schriftlich verginbart oder gesetziich
zwingend vorgeschrieben ist, kénnen die Vertragspartner den Vertrag
jederzeit mit sofortiger Wirkung beendigen. Der Honoraranspruch
bestimmt sich nach Punkt 11.

{3)  Ein Dauerauftrag (befristeter oder unbefristeter Auftrag Gber, wenn
auch nicht ausschlieBlich, die Erbringung wiederhalter Einzelleistungen,
auch mit Pauschalvergitung) kann allerdings, soweit nichts anderes
schriftiich vereinbart ist, chne Vorliegen eines wicntigen Grundes nur unter
Einhaltung einer Frist von drei Monaten (,Beendigungsfrist') zum Ende
eines Kalendermenats beendet werden.

(4)  Nach Erkldrung der Beendigung eines Daueraufirags — sind, soweit
im Folgenden nicht abweichend bestimmt, nur jene einzelnen Werke vom
Auftragnehmer noch fertigzustellen (verbleibender Auftragsstand), deren
vollsténdige Ausfiihrung innerhalb der Beendigungsfrist (grundsétzlich)
mdglich ist, soweil diese innerhalb eines Monats nach Beginn des Laufs
der Beendigungsfrist dem Auftraggeber schriftliich im Sinne des Punktes 4
{2) bekannt gegeben werden. Der verbleibende Aufiragsstand ist innerhalb
der Beendigungsfrist fertig zu stellen, sofern samtliche erorderlichen
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Upteljagen rechtzeitig zur Verfliigung gestellt werden und soweit nicht ein
wichtiger Grund vorliegt, der dies hindert

(5) Wéren bei einem Dauerauftrag mehr als 2 gleichartige,
iblicherweise nur einmal jahrich zu erstellende Werke (z.B.
Jahresabschliisse, Steuererkl&rungen ete) fertig zu stellen, so zéhlen die
ber 2 hinaus gehenden Werke nur bel ausdriicklichem Einversténdnis des
Auftraggebers zum verbleibenden Auftragsstand. Auf diesen Umstand ist
der Auftraggeber in der Bekanntgabe gemaf Punkt 9 (4) gegebenenfalls
ausdriicklich hinzuwelsen.

10. Beendigung bei Annahmeverzug und unterlassener Mitwirkung des
Auftraggebers und rechtlichen Ausfihrungshindernissen

1) Kommt der Auftraggeber mit der Annahme der vom Auftragnehmer
angebotenen Leistung in Verzug oder unterlasst der Auftraggeber eine ihm
nach Punkt 2. oder sonst wie obliegende Mitwirkung, so ist der
Auftragnehmar zur fristlosen Beendigung des Vertrages berechtigt.
Gleiches gilf, wenn der Auftraggeber eine (auch teilweise) Durchfihrung
des Auftrages vedangt, die, nach begriindetem Dafirhalten des
Auftragnehmers, nicht der Rechtslage oder berufsiiblichen Grundsétzen
entspricht. Seine Honoraransprliche bestimmen sich nach Punkt 11.
Annahmeverzug sowie unterlassene Mitwirkung seitens des Auftraggebers
begriinden auch dann den Anspruch des Auftragnehmers auf Ersatz der
ihm hierdurch entstandenen Mehraufwendungen sowie des verursachten
Schadens, wenn der Auftragnehmer von seinem Kindigungsrecht keinen
Gebrauch macht.

(2) Bei Vertrdgen lber die Flihrung der Biicher, die Vornahme der
Personalsachbearbeitung oder Abgabenverrechnung ist eine fristlose
Beendigung durch den Auftragnehmer gem&R Punkt 10 (1) zul8ssig, wenn
der Auftraggeber seiner Mitwirkungspilicht gemal Punkt 2. (1) zweimal
nachweislich nicht nachkommt

11. Heneraranspruch

[4D)] Unterbleibt die Ausfilhrung des Auftrages (z.B. wegen Riicktritt oder
Kindigung), so gebiihrt dem Auftragnehmer gleichwohl das vereinbarte
Entgelt (Honeorar), wenn er zur Leistung bereit war und durch Umslénde,
deren Ursache auf Seiten des Auftraggebers liegen, ein blofes
Mitverschulden des Auftragnehmers bleibt diesbeziglich aulter Ansatz,
daran gehindert worden ist; der Auftragnehmer braucht sich in diesem Fall
nicht anrechnen zu lassen, was er durch anderweitige Verwendung seiner
und seiner Mitarbeiter Arbeitskraft erwirbt oder zu erwerben unterasst

(2) Bel Beendigung eines Dauerauftrags gebiihrt das vereinbarte
Entgelt fur den verblelbenden Auftragsstand, sofern er fertiggestellt wird
oder dies aus Grinden, die dem Auftraggeber zuzurechnen sind,
unterbleibt  fauf Punkt 11. (1) wird verwiesen). Vereinbarte
Pauschalhonorare sind gegebenenfalls zu aliquotieren

(3) Unterblelbt sine zur Ausfuhrung des Werkes erforderliche
Mitwirkung des Auftraggebers, so ist der Auftragnehmer auch berechtigt,
ihm zur Nachholung eine angemessene Frist zu setzen mit der Erklarung,
dass nach fruchflosem Verstreichen der Frist der Vertrag als aufgehoben
gelte, im Ubrigen gelten die Foigen des Punkt 11. (1)

(4) Bei Nichteinhaltung der Beendigungsfrist gemaf Punkt 8. (3) durch
den Auftraggeber, sowie bei Vertragsaufidsung geméaf Punkt 10. (2) durch
den Auftragnehmer behalt der Aufiragnehmer den vollen Honoraranspruch
fir drei Mcnate

12. Henerar

) Sofern nicht ausdriickiich Unentgeltichkeit vereinbart ist, wird
jedenfalls gema? § 1004 und § 1152 ABGB eine angemessene
Enilohnung geschuldet. H&he und Art des Honoraranspruchs des
Auftragnehmers ergeben sich aus der zwischen ihm und seinem
Auyftraggeber getroffenen Vereinbarung. Sofern nicht nachweislich eine
andere Vereinbarung getroffen wurde sind Zahlungen des Auftraggebers
immer auf die &lteste Schuld anzurechnen.

(2} Die kleinste betrdgt eine
Viertelstunde.

verrechenbare  Leistungseinheit

(3)  Auch die Wegzeit wird im notwendigen Umfang verrechnet.

{4) Das Aktenstudium in der eigenen Kanzlei, das nach Art und Umfang
zur Vorbereitung des Auftragnehmers notwendig ist, kann gesondert
verrechnet werden.

(5) Erweist sich durch nachtraglich hervorgekemmene besondere
Umstande oder auf Grund besonderer Inanspruchnahme durch den
Auftraggeber ein bereits vereinbartes Enigelt als unzureichend, so hatder
Aufiragnehmer den  Aufiraggeber darauf hinzuweisen und sind
Nachverhandlungen zur Vereinbarung eines angemessenen Entgelts zu
fihren (auch bei unzureichenden Pauschalhonoraren).




(6) Der Auftragnehmer verrechnet die Nebenkosten und die
Umsatzsteuer zusatzlich. Beispielhaft aber nicht abschlieRend im
Folgenden (7) bis (9):

()] Zr{ den verrechenbaren Nebenkosten zahlen auch belegte oder
pauschalierte Barauslagen, Reisespesen (bei Bahnfahrten 1. Klasse),
Diaten, Kilometergeld, Kopierkosten und Zhnliche Nebenkosten.

(8)  Bel besonderen Haftpfiichtversicherungserfordemissen zzhlen die
betreffenden Versicherungspramien (inkl. Versicherungssteuer) zu den
Nebenkosten,

(9) Weiters sind als Nebenkosten auch Personal- und
Sachaufwendungen fir die Erstellung von Berichten, Gutachten ui.
anzusehen,

(10) FOr die Ausfihrung eines Aufrages, dessen gemeinschafiliche
Erledigung mehreren Auftragnehmern Ubertragen worden ist, wird von
jedem das seiner Tatigkeit entsprechende Entgelt verrechnet.

(11) Entgelte und Enigeltvorschisse sind mangels anderer
Vereinbarungen sofort nach deren schriflicher Geltendmachung failig. For
Entgeltzahlungen, die spater ais 14 Tage nach Falligkeit geleistet werden,
kénnen Verzugszinsen vemechnet werden. Bei beiderseitigen
Unternehmergeschaften gelten Verzugszinsen in der in § 456 1. und 2.
Satz UGB festgelegten Hthe.

(12) Die Verjahrung richtet sich nach § 1486 ABGB und beginnt mit Ende
der Leistung bzw. mit spaterer, in angemessener Frist erfoigter
Rechnungslegung zu laufen.

(13) Gegen Rechnungen kann innerhalb von 4 Wochen ab
Rechnungsdatum schrifiich beim Auftragnehmer Einspruch erhoben
werden. Andernfalis gilt die Rechnung ais anerkannt. Die Aufnahme einer
Rechnung in die Bicher gilt jedenfalls als Anerkenntnis,

(14)  Auf die Anwendung des § 934 ABGB im Sinne des § 351 UGB, das
ist die Anfechtung wegen Verklrzung Uber die Halfte fiir Geschéfte unter
Unternehmern, wird verzichtet.

(15) Falls bei Auftrdgen betreffend die Fahrung der Biicher, die
Vomahme der Personalsachbearbeitung oder Abgabenverrechnung ein
Pauschalhonorar vereinbart ist, 5o sind mangels anderweitiger schriftiicher
Vereinbarung die Vertretungstatigkeit im Zusammenhang mit abgaben-
und beitragsrechtiichen Priifungen aller Art einschlieflich der Abschluss
von Vergleichen Gber Abgabenbemessungs- oder Beitragsgrundlagen,
Berichterstatiung, Rechismittelerhebung ud gesondert zu honorieren.
Sofern nichts anderes schriftlich vereinbart ist, gilt das Honorar als jeweils
fur ein Auftragsjahr vereinbart.

(16) Die Bearbeitung besonderer Einzelfragen im Zusammenhang mit
den im Punkt 12. (15) genannten Tatigkeiten, insbesondere Feststellungen
Uber das prinzipielle Vorliegen einer Pflichtversicherung, erfoigt nur
aufgrund eines besonderen Auftrages.

(17) Der Auftragnehmer kann entsprechende Vorschisse verlangen und
seine (forigesetzte) Tatigkeit von der Zahlung dieser Varschiisse abhangig
machen. Bei Dauerauftriigen darf die Erbringung weiterer Leistungen bis
2ur Bezahlung friherer Leistungen (sowie allfalliger Vorschiisse geman
Satz 1) verweigert werden, Bei Erbringung von Teilleistungen und offener
Teilhonorierung gilt dies sinngeman.

(18) Eine Beanstandung der Arbeiten des Aufiragnehmers berechtigt,
auller bei offenkundigen wesentlichen Méngeln, nicht zur auch nur
teilweisen Zurickhaltung der ihm nach Punkt 12 zustehenden Honorare,
sonstigen Enigelte, Kostenersatze und Vorschiisse (Vergitungen).

(19) Eine Aufrechnung gegen Forderungen des Auftragnehmers auf
Vergitungen nach Punkt 12. ist nur mit unbestrittenen oder rechtskraftig
festgesteliten Forderungen zulédssig.

13. Sonstiges

(1) Im Zusammenhang mit Punkt 12. (17) wird auf das gesetzliche
Zurickbehaltungsrecht (§ 471 ABGE, § 368 UGB) verwiesen; wird das
Zurickbehaltu t zu Unrecht ausgeibt, haftet der Auftragnehmer
grundsatzlich geman Punkt 7. aber in Abweichung dazu nur bis zur Hohe
seiner noch offenen Forderung.

(2)  Der Auftraggeber hat keinen Anspruch auf Ausfolgung von im Zuge
der serfillung vom Auftragnehmer ersteliten Arbeitspapieren und
ahnlichen Unteragen. Im Falle der Auftragserfillung unter Einsalz
elektronischer Buchhaltungssysteme Ist der Auftragnehmer berechtigt,
nach (Ubergabe samtlicher vom Auftragnehmer auftragsbezogen damit
erstellter Daten, fir die den Aufiraggeber eine Aufbewahrungspflicht trifft,
in einem strukturierten, géngigen und maschinenlesbaren Format an den
Aufraggeber bzw. an den nachfolgenden Wirtschaftstreuhdnder, die
Daten zu loschen. Fir die Ubergabe dieser Daten in einem strukiurierten,
géngigen und maschinenlesbaren Format hat der Auftragnehmer
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Anspruch auf ein angemessenes Honorar (Punkt 12 gilt sinngemag). Ist
eine Ubergabe dieser Daten in einem strukturierten, géngigen und
maschinenlesbaren Format aus besonderen Grilnden unmdglich oder
untunlich, kénnen diese ersatzweise im Vollausdruck Gbergeben werden,
Eine Honorierung steht diesfalls dafir nicht zu,

(3) Der Auftragnehmer hat auf Verlangen und Kosten des
Auftraggebers alle Unterlagen herauszugeben, die er aus Anlass seiner
Tatigkeit von diesem erhalten hat Dies gilt jedoch nicht fir den
Schriftwechsel zwischen dem Auftragnehmer und seinem Auftraggeber
und fur die Schriftstiicke, die der Auftraggeber in Urschrift besitzt und flr
Schriftstiicke, die einer Aufbewahrungspflicht nach den fir den
Auftragnehmer geitenden rechilichen Bestimmungen zur Verhinderung
von Geldwasche untediegen, Der Auftragnehmer kann von Unterlagen, die
er an den Aufiraggeber zurlickgibt, Abschriften oder Fotokopien anfertigen.
Sind diese Unterlagen bereils einmal an den Auftraggeber Ubermitielt
worden so hat der Auftragnehmer Anspruch auf ein angemessenes
Honorar (Punkt 12. gilt sinngemag).

(4) Der Auftraggeber hat die dem Auftragsnehmer Gbergebenen
Unterlagen nach Abschluss der Arbeiten binnen 3 Monaten abzuholen, Bel
Nichtabholung (bergebener Unterlagen kann der Auftragnehmer nach
zweimaliger nachweislicher Aufforderung an den Auftraggeber,
Ubergebene Unterlagen abzuholen, diese auf dessen Kosten zuriickstellen
und/oder ein angemessenes Honorar in Rechnung stellen (Punkt 12. gitt
sinngemanR). Die weitere Aufbewahrung kann auch auf Kosten des
Auftraggebers durch Dritte erfolgen. Der Auftragnehmer haftet im Weiteren
nicht fir Folgen aus Beschadigung, Verlust oder Vernichtung der
Unteriagen.

(5)  Der Auftragnehmer ist berechtigt, fallige Honcrarforderungen mit
etwaigen Depotguthaben, Verrechnungsgeldemn, Treuhandgeldern oder
anderen in seiner Gewahrsame befindlichen liquiden Mitteln auch bei
ausdrucklicher [nverwah gn h zu |} P sleren, sofern der
Auftraggeber mit einem Gegenanspruch des Auftragnehmers rechnen
musste.

(6)  Zur Sicherung einer bestehenden oder kilnfligen Honorarforderung
ist der Auftragnehmer berechtigt, ein finanzamtliches Guihaben oder ein
anderes Abgaben- oder Beitragsguthaben des Auftraggebers auf ein
Anderkonto zu transferieren. Diesfalls ist der Auftraggeber vom erfoigten
Transfer zu versténdigen. Danach kann der sichergestelite Betrag
entweder im Einvernehmen mit dem Aufiraggeber oder bei
Volistreckbarkeit der Honorarforderung eingezogen werden.

14, Anzuwendendes Recht, Efflllungsort, Gerichtsstand
(1) Fir den Auftrag, seine Durchfihrung und die sich hieraus
ergebenden Anspriiche gilt ausschliefilich dsterreichisches Recht unter

Ausschiuss des nationalen Verweisungsrechis.

(2) Erflllungsort ist der Ort der beruflichen Niederlassung des
Auftragnehmers.

(3) Gerichtsstand ist -~ mangels abweichender schriftlicher
Vereinbarung — das sachlich zustandige Gericht des Erfiillungsortes.




Il. TEIL
15. Ergdnzende Bestimmungen fiir Verbrauchergeschéfte

4] Fir Vertrdge zwischen Wirtschaftstreuhdndern und Verbrauchemn
gelten die zwingenden Bestimmungen des Konsumentenschutzgesetzes.

2 Der Auftragnehmer haftet nur fiir vorsatzliche und grob fahdissig
verschuldete Verletzung der Ubernommenen Verpflichtungen.

(3)  Anstelle der im Punkt 7 Abs 2 normierten Begrenzung ist auch im
Falle grober Fahrldssigkeit die Ersatzpflicht des Auftragnehmers nicht
begrenzt.

(4)  Punkt8 Abs 2 (Frist fir Mangelbeseitigungsanspruch) und Punkt 7
Abs 4 (Geltendmachung der Schadenersatzanspriiche innerhalb einer
bestimmien Frist) gilt nicht.

(8)  Rilcktrittsrecht gemah § 3 KSchG:

Hat der Verbraucher seine Vertragserkidrung nicht in den vom
Auftragnehmer dauemd benitzten Kanzleirdumen abgegeben, so kann er
von seinem Vertragsantrag oder vom Verirag zuriicktrelen. Dieser Ricktritt
kann bis zum Zustandekommen des Vertrages oder danach binnen einer
Woche erklant werden; die Frist beginnt mit der Ausfolgung einer Urkunde,
die zumindest den Namen und die Anschrift des Auftragnehmers sowie
eine Belehrung Gber das Ruckirittsrecht enthall, an den Verbraucher,
frihestens jedoch mit dem Zustandekommen des Vertrages zu laufen. Das
Rilcktrittsrecht steht dem Verbraucher nicht zu,

1. wenn er selbst die geschafiche Verbindung mit dem
Auftragnehmer oder dessen Beaufiragten zwecks SchlieBung dieses
Vertrages angebahnt hat,

2. wenn dem Zustandekommen des Vertrages keine
Besprechungen zwischen den Beteiligten oder ihren Beauftragten
verangegangen sind oder

3. bei Vertrdgen, bei denen die beiderseitigen Leistungen sofort
zu erbringen sind, wenn sie Ublicherweise von Auftragnehmern auBerhalb
ihrer Kanzlelrdume geschlossen werden und das vereinbarte Entgelt € 15
nicht Ubersteigt.

Der Riicktritt bedarf zu seiner Rechiswirksamkeit der Schriftform. Es
genlgt, wenn der Verbraucher ein Schriftstick, das seine
Vertragserkldrung oder die des Auftragnehmers enthidlt, dem
Auftragnehmer mit einem Vermerk zurickstellt, der erkennen ldsst, dass
der Verbraucher das Zustandekommen oder die Aufrechterhaltung des
Vertrages ablehnt. Es geniigt, wenn die Erklérung innerhalb einer Woche
abgesendet wird.

Tritt der Verbraucher geman § 3 KSchG vom Vertrag zuriick, so hat Zug
um Zug

1. der Auftragnehmer alle empfangenen Leistungen samt
gesetzlichen Zinsen vom Empfangstag an zuriickzuerstatten und den vom
Verbraucher auf die Sache gemachten notwendigen und niitzlichen
Aufwand zu ersetzen,

2. der Verbraucher dem Auftragnehmer den Wert der Leistungen zu
verglten, soweit sie ihm zum klaren und Gberwiegenden Vorteil gereichen.

GeméR § 4 Abs 3 KSchG bleiben Schadenersatzanspriiche unberiihrt
(8)  Kostenvoranschlage geméaR § 5 KSchG:

Fur die Erstellung eines Kostenvoranschlages im Sinn des § 1170a ABGB
durch den Auftragnehmer hat der Verbraucher ein Enigelt nur dann zu
zahlen, wenn er vorher auf diese Zahlungspflicht hingewiesen worden ist.

Wird dem Vertrag ein Kostenvoranschlag des Auftragnehmers zugrunde
gelegt, so gilt dessen Richtigkeit als gewahrleistet, wenn nicht das
Gegenteil ausdriicklich erklart ist.

{7)  Méngelbeseitigung: Punkt & wird erganzt:

Ist der Auftragnehmer nach § 232 ABGB verpflichtet, seine Leistungen zu
verbessern oder Fehlendes nachzutragen, so hat er diese Pflicht zu
erfillen, an dem Ort, an dem die Sache lbergeben worden ist. Ist es fir
den Verbraucher tunlich, die Werke und Unterlagen vom Auftragnehmer
gesendet zu erhalten, so kann dieser diese Ubersendung auf seine Gefahr
und Kosten vornehmen,

(8)  Gerichisstand: Anstelle Punkt 14, (3) gilt:

Hat der Verbraucher im Inland seinen Wohnsitz oder seinen gewshnlichen
Aufenthalt oder ist er im Inland beschaftigt, so kann fiir eine Klage gegen
hn nach den §§ 88, 89, 93 Abs 2 und 104 Abs1 JN nur die Zustandigkeit
eines Gerichtes begriindet werden, in dessen Sprengel der Wohnsitz, der
gewdhnliche Aufenthalt oder der Ort der Beschaftigung liegt.
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(8) Veririige iber wiederkehrende Leistungen:

(a) Vertrage, durch die sich der Auftragnehmer zu Werkleistungen
und der Veerbraucher zu wiederholten Geldzahlungen verpflichten und die
flr eine unbestimmite oder eine ein Jahr Gbersteigende Zeit geschlossen
worden sind, kann der Verbraucher unter Einhaltung einer zweimonatigen
Frist zum Ablauf des ersten Jahres, nachher zum Ablauf jewells eines
halben Jahres kiindigen.

(b) Istdie Gesamtheitder Leistungen eine nach ihrer Art unteilbare
Leistung, deren Umfang und Preis schon bei der Veriragsschlieiung
bestimmt sind, so kann der erste Kundigungstermin bis zum Ablauf des
zweiten Jahres hinausgeschoben werden. In solchen Vertragen kann die
Kundigungsfrist auf hichslens sechs Monate verlangert werden.

(c) Erfordert die Erfillung eines bestimmten, in lit. a) genannten
Vertrages erhebliche Aufwendungen des Auftragnehmers und hat er dies
dem Verbraucher spéatestens bei der VertragsschlieBung bekannt
gegeben, so kénnen den Umstanden angemessene, von den in lit, a) und
b) genannten abweichende Kundigungstermine und Kundigungsfristen
vereinbart werden.

(d) Eine Kindigung des Verbrauchers, die nicht fristgerecht
ausgesprochen worden ist, wird zum ndchsten nach Ablauf der
Kindigungsfrist liegenden Kundigungstermin wirksam.




Sworn translation from German into English

| hereby certify under penalty of perjury that
the above is an exact and accurate translation
of the attached German photocopy in English

language.

Linz, 13.09.2023
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Beglaubigte Ubersetzung aus der deutschen in die englische Sprache

Die genaue Ubereinstimmung der
vorstehenden Ubersetzung in die englische
Sprache mit der angehefteten Ablichtung in
deutscher Sprache bestdtige ich unter
Berufung auf meinen Eid.

Linz, 13.09.2023
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Annex D

English translation of the German language unaudited
unconsolidated interim financial statements and the notes thereto
of the Issuer prepared in acccordance with Austrian GAAP as at,
and for the period from 1 January 2023 to, 30 June 2023
(including the German wording)
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P rrOFUNDIA

Wirtschaftstreuhand GmbH

as of 30 June 2023

SC STEELCOIN GmbH

1020 Vienna, Praterstralle 15/3/Flat 17
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SC STEELCOIN GmbH

To
SC STEELCOIN GmbH

PraterstraRe 15/3/Flat 17
1020 Vienna

1. Compilation report

Report on the

preparation of the interim financial
statements as at 30 June 2023
for
SC STEELCOIN GmbH, Vienna.

We have created the interim financial statements of SC STEELCOIN GmbH as of 30 June 2023 as ordered -
consisting of balance sheet, income statement as well as the notes - based on the accounting records and the
inventory as well as the requirements regarding the accounting and valuation methods to be applied.

Basis for the creation of the financial statements were the activities carried out by us (for example the entire
accounting, payroll accounting, register of assets) and the receipts, books and inventory evidence presented
to us in addition, which we have not checked for correctness or plausibility according to the order, as well as
the information provided to us. The accounting as well as the list of the inventory and the interim financial
statements according to the Austrian Commercial Code (UGB) and the additional terms of the articles of
association are your responsibilities.

We conducted neither an audit nor an audit review of the financial statements nor did we perform any other
audit or agreed audit procedures and therefore provide no assurance (confirmation) as to the financial
statements.

You are responsible both for the correctness and the completeness of the documents and information made
available to us, also vis-a-vis the users of the financial statements prepared by us. In this connection, we would
like to refer to the declaration of completeness signed by you at our request.

The order was carried out in accordance with the expert opinion KFS/RL 26 "Principles for the preparation of
financial statements”. The General Conditions of Contract for the Public Accounting Professions (AAB) issued
by the KSW (Chamber of Tax Consultants and Auditors) in the version dated 18.04.2018 are applicable.

The financial statements prepared by us may only be passed on to third parties together with the compilation
report.

In the event that the financial statements prepared by us are passed on to third parties, the information on
liability contained in Section 7 of the General Conditions of Contract for the Public Accounting Professions
issued by the KSW (Chamber of Tax Consultants and Auditors) are also applicable to these third parties.

Page 1
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SC STEELCOIN GmbH

2. Legal basis

Client:

Commercial register:

Business purpose:

Registered office:

Address:

Legal form:

Size category:

Established:

Financial year:

Share capital taken over;

Shareholder:

Management:

Representation:

SC STEELCOIN GmbH

Commercial Court Vienna, FN 579306x

Wholesale trades with metal and plastic products for construction purposes as
well as supplies for gas, water and heating

Vienna

1020 Vienna, Praterstralie 15/3/Flat 17

Limited liability company

in accordance with Section 221 (4) of the Austrian Commercial Code (UGB)
Application of the terms for micro corporations

22.04.2022

1 January 2023 to 30 June 2023

EUR 100,000.00
thereof EUR 0.00 uncalled outstanding share capital

Name Amount in EUR  Amount in %
FRANKSTAHL Rohr-und

Stahlhandelsgesellschaft m.b.H ... 100,000.00 100
Name since
Mag. Marcel Javor 22.04.2022
Dr. Ronald Nagy 22.04.2022

The company is represented independently by the managing director.

Page 2
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SC STEELCOIN GmbH

3. Tax basics

Tax office: Austrian Tax Office in Vienna 2/20/21/22

Tax Identification Number: 12 B46/7966

VAT Number ATU78190057

Fiscal representative: Profundia Wirtschaftstreuhand GmbH
1200 Vienna, Treustralte 29/5
WT800850

Profit determination: Balancing of accounts in accordance with Section 5 of the Austrian Income Tax
Act (EStG).

Type of income: Income from a business enterprise

Page 3
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30.06.2023 31.12.2022 Equity and Liabilities 30.06.2023 31.12.2022

EUR EUR EUR EUR
A. Equity
I. Share capital called up 100,000.00 100,000.00
share capital taken over 100,000.00 100,000.00
8,085,616.64 000 share capital paid in 100,000.00 100.000.00
Il. Capital reserves
978,722.19 0.00
976,722.19 0.00 1. Unbound 1,700,000.00 1,700,000.00
273.823.39 20,226.84 Ill. Accumulated profits / losses 313,943.28 -23,333.71
thereof losses carried forward -23.333.71 0.00
1,252,545.58  29,226.84 2,113,943.28 1,776,666.29

21,531.73 _1,796,404.60

9,359,693.95 1,825,631.44 B. Provisions

1. Tax provisions 98,445.00 0.00
4,020.93 0.00
2. Other provisions 129.413.48 41,535.90
227,858.48 41,535.90
C. Liabilities

1. Liabilities from deliveries and services 4.807,418.05 7.281.25
thereof with a remaining term of up to one year 4,807,418.05 7,281.25

2. Liabilities towards affiliated companies 2,200,000.00 0.00
thereof other 2,200,000.00 0.00

thereof with a remaining term of up to one year 2,200,000.00 0.00

3. Other liabilities 14,495.07 148.00
thereof with a remaining term of up to one year 14,495.07 148.00
7,021,913.12 7,429.25
thereof with a remaining term of up t5 dne year 7.021.913.12 7.429.25

9,363,714.88 _1,825,631.44 Total liabilities 19,363,714.88  1,825,631.44




SC STEELCOIN GmbH 01.01.2023 to 30.06.2023

1-6/2023 4-12/2022
EUR EUR
1. Revenues
Domestic revenues 8,666,813.83 0.00
EU revenues 9.432.25 0.00
8,676,246.08 0.00
2  Other operating income 29,495.58 17,292.70
3  Cost of materials and other purchased
manufacturing services
a) Cost of materials
Goods 8,045,011.98 0.00
4, Other operating cost
Expenditure for advertising 22,398.32 0.00
Expenditure for insurance 2,565.69 0.00
Legal and consulting expenses and tax advice 11,438.87 30,092.79
Fees and charges 10,071.19 10.384.71
Expenses of monetary transactions 6,932.34 2,576.09
Miscellaneous operating expenses 180.000.00 0.00
233.,406.41 43.053.59
5. Subtotal from line 1 to 4 (operating result) 427,323.27 -25,760.89
6. Other interest and similar income 11,356.95 2,802.18
7. Interest and similar expenses 2,334.23 0.00
thereof relating to affilialed companies 2.334.23 0.00
8. Subtotal from line 6 to 7 (financial result) 9,022.72 2,802.18
9. Result before taxes (sum of line 5 and line 8) 436,345.99 -22,958.71
10. Taxes from income 99,069.00 375.00
11. Result after taxes 337,276.99 -23,333.71
12. Net profit/loss for the year 337,276.99 -23,333.71
13. Loss carried forward from the previous year -23,333.71 0.00
14. Accumulated profits / losses 313,943.28 -23,333.71
[Signatures]
Page 5
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SC STEELCOIN GmbH

6. Notes

6.1. Accounting and valuation methods

6.1.1. General principles

The interim financial statements were prepared according to the regulations of Section 189 ff of the Austrian
Commercial Code (UGB) with consideration of the principles of proper accounting as well as the general
standard of presenting a view of the assets, financial position and earnings of the company that is as true as
possible.

In preparing the interim financial statements, the principle of completeness was observed in accordance with
the statutory regulations.

In the valuation of the individual assets and liabilities, the principle of individual valuation was observed, and
a continuation of the company was assumed.

The principle of prudence was taken into account by only reporting profits realised on the balance sheet date.
All recognisable risks and impending losses - to the extent required by law - have been taken into account

The company is a group company within the meaning of Section 15 of the Austrian Stock Corporation Act
(AktG) (Section 115 of the Austrian Limited Liability Companies Act (GmbHG) and, as an affiliated company
pursuant to Section 244 of the Austrian Commercial Code (UGB), is part of the scope of consolidation of Javor
Unternehmensbeteiligungsges.m.b.H..

6.1.2. Current assets

Inventories
Inventories were valued mid-year exclusively at moving average values according to the inventory

management system. An inventory or a market price valuation or turnover rate valuation is carried out at the
end of the year.

Receivables and other assets
Receivables and other assets were recognised at nominal value,

In the case of recognisable individual risks, the lower fair value was recognised.

Cash and cash equivalents

Cah and cash equivalents include balances with credit institutions.

Page 6
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SC STEELCOIN GmbH

6.1.3. Provisions

Other provisions

The other provisions have, in accordance with the principle of prudence, taken into account all recognisable
risks at the date of the balance sheet as well as liabilities which are uncertain in terms of amount or reason, at
amounts which, on the basis of best estimates, will have to be spent to meet the obligation. All provisions have
a maturity of less than one year.

For the assessment of the SCEELCOINS issued as part of a public offer within the meaning of Art. 2 lit. d) of
the EU Regulation 2017/1129, the prospectus approved by the Financial Market Supervisory Authority
(FMA) and deposited there was used. The value of the issued STEELCOINS as of the reporting date is
based on the "Cash Option" described in the prospectus.

In order to determine the appraisal value of the issued STEELCOINS, the amount of steel to which the
issued STEELCOINS are entitled at the reporting date was multiplied with the “Finished Steel Value” valid

at the reporting date.

6.1.4. Liabilities

Liabilities were recognised at the amount that is due.

Page 7
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SC STEELCOIN GmbH

6.2. Notes to the balance sheet and to the income statement

6.2.1. General information

Comparability with amounts from the previous year

Due to the establishment of the company during the year 2022, no comparative figures are available for this
reporting period from the same pericd of the previous year (01-06/2022). Therefore, figures from the period
4-12/2022 were used as amounts for the previous year. Due to the different reporting time periods,
comparability of the figures cannot be assumed.

6.2.2. Explanations to the balance sheet

Equity
The unbound capital reserve is a shareholder contribution in the amount of of EUR 1,700,000.00.

Provisions
Composition and development of the provisions:
As of 01/01/2023 Use Allocation As of 30/06/2023
EUR EUR EUR EUR
Tax provisions
Provision for corporate income
tax 0.00 0.00 98,445.00 98,445.00
Other provisions
Other provisions 4 675.00 4.580.00 0.00 95.00
Provisions for auditor's fee 4.800.00 1,800.00 9,627.20 12,627.20
Issued STEELCOINS 49,353.60 42,005.71 156,131.67 163,479.56
Valuation of STEELCOINS -17,292.70 0.00 -29,495.58 -46,788.28
41,535.90 48,385.71 136,263.29 129,413.48
Total provisions 41,535.90 48,385.71 234,708.29 227,858.48

Other provisions contain provisions relating to the issue of STEELCOINS.

The company is entitled to issue, as part of a public offer in the meaning of Article 2 it d) of the EU Regulation
2017/1129 (“EU Prospectus Regulation"), up to 18,000 STEELCOQINS at an issue price of up to EUR 5,400.00
per STEELCOIN. STEELCOINS are securities within the meaning of Article 2 lit a) of the EU Prospectus
Regulation, which are securitised as ERC20 tokens on the Ethereum Blockchain. A total of 91.9761
STEELCOINS have been issued as at the reporting date.

Liabilities
The sum of liabilities with a remaining term of more than five years amounts to EUR.0.00.

Contingent liabilities and other material financial commitments
In the current financial year, no contingent liabilities or possible obligations exist.

Page 8
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SC STEELCOIN GmbH

6.2.3. Explanations to the income statement

The income statement was prepared using the total cost method.

6.2.4. Auditor expenses
Expenses for the auditor for the financial year amount to EUR 0.00 (previous year EUR 5,300.00),

6.3. Other information

6.3.1. Governing bodies and employees of the company
During the financial year, the following persons acted as managing directors:

Mag. Javor Marcel
Dr Nagy Ronald

A breakdown pursuant to Section 238 para 1 No 3 and 4 of the Austrian Commercial Code (UGB) is omitted
as it relates to fewer than three persons.

During the current financial year, no advances or loans were granted to members of the Management Board.

The average number of employees during the financial year 2023 was 0 (previous year: 0).

6.3.2. Company that prepares the consolidated financial statements for the smallest group of
companies

The company is part of the Javor Unternehmensbeteiligungsges.m.b.H. Group with its registered office in
Vienna. The Javor Unternehmensbeteiligungsges.m.b.H prepares consolidated financial statements for the
2023 financial year. These consolidated financial statements are submitted to the Commercial Court Vienna
with the Company Register number FN 200305t.

[Signatures]

Date, signature of the Managing Directors
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T PROFUNDIA

Wirtschaftstreuhand GmbH

ZWISCHENABSCHLUSS
zum 30. Juni 2023

SC STEELCOIN GmbH

1020 Wien, PraterstraRe 15/3/Top 17

Profundia Wirtschaftstreuhand GmbH
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SC STEELCOIN GmbH

An
SC STEELCOIN GmbH

Praterstrale 15/3/Top 17
1020 Wien

1. Erstellungsbericht

Bericht tiber die

Erstellung des Zwischenabschlusses
zum 30. Juni 2023
der
SC STEELCOIN GmbH, Wien.

Wir haben auftragsgemaR den Zwischenabschluss der SC STEELCOIN GmbH zum 30. Juni 2023 -
bestehend aus Bilanz, Gewinn- und Verlustrechnung sowie Anhang — auf Grundlage der Buchfuhrung und
des Inventars sowie der Vorgaben zu den anzuwendenden Bilanzierungs- und Bewertungsmethoden erstellt.

Grundlage fur die Erstellung des Abschlusses waren die von uns durchgefuhrten Tétigkeiten (zB die gesamte
Buchhaltung, Lohn- und Gehaltsbuchfiihrung, Anlagenverzeichnis) und die uns dariiber hinaus vorgelegten
Belege, Blcher und Bestandsnachweise, die wir auftragsgemafR nicht auf OrdnungsméaRigkeit oder
Plausibilitat gepruft haben, sowie die uns erteilten Auskiinfte. Die Buchfiihrung sowie die Aufstellung des
Inventars und des Zwischenabschlusses nach UGB und den erganzenden Bestimmungen des
Gesellschaftsvertrags liegen in Ihrer Verantwortung.

Wir haben weder eine Abschlussprifung noch eine priferische Durchsicht des Abschlusses noch eine
sonstige Prufung oder vereinbarte Untersuchungshandlungen vorgenommen und geben demzufolge keine
Zusicherung (Bestatigung) zum Abschluss.

Sie sind sowohl fiir die Richtigkeit als auch fur die Vollstdndigkeit der uns zur Verfigung gestellten
Unterlagen und Auskinfte verantwortlich, auch gegentber den Nutzern des von uns ersteliten Abschlusses.
Wir verweisen in diesem Zusammenhang auf die auf unser Verlangen von lhnen unterschriebene
Vollstandigkeitserklarung.

Der Erstellungsauftrag wurde unter Beachtung des Fachgutachtens KFS/RL 26 ,Grundséatze fur die
Erstellung von Abschlissen" durchgefuhrt. Fur den Erstellungsauftrag gelten die Allgemeinen
Auftragsbedingungen far Wirtschaftstreuhandberufe (AAB) der Kammer der Steuerberater und
Wirtschaftsprufer (KSW) in der Fassung vom 18.04.2018.

Eine Weitergabe des von uns erstellten Abschlusses an Dritte darf nur unter Beigabe des Erstellungsberichts
erfolgen.

Im Falle der Weitergabe des von uns erstellten Abschlusses an Dritte gelten die in Punkt 7. der AAB fur
Wirtschaftstreuhandberufe der KSW enthaltenen Ausfithrungen zur Haftung auch gegeniber Dritten.

Seite 1
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SC STEELCOIN GmbH

2. Rechtliche Grundlagen

Auftraggeber:

Firmenbuch:

Unternehmensgegenstand:

Sitz:

Adresse:

Rechtsform:

GréRenklasse:

Griindung:
Geschaftsjahr:

Ubernommenes Stammkapital:

Gesellschafter:

Geschaftsfahrung:

Vertretung:

SC STEELCOIN GmbH

Handelsgericht Wien, FN 579306x

GrofRhandel mit Metall- und Kunststoffwaren fiir Bauzwecke sowie
Installationsbedarf fur Gas, Wasser und Heizung

Wien

1020 Wien, Praterstralte 15/3/Top 17

Gesellschaft mit beschrankter Haftung

gemal § 221 (4) UGB Anwendung der Bestimmungen fur
Kleinstkapitalgesellschaften

22.04.2022

1. Janner 2023 bis 30. Juni 2023

EUR 100.000,00
davon EUR 0,00 nicht eingefordertes ausstehendes Stammkapital

Name Anteil in EUR Anteil in %
FRANKSTAHL Rohr-und

Stahlhandelsgesellschaft m.b.H 100.000,00 100
Name seit
Mag. Marcel Javor 22.04.2022
Dr. Ronald Nagy 22.04.2022

Die Gesellschaft wird vom Geschaftsfuhrer selbsténdig vertreten.
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SC STEELCOIN GmbH

3. Steuerliche Grundiagen

Finanzamt:
Steuernummer;
UID-Nummer:

Steuerliche Vertretung:

Gewinnermittlung:

Einkunftsart:

Finanzamt Osterreich Dienststelle Wien 2/20/21/22
12 846/7966

ATU78190057

Profundia Wirtschaftstreuhand GmbH

1200 Wien, TreustralRe 29/5

WT800850

Bilanzierung gem. § 5 EStG

Einklinfte aus Gewerbebetrieb

F-103
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SC STEELCOIN GmbH

Aktiva

A. Umlaufvermégen
I. Vorrate
1. Waren
Il. Forderungen und sonstige Vermdgensgegenstande

1. Forderungen aus Lieferungen und Leistungen
davon gegendber verbundenen Unternehmen

2. sonstige Forderungen und Vermégensgegenstdnde

Ill. Guthaben bei Kreditinstituten

B. Rechnungsabgrenzungsposten

Summe Aktiva

30.06.2023 31.12.2022 Passiva
EUR EUR
A. Eigenkapital
|. eingefordertes Stammkapital
ubernommenes Stammkapital
8.085.616,64 0.00 einbezahites Stammbkapital
Il. Kapitalriicklagen
978.722,19 0,00 1. nicht gebundene
978.722,19 0,00
lIl. Bilanzgewinn/-verlust
273.823,39 29.226,84 davory Verustaiing
1.252.545,58 29.226,84
21.531,73 1.796.404,60
9.359.693,95 1.825.631,44 B. Rickstellungen
4.020,93 0,00 1. Steuerriickstellungen
2. sonstige Riickstellungen
C. Verbindlichkeiten
1. Verbindlichkeiten aus Lieferungen und Leistungen
davon mit einer Restlaufzeit von bis zu einem Jahr
2. Verbindlichkeiten gegentiber verbundenen Unternehmen
davon sonstige
davon mit einer Restlaufzeit von bis zu einem Jahr
3. sonstige Verbindlichkeiten
davon mit einer Restlaufzeit von bis zu einem Jahr
davon mit einer Restlaufzeit von bis zu einem Jahr
9.363.714,88 1.825.631,44 Summe Passiva
" F-104 i

zum 30.06.2023

30.06.2023  31.12.2022
EUR EUR
100.000,00  100.000,00
100.000,00 100.000,00
100.000,00 100.000,00
1.700.000,00  1.700.000,00
31394328  -23333,71
-23.333,71 0,00

2.113.943,28

1.776.666,29

98.445,00 0,00
129.413,48 41.535,90
227.858,48 41.535,90

4.807.418,05 7.281,25
4.807.418,05 7.281,25
2.200.000,00 0,00
2.200.000,00 0,00
2.200.000,00 0,00
14.495,07 148,00
14.495,07 148,00
7.021.913,12 7.429,25
7.021.913,12 7.429,25
9.363.714,88 1.825.631,44
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SC STEELCOIN GmbH

TaBilalcRY,
1= Uil

L

01.01.2023 bis 30.06.2023

1-6/2023 4-12/2022
EUR EUR
1. Umsatzerlose
Eriose Inland 8.666.813,83 0,00
Erlése EU 9.432,25 0,00
8.676.246,08 0,00
2. sonstige betriebliche Ertriage 29.495,58 17.292,70
3. Aufwendungen fiir Material und sonstige bezogene
Herstellungsleistungen
a) Materialaufwand
Waren 8.045.011,98 0,00
4. sonstige betriebliche Aufwendungen
Aufwand fiir Werbung 22.398,32 0,00
Aufwand fur Versicherungen 2.565,69 0,00
Rechts- und Beratungsaufwand und Steuerberatung 11.438,87 30.092,79
Geblihren und Beitrdge 10.071,19 10.384,71
Spesen des Geldverkehrs 6.932,34 2.576,09
diverse betriebliche Aufwendungen 180.000,00 0,00
233.406,41 43.053,59
5. Zwischensumme aus Z 1 bis 4 (Betriebsergebnis) 427.323,27 -25.760,89
6. sonstige Zinsen und dhnliche Ertrage 11.356,95 2.802,18
7. Zinsen und dhnliche Aufwendungen 2.334,23 0,00
davon betreffend verbundene Unternehmen 2.334,23 0,00
8. Zwischensumme aus Z 6 bis 7 (Finanzergebnis) 9.022,72 2.802,18
9. Ergebnis vor Steuern (Summe aus Z5 und Z 8) 436.345,99 -22.958,71
10. Steuern vom Einkommen 99.069,00 375,00
11. Ergebnis nach Steuern 337.276,99 -23.333,71
12. Jahresiiberschuss/-fehlbetrag 337.276,99 -23.333,71
13. Verlustvortrag aus dem Vorjahr -23.333,71 0,00
14. Bilanzgewinn/-verlust 313.943,28 -23.333,71
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6. Anhang

6.1. Bilanzierungs- und Bewertungsmethoden

6.1.1. Allgemeine Grundsitze

Der Zwischenabschluss wurde nach den Vorschriften der §§ 189 ff des Unternehmensgesetzbuchs (UGB)
unter Beachtung der Grundséatze ordnungsmafiger Buchfuhrung, sowie unter Beachtung der Generalnorm,
ein moglichst getreues Bild der Vermdgens-, Finanz- und Ertragslage des Unternehmens zu vermitteln,
aufgestellt.

Bei der Erstellung des Zwischenabschlusses wurde der Grundsatz der Vollstéandigkeit entsprechend den
gesetzlichen Regelungen eingehalten.

Bei der Bewertung der einzelnen Vermoégensgegenstdnde und Schulden wurde der Grundsatz der
Einzelbewertung beachtet und eine Fortfuhrung des Unternehmens unterstellt.

Dem Vorsichtsprinzip wurde dadurch Rechnung getragen, dass nur die am Abschlussstichtag verwirklichten
Gewinne ausgewiesen wurden. Alle erkennbaren Risiken und drohenden Verluste wurden - soweit gesetzlich
geboten - berlicksichtigt.

Die Gesellschatft ist ein Konzernunternehmen iSd § 15 AktG (§ 115 GmbHG) und gehort als verbundenes
Unternehmen gem. § 244 UGB zum Konsolidierungskreis der Javor Unternehmensbeteiligungsges.m.b.H..

6.1.2. Umlaufvermégen

Vorrite
Die Bewertung der Vorrate erfolgte zur Jahresmitte ausschlieBlich zu gleitenden Durchschnittswerten laut

Warenwirtschaftssystem. Eine Inventur respektive eine Marktpreisbewertung bzw.
Umschlagshaufigkeitsbewertung erfolgt zu Jahresende.

Forderungen und sonstige Vermdgensgegenstinde
Die Forderungen und sonstigen Vermoégensgegenstande wurden mit dem Nennwert angesetzt.

Im Falle erkennbarer Einzelrisken wurde der niedrigere beizulegende Wert angesetzt.
Liquide Mittel

Die liquiden Mittel beeinhalten Guthaben bei Kreditinstituten.

Seite 6
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6.1.3. Riickstellungen

Sonstige Riickstellungen

In den sonstigen Ruckstellungen wurden unter Beachtung des Vorsichtsprinzips alle im Zeitpunkt der
Bilanzerstellung erkennbaren Risiken und der Hohe oder dem Grunde nach ungewissen Verbindlichkeiten
mit den Betragen berlicksichtigt, die nach bestméglicher Schatzung zur Erfullung der Verpflichtung
aufgewendet werden missen. Samtliche Riickstellungen haben eine Laufzeit von weniger als einem Jahr.

Flr die Bewertung der im Rahmen eines 6ffentlichen Angebots im Sinn des Art. 2 lit. d) der VO EU
2017/1129 ausgegebenen STEELCOINS wurde das von der Finanzmarktaufsichtsbehorde (FMA) gebilligte
und dort hinterlegte Prospekt herangezogen. Die Bewertung der ausgegebenen STEELCOINS zum Stichtag
erfolgt anhand der im Prospekt beschriebenen "Cash-Option".

Zur Ermittlung des Bewertungswertes der ausgegebenen STEELCOINS wurde zum Stichtag die
Stahlmenge, zu deren Bezug die ausgegebenen STEELCOINS zu diesem Zeitpunkt berechtigen, mit dem
zum Stichtag gultigen "Finished Steel Value" multipliziert.

6.1.4. Verbindlichkeiten
Verbindlichkeiten wurden mit ihrem Erflllungsbetrag angesetzt.
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6.2. Erlduterungen der Bilanz und der Gewinn- und Verlustrechnung

6.2.1. Allgemeine Angaben

Vergleichbarkeit mit den Vorjahresbetragen

Aufgrund der unterjghrigen Griindung der Gesellschaft im Jahr 2022 stehen fir den Berichtszeitraum

keine Vergleichszahlen fur dieselbe Periode des Vorjahres

(01-06/2022)  zur

Verfugung.

Daher wurden als Vorjahresbetrage die Zahlen fur die Periode 4-12/2022 herangezogen.
Angesichts der unterschiedlichen Berichtszeitraume kann nicht von einer Vergleichbarkeit der Zahien

ausgegangen werden.

6.2.2. Erlauterungen zur Bilanz

Eigenkapital

Bei der nicht gebundenen Kapitalriicklage handelt es sich um einen Gesellschafterzuschuss in Héhe

von EUR 1.700.000,00.

Riickstellungen
Zusammensetzung und Entwicklung der Rickstellungen:

Stand 01.01.2023 Verwendung Zuweisung Stand 30.06.2023
EUR EUR EUR EUR
Steuerrlickstellungen
Ruckstellung fir
Koérperschaftsteuer 0,00 0,00 98.445,00 98.445,00
sonstige Rickstellungen
sonstige Rickstellungen 4.675,00 4.580,00 0,00 95,00
Ruckstellungen fur
WT-Honorar 4.800,00 1.800,00 9.627,20 12.627,20
Ausgegebene Steelcoins 49.353,60 42.005,71 1566.131,67 163.479,56
Bewertung Steelcoins -17.292,70 0,00 -29.495,58 -46.788,28
41.535,90 48.385,71 136.263,29 129.413,48
Summe Ruckstellungen 41.535,90 48.385,71 234.708,29 227.858,48

Die sonstigen Ruckstellungen beinhalten Rickstellungen im Zusammenhang mit der Ausgabe von

STEELCOINS.

Die Gesellschaft ist berechtigt, im Rahmen eines &ffentlichen Angebots im Sinn des Artikels 2 lit d) der VO
(EU) 2017/1129 ("EU-ProspekiVQ") bis zu 18.000 STEELCOINS zu einem Ausgabepreis von bis zu EUR

5.400,00 je STEELCOIN auszugeben. Bei den STEELCOINS handelt es sich um Wertpapiere im Sinn des
Artikels 2 lit a) der EU-ProspektVO, die als ERC20-Token auf der Ethereum Blockchain verbrieft sind. Zum

Stichtag sind 91,9761 STEELCOINS ausgegeben.

Verbindlichkeiten

Die Summe der Verbindlichkeiten mit einer Restlaufzeit von mehr als funf Jahren betragt EUR 0,00 .

Haftungsverhiltnisse und sonstige wesentliche finanzielle Verpflichtungen

Im aktuellen Geschaftsjahr bestehen keine Haftungsverhalinisse bzw. Eventualverbindlichkeiten.
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6.2.3. Erlduterungen zur Gewinn- und Verlustrechnung

Die Gewinn- und Verlustrechnung wurde nach dem Gesamtkostenverfahren erstellt.

6.2.4. Aufwendungen fiir den Abschlusspriifer

Die auf das Geschéftsjahr entfallenden Aufwendungen fir den Abschlussprifer betragen EUR 0,00 (Vorjahr
EUR 5.300,00).

6.3. Sonstige Angaben

6.3.1. Organe und Arbeitnehmer der Gesellschaft
Im Geschéaftsjahr waren folgende Personen als Geschaftsfihrer tatig:

Mag. Javor Marcel
Dr. Nagy Ronald

Eine Aufschliisselung gemall § 239 Abs 1 Z 3 und 4 UGB unterbleibt, da sie weniger als drei Personen
betrifft.

Im aktuellen Geschéftsjahr wurden den Mitgliedern der Geschaftsfihrung keine Vorschiisse oder Kredite
gewahrt.

Die durchschnittliche Zahl der Arbeitnehmer wahrend des Geschaftsjahrs 2023 betragt 0 (Vorjahr: 0).

6.3.2. Unternehmen, das den Konzernabschluss fiir den kleinsten Kreis von Unternehmen aufstelit

Die Gesellschaft gehért dem Konzern der Javor Unternehmensbeteiligungsges.m.b.H. mit dem Sitz in Wien
an. Die Javor Unternehmensbeteiligungsges.m.b.H. stellt einen Konzernabschluss fiir das Geschaftsjahr
2023 auf. Dieser Konzernabschiuss wird beim Handelsgericht Wien unter der Firmenbuchnummer FN
200305t hinterlegt.

Datum, Unterschriften der Geschaftsfiihrer
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Sworn translation from German into English
Beglaubigte Ubersetzung aus der deutschen in die englische Sprache

| hereby certify under penalty of perjury that the Die genaue Ubereinstimmung der vorstehenden
above is an exact and accurate translation of

the attached German original in English
language.

Ubersetzung in die englische Sprache mit dem
angehefteten Original in deutscher Sprache
bestdtige ich unter Berufung auf meinen Eid.

Linz, 09.11.2023 Linz, 09.11.2023
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Annex E

French translation / Traduction en francais
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Section A - Introduction contenant les avertissements

Ce résumé doit étre lu comme une introduction au présent Prospectus (tel que défini ci-dessous).

Toute décision d'investir dans les valeurs mobilieres doit étre fondée sur I'examen de ce Prospectus
dans son ensemble par l'investisseur.

Les investisseurs dans les valeurs mobiliéres peuvent perdre tout ou une partie de leur capital investi.

Lorsqu'une plainte relative aux informations contenues dans le présent Prospectus est déposée de-
vant un tribunal, il se peut que l'investisseur plaignant soit tenu, selon le droit national, de supporter
les colits de traduction du présent Prospectus avant I'engagement de la procédure judiciaire.

La responsabilité civile n'est engagée qu'a I'égard des personnes qui ont déposé ce résumé, y compris
toute traduction de celui-ci, mais uniquement lorsque ce résumé est trompeur, inexact ou contradic-
toire lorsqu'il est lu conjointement avec les autres parties du présent Prospectus ou lorsqu'il ne fournit
pas, lorsqu'il est lu conjointement avec les autres parties du présent Prospectus, les informations
essentielles permettant d'aider les investisseurs lorsqu'ils envisagent d’investir dans ces valeurs mo-
biliéres.

Vous étes sur le point d'acheter un produit qui n'est pas simple et qui peut étre difficile 8 comprendre.

a) | Le nom et les codes internationaux d'identification des valeurs mobiliéres (« ISIN »)

Ce prospectus (« Prospectus ») concerne I'émission de notes qui sont des valeurs mobiliéres
au porteur transférables, qui n'ont pas d'échéance et ne comportent aucun intérét, mais qui
peuvent étre restitués deux fois par an pendant les périodes de rachat (les dix premiers jours
ouvrables de juin et de décembre) au choix du détenteur contre un réglement en espéces
en EUR (dénommeés « Notes », et individuellement « Note »). L'ISIN des Notes est le suivant :
DEOOOA3G9Q60.

b) | L'identité et coordonnées de I'émetteur, y compris son identifiant d'entité légale
(« LEI »)

SC STEELCOIN GmbH (I'« Emetteur » ; LEI : 5299000X94239BUDFN51), est une société a
responsabilité limitée (Gesellschaft mit beschrdnkter Haftung) constituée et |également exis-
tante en vertu des lois de la République d'Autriche, ayant son siége social a Vienne, en Autriche,
et son bureau principal a PraterstraBe 15/3/17, 1020 Vienne, en Autriche (téléphone : +43 50
5030 ; site web: https://www.steelcoin.com). L'Emetteur est inscrit au registre du commerce
(Firmenbuch) du tribunal de commerce de Vienne (Handelsgericht Wien) sous le numéro
FN 579306 x. Il exerce également ses activités sous le nom commercial STEELCOIN.

c) | Identité et coordonnées de l'offreur, y compris son LEI s'il est doté de la personna-
lité juridique, ou de la personne qui sollicite I'admission a la négociation sur un mar-
ché réglementé.

Voir le point A.b) de ce résumé.

d) | L'identité et les coordonnées de I'autorité compétente qui approuve le prospectus et,
si elle est différente, de I'autorité compétente qui a approuvé le document
d'enregistrement ou le document d'enregistrement universel.

L'Autorité autrichienne des marchés financiers (Finanzmarktaufsichtsbehérde, la « FMA »),
Otto-Wagner-Platz 5, A-1090 Vienne (téléphone : +43 1 249 59-0 ; site : www.fma.gv.at) a
approuvé le présent Prospectus en sa qualité d'autorité compétente pour I'Autriche en vertu du
Réglement (UE) 2017/1129 du Parlement européen et du Conseil du 14 juin 2017, tel que mo-
difié (le « Réglement Prospectus de I'UE ») et conformément a la Loi autrichienne sur le
marché des capitaux 2019 (Kapitalmarktgesetz 2019).

e) | La date d'approbation du prospectus

Le présent Prospectus a été approuvé le 28 novembre 2023.
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Section B - Les informations clés sur I'Emetteur

a)

Qui est I'Emetteur des valeurs mobiliéres ?

Son siége social et sa forme juridique, son LEI, le droit régissant ses activités ainsi
que son pays d'origine

Voir le point A.b) de ce résumé.

Ses principales activités

Les objectifs commerciaux de I'Emetteur (Unternehmensgegenstand) mentionnés au Troisieme
(Drittens) de ses statuts (Errichtungserkldrung) comprennent (traduit de I'original allemand)
(ici, dans ce qui suit, traduit du texte source, qui est en anglais, vers le francgais) :

e le commerce de produits métalliques et de matériaux de construction ;

e |'émission de ses propres valeurs mobiliéres, en particulier sous le nom de « STEEL-
COIN » en tant que jetons ERC-20 sur la blockchain Ethereum ; ainsi que

e toutes les actions, transactions et mesures, en Autriche et a I'étranger, qui sont néces-
saires et utiles a la réalisation de I'objet social et au développement et a I'efficacité
économique de I'entreprise, en particulier la création de succursales. Les activités ban-
caires et autres activités nécessitant une licence sont exclues.

Le commerce de l'acier et I'émission ainsi que I'exécution des obligations de I'Emetteur liées
aux Notes constituent I'objectif commercial principal de I'Emetteur. L'objectif stratégique de
I'Emetteur est d'établir une nouvelle facette du commerce classique de I'acier avec I'émission
de Notes, qui présente un intérét tant pour la spéculation que pour la réalisation d'effets de
couverture par les consommateurs d'acier. En tant que négociant en acier, les activités opéra-
tionnelles de I'Emetteur peuvent comprendre le commerce de produits sidérurgiques avec des
tiers (autres grossistes, négociants, aciéries, grands consommateurs d'acier). L'Emetteur pos-
séde une licence commerciale (Systéme d'information commerciale autrichien [Gewerbeinfor-
mationssystem Austria — GISA] numéro 34882627). L'Emetteur pourrait (mais n'y est pas
obligé) également se protéger a l'avenir contre les hausses de prix et les risques, et conclure
des transactions correspondantes. L'Emetteur peut construire ou acquérir ses propres entrepots
a l'avenir et peut également acquérir et céder des entreprises ou des participations dans des
entreprises. Les activités commerciales de I'Emetteur ne se limitent pas au marché européen
mais peuvent impliquer des partenaires commerciaux et d'affaires dans le monde entier. L'évo-
lution du marché et les prix du marché exerceront une influence significative sur la maniére
dont I'Emetteur méne ses affaires. En outre, I'évolution du cours des Notes en bourse et le
nombre de Notes émis ainsi que le comportement des investisseurs en ce qui concerne les
rachats, exerceront également une influence sur les décisions commerciales de I'Emetteur. En
tant qu'entité opérationnelle, I'Emetteur n'est pas engagé dans une stratégie spécifique. Plus
précisément, I'Emetteur n'est pas tenu de conserver un stock propre de produits sidérurgiques
(ou autres) ou d'appliquer une stratégie d'investissement ou de couverture spécifique, cepen-
dant il est libre d'utiliser le produit de I'émission a sa propre discrétion et pour son propre
compte. L'Emetteur peut dans le futur changer ses activités commerciales et peut - a sa seule
discrétion et a la discrétion de son (unique) actionnaire — poursuivre des activités supplémen-
taires ou autres et/ou abandonner les activités commerciales actuelles et/ou prévues.

(Directement ou indirectement) Ses actionnaires

L'actionnaire unique de I'Emetteur est FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
(« FRANKSTAHL »), une société a responsabilité limitée (Gesellschaft mit beschrénkter Haf-
tung) constituée et légalement existante en vertu des lois de la République d'Autriche, ayant
son siege social a Vienne, Autriche, et son bureau principal a Esteplatz 6, 1030 Vienne, Au-
triche, enregistrée au Registre du commerce (Firmenbuch) du Tribunal de commerce de Vienne
(Handelsgericht Wien) sous le numéro FN 142511 a.
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L'actionnaire unique de FRANKSTAHL est Javor Unternehmensbeteiligungsges.m.b.H., une so-
ciété a responsabilité limitée (Gesellschaft mit beschrénkter Haftung) constituée et Iégalement
existante en vertu des lois de la République d’Autriche, ayant son siége social a Vienne, Au-
triche, et son bureau principal a Esteplatz 6, 1030 Vienne, Autriche, enregistrée au Registre du
commerce (Firmenbuch) du Tribunal de commerce de Vienne (Handelsgericht Wien) sous le
numéro FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. est entierement détenue par M. Marcel Javor, né le
17 octobre 1974, qui est donc le bénéficiaire effectif ultime de I'Emetteur.

Direction

La direction de I'Emetteur (Geschéftsfiihrung) se compose actuellement des dirigeants suivants
(Geschéftsfihrer) :

e  Marcel Javor, né le 17 octobre 1974; et
e Ronald Nagy, né le 7 décembre 1973.

L'identité de ses contrdleurs Iégaux des comptes

L'Emetteur a nommé (a) BDOAustriaGmbH Wirtschaftspriifungs- und Steuerbera-
tungsgesellschaft, dont le siége social se trouve a Vienne, Autriche, et le bureau principal a Am
Belvedere 4, 1100 Vienne, Autriche, enregistré au registre du commerce (Firmenbuch) du tri-
bunal de commerce de Vienne (Handelsgericht Wien) sous le numéro FN 96046 w (« BDO Aus-
tria »), en tant que vérificateur du bilan d'ouverture (Eréffnungsbilanz) de I'Emetteur au
31 mars 2022 (« Bilan d'ouverture ») et (b) BDO Assurance GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft, dont le sieége social se trouve a Vienne, Autriche, et le bureau
principal a Am Belvedere 4, 1100 Vienne, Autriche, enregistré au Registre du commerce (Fir-
menbuch) du Tribunal de commerce de Vienne (Handelsgericht Wien) sous le numéro
FN 292963 d, (« BDO Assurance »), en tant que vérificateur (i) des états financiers annuels
non consolidés de I'Emetteur au 31 décembre 2022 et pour la période du 22 avril 2022 au
31 décembre 2022 (« Etats Financiers 2022 ») et (ii) du tableau des flux de trésorerie non
consolidé de I'Emetteur pour la période du 22 avril 2022 au 31 décembre 2022 (« Tableau des
Flux de Trésorerie »). Le Bilan d'ouverture, les Etats Financiers 2022 et le Tableau des Flux
de Trésorerie ont été préparés par I'Emetteur conformément aux principes comptables généra-
lement acceptés en Autriche (« GAAP »). BDO Austria a émis une opinion d'audit sans réserve
en date du 26 ao(it 2022 sur le Bilan d'ouverture. BDO Assurance a émis une opinion d'audit
sans réserve en date du 2 juin 2023 sur les Etats Financiers 2002 et une opinion d'audit sans
réserve en date du 22 ao(t 2023 sur le Tableau des Flux de Trésorerie.

BDO Austria et BDO Assurance sont toutes deux membres de l'institut des experts-comptables
d'Autriche (Institut der Wirtschaftspriifer) et de la Chambre autrichienne des conseillers fiscaux
et des experts-comptables (Kammer der Steuerberater und Wirtschaftspriifer).

b)

Quelles sont les informations financiéres clés concernant I'Emetteur ?

Les informations figurant dans les tableaux ci-dessous ont été extraites, et ne constituent qu'un
résumé, du Bilan d'ouverture, des Etats Financiers 2022, du Tableau des Flux de Trésorerie et
des états financiers intermédiaires non consolidés au 30 juin 2023 et pour la période allant du
ler janvier 2023 au 30 juin 2023, comprenant le bilan non consolidé, le compte de résultat non
consolidé et les notes aux états financiers intermédiaires non consolidés (« Etats financiers
intermédiaires ») pour les dates/périodes indiquées. Les informations figurant dans les ta-
bleaux ci-dessous doivent étre lues conjointement avec les informations contenues dans I'en-
semble du Prospectus, en particulier ceux figurant dans le Bilan d'ouverture, les Etats Finan-
ciers 2002 et le Tableau des Flux de Trésorerie ainsi que les Etats financiers intermédiaires
inclus dans la Partie VIII (Annexes) du présent Prospectus.
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22 avril 2022 - ler janvier 2023 -
Compte de résultat 31 décembre 2022 30 juin 2023
(en €, audité) (en €, non audité)
Produits 0 8 686 246,08
Autres produits d'exploitation 17 292,70 29 495,58
Charge de matériel et acquisition d'autres services 0 8 045 011,98
de fabrication
Autres charges d'exploitation 43 053,59 233 406,41
Résultat d'exploitation - 25 760,89 427 323,27
Intéréts et produits assimilés 2 802,18 11 356,95
Intéréts et charges assimilés 0 2 334,23
Résultat financier 2 802,18 9 022,72
Résultat avant les impots - 22 958,71 436 345,99
Impots sur le revenu 375,00 99 069,00
Résultat aprés les impots - 23 333,71 337 276,99
Profit / Perte net(te) de I'exercice - 23 333,71 337 276,99
Perte reportée de I'exercice précédent 0 - 23 333,71
Profit / Pertes cumulé(es) - 23 333,71 313 943,28
. 31 décembre 2022 31 mars 2022 30 juin 2023
Bilan (en €, audité) (en €, audité) (en €, non audité)
Actifs
Actifs courants 1825631,44 100 000,00 9 359 693,95
Stocks 0 0 8 085 616,64
Créances et autres actifs 29 226,84 0 1 252 545,58
Soldes auprés des établissements 1 796 404,60 100 000,00 21 531,73
de crédit
Charges payées d'avance 0 0 4 020,93
Total du bilan 1 825 631,44 100 000,00 9 363 714,88
Capitaux propres et passifs
Capitaux propres 1776 666,29 100 000,00 2113 943,28
Capital social 100 000,00 100 000,00 100 000,00
Réserve de capital 1 700 000,00 0 1 700 000,00
Profit / Pertes cumulé(es) - 23 333,71 0 313 943,28
Réserves 41 535,90 0 227 858,48
Provisions fiscales 0 0 98 445,00
Autres réserves 41 535,90 0 129 413,48
Dettes 7 429,25 0 7021 913,12
Dettes résultant de livraisons et de 7 281,25 0 4 807 418,05
prestations
Dettes envers les entreprises liées 0 0 2 200 000,00
Autres dettes 148,00 0 14 495,07
Total du bilan 1 825 631,44 100 000,00 9 363 714,88

Tableau des flux de trésorerie (audité)

22 avril 2022 - 31 décembre 2022

(en €)
Flux de trésorerie nets provenant des activités d'exploitation - 3595,40
Flux de trésorerie nets provenant des activités d'investissement 0,00
Flux de trésorerie net provenant des activités de financement 1 800 000,00
Trésorerie et équivalents de trésorerie a la fin de la période 1 796 404,60
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c)

Quels sont les risques spécifiques a I'Emetteur ?

L'Emetteur est fortement dépendant de FRANKSTAHL

L'Emetteur n'a pas de personnel propre et pourrait ne pas étre en mesure de constituer son
propre personnel, en particulier le personnel clé, et le savoir-faire nécessaire a ses activités
La capacité de I'Emetteur a payer le Montant du rachat n'est pas garantie

L'Emetteur risque de ne pas pouvoir se procurer les produits sidérurgiques nécessaires pour la
couverture physique (risque de disponibilité) et/ou a des conditions commercialement raison-
nables (risque de volatilité des prix) ou de ne pas pouvoir couvrir autrement ses obligations
liées aux Notes.

L'Emetteur n'a commencé ses activités qu'en 2022

Section C - Les informations clés sur les valeurs mobiliéres

a)

Quelles sont les principales caractéristiques des valeurs mobiliéres ?

La nature et la catégorie des Notes ainsi que leur code ISIN

Les Notes sont des valeurs mobiliéres au porteur transférables avec I'ISIN DEO00A3G9Q60. II
n'existe pas de classes différentes de Notes.

Monnaie, dénomination, valeur nominale, nombre de valeurs mobiliéres émises et leur
échéance

Les Notes n'ont pas de monnaie spécifique. Cependant, I'émission et le rachat des Notes s'ef-
fectuent moyennant un paiement en euros.

La dénomination (= unité transférable) d'un Note est de un (1).
Les Notes n'ont pas de valeur nominale.

Dans le cadre du présent Prospectus, jusqu'a 3 600 000 Notes seront émis. Des Notes supplé-
mentaires pourront étre émis a l'avenir.

Les Notes n'ont pas de terme ou d'échéance spécifique. Cependant, depuis le 2 janvier 2023,
la Quantité d'acier (définie dans la section « Droits attachés aux Notes » ci-dessous) a été et
sera réduite a l'avenir de sa quantité initiale de 1 814,39 kg de 3 % chaque année (calculée sur
une base quotidienne par rapport au jour précédent ; c'est-a-dire une réduction dégressive).
Ainsi, par exemple, le 28 novembre 2023, la Quantité d'acier sera de 1 764,96 kg et le 31 dé-
cembre 2072, il sera d'environ 395,69 kg (tous deux par rapport a 1 814,39 kg jusqu'au
ler janvier 2023 inclus). Dans le cadre du Rachat, cela constitue un facteur réduisant le mon-
tant du paiement.

Droits attachés aux Notes

Les Notes ne donnent pas droit a des paiements d'intéréts ou de dividendes. Les Notes peuvent
étre restitués — a partir de juin 2024 - deux fois par an pendant les dix premiers jours ouvrables
de juin et de décembre de chaque année (chacune des deux périodes étant une « Période de
rachat » ; chaque jour de la Période de rachat étant un « Jour de rachat »), au choix du
détenteur, a I'Emetteur contre un réglement en espéces en euros (« Rachat »).

Le montant que l'investisseur recoit lors du Rachat (« Montant du rachat ») est lié a une
certaine quantité de produits sidérurgiques finis, qui est réduite dans le temps comme suit
(chacune de ces quantités étant la « Quantité d'acier »): Jusqu'au 1ler janvier 2023 (inclus),
la Quantité d'acier était de 1 814,39 kg ; depuis le 2 janvier 2023, la Quantité d'acier a été et
sera a l'avenir continuellement réduite de 3 % par an, la réduction de poids étant appliquée sur
une base quotidienne, ce qui signifie que depuis le 2 janvier 2023, la Quantité d'acier a été et
sera réduite chaque jour en multipliant la Quantité d'acier du jour précédent par 0,97(1/3%% (et
respectivement pour les années bissextiles, la Quantité d'acier sera réduite en multipliant la
Quantité d'acier du jour précédent par 0,97(1/3%0)), Le 28 novembre 2023, la Quantité d'acier
sera de 1 764,96 kg. Pour chaque Jour de rachat, le Montant du rachat est calculé en multipliant
la Quantité d'acier applicable au Jour du rachat divisé par cent (100) avec la « Valeur de I'acier
fini » applicable au Jour du rachat divisée par mille (1 000). La Valeur de l'acier fini est un
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facteur qui prend en compte, entre autres, certains prix moyens auxquels FRANKSTAHL et/ou
I'Emetteur et/ou d'autres négociants en acier locaux ou internationaux ont passé des ordres
d'achat pour le stockage de certains groupes de produits en acier fini pendant une période de
64 jours civils avant le Jour de rachat respectif.

Le Rachat des Notes peut étre effectué via le site web de I'Emetteur https://www.steelcoin.com
(« Site web »).

Aucune priorité

Les Notes sont des obligations de I'Emetteur directes, non garanties et non subordonnées en-
vers les investisseurs, de rang égal entre elles et avec toutes les autres obligations non garan-
ties de I'Emetteur, tant que ces autres obligations de I'Emetteur ne sont pas expressément
prioritaires par rapport aux créances des investisseurs en vertu des lois et réglements appli-
cables, en particulier les lois sur l'insolvabilité.

En cas d'insolvabilité de I'Emetteur, les investisseurs ne bénéficient que des droits des créan-
ciers. Les investisseurs n'ont pas de droit a la ségrégation ou a la séparation ; et leurs créances
a I'égard de I'Emetteur ne sont pas prioritaires ni garanties.

Transférabilité

Les Notes peuvent généralement étre transférés librement, sous réserve des lois et réglemen-
tations applicables.

b)

Ou les valeurs mobiliéres seront-elles négociées ?

Une demande d'admission a la négociation des Notes va étre déposée sur le marché non régle-
menté (Freiverkehr) de la Bourse de Stuttgart (Baden Wiirttembergische Wertpapierbérse). Le
marché non réglementé de la Bourse de Stuttgart (Baden-Wlirttembergische Wertpapierborse)
est un systeme multilatéral de négociation (SMN) aux fins de la directive 2014/65/UE du Parle-
ment européen et du Conseil du 15 mai 2014 concernant les marchés d'instruments financiers,
telle que modifiée (« MIFID II »). Une demande d'admission peut également étre faite auprés
de toute autre bourse de I'Espace économique européen pour que les Notes soient admis a la
négociation sur le marché non réglementé de I'une de ces bourses.

Les valeurs mobiliéres font-elles I'objet d'une garantie ?

Il n'y a aucune garantie liée aux Notes.

d)

Quels sont les principaux risques spécifiques aux valeurs mobiliéres ?

Le prix auquel les Notes peuvent étre vendus sur la Bourse de Stuttgart (Baden-W(irttember-
gische Wertpapierbérse) et le Montant du rachat pourraient ne pas refléter I'évolution des prix
sur les marchés de I'acier

Les Rachats ne sont possibles que pendant des périodes limitées

Le prix auquel les Notes peuvent étre vendus a la Bourse de Stuttgart (Baden-Wirttembergische
Wertpapierbérse) et le Montant du rachat seront volatils

Les investisseurs intéressés pourraient se tromper sur la valeur actuelle d'un Note ou sur son
développement futur lorsqu'ils investissent dans les Notes

Le prix de souscription peut étre considérablement plus élevé que le Montant de rachat au
moment de la souscription

L'Emetteur pourrait ne pas étre en mesure de calculer la Valeur de I'acier fini et, par conséquent,
le Montant de rachat, ce qui pourrait rendre le Rachat pratiquement impossible

Les Notes n'ont pas de marché de négociation établi et il est possible qu'aucun marché de
négociation actif ne se développe pour les Notes

Risques liés a la hausse et/ou a la baisse de I'émission et de |'offre de Notes sur le marché

Le Montant du rachat dépend de deux éléments, dont I'un (la Valeur de I'acier fini) est difficile
a appréhender et imprévisible
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Les Notes n'ont pas de date d'échéance. Ils constituent des engagements a long terme de
I'Emetteur qui sont soumis a une variété de facteurs connus et inconnus qui pourraient affecter
la capacité de I'Emetteur a respecter ses obligations envers les Investisseurs

Section D - Les informations clés sur I'offre au public de valeurs mobiliéres et/ou I'ad-

mission a la négociation sur le marché réglementé

a)

A quelles conditions et selon quel calendrier puis-je investir dans cette valeur mobi-
liére ?

Les Notes offerts dans le cadre du présent Prospectus peuvent étre souscrits par les investis-
seurs intéressés a partir du ou vers 29 novembre 2023, jusqu'a l'expiration de la validité du
présent Prospectus le 28 novembre 2024, au plus tard. L'Emetteur se réserve le droit de réduire
ou de mettre fin a la période de I'offre a tout moment, a son entiére discrétion (notamment en
cas de placement intégral des Notes).

Les Notes sont émis et offerts en continu par I'Emetteur sur la Bourse de Stuttgart (Baden-
Wiirttembergische Wertpapierbérse). Les Notes ne sont pas émis a un prix d'émission fixe pré-
déterminé. Le prix d'émission des Notes sera régulierement déterminé par I'Emetteur, jusqu'a
un prix d'émission maximum de 54 euros par Note. Les Investisseurs peuvent également pro-
céder a la souscription des Notes directement auprés de I'Emetteur et proposer un prix de
souscription alternatif. L'Emetteur est libre d'accepter ou de refuser cette offre en tout ou en
partie. Les Investisseurs peuvent étre tenus de payer les frais de transaction habituels a leurs
intermédiaires financiers lors de I'acquisition des Notes.

L'Offre est sans engagement de souscription. A la date du présent Prospectus, I'Emetteur n'a
pas encore conclu d'accords de distribution mais il est libre de conclure de tels accords ultérieu-
rement.

b)

Qui est I'offreur et/ou la personne qui sollicite I'admission a la négociation ?

L'Emetteur est I'offreur des Notes et la personne qui sollicite I'admission des Notes a la négo-
ciation sur le marché non réglementé (Freiverkehr) de la Bourse de Stuttgart (Baden Wirttem-
bergische Wertpapierborse). Voir le point C.b) de ce résumé.

<)

Pourquoi le présent prospectus est-il établi ?

L'Emetteur envisage d'offrir des Notes - valeurs mobiliéres au sens de |'article 2, point a) du
Réglement Prospectus de I'UE - au public au sens de l'article 2, point d) du Réglement Pros-
pectus de I'UE (« Offre »). La contrepartie totale de I'Offre dépassera probablement les seuils
stipulés par I'article 1, paragraphe 3 du Réglement Prospectus de I'UE et l'article 12 de la loi
autrichienne sur les marchés de capitaux 2019 (Kapitalmarktgesetz 2019). Une exception en
vertu de l'article 1, paragraphe 4 du Réglement Prospectus de I'UE ne s'applique pas. Ainsi,
I'Emetteur ne fera I'Offre gu'aprés la publication préalable du présent Prospectus.

Le produit net de I'Offre sera utilisé pour les opérations commerciales courantes de I'Emetteur
dans le but de générer des profits propres avec le commerce de I'acier ou d'autres activités a
la discrétion de I'Emetteur. Les investisseurs ne participent pas a ces bénéfices car les Notes
sont des obligations directes, non garanties et non subordonnées de I'Emetteur. Les activités
opérationnelles de I'Emetteur peuvent inclure le commerce de produits sidérurgiques avec des
tiers (autres grossistes, négociants, aciéries, grands consommateurs d'acier) et/ou I'acquisition
de stocks d'acier et/ou de participations dans des sociétés sidérurgiques, ce qui lui permet de
détenir des liquidités sous forme de comptes bancaires et d'instruments du marché monétaire
et de ne pas avoir a utiliser le produit de I'émission. Mais, I'Emetteur peut également exercer
des activités commerciales supplémentaires ou autres et renoncer aux activités actuelles et/ou
prévues a l'avenir.

Etant donné que I'Emetteur ne peut pas déterminer le prix auquel les Notes sont émis (voir
point D.a) du présent Résumé) et que ce prix peut varier de maniere significative dans le temps,
il lui est impossible d'estimer de maniere fiable le produit de I'émission des 3 600 000 Notes
maximum, qui font I'objet du présent Prospectus. Le produit maximal théorique possible de
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I'émission, c'est-a-dire si les 3 600 000 Notes faisant I'objet du présent Prospectus étaient pla-
cés au prix d'émission maximal de 54 EUR par Note, s'éléverait a 194,4 millions EUR bruts ou,
en tenant compte des colits totaux estimés a 1 000 000 EUR, a 193,4 millions EUR nets.

Marcel Javor, I'un des dirigeants de I'Emetteur (Geschéftsfiihrer), est également le dirigeant de
I'actionnaire unique de I'Emetteur, FRANKSTAHL, et le seul bénéficiaire effectif (indirect) de
I'Emetteur et de FRANKSTAHL. Ainsi, des conflits d'intéréts peuvent survenir entre I‘Emetteur,
son actionnaire FRANKSTAHL et son unique bénéficiaire ultime.
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Annex F

Dutch translation / Nederlandse vertaling
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1. SAMENVATTING

Deel A - Inleiding met waarschuwingen

Deze samenvatting moet gelezen worden als een inleiding op dit Prospectus (zoals beneden
gedefinieerd).

Elke beslissing om in effecten te beleggen moet gebaseerd zijn van een onderzoek van dit Prospectus
door de Belegger.

Beleggers in de effecten zouden het door hen geinvesteerde kapitaal volledig of gedeeltelijk kunnen
verliezen.

De kans bestaat dat de Belegger die als eiser optreedt wanneer bij een rechterlijke instantie een
vordering met betrekking tot de informatie in een Prospectus aanhangig wordt gemaakt, volgens het
nationale recht van de lidstaten de kosten voor de vertaling van het rospectus moet dragen voordat
de rechtsvordering wordt ingesteld.

Alleen de personen die de samenvatting, met inbegrip van een vertaling ervan, hebben ingediend,
kunnen wettelijk aansprakelijk worden gesteld en uitsluitend indien de samenvatting, wanneer zij
samen met de andere delen van het Prospectus wordt gelezen, misleidend, inaccuraat of inconsistent
is, of indien zij, wanneer zij samen met de andere delen van het Prospectus wordt gelezen, niet de
essentiéle informatie bevat ter ondersteuning van beleggers wanneer zij overwegen in die effecten

te beleggen.
U staat op het punt een product te kopen dat niet eenvoudig en misschien moeilijk te begrijpen is.

a) | Naam en Internationaal Identificatienummer ("ISIN") van de effecten

Dit Prospectus ("Prospectus") heeft betrekking op de uitgifte van notes die verhandelbare
effecten aan toonder zijn die geen looptijd hebben en die geen interesten dragen, maar die twee
keer per jaar tijdens aflossingsperiodes geretourneerd kunnen worden (de eerste tien
werkdagen in juni en december), naar keuze van de titularis, tegen cash betaling in EUR
("Notes", en in enkelvoud een "Note"). Het ISIN van de Notes is: DEOOOA3G9Q60.

b) | Identiteit en contactgegevens van de uitgevende instelling, met inbegrip van zijn
Identificatiecode voor Juridische Entiteiten ("LEI")

SC STEELCOIN GmbH ("Uitgevende instelling"; LEI: 5299000X94239BUDFN51), is een
vennootschap met beperkte aansprakelijkheid (Gesellschaft mit beschrénkter Haftung)
geregistreerd en geconstitueerd in overeenstemming met de wetten van de Republiek van
Oostenrijk, met statutaire zetel in Wenen, Oostenrijk, PraterstraBe 15/3/17, 1020 Wenen,
Oostenrijk (telefoon: +43 50 5030; website: https://www.steelcoin.com). De Uitgevende
instelling is opgenomen in het Handelsregister (Firmenbuch) van de Handelsrechtbank van
Wenen (Handelsgericht Wien) met registratienummer FN 579306 x. De Uitgevende instelling is
ook actief onder de handelsnaam STEELCOIN.

c) | Identiteit en contactgegevens van de aanbieder, met inbegrip van zijn LEI indien de
aanbieder een juridische entiteit is, of van de persoon die vraagt om toestemming
om handel te drijven op een gereglementeerde markt.

Zie punt A.b) van deze samenvatting.

d) | Identiteit en contactgegevens van de bevoegde autoriteit die het Prospectus
goedkeurt en, wanneer Vverschillend, de bevoegde autoriteit die het
registratiedocument of het universele registratiedocument heeft goedgekeurd

De Oostenrijkse Marktoezichthoudende Autoriteit (Finanzmarktaufsichtsbehérde, "FMA"), Otto-
Wagner-Platz 5, A-1090 Wenen (telefoon: +43 1 249 59-0; website: www.fma.gv.at) heeft dit
Prospectus goedgekeurd in zijn hoedanigheid van bevoegde autoriteit voor Oostenrijk onder de
Verordening (EU) 2017/1129 van het Europese Parlement en de Raad van 14 juni 2017, zoals
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http://www.fma.gv.at/

gewijzigd (de "EU Prospectusverordening") en overeenkomstig de Oostenrijkse Wet voor
Kapitaalmarkten van 2019 (Kapitalmarktgesetz 2019).

e) | Datum van goedkeuring van het Prospectus
Dit Prospectus werd goedgekeurd op 28 november 2023.
Deel B - Belangrijkste informatie van de uitgevende instelling
a) | Welke instelling geeft de effecten uit?

Domicilie en rechtsvorm, LEI, de wetgeving waaronder de uitgevende instelling actief
is en zijn land van inschrijving

Zie punt A.b) van deze samenvatting.

Hoofdactiviteiten

Het doel van de Uitgevende instelling (Unternehmensgegenstand) zoals vermeld in punt Drie
(Drittens) van zijn statuten (Errichtungserkldarung) bevatten (vertaald uit het Duitse origineel):

e de handel in metalen goederen en constructiematerialen;

e de uitgifte van zijn eigen effecten, in het bijzonder onder de naam “STEELCOIN” als
ERC-20 tokens op de Ethereum Blockchain; evenals

e alle acties, transacties en maatregelen, in Oostenrijk en in het buitenland, die
noodzakelijk en nuttig zijn om de doelstelling van de onderneming en de ontwikkeling
van economische efficiéntie van de zaak, in het bijzonder de vestiging van filialen.
Bankzaken en andere activiteiten waarvoor een licentie nodig is, zijn uitgesloten.

Handel en emissie in staal evenals de vervulling van de verplichtingen van de Uitgevende
instelling verbonden met de Notes is het voornaamste doel van de Uitgevende instelling. Het
strategische doel van de Uitgevende instelling bestaat in het vastleggen van een nieuw facet
van handel in staal met de uitgifte van Notes, zowel van belang voor speculatie als voor de
realisatie van indekkingseffecten door staalconsumenten. Als staalhandelaar kunnen de
handelsactiviteiten van de Uitgevende instelling de handel in staalproducten met derden
(andere groothandelaars, handelaars, staalfabrieken, grote staalconsumenten) bevatten. De
Uitgevende instelling heeft een hierop  betrekking hebbende handelslicentie
(Handelsinformatiesysteem Oostenrijk [Gewerbeinformationssystem Austria — GISA] nummer
34882627). De Uitgevende instelling kan (maar is niet verplicht) zich ook indekken tegen
prijsverhogingen en risico’s in de toekomst, en betreffende transacties aangaan. De Uitgevende
instelling kan zijn eigen magazijnen in de toekomst bouwen of kopen en kan ook bedrijven of
belangen in bedrijven kopen. De zakenactiviteiten van de Uitgevende instelling zijn niet beperkt
tot de Europese markt, maar kunnen handels- en zakenpartners in de hele wereld bevatten.
Marktontwikkelingen en marktprijzen zullen aanzienlijke invloed hebben op hoe de Uitgevende
instelling zijn bedrijf exploiteert. Bovendien zullen de ontwikkeling van de prijs van de Notes op
de beurs en het aantal uitgegeven Notes evenals het gedrag van Beleggers, met betrekking tot
aflossingen, eveneens invlioed hebben op de beslissingen van de Uitgevende instelling. Als
operationele entiteit is de Uitgevende instelling niet gebonden aan een specifieke strategie. De
Uitgevende instelling is in het bijzonder niet verplicht zijn eigen voorraad staal (of andere)
producten te hebben of een specifieke beleggings- of indekkingsstrategie toe te passen, maar
is vrij om de procedures voor de uitgifte naar eigen keuze en voor eigen rekening te gebruiken.
In de toekomst kan de uitgevende instelling zijn zakenactiviteiten veranderen en kan - naar
eigen keuze en naar keuze van zijn (enige) aandeelhouder - bijkomende of andere activiteiten
nastreven en/of de huidige en/of geplande zakenactiviteiten opgeven.

(Directe en Indirecte) Aandeelhouders

De enige Aandeelhouder van de Uitgevende instelling is FRANKSTAHL Rohr- und
Stahlhandelsgesellschaft m.b.H. ("FRANKSTAHL"), een vennootschap met beperkte
aansprakelijkheid (Gesellschaft mit beschrénkter Haftung) geregistreerd en geconstitueerd
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overeenkomstig de wetten van de Republiek van Oostenrijk, met statutaire zetel in Wenen,
Oostenrijk, Esteplatz 6, 1030 Wenen, Oostenrijk, ingeschreven in het Handelsregister
(Firmenbuch) van de Handelsrechtbank van Wenen (Handelsgericht Wien) met
registratienummer FN 142511 a.

De enige aandeelhouder van FRANKSTAHL is Javor Unternehmensbeteiligungsges.m.b.H., een
vennootschap met beperkte aansprakelijkheid (Gesellschaft mit beschrédnkter Haftung)
geregistreerd en geconstitueerd overeenkomstig de wetten van de Republiek Oostenrijk, met
statutaire zetel in Wenen, Oostenrijk, Esteplatz 6, 1030 Wenen, Oostenrijk, ingeschreven in het
Handelsregister (Firmenbuch) van de Handelsrechtbank van Wenen (Handelsgericht Wien) met
registratienummer FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. is het volledige eigendom van de heer Marcel Javor,
geboren op 17 oktober 1974 die, met andere woorden, de uiteindelijke begunstigde van de
Uitgevende instelling is.

Management

Het management (Geschéftsfiihrung) van de Uitgevende instelling bestaat op dit ogenblik uit
de volgende directeurs (Geschéftsfihrer):

. Marcel Javor, geboren op 17 oktober 1974; en
e Ronald Nagy, geboren op 7 december 1973.

Identiteit van de wettelijke auditors

De Uitgevende instelling heeft (a) BDOAustriaGmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft met statutaire zetel in Wenen, Oostenrijk, Am Belvedere 4, 1100
Wenen, Oostenrijk, ingeschreven in het Handelsregister (Firmenbuch) van de Handelsrechtbank
Wenen (Handelsgericht Wien) met registratienummer FN 96046 w ("BDO Austria"), benoemd
als auditeur van de Openingsbalans (Eréffungsbilanz) per 31 maart 2022 ("Openingsbalans")
en b) BDO Assurance GmbH Wirtschaftsprifungs- und Steuerberatungsgesellschaft met
statutaire zetel in Wenen, Oostenrijk, en zijn statutaire zetel in Am Belvedere 4, 1100 Wenen,
Oostenrijk, geregistreerd in het Handelsregister (Firmenbuch) van de Handelsrechtbank Wenen
(Handelsgericht Wien) onder registratienummer FN 292963 d ("BDO Assurance"), als de
auditeur van (1) de niet geconsolideerde jaarlijkse financiéle verklaringen van de Uitgevende
instelling voor de periode van 22 april 2022 tot 31 december 2022 ("Financiéle Verklaringen
2022") en (ii) de niet geconsolideerde Cash Flow Verklaring van de Uitgevende instelling voor
de periode van 22 april 2022 tot 31 december 2022 ("Cash Flow Verklaring"). De
Openingsbalans, de Financiéle Verklaringen 2022 en de Cash Flow Verklaring werden voorbereid
door de Uitgevende instelling in overeenstemming met algemeen erkende accountingprincipes
in Oostenrijk ("GAAP"). BDO Austria heeft een niet gekwalificeerd auditrapport de dato 26
augustus 2022 betreffende de Openingsbalans gepubliceerd. BDO Assurance heeft een niet
gekwalificeerd auditrapport de dato 22 juni 2023 inzake de Financiéle Verklaringen 2022 en een
niet gekwalificeerd auditrapport de dato 22 augustus 2023 betreffende de Cash Flow Verklaring
gepubliceerd.

BDO Austria en BDO Assurance zijn beide lid van het Instituut van de Accountants (Institut der
Wirtschaftsprifer) in Oostenrijk en van de Oostenrijkse Kamer van Fiscale Consulenten en
Auditeurs (Kammer der Steuerberater und Wirtschaftspriifer).

b)

Wat is de essentiéle financiéle informatie over de uitgevende instelling?

De informatie in de tabellen beneden is afkomstig, en is enkel en alleen een samenvatting, van
de Openingsbalans, de Financiéle Verklaringen 2022, de Cash Flow Verklaring en de niet
geconsolideerde tijdelijke financiéle verklaringen per, en voor de periode van 1 januari 2023
tot en met, 30 juni 2023 de niet geconsolideerde balans, de niet geconsolideerde
inkomstenverklaring en de notities bij de niet geconsolideerde tijdelijke financiéle verklaringen
("Tijdelijke Financiéle Verklaringen") voor de vermelde datums/periodes. De informatie in
de tabellen beneden moet gelezen worden samen met de informatie vervat in het hele
Prospectus, in het bijzonder de informatie in de Openingsbalans, de Financiéle Verklaringen

T-13




2022, de Cash Flow Verklaring evenals de Tijdelijke Financiéle Verklaringen, opgenomen in Deel
VIII (Annexes) van dit Prospectus.

22 april 2022 - 1 januari 2023 -
31 december 2022 30 juni 2023
Inkomstenverklaring

(in €, aan audit (in €, niet aan audit

onderworpen) onderworpen)
Inkomsten 0 8.686.246,08
Andere bedrijfsinkomsten 17.292,70 29.495,58
Kosten voor materialen en andere aangekochte 0 8.045.011,98
fabricatiediensten
Andere bedrijfskosten 43.053,59 233.406,41
Bedrijfsresultaat - 25.760,89 427.323,27
Interesten en gelijkaardige inkomsten 2.802,18 11.356,95
Interesten en gelijkaardige uitgaven 0 2.334,23
Financieel resultaat 2.802,18 9.022,72
Resultaten voor belastingen - 22.,958,71 436.345,99
Belastingen voor inkomsten 375,00 99.069,00
Resultaten na belastingen - 23.333,71 337.276,99
Netto winst / verlies voor het jaar - 23.333,71 337.276,99
Verlies overgedragen van het vorige jaar 0 - 23.333,71
Geaccumuleerde winst / verliezen - 23.333,71 313.943,28

31 december 2022 31 maart 2022 30 juni 2023

Balans (in €, onderworpen (in €, onderworpen (in €, niet aan audit
aan audit) aan audit) onderworpen)
Activa
Viottende activa 1.825.631,44 100.000,00 9.359.693,95
Inventarissen 0 0 8.085.616,64
Andere ontvangsten en andere 29.226,84 0 1.252.545,58
activa
Saldi bij kredietinstellingen 1.796.404,60 100.000,00 21.531,73
Vooraf betaalde uitgaven 0 0 4.020,93
Balans totaal 1.825.631,44 100.000,00 9.363.714,88
Eigen vermogen en passiva
Eigen vermogen 1.776.666,29 100.000,00 2.113.943,28
Aandelenkapitaal 100.000,00 100.000,00 100.000,00
Kapitaalreserves 1.700.000,00 0 1.700.000,00
Geaccumuleerde winsten / - 23.333,71 0 313.943,28
verliezen
Overlopende passiva 41.535,90 0 227.858,48
Belastingvoorzieningen 0 0 98.445,00
Andere overlopende passiva 41.535,90 0 129.413,48
Schulden 7.429,25 0 7.021.913,12
Schulden uit leveringen en 7.281,25 0 4.807.418,05
diensten
Schulden tegenover 0 0 2.200.000,00
geassocieerde ondernemingen
Andere schulden 148,00 0 14.495,07
Balans totaal 1.825.631,44 100.000,00 9.363.714,88
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Cash Flow Verklaring (onderworpen aan audit) 22 april 2022 -(?lg)ecember 2022
n
Netto cash flow uit bedrijfsactiviteiten - 3.595,40
Netto cash flow uit investeringsactiviteiten 0,00
Netto cash flow uit financieringsactiviteiten 1.800.000,00
Cash en cash equivalenten op het einde van de periode 1.796.404,60
c) | Wat zijn de voornaamste risico’s specifiek voor de uitgevende instelling?
De Uitgevende instelling is in grote mate afhankelijk van FRANKSTAHL
De Uitgevende instelling heeft geen eigen personeel en is eventueel niet in staat eigen personeel
op te bouwen, in het bijzonder gespecialiseerd personeel, en de knowhow die nodig is voor zijn
activiteiten
De capaciteit van de Uitgevende instelling om het Aflossingsbedrag te betalen is niet verzekerd
De Uitgevende instelling kan eventueel geen stalen producten kopen die nodig zijn voor fysieke
indekking (risico van beschikbaarheid) en/of aan commercieel redelijke voorwaarden (risico van
prijsvolaliteit) of om op andere wijze aan zijn verplichtingen te voldoen in overeenstemming
met de Notes
De Uitgevende instelling heeft zijn handelingen pas in 2022 gestart
Deel C - Essentiéle informatie over de effecten
a) | Wat zijn de hoofdeigenschappen van de effecten?

Type, klasse en ISIN van de Notes

De Notes zijn verhandelbare effecten aan toonder met ISIN DEOOOA3G9Q60. Er zijn geen
verschillende klassen van Notes,

Valuta, coupure, nominale waarde, aantal uitgegeven effecten en de looptijd van de
effecten

De Notes hebben geen specifieke valuta. De uitgifte en de aflossing van Notes gebeurt echter
tegen betaling in Euro.

De benaming van een Note is een (1).
De Notes hebben geen nominale waarde.

Volgens dit Prospectus zullen max. 3.600.000 Notes worden uitgegeven. Bijkomende Notes
kunnen in de toekomst worden uitgegeven.

De Notes hebben geen specifieke looptijd / maturiteit. Echter sinds 2 januari 2023 wordt en zal
de Staalhoeveelheid in de toekomst (gedefinieerd in het deel "Rechten verbonden met de
Notes" beneden) gereduceerd worden van zijn initieel bedrag van 1.814,39 kg met 3 % per
jaar (berekend op een dagelijkse basis in vergelijking met de vorige dag; met andere woorden,
een degressieve reductie). Dus, om een voorbeeld te geven, zal de hoeveelheid staal op 28
november 2023 1.764,96 kg en op 31 december 2072 zal de hoeveelheid staal ongeveer 395,69
kg bedragen (beide vergeleken met 1.814,39 kg tot en met 1 januari 2023). Onder de Aflossing
is dit een factor die het uit te betalen bedrag reduceert.

Rechten verbonden met de Notes

De Notes geven geen recht op betalingen van interesten of dividenden. Notes kunnen - vanaf
juni 2024 - twee keer per jaar tijdens de eerste tien werkdagen in juni en in december van elk
jaar (elk een "Aflossingsperiode"; elke dag van de Aflossingsperiode is een "Aflossingsdag")
naar keuze van de Houder aan de Uitgevende instelling geretourneerd worden tegen cash
betaling in euro ("Aflossing").

Het bedrag dat de belegger ontvangt bij Aflossing ("Aflossingsbedrag") is verbonden met een
bepaald gewicht van afgewerkte stalen producten, gereduceerd in de loop van de tijd op de
volgende wijze (elke hoeveelheid, zijnde de "Staalhoeveelheid"): tot (en met) 1 januari 2023
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bedroeg de Staalhoeveelheid 1.814,39 kg; sinds 2 januari 2023 was en zal de stalen
hoeveelheid continu afnemen aan een ritme van 3 % per jaar, waarbij de gewichtsreductie
toegepast wordt op dagbasis, met het gevolg dat sinds 2 januari 2023 de Staalhoeveelheid elke
dag gereduceerd werd en zal worden door de Staalhoeveelheid van de vorige dag te
vermenigvuldigen met 0,97(1/3%%) (respectievelijk in schrikkeljaren: de Staalhoeveelheid wordt
gereduceerd door de Staalhoeveelheid van de vorige dag te vermenigvuldigen met 0,97(1/366)),
Op 28 november 2023 zal de Staalhoeveelheid 1.814,39 kg bedragen. Voor elke Aflossingsdag
wordt het Aflossingsbedrag berekend door vermenigvuldiging van het staal bedrag van
toepassing op dergelijke Aflossingsdag gedeeld door honderd (100) met de "Definitieve
staalwaarde" van toepassing op dergelijke Aflossingsdag gedeeld door duizend (1000). De
Definitieve staalwaarde is een factor berekend volgens een complexe formule die inter alia
rekening houdt met bepaalde gemiddelde prijzen waar FRANKSTAHL en/of de Uitgevende
instelling en/of geselecteerde andere lokale of internationale staalhandelaars aankooporders
geplaatst hebben om voorraden van bepaalde afgewerkte staalproductgroep tijdens een periode
van 64 kalenderdagen voor de respectievelijke Aflossingsdag.

De Aflossing van de Note kan worden uitgeoefend via de website van de Uitgevende instelling
https://www.steelcoin.com ("Website").

Geen rangorde

Notes zijn directe, niet door onderpand gedekte, niet-achtergestelde effecten van de
Uitgevende instelling aan de Beleggers met pari passu rangschikking en met alle andere niet
door onderpand gedekte effecten van de Uitgevende instelling, op voorwaarde dat dergelijke
andere effecten van de Belegger geen uitdrukkelijke hogere rangschikking hebben in
vergelijking met de vorderingen van de Beleggers overeenkomstig de van toepassing zijnde
wetten en voorschriften, in het bijzonder de wetten inzake insolventie.

Wordt de Uitgevende instelling insolvent, hebben de Beleggers enkel recht op vorderingen in
hun hoedanigheid van schuldeisers. Beleggers hebben geen recht op segregatie of separatie en
hun vorderingen tegen de Uitgevende instelling en hebben evenmin prioriteit, en zijn niet door
onderpand gedekt.

Verhandelbaarheid

Notes zijn onderhevig aan van toepassing zijnde wetten en voorschriften, in de regel vrij
overdraagbaar.

b)

Waar worden de effecten verhandeld?

Er zal een aanvraag ingediend worden bij de niet-geregelde markt (Freiverkehr) van de Beurs
van Stuttgart (Baden-Wiirttembergische Wertpapierbérse) om opname van de Notes voor
verhandeling. De niet-geregelde markt van de Beurs van Stuttgart (Baden-Wirttembergische
Wertpapierbdrse) is een multilaterale trading site (MFT) voor de doeleinden van de richtlijn
2014/65/EU van het Europese Parlement en de Raad van 15 mei 2014 inzake Markten in
Financiéle Instrumenten, zoals gewijzigd ("MIiFID II"). Er kan ook een aanvraag gedaan
worden aan andere beurzen in de Europese Economische Ruimte voor opname in trading op de
niet-geregelde markt van deze beurzen.

c)

Is een garantie met deze effecten verbonden?

Er is geen garantie met de Notes verbonden.

d)

Wat zijn de voornaamste risico’s specifiek voor de effecten?

De prijs voor de verkoop van de Notes op de Beurs van Stuttgart (Baden-W(drttembergische
Wertpapierbdrse) en het Aflossingsbedrag zullen eventueel de ontwikkeling van de prijzen op
de staalmarkten niet weerspiegelen

Aflossingen zijn enkel mogelijk tijdens beperkte periodes

De prijzen voor de verkoop van de Notes op de Beurs van Stuttgart Baden-Wiirttembergische
Wertpapierbérse) en het Aflossingsbedrag zullen volatiel zijn
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Geinteresseerde Beleggers zouden zich kunnen vergissen van de actuele prijs van een Note of
zijn toekomstige ontwikkeling bij beleggingen in de Notes.

De inschrijvingsprijs kan aanzienlijk hoger zijn dan het Aflossingsbedrag op het ogenblik van
de inschrijving

Het is mogelijk dat de Uitgevende instelling de Definitieve staalwaarde en bijgevolg het
Aflossingsbedrag niet kan berekenen, waardoor een Aflossing praktisch onmogelijk is

De Notes hebben geen vastgelegde handelsmarkt en het is mogelijk dat zich geen actieve
handelsmarkt voor de Notes ontwikkelt

Risico’s verbonden met een toe- en/of afname van uitgifte en markttoevoer van de Notes

Het Aflossingsbedrag is afhankelijk van twee componenten, waarvan eentje (de Definitieve
staalwaarde) moeilijk te begrijpen en onvoorspelbaar is

De Notes hebben geen maturiteitsdatum en zijn langetermijn schulden van de Uitgevende
Instelling die onderhevig zijn aan een groot aantal gekende en niet gekende factoren die invloed
zouden kunnen hebben op de capaciteit van de Uitgevende Instelling om aan zijn plichten naar
Beleggers toe te kunnen voldoen

Deel D — Essentiéle informatie over de aanbieding van effecten aan het publiek en/of de

admissie om effecten op een geregelde markt te verhandelen

a)

Volgens welke voorwaarden en welk tijdschema kan ik in dit effect beleggen?

Op de Notes aangeboden onder dit Prospectus kan ingeschreven worden, en zullen uitgegeven
worden, door geinteresseerde Beleggers vanaf, of rond, 29 november 2023, tot de geldigheid
van dit Prospectus, dat vervalt op uiterlijk 28 november 2024. De Uitgevende instelling behoudt
zich het recht voor de aanbiedingsperiode op elk ogenblik naar keuze in te korten of te
beéindigen (in het bijzonder in geval van een volledige plaatsing van de Notes).

De Notes worden continu uitgegeven en aangeboden door de Uitgevende Instelling op de Beurs
van Stuttgart (Baden-Wilrttembergische Wertpapierbérse). De Notes worden niet uitgegeven
aan een vooraf bepaalde statische uitgifteprijs.De emissieprijs van de Notes zal bepaald worden
door de Uitgevende Instelling op EUR 54 per Note. Beleggers kunnen ook op de Notes
inschrijven direct bij de Uitgevende Instelling en een alternatieve inschrijvingsprijs aanbieden.
De Uitgevende instelling kan dergelijke Aanbieding volledig of gedeeltelijk accepteren of
afwijzen. Het is mogelijk dat Beleggers gangbare transactievergoedingen moeten betalen aan
hun financiéle tussenpersonen bij aankoop van de Notes.

De Aanbieding is niet onderhevig aan onderschrijvingsafspraken. Op de datum van dit

Prospectus heeft de Uitgevende instelling geen distributieovereenkomsten afgesloten, maar het
staat hem vrij dergelijke overeenkomsten in de toekomst af te sluiten.

b)

Wie is de aanbieder en/of de aanvrager van de toelating tot de handel?

De Uitgevende instelling is de aanbieder van de Notes en de persoon die een aanvraag doet
aan de niet-geregelde markt (Freiverkehr) van de beurs van Stuttgart (Baden-
Wirttembergische Wertpapierbérse) met betrekking tot de acceptatie van de Notes voor trading
doeleinden. Zie punt C.b) van deze samenvatting.

c)

Waarom wordt dit Prospectus opgesteld?

Deze Uitgevende instelling heeft de intentie om de Notes, die effecten zijn uit hoofde van Artikel
2 lit @) van de EU Prospectusverordening, aan te bieden aan het publiek in overeenstemming
met de betekenis van Artikel 2 lit d) EU Prospectusverordening ("Aanbieding"). De complete
overweging van de Aanbieding zal waarschijnlijk de drempels overschrijden die gestipuleerd
zijn door Artikel 1 para 3 EU Prospectusverordening en deel 12 van de Oostenrijkse Wet inzake
kapitaalmarkten van 2019 (Kapitalmarktgesetz 2019). Een uitzondering uit hoofde van Artikel 1
para 4 EU Prospectusverordening is niet van toepassing. De Uitgevende instelling zal de
Aanbieding alleen doen na de publicatie van dit Prospectus.
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De netto opbrengsten verkregen door de Aanbieding zullen gebruikt worden voor de
zakenactiviteiten van de Uitgevende instelling om eigen winsten met staalhandel of andere
activiteiten naar keuze van de Uitgevende instelling te verwezenlijken. Beleggers nemen niet
deel aan dergelijke winsten omdat Notes directe, niet door onderpand gedekte, niet-
achtergestelde effecten van de Uitgevende instelling zijn. De operationele activiteiten van de
Uitgevende instelling kunnen handel in staalproducten met derden bevatten (andere
groothandelaars, handelaars, staalfabrieken, grote staalconsumenten) en/of staalvoorraden
en/of belangen in ondernemingen, waarbij de Uitgevende instelling ook activa kan hebben in
de vorm van bankrekeningen en geldmarktinstrumenten, en niet verplicht is de volledige
opbrengsten van de uitgifte te gebruiken. De Uitgevende instelling kan bijkomende of andere
zakenactiviteiten nastreven en kan ook de actuele en/of geplande activiteiten in de toekomst
opgeven.

Omdat de Uitgevende instelling de uitgifteprijs voor de Notes niet kan bepalen (zie deel D.a)
van deze samenvatting) en deze prijs in de loop van de tijd aanzienlijk kan variéren, is het niet
mogelijk voor de uitgevende instantie om een betrouwbare raming te geven van de
opbrengsten van de uitgifte van max. 3.600.000 Notes, die onderhevig zijn aan dit Prospectus.
De theoretisch grootst mogelijke opbrengsten van de uitgifte, met andere woorden indien alle
3.600,000 Notes volgens dit Prospectus geplaatst zouden worden aan de maximum uitgifteprijs
van EUR 54 per Note, zou in dat geval sprake zijn van een bedrag van EUR 194,4 miljoen bruto
of, rekening houdend met de geraamde totale kosten van EUR 1.000.000, EUR 193,4 miljoen
netto.

Marcel Javor, een van de managing directors (Geschéftsfiihrer) van de Uitgevende instelling is
ook managing director van de enige aandeelhouder van de Uitgevende instelling FRANKSTAHL
en (indirect) de enige uiteindelijke begunstigde van de Uitgevende instelling en FRANKSTAHL.
Bijgevolg kunnen belangenconflicten ontstaan tussen de Uitgevende instelling, zijn
aandeelhouder FRANKSTAHL en zijn enige uiteindelijke begunstigde.
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Annex G

Bulgarian translation / lpeBog Ha 6birapcku e3mk
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I. Pe3ome

Pa3nen A - BbBegeHue, CbabpiKallo npeaynpexaeHus

ToBa pes3rome cresBa Aa ce YeTe KaTo BbBEAEHUE KbM HacTosilyus lpocneKkT (KakTo e AepuHupaHo
no-4osy).

Bcsiko pelueHne fa ce MHBECTMPA B LIEHHUTE KHUXa TpsibBa Aa ce 0CHOBaBa Ha Lsi/IOCTHO pas3r/iexaaHe
Ha T03u [lpocneKkT OoT MHBECTUTOPA.

UHBecTuTOpUTE B UEHHUN KHMXXaA MOorar 4a M3I'y6FIT uesinsa nin 4act ot CBosA MHBECTUPaH Karnunrtalsl.

Korato BbB Bpb3Ka CbC CbAbpiKalyara ce B T03u [IpocrnekT uHpopmaumnsi 6v4e 3aBeeH UCK NMPes Cb/,
CbI/1aCHO HaUMOHA/IHUTE 3aKOHU, MHBECTUTOPDBT ULLEL MOXe Aa € HeobxoanMo Aa rnoemMe pasxoaute
3a npeBog Ha llpocrnekTa npeaun Aa 3arovyHe cb4e6HOTO r1pon3BOLACTBO.

MpaxkaaHcka OTroBOPHOCT HOCSAT CaMO /nljata, KOUMTO ca MPeACTaBuIn TOBaA PE3OME, BKJIIOYUTETHO
BCEKM HEroB MPEBO/, HO CaMO KOrato pe3toMeTO € MoABEXAAlll0, HETOYHO MJIN HECbBMECTUMO, YETEHO
3aeqHo C Apyrute 4actu Ha 1o3u [1pOCneKT, uam Korato, YeTEHO 3aeAHO C APYruTe 4actv Ha To3u
lpocneKT, He NpeaocTaBs K/1l04HoBa MHGOPMaLMS B MOMOLLY Ha MHBECTUTOPUTE, KOrato 06MUCAST Aan
218 MHBECTUPAT B LIEHHUTE KHUXKA.

Mpeactoun Aa 3aKynuTe NpoAyKT, KOMTO He e NPoCT U Moxe Aa 6bae TpyAeH 3a pasbupaHe.

a) | HammeHoBaHMe n MexxayHapoaeH maeHTudpukaymoHeH Homep ("ISIN") Ha ueHHUTe
KHMKa

Hactoawunar npocnekt ("MNMpocnekTt") Kacae emutupaHe Ha Notes, KOUTO ca nNpexBbpaseMu
LEHHW KHWXAa Ha MPUHOCUTEs, KOMTO HAMaT MajeX M He HOCAT nMxBa, HO MoraTt ga bbaar
BPblUaHM ABa MbTU FOAMLLHO MO BpeMe Ha nepuvoauTte Ha obpaTHO M3KynyBaHe (MbpBUTe AeceT
paboTHM OHWM Ha OHW N AEeKeMBpW) MO WUCKaHe Ha npuTexaTesns cpelly 3annawaHe B 6poi B
espo ("Notes", n nootgenHo "Note"). MexayHapoaHUAT naeHTudUKaumoHeH Homep ISIN Ha
Notes e: DEOOOA3G9Q60.

6) | UpeHTM(OUMKALMOHHM AAHHU U AAaHHM 3@ KOHTAKT HAa eMUTEHTA, BKJIIOYUTEJIHO HEroBus
naeHTUdUKaLMOHEH Ko Ha npaBeH cybekTt ("UKIC")

SC STEELCOIN GmbH ("EmuTteHT"; WKIMC: 5299000X94239BUDFN51), e ApyXecTtBo C
orpaHmyeHa oTroBopHoOCT (Gesellschaft mit beschrdnkter Haftung), y4YpeneHo W AencTBallo
3aKOHHO B CbOTBETCTBME CbC 3aKoHWTe Ha Penybnuka ABCTpus, CbC cepanuvuie BbB BueHa,
ABCTpUS, U agpec Ha ynpasneHue PraterstraBe 15/3/17, 1020 BueHa, AcTtpus (TenedoH: +43
50 5030; ye6canT: https://www.steelcoin.com). EMUTEHTBT € BNncaH B TbproBCKUSA perncrop
(Firmenbuch) Ha BueHckua TbproBcku cba (Handelsgericht Wien) c pernctpaunoOHeH HOMep
FN 579306 x. Ton nasbpluBa AeNHOCT NOA TbProBCKOTO HanMmeHoBaHue STEELCOIN.

B) "ﬂeHTMdJMKaLIVIOHHM AAHHU N AaHHU 3a KOHTAKT Ha NpennoXXutesid, BKJIIOYUTEJTHO
Herosua UKIC ako npeanoXxXutensat MmMma ropvanyecka npaBOCYGeKTHOCT, WJIN T€3MN Ha
JIMLETO, KOETO MCKa AONyCKaHe [0 TbProeusa Ha peryJimpaH na3sap

BuxTe Touka A.6) oT ToBa Pe3iome.

r) | AaeHTUUKALMOHHU [AHHU U AAHHM 3a KOHTAKT Ha KOMIMETEHTHUSI OpraH, KOMWTOo
ono6psiBa NpocnekTa, a ako e pa3J/iuyeH, Ha KOMMETEHTHNUSA OpraH, KOUTo e oao6pun
PEerucTpauMoHHUs OKYMEHT WU YHUBEPCAJIHUS PerucTpauuoHeH AOKYMEHT

ABCTPUNCKUNAT opraH 3a ¢duHaHcoB Haa3op (Finanzmarktaufsichtsbehérde, "FMA"), Otto-
Wagner-Platz 5, A-1090 BueHa (tenedoH: +43 1 +43, 1, 249; uHTepHeT canTt: www.fma.gv.at)
e opobpun HacToswms MNMpocneKkT B KAYeCTBOTO CM Ha KOMMETEHTEH opraH Ha ABCTpPUS NO cunaTta
Ha PernameHT (EC) 2017/1129 Ha EBponeiickusa napnameHT U Ha CbBeTa oT 14 toHu 2017r., ¢
BCUYKN n3meHeHns ("PernameHTa Ha EC OTHOCHO npocnekKkTa") 1 Ha aBCTPUIACKMNSA 3aKOoH 3a
kanutanosuTte nasapu ot 2019 r. (Kapitalmarktgesetz 2019).

A) | QaTa Ha oao6psiBaHe Ha NpocneKTta

Hactoawuar MpocnekT e ogobpeH Ha 28 HoemBpu 2023 r.

T-20



http://www.fma.gv.at/

Paspen b - OcHOBHa nHdpopmauusa 3a EMuteHTa

Ko e eMUTEeHTbT Ha LLleHHUTEe KHMXKa?

Cepanuwie um npaBHa ¢dopma, UKIMC, npaBoOTO, Cbr1acHO KOeTo EMUTEHTBHT ynpa>HaBa
AEVHOCTTa CU, U Abp)KaBa Ha yupeasBaHe

BuxTe Touka A.6) oT ToBa Pe3iome.

OCHOBHa AenHOoCT

MpeaomMeTbT Ha AenHocT Ha EmuteHTa (Unternehmensgegenstand), KakTo e onucaH B Touka
Tpeta (Drittens) Ha yuypeaunTenHua My akTt (Errichtungserkldrung), sknto4yBa (B npesoa OT
OpUIMHANHNA TEKCT HAa HEMCKW):

° TbproBua ¢ METaIHN U3AENNA N CTPOUTENTHN MaTEPUAIn,

e eMuTMpaHe Ha cobCTBeHM akumu, no-cneumanHo nog umeto "STEELCOIN" noa dopmata
Ha TokeHn ERC-20 B 6nokuenH "Ethereum"; kakTo u

*  OCbLUECTBAABAHE Ha BCSIKAKBM CAENKM U AEWHOCTU, B ABCTPUS M B Yy>X6UHaA, Heob6XxoauMum
W nonesHuW 3a MnoCTUraHe UeIMTe Ha APYXEeCTBOTO M 3@ HEroBoTO pasBuUTUE WU
MKOHOMUYecka edeKTUBHOCT, MO CNeLManHo Cb3AaBaHe Ha K/IoHoBe. baHkoBa AeliHoCT
W ApYrv AeMHOCTU, U3NCKBALUM JIULEH3, Ca U3KJTIOUYEHMU.

OcHOoBHaTa MKOHOMMYECKa AENHOCT Ha EMMTEeHTa e TbproBusitTa CbC CTOMaHa, EMUTUPAHETO U
M3NbJIHEHMETO Ha 3aab/IXeHusTa Ha EMmuTeHTa BbB Bpb3ka C¢ Notes. CtpaTernyeckaTa uen Ha
EMuUTEHTa e c eMmuTnpaHeTo Ha Notes ga cb3gade HOB aCneKT Ha KjlacMyeckaTa TbproBusl CbC
CTOMaHa, KOWTO NpeAcTaB/isiBa MHTepecC KakTo 3a 60pcoBa TbproBusi, Taka M 3a NMOCTUraHE Ha
xemxmpawm edekTm oT NnoTpebuTenmutTe Ha cToMaHa. KaTo Tbproeel Ha CTOMaHa, AeNHOCTTa Ha
EMMUTEHTa MoOXe Aa BKJIlOYBA TbpProBuMsl CbC CTOMaHEHW MPOAYKTU C TpeTU cTpaHu (apyru
TbproBUM Ha eapo wnm apebHo, 3aBoAM 3a CTOMaHa, rosemum notpebutenn Ha cToMaHa).
EMUTEHTBT NpuTEXaBa CbOTBETHMUS TbProBCKU NnLEeH3 (HOMep B TbproBckaTa MH(OpMaLMOHHa
cucteMma Ha ABcTpus [Gewerbeinformationssystem Austria — GISA] 34882627) EMUTEHTBLT MOXe
(HO He e 3aab/KeH) Aa XeoXXmpa Cpelly onpeaeneHa ueHa 6baewm yBenmMyeHnus U puckose m
0@ CK/oYBa CbOTBETHMUTE TpaH3akuum. EMUTEHTBT MoXe pAa wusrpaxaga wan npuaobusa
cobcTBEHU CKNagoBe B 6baelle, KakTo U Aa npmaobmeBa M Aa ce pasnopexaa C KOMNaHuM uamn
OAN0OBM y4yacTma B KomnaHmm. CTonaHckaTa AEMHOCT Ha EMUTEHTa He ce orpaHM4yaBa camMo Ha
eBponenckms nasap. TS MOXe Aa BKJOYBA TbproBuss U 6OGM3HEC NapTHLOPWU B LS CBAT.
[JvHaMuKaTa Ha nasapa M nasapHUTE LEHW OKa3BaT CbLECTBEHO BAMSIHME BbpPXY HauduHa, Mo
KOMTO EMUTEHTBLT OCbLECTBSIBA AEMHOCTTa CU. B gonbnHeHWe, AMHaMMKaTa Ha LeHaTa Ha Notes
Ha goHaoBaTa 6opca u 6possT eMuTMpaHmn Notes, KakTo U NoBeAeHNETO Ha MHBECTUTOPUTE NMpwU
obpaTHO uM3KkynyBaHe Ha Notes, CbWO OKa3BaT Bb3AENCTBME BbpXy OM3HEC pelueHusiTa Ha
EMuTeHTa. KaTo AencrBall cybekT, EMUTEHTBLT He Cce aHraxupa cbC cneundunyHa ctpaterus. No-
KOHKPETHO, EMUTEHTBT HAMa onpeneneHo 3agb/KeHMe Aa noaabpXka CobCTBEHW KonmnyecTsa
CTOMaHeHn (uawn apyrn) nNpoaykKTM WAn Aa npunara cneuuduyHa WHBECTUUMOHHA Wn
Xe[Xunpalla cTpaterusi, a € cBoboaeH Aa n3nonsesa NpuUxoamTe OT eMMcusaTa No CBoe CO6CTBEHO
YCMOTpEHME 1N 3a CBOS CMeTKa. B 6baelle EMUTEHTLT MOXE Aa MPOMEHU TbproBckaTa Cu AEAHOCT
N MOXe - Mo CBOE COBCTBEHO YCMOTPEHME U MO peleHne Ha cBoSA (eQHONNYEH) aKuMoHep - Aa
M3BbpLIBA AOMBJAHUTENHN WKW APYTN AENHOCTU U/WNN Aa Ce NPEeyCcTaHOBM CerawHuTe u/vnm
naaHMpaHuM CTONAHCKN AENHOCTMW.

(NMpekyn n KOCBEHUN) aKLIMOHEPH

EaHONMYHMAT akumoHep Ha EmuteHTa € FRANKSTAHL Rohr- und Stahlhandelsgesellschaft
m.b.H. ("FRANKSTAHL"), papyxectBO C orpaHmyeHa OTroBopHocT (Gesellschaft mit
beschrdnkter Haftung) y4ypeneHo M LeACTBallO 3aKOHHO B CbOTBETCTBME CbC 3aKOHUTE Ha
Penybnnka ABCTpus, CbC ceganuile BbB BueHa, ABCTpusA, n agpec Ha ynpasneHue Esteplatz 6,
1030 Vienna, Austria, BnucaHo B TbproBckus perncrtop (Firmenbuch) Ha BueHckus TbproBcku
cba (Handelsgericht Wien) c pernctpaumoHeH Homep FN 142511 a.

EnHonnueH akumoHep Ha FRANKSTAHL e Javor Unternehmensbeteiligungsges.m.b.H.,
APY>XXeCTBO C OrpaHM4yeHa oTroBopHocCT (Gesellschaft mit beschrdnkter Haftung), y4ypeneHo u
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OEeNncTBaLlo 3aKOHHO B CbOTBETCTBME CbC 3aKOHUTE Ha Penybnvka ABCTpuUS, CbC ceanuiie BbB
BueHa, ABcTpusl, U agpec Ha ynpasneHue Esteplatz 6, 1030 BueHa, ABCTpUS, BNMCaAHO B
Touproeckusa peructbp (Firmenbuch) Ha BueHckmns TbproBcku cbfh (Handelsgericht Wien) c
peruvctpaunoHeH HoMep FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. ce nputexasa u3us10 ot r-H Mapcen fsop (Mr
Marcel Javor), poaeH Ha 17 okToMBpu 1974 1., KOWTO CriefoBaTENHO € KpalHuAT 6eHeduumapeH
cobcTBeHUK Ha EMuTeHTa.

YnpasneHue

YnpaBneHneTo Ha eMuteHTa (Geschdéftsfiihrung) B MOMeHTa Ce CbCTOM OT CneaHnTe YnpasuTenu
(Geschéftsfiihrer):

. Mapcen fABop (Marcel Javor), poaeH Ha 17 okToMBpu 1974 r.; n
e PoHang Harn (Ronald Nagy), poaeH Ha 7 aekemspu 1973 r.

MAeHTMCbMKaLIMOHHM AaHHUM Ha 3aKOHOBO onpeaesnieHnTe oaonTopm

EMUTEHTBLT e HasHauun (@) BDO Austria GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft cbc cepanuuie BbB BueHa, ABCTpuS M agpec Ha yrnpasfieHne Am
Belvedere 4, 1100 BwueHa, ABCTpusa, BnmcaHo B TbproeBckua peructep (Firmenbuch) Ha
Tbproscku cba BueHa (Handelsgericht Wien) c pernctpaumoHeH Homep FN 96046 w ("BDO
Austria "), 3a oguTop Ha BCcTbNUTENHUA HbanaHc (Erdffnungsbilanz) Ha EMuTeHTa kbM 31 mMapT
2022 r. ("BcrbnuteneH 6anaHc"), u (6) BDO Assurance GmbH Wirtschaftspriifungs- und
Steuerberatungsgesellschaft cbc ceganuue BbB BueHa, ABCTpus 1 agpec Ha ynpasneHne Am
Belvedere 4, 1100 BwueHa, ABCTpus, BNMcaHO B TbproBckus perunctop (Firmenbuch) Ha
Tvproecku cbfh BueHa (Handelsgericht Wien) ¢ pernctpaumoHeH HoMep FN 292963 d ("BDO
Assurance"), 3a oamTop Ha (i) HekoHcoNMAMpPaHUS rogmeH puHaHCOB OTYeT Ha EMUTEHTa KbM
1 3a nepuoaa ot 22 anpun 2022 r. go 31 aekemepu 2022 r. ("®PnHaHcoB oTyeT" 3a 2022 r."),
n (ii) HeKoOHCONMAMPaHMS OTYEeT 3a NapuM4YyHUTE NOTouM Ha EMWTeHTa 3a nepuoga oT 22 anpun
2022 r. po 31 pexkemspu 2022 r. ("OTUueT 3a NnapuuyHuTe notoumn"). BcTbnutenHnaT 6anaHc,
(UHAHCOBUAT OTYET M OTYETBLT 3a MNapuMYHMTE MOTOLM Ca W3rOTBEHM B CbOTBETCTBUE C
obwonpnetnte cuetoBogHM npuHumMnu B ABcTtpus ("GAAP"). BDO Austria e wu3pana
HeMoaMdUUMPaAHO OAUTOPCKO MHeHue oT 26 asryct 2022 r. 3a BctbnutenHua 6anaHc. BDO
Assurance e m3gana HemoaudUUMpPaHO OAUTOPCKO MHeHue OoT 2 toHM 2023 r. 3a PuHaHCcoBUS
otyeT 3a 2022 r. n HeMoaMUUNPAHO OAUTOPCKO MHeHMe oT 22 aBryct 2023 r. 3a OTyeTa 3a
napuvyHMTE NOTOLM.

BDO Austria n BDO Assurance ca useHoBe Ha WHCTMTYTa Ha AuUNJIOMUpaHUTE eKcnepT-
cuyetoBogntTenn B AscTtpus (Institut der Wirtschaftspriifer) v Ha ABCTpuIACKaTa KaMapa Ha
AAHbUYHUTE KOHCYNTaHTM W ekcnepTt-cyetoBoautenu (Kammer der Steuerberater und
Wirtschaftsprtifer).

6)

KakBa e ocHOBHaTa (pmHaHcoBa MHopMaLmMsas OTHOCHO eMUTEeHTa?

MHpopmMaumaTta B TabnuumTte no-Aosy € B3eTa OT W MpeacTaBnsiBa CaMoO pe3loMe OT
BCTbNUTENHUSA 6anaHc, guHaHcoBMsS oTyeT 3a 2022 r., OT4yeTa 3@ NapuyHMTE MNOTOUM W
HEKOHCONMMAMPaHNA MeXanHeH DMHAHCOB OTYET KbM U 3a nepuoga ot 1 aHyapu 2023 r. go 30
toHM 2023 r., BKJKOYBAL, HEKOHCONMAMPaAHMS 6anaHCc, HEKOHCONMMANPAHUSA OTYET 3a NMPpUXoanTe
N pa3xoanTe U MOSICHUTENHUTE 6eneXxKm KbM HEeKOHCONMAMPAHUS MeXAWHEH (DUHAHCOB OT4YeT
("Me>xxauHeH ¢uHaAHCOB oTyeT") 3a nocoyeHuTe patu/nepuoan. WHdopmaumata B
Tabnuunte no-pony TpsbBa Aa ce 4yeTe 3aeAHO C MHBOpMauMsaTa, BKJKOYEHA B Uenus
MpocnekT, MO-KOHKPETHO WHMOpPMauusaTa BbB BCTbNUTENHUS 6anaHc, (UHAHCOBUS OTYeET,
oT4yeTa 3@ MNapu4yHUTE MOTOUM, KaKTO M MeXAWHHUS (UHAHCOB OT4eT, BKkodeH B Yact VIII
(Annexes) Ha lpocnekTa.

22 anpun 2022 . - 1 aHyapmn 2023 r.-
OTueT 3a NnpuxoanTe 31 pekemBpu 2022 . 30 roHmn 2023 r.
(B €, opguTnpaH) (B €, HeoanTUpaH)
Mpuxoamn 0 8 686 246,08
[pyru onepatneHU Npuxoamn 17 292,70 29 495,58
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Pasxoan 3a mMaTepuanu M ApPYrn  3aKyMneHu 0 8 045 011,98
NPOU3BOACTBEHW YCYTH
[pyru onepaTtueBHU pas3xoaun 43.053,59 233 406,41
PesynTtaTt oT onepatMBHa AeMHOCT - 25 760,89 427 323,27
Mpuxoan oT NNXBU U Apyru NoA06HM NpuUxoamn 2.802,18 11 356,95
Pasxoaun oT nuxsu u Apyru noaobHU pasxoam 0 2.334,23
®duHaAHCOB pe3ynTaT 2 802,18 9 022,72
dUHaAHCOB pe3yJsiTaT Nnpean AaHbuUn - 22 958,71 436 345,99
[aHbun BbpXy Aoxoaa 375,00 99 069,00
®duHaHCOB pesynTaT cnep o6saraHe € AaHbLM - 23 333,71 337 276,99
HeTtHa neuyan6a/roguwHa 3ary6a - 23 333,71 337 276,99
3aryba, npeHeceHa OT npeaxogHaTa rogmHa 0 - 23 333,71
HaTpynaHa neuan6a/3ary6a - 23 333,71 313 943,28
31 pekemBpm 2022 r. 31 mapt 2022 . 30 roHM 2023 r.
BanaHc
(B €, opguTHnpaH) (B €, opguTnpaH) (B €, HeoanTHMpaH)
AKTHBU
TeKyLmn aKTusm 1825 631,44 100 000,00 9 359 693,95
MaTepunanHu 3anacu 0 0 8 085 616,64
B3eMaHua n aopyru akTmem 29 226,84 0 1 252 545,58
Canpa ¢ KpeaAnTHU UHCTUTYLMN 1 796 404,60 100 000,00 21 531,73
lpeannareHn pasxoaun 0 0 4 020,93
O6wa 6anaHcoBa cyma 1 825 631,44 100 000,00 9 363 714,88
Cob6¢cTBeH KanuTasa U nacusmn
CobcTBeH kanutas 1776 666,29 100 000,00 2113 943,28
AKUMOHepeH KanuTan 100 000,00 100 000,00 100 000,00
Kanutanosu pesepsu 1 700 000,00 0 1 700 000,00
HaTtpynaHa neuyan6a / 3aryba - 23 333,71 0 313 943,28
lpoBu3un 41 535,90 0 227 858,48
MpoBu3nun 3a gaHbvUMU 0 0 98 445,00
Opyru npoBusnm 41 535,90 0 129 413,48
3aavb/mKkeHns 7 429,25 0 7021913,12
3a4b/MKEHNS KbM AOCTaBUMUM U 7 281,25 0 4 807 418,05
no npeaocTaBeHU yCcayru
3aabmKeHus KbM CBbp3aHu 0 0 2 200 000,00
bupmmn
AOpyrv 3apbmxkeHns 148,00 0 14 495,07
O6wa 6anaHcoBa cyMa 1 825 631,44 100 000,00 9 363 714,88
22 anpun 2022 r. - 31 pexkemBpu 2022 r.
OTueT 3a NnapuyHuTe notoumu (oauTMpPaH)
(8€)
HeTeH napuyeH NOTOK OT onepaTMBHa AENHOCT - 3595,40
HeTeH napuyeH NOTOK OT MHBECTULMOHHA AENHOCT 0,00
HeTeH napuyeH NOTOK OT PpMHAHCOBa AENHOCT 1 800 000,00
MapuyHn cpeacTtea W NapuyHKM eKBMBANEHTM B Kpas Ha 1 796 404,60
nepvoaa

Koun ca oCHOBHUTE pUCKOBE, XapaKTEpPHM 3a eMUTeHTa?

EMUTEHTBLT 3aBucK B ronsgiMa creneH ot FRANKSTAHL

EMUTEHTBLT HsIMa CO6CTBEH MeEpPCOHan M MOXE Ja He e B CbCTOsHME Aa noaabp)ka cobCTBeH
nepcoHas, No-KOHKPETHO KJIIOYOB NMEPCOHasn U Hoy-Xay, Heo6XxoaMMK 3a HeroBaTa AeMHOCT

CriocobHoCTTa Ha EMMTEHTa Aa 3ansaTv cymaTta 3a 06paTHO M3KYMyBaHe He € rapaHTMpaHa
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EMUTEHTBLT MOXE [la HE € B CbCTOsAHME Aa Npuaobue CTOMaHeHUTe NpoAyKTU, HeobXxoauMMu 3a
(hu13nyeckoTo UM xeaxunpaHe M306L0 (PUCK OT HANIMYHOCT) WU/UAK NPU NPUEMIMBU TbProBCKM
ycnoeusa (pUCK OT HECTabWUIHOCT Ha LeHUTE), UK Aa Xemxupa 3agbixeHusata cu no Notes no
APYr HayuH

EMUTEHTBT e cTapTupan AeWHOCT eaBa npes 2022 r

Paspaen B - OcHOBHa MHdoOpMaLma 3a LLEHHUTE KHMXKa

a)

KoM ca OCHOBHMTE XapaKTEepPUCTUKU Ha LLleHHUTE KHuka?

Bua, knac n MmexxayHapoaeH naeHtudmukaumoHeH Homep ISIN Ha Notes

Notes ca npexsbpnsemn ueHHn KHmxa Ha npuHocuTen ¢ ISIN DEOOOA3G9Q60. Hama paznuyHm
knacose Notes.

BanyTta, A€HOMMUHALMA, HOMMHAJIHA CTOMHOCT, 6pOoii eMUTUPaAHU LLeHHU KHWXKa U CPOK
Ha LLeHHUTEe KHMXKa

Notes HamaT cneumdunyHa Banyta. EMutupaHeto n obpatHoTo M3kynysaHe Ha Notes obaue ce
M3BbpLUBa CpeLlly njawaHe B eBpo.

OeHomnHaumata Ha Note e eaHo (1).
Notes HAMaAT HOMWHasIHa CTOMHOCT.

Mo HacToswms MpocnekT we 6baat eMmntnpanm go 3 600 000 Notes. B 6baeLle Moxe aa 6bvaaTr
eMmnTnpaHu gonbnaHutenHu Notes.

Notes HaAMaT cneundundeH cpok/nagex. CuntaHo oT 2 aHyapu 2023 r. obaye, KOINYECTBOTO
cToMaHa (aeduHmpaHo B pasaen "llpaBa, cBbp3aHu ¢ Notes" no-pony) e Hamansano u we 6vae
HamMansBaHo B 6baewe OT MbpBOHAYasHOTO My Konm4yectBo oT 1 814,39 kg ¢ no 3% Bcsika
rogvHa (uM3uucnsea ce Ha AHeBHa 6asa, B CpaBHeHWe C nNpeaxoAHus AeH, T.e. AerpecuBHO
HamaneHue). Taka Hanpumep Ha 28 HoemBpu 2023 r. KONMYECTBOTO CTOMaHa we 6bae
1 764,96 kg, a Ha 31 gekemBpu 2072 r. KONMYECTBOTO CTOMaHa we 6bae npubnmantenHo 395,69
kg (cnpsamo 1 814,39 kg oo 1 aHyapu 2023 r. BkAtOUUTENHO). MNMpn 06paTHOTO M3KyNyBaHe TOBa
npeacrasnsasa akTop, KONTO HaMansBa pa3Mepa Ha CyMaTa Ha m3nnaljaHe.

MpaBa, cBbp3aHm c Notes

Notes He nMpenocTaBAT NpaBa 3a U3njawaHe Ha NMxBM unu ameuaeHtn. Notes moraT ga 6baaTt
BpblaHM Ha EMuTeHTa, cuymMTaHo OT toHM 2023 r., ABa MbTU FOAWLIHO MNpe3 MbpBUTE AeceT
paboTHM JAHM Ha OHW U [OeKeMBpu Ha BcsAka roauHa (Bceku “lMepuoa Ha o6paTHoO
M3KynyBaHe"; BCekM JeH OT nepuoaa Ha obpaTHo u3kynyBaHe e “[eH Ha ob6paTHoO
M3KynyBaHe") Mo XenaHue Ha npuTexaTens cpewy nnawaHe B 6pon B eBpo ("O6paTHO
n3kKynyBaHe")

CymaTa, KOSITO WMHBECTMTOPBT nofnydyasa npu obpaTHo u3kynyesaHe ("Cyma Ha ob6paTHoO
U3KynyBaHe") e CBbp3aHa C onpejesieHo Terno Ha 3aBbplUeHU MPOAYKTUM OT CTOMaHa, KOeTo
HamansBa C BpeMeTo, KakTo cneasBa (BbB BCEKM eAMH MOMeHT ToBa e "KonuuyecrBoTo
ctomaHa"): 1o 1 aHyapwn 2023 r. (BKIIOYUTENHO) KOMYECTBOTO CTOMaHa e 6uno 1 814,39 kg;
oT 2 ssHyapu 2023 r. KOIM4eCcTBOTO CTOMaHa NOCTOSIHHO HaMansBa M LWe Npoab/IXM Aa HaMansea
B 6baelle ¢ No 3% Ha rogMHa, KaTo HaManeHWETO Ha TersioTo Cce OT4YuTa Ha AHeBHa 6asa, B
pe3ynTaT Ha KOeTOo cuYMTaHo OT 2 sHyapu 2023 r. ¢ BCeku cneasall AeH KOIMYeCTBOTO CTOMaHa
€ HaManseaHo M we 6bAe HaMansBaHO, KaTO KOJIMYECTBOTO CTOMaHa OT MpeaullHWs AeH ce
yMHOXaBa no 0,97(1/3%) (pecnekTMBHO BbB BUCOKOCHW FOAMHU: KOJIMYECTBOTO CTOMaHa
HaMansaBa KaTo KOJIMYECTBOTO CTOMaHa OT MpeaullHuUs AeH ce yYMHoxu no 0,97(1/366)) Ha
28 HoemBpu 2023 r. KONMYECTBOTO CTOMaHa e 6bvae 1 764,96 kg. 3a Bcekn AeH Ha obpaTHO
MU3KynyBaHe cyMaTta Ha o0bpaTHO M3KynyBaHe Ce M34UCNABa, KaTo Ce YMHOXW KONMYeCTBOTO
CTOMaHa, NpuIOXWUMO Ha TakbB [eH Ha obpaTHO M3KynyBaHe, pasgeneHo Ha cto (100), no
"CTOMHOCTTa Ha rotoBaTa CTOMaHa", NMpuWJoXuMa Ha TakbB AeH Ha 0b6paTHO M3KynyBaHe,
pa3geneHa Ha xunaga (1000). CTonHOCTTa Ha roToBaTa CTOMaHa e KoeUUMEHT, U3UUCIIEH MO
CNoxHa dopMyna, KOWTO OCBEH BCUMYKO OCTaHasa0 OT4YuTa CpefHUTe LUeHU, MO KOMUTO
FRANKSTAHL n/vnn EMuUTEHTBT, n/vnn mns3bpaHun opyrn MeCTHU Wi MeXAyHapOAHW TbproBuu
Ha CTOMaHa Ca Harnpasw/aW 3as8BKW 3a 3aKynyBaHe 3@ HaTpynBaHe Ha CKIajoBM 3anacu oT
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onpefesieHn rpynu rotoBm NpoayKTM OT CTOMaHa 3a nepuos OoT 64 KaneHAapHW AHW nNpeau
CbOTBETHUA AEH Ha 06paTHO N3KYynyBaHeE.

O6paTtHoTO WM3KynyBaHe Ha Notes Moxe pa ce uM3BbpwM npe3 yebcarnta Ha EmuTteHTa
https://www.steelcoin.com ("Ye6cainTt/a").

be3 npenMyuwiecTBeHM npaBa

Notes npenctaBnsiBaT npeku, HeobesneyeHW, HEMOAYMHEHU 3aAb/DKEHUS Ha EMWUTEHTa KbM
WHBECTUTOPUTE, KOUTO Ca PaBHOMOCTABEHM MOMEXAY CU U CIPSIMO BCUYKU ApYyrM HeobesneueHu
3afb/KEHUS HA EMWUTEHTa, AOKOMKOTO Te3N APYrW 3aAb/DKEHUS Ha EMWUTEHTa HAMAaT U3PUYHO
no-rossiM MpPUOPUTET MO OTHOWEHWE Ha TMPETEHUMUTE Ha WHBECTUTOPUTE CblflacHO
NPUNOXUMUTE 3aKOHWN U pa3snopeabu, No-crneLmanHo 3aKoHUTE 338 HECLCTOATETHOCTTA.

AKO EMUTEHTBT M3NagHe B HECbCTOSATENIHOCT, MHBECTUTOPUTE MMAT CaMo NpaBa Ha KpeauTopu.
MNHBECTUTOPUTE HAMAT NMpaBo Ha cerperauus Uin oTAeNssHeE U TEXHUTE NCKOBE KbM EMUTEHTa He
ca NpuopuTU3NpPaHM n He ca obesnedeHu.

MpexBbpnsemocr

Notes, npu cna3BaHe Ha NPUIOXMMUTE 3aKOHM U pasnopenbu, o6MKHOBEHO ca CBO6OAHO
NnpexBbprisieMu.

6)

Kbae we ce TbpryBaT LeHHUTE KHWKa?

LLle 6boe nogapgeHo 3asiBieHME A0 HeperynupaHua nasap (Freiverkehr) Ha LlyTrapTckaTta
doHpoBa 6opca (Baden-Wiirttembergische Wertpapierbérse) 3a A[oMNyCcKaHe Ha eMucuaTta
obnuraumm no Tbprosus. HeperynupaHmaT nasap Ha WyTtrapTtckaTta doHaoBa 6opca (Baden-
Wirttembergische Wertpapierbérse) e MHoroctpaHHa cuctema 3a Toprosmsa (MCT) no cMucbna
Ha Oupektnesa 2014/65/EC Ha EBponeinckmna napnamMeHT 1 Ha CbeeTa oT 15 mMan 2014 r. OTHOCHO
nasapurte Ha GUHAHCOBWN MHCTPYMEHTHU, C NnocneaBawmnTe namMmeHenmsa (Oupektusa "MIFID II").
3asBneHne Moxe na 6bae nopganeHo M A0 Bcsika apyra ¢doHpoBa 6opca B EBponerickoTo
WKOHOMMYECKO MPOCTPaHCTBO 3@ AOMycKaHe Ha obnurauuute A0 TbpProBUsi HA HeperyampaHus
nasap Ha Bcsika nogobHa ¢poHagoBa 6opca.

MMa nm rapaHums, CBbp3aHa C LeHHUTe KHMXa?

Notes He ca 06Bbp3aHu C rapaHuus.

KoM ca OCHOBHMTE PUCKOBE, XapaKTepHU 3a LeHHUTEe KHWKa?

LleHaTa, Ha koaTo MoraT ga ce npogasaT Notes Ha LyTtraptckata ¢oHpoBa 6opca (Baden-
Wirttembergische Wertpapierbdrse) n cymata Ha o6paTHO M3KynyBaHe MOXe Aa He OTpa3siBa
ANHaMMKaTa Ha LUeHUTe Ha rnasapuTe 3a CTOMaHa

O6paTHM M3KyNyBaHUS LLe ca Bb3MOXHW CaMO Mpe3 orpaHM4YeHn Nepuoam

LleHaTa, Ha kosATo obnuraumMmTe mMoraT ga 6bAaT npoaaBaHu Ha LyTrapTckaTta doHaoBa 6opca
(Baden-Wirttembergische Wertpapierbdrse), n cymata 3a o6paTHO u3KynyBaHe we 6baar
MPOMEHNBN

MHBecTupalrikn B Notes, 3auHTepecoBaHUTE MHBECTUTOPU MOXe Aa ce 3abnyasaT no OTHOLEeHue
Ha TeKyllaTa CTOMHOCT Ha AageHa Note unu anHammkaTa n B 6baelle

KbM MOMEHTa Ha 3anncBaHeTOo, LUeHaTa Ha 3anucBaHe MoXe Aa 6bae 3HauyMTenHo No-BMcoKa OT
LeHaTa Ha obpaTHO M3KyrnyBaHe

EMUTEHTBHT MOXe Aa He € B CbCTOSIHUE Aa U34YNCM CTOMHOCTTa Ha roToBaTa CTOMaHa M CbOTBETHO
CyMaTa Ha U3KyrnyBaHE, KOETO MOXe Aa HanpaBun N3KYMNyBaHETO NPakKTUYECKN HEBB3IMOXHO.
Notes HAMaT yCTaHOBEH nasap 3a TbProBus M € Bb3MOXHO [a He Ce pa3Bue aKTUBEH nasap 3a
TbProBus C TAX

PVICKOBe, CBbp3aHM C YyBeInN4aBaHETO I/I/VIJ'IVI HaMandBaHETO Ha €eMUCUATa WU Na3apHOTOo
npeanaraHe Ha Notes

CymaTa 3a 06paTHO M3KynyBaHe 3aBUCU OT ABa KOMMOHEHTa, €ANHUSIT OT KOUTO (CTOMHOCTTa Ha
roToBaTa CTOMaHa) e TPyAeH 3a onpefensiHe U € HENpeaBuanuM
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Notes HAMaT AaTa Ha nagex v nNpencraBnsaBaT AbJATOCPOYHU 3a4b/HKEHUS Ha EMUTeHTa, KouTo
ca obeKkT Ha pa3nn4Hn U3BECTHU N HEU3BECTHU (baKTOpVI, KOUTO 6Mxa MOrnn ga NoBAUAAT Ha
CNocobHoCTTa Ha EMUTEHTa Aa U3NbAHU 3a4b/IXKEHMUATA CU KbM MHBECTUTOPUTE

Paspen I' - OcHoBHa MH¢opMauma 3a Ny6/IMYHOTO NpeasiaraHe Ha LIeHHU KHUKa u/vnm

AONYCKaHEeTO A0 Tbproeusa Ha peryJjimpaH na3ap

a)

MNMpu KaKBM YCJIOBUA U NO KaKbB rpacduk Mora Aa MHBECTMpPaM B TE€3U LIeHHU KHWXa?

MpeanaranuTte B HacTtosawms MpocnekT Notes Morat ga 6bAaTt 3anncBaHmy u We 6baaT eMUTUPaHU
3a@ 3aMHTEpPeCcOoBaHN MHBECTUTOPU CUMTAHO OT 29 HoemBpu 2023 r., HaN-KbCHO A0 MU3TUYAHETO
Ha Ba/IMAHOCTTa Ha Hactosawmsa lNpocnekT Ha 28 2024 r. EMUTEHTBHT cM 3anas3Ba NpasBoTo Mo
BCSIKO BpeMe Ja CbKpaTu MNKM NpekpaTu Cpoka Ha npepnaraHe no cBos npeueHka (ocobeHo B
clyyan Ha NbJjHO NnacupaHe Ha Notes).

Notes ce eMmnTupaT 1 npeanaraT HenpekbCHATO OT EMuUTeHTa Ha LLlyTrapTckaTta ¢dpoHaoBa 6opca
(Baden-Wirttembergische Wertpapierbdérse). Notes He ce eMuTMpaT Ha npeABapuUTeEsHO
ornpezeneHa cTaTMyHa eMMCUOHHA LeHa. EMncmoHHaTa ueHa Ha Notes ce onpegens ot EMuTeHTa
Ha TeKylla OCHOBa A0 MaKCMMasiHa EMUCMOHHa ueHa oT 54 eBpo 3a Note. MIHBecTuTOpMTE MoraT
CblLUO Taka Aa 3anuceaTt obnumraummte AMPEKTHO nNpu EMUTEHTa 1 Aa npeanaraT antepHaTuBHa
LeHa Ha 3anuceaHe.

EMUTEHTBLT MMa npaBo Aa npueme uin Aa OTXBbpsiun noaobHa quepTa n3usas10 nnun
4aCTUYHO.

OT MHBECTMTOPUTE MOXE Aa CE U3MCKa Aa 3annaTsaT 06MYainHK TpaH3aKUMOHHM TaKCK Ha TEXHUTE
(buHaHcoBM NocpeaHMumM nNpu npuaobusaHe Ha Notes.

Od)epTaTa He e rnpegMeT Ha cnopa3syMeHue 3a noeMaHe Ha emmcun. KbM gatata Ha HacToAwmA
lMpocnekT EMUTEHTBT He e CKJIoYBasl Crnopa3yMeHus 3a pasnpenesieHune, Ho e ceBoboaeH aa
CK/l0UM TakuBa B bbaelue.

6)

Koii e npeanoXuTenar n/vnm nuueTo, KOeTo UCKa AONyCKaHe A0 TbproBua?

EMUTEHTBT e npeanoxutendaT Ha Notes n nueTto, KoeTo KaHAMAaTCTBa Ha HeperyamMpaHmnsa nasap
(Freiverkehr) Ha LWyTtraptckaTta poHaoBa 6opca (Baden-Wirttembergische Wertpapierbdrse) 3a
aonyckaHe Ha Notes o Tbproesus. BuxTe Touka B.6) oT HacToswoTo Pestome.

3awo ce U3roTesi TO3M NPoOcneKT?

CbrnacHo un. 2, 6yksa a) ot PernameHTta Ha EC OTHOCHO npocnekTa To3n EMUTEHT Bb3HaMepsBa
Aa opraHusupa nybnnyHo npeanaraHe Ha Notes, KOMTO Ca LEeHHW KHMXa NO CMUCHLAA Ha ui. 2,
6yksa r) ot PernameHTa Ha EC oTHocHO npocnekTa ("OdepTta™). ObwaTa cTorHOCT Ha OdepTaTa
BEPOSATHO LLe HaAXBbp/iM TaBaHa, onpegeneH B un. 1, naparpad 3 Ha PernameHTa Ha EC oTHOCHO
npocnekta, M pasgen 12 Ha aBCTPUNCKMS 3aKOH 3a KanuTanosBmTe nasapu ot 2019 r.
(Kapitalmarktgesetz 2019). He ce npunara usknio4yeHue no yn. 1, an. 4 ot PernameHTta Ha EC
3a npocnekta. o T03M HaumH EmuTeHTLT npasu OdepTata camo cnen npeaBapuTenHo
nybaunkyBaHe Ha To3u lNpocnekT.

HeTHuTe npuxoaun, nonydyeHn ot OdepTaTa, we 6baaT M3Non3BaHW 3a Tekyllata AEMHOCT Ha
EMuTEeHTa, C uen reHepupaHe Ha cobcTBeHa nedanba OT TbpProBMS CbC CTOMaHa WM ApYyrU
AENHOCTM no npeueHka Ha EMuteHTa. MHBecTUTOpUTE He y4yacTBaT B Ta3u nedanba, Tbi KaTo
Notes ca npekn, HeobeaneyeHu, HenoAYMHEHW 3aAb/iKeHUss Ha EmuTeHTa. [eliHocTTa Ha
EMUTEHTa MOXe fa BK/IoYBa ThbProBus C NPOAYKTU OT CTOMaHa C TpeTu CTpaHu (Apyry TbproBum
Ha eapo unum papebHo, 3aBoaM 3a CTOMaHa, roneMm noTpebuTenn Ha CcToMaHa) u/vnam
npuaobmnBaHe Ha 3anacu OT CTOMaHa U/unun ASNOBU y4acTus B ApYXeCTBa. EMUTEHTBLT MOXe Taka
CbLLO Aa noaabpXKa JIMKBUAHOCT nog dpopmaTa Ha 6aHKOBU CMETKU U MHCTPYMEHTU Ha MapuyHus
nasap n He e HeO6XO,£I,VIMO Aa n3nonssa BCUYKU NpuUxoanm OT eMUCHUATa. EMUTEHTHT MOXe Taka
CbLUO A3 OCbLUECTBABA AOMBIAHUTENHW WKW APYrX CTONAHCKWM AEWHOCTU, KaKTO U Aa Ce OTKaxe
OT HACTOSILWKM U/MUAKN NSaHUpaHU AENHOCTU B 6baelle.

TblM KaTo EMUTEHTBLT He MOXe Aa onpeaenu ueHaTta, Ha KosaTo ce emutupat Notes (BUxXTe Touka
I.a) oT HacTosAwoTo Pe3iome), a Ta3M LeHa MOXe a Bapwupa CblEeCTBEHO BbB BpeEMETO, 3a
EMUTEHTa He e Bb3MOXHO HageXAHO Aa M34YMCAM NpuxoauTe OT eMuTUpaHe Ha Ao 3 600 000
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Notes, kKouTO ca npeaMeTbT Ha To3u lpocnekT. TeopeTUyHUTE MakCMMaaHN Bb3MOXHU NMpuxoam
OT eMUcCuATa, T.e. ako Bcuuknte 3 600 000 Notes no HacToawmsa MpocnekT 6bAaT naacupaHu
Ha MakCMMasnHa eMUCUOHHA CTOMHOCT oT 54 eBpo Ha Note, 6uxa Bb3nesnm Ha 194,4 MnH. eBpo
6pyTO, a KaTo ce B3eMaT npeasua odyakBaHuTe obwm pasxoam ot 1 000 000 eBpo - Ha 193,4
M/IH. €BPO HETO.

Mapcen fBop, eanH oT ynpasutennte Ha EmuteHTa (Geschéftsfiihrer), € w ynpaBuTen Ha
€ANHCTBEeHUS akumoHep Ha EmuteHta FRANKSTAHL wu (Henpsk) enHoONMYeH KpaeH
6eHedmumapeH cobctBeHnk Ha EMuteHTta 1 FRANKSTAHL. M0 TO3M HauMH MOXe Aa Bb3HUKHE
KOH®ONUKT Ha uHTepecn Mexay EmuteHTa, HeroBus akumoHep FRANKSTAHL wn Herosus
efHoNMYeH KpaeH beHedunumapeH CO6CTBEHUK.
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Annex H

Croatian translation / hrvatski prijevod
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I. SAZETAK

Odjeljak A - Uvod koji sadrzava upozorenja

Ovaj saZetak treba Citati kao uvod u ovaj Prospekt (kako je definiran u nastavku).

Ulagatelj bi svaku odluku o ulaganju u vrijednosne papire trebao temeljiti na razmatranju Prospekta
kao cjeline.

Ulagatelji u vrijednosne papire mogu izgubiti cjelokupni ulozeni kapital ili dio njega.
Ako se sudu podnese tuzba koja se odnosi na informaciju sadrZzanu u ovom Prospektu, tuzitelj

ulagatelj moze biti obvezan, prema nacionalnom pravu, snositi troSkove prijevoda ovog Prospekta
prije nego sto zapocne sudski postupak.

Gradanskopravnoj odgovornosti podlijezu samo osobe koje su sastavile ovaj saZetak, ukljucujuci
njegov prijevod, ali samo ako saZetak dovodi u zabludu, ako je netocan ili nedosljedan, kada ga se
Cita zajedno s drugim dijelovima Prospekta, ili ne pruZa, kad ga se Cita zajedno s drugim dijelovima
Prospekta, kljucne informacije kako bi se ulagateljima pomoglo pri razmatranju ulaganja u takve
vrijednosne papire.

Spremate se kupiti proizvod koji nije jednostavan i koji je moZda tesko razumjeti.

a) | Ime i medunarodni identifikacijski broj ("ISIN") vrijednosnih papira

Ovaj se prospekt ("Prospekt") odnosi na izdavanje notes koje su prenosivi vrijednosni papiri
koji glase na donositelja, koje nemaju dospije¢e i ne nose kamate, no koje se mogu vratiti
dvaput godisnje tijekom razdoblja otkupa (prvih deset radnih dana u lipnju i prosincu) prema
izboru donositelja u zamjenu za gotovinsku namiru u EUR ("Notes", a svaka od njih "Note").
Broj ISIN Notes jest: DEOOOA3G9Q60.

b) | Identitet i podatci za kontakt izdavatelja, ukljucujuéi njegov identifikator pravne
osobe ("LEI")

SC STEELCOIN GmbH ("Izdavatelj"; LEI: 5299000X94239BUDFN51) jest drustvo s
ograni¢enom odgovornoscu (Gesellschaft mit beschrénkter Haftung) koje je osnovano i valjano
posluje prema zakonima Republike Austrije, sa sluzbenim sjedistem u Becu, Austrija, i
sluzbenim sjedistem na adresi PraterstraBe 15/3/17, 1020 Bec, Austrija (telefon: +43 50 5030;
web-mjesto: https://www.steelcoin.com). Izdavatelj je registriran u Trgovackom registru
(Firmenbuch) Trgovackog suda u BecCu (Handelsgericht Wien) pod mati¢nim brojem
FN 579306 x. Posluje i pod komercijalnim nazivom STEELCOIN.

c) | Identitet i podatci za kontakt ponuditelja, uklju¢ujuci njegov broj LEI ako ponuditelj
ima pravnu osobnost, ili osobe koja trazi uvrstenje u trgovanje na uredenom trzistu

Vidjeti tocku A.b) ovog Sazetka.

d) | Identitet i podatci za kontakt nadleznog tijela koje odobrava prospekt i, ako je
razlic¢ito, nadleznog tijela koje je odobrilo registracijski dokument ili univerzalni
registracijski dokument

Austrijsko tijelo za nadzor financijskog trziSta (Finanzmarktaufsichtsbehérde, "FMA"), Otto-
Wagner-Platz 5, A-1090 Be¢ (telefon: +43 1 249 59-0; web-mjesto: www.fma.gv.at) odobrilo
je ovaj Prospekt djelujuéi u svojstvu nadleznog tijela za Austriju prema Uredbi (EU) 2017/1129
Europskog parlamenta i Vije¢a od 14. lipnja 2017. s izmjenama ("Uredba EU-a o prospektu")
i u skladu s austrijskim Zakonom o trzistima kapitala iz 2019. (Kapitalmarktgesetz 2019).

e) | Datum odobrenja prospekta

Prospekt je odobren 28. studenoga 2023.
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http://www.fma.gv.at/

Odjeljak B - Klju¢ne informacije o izdavatelju

a)

Tko je izdavatelj vrijednosnih papira?

Domicil i pravni oblik, broj LEI, pravo na temelju kojeg posluje izdavatelj i zemlja u
kojoj je osnovan

Vidjeti tocku A.b) ovog Sazetka.

Glavne djelatnosti

Poslovni ciljevi Izdavatelja (Geschéftsgegenstand), navedeni pod tre¢om stavkom (Drittens)
njegova Statuta (Errichtungserkldrung), ukljucuju (prijevod s izvornog njemackog jezika):

e trgovinu metalnim proizvodima i gradevinskim materijalom

e izdavanje vlastitih vrijednosnih papira, konkretno, pod nazivom "STEELCOIN", kao
tokene ERC-20 na lancu blokova (engl. blockchain) na platformi Ethereum; kao i

e sve radnje, transakcije i mjere u Austriji i izvan nje koje su nuzne i korisne za postizanje
svrhe drustva i za razvoj i gospodarsku ucinkovitost poslovanja, konkretno za osnivanje
podruznica. Iskljuceni su bankarsko poslovanje i druge aktivnosti za koje je potrebno
imati licenciju.

Trgovina Celikom i izdavanje kao i ispunjavanje obveza Izdavatelja vezanih uz Notes osnovna
je poslovna svrha Izdavatelja. Strateski cilj Izdavatelja jest uspostaviti novi aspekt klasi¢ne
trgovine Celikom izdavanjem Notes, Sto je u interesu i za Spekulaciju i za postizanje ucinka
zastite potroSaca Celika od rizika. Poslovne djelatnosti Izdavatelja kao trgovca celikom mogu
ukljucivati trgovinu cCeli¢nim proizvodima s tre¢im osobama (drugim veleprodajnim trgovcima,
trgovcima, CeliCanama, velikim potrosacima Celika). Izdavatelj ima vazec¢u dozvolu za trgovanje
(Trgovinski informacijski sustav Austrije [Gewerbeinformationssystem Austria — GISA] broj
34882627). Izdavatelj se moze (ali ne mora) zastititi od povecanja cijena i rizika od u
buduc¢nosti i moze uéi u odgovarajuce transakcije. Izdavatelj moze izgraditi ili kupiti vlastita
skladista u buducnosti te moze kupiti i prodati drustva ili udjele u drustvima. Poslovne
djelatnosti Izdavatelja nisu ograni¢ene na europsko trziste, ve¢ mogu ukljucivati trgovinske i
poslovne partnere u cijelom svijetu. TrziSna kretanja i trziSne cijene znatno ¢e utjecati na nacin
na koji Izdavatelj posluje. Dodatno, razvoj cijena koje Notes imaju na burzi i broj izdanih Notes
kao i ponasanje ulagatelja u pogledu otkupa takoder utjeCu na poslovne odluke Izdavatelja.
Kao poslovni subjekt Izdavatelj ne primjenjuje odredenu strategiju. Izdavatelj nema nikakvu
obvezu Cuvati vlastitu zalihu Celi¢nih (ili drugih) proizvoda niti primjenjivati odredenu strategiju
ulaganja ili zastite od rizika, vec je slobodan koristiti se prihodima od izdavanja prema vlastitom
nahodenju za vlastiti racun. Izdavatelj u budué¢nosti moze promijeniti svoje poslovne djelatnosti
i moze - prema vlastitom nahodenju i prema nahodenju svojeg (jedinog) dioniara — prijaviti
dodatne ili druge djelatnosti i/ili odustati od trenutacnih i/ili planiranih poslovnih djelatnosti.

(Izravni i neizravni) dionicari

Jedini dionicar Izdavatelja jest FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), drustvo s ogranicenom odgovornos¢u (Gesellschaft mit beschrénkter
Haftung) koje je osnovano i valjano posluje prema zakonima Republike Austrije, sa sluzbenim
sjedistem u Becu, Austrija, na adresi Esteplatz 6, 1030 Bec, Austrija, upisano u Trgovacki
registar (Firmenbuch) Trgovackog suda u Becu (Handelsgericht Wien) pod mati¢nim brojem
FN 142511 a.

Jedini dionicar drustva FRANKSTAHL jest Javor Unternehmensbeteiligungsges.m.b.H., drustvo
s ograni¢enom odgovornoséu (Gesellschaft mit beschrédnkter Haftung), koje je osnovano i
valjano posluje prema zakonima Republike Austrije, sa sluzbenim sjediStem u Becu, Austrija,
na adresi Esteplatz 6, 1030 Bec, Austrija, upisano u Trgovacki registar (Firmenbuch)
Trgovackog suda u Becu (Handelsgericht Wien) pod mati¢nim brojem FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. u potpunosti je u vlasniStvu g. Marcela Javora
rodenoga 17. listopada 1974., Sto ga cini krajnjim stvarnim vlasnikom Izdavatelja.
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Rukovodstvo

Rukovodstvo Izdavatelja (Geschéftsfithrung) trenutacno cine sljedeéi glavni direktori
(Geschéftsfihrer):

e Marcel Javor, roden 17. listopada 1974.; i
¢ Ronald Nagy, roden 7. prosinca 1973.

Identitet ovlastenih revizora

Izdavatelj je imenovao (a) drustvo BDO Austria GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft sa sluzbenim sjediSstem u Becu, Austrija, na adresi Am
Belvedere 4, 1100 Bec, Austrija, registrirano u Trgovackom registru (Firmenbuch) Trgovackog
suda u BecCu (Handelsgericht Wien) pod mati¢nim brojem FN 96046 w ("BDO Austria")
revizorom Izdavateljeve (i) pocetne bilance na njemackom jeziku (Eréffnungsbilanz) na dan
31. ozujka 2022. ("Pocetna bilanca") i (b) drustvo BDO Assurance GmbH Wirtschaftspriifungs-
und Steuerberatungsgesellschaft sa sluzbenim sjedistem u Becu, Austrija, na adresi Am
Belvedere 4, 1100 Bel, Austrija, koje je registrirano u Trgovackom registru (Firmenbuch)
Trgovackog suda u BeCu (Handelsgericht Wien) pod mati¢nim brojem FN 292963 d ("BDO
Assurance") revizorima (i) Izdavateljevih nekonsolidiranih godisnjih financijskih izvjes¢a na
njemackom jeziku na dan i za razdoblje od 22.travnja 2022. do 31. prosinca 2022.
("Financijska izvjeséa 2022.") i (ii) Izdavateljevih nekonsolidiranih izvjes¢a o novéanom toku
za razdoblje od 22. travnja 2022. do 31. prosinca 2022. ("Izvjes¢e o novéanom toku").
Pocetnu bilancu, Financijska izvjesSéa 2022. i IzvjeS¢e o novéanom toku pripremio je Izdavatelj
u skladu s opcéeprihvaéenim racunovodstvenim nacelima u Austriji ("GAAP"). BDO Austria izdao
je nekvalificirano revizorsko misljenje na njemackom jeziku s datumom 26. kolovoza 2022. o
Pocetnoj bilanci. BDO Assurance izdao je nekvalificirano revizorsko misljenje s datumom
2. lipnja 2023. o Financijskim izvje$¢ima 2022. i nekvalificirano revizorsko misljenje s datumom
22. kolovoza 2023 o Izvjeséu o nov€anom toku.

I BDO Austria i BDO Assurance Clanovi su i Instituta javnih revizora u Austriji (Institut der
Wirtschaftspriifer) i austrijske Komore poreznih savjetnika i revizora (Kammer der
Steuerberater und Wirtschaftspriifer).

b)

Koje su kljucne financijske informacije u pogledu izdavatelja?

Informacije navedene u tablicama u nastavku izvedene su iz i samo su sazetak Pocetne bilance,
Financijskih izvjeS¢a 2022., IzvjeS¢a o novCanom toku i nekonsolidiranih privremenih
financijskih izvjeS¢a na dan i za razdoblje od 1. sije¢nja 2023. do 30. lipnja 2023., koji
obuhvacaju nekonsolidiranu bilancu, nekonsolidiran racun dobiti i gubitka te biljeske uz
nekonsolidirana privremena financijska izvjesca ("Privremena financijska izvjeséa") za
navedene datume/razdoblja. Informacije navedene u tablicama u nastavku citaju se zajedno
s informacijama sadrzanima u cjelokupnom Prospektu, osobito s informacijama iz PoCetne
bilance, Financijskih izvjeséa 2022., IzvjeS¢a o novéanom toku kao i Privremenih
financijskih izvjes¢a koje se nalaze u Dijelu VIII. (Annexes) ovog Prospekta.

22. travnja 2022. - 1. sije¢nja 2023. -
Racun dobiti i gubitka 31. prosinca 2022. 30. lipnja 2023.

(u €, revidiran) (u €, nerevidiran)
Prihodi 0 8.686.246,08
Ostali prihodi iz poslovanja 17.292,70 29.495,58
Trosak materijala i drugih kupljenih proizvodnih usluga 0 8.045.011,98
Ostali rashodi iz poslovanja 43.053,59 233.406,41
Rezultat poslovanja - 25.760,89 427.323,27
Kamate i ostali prihod 2.802,18 11.356,95
Kamate i sli¢ni izdaci 0 2.334,23
Financijski rezultat 2.802,18 9.022,72
Rezultati prije oporezivanja - 22.958,71 436.345,99
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Porezi na dohodak

Rezultati nakon oporezivanja
Neto profit / gubitak za godinu
Prijenos gubitka iz prethodne godine
Akumulirani profit / gubitci

375,00 99.069,00

- 23.333,71 337.276,99
- 23.333,71 337.276,99
0 - 23.333,71

- 23.333,71 313.943,28

31. prosinca 2022.

31. ozujka 2022.

30. lipnja 2023.

Bilanca
(u €, revidirana) (u €, revidirana) (u €, nerevidirana)
Imovina
Tekuéa imovina 1.825.631,44 100.000,00 9.359.693,95
Inventari 0 0 8.085.616,64
Ostala potrazivanja i imovina 29.226,84 0 1.252.545,58
Salda u kreditnim institucijama 1.796.404,60 100.000,00 21.531,73
Unaprijed placeni izdaci 0 0 4.020,93
Ukupna bilanca 1.825.631,44 100.000,00 9.363.714,88
Vlasnicki kapital i obveze
Viasnicki kapital 1.776.666,29 100.000,00 2.113.943,28
Temeljni kapital 100.000,00 100.000,00 100.000,00
Rezerve 1.700.000,00 0 1.700.000,00
Akumulirani profit / gubitci - 23.333,71 0 313.943,28
Pricuve 41.535,90 0 227.858,48
Porezne odredbe 0 0 98.445,00
Druge pricuve 41.535,90 0 129.413,48
Obveze 7.429,25 0 7.021.913,12
Obveze na temelju isporuka i 7.281,25 0 4.807.418,05
usluga
Obveze prema povezanim 0 0 2.200.000,00
drustvima
Druge obveze 148,00 0 14.495,07
Ukupna bilanca 1.825.631,44 100.000,00 9.363.714,88

IzvjesSée o novéanom toku (revidirana)

22. travnja 2022. - 31. prosinca 2022.
(u€)

Neto novcani tok od operativnih aktivnosti
Neto novcani tok od aktivnosti ulaganja
Neto novcani tok od aktivnosti financiranja

- 3.595,40
0,00
1.800.000,00

Gotovina i ekvivalenti gotovine na kraju razdoblja

1.796.404,60

Koji su kljucni rizici specificni za izdavatelja?

Izdavatelj je iznimno ovisan o drustvu FRANKSTAHL

Izdavatelj nema vlastito osoblje i mozda nije sposoban oformiti vlastito osoblje, Sto se posebno
odnosi na klju¢no osoblje, niti ima tehnic¢ko znanje potrebno za njegovo poslovanje

Sposobnost Izdavatelja da plati Otkupni iznos nije osigurana

Izdavatelj mozda ne¢e modci kupiti CeliCne proizvode potrebne za fizicku zastitu opcenito (rizik
dostupnosti) i/ili u komercijalno opravdanom smislu (rizik od promjenjivosti cijena), ili na drugi

nacin zastititi svoje obveze na temelju Notes
Izdavatelj je poceo poslovati tek 2022
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Odjeljak C - Klju¢ne informacije o vrijednosnim papirima

a)

Koje su klju¢ne znacajke vrijednosnih papira?

Vrsta, klasa i broj ISIN Notes

Notes su prenosivi vrijednosni papiri na donositelja s brojem ISIN DEOOOA3G9Q60. Nema
razli¢itih klasa Notes.

Valuta, denominacija, nominalna vrijednost, broj izdanih vrijednosnih papira i njihovo
trajanje

Notes nemaju odredenu valutu. Medutim, izdavanje i otkup Notes izvrSava se u zamjenu za
plac¢anje u eurima.

Denominacija za Note jest jedan (1).
Notes nemaju nominalnu vrijednost.

Pod ovim ¢e se Prospektom izdati do 3.600.000 Notes. U buduénosti se mogu izdati dodatne
Notes.

Notes nemaju odredeno trajanje / dospije¢e. Medutim, od 2. sijeCnja 2023., koli¢ina Celika
(definirana u odjeljku "Prava povezana s Notes" u nastavku) smanjena je i ubuduce e se
smanjivati za 3 % svake godine od pocetne koli¢ine od 1.814,39 kg (obracunato na dnevnoj
osnovi u usporedbi s prethodnim danom; tj. degresivho smanjenje). Tako ¢e, na primjer,
28. studenoga 2023. koli¢ina Celika biti 1.764,96 kg, a 31. prosinca 2072. oko 395,69 kg
(oboje u usporedbi s 1.814,39 kg do i ukljucujudi 1. sijecnja 2023.). Pod Otkupom navedeno
predstavlja ¢imbenik koji smanjuje iznos za isplatu.

Prava u pogledu Notes

Notes ne jamce pravo na isplatu kamata ili dividenda. Od lipnja 2024. Notes ¢e se modi vratiti
dvaput godisnje tijekom prvih deset radnih dana u lipnju i prosincu svake godine (svaki je
"Razdoblje otkupa"; svaki dan Razdoblja otkupa je "Dan otkupa") Izdavatelju prema odluci
nositelja u zamjenu za namiru u novcu u eurima ("Otkup").

Iznos koji Ulagatelj primi nakon Otkupa ("Otkupni iznos") povezan je s odredenom masom
dovrsenih celi¢nih proizvoda koja se s vremenom smanjuje kako slijedi (svaka takva kolicina je
"Kolic¢ina celika"): Do (i ukljucujuci)) 1. sije¢nja 2023., koli¢ina Celika iznosila je 1.814,39 kg;
od 2. sije¢nja 2023. Koli¢ina Celika kontinuirano se smanjuje i ubuduce ¢e se smanjivati za 3 %
godisnje, s time da se smanjenje mase primjenjuje na dnevnoj osnovi, tako da se od
2. sijeCnja 2023. kolicina Celika svaki dan smanjuje i smanjivat ¢e se mnozenjem kolicine Celika
prethodnog dana s 0,97(1/3%%) (odnosno u prijestupnim godinama: koli¢ina ¢elika se smanjuje
mnozenjem koli¢ine celika prethodnog dana s 0,97(/3%9) Koli¢ina celika na dan
28. studenoga 2023. iznosit ¢e 1.764,96 kg. Otkupni iznos za svaki Dan otkupa izracunava se
mnozenjem predmetne koli¢ine celika na taj Dan otkupa te dijeljenjem sa sto (100) s
"Vrijednos¢éu gotovog celika" koja se primjenjuje na taj Dan otkupa podijeljena s tisuéu
(1000). Vrijednost gotovog cCelika ¢imbenik je koji se izracunava prema slozenoj formuli koja
uzima u obzir, medu ostalim, odredene srednje cijene po kojima se FRANKSTAHL i/ili Izdavatelj
i/ili drugi odabrani lokalni ili medunarodni trgovci Celikom predali narudzbe za ¢uvanje zaliha u
odredenim skupinama gotovih Celi¢nih proizvoda tijekom razdoblja od 64 kalendarska dana
prije odredenog Dana otkupa.

Otkup Notes moze se izvrsiti preko web-mjesta Izdavatelja https://www.steelcoin.com ("Web
stranica").

Nepostojanje nadredenosti

Notes su direktne, neosigurane, nepodredene obveze Izdavatelja prema ulagateljima koje su
rangirane pari passu medusobno i prema svim ostalim neosiguranim obvezama Izdavatelja,
dok god te druge obveze Izdavatelja nisu izriCito vise rangirane od potrazivanja ulagatelja na
temelju primjenjivih zakona i propisa, osobito zakona o nesolventnosti.
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U sludaju nesolventnosti Izdavatelja, ulagateljima su dostupna samo prava vjerovnika.
Ulagatelji nemaju zahtjeve u odnosu na izdvajanje ili odvajanje i njihova potrazivanja od
Izdavatelja nemaju prednost i nisu osigurana.

Prenosivost

Notes su, podloZzno primjenjivim zakonima i propisima, slobodno prenosive.

b) | Gdje ce se trgovati vrijednosnim papirima?

Za Notes Ce se podnijeti zahtjev za trgovanje na trzisStu koje nije uredeno (Freiverkehr) Burze
u Stuttgartu (Baden-Wiirttembergische Wertpapierbérse). Trziste koje nije uredeno Burze u
Stuttgartu (Baden-Wiirttembergische Wertpapierbérse) multilateralna je trgovinska platforma
(MTP) u svrhe Direktive 2014/65/EU Europskog parlamenta i Vije¢a od 15. svibnja 2014. o
trzistu financijskih instrumenata, u skladu s izmjenama ("MIFID II1."). Zahtjev se moze
podnijeti bilo kojoj drugoj burzi na Europskom gospodarskom prostoru kako bi Notes bile
uklju¢ene u trgovanje na trzistu bilo koje takve burze koje nije uredeno.

c) | Postoji li jamstvo povezano s vrijednosnim papirima?

Ne postoji jamstvo povezano s Notes.

d) | Koji su kljucni rizici specifi¢ni za vrijednosni papire?

Cijena po kojoj se Notes mogu prodati na Burzi u Stuttgartu (Baden-Wirttembergische
Wertpapierbérse) i Iznos otkupa ne moraju odrazavati kretanje cijena na trzistima celika

Otkupi su moguci samo tijekom ogranicenih razdoblja

Cijena po kojoj se Notes mogu prodavati na Burzi u Stuttgartu (Baden-Wirttembergische
Wertpapierbérse) i Iznos otkupa bit ¢e promjenjivi

Zainteresirani ulagatelji mogu pogrijesiti o trenutacnoj vrijednosti jedne Note ili njenom
buduc¢em kretanju pri ulaganju u Notes

Cijena upisa moze biti znatno veca od Iznosa otkupa u trenutku upisa

Izdavatelj mozda nece modi izracunati konacnu vrijednost celika, a time ni Iznos otkupa, Sto
gotovo moze onemogucditi Otkup

Notes nemaju utvrdeno trziste za trgovanje, a aktivno trziste za trgovanje mozda se nece razviti
za Notes

Rizici povezani s porastom i/ili smanjenjem u izdavanju i opskrbi trzista s Notes

Iznos otkupa ovisi o dviema komponentama, od ¢ega je jedna (Konacna vrijednost celika) teSko
razumljiva i nepredvidiva

Notes nemaju datum dospijeca te predstavljaju dugorocne obveze Izdavatelja koje su podloZzne

nizu poznatih i nepoznatih ¢cimbenika koji mogu utjecati na sposobnost Izdavatelja da ispunjava
svoje obaveze prema Ulagateljima

Odjeljak D - Klju¢ne informacije o javnoj ponudi vrijednosnih papira i/ili uvrstenju za
trgovanje na uredenom trzistu

a) | Pod kojim uvjetima i prema kojem rasporedu mogu uloziti u ovaj vrijednosni papir?

Upis Notes koje se nude u okviru ovog Prospekta mogu izvrsiti zainteresirani ulagatelji, kojima
¢e Notes biti izdane, pocevsi od 29. studenoga 2023. najkasnije do isteka valjanosti ovog
Prospekta 28. studenoga 2024. Izdavatelj zadrzava pravo po vlastitom nahodenju u bilo kojem
trenutku skratiti ili prekinuti razdoblje ponude (posebno u slu¢aju punog plasmana Notes).

Izdavatelj kontinuirano izdaje i nudi Notes na Burzi u Stuttgartu (Baden-Wiirttembergische
Wertpapierbérse). Notes se ne izdaju po prethodno utvrdenoj stati¢noj cijeni izdavanja. Cijenu
izdavanja Notes kontinuirano ¢e odredivati Izdavatelj do maksimalne cijene od 54 EUR za jednu
Note. Ulagatelji se takoder mogu izravno kod Izdavatelja upisati za Notes i ponuditi alternativnu
cijenu upisa. Izdavatelj ima pravo takvu ponudu prihvatiti ili odbiti u cijelosti ili djelomicno.
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Ulagatelji ¢e pri stjecanju Notes mozda morati platiti uobi¢ajene transakcijske naknade svojim
financijskim posrednicima.

Ponuda ne podlijeze nikakvom sporazumu o pokroviteljstvu. Na datum ovog Prospekta
Izdavatelj nema sklopljene ugovore o distribuciji, no smije ih sklopiti u budu¢nosti.

b) | Tko je ponuditelj i/ili osoba koja trazi uvrstenje za trgovanje?
Izdavatelj je ponuditelj Notes i osoba koja se prijavljuje na trziSte koje nije uredeno
(Freiverkehr) Burze u Stuttgartu (Baden-Wiirttembergische Wertpapierbérse) za Notes koje ¢e
biti uvrstene u trgovanje. Vidjeti tocku C.b) ovog Sazetka.

c) | Zasto se ovaj prospekt izraduje?

Izdavatelj namjerava javnosti ponuditi Notes, koje su vrijednosni papiri u smislu ¢lanka 2. tocke
a) Uredbe EU-a o prospektu, u smislu ¢lanka 2.toc¢ke d) Uredbe EU-a o prospektu ("Ponuda").
Ukupna naknada za Ponudu vjerojatno ¢e premasiti pragove propisane ¢lankom 1. stavkom 3.
Uredbe EU-a o prospektu i Clankom 12. austrijskog Zakona o trzistima kapitala iz 2019.
(Kapitalmarktgesetz 2019). 1znimka u skladu s ¢lankom 1. stavkom 4. uredbe EU-a o prospektu
ne primjenjuje se. Stoga Izdavatelj daje Ponudu tek nakon objave ovog Prospekta.

Neto prihodi prikupljeni temeljem Ponude koriste se za tekuce poslovne aktivnosti Izdavatelja
u cilju ostvarivanja vlastite dobiti iz trgovanja celikom ili drugih aktivnosti prema odluci
Izdavatelja. Ulagatelji ne sudjeluju u takvoj dobiti jer su Notes izravne, neosigurane,
nepodredene obveze Izdavatelja. Poslovne djelatnosti Izdavatelja mogu ukljucivati trgovanje
Celicnim proizvodima s tre¢im osobama (drugim veleprodajnim trgovcima, trgovcima,
Celicanama, velikim potrosacima celika) i/ili kupnju zaliha Celika i/ili udjela drustva. Izdavatelj
takoder mozZe odrzavati likvidnost u obliku bankovnih racuna i instrumenata trziSta novca te ne
mora upotrijebiti cjelokupni prihod od izdavanja. Izdavatelj se moze baviti i dodatnim ili drugim
poslovnim djelatnostima te odustati od trenutacnih i/ili planiranih aktivnosti u buduc¢nosti.

Bududi da Izdavatelj ne moze odrediti cijenu po kojoj se izdaju Notes (vidjeti tocku D.a) ovog
Sazetka) i bududi da se ta cijena s vremenom moze znacajno mijenjati, Izdavatelj ne moze
pouzdano procijeniti prihod od izdavanja Notes koli¢ine do 3.600.000 koje su predmet ovog
Prospekta. Teoretski najvecéi mogudi prihod od izdavanja, tj. ako se svih 3.600.000 Notes koje
su predmet ovog Prospekta stavi na najvecu cijenu izdavanja od 54 EUR za 1 Note, iznosio bi
194,4 milijuna EUR bruto ili, uzimajuéi u obzir procijenjene ukupne troskove od
1.000.000,00 EUR, 193,4 milijuna EUR neto.

Marcel Javor, jedan od glavnih direktora Izdavatelja (Geschéftsfiihrer), takoder je glavni
direktor jedinog dioni¢ara Izdavatelja, drustva FRANKSTAHL i (neizravni) jedini krajnji stvarni
vlasnik Izdavatelja i drustva FRANKSTAHL. Stoga moze do¢i do sukoba interesa izmedu
Izdavatelja, njegovog dioni¢ara - drustva FRANKSTAHL i njegovog krajnjeg stvarnog vlasnika.
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Annex I

Greek translation / EAAnvikn MeTappaon
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I. NMEPIAHNTIKO ZHMEIQMA

EvoTnTta A — Eicaymyn, NpogISonoINCEIG

To napov nepiAnnTiko onueiopua 6a npener va avayvwobei w¢ eioaywyn Tou napovrog EVnuepwTiKou
AeATiou (0nwc opileTal oTn CUVEXEIQ).

O enevduTnc Ba npénel va Bacioel 01adnnoTe ensvOuUTIKN ano@acn Tou yia KivnteG aiec ornv e&€Taon
ToU EvnuepwTikoU AgATIOU w¢ ouvoAou.

O1 enevOUTEG UMopouV va XAdoouv 0AOKANPO 1 HEPOG TOU enNevOUTIKOU TOUG KEQPAAQIOU.

J€ nNePinTwaon rnou rnpoo@uyn CXETIKN UE TIC NMANPOPOPIEC MOU MEPIEXOVTAl OTO NApoOv EvNUEPWTIKO
AeATio napansu@Osi o€ dikaoTnplo, 0 evaywv enevouTnc evOEXeTal, BACEl TNG €6VIKNG vouoBeaiag, va
unoxpewBei va avaidBel Ta €€oda LeTAPPAong Tou EvnuepwTikoU AgATiou, npiv ano Tnv evapén 1ng
vouikng diadikaaoiag.

Kauia aotikn €uBuvn dev 6a npénel va anodideTal o€ Npoowrno aroKAEIOTIKA Kal [Ovo PBAoel Tou
neEPIANATIKOU ONUEIDMUATOC, CUUNEPIAQUBAVOUEVNG TNG WETAPPACNC TOU, EKTOGC €4V TO &V AOyw
onueioua givar napanAavnTiko, avakpiBeC n ACUVENEGC MPOC TA OXETIKA HEPN TOU EVNUEPWTIKOU
deATiou n oTav dev napéExel, oe ouvduaouo UE Ta AAAa WEPN TOU eVNUEPWTIKOU OeATIOU, BACIKEG
nAnpo@opisc yia va BonBouvTtai o1 ensvOUTEC O0Tav €&€eTdlouv av 6a €nevdUOOUV O OUYKEKPIUEVEG
kivnTeG a&iec. To nepIANNTIKO onueiwua 6a npener va rnepIEXel oa®r OxeTIKN MNPoeidornoinon.

AoTikn euBuvn anodidsrar povo ora npoowrna &eKeiva rnou uneBaiav 1o MNePIANATIKO ONUEiwUa,
ouunspiAauBavougvne onoiacdnnoTe HETAPPACNC TOU, HOVO €4V To MEPIANATIKO onueiwua eivai
napanAavntiko, avakpiBeg, n acuveneg orav diaBalerar pali ue Ta dAAa pEpn ToU EvnUEPWTIKOU
AeATiou n dev napéxel, otav diaBaletal pyali pe Ta AAAa pEPN Tou EvnUEPWTIKOU AEATIOU, KUPIEG
nAnpo@opiec w¢ Bonbsia oTouc ensvOUTEC nou eEeTalouv To EVOEXOLIEVO va EMNEVOUOOUV OE QUTEG TIG
kivnTEG aéisg.

lpoKeITal va ayopdoeTe £va npoiov nou dev givai anAo kai iow¢ SUOKOAEUTEITE va TO KATAVOIOETE.

a) | 'Ovopa kai Aigbvig Ap10pog Avayvwpiong Notes ("ISIN")

To napov evnuepwTikO OeATio ("EVNHEPWTIKO AgATio") oxeTileTal ye Tnv €kdoon notes nou
anoTeAoUV TITAOUG OTOV KOWIOTR, Ogv €Xouv nuepounvia An&nc kai dev ival Tokopopa, Pnopouv
OMWG va enioTpa®ouv dUO0 POPEC ava ETOG KATA TIG NEPIOdOUG eEayopdac (TIc NpwTeG 10 epydoiPEeg
NUEPEC Tou Iouviou kal Tou AskepuBpiou) KAT' EMNIAOYAV TOU KATOXOU TOUG €iTE UE TN HOPPI UAIKOU
dlakavoviopoU, évavTi JeTpnTwv o EYPQ ("Notes" kal To kabéva EexwplioTa "Note"). To ISIN
Twv Notes sivar: DEOOOA3G9Q60.

B) | TAUTOTNTA KAl OTOIXEIA ENIKOIVOVIAG TOU €KGOTN CUHMNEPIAAHBAVOHEVOU TOU KW3IKOU
avayvwpiong Tou VOHiIkoU npoocwnou ("LEI")

H SC STEELCOIN GmbH ("O Ekd0Tng", LEI: 5299000X94239BUDFN51), eival eTaipeia
nepIopIoUEVNG euBUVNG (Gesellschaft mit beschrénkter Haftung) nou €xel cuoTabei kal AsiIToupyei
VOUINa oUU@WVa PE TOUG VOPOUG TNG AnuokpaTtiac Tng AuoTpiag, UE KATAOTATIKN £€dpa oTn
Bievvn, AucoTpia kai eTaipikr €dpa otnv PraterstraBe 15/3/17, 1020 Biévvn, AuaTpia (ThAEpwvo:
+43 50 5030, diadikTuakdg Tonog: https://www.steelcoin.com). O EkdTNG €ival eyyeypappevog
oTo Epnopikd MnTtpwo (Firmenbuch) Tou Eunopodikeiou Tng Bievvng (Handelsgericht Wien) e
ap1Bpo pntpwou FN 579306 x. AsiToupyei eniong pe TNV eunopikr ovopacia STEELCOIN.

Y) | TauToTnNTA KAl OTOIXEIA ENIKOIVWVIAG TOU NPOOPEPOVTOG, CUMNEPIAAUBAVOHEVOU TOU
K®WJ3IKOU avayvmopionG VOUIKOU Npoo®wnou LEI v o npooPEpwV SIAOETEI VOMIKN
NPOCWNIKOTNTA ] TOU NPOC®WNOU nou InTei TNV €Icaymyn npog dianpayudTeucon OE
PUOMIOHEVN ayopd.

AegiTe To gToixeio A.B) Tou napdvTog MepIANNTIKOU ZNHEIOPATOG

3) | TauToTNTA KAl OTOIXEiIa ENIKOIVWVIAG TNG apHodiag apXnG Nou eyKpivel To EVNHEPWTIKO
AgATio, ka1 OTav auTn €ival SIAQOPETIKN, TNG APHOBIAG apXNG NOU EVEKPIVE TO £YypaPo
ava@opdc | To YEVIKO Eyypa@o avapopdac.
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H Apxrf XpnuaToolkovouikng Ayopdg Tng AuaTpiag (Finanzmarktaufsichtsbehérde, n "FMA"),
Otto-Wagner-Platz 5, A-1090 Biévvn (TnAépwvo: +43 1 249 59-0, d1adIKTUAKOG TOMOG:
www.fma.gv.at) evékpive To napdv EvnuepwTikd AgATio wg appddia apxn TnG AuoTpiag duvdapel
Tou Kavoviguou (EE) 2017/1129 Tou EupwnaikoU KoivoBouAiou kal Tou ZupBouAiou Tng 14
Iouviou 2017, onwg Tpononoinénke (o "Kavoviopog EE oxeTika pe Ta EvnuepwTika AgATia"
Kal oupewva Pe Tov Nopo Tou 2019 Tng AuoTpiag yia Tig KepaAaiayopég (Kapitalmarktgesetz
2019).

€) | HUEpOUNVia £yKPIONG TOU EVNHEPWTIKOU deATiou
To napdv EvnuepwTikd AeATio eykpiBnke oTic 28 NosuBpiou 2023.
EvoTnTa B - Baocikég nAnpogpopieg yia Tov Ekd0Tn
a) | Molog €ival o ekdOTNG TOV KIVNTOV adiov;

'Edpa Kal VOHIKN Hop®n, LEI, To VOHIKO NnAdioio uno To onoio AsiToupyei o EK30TNG Kal
n X®pa cUoTACT|G TOU.

AcgiTe To gToIXEIO A.B) TOU NapovToC MepIANNTIKOU ZNHEIOHATOG

KUpleg 3paocTnpIiOTNTEG
O1 enixeipnuaTikoi oToxol Tou EkdoTn (Unternehmensgegenstand) onwc dnAwvovTtal ato TpiTo

(Drittens) apBpo Tou kaTaoTaTikoU Tou (Errichtungserkldrung) nepiAauBavouv [PeTappacn ano
TO NPWTOTUNO OTA YEPHAVIKA]:

e  TO EUNOPIO PETAAAIK®V NPOIOVTWV Kal OIKOOOUIKWV UAIK®V.

e Tnv ékdoon dikwv Tou Notes, 1I3iwg he TV enwvupia "STEELCOIN" wg ERC-20 tokens aTo
Ethereum Blockchain kaBwg kal
e OAeC TIG eveépyEeleG, ouvaillayEg kal PETPA, oTnv AuOTpia kKal oTo €EWTEPIKO, Nou €ival
anapaiTnTeg Kal XPNOIYEG yia TNV £niTeUEn Tou eTaipikoU okonoU Kdl yia TNV avanTuén
Kadl  OIKOVOMIKN anodoTIkOTNTa TnNG e€nixeipnong, kal 1diaitepa  Tnv  idpuon
unokartaoTnuaTtwyv. EEaipolvTal ol Tpanelikeg dpaoTnpIOTNTEC KAl AAAEG dpaoTnpIOTNTEG
yla TI¢ onoieg anaiteiTal adsia.
H egunopia xaAuBa kal n €kdoon Kabwg Kal N eKNANPWON TWV UMOXPEWOEWV Tou EkdOTN nou
oxeTiCovTtal pye Ta Notes €ival o NPwWTAPXIKOC ENIXEIPNUATIKOC OKOMNOG Tou EKJOTN. ZTpaTtnyikog
OTOXO0G Tou EkJOTN €ival va dnUIoUpynoEl dia vEd NTUXN OTO Napadooiako €Unoplo XaAupa He
Tnv £€kdoon Twv Notes, oTdX0C Nou napouaialel evdiagépov TOOO yia TNV €MiTEUEN KEPDOUC OGO
Kdl yia OIKOVOUIKN avTaoc@aAion KatavaAwTov XaAuBa. O1 enixeipnolakeéc dpaoTnpldTNTEG Tou
Ekd0TN w¢G gundpou XaAuBa, pnopei va nepiAapgBavouv gunopio npoiovTwyv XaAuBa pe TpiToug
(GAAOUG XOVOPEUMOPOUG, ENNOPOUC, XaAuBoupyeia PeydAoug KaTavaAwTeg XaluBa). O EkdoTng
01aBeTel adela gpnopiag og 10XV (ZuoTnua NAnpogopiwv Epnopiou AuoTpiag - Trade Information
System Austria [Gewerbeinformationssystem Austria — GISA] apiBuog 34882627). O Ekd0TNG
Ba pnopouoe (dev €ival OWC UNOXPEWNEVOC) va dIacPalIoTEl EvavTl TwV AUENCEWV TIHWV Kal
MEAAOVTIK@WV KIVOUVWV, Kdl va npoBei oTIG avTioToixeG ouvaAilayéc. O EkdOTNG pnopei va
KATAOKEUAOEI ] VA AnoKTNOE!l TIG OIKEC TOU anoBnKeC KEAAOVTIKA, va ANOKTHOEl KAl va EKMOINCEl
ETAIPEIEG N CUPPEPOVTA OE AAAEG eTalpeiec. OI eNIXEIPNUATIKEG dpacTnpldTNTEC ToU EkdOTN dev
neplopiovral otnv Eupwnaikf ayopd aAAd pnopolUv va GuPnepIAAPBAvouv gunopikolUc Kal
EMNIXEIPNUATIKOUC ETAIpOUC s OAOKANPO Tov kOoPo. O1 eEEAIEEIC Kal o1 TINEG TNG ayopdc Ba £xouv
oNMavTIKL Nippor| oTov TPOMNO PE Tov onoio 0 EkdOTNG aokei TI¢ dpaoTnpIidTNTEG Tou. EninAéov,
n €EEAIEN TNG TIMNAG Twv Notes oTo XpnuaTioThplo kal o apiBuog Twv Notes nou ekdidovTal kabwg
Kal n oupnepipopd Twv EnevOuTwv OXETIKA HE TIG €Eayopég, Ba ennpedcouv €niong TIG
ENIXEIPNHUATIKEG anopdaoelg Tou EkGOTN. Q¢ enixelpnolakog gopeac, o EkdoOTNnG dev deopeleTal PE
MIa OUYKEKpPIPEVN oTpaTnyikr. EidikoTepa, o EkdOTNG dev unoxpeoUTal va diatnpei OIka Tou
anoBépata npoiovtwy XaiuBa (f aiia) n va e@apuodlel CUYKEKPIYEVN OTPATNYIKNA €NEvOUONG N
avTioTaduiong KIivouvwy, €ival Opwe eAeUBEpPOC va Xpnoigonoifoel Ta €0o0da TngG €kdoong KaTd
Tn JIKA Tou Kpion Kai yia Jik6 Tou Aoyapiaopd. MeAAovTika o EkdOTNG pnopei va aAAd&el Tig
EMNIXEIPNHATIKEG TOU dpaaTnpIOTNTEG Kal Ynopei — katd Tn SIKr Tou Kpion kal Tnv Kpion Tou
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http://www.fma.gv.at/

(HovadikoU) PETOXOU TOU— VA ACOKNOEl NEPICCOTEPEG N OIAPOPETIKEG OpaAcTNPIOTNTEG Kal/ 1 va
E£YKATAAEIWEI TIC TPEXOUOEC Kal/ 1 TIC NPOYPANKATIOUEVEC ENIXEIPNUATIKEG TOU OpaACTNPIOTNTEG.

(Apeool kal ‘EgHecol) MéToyol

Movadikdg pEToxoG Tou EkdoOTN gival n FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), staipeia nepiopiopévng eubuvng (Gesellschaft mit beschrénkter Haftung)
nou €xel ouoTaBei kal AEITOupyei VOUINA Kal oUPPWVA HE TOUG VOMOUG TNG Anpokpariag Tng
AuoTpiag, pe kataoTaTikh €dpa oTn Biévvn, AuaoTpia, kal €dpa oTtnv Esteplatz 6, 1030 Bigvvn,
AuoTpia, eyyeypappevn oto Epnopikd MnTtpwo (Firmenbuch) Tou Epnopodikeiou Tng Biévvng
(Handelsgericht Wien) pe api®uo6 untpwou FN 142511 a.

Movadikdc peEToXoG Tng FRANKSTAHL eival n Javor Unternehmensbeteiligungsges.m.b.H.,
€TAIpEia NepIOPIOHEVNG €uBUVNG (Gesellschaft mit beschrédnkter Haftung), n onoia €xel ouoTaOsi
Kdl AsIToupyei vopiga kal oUJ@wva HE Toug VOMOUC TnG AnuokpaTtiag Tng AuaoTpiag, Me
kataoTaTikh €dpa ortn Biévvn, AuoTpia, kai €dpa ortnv Esteplatz 6, 1030 Biévvn, AuaTpia,
gyyeypappévn oto Eunopikd6 MnTtpwo (Firmenbuch) Tou Epnopodikeiou Tng Biévvng
(Handelsgericht Wien) pe api®ud untpwou FN 200305 t.

H Javor Unternehmensbeteiligungsges.m.b.H. avrkel anokAeioTikad otov K. Marcel Javor,
vevvnBévTa Tnv 17n OkTwBpiou 1974, 0 onoiog ENOPEVWG €ival 0 TEAIKOG dikaloUXog Tou EkdOTN.

Aloiknon
H dioiknon Tou EkdoTn (Geschéftsfiihrung) €ni Tou napovtog nepiAaufavel Toug akdAouboug
dleuBlvovTeg oupBoUNoug (Geschéftsfiihrer):

e  Marcel Javor, yevvnBeic Tnv 17n OkTwBpiou 1974 kai
e Ronald Nagy, yevvnbeic Tnv 7n AskeuBpiou 1973.

TAuToTNTA OPKWTWOV EAEYKTOV

O EkdoOTng didpioe a) Tnv BDO  Austria GmbH  Wirtschaftspriifungs- und
Steuerberatungsgesellschaft pe kataoraTikr €dpa otn Biévvn, AuaTpia, kal eTaipikf €dpa oTnv
Am Belvedere 4, 1100 Biévvn, AuoTpia, eyyeypaupevn oto Epnopikd MnTpwo (Firmenbuch) Tou
Eunopodikeiou Tng Biévvng (Handelsgericht Wien) pe apiOud untpwou FN 96046 w ("BDO
Austria"), w¢ opkwTd €AEYKTR Yyia Tov IG0AoYIoHO evapéng (Eréffnungsbilanz) Tou EkdOTN, TNG
31nc MapTiou 2022 ("O IooAoyiopog ‘Evaping") kal B) tTnv BDO Assurance GmbH
Wirtschaftsprifungs- und Steuerberatungsgesellschaft pe kataoTtaTikny €dpa ortn Biévvn,
AuoTpia, kal eTaipikn €dpa otnv Am Belvedere 4, 1100 Biévvn, AuoTpia, eyyeypauuevn oTo
Eunopikd MnTpwo (Firmenbuch) Tou Epnopodikeiou Tng Biévvng (Handelsgericht Wien) pe
apiBud pntpwou FN 292963 d ("BDO Assurance"), WG OpKwTO eAeykTn (i) Twv un
EVOMOINUEVWYV ETACIWV OIKOVOUIK®OV KATAOTACEWY Tou EKOOTN kaTd Kal yia Tnv nepiodo ano
22 Anpihiou 2022 £wg 31 AekepBpiou 2022 ("O1 Oikovopikég KataoTaoeig 2022") kai (ii)
TNG KN €VONOINHUEVNG KATACTACNG TAMEIOKWY powv Tou Ek®OTN yia Tnv nepiodo and 22 AnpiAiou
2022 ¢w¢ 31 AekepBpiou 2022 ("H Kataotaon Tapeiak®v Poamv"). O IooAoyiouog évapéng,
ol XpnuaToolkovouikéG KaTaoTaoeic 2022 kabwc kal n KatdoTtaon Taueiakwyv Powv £xouv
ouvTaxBei and Tov EkOOTN oUPPWVA WE TIG YEVIKA anodeKTEG OTNV AUOTPIa AOYIOTIKEG APXEG
("GAAP"). H BDO Austria €E€dwoe €AEYKTIKA YVOMUN XwpPi¢ eni@UAagn pe nuepopnvia 26
AuyouoTou 2022 oxeTikn pe Tov IooAoyiopd ‘Evapéng. H BDO Assurance €E£0w0E €AEYKTIKA
YVOUN Xwpic em@UAa&n he nuepounvia 2 Iouviou 2023 yia TIC XpNUATOOIKOVOUIKEG KATAoTAOEIG
Kal Jia EAEYKTIKN YVWHN XWPiG eNPUAagn pe nuepopnvia 22 AuyouoTou 2023 yia Tnv KataagTtaon
Tauelak®wv Powv.

Tdoo n BDO Austria 660 kal n BDO Assurance €ival peAn tou IvoTiTouTou OpkwTwV EAgyKTOV
TnG AuoTpiag (Institut der Wirtschaftspriifer) kal Tou AuaTpiakoU EnipgeAnTnpiou ®opoTeXVIKWV
SupBoUAwv kal EAeykTtwv (Kammer der Steuerberater und Wirtschaftspriifer).

B)

Moieg €ival o1 BaCIKEG XPNHATOOIKOVOHIKEG NANPOPOPIEG OXETIKA HE TOV EKIOTN;

O1 NANpPopopieC OTOUC NiVAKEG Nou akoAouBouUv €xouv EaxBei kal anoTeAouv povo pia guvown
Tou IgoAoyiopoU 'Evapéng, Twv Xpnuartooikovopikwv Katactacswv Tou 2022, TnG Kataoraong
Tapelak®wyv Powv KAl TWV PN EVONoINHEVWY EVOIAUETWY XPNHATOOIKOVOUIK®V KATACTAGEWY KATA

T-39




Kal yia Tnv nepiodo and tnv 1" Iavouapiou 2023 péxpr Tic 30 Iouviou 2023 kal nepiAapBavouv
TOV HN €VOMOINKEVO I00AOYIOHO, TNV UN £VOMNOINUEVN KATACTAON ANOTEAEOHATWY XPNoNG Kai TIG
ONUEINOEIC OTIG UN EVOMOINWEVEG eVOIAUEDEC XPNMATOOIKOVOUIKEG KaTaoTdaoel (EvOIANETEG
XpnHAaTooIKoVOoHIKEG KaTaoTAoEIG) yia TIG nHeEpoUNnVieg/ NepIoSOUG OTIC OMOIieC avapEpovTal.
O1 NAnpogopiec 0TOUG Nivakeg Nou akoAouBoUv npénel va avayvwobouv g ouvduaouo HE TIC
NANPOPOPIEC NOU NEPIEXOVTAl OTO GUVOAO TOU EvNpuepwTIKOU A€ATIOU, KAl OUYKEKPIYEVA HE TIG
nAnpo@opieg nou nepiExovtal atov Icohoyiopo 'Evap&ng, TIG XpnUaAToolkovoulkeG KaTaoTaoeig
Tou 2022, Tnv Katdotaon Tapelakwv Powv kabwg kal TiG EvOiapeceg XpnUaTOOIKOVOUIKEG
KataoTdoeic nou nepihapBavovrar oto Mépog VIII (Annexes) Tou napovTog EvnuepwTikoU
AgATiOU.

22 AnpiAiou 2022 - 1 Iavouapiou 2023 -
KaT@oTaon anoTeAEGPATOV XPHONG 31 AskepBpiou 2022 30 Iouviou 2023
(o€ €, eAeyHévn) (in €, un gAeyuévn)
'Ecoda 0 8.686.246,08
Aoinda Asiroupyika €ooda 17.292,70 29.495,58
KOOTOG UAIKWV KAl AAAWV UNNPECIOV HETANOINONG 0 8.045.011,98
NOINEG AEITOUPYIKEG dANAVEG 43.053,59 233.406,41
AnoteAéopara eKHETAAAEUONG - 25.760,89 427.323,27
Tokol kal ouvaen €0oda 2.802,18 11.356,95
Tokol kal ouvaoen £€oda 0 2.334,23
XPNHATOIKOVOHIKO anoTEAECHA 2.802,18 9.022,72
AnoteAéopara npo popwv - 22,958,71 436.345,99
®dOpoG €100dNPATOG 375,00 99.069,00
AnoTeAiéopara META TV aPaipecn Popwv - 23.333,71 337.276,99
Ka@apa képdn/ {nHieg Xpnong - 23.333,71 337.276,99
ZnMieg NETaPEPOEITEC ano To NPONYOUHEVO £TOG 0 - 23.333,71
Zwpeupéva kEPDN/ {npisg - 23.333,71 313.943,28
31 AekeuBpiou 2022 31 Mapriou 2022 30 Iouviou 2023
IcoAoyiopog (o€ €, eAeypévog) (o€ €, eAeypévog) (og €, un
€AEYHEVOG)
EvepynTiko
KukAo@opouv evepynTiko 1.825.631,44 100.000,00 9.359.693,95
AnoBepaTikd 0 0 8.085.616,64
AnaItnoeig kar aAAa oToixeia 29.226,84 0 1.252.545,58
KaTaB£oeig og NIoTWTIKA 1I3pUpaTa 1.796.404,60 100.000,00 21.531,73
‘EEoda enduevwv Xprnoswv 0 0 4.020,93
Z0voAo I6oAoYIGHOU 1.825.631,44 100.000,00 9.363.714,88
‘Id1a kepdAaia kal UNOXPEWOEIG
101a kepdAaia 1.776.666,29 100.000,00 2.113.943,28
METOXIKO KEPAAQIO 100.000,00 100.000,00 100.000,00
AnoBepaTikd Kepaiaiou 1.700.000,00 0 1.700.000,00
Swpeupéva kepdn/ Tnuieg - 23.333,71 0 313.943,28
MpoBAéweic 41.535,90 0 227.858,48
MpoBAEweIg PoOpwV 0 0 98.445,00
AANEC NPOBAEWEIC 41.535,90 0 129.413,48
Ynoxpewoeig 7.429,25 0 7.021.913,12
Ynoxpsgboslq ano napadoosig Kail 7.281,25 0 4.807.418,05
unnpeaieg
YnoxpewaeIig Npog BuyaTpIKeg 0 0 2.200.000,00
NOINEG UNOXPEWOTEIG 148,00 0 14.495,07
2UvoAo IcoAoyioHOU 1.825.631,44 100.000,00 9.363.714,88
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22 AnpiAiou 2022 - 31 AskeuBpiou
Kataotaon TapeEIaK®V po®Vv (EAeyHEvn) 2022
(o €)

KaBapo nogod Tapelak®V powv anod AEITOUPYIKEG dPaoTnpIOTNTES - 3.595,40
KaBapo noood Tapelak®y powv anod enevOUTIKEG dpaaTnpIdTNTEG 0,00
KaBapd nocd Tapelakwyv — powv  and  XpnUATodOTIKEG 1.800.000,00
dpacTnpPIOTNTEG
Tapeiaka 6!aleécnpa Kal 100d0Uvapua auTwyv Katd To KAEIGIMO Tou 1.796.404,60
OIKOVOMIKOU €TOUG

Y)

Moilol €ival ol Bacikoi kKivduvol Nou apopoUlVv CUYKEKPIPEVA TOV EKGOTNH

O EkdoTNCg e€apTaTtal o€ peyaho Baduo ano Tnv FRANKSTAHL

O EkdOTNG dev £xel 81kO TOU NPoCowNIKO Kal eVOEXETAl va PNV €ival oe B€0n va dnokTroel dIko
Tou npoownikd, 181aiTepa Bacikod NPoowniko, KABWG Kal TNV TEXVoyvwaoia nou anaiteital yia Tig
dpacTnpIOTNTEG TOU

H 1kavoTnTa Tou EkdOTN va nAnpwael To Mood EEayopdc dev eival eEaopaliopevn

O EkdOTNG evdeExeTal va Wnv eival ge BEon va anokTtnoel kaBoAou Ta npoiovTa XaAuBa nou
anairoUvTadl yid TNV QUUIKN avTioTaduion Twv KIvoUuvwv (kivduvog diaBsoiudtnTag) kai/ r uno
gunopikd eUAoyoug Opouc (kivduvog aoTdbelag Twv TIMWV) 1 vad €KNANPWOEl AAAWG TIC
UNOXPEWOEIC TOU duvapel Twv Notes

O Ekd0OTNG apxIoe TIG dpaaTnpIiOTNTEG TOU HOAIG To 2022

EvoTnTta I' - BaoikéG NnANnpoPopieg yia TIG KIVNTEG adieg

Moia €ival Ta KUPIa XapaKTNPIOTIKA TWV KIVATOV a§iov;

TOnog, karnyopia kai ISIN Twv Notes

Ta Notes eival kivnTEG agiec aTov kopioTn ge ISIN DEOOOA3G9Q60. Asv undpxouv SIapOpPETIKEG
kaTnyopiec Notes.

Nopiopa, ovopaoTiki adia, agia oTo apTio, CUVONTIKA NEPIYPAPR TOV KIVATOV A§iov
nou ekd00nkav kai SIGPKEIA TWV KIVATOV a§iov.

Ta Notes 8ev €X0OUV OUYKEKPIPEVO VOUIOHA. QaTooo n €kdoon kal eEayopd Twv Notes yiveral
£vavTl NANPWHNAG O EUPW.

H ovopaoTikn a€ia evoc Note gival €va (1)

Ta Notes dev £xouv a&ia oTo apTio.

Auvapel Tou napovTog EvnuepwTikoU AeATiou Ba ekdoBouv pexpl 3.600.000 Notes. MepioagdTepa
Notes iowg ekdoBoUV OTO PEAAOV.

Ta Notes dev €x0ouv OUYKEKpPIYEVN diapkela / Anén. Qotdéco, and Tic 2 Iavouapiou 2023 n
MoooTnTa XdAuBa (6nwg opileTal oTnv Napakatw EvoTnTa «Aikaiouara nou ouvdgovTal UE Ta
Notes») peiwBnke kal 6a peiwBei oTo PEANOV anod Tnv apxikn nocotnTa Twv 1.814,39 kg kaTtd
3% eTnoiwg (unoAoyilopevn os nuepnola BAon CUYKPITIKA JE TNV nponyoUuevn NUEpa, dnAadn
€XEl NPOoOdEUTIKN Peiwaon). 'ETol, yia napadelypa, oTig 28 NoguBpiou 2023 n NocoTnTa XaAuBa
Ba eival 1.764,96 kIAa kai oTig 31 AskepBpiou 2072 n MoodTnTa XadAuBa Ba eival nepinou 395,69
KIAG (aupOTEPa OUYKPITIKA PE Ta 1.814,39 kIAG peXp! kal TNV 1n Iavouapiou 2023). ZT0 nAgicio
TnG EEayopdcg auTtd anoTeAei napayovTta peiwong Tou Nogou NANPWHNG.

Aikai®pata nou cuvdéovTal Je Ta Notes

Ta Notes dev napexouv dIKAIOPATA O NANPWHEG TOKWV I PepIoPATWwY. Ta Notes pnopouv va
gnioTpagouv — anod Tov Iouvio Tou 2024 - 3U0 QOPEC TO XpOVO KATA Tn dIAPKEId TWV NPWTWV
0£Ka epyacigwv nueEpwv Tou Iouviou kal Tov AskepBpiou kabe £Toug (N kabe pia "H Mepiodog
EEayopdg", kal n kabe nuépa Tng Mepiodou EEayopag "H HUépa EEayopdc”) kat' eniAoyr Tou
KaToxou npog Tov EKOOTN, &vavTl YeTpnTwV o€ eupw («H EEayopa»).

To noco6 nou AapBavel o EnevduTtnhc katd Tnv EEayopd («To Moood EEayopdac») cuvdéeTal Pe
£€va opIoHEVO BAPOG TEAIKWV MPOoidvVTwV XaAuBa, To onoio PEI®VETAl JE TNV NAPodo ToU XpOVoU
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¢ €ENG (kABe TETOI0 NoooTNTa, N «MoocoTnTa XaAupa»): Mexpl (kal cUPNEPIAAUBAVONEVNC)
Tn¢ 1ng Iavouapiou 2023, n nocoTnTa XaAuBa nrav 1.814,39 kiIAd. And Ti¢ 2 Iavouapiou 2023,
n MoodTnTa XaAuBa peiwvoTav kal 6a YEIOVETAl GUVEXWG KaTd 3% £TNOIWG, KAl WG €K TOUTOU N
Meiwon Bdpoucg epapuoleTal o kabnuepivr Baon, U anoTéAeopa oTI and Tig 2 Iavouapiou 2023,
n NocoTnTa XdAuBa peiwvoTav kal 6a peiwveral kabe pEpa noAlaniaocidlovrag Tnv MocoTnTa
XdaAuBa Tng nponyoUuevng nuepag ni 0,97 (1/365) (avTioToixa yia Ta dioekTa €Tn: n MogdTnTa
XahuBa peiwveral noAAanAacialovrag Tnv MNoocoTnTa XaAuBa Tng nponyoUdevNG nUEPAg ni 0,97
(1/366)). Tov 28 NoguBpio Tou 2023 n NMocoTnTa XaAhuPBa Ba eival 1.764,96 kiIAd. MNa kabe HuéEpa
E€ayopag, To Noagd EEayopac unoAoyileTal noAAanAacialovtag Tnv NocotnTa XaAuBa nou IgxUEl
TNV gv Aoyw Huépa EEayopdag diaipepévn dia Tou €kaTto (100) pe Tnv "A§ia XaAupBa ‘EToiHou
npog Xpnon" nou ioxUel Tnv ev Aoyw Hpépa EEayopdag diaipoupevn dia Tou XiAla (1.000). H
A&ia XdAuBa 'EToigou npog Xpnon eival évag napdyovrag nou unoAoyileTal cUPQ®va Pe évav
noAUNAOKO TUMO Mou AdpBavel unown, UETA&U AAAWV, OPIOUEVEG PECEC TIMEG OTIC OMOIEC N
FRANKSTAHL ry/ kai o EkdOTNG 1/ kai emAeypévol aAAol Tonikoi 1 S1EBVEIG Eunopol XaAuBa £xouv
unoBAalel evTOAEC ayopdc yia diaTrpnon dnoBsPdTwV O OUYKEKPIMEVEC OUADEG MPOIOVTWV
XAAUBa £ToIPoU Npog Xpnon KaTd Tn SiapKeid Yiag nepiddou 64 nUEPOAOYIAK®MV NUEPWY NPIV ano
Tnv avTioToixn Huépa EEayopdc.

H EEayopd Twv Notes jnopei va npaypatonoinBei péow TOu I10TOTOMOU TOU EKJOTN
https://www.steelcoin.com (O IoTréTOonog").

Xwpic npoTepaiodTNTA

Ta Notes gival aueoec, Un €Eao@alIOPEVEG, XWPIC NPOTEPAIOTNTA UNOXPEWOEIG ToU EkdOTN npog
TOUG €NeVOUTEG pari passu PETAEU TOUG Kal HE OAEC TIC AAAEG, HN €EA0QAAICUEVEC UNOXPEWTEIC
Tou Ek30OTN, epOCOV QUTEC O AAAEC UNOXPEWOEIG eV €ival pNTWE AVMOTEPEC ANO TIG ANAITHOEIG
TWV ENEVOUTWV CUPP®VA PE TOUC I0XUOVTEG VOUOUC Kal KavoviguoUg Kal 10iwg Toug VOUOoUG nepi
NTWXEVOEWG.

Se nepIiNTwon NTWXEUOEWC Tou EkSAOTN, o1 enevOUTEG €xouv POVO Ta dIKAI®UATA ToU NIoTWTH. Ol
€nevdUTEG Oev pnopoUv va syeipouv agiwon diaxwpiopoU Kal ol aElwoelG Toug KaTtd Tou EkdoTn
dev £xouv npoTepaldTnTa Kal dev diacgpaAilovTal.

MsTaBacigoTnTa
Ta Notes, evTOC ToU NAAICIOU TWV €EQAPUOCTEWY VOUWV I KAVOVIOU®YV, £ival YEVIKA gAeUBepa
heTaBiBaciya.

B)

MoU 6a npayparonoisital n diIANPAyHATEUCH TOV KIVITOV a§i®v;

©a unoBaAieral aitnon ortn Pn puduildopevn ayopd (Freiverkehr) Tou XpnuaTioTnpiou TG
2TouTyapdng (Baden-Wirttembergische Wertpapierbérse) yia Tnv sioaywyr Twv Notes npog
dianpayudaTteuon. H un pubuildopevn ayopd Tou XpnuaTioTnpiou Tng =TouTtyapdng (Baden-
Wiirttembergische Wertpapierbérse) sival évag noAupepnG Pnxaviopog dianpaypaTteuong (MMA)
yla Toug okonoug Tng 0Odnyiag 2014/65/EE Tou EupwnaikoU KolvoBouAiou kal Tou ZupBouAiou
TNG 15n¢ Maiou 2014 oXeTika HE TIG Ayopeg XpnUaTonioTwTIKWV MEowyV, ONwG Tpononoindnke
("MIFID II"). Mnopei eniong va unoBAnBei aitnon o€ onoiodnnoTe AAAO XPNHATIOTHPIO TOU
Eupwnaikou OikovopikoU Xwpou yia Tnv elcaywyn Twv Notes npog dianpayuddteucn oTnv Hn
pUBUICOPEVN ayopd onoloudrnoTe TETOIOU XpnuUaTioTnpiou.

Y)

Ynapxel eyyunon yida TiG KIVNTEG adieg;

Aev undpxel eyyunon nou va ouvdeetal Pe Ta Notes.

5)

Moiol gival o1 Baoikoi Kiviuvol nou agopoUv £131kaA TIG KIVNTEG a&ieg;

H Tiun otnv onoia Ta Notes pnopouv va nwAnBoUv aTo XpnuaTtioThplo TN ZTouTydpdng (Baden-
Wirttembergische Wertpapierborse) kai To Mogd EEayopdcg evOEXeTal va pnv avTikatonTpilouv
TNV €EEAIEN TWV TINWV OTIC AYOPEC XAAUBa

O1 eEayopeEg gival duvaTEG HOVO O€ NEPIOPICHEVEG NEPIODOUC

H Tiurf otnv onoia Ta Notes pnopoUv va nwAnBoUv oTo XpnuaTioTrplo TG =TouTydpdng (Baden-
Wirttembergische Wertpapierbérse) kai To Mogo EEayopdg 6a sival aoTabeig
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O1 evdia@epopevol enevduTeG Ba pnopoloav va o@AANOUV OXETIKA WE TNV Tpéxouoa a&ia evog
Note ) Tn geAAovVTIKN Tou €EENIEN OTav enevdUouv aTa Notes

H Ty d1d6gong Pnopei va €ival onuavTikd uywnAoTepn and 1o Mood EEayopdg Tn OTIYHR TNG
014d6gong

O Ekd0OTNG evdéXeTal va Pnv €ival og 6€on va unoAoyioel TNV AEia XaAuBa 'EToigou npog Xprion
Kal, ouvenwc, To MNood EEayopdc, yeyovog nou pnopei va kataoTnoel pia EEayopd npakTikd
aduvartn

Ta Notes dev €xouv kabiepwpévn ayopd ouvaillaywv Kal evOEXETAl va Unv avantuxOei evepyn
ayopd cuvaAiaywv yia Ta Notes

Kivduvol nou oxeTiovTal ue au&non n/ kai Yeiwaon Tng €kdoong Kal TG NPoa@opdag aTnv ayopd
Twv Notes

To Noad EEayopdc eEapTaTtal and dUo oToixeid, ek Twv onoiwv To €va (n A&ia XaAuBa 'EToipgou
npog Xprion) ival duokoAo va katavondei kal dev gival NpoBAEWIUO

Ta Notes dev é€xouv nuepopnvia ANENC kar anoteAoUV HAKPOMNPOBECHEC UMOXPEWTEIC TNG
Ekd0Tplag ol onoieg unokeivTal ge d1AQopoug yvwaoToUC Kal ayvwaToug NnapayovTeg nou 6a

Mnopoloav va ennPeacouV TNV IKavoTnTa Tou EKJOTN va CUUHOPPWOEI PE TIG UNOXPEWOEIG TOU
€vavTl Twv EnevduTtwv.

EvoTnTa A — BaoikéG NANPOPOPIEG Yia TV NPOCPOPA KIVITOV aSi®dV OTO KOIVO Kdi/f TV

€10aymYR TOUG Npog¢ dianpayHarsuon o€ pubuI{OpeVn ayopd

a)

Yno noleg npoUnoBECEIG KAl HE NOIO XPOoVodidypalHd HNop® vd ENEVOUC® OTNV EV
Aoyw kivnTh adia;

Ta Notes nou npoa@EpovTal Bacel autoU Tou EvnuepwTikoU AgATiou pnopouv va diatebolv Kal
Ba ekdidovTal og evOIaPEPOPEVOUCG €NeVOUTEG anod Tnv 29 NoeuBpiou 2023 £wg TN AREN 1oxU0OC
auTtoU Tou EvnuepwTikoU AegATiou oTiG 28 NoguBpiou 2024, To apyoTepo. O EkdOTNG diaTnpei To
dikaiwpa va ouvTopeUadEl 1 va TEPUATIOEl TNV NEPiodo NPoo@opdac ava naca OTIyun KaTtda Tnv
andAuTtn kpion Tou (10iw¢ o€ nepinTwon NARpPoug d1dBeonc Twv Notes)

Ta Notes ekdidovTtal kal NPOCPEPOVTAl CUVEXWG anod Tov EkSOTN oTOo XpnuaTioThpio TNG
STouTYapdnG (Baden-Wirttembergische Wertpapierbérse). Ta Notes 0Oev ekdidovral ot
npokaBopiouévn oTaTIKA TIKNA £€kdoonc. H Tiun €kdoong Twv Notes Ba kaBopileTal and Tov EK3OTN
g€ OUVEXN Baaon PEXP! TNV avwTaTh TIFAC £€kdoaong Twv 54 supw ava Note. O1 enevduTEC pnopolv
gniong va eyypagpouv yia Notes ancuBeiac otov EkdOTN Kal va NpocpEPOUV HIA EVAAAAKTIKI TIHNA
d1a0gong. O EkdOTNG cival eAelBepog va anodexBei ) va anoppiyel pia TETola NpooPopa v OAw
N ev Mépel. Katd Tnv andktnon Twv Notes evdéxeral va {nTnbei and Toug enevdUTEG va
KaTaBaAouv TIC OUVABEIG NPOPNBEIEC CUVAAAQYWV OTOUG XPNHATOOIKOVOUIKOUG dlapecoAaBnTEG
TOUG.

H Mpoo@opa dsv UNOKeITal 0 Kapia cuhBacn avaAnyng unoxpewoswyv. Kata Tnv nuepounvia
TOU NapovToc EvnuepwTikoU AegATiou, 0 EkdOTNG Oev £x€l CUVAWElI CUPPWVIEG dDIAVONNG aAAa
gival eEAeUBEPOC va cuVAYEl TETOIEC CUNPWVIEC 0TO HEAAOV.

B)

Molog €ival o NpooPEpwv Kal/ A To NPOCWNO NOU AITEITAI TV EI0AYWYR NPOG
dianpaypdareuon;

O Ekd0oTNC cival o npoopépwy Ta Notes kal To Npdowno nou aiTsital otn un puduildpevn ayopd
Freiverkehr) Tou XpnuaTtioTnpiou Tng =TouTyapdng (Baden-Wiirttembergische Wertpapierborse)
TNV gil0aywyn Twv Notes npog dianpayudrteuon. BA. onueio . Tn¢ napoloac.

Y)

MNaTi katapTieTal To NAPOV EVNHEPMTIKO JEATIO;

>XeTIkG Pe Ta Notes, Ta onoia eival kivnTéG afieg katd Tnv évvola Tou dpbpou 2. a) Tou
KavoviopoU EE oxeTikd pe Ta EvnuepwTikd AeATia, o Ek30TNG okonelel va npoPei og dnuodoia
NPooPOpdA TOUG KATA TNV €vvolid Tou dpbpou 2. d) Tou Kavoviopou EE OXeTIKA e Ta EVNUEPWTIKA
AeATia ("H NMpoo@opa"). To guvoAiko Tiunua Tng MNpoogopdc nibavotata 6a unepBei Ta opia
nou opifovtal and To apbpo 1 napdaypa®og 3 Tou KavoviopoU EE oxeTika pe Ta Evnuepwtikd
AeATia kal Tnv evotnTta 12 Tou NoOpou nepi KepaAaiayopwv TnG AuoTpiag Tou 2019
(Kapitalmarktgesetz 2019). Aev 1oxUel n €€aipeon Tou apBpou 1, napdypa®oc 4 Tou Kavoviouou
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EE oxeTikd pe Ta EvnuepwTika AeATia. 'ETol, 0 Ek3OTNG Ba kavel Tnv MNpoopopd pdvo PETA ano
nponyoupevn dnuoaicuon Tou NapovTog EvnuepwTikoU AgATiou.

Ta kaBapd €0oda nou Ba cuykevTpwBoUv pEow TG Mpoo@opdg Ba xpnoiponoinBouv yia TIG
TPEXOUOEG ENIXEIPNMATIKEG dpaoTnPIOTNTEG ToUu EkdOTN, WeE oTOXO TN dnuioupyia 13iwv KEPIWYV
anod Tnv eunopia XxaAuBa rn aAAec dpaocTnplOTNTEG KATA TNV Kpion Tou EkdOTN. OI enevOUTEG dev
OUMMETEXOUV O auTd Ta k&éPdn kabwg Ta Notes eival dueoeg, un €EA0PAAIOUEVEG, XWPIG
NPOTEPAIOTNTA UMOXPEWOEIC ToU EkOTN. O1 enixelpnolakeég dpaoTnpIioTNTEG Tou EkdOTN Pnopei
va nepiAayBavouv gpnopia NpoiovTwyv XaAuBa pe TpiToug (GAAOUG XOVOPEUNOPOUC, ELNOPOUC,
XaAuBoupyeia, HEyaAoug KaTavaAwTeG XAAuBa) r/ kal Tnv anokTnaon anobeudtwy XaAuBa ry/ kai
ETAIPIKEG CUHPHETOXEC. O EkSOTNG Unopei eniong va d1aTnpei peuaToTnNTA WE TN HOop@Pr| TPAnedIKwV
AOyapliaopmV Kal JECWV XpnUaTayopdc kai dev XpelaleTal va Xpnoihonoinasl oAOKANPO To Npoidv
NG €kdoong. O EkJOTNG Mnopei €niong va aokAoel NpOocOeTeg 1 AAAEG E€MIXEIPNMUATIKEG
dpaoTnpIOTNTEC Kal E£MiONC VA EYKATAAEIWEl TIG TPEXOUOEC 1/ Kal NpoypapuaTIONEVEG
dpaoTnpIOTNTEC OTO UEAAOV.

AedopEvou OTI 0 EkdOTNG dev pnopei va npoaodiopiosl Tnv TIUN £€kdoong Twv Notes (avaTpéEre
oTo oTolxXegio A.a) TNG napouaag) Kai n TIMR auTn pnopei va diagoponoinBsi onuavTika Je Thv
napodo Tou Xpovou, o EkdOTNG dev cival o B€an va ekTipnoel e aglonioTia Ta €00da and Tnv
£kd000n TwV MEXP! Kal 3.600.000 Notes, nou anoTeAsi kal To B£ua Tou NApoOvTog NepIANMTIKOU
ONMEIOPATOG. OswPnTIKA TO YEYIOTO dUuvaTo KEPDOG ano Tnv £€kdoaon Toug N.x av kai ol 3,600,000
Notes TnG napouoag SuvonTikng 'EkBeong diaTiBevrtav oTnv uwnAoTepn Tiun €kdoong Twv 54
EYPQ €kaoTo, 6a ouykevTpwvoTav To nNood Twv 194,4 ekat. EYPQ (upeikTd) 1, AappdavovTag
unoywIv Ta EKTINWPEVA GUVOAIKA KOOTN Uwoug 1.000.000 EYPQ, 193,4 ekaT. EYPQ (kaBapa).

O Marcel Javor, €vac ano Toug dieuBlvovTeg GUPBOUAOUG Tou EkdOTN (Geschéftsfiihrer), gival
gniong d1euBUvVwV oUPBouioc TN FRANKSTAHL, povadikoU YeToxou Tou EkdoOTn, kal (ENHEOWC)
Hovadikdcg, TEAIKOG dikalouxoc Tou EkdoTtn kal Tng FRANKSTAHL. Q¢ £k ToUTou, €vOEXETAl va
npokUWel cUYKPOUOH CUU@EPOVTWY PETAEU Tou EkDOTN, TNG HeTOXoU Tou FRANKSTAHL kai Tou
MovadikoU dikalioUyou.
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Annex J

Danish translation / Dansk overseettelse
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I. RESUME

Afsnit A - Introduktion med advarsler

Dette resumé bgr leeses som en indledning til dette prospekt (som defineret herunder).

Enhver beslutning om at investere i vaerdipapirerne bgr vaere baseret p§ investors hensyntagen til
dette prospekt som et hele.

Investorer i veerdipapirerne kan miste hele eller dele af den investerede kapital.

Hvis der indbringes et krav i relation til de oplysninger, der er indeholdt i dette prospekt, for en
domstol, kan den sagsggende investor i henhold til national lovgivning blive p8lagt at betale
omkostningerne til oversaettelse af dette prospekt, inden retssagen indledes.

Civilretligt ansvar p8hviler udelukkende de personer, der har fremlagt dette resumé, herunder enhver
oversaettelse heraf, men kun hvor dette resumé er vildledende, upraecist eller inkonsistent, n8r det
sammenholdes med de andre dele af dette prospekt, eller hvor det ikke, ndr det sammenholdes med
de andre dele af dette prospekt, leverer nogleoplysninger til hjaelp for investorer, der overvejer at
investere i vaerdipapirerne.

Du er ved at kobe et produkt, der ikke er simpelt og kan vaere vanskeligt at forst§.

a) | Navn og fondskode ("ISIN") pa vardipapirerne

Dette prospekt ("prospekt") vedrgrer udstedelse af Notes, som er omsaettelige
ihaendehaverveaerdipapirer, som ikke har nogen Igbetid og ikke er rentebaerende, men som kan
returneres to gange om &ret i indlgsningsperioder (de forste ti hverdage i juni og december)
efter ihaendehavers valg, mod kontant afregning i EUR ("Notes", og hver en "Note"). ISIN for
Notes er: DEOOOA3G9Q60.

b) | Identitet og kontaktoplysninger for udsteder, herunder dennes identifikationskode
for juridiske enheder (LEI-kode)

SC STEELCOIN GmbH ("Udsteder"; LEI: 5299000X94239BUDFN51) er et kapitalselskab
(Gesellschaft mit beschrdnkter Haftung) registreret som aktieselskab og lovligt eksisterende i
henhold til lovgivningen i Republikken @strig med vedtaegtsmaessigt hjemsted i Wien, @strig og
hovedkontor pa PraterstraBe 15/3/17, 1020 Wien, @strig (telefon: +43 50 5030; website:
https://www.steelcoin.com). Udsteder er registreret i handelsregistret (Firmenbuch) i
handelsretten i Wien (Handelsgericht Wien) under registreringsnummer FN 579306 x. Udsteder
opererer ogsd under handelsnavnet STEELCOIN.

c) | Identitet og kontaktoplysninger pa tilbudsgiver, herunder dennes LEI, hvis
tilbudsgiver er en juridisk person, eller pa den person, der anmoder om optagelse til
handel pa et reguleret marked

Se punkt A.b) i dette resumé.

d) | Identitet og kontaktoplysninger for den kompetente myndighed, der godkender
prospektet, og, hvis denne er forskellig herfra, den kompetente myndighed, der
godkendte registreringsdokumentet eller det universelle registreringsdokument

Det gstrigske finanstilsyn (Finanzmarktaufsichtsbehérde, kaldet "FMA"), Otto-Wagner-Platz 5,
A-1090 Wien (telefon: +43 1 249 59-0; website: www.fma.gv.at) har godkendt dette prospekt
i sin kapacitet af kompetent myndighed for @strig i henhold til Europa-Parlamentets og Radets
forordning (EU) 2017/1129 af 14. juni 2017, som andret ("EU’s prospektforordning") og i
medfgr af den gstrigske kapitalmarkedslov af 2019 (Kapitalmarktgesetz 2019).

e) | Dato for godkendelse af prospektet

Dette prospekt er godkendt d. 28 november 2023.
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http://www.fma.gv.at/

Afsnit B — Nggleoplysninger om udsteder

Hvem er udstederen af vaerdipapirerne?

Domicil og retlige form, LEI, de regler, som udsteder er underlagt, samt
indregistreringsland

Se punkt A.b) i dette resumé.

Hovedvirksomhed

Udsteders forretningsmaessige mal (Unternehmensgegenstand) som anfgrt under ‘for det
tredje’ (Drittens) i dennes selskabsvedtaegter (Errichtungserkldrung) omfatter (oversat fra den
tyske originaltekst):

e handel med metalvarer og byggematerialer;

e udstedelse af dennes egne veerdipapirer, iseer under navnet "STEELCOIN" som ERC-20-
tokens p& Ethereum Blockchain; samt

e alle handlinger, transaktioner og tiltag, der er ngdvendige og nyttige i forhold til
opndelse af virksomhedens formél og i forhold til virksomhedens udvikling og den
gkonomiske effektivitet af virksomheden, isaer etablering af filialer. Bankvirksomhed og
andre aktiviteter, som krasver en licens, er udelukket.

Handel med stdl og udstedelsen samt opfyldelsen af udsteders forpligtelser i forbindelse med
Notes er udsteders primaere forretningsmaessige formal. Udsteders strategiske mal er at
etablere en ny variant af klassisk handel med stal med udstedelsen af Notes, som er af interesse
bade i forhold til spekulation og i forhold til at opnd sikringsmaessige virkninger for stalkunder.
Som stélforhandler kan udsteders driftsmaessige aktiviteter omfatte handel med stalprodukter
med tredjeparter (andre grossister, handlende, stdlvalseveaerker, storforbrugere af stal).
Udsteder er i besiddelse af en relevant handelslicens (@strigs handelsinformationssystem
[Gewerbeinformationssystem Austria — GISA] nummer 34882627). Udsteder kan (men er ikke
forpligtet til) ogsd sikre sig mod prisstigninger og fremtidige risici og tage del i modsvarende
transaktioner. Udsteder kan bygge eller opkgbe sine egne lagerbygninger i fremtiden og kan
ogsd kgbe og sealge virksomheder eller interesser i virksomheder. Udsteders
forretningsaktiviteter er ikke begraenset til det europaeiske marked, men kan ogsd omfatte
handel og forretningspartnere over hele verden. Markedsudviklinger og markedspriser vil have
en signifikant effekt p& den made, udsteder driver sin virksomhed pa. Derudover vil udviklingen
i kursen pa Notes pa bgrsen og antallet af udstedte Notes samt investorernes adfeerd med
hensyn til indfrielser ogsd pavirke udsteders forretningsbeslutninger. Som operativ enhed er
udsteder ikke dedikeret til en specifik strategi. Udsteder er navnlig ikke forpligtet til at
opretholde sit eget lager af stalprodukter (eller andre produkter) eller til at anvende en specifik
investerings- eller sikringsstrategi, men kan frit anvende overskuddet fra udstedelsen efter eget
skgn og for egen regning. I fremtiden kan udsteder a&ndre sine forretningsaktiviteter og kan -
efter eget skgn og efter sin (ene-)ejers skgn — gennemfgre yderligere eller andre aktiviteter
og/eller opgive de nuveerende og/eller planlagte forretningsaktiviteter.

(Direkte og indirekte) ejere

Eneejer af udsteder er FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), et kapitalselskab (Gesellschaft mit beschrdnkter Haftung) registreret som
aktieselskab og lovligt eksisterende i henhold til lovgivningen i Republikken @strig med
vedtaegtsmaessigt hjemsted i Wien, @strig og hovedkontor pa Esteplatz 6, 1030 Wien, @strig,
registreret i det kommercielle register (Firmenbuch) i handelsretten i Wien (Handelsgericht
Wien) under registreringsnummer FN 142511 a.

Eneejer af FRANKSTAHL er Javor Unternehmensbeteiligungsges.m.b.H., et kapitalselskab
(Gesellschaft mit beschrdnkter Haftung) registreret som aktieselskab og lovligt eksisterende i
henhold til lovgivningen i Republikken @strig med vedtsegtsmaessigt hjemsted i Wien, @strig og
hovedkontor pd Esteplatz 6, 1030 Wien, @strig, registreret i det kommercielle register
(Firmenbuch) i handelsretten i Wien (Handelsgericht Wien) under registreringsnummer
FN 200305 t.
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Javor Unternehmensbeteiligungsges.m.b.H. er 100 % ejet af Marcel Javor, fgdt d. 17. oktober
1974, som dermed er den reelle ejer af udsteder.

Ledelse

Udsteders ledelse (Geschéftsfiihrung) bestar i gjeblikket af fglgende virksomhedsledere
(Geschéftsfihrer):

. Marcel Javor, fgdt d. 17. oktober 1974; og
e Ronald Nagy, fgdt d. 7. december 1973.

De lovpligtige revisorers identitet

Udsteder har udpeget (a) BDO  Austria GmbH Wirtschaftsprifungs-  und
Steuerberatungsgesellschaft med vedtaegtsmaessigt hjemsted i Wien, @strig, og hovedkontor
p& Am Belvedere 4, 1100 Wien, @strig, registreret i handelsregistret (Firmenbuch) i
handelsretten i Wien (Handelsgericht Wien) under registreringsnummer FN 96046 w ("BDO
Austria"), som revisor for udsteders abningsbalance (Eréffnungsbilanz) den 31. marts 2022
("&bningsbalance") og (b) BDO Assurance GmbH  Wirtschaftsprifungs- und
Steuerberatungsgesellschaft med hjemsted i Wien, @strig, og hjemsted p@ adressen Am
Belvedere 4, 1100 Wien, @strig, registreret i handelsregistret (Firmenbuch) ved handelsretten
i Wien (Handelsgericht Wien) under registreringsnummer FN 292963 d ("BDO Assurance"),
som revisor for (i) udsteders ikke-konsoliderede &rsregnskab pr. og for perioden fra 22. april
2022 til 31. december 2022 ("2022 arsregnskab") og (ii) udsteders ikke-konsoliderede
pengestrgmsopggrelse for perioden fra 22. april 2022 til 31. december 2022
("pengestremsopggrelse"). Abningsbalancen, 2022 drsregnskabet og
pengestrgmsopggrelsen er blevet udarbejdet af udsteder i overensstemmelse med almindeligt
anerkendte regnskabsprincipper i @strig ("GAAP"). BDO Austria har udstedt en
revisionspategning uden forbehold dateret den 26. august 2022 p& abningsbalancen. BDO
Assurance har afgivet en revisionspategning uden forbehold dateret den 2. juni 2023 pa 2022
drsregnskabet og en revisionspategning uden forbehold dateret den 22. august 2023 p3
pengestrgmsopggrelsen.

BDO Austria og BDO Assurance er begge medlemmer af bade instituttet for revisorer i @strig
(Institut der Wirtschaftspriifer) og det gstrigske kammer for skatterddgivere og revisorer
(Kammer der Steuerberater und Wirtschaftspriifer).

b)

Hvad er de vigtigste regnskabsoplysninger om udsteder?

Oplysningerne i tabellerne nedenfor er taget fra og er kun et resumé af abningsbalancen, 2022
regnskabet, pengestrgmsopggrelsen og de ikke-konsoliderede delarsregnskaber pr. og for
perioden fra 1. januar 2023 til 30. juni 2023, herunder den ikke-konsoliderede balance, den
ikke-konsoliderede resultatopggrelse og noterne til de ikke-konsoliderede deldrsregnskaber
("deldrsregnskaber”) for de angivne datoer/perioder. Oplysningerne i tabellerne nedenfor skal
sammenholdes med de oplysninger, der er indholdt i det samlede prospekt, navnlig
oplysningerne i 3bningsbalancen, 2022 regnskabet, pengestrgmsopggrelsen samt
deldrsregnskabet inkluderet i del VIII (bilag) i dette prospekt.

22, april 2022 - 1. januar 2023 -
Resultatopggrelse 31. december 2022 30. juni 2023

(i €, revideret) (i €, ikke revideret)
Omseetning 0 8.686.246,08
@vrige driftsindtaegter 17.292,70 29.495,58
Omkostninger til materialer og @vrige kgbte 0 8.045.011,98
produktionstjenester
@vrige driftsomkostninger 43.053,59 233.406,41
Driftsresultat - 25.760,89 427.323,27
Renter og gvrige indtaegter 2.802,18 11.356,95
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Renter og gvrige udgifter 0 2.334,23
Finansielt resultat 2.802,18 9.022,72
Resultat for skat - 22.958,71 436.345,99
Skat fra indteegter 375,00 99.069,00
Resultat efter skat - 23.333,71 337.276,99
Arets overskud / tab - 23.333,71 337.276,99
Fremfgrt underskud fra det foregdende ar 0 - 23.333,71
Akkumulerede overskud / tab - 23.333,71 313.943,28
31. dec. 2022 31. marts 2022 30. juni 2023
Balance (i €, revideret) (i €, revideret) (i €, ikke
revideret)
Aktiver
Omseetningsaktiver 1.825.631,44 100.000,00 9.359.693,95
Lagerbeholdning 0 0 8.085.616,64
Tilgodehavender og andre aktiver 29.226,84 0 1.252.545,58
Saldi hos kreditinstitutter 1.796.404,60 100.000,00 21.531,73
Forudbetalte omkostninger 0 0 4.020,93
Balance i alt 1.825.631,44 100.000,00 9.363.714,88
Egenkapital- og forpligtelser
Egenkapital 1.776.666,29 100.000,00 2.113.943,28
Aktiekapital 100.000,00 100.000,00 100.000,00
Kapitalreserver 1.700.000,00 0 1.700.000,00
Akkumulerede overskud / tab - 23.333,71 0 313.943,28
Provisioner 41.535,90 0 227.858,48
Skatteprovisioner 0 0 98.445,00
@vrige provisioner 41.535,90 0 129.413,48
Forpligtelser 7.429,25 0 7.021.913,12
Forpligtelser fra leverancer og tjenester 7.281,25 0 4.807.418,05
Forpligtelser over for tilknyttede 0 0 2.200.000,00
virksomheder
@vrige forpligtelser 148,00 0 14.495,07
Balance i alt 1.825.631,44 100.000,00 9.363.714,88

22, april 2022 - 31. december 2022

Pengestrgmsopggrelse (revideret)

(i€)
Pengestrgm netto fra driftsaktiviteter - 3.595,40
Pengestrgm netto fra investeringsaktiviteter 0,00
Pengestrgm netto fra finansieringsaktiviteter 1.800.000,00
Kontanter og likvide midler ved periodens afslutning 1.796.404,60

Hvad er de vigtigste risici, der er specifikke for udstederen?

Udsteder er steerkt afhangig af FRANKSTAHL.

Udsteder har ikke sine egne medarbejdere og vil muligvis ikke veere i stand til at opbygge nogen
egen medarbejderstab, isser ngglemedarbejdere, og den knowhow, der kraeves til driften.

Udsteders evne til at betale indfrielsesbelgbet er ikke sikret.

Udsteder er muligvis ikke i stand til at erhverve de stdlprodukter, der kreeves til fysisk
afdaekning (risiko for tilgaengelighed) i det hele taget og/eller p& kommercielt rimelige vilkar
(risiko for prisudsving) eller til at overholde sine forpligtelser i henhold til Notes p& anden vis.

Udsteder har fgrst pabegyndt sine aktiviteter i 2022.
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Afsnit C - Nggleoplysninger om vaerdipapirerne

Hvad er vaerdipapirernes vigtigste karakteristika?

Type, klasse og ISIN for Notes

Notes er omsaettelige ihandehaverveaerdipapirer med DEOOOA3G9Q60. Der findes ikke
forskellige klasser af Notes.

Valuta, pdlydende vaerdi, antal udstedte veaerdipapirer samt veerdipapirernes vilkar

Notes er ikke tilknyttet en specifik valuta. Men udstedelsen og indfrielse af Notes pavirkes af
betaling i euro.

Palydende veerdi af en Note er et (1).
Notes har ikke en palydende veerdi.

I medfagr af dette prospekt vil der blive udstedt op til 3.600.000 Notes. Yderligere Notes kan
blive udstedt i fremtiden.

Notes har ingen specifik Igbetid/udlgbsdato. Men siden 2. januar 2023 har stdlmaengden
(defineret i afsnittet "Rettigheder knyttet til Notes" nedenfor) veeret og vil fortsat blive
reduceret fra sin oprindelige maengde pa 1.814,39 kg med 3 % om aret (beregnet pa daglig basis
sammenlignet med dagen i forvejen; dvs. en degressiv reduktion). Dermed vil stdlmaengden
den 28 november 2023 vaere 1.764,96 kg og den 31. december 2072 vil stdimangden veere
ca. 395,69 kg (begge sammenlignet med 1.814,39 kg til og med d. 1. januar 2023). I henhold
til kontantoptionen udggr dette en faktor, der reducerer udbetalingsbelgbet.

Rettigheder knyttet til Notes

Notes giver ikke ret til renter eller udbyttebetalinger. Notes kan to gange om aret i de fgrste
10 hverdage i juni og december af hvert & - begyndende i juni 2024 - (hver iseer en
"indlgsningsperiode"; hver dag af en indlgsningsperiode er en "indlgsningsdag") efter
iheendehavers valg returneres til udsteder enten mod kontantafregning i euro
("kontantoption").

Det belgb, som investor modtager ved indlgsning ("indlgsningsbelgb"), er knyttet til en
bestemt vaegt af faerdige stalprodukter, som reduceres over tid som fglger (hvert sddant belgb
er "stalbelgbet"): Til og med 1. januar 2023 har stalmaengden veeret 1.814,39 kg; siden 2.
januar 2023 er stalmaengden Igbende faldet og vil fortsat vaere reduceret med 3 % maengden
af stal om aret, hvorved vaegtreduktionen ggres gaeldende pa daglig basis med den konsekvens,
at siden 2. januar 2023 er blevet og reduceret hver dag og vil fortsat blive reduceret ved at
gange stdlmangden for den forudgdende dag med 0,97(/365 (respektivt for skudar:
Stdlmaengden reduceres ved at gange stdlmaengden for den forudgdende dag med 0,97(1/366)),
Den 28 november 2023 vil stdlmaengden veere pd 1.764,96 kg. For hver indfrielsesdag beregnes
indfrielsesbelgbet ved at multiplicere stalbelgbet pa den pageeldende indfrielsesdag divideret
med et hundrede (100) med "vaerdi p& faerdigstdl" geldende pd den pagzeldende
indfrielsesdag divideret med ettusind (1.000). Vaerdi pa faerdigstal er en faktor, der beregnes i
henhold til en kompliceret formel, som blandt andet tager hgjde for visse gennemsnitspriser,
som FRANKSTAHL og/eller udstederen og/eller udvalgte andre lokale eller internationale
stalhandlere har afgivet kgbsordrer pa lagerbeholdninger af visse faerdigstalproduktgrupper i
en periode pad 64 kalenderdage forud for den respektive indfrielsesdag.

Indfrielsen af Notes kan ske via udsteders website https://www.steelcoin.com ("website").
Ingen anciennitet

Notes er udsteders direkte, usikrede, ikke-efterstillede forpligtelser overfor investorer, der
rangerer pa samme niveau indbyrdes og med alle andre af udsteders usikrede forpligtelser, sa
lenge sadanne andre af udsteders forpligtelser ikke udtrykkeligt foranstilles kravene fra
investorerne i henhold til geeldende love og regulativer, herunder navnlig
insolvenslovgivningen.

I tilfaelde af, at udsteder bliver erklaeret insolvent, har investorerne udelukkende rettigheder
som kreditorer. Investorerne kan ikke pdberabe sig segregering eller separation, og deres krav
mod udsteder vil heller ikke blive prioriteret og er ikke sikret.
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Omseaettelighed
Notes er, med forbehold for geeldende love og regler, generelt frit omsazettelige.

b) | Hvor vil vaerdipapirerne blive handlet?
Der vil blive indgivet ansggning til det uregulerede marked (Freiverkehr) pa bgrsen i Stuttgart
(Baden-Wiirttembergische Wertpapierbérse) om optagelse af Notes til handel. Det uregulerede
marked p& bgrsen i Stuttgart (Baden-Wiirttembergische Wertpapierbérse) er en multilateral
handelsfacilitet (MHF) i henhold til Europa-Parlamentets og R&dets direktiv 2014/65/EU af 15.
maj 2014 om markeder for finansielle instrumenter, som andret ("MiFID II"). Der kan ogsa
indgives ansggning til enhver anden bgrs i Det Europaeiske @konomiske Samarbejdsomrade om
optagelse af Notes til handel pa det uregulerede marked pa en sadan bgrs.

c) | Er der knyttet en garanti til veerdipapirerne?
Der er ikke knyttet nogen garanti til Notes.

d) | Hvad er de vigtigste risici, der er specifikke for vaerdipapirerne?

Den pris, som Notes kan szlges til pd bgrsen i Stuttgart (Baden-Wiirttembergische
Wertpapierbérse), og indfrielsesbelgbet gengiver muligvis ikke udviklingen i priserne pa
stdlmarkederne.

Indfrielser er kun mulige i begraensede perioder.

Den pris, som Notes kan szlges til pd bgrsen i Stuttgart (Baden-Wiirttembergische
Wertpapierbdrse), og indfrielsesbelgbet vil vaere ustabile.

Potentielle investorer kan tage fejl af den aktuelle vaerdi af en Note eller dens fremtidige
udvikling, ndr de investerer i Notes.

Tegningskursen kan vaere betydeligt hgjere end indfrielsesbelgbet pa tegningstidspunktet.
Udstederen vil muligvis ikke vaere i stand til at beregne faerdigstdlvaerdien og dermed
indfrielsesbelgbet, hvilket kan ggre en indfrielse praktisk umulig.

Notes har ikke noget etableret handelsmarked, og der udvikles muligvis ikke et aktivt
handelsmarked for Notes.

Risici i forhold til en stigning og/eller et fald i udstedelsen og markedsudbuddet af Notes.
Indfrielsesbelgbet afhaenger af to komponenter, hvoraf den ene (faerdigstalprisen) er vanskelig
at forstd og ikke forudsigelig.

Notes har ingen udlgbsdato og udggr langsigtede forpligtelser for udstederen, som er underlagt

en raekke kendte og ukendte faktorer, der kan pavirke udstederens evne til at overholde sine
forpligtelser over for investorerne.

Afsnit D - Nggleoplysninger om udbuddet af vaerdipapirer til offentligheden og/eller
optagelsen til handel pa et reguleret marked

a)

P& hvilke betingelser og i henhold til hvilken tidsplan kan jeg investere i dette
vaerdipapir?

De Notes, der udbydes i henhold til dette prospekt, kan tegnes af og vil blive udstedt til
potentielle investorer fra den 29 november 2023, indtil gyldigheden af dette prospekt udlgber
senest den 28 november 2024. Udstederen forbeholder sig retten til at forkorte eller afslutte
udbudsperioden til enhver tid efter eget skgn (iseer i tilfeelde af fuld placering af Notes).

Notes udstedes og udbydes Igbende af udstederen pa bgrsen i Stuttgart (Baden-
Wiirttembergische Wertpapierbdérse). Notes udstedes ikke til en forudbestemt statisk
udstedelseskurs. Udstedelseskursen for Notes vil Igbende blive fastsat af udstederen op til en
maksimal udstedelseskurs p& EUR 54 pr. Note. Investorer kan ogsa tegne Notes direkte hos
udstederen og tilbyde en alternativ tegningskurs. Udstederen kan frit acceptere eller afvise et
sadant tilbud helt eller delvist. Investorer kan blive bedt om at betale saedvanlige
transaktionsgebyrer til deres finansielle formidlere, ndr de erhverver Notes.
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Tilbuddet er ikke omfattet af nogen garantiaftale. P& datoen for dette prospekt har udstederen
ikke indgadet distributionsaftaler, men kan frit indga sadanne aftaler i fremtiden.

b) | Hvem er udbyder og/eller den person, der anmoder om optagelse til handel?
Udstederen er udbyderen af Notes og den person, der ansgger det uregulerede marked
(Freiverkehr) pa bgrsen i Stuttgart (Baden-Wiirttembergische Wertpapierbérse) om at fa Notes
optaget til handel. Se pkt. C.b) i dette resumé.

c) | Hvorfor udarbejdes dette prospekt?

Det er udsteders intention at udbyde Notes, som er veerdipapirer inden for definitionen i artikel
2, litra a) i EU’s prospektforordning, til offentligheden inden for definitionen i artikel 2, litra d) i
EU’s prospektforordning (“tilbud”). Den samlede veerdi af udbuddet vil sandsynligvis overskride
de taerskler, der er specificeret i artikel 1 paragraf 3 i EU’s prospektforordning og afsnit 12 i den
gstrigske lov om kapitalmarkedet af 2019 (Kapitalmarktgesetz 2019). En undtagelse i henhold
til artikel 1 paragraf 4 i EU’s prospektforordning er ikke gaeldende. Dermed ma& udsteder kun
fremsaette tilbuddet efter forudgdende offentligggrelse af dette prospekt.

Nettoprovenuet af tilbudet vil blive anvendt til udsteders Igbende forretningsaktiviteter med
henblik pd at generere egen profit inden for stdlhandel eller andre aktiviteter efter udsteders
eget skgn. Investorer tager ikke del i en sadan profit, da Notes er udsteders direkte, usikrede,
ikke-efterstillede forpligtelser. Udsteders driftsaktiviteter kan inkludere handel med
stalprodukter med tredjeparter (andre grossister, handlende, stalvalseveerker, storforbrugere
af stdl) og/eller erhvervelsen af stdllagervarer og/eller virksomhedsdeltagelser. Udsteder kan
ogsa besidde likviditet i form af bankkonti og pengemarkedsinstrumenter og ikke behgver at
bruge hele provenuet fra udstedelsen. Udsteder kan ogsa indga i yderligere eller andre
forretningsaktiviteter og ogsd opgive de nuvaerende og/eller planlagte aktiviteter i fremtiden.

Da udsteder ikke kan fastlaegge den pris, Notes udstedes til (se punkt D.a) i dette resumé), og
denne pris kan variere signifikant over tid, er det ikke muligt for udsteder pa palidelig vis at
estimere provenuet fra udstedelsen af de op til de 3.600.000 Notes, som dette prospekt
omhandler. Det teoretiske maksimumprovenu fra udstedelsen, dvs. hvis alle 3.600.000 Notes
under dette prospekt bliver solgt til den maksimale udstedelsespris p& 54 EUR pr. Note, ville
belgbe sig til EUR 194,4 millioner brutto, eller under hensyntagen til de estimerede samlede
omkostninger pa EUR 1.000.000, EUR 193,4 netto.

Marcel Javor, en af udsteders virksomhedsledere (Geschéftsfiihrer), er ogsa administrerende
direktgr for udsteders eneste aktionaer FRANKSTAHL og (indirekte) den reelle ejer af udsteder
og FRANKSTAHL. Dermed kan der opstd interessekonflikter mellem udsteder, dennes aktionaer
FRANKSTAHL og den reelle ejer.
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Annex K

Estonian translation / Eesti tolge
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1. KOKKUVOTE

Jagu A - Sissejuhatus, mis sisaldab ka hoiatusi

Kokkuvétet tuleks lugeda kui Prospekti sissejuhatust (nagu méaératletud allpool).
Véértpaberitesse investeerimise Ule otsustamisel peaks investor tuginema Prospektile tervikuna.
Véértpaberitesse investeerijad voivad kaotada kogu investeeritud kapitali véi osa sellest.

Kui kohtule esitatakse Prospektis sisalduva teabega seonduv ndéue, vOib hagejast investorile
liikkmesriikide diguse alusel tuleneda kohustus kanda prospekti télkimise kulud enne kohtumenetiuse
algatamist.

Tsiviilvastutust kohaldatakse iiksnes nende isikute suhtes, kes on esitanud kokkuvétte, sealhulgas
selle tolked, kuid liksnes juhul, kui kokkuviote on eksitav, ebatdpne voi Prospekti muude osadega
vastuolus vOi kui see ei anna koos Prospekti muude osadega lugedes pdhiteavet, mis aitaks
investoritel otsustada sellistesse vaartpaberitesse investeerimise (lle.

Te olete ostmas keerukat toodet, mis voib olla raskesti moistetav.

a) | Vaartpaberite nimetus ja rahvusvaheline vaddrtpaberite identifitseerimisnumber
(ISIN-kood)

See prospekt (edaspidi "Prospekt") on seotud NOTESi emiteerimisega, mis on vddrandatavad
esitajavaartpaberid, millel puudub tédhtaeg ja mis ei kanna intressi, kuid mida saab tagastada
kaks korda aastas lunastusperioodidel (juunis ja detsembris esimesel kiimnel tédpdeval) valdaja
valikul kas eurodes arveldamise vastu ("NOTES" ja igaiks eraldi "NOTE"). NOTESi ISIN on:
DEOO0OA3G9Q60.

b) | Emitendi nimi ja kontaktandmed, sh tema juriidilise isiku tunnus (LEI)

SC STEELCOIN GmbH ("Emitent"; LEI: 5299000X94239BUDFN51), on piiratud vastutusega
ariihing (Gesellschaft mit beschrénkter Haftung), mis on asutatud ja toimib Austria Vabariigi
Oigusaktide alusel, registreeritud asukohaga Austrias Viinis ja registreeritud kontoriga Austrias
Viinis, PraterstralBe 15/3/17, 1020 (telefon: +43 50 5030; veebileht:
https://www.steelcoin.com). Emitent on registreeritud Viini kaubanduskohtu (Handelsgericht
Wien) ariregistris (Firmenbuch) registreerimisnumbriga FN 579306 x. Samuti tegutseb see
arinime STEELCOIN all.

c) | Pakkuja nimi ja kontaktandmed, sh tema LEI, kui pakkuja on juriidiline isik, voi
reguleeritud turul kauplemisele votmise taotleja nimi ja kontaktandmed

Vt kdesoleva kokkuvotte punkti A.b).

d) | Prospekti kinnitanud padeva asutuse nimi ja kontaktandmed ja kui see on eriney, siis
registreerimisdokumendi ja universaalse registreerimisdokumendi kinnitanud padeva
asutuse nimi ja kontaktandmed

Austria finantsturu amet (Finanzmarktaufsichtsbehérde, "FMA"), Otto-Wagner-Platz 5, A-1090
Viin (telefon: +43 1 249 59-0; veebileht: www.fma.gv.at) on kdesoleva Prospekti Austria
padeva asutusena heaks kiitnud vastavalt Euroopa Parlamendi ja ndukogu 14. juuni 2017. aasta
maarusele (EL) 2017/1129, (muudetud kujul) ("ELi prospektimadarus") ja Austria 2019. aasta
kapitaliturgude seadusele (Kapitalmarktgesetz 2019).

e) | Prospekti kinnitamise kuupaev

Prospekt on kinnitatud 28. novembril 2023.
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http://www.fma.gv.at/

Jagu B - Pohiteave emitendi kohta

Kes on vaartpaberite emitent?

Asukoht ja diguslik vorm, LEI, digus, mille alusel ta tegutseb, ja asutamise riik
Vt kdesoleva kokkuvotte punkti A.b).

Pohitegevusala

Emitendi arieesmaérgid (Unternehmensgegenstand), mis on satestatud tema pohikirja
(Errichtungserkldrung) kolmandas osas (Drittens), holmavad (tolgitud saksakeelsest
originaalist):

¢ metallkaupade ja ehitusmaterjalidega kauplemine;

e oma vaartpaberite emiteerimine, eelkdige nime all "STEELCOIN" ERC-20 tokenitena
Ethereumi plokiahelas; ja

e koik toimingud, tehingud ja meetmed Austrias ja valjaspool, mis on vajalikud ja
kasulikud ettevotte eesmargi saavutamiseks ning é&ritegevuse arenguks ja
majanduslikuks tulemuslikkuseks, eelkdige filiaalide asutamine. Pangandus ja muud
tegevusluba ndudvad tegevused on valistatud.

Emitendi peamine arieesmark on terasega kauplemine ja NOTESide emiteerimine ning nendega
seotud emitendi kohustuste tditmine. Emitendi strateegiline eesmark on luua NOTESI
emissiooniga uus tahk klassikalises terasekaubanduses, mis pakub huvi nii spekuleerimise kui
ka terasetarbijate riskide maandamise eesmargil. Terasekauplejana v6ib Emitendi tegevuseks
olla terasetoodetega kauplemine kolmandate isikutega (muud hulgimidijad, kauplejad,
terasetehased, suured terasetarbijad). Emitendil on kehtiv kauplemislitsents (Trade
Information System Austria [Gewerbeinformationssystem Austria — GISA] number 34882627).
Emitent voib (kuid ei ole kohustatud) ka tulevikus maandada hinnatdusu ja riskide eest ning
teha vastavaid tehinguid. Emitent voib tulevikus ehitada vd6i omandada oma ladusid, samuti
omandada ja vOdrandada ettevotteid voi osalusi ettevotetes. Emitendi aritegevus ei piirdu
Euroopa turuga, vaid voib hélmata kaubandus- ja aripartnereid tle maailma. Turusuundumustel
ja turuhindadel on markimisvaarne moju Emitendi aritegevusele. Lisaks mojutab Emitendi
ariotsuseid ka NOTESi hinna areng bdrsil ja emiteeritavate NOTESide arv ning investorite
kaitumine NOTESide lunastamisel. Tegevusliksusena ei ole Emitent pihendunud konkreetsele
strateegiale. Eelkdige ei ole Emitent kohustatud hoidma oma terase- (vO0i muude) toodete
laoseisu ega rakendama konkreetset investeerimis- vdi riskimaandamisstrateegiat, kuid ta voib
vabalt kasutada emissioonist saadavat tulu oma drandgemisel oma tarbeks. Emitent vdib
edaspidi muuta oma aritegevust ning voib - oma &randgemisel ja oma (ainu)aktsionari
aranagemisel - tegeleda tdiendava vO0i muu tegevusega ja/vOi loobuda senisest ja/voi
kavandatavast dritegevusest.

(Otsesed ja kaudsed) aktsiondrid

Emitendi ainuaktsiondr on FRANKSTAHL Rohr- und Stahlhandelsgesellschaft mbH
("FRANKSTAHL"), piiratud vastutusega aritihing (Gesellschaft mit beschrénkter Haftung), mis
on asutatud ja toimib Austria Vabariigi digusaktide alusel, registreeritud asukohaga Austrias
Viinis ja registreeritud kontoriga Austrias Viinis, Esteplatz 6, 1030, registreeritud Viini
kaubanduskohtu (Handelsgericht Wien) ariregistris (Firmenbuch) registreerimisnumbriga
FN 142511 a.

FRANKSTAHLiI ainuaktsionar on Javor Unternehmensbeteiligungsges.m.b.H., piiratud
vastutusega aritihing (Gesellschaft mit beschrénkter Haftung), mis on asutatud ja toimib Austria
Vabariigi digusaktide alusel, registreeritud asukohaga Austrias Viinis ja registreeritud kontoriga
Austrias Viinis, Esteplatz 6, 1030, registreeritud Viini kaubanduskohtu (Handelsgericht Wien)
ariregistris (Firmenbuch) registreerimisnumbriga FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H kuulub taielikult hr Marcel Javorile, stindinud 17.
oktoobril 1974, kes on seega emitendi I0plik tegelik kasusaaja.
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Juhatuse liikmed

Emitendi juhtkond
(Geschéftsfihrer):

. Marcel Javor, sindinud 17. oktoobril 1974; ja

(Geschéftsfiihrung) koosneb praegu jdargmistest tegevdirektoritest

e Ronald Nagy, sundinud 7. detsembril 1973.

Vannutatud audiitorite nimed

Emitent maaras (a) BDO Austria GmbH Wirtschaftspriifungs- und Steuerberatungsgesellschafti,
registreeritud asukohaga Austrias Viinis, ja registreeritud kontoriga Austrias Viinis, Am
Belvedere 4, 1100, registreeritud Viini kaubanduskohtu (Handelsgericht Wien) ariregistris
(Firmenbuch) registreerimisnumbriga FN 96046 w ("BDO Austria"), Emitendi algbilansi
(Eréffnungsbilanz) seisuga 31. marts 2022 ("Algbilanss") ja b) BDO Assurance GmbH
Wirtschaftsprifungs- und Steuerberatungsgesellschaft asukohaga Viinis, Austrias ja
registrijargse asukohaga Am Belvedere 4, 1100 Viin, Austria, registreeritud Viini
kaubanduskohtu (Handelsgericht Wien) ariregistris (Firmenbuch) registreerimisnumbriga
FN 292963 d ("BDO Assurance") (i) emitendi konsolideerimata raamatupidamise
aastaaruannete audiitoriks seisuga ja perioodiks alates 22. aprillist 2022 kuni 31. detsembrini
2022 ("2022. aasta Finantsaruanded") ja (ii) Emitendi konsolideerimata rahavoogude
aruande audiitoriks perioodi 22. aprill 2022 kuni 31. detsember 2022 kohta ("Rahavoogude
aruanne"). Emitent on koostanud Algbilansi, 2022. aasta Finantsaruanded ja Rahavoogude
aruande vastavalt Austrias (ldtunnustatud raamatupidamispohimdtetele ("GAAP"). BDO
Austria on 26. august 2022. aastad esotamid markusteta auditiarvamuse Algbilansi kohta. BDO
Assurance on valjastanud markusteta auditiarvamuse 2. juunil 2023 2022. aasta
Finantsaruannete kohta ja markusteta auditiarvamuse 22. augustil 2023 Rahavoogude aruande
kohta.

Nii BDO Austria kui ka BDO Assurance on Austria Riikliku Audiitorite Instituudi (Institut der
Wirtschaftspriifer) ja -audiitorite koja (Kammer der Steuerberater und Wirtschaftspriifer)
lilkmed.

b)

Milline on emitenti puudutav pohiline finantsteave?

Alltoodud tabelites olev teave on voetud naidatud kuupdevade/perioodide Algbilansist, 2022.
aasta Finantsaruannetest, Rahavoogude aruandest ja konsolideerimata vahearuannetest
seisuga 1. jaanuar 2023 kuni 30. juuni 2023, mis hdlmavad konsolideerimata bilanssi,
konsolideerimata kasumiaruannet ja konsolideerimata vahearuande lisasid
("Vahearuanded"). Allolevates tabelites sisalduvat teavet tuleb lugeda koos kogu Prospektis
sisalduva teabega, eelkdige kdesoleva prospekti VIII osas (Annexes) sisalduva Algbilansi, 2022.
aasta Finantsaruannete, Rahavoogude aruande ja samuti raamatupidamise Vahearuannetes
sisalduva teabega.

22, aprill 2022 - 1. jaanuar 2023 -
31. detsember 2022 30. juuni 2023
Kasumiaruanne
(eurodes, auditeeritud) (eurodes,
auditeerimata)
Tulud 0 8.686.246,08
Muud tegevustulud 17.292,70 29.495,58
Materjalide ja muude ostetud tootmisteenuste 0 8.045.011,98
maksumus
Muud pGhitegevuskulud 43.053,59 233.406,41
Tegevustulemus - 25.760,89 427.323,27
Intressi- ja muu tulu 2.802,18 11.356,95
Intressid ja muud sarnased kulud 0 2.334,23
Finantstulemus 2.802,18 9.022,72
Tulemus enne maksude mahaarvamist - 22.,958,71 436.345,99
Maksud tulult 375,00 99.069,00
Tulemus pirast maksude mahaarvamist - 23.333,71 337.276,99
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Aasta netokasum/kahjum
Eelmisest aastast lilekantav kahjum
Akumuleeritud kasum/kahjum

- 23.333,71

0

- 23.333,71

337.276,99
- 23.333,71
313.943,28

31. detsember 2022

31. marts 2022

30. juuni 2023

Bilanss (eurodes, (eurodes, (eurodes,
auditeeritud) auditeeritud) auditeerimata)
Varad
Kéaibevarad 1.825.631,44 100.000,00 9.359.693,95
Inventuur 0 0 8.085.616,64
Muud nduded ja varad 29.226,84 0 1.252.545,58
Saldod pankades 1.796.404,60 100.000,00 21.531,73
Ettemakstud kulud 0 0 4.020,93
Bilansi summa 1.825.641,44 100.000,00 9.363.714,88
Omakapital ja kohustused
Omakapital 1.776.666,29 100.000,00 2.113.943,28
Aktsiakapital 100.000,00 100.000,00 100.000,00
Reservid 1.700.000,00 0 1.700.000,00
Akumuleeritud kasum/kahjum - 23.333,71 0 313.943,28
Viitkohustused 41.535,90 0 227.858,48
Maksusatted 0 0 98.445,00
Muud viitkohustused 41.535,90 0 129.413,48
Kohustused 7.429,25 0 7.021.913,12
Kohustused tarnetest ja teenustest 7.281,25 0 4.807.418,05
Kohustused sidusettevotete ees 0 0 2.200.000,00
Muud kohustused 148,00 0 14.495,07
Bilansi summa 1.825.631,44 100.000,00 9.363.714,88

Rahavoogude aruanne (auditeeritud)

22 aprill 2022 - 31 detsember 2022

(eurodes)
Aritegevuse netorahavoog - 3.595,40
Investeerimistegevuse netorahavoog 0,00
Finantseerimistegevuse netorahavoog 1.800.000,00
Raha ja raha ekvivalendid perioodi IGpus 1.796.404,60

c)

Millised on emitendiga seotud konkreetsed pohiriskid?

Emitent soltub oluliselt FRANKSTAHList

Emitendil ei ole oma personali ja ta ei pruugi olla viimeline varbama too6tajaid, eelkdige
votmeisikuid, ja oma tegevuseks vajalikku oskusteavet

Emitendi vOime maksta tagasimakseid ei ole tagatud

Emitendil ei pruugi olla vboimalik soetada terasetooteid flilsiliseks riskide maandamiseks
(kattesaadavuse risk) voi teha seda ariliselt mdoistlikel tingimustel (hinna volatiilsuse oht) voi
maandada oma NOTESidest tulenevaid kohustusi muul viisil

Emitent alustas tegevust alles 2022. aastal

Jagu C - Pohiteave vaartpaberite kohta

Mis on vaartpaberite pohitunnused?

NOTESide tiiiip, liik ja ISIN-kood

NOTESid on vOdrandatavad esitajavaartpaberid ISIN-koodiga DEOOOA3G9Q60. NOTESidel ei
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ole erinevaid liike.

Vaaring, nimivaartus, pariteet aktsia kohta, emiteeritud vaartpaberite arv,
vaartpaberite tiahtaeg

NOTESidel ei ole kindlat valuutat. NOTESide valjastamine ja lunastamine toimub aga eurodes
tehtava makse vastu.

Volakirja nimivaartus on ks (1).
NOTESidel ei ole pariteeti aktsia kohta.

Selle Prospekti alusel emiteeritakse kuni 3.600.000 NOTESi. Tulevikus vdidakse emiteerida
taiendavaid NOTESid.

NOTESidel pole konkreetset tahtaega/lunastustahtaega. Kuid alates 2. jaanuarist 2023 on
vahendatud ja vahendatakse tulevikus Terasekogust (maaratletud allpool jaotises
"NOTESidega kaasnevad Oigused") selle algselt koguselt 1.814,39 kg igal aastal 3 %
(arvestatakse igapdevaselt vorreldes eelmise pdevaga, st kahanev vahendamine). Naiteks 28.
novembril 2023 on Terasekogus 1.764,96 kg ja 31. detsembril 2072 on Terasekogus ligikaudu
395,69 kg (mdlemad vorreldes 1.814,39 kg 1. jaanuarini 2023 (kaasa arvatud)). Lunastuse
puhul on see valjamakse summat vahendav tegur.

NOTESidega kaasnevad digused

NOTESId ei anna 0Oigust intressi- voi dividendimaksetele. NOTESid saab alates 2024. aasta
juunist tagastada kaks korda aastas iga aasta juuni ja detsembri esimese kiimne pangapaeva
jooksul ("Tagasivotmisperiood"; iga Tagasivotmisperioodi pdev on "Tagasivotmispaev")
omaniku valikul emitendile eurodes tehtava sularahaarvelduse vastu ("Tagasivotmine").
Summa, mille investor saab Ilunastamisel ("lunastussumma"), on seotud valmis
terasetoodete teatud kaaluga, mis aja jooksul vaheneb jargmiselt (iga selline summa on
"Terase summa"): Kuni 1. jaanuarini 2023 (kaasa arvatud) oli terase summa 1,814,39 kg,
alates 2. jaanuarist 2023 on Terasekogus vahenenud ja vdheneb tulevikus pidevalt 3 %
aastas, sealjuures rakendatakse kaalu vahendamist igapdevaselt, mille tulemusena alates 2.
jaanuarist 2023 vahendati ja vahendatakse tulevikus Terasekogust iga pdev, korrutades
eelmise pdeva Terasekoguse 0,97-ga (/363 (liigaaastatel vastavalt: Terasekogust
vahendatakse, korrutades eelmise pdeva Terasekoguse 0,97-ga(/3¢9)), 28. novembril 2023 on
terase kogus 1.764,96 kg.

Iga lunastamispdeva puhul arvutatakse lunastussumma, korrutades sellisel lunastamispaeval
kohaldatava vastava terase summa jagatuna sajaga (100) ja sellisel lunastamispaeval
kohaldatava "Valmis terase vaartusega" jagatuna tuhandega (1.000). Valmis terase
vaartus on tegur, mis arvutatakse keerulise valemi alusel, mis votab muu hulgas arvesse
teatavaid keskmisi hindu, millega FRANKSTAHL ja/v0i emitent ja/voi valitud teised kohalikud
vOi rahvusvahelised terasekauplejad on teinud ostutellimusi teatavate terasetoodete
valmistoodete rihmade varude hoidmiseks 64 kalendripdeva jooksul enne vastavat
lunastamispaeva. NOTESide tagasiostmine toimub emitendi veebilehe
https://www.steelcoin.com ("Veebileht") kaudu.

Noudediguse jark puudub

NOTESid on emitendi otsesed, tagamata, allutamata kohustused investorite ees, mis on
samavaarsed omavahel ja kdigi teiste emitendi tagamata kohustustega, seni kuni sellised
Emitendi muud kohustused ei ole selgelt kdrgemal kohal kui investorite nduded vastavalt
kohaldatavatele 0Oigusaktidele ja maarustele, eelkdige maksejouetust kasitlevatele
Oigusaktidele.

Emitendi maksejouetuse korral on investoritel ainult vOlausaldajate digused. Investoritel ei ole

Oigust eristamisele vo0i eraldamisele ning nende nduded Emitendi vastu ei ole samuti
prioriteetsed ega tagatud.

Voorandatavus
NOTESid on vastavalt kohaldatavatele seadustele ja eeskirjadele Uldiselt vabalt lilekantavad.
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b)

Kus vaartpaberitega kaubeldakse?

Taotlus vdlakirjade kauplemisele votmiseks esitatakse Stuttgarti borsi (Baden-
Wiirttembergische Wertpapierbérse) reguleerimata turul (Freiverkehr). Stuttgarti borsi (Baden-
Wirttembergische Wertpapierbérse) reguleerimata turg on mitmepoolne kauplemissiisteem
(MTF) Euroopa Parlamendi ja ndukogu 15. mai 2014. aasta direktiivi 2014/65/EL
finantsinstrumentide turgude kohta (muudetud kujul) ("MIFID II") tahenduses. Taotluse
volakirjade kauplemisele lubamiseks mis tahes muu Euroopa Majanduspiirkonna bdrsil voib
esitada ka mis tahes muu vaartpaberibodrsi reguleerimata turul.

c)

Kas vaartpaberitel on garantii?

NOTESitel ei ole garantiid.

d)

Mis on vaartpaberitele omased pohiriskid?

Hind, millega vOlakirju saab Stuttgarti borsil (Baden-Wiirttembergische Wertpapierbérse)
mdida, ja lunastussumma ei pruugi kajastada hindade arengut teraseturgudel.

Tagasivotmine on voimalik ainult piiratud ajavahemike jooksul.

Hind, mille eest volakirju saab mila Stuttgarti borsil (Baden-Wirttembergische
Wertpapierbdrse), ja lunastussumma on volatiilsed.

Huvitatud investorid vdivad Pakutava méarkimishinna maaramisel eksida NOTEi praeguse
vaartuse voi selle edasise arengu osas NOTEi investeerides.

Markimishind voib olla méarkimishetkel lunastamise hinnast tunduvalt kdrgem.

Emitendil ei pruugi olla vdimalik valja arvutada Valmis terase vaartust ja seega ka
lunastussummat, mis voib muuta lunastamise praktiliselt voimatuks.

NOTESidel ei ole valjakujunenud kauplemisturgu ja aktiivne kauplemisturg ei pruugi tekkida.
NOTESide emissiooni ja turupakkumise suurenemise ja/v0i vahenemisega seotud riskid.

Lunastussumma soltub kahest komponendist, millest (ks (terase I0ppvaartus) on raskesti
mdistetav ja prognoositav.

NOTESidel ei ole 16pptdhtaega ja need kujutavad endast emitendi pikaajalisi kohustusi, mille
suhtes kehtivad mitmesugused teadaolevad ja tundmatud tegurid, mis voivad mdjutada
emitendi vOimet taita oma kohustusi investorite ees.

Jagu D - Pohiteave vaartpaberite avaliku pakkumise ja/voi reguleeritud turul
kauplemisele votmise kohta

a)

Millistel tingimustel ja millise ajakava alusel saan ma sellesse vaartpaberisse
investeerida?

Kdesoleva Prospekti alusel pakutavat NOTESi saavad huvitatud investorid markida, ja
vdljastatakse, alates 29. november 2023 kuni kdesoleva Prospekti kehtivuse aegumiseni
hiljemalt 28. novembril 2024. Emitent jatab endale diguse pakkumise perioodi igal ajal oma
arandgemisel lihendada voi I0petada (eelkdige NOTESide taieliku markimise korral).

Emitent emiteerib ja pakub NOTESi pidevalt Stuttgarti vaartpaberibérsil (Baden-
Wiirttembergische Wertpapierbdrse). NOTESi ei emiteerita eelnevalt kindlaksmaaratud
staatilise emissioonihinnaga. Emitent maarab NOTESi emissioonihinna jooksvalt kindlaks,
kusjuures maksimaalne emissioonihind on 54 eurot volakirja kohta. Investorid voivad volakirju
markida ka otse emitendi juures ja pakkuda alternatiivset markimishinda. Emitent voib sellise
pakkumise taielikult vOi osaliselt vastu votta voi tagasi llikata. Investoritelt voidakse nduda, et
nad maksaksid vdlakirjade omandamisel oma finantsvahendajatele tavaparaseid
tehingutasusid.

Pakkumine ei ole seotud Uhegi allakirjutamislepinguga.

Kdesoleva Prospekti kuupdeva seisuga ei ole Emitent sdlminud turustuslepinguid, kuid voib
selliseid lepinguid edaspidi sdlmida.
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b)

Kes on pakkuja ja/voi kauplemisele votmise taotleja?

Emitent on NOTESide pakkuja ja isik, kes taotleb Stuttgarti vaartpaberibérsi (Baden-
Wirttembergische  Wertpapierbérse) reguleerimata  turul  (Freiverkehr)  vdlakirjade
kauplemisele votmistVt kaesoleva kokkuvdtte punkti C.b).

Miks see prospekt koostatakse?

Emitent kavatseb pakkuda NOTEi, mis on vaartpaberid EL prospektimaaruse artikli 2 punkti a
tdhenduses, avalikkusele EL prospektimaaruse artikli 2 punkti d tdhenduses ("Pakkumine").
Pakkumise koguvaartus Uletab tdendoliselt ELi prospektimaaruse artikli 1 16ike 3 ja Austria
2019. aasta kapitaliturgude seaduse (Kapitalmarktgesetz 2019) paragrahvi 12 satestatud
piirmaarasid. ELi prospektimdaruse artikli 1 10ike 4 kohast erandit ei kohaldata. Seega teeb
Emitent Pakkumise alles parast kdesoleva Prospekti eelnevat avaldamist.

Pakkumisega kogutud puhastulu kasutatakse Emitendi kdimasolevaks aritegevuseks
eesmargiga teenida kasumit terasekaubandusest voi muust tegevusest Emitendi drandagemisel.
Investorid ei osale sellistes kasumites, kuna NOTESid on Emitendi otsesed, tagamata, allutatud
kohustused. Emitendi pohitegevus vdib hdlmata terasetoodetega kauplemist kolmandate
isikutega (muud hulgimiitjad, kauplejad, terasetehased, suured terasetarbijad) ja/vOi
terasevarude ja/voi aritthingute osaluste soetamist, mille kdigus Emitent saab hoida likviidsust
ka pangakontode ja rahaturuinstrumentidena naol, ning ta ei pea kasutama kogu emissioonist
saadavat tulu. Emitent voib tegeleda ka tdiendava voi muu aritegevusega ning samuti loobuda
senisest ja/voi tulevikus kavandatavast tegevusest.

Kuna Emitent ei saa kindlaks maarata hinda, millega NOTEi emiteeritakse (vt kdesoleva
kokkuvotte punkt D.a) ja see hind vdib aja jooksul oluliselt muutuda, ei ole Emitendil vdimalik
usaldusvaarselt hinnata kuni 3.600.000 NOTEi emiteerimisest saadavat tulu, mis on kaesoleva
Prospekti teemaks. Teoreetiline maksimaalne voimalik tulu emissioonist, st kui kdik 3.600.000
NOTEi kdesoleva Prospekti alusel paigutataks maksimaalse valjalaskehinnaga 54 eurot NOTEi
kohta, oleks 194.4 miljonit eurot bruto voi, vOttes arvesse nimetatud hinnangulisi kogukulusid
1.000.000, ule 193.4 miljonit euro.

Marcel Javor, Uks Emitendi tegevdirektoritest (Geschéftsfihrer), on ka Emitendi ainsa aktsionari
FRANKSTAHLI tegevdirektor ning (kaudne) Emitendi ja FRANKSTAHLI ainus tegelik kasusaaja.
Seega voivad tekkida huvide konfliktid Emitendi, selle aktsionari FRANKSTAHLI ja selle ainsa
[0pliku tegeliku kasusaaja vahel.
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Annex L

Swedish translation / Svensk éverséttning
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1. SAMMANFATTNING

Avsnitt A - Introduktion, med varningar

Denna sammanfattning ska ldsas som en introduktion till Prospektet (som definieras nedan).

Alla beslut om investering i vdrdepapper bér baseras p§ att investeraren granskar detta Prospekt i
sin helhet.

Investerare i vdrdepapper kan forlora hela eller delar av sitt investerade kapital.

Om talan vécks i domstol ang8ende informationen i Prospektet kan den investerare som &r kdrande

enligt nationell ratt bli tvungen att std fér kostnaderna fér éversédttning av Prospektet innan de
rattsliga férfarandena inleds.

Civilréttsligt ansvar kan endast 8ldggas de personer som lagt fram Sammanfattningen, inklusive
overséttningar dérav, men endast om Sammanfattningen ar vilseledande, felaktig eller oférenlig med
de andra delarna av Prospektet eller om den inte, tillsammans med de andra delarna av Prospektet,
ger nyckelinformation for att hjélpa investerare nar de bvervager att investera i viardepapperen.

Du st8r i begrepp att képa en produkt som inte &r enkel och som kan vara sv8r att férsta.

a) | Namn och internationellt standardnummer for vardepapper ("ISIN") pa
vardepapperen

Detta prospekt ("Prospektet") galler for emission av Notes som ar éverférbara vardepapper
som inte forfaller och som inte uppbér rénta, men kan 3terldmnas tva ganger per &r under
inldsenperioder (de forsta tio arbetsdagarna i juni och december) pd innehavarens begéran mot
ett kontantbelopp i EUR ("Notes", enskilt "Note"). ISIN for Notes dar: DEOOOA3G9Q60.

b) | Identitet och kontaktuppgifter for Emittenten, daribland dennes identifieringskod for
juridiska personer ("LEI").

SC STEELCOIN GmbH ("Emittent"; LEI: 5299000X94239BUDFN51), ar en form av aktiebolag
(Gesellschaft mit beschrédnkter Haftung) upprattat och nu giltigt under osterrikisk lag, med
registrerat sate i Wien, Osterrike, och med registrerat kontor pd PraterstraBe 15/3/17, 1020
Wien, Osterrike (telefon: +43 50 5030. Webbplats: https://www.steelcoin.com). Emittenten &r
registrerad i det kommersiella registret (Firmenbuch) hos handelsdomstolen i Wien
(Handelsgericht Wien) med registreringsnummer FN 579306 x. Bolaget verkar ocksd under sitt
handelsnamn STEELCOIN.

c) | Identitet och kontaktuppgifter for erbjudaren, daribland dennes LEI om erbjudaren
ar en juridisk person, eller for den person som ansdker om upptagande till handel pa
en reglerad marknad

Se punkt A.b) i den har Sammanfattningen.

d) | Identitet och kontaktuppgifter for den behériga myndighet som godkdnner
Prospektet och, om det ar en annan myndighet, den behdriga myndighet som
godkdnde registreringsdokumentet eller det universella registreringsdokumentet.

Osterrikes Finansinspektion (Finanzmarktaufsichtsbehérde, "FMA"), Otto-Wagner-Platz 5, A-
1090 Wien (telefon: +43 1 249 59-0. webbplats: www.fma.gv.at) har godkant detta Prospekt i
sin roll som behérig myndighet for Osterrike under Europaparlamentets och rddets férordning
(EU) 2017/1129 av den 14 juni 2017, enligt andring ("EU-prospektforordning") och enligt
Osterrikes kapitalmarknadslag 2019 (Kapitalmarktgesetz 2019).

e) | Datum for godkdnnande av prospektet

Detta Prospekt har godkants den 28 november 2023.
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http://www.fma.gv.at/

Avsnhitt B - Nyckelinformation om Emittenten

Vem ar emittent av vardepapperen?

Hemvist och juridisk form, LEI, enligt den lagstiftning Emittenten bedriver
verksamhet samt det land dar bolaget har bildats

Se punkt A.b) i den har Sammanfattningen.

Huvudsaklig verksamhet

Emittentens verksamhetsmal (Unternehmensgegenstand) enligt tredje punkten (Drittens) i
dess bolagsordning (Errichtungserkldrung) innehdller (6versatt fran det tyska originalet):

e Handel med metallvaror och byggnadsmaterial.

e Utgivning av egna vardepapper, specifikt under namnet "STEELCOIN" som ERC-20-
token pa Ethereum-blockkedjan; samt

e Alla handlingar, transaktioner och atgérder, i och utanfér Osterrike, som &r nédvandiga
och lampliga for foretagets syften och fér verksamhetens utveckling och ekonomiska
effektivitet, specifikt upprattandet av filialer. Bankverksamhet och annan verksamhet
som kraver licens ingar ej.

Handel med stdl och emission samt uppfyllande av Emittentens skyldigheter fér Notes &ar
Emittentens huvudsakliga verksamhet. Emittentens strategiska mal &r att uppréatta en ny
aspekt av den traditionella handeln med stal genom emission av Notes, vilket &r av intresse
bade for spekulation och fér att uppna sakring av risker foér stalkonsumenter. Som stdlhandlare
kan Emittentens verksamhetsaktiviteter omfatta handel i stalprodukter med tredje part (andra
grossister, handlare, stdlverk, stora stalkonsumenter). Emittenten har en tillamplig
handelslicens (Trade Information System Austria [ Gewerbeinformationssystem Austria — GISA]
nummer 34882627). Emittenten kan (men &r inte skyldig att) ocksd forsdkra sig mot
prisokningar och framtida risker samt géra motsvarande transaktioner. Emittenten kan bygga
upp eller forvarva egna lager i framtiden och kan aven férvarva och salja féretag eller andelar
i féretag. Emittentens affarsverksamhet &r inte begrénsad till den europeiska marknaden, utan
kan omfatta handel och affarspartners i hela varlden. Marknadsutveckling och marknadspriser
kommer att ha en betydande paverkan p& hur Emittenten bedriver sin verksamhet. Utéver det
kommer utvecklingen av priset p@ Notes pd bdrsen och antalet emitterade Notes samt
investerares beteenden vid inlésen ocksa att paverka Emittentens affirsbeslut. Som operativ
entitet &r Emittenten inte skyldig att félja ndgon specifik strategi. Emittenten har framfér allt
ingen skyldighet att halla ett eget lager med stdlprodukter (eller andra produkter) eller att
tillampa nagon specifik investerings- eller sakringsstrategi, utan kan fritt anvénda
emissionsintakterna fér egen rakning. I framtiden kan Emittenten andra sin affarsverksamhet
och kan - helt enligt eget gottfinnande och enligt sin (enda) aktiedgares gottfinnande - bedriva
ytterligare eller andra aktiviteter och/eller fr@ntrada aktuell och/eller planerad
affarsverksamhet.

(Direkta och indirekta) aktiedgare

Emittentens enda aktiedgare ar FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), ett aktiebolag (Gesellschaft mit beschrédnkter Haftung) upprattat och nu
giltigt under 6sterrikisk lag, med registrerat site i Wien, Osterrike, och med registrerat kontor
pa Esteplatz 6, 1030 Wien, Osterrike, och registrerat i det kommersiella registret (Firmenbuch)
i Wiens handelsdomstol (Handelsgericht Wien) med registreringsnummer FN 142511 a.

Enda aktiedgaren i FRANKSTAHL &r Javor Unternehmensbeteiligungsges.m.b.H., ett aktiebolag
(Gesellschaft mit beschrénkter Haftung) upprattat och giltigt under dsterrikisk lag, med
registrerat sate i Wien, Osterrike, och med registrerat kontor pa Esteplatz 6, 1030 Wien,
Osterrike, och registrerat i det kommersiella registret (Firmenbuch) i Wiens handelsdomstol
(Handelsgericht Wien) med registreringsnummer FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. ar heldagt av Marcel Javor, fédd 17 oktober 1974,
som darmed ar Emittentens faktiska agare.
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Bolagsledning

Emittentens ledning (Geschéftsfiihrung) bestar for tillfillet av féljande foretagsledare
(Geschéftsfiihrer):

. Marcel Javor, fodd 17 oktober 1974, och
e Ronald Nagy, fédd 7 december 1973.

Revisorer

Emittenten har utsett (a) BDO Austria GmbH Wirtschaftsprifungs- und Steuerberatungs-
gesellschaft med sate i Wien, Osterrike, och med registrerat kontor p& Am Belvedere 4, 1100
Wien, Osterrike, registrerat i det kommersiella registret (Firmenbuch) i Wiens handelsdomstol
(Handelsgericht Wien) under registreringsnumret FN 96046 w ("BDO Austria") som revisor for
Emittentens inledande balansrakning (Eréffnungsbilanz) per 31 mars 2022 ("Inledande
balansrdakning"), och (b) BDO Assurance GmbH Wirtschaftspriifungs- und
Steuerberatungsgesellschaft med sate i Wien, Osterrike och registrerat kontor pé& Am Belvedere
4, 1100 Wien, Osterrike, registrerat i det kommersiella registret (Firmenbuch) i Wiens
handelsdomstol (Handelsgericht Wien) med registreringsnummer FN 292963 d ("BDO
Assurance"), som revisor for (i) Emittentens icke konsoliderade arsbokslut enligt, och for
perioden frdn 22 april 2022 till 31 december 2022 ("Finansiella rapporter 2022") och (ii)
Emittentens icke konsoliderade kassaflédesanalys fér perioden fran 22 april 2022 till 31
december 2022 ("Kassaflédesanalys"). Ingdende balansrikning, Finansiella rapporter 2022
samt Kassaflédesanalys har upprattats av Emittenten i enlighet med allmant vedertagna
redovisningsprinciper i Osterrike ("GAAP"). BDO Austria har lamnat ett revisionsutlatande utan
reservation daterat 26 augusti 2022 om den Inledande balansréakningen. BDO Assurance har
utfardat ett revisionsutlatande utan reservation daterat 2 juni 2023 om de Finansiella
rapporterna 2022 och ett revisionsutldtande utan reservation daterat 22 augusti 2023 om
Kassaflédesanalysen.

Bade BDO Austria och BDO Assurance &r medlemmar i bade revisorsinstitutet i Osterrike
(Institut der Wirtschaftspriifer) och Osterrikes kammare for skatteradgivare och revisorer
(Kammer der Steuerberater und Wirtschaftspriifer).

b)

Vilken ar den finansiella nyckelinformationen for Emittenten?

Informationen i tabellerna nedan har hamtats fran, och &r endast en sammanfattning av, den
Inledande balansrakningen, de Finansiella rapporterna 2022, Kassaflédesanalysen och den icke
konsoliderade deldrsrapporten vid, och fér perioden fran 1 januari 2023 till, 30 juni 2023
bestdende av den icke konsoliderade balansridkningen, den icke konsoliderade
resultatrdkningen samt anmaérkningar fér den icke konsoliderade deldrsrapporten
("Deldrsrapporter") for de datum/perioder som anges. Informationen i tabellerna nedan ska
Idsas tillsammans med informationen i hela Prospektet, sarskilt informationen i den Inledande
balansrakningen, de Finansiella rapporterna 2022, Kassaflédesanalysen samt
Deldrsrapporterna som bifogas i Del VIII (Annexes) i detta Prospekt.

22 april 2022 - 1 januari 2023 -
Resultatrikning 31 december 2022 30 juni 2023

(i €, granskad) (i €, ej granskad)
Intékter 0 8 686 246,08
Ovriga rérelseintakter 17 292,70 29 495,58
Kostnader for material och andra inkdpta 0 8 045 011,98
tillverkningstjanster
Ovriga rorelsekostnader 43 053,59 233 406,41
Rorelseresultat -25 760,89 427 323,27
Ranta och liknande inkomster 2 802,18 11 356,95
Rénta och liknade utgifter 0 2 334,23
Finansiellt resultat 2 802,18 9 022,72
Resultat fore skatt -22 958,71 436 345,99
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Skatt pd inkomst 375,00 99 069,00
Resultat efter skatt -23 333,71 337 276,99
Nettovinst/-forlust for aret -23 333,71 337 276,99
Ingdende forlust fran foregdende &r 0 -23 333,71
Ackumulerad vinst/forlust -23 333,71 313 943,28
31 december 2022 31 mars 2022 30 juni 2023
Balansrakning
(i €, granskad) (i €, granskad) (i €, ej granskad)
Tillgdngar
Omséttningstillg8ngar 1825 631,44 100 000,00 9 359 693,95
Lager 0 0 8 085 616,64
Ovriga fordringar och tillgéngar 29 226,84 0 1 252 545,58
Saldo hos kreditinstitut 1 796 404,60 100 000,00 21 531,73
Férutbetalda kostnader 0 0 4 020,93
Balansomslutning 1 825 631,44 100 000,00 9 363 714,88
Eget kapital och skulder
Eget kapital 1776 666,29 100 000,00 2113 943,28
Aktiekapital 100 000,00 100 000,00 100 000,00
Kapitalreserver 1 700 000,00 0 1 700 000,00
Ackumulerad vinst/férlust -23 333,71 0 313 943,28
Tillg8ngar 41 535,90 0 227 858,48
Skatteavsattningar 0 0 98 445,00
Ovriga tillgdngar 41 535,90 0 129 413,48
Skulder 7 429,25 0 7021 913,12
Skulder frén leveranser och tjanster 7 281,25 0 4 807 418,05
Skulder till narstdende foretag 0 0 2 200 000,00
Ovriga skulder 148,00 0 14 495,07
Balansomslutning 1 825 631,44 100 000,00 9 363 714,88

22 april 2022 - 31 december 2022

Kassaflodesanalys (granskad)

(i€)

Nettokassafléde fran den I6pande verksamheten -3 595,40
Nettokassaflode fran investeringsverksamhet 0,00

Nettokassafléde frén finansieringsverksamheten 1 800 000,00

Likvida medel vid periodens slut 1 796 404,60

c)

Vilka ar de specifika nyckelriskerna for Emittenten?

Emittenten @r mycket beroende av FRANKSTAHL

Emittenten har ingen egen personal och kan kanske inte bygga upp en egen personalstyrka,
sarskilt med avseende pd nyckelpersonal, och saknar de kunskaper som kravs for
verksamheten

Emittenten har inte stéllt ut ndgon sakerhet fér betalning av Inlésenbeloppet

Emittenten kan kanske inte foérvarva de stdlprodukter som kravs for fysiskt sdkrande
(tillgdngsrisk) och/eller till kommersiellt rimliga villkor (prisvolatilitetsrisk) eller i évrigt sakra
sina Ovriga skyldigheter gallande Notes

Emittenten har inlett sin verksamhet forst 2022
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Avsnitt C - Nyckelinformation om viardepapperen

Vilka ar de huvudsakliga egenskaperna for vardepapperen?

Typ, klass och ISIN for Notes

Notes ar dverférbara vardepapper med ISIN DEOOOA3G9Q60. Det finns inga olika klasser av
Notes.

Valuta, valor, nominellt varde och antal emitterade vardepapper och virdepapperens
loptid

Notes har ingen specifik valuta. Emission och inlésen av Notes gérs dock mot betalning i euro.
Valéren for en Note ar (1).

Notes har inget nominellt varde.

Under detta Prospekt kommer upp till 3 600 000 Notes att emitteras. Ytterligare Notes kan
emitteras i framtiden.

Notes har ingen specifik 16ptid/inget specifikt forfallodatum. Sedan 2 januari 2023 och framdver
reduceras dock Stalmangden (definieras i avsnittet "Réttigheter férenade med Notes" nedan)
fr&n ursprungsméngden pa 1 814,39 kg med tre procent per ar (beradknat dagligen jamfoért med
foregdende dag, d.v.s. en gradvis reducering). Exempelvis &r Stdlmingden den
28 november 2023 1 764,96 kg och den 31 december 2072 ungefér 395,69 kilo (bada jamfért
med 1 814,39 kilo till och med 1 januari 2023). Vid Inlésen utgor detta en faktor som reducerar
utbetalningsbeloppet.

Rattigheter forenade med Notes

Notes ger inga rattigheter till ranta eller utdelning. Notes kan aterldmnas till Emittenten fran
och med juni 2024 - tva ganger per &r under de forsta tio arbetsdagarna i juni och december
varje ar ("Inlésenperiod" dar varje dag i Inlésenperioden &r en "Inlésendag") mot en
kontantutbetalning i euro ("Inlosen").

Det belopp som investeraren far vid inlésen ("Inlésenbelopp") &r kopplat till en specifik vikt
fardiga stdlprodukter, vilken reduceras &ver tiden som fdljer (varje sddan maéngd
"Stalmangd"): Till och med 1 januari 2023 var St%lméngden 1 814,39 kilo. Sedan 2 januari
2023 och framéver minskar Stdlmangden I6pande med tre procent per ar, dar viktreduceringen
appliceras dagligen, med foljden att sedan 2 januari 2023 och framéver reduceras Stalmangden
dagligen genom multiplicering av féregdende dags Stalmangd med 0,97uss (respektive under
skottdr: Stalmangden reduceras genom multiplicering av féregdende dags Stdlméngd med
0,97us%). Den 28 november 2023 kommer Stalmangden att vara 1 764,96 kilo. Fér varje
Inlésendag berédknas Inldsenbeloppet genom multiplicering av Stalméangden fér den aktuella
Inlésendagen med ett hundra (100) med det géllande "Fardiga stdl-vardet" den aktuella
Inlésendagen dividerat med ett tusen (1 000). Det Firdiga stal-vdrdet ar en faktor som
berédknas med en komplex formel som omfattar bland annat vissa genomsnittspriser till vilka
FRANKSTAHL och/eller Emittenten och/eller andra utvalda lokala eller internationella
stdlhandlare lagt inképsorder for lagerhdllning i vissa fardigt stdl-produktgrupper under en
period pd 64 kalenderdagar fére respektive Inlésendag.

Inlésen av Notes kan gobras via Emittentens webbplats https://www.steelcoin.com
("Webbplatsen").

Ingen senioritet

Notes ar direkta, oprioriterade obligationer utan sdkerhet, utfardade av Emittenten till
investerare som rankas jdmbérdigt med varandra och med Emittentens alla andra skulder utan
sakerhet, under férutsittning att inga andra av Emittentens sddana skulder uttryckligen &r
mer seniora &n de ansprak som investerare goér under tillampliga lagar och foreskrifter, i
synnerhet insolvenslagstiftning.

I héndelse av att Emittenten hamnar pa obestand har investerarna endast rattigheter som
fordringsagare. Investerare har ingen ratt till segregering eller avskiljning, och deras ansprak
pa Emittenten &r heller inte prioriterade eller férknippade med sékerhet.
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http://www.steelcoin.com/

Overforbarhet
Notes ar, under gallande lagstiftning och férordningar, i allmanhet fritt dverférbara.

b) | Var kommer viardepapperen att handlas?
Ansdkan om handel med Notes kommer att géras pa den oreglerade marknaden (Freiverkehr)
pa Stuttgart-bérsen (Baden-Wiirttembergische Wertpapierbérse). Den oreglerade marknaden
pd Stuttgart-boérsen (Baden-Wiirttembergische Wertpapierbérse) &r en multilateral
handelsplattform (MTF) i enlighet med Europaparlamentets och rédets direktiv 2014/65/EU per
15 maj 2014 om marknader for finansiella instrument, i dess dndrade lydelse ("MIiFID II").
Ansdkan om handel med Notes pd den oreglerade marknaden kan ocksa géras till ndgon
ytterligare bérs inom Europeiska ekonomiska samarbetsomradet.

c) | Omfattas viardepapperen av en garanti?
Notes omfattas inte av ndgon garanti.

d) | Vilka nyckelrisker dr specifika for vardepapperen?

Det pris for vilket Notes kan sidljas pa Stuttgart-bérsen (Baden-Wiirttembergische
Wertpapierborse) och Inlosenbeloppet kanske inte 3terspeglar utvecklingen av priserna pa
stdlmarknaderna

Inldésen ar endast méjlig under begransade perioder

Det pris for vilket Notes kan sidljas pa Stuttgart-bérsen (Baden-Wiirttembergische
Wertpapierbdrse) och Inlésenbeloppet kommer att fluktuera

Intresserade investerare kan ta miste pd det aktuella vardet for en Note eller dess framtida
utveckling vid investering i Notes

Teckningskursen kan vara betydligt hogre @n Inlésenbeloppet vid teckningstillfallet

Emittenten kanske inte kan berdkna det Fardiga stdl-vdrdet, och darmed inte heller
Inldsenbeloppet, vilket kan gora en Inlésen omdjlig i praktiken

Notes har ingen etablerad handelsmarknad och en aktiv handelsmarknad fér Notes kanske inte
kommer till st&nd

Risker i samband med 6kning och/eller minskning av emission och marknadsutbud av Notes
Inlésenbeloppet beror pa tva komponenter, varav en (det Fardiga stal-vardet) ar svar att forsta
och inte foérutsagbar

Notes har inget férfallodatum och utgdér Emittentens langfristiga skulder som ar féoremal for en
rad kanda och okdnda faktorer som kan pdverka Emittentens férmaga att uppfylla sina
skyldigheter gentemot Investerare

Avsnitt D - Nyckelinformation om erbjudandet av vardepapper till allmanheten och/eller

upptagandet till handel p3 en reglerad marknad

a)

Pa vilka villkor och enligt vilken tidsplan kan jag investera i detta vardepapper?

Notes som erbjuds enligt detta prospekt kan tecknas av, och kommer att utférdas till,
intresserade investerare fran, eller omkring, 29 november 2023 tills Prospektets giltighetstid
gar ut, senast den 28 november 2024. Emittenten férbehaller sig ratten att nar som helst, enligt
eget gottfinnande, korta eller avsluta erbjudandetiden, (sarskilt vid fullteckning av Notes).

Notes emitteras kontinuerligt och erbjuds av Emittenten p& Stuttgart-bérsen (Baden-
Wirttembergische Wertpapierbérse). Notes emitteras inte till ett forutbestamt statiskt
emissionspris. Emissionspriset for Notes faststélls I6pande av Emittenten upp till ett hégsta
emissionspris pa 54 euro per Note. Investerare kan ocksd teckna Notes direkt hos Emittenten
och erbjuda ett alternativt teckningspris. Emittenten ar fri att, helt eller delvis acceptera eller
avvisa ett sddant erbjudande. Investerare kan behéva betala sedvanliga transaktionsavgifter
till finansiella mellanh@nder nar de inférskaffar Notes.
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Erbjudandet omfattas inte av nagot garantiavtal. Vid datum fér Prospektet har Emittenten inte
tecknat nagra distributionsavtal, men har rtt att teckna sadana avtal i framtiden.

b) | Vem ar erbjudaren och/eller den person som ansdoker om upptagande till handel?
Emittenten ar erbjudare av Notes och den person som ansdker om handel med Notes p& den
oreglerade marknaden (Freiverkehr) pa& Stuttgart-bérsen (Baden-Wiirttembergische
Wertpapierbdrse). Se punkt C.b) i den hdar Sammanfattningen.

c) | Varfor upprattas detta prospekt?

Den har Emittenten har for avsikt att erbjuda Notes, vardepapper enligt definitionen i Artikel 2
a) i EUs Prospektférordning, till allmanheten enligt definitionen i Artikel 2 d) i EUs
Prospektférordning ("Erbjudande"). Det sammanlagda beloppet for Erbjudandet kommer
sannolikt att dverstiga de tréskelvarden som stipuleras i Artikel 1 § 3 i EUs Prospektférordning
och avsnitt 12 i Osterrikes kapitalmarknadslag 2019 (Kapitalmarktgesetz 2019). Ett undantag
enligt Artikel 1 § 4 i EUs Prospektforordning ar inte tillampligt. Darfér ska Emittenten goéra
Erbjudandet forst efter att detta Prospekt har publicerats.

Nettobeloppet som tas in via Erbjudandet ska anvandas for Emittentens I6pande
affarsverksamhet, med syfte att generera egna vinster i handel med stal eller andra aktiviteter
enligt Emittentens gottfinnande. Investerare tar inte del av sadana vinster eftersom Notes &r
direkta, oprioriterade obligationer utan sdkerhet, utfardade av Emittenten. Emittentens
verksamhetsaktiviteter ska omfatta handel med stdlprodukter med tredje part (andra
grossister, handlare, stalverk, stora stdlkonsumenter) och/eller férvédrv av eget lager av stal
och/eller féretagsandelar. Emittenten kan ocksa bibehalla likviditet i form av bankkonton och
penningmarknadsinstrument, och behdver inte anvidnda hela intdkten frdn emissionen.
Emittenten kan dven bedriva ytterligare eller annan affarsverksamhet och &ven fréntrada
aktuell och/eller planerad verksambhet i framtiden.

Eftersom Emittenten inte kan bestdmma emissionspriset fér Notes (se punkt D.a) i den har
Sammanfattningen) och det har priset kan fluktuera kraftigt dver tiden, ar det inte maéjligt fér
Emittenten att med sdkerhet uppskatta intdkterna fran emissionen av de upp till 3 600 000
Notes som omfattas av detta Prospekt. Den teoretiska maximalintékten fran emissionen, d.v.s.
om alla 3 600 000 Notes som omfattas av Prospektet skulle tecknas till det maximala
teckningspriset pd 54 euro per Note, skulle vara 194,4 miljoner euro brutto, eller med
beaktande av de uppskattade totalkostnaderna p& 1 000 000 euro, 193,4 miljoner euro netto.

Marcel Javor, en av Emittentens féretagsledare (Geschéftsfihrer), ar aven VD for Emittentens
enda aktieagare FRANKSTAHL och (indirekt) den enda faktiska @garen av Emittenten och
FRANKSTAHL. Dé&rfor kan intressekonflikter uppstd mellan Emittenten, dess aktiedgare
FRANKSTAHL och den enda faktiska agaren.
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Annex M

German translation / Deutsche Ubersetzung
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1. ZUSAMMENFASSUNG

Abschnitt A - Einfiihrung mit Warnhinweisen

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt (wie unten definiert) verstanden
werden.

Bei der Entscheidung, in die Wertpapiere zu investieren, sollten sich Anleger auf den Prospekt als
Ganzes stliitzen.

Anleger, die in die Wertpapiere investieren, kbnnten das gesamte angelegte Kapital oder einen Teil
davon verlieren.

Wenn vor einem Gericht Anspriiche aufgrund der in diesem Prospekt enthaltenen Informationen
geltend gemacht werden, kénnte der als Kldger auftretende Anleger nach nationalem Recht die
Kosten fiir die Ubersetzung dieses Prospekts vor Prozessbeginn zu tragen haben.

Zivilrechtlich haften nur diejenigen Personen, die diese Zusammenfassung samt etwaiger
Ubersetzung davon vorgelegt und (ibermittelt haben, und dies auch nur fir den Fall, dass diese
Zusammenfassung, wenn sie zusammen mit den anderen Teilen des Prospekts gelesen wird,
irrefihrend, unrichtig oder widerspriichlich ist oder dass sie, wenn sie zusammen mit den anderen
Teilen des Prospekts gelesen wird, nicht die Basisinformationen vermittelt, die in Bezug auf die
Wertpapiere fiir die Anleger eine Entscheidungshilfe darstellen wiirden.

Sie sind im Begriff, ein Produkt zu erwerben, das nicht einfach ist und schwer zu verstehen sein
kann.

a) | Bezeichnung und internationale Wertpapier-Identifikationsnummer ("ISIN") der
Wertpapiere

Dieser Prospekt ("Prospekt") bezieht sich auf die Ausgabe von Notes, bei denen es sich um
Ubertragbare Inhaberpapiere handelt, die keine Falligkeit haben und nicht verzinst werden,
sondern zweimal jahrlich wahrend Einlésungszeitrdumen (die ersten zehn Geschaftstage im
Juni und Dezember) nach Wahl des Inhabers gegen Barausgleich in EUR zuriickgegeben
werden kénnen ("Notes", und jeweils ein "Note"). Die ISIN der Notes lautet: DEOOOA3G9Q60.

b) | Identitidt und Kontaktdaten des Emittenten, einschlie3lich der Rechtstragerkennung
(IILEIII)

SC STEELCOIN GmbH ("Emittent"; LEI: 5299000X94239BUDFN51) ist eine nach dem Recht
der Republik Osterreich gegriindete und giiltig bestehende Gesellschaft mit beschrénkter
Haftung mit Sitz in Wien, Osterreich, und Unternehmenssitz in der PraterstraBe 15/3/17, 1020
Wien, Osterreich (Telefon: +43 50 5030; Website: https://www.steelcoin.com). Die Emittentin
ist im Firmenbuch des Handelsgerichts Wien unter der Firmenbuchnummer FN 579306 x
eingetragen und ist auch unter dem Namen STEELCOIN tatig.

c) | Identitdt und Kontaktdaten des Anbieters, einschlieBlich der LEI, falls der Anbieter
Rechtspersonlichkeit hat, oder der die Zulassung zum Handel auf einem geregelten
Markt beantragenden Person

Siehe Punkt A.b) in dieser Zusammenfassung.

d) | Identitdt und Kontaktdaten der zustindigen Behorde, die den Prospekt billigt, und
der zustindigen Behorde, die das Registrierungsformular oder das einheitliche
Registrierungsformular gebilligt hat, sofern sie nicht mit der erstgenannten Behorde
identisch ist

Die dsterreichische Finanzmarktaufsichtsbehdrde (die "FMA"), Otto-Wagner-Platz 5, A-1090
Wien (Telefon: +43 1 249 59-0; Website: www.fma.gv.at) hat diesen Prospekt in ihrer
Eigenschaft als zusténdige Behérde fiir Osterreich gemaB der Verordnung (EU) 2017/1129 des
Europdischen Parlaments und des Rates vom 14. Juni 2017 in der jeweils geltenden Fassung
(die "EU-Prospektverordnung") und gemaB dem &sterreichischen Kapitalmarktgesetz 2019
gebilligt.
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e)

Das Datum der Billigung des Prospekts

Dieser Prospekt wurde am 28. November 2023 gebilligt.

Abschnitt B — Basisinformationen iliber den Emittenten

a)

Wer ist der Emittent der Wertpapiere?

Sitz und Rechtsform des Emittenten, seine LEI, fiir ihn geltendes Recht und Land der
Eintragung

Siehe Punkt A.b) in dieser Zusammenfassung.

Haupttatigkeiten

Der Unternehmensgegenstand der Emittentin, wie er unter Drittens der Errichtungserklarung
angegeben ist, umfasst:

¢ den Handel mit Metallwaren und Baustoffen;

e die Ausgabe eigener Wertpapiere, insbesondere unter der Bezeichnung "STEELCOIN"
als ERC-20 Token auf der Ethereum Blockchain; sowie

e alle Handlungen, Geschafte und MaBnahmen, in Osterreich und im Ausland, die zur
Erreichung des Gesellschaftszweckes sowie zur Entwicklung und Wirtschaftlichkeit des
Unternehmens erforderlich und nitzlich sind, insbesondere die Errichtung von
Zweigniederlassungen. Bankgeschafte und andere konzessionspflichtige Tatigkeiten
sind ausgenommen.

Der Handel mit Stahl sowie die Emission und die Erfillung der mit den Notes verbundenen
Verpflichtungen der Emittentin ist der primare Unternehmenszweck der Emittentin.
Strategisches Ziel der Emittentin ist es, mit der Emission von Notes eine neue Facette des
klassischen Stahlhandels zu etablieren, die sowohl fiir die Spekulation als auch zur Erzielung
von Hedgingeffekten durch Stahlverbraucher von Interesse ist. Als Stahlhandler kann die
operative Tatigkeit der Emittentin den Handel mit Stahlprodukten mit Dritten (anderen
GroBhandlern, Handlern, Stahlwerken, groBen Stahlverbrauchern) umfassen. Die Emittentin
verfligt Gber eine entsprechende Gewerbeberechtigung (Gewerbeinformationssystem Austria
[GISA] Nummer 34882627). Die Emittentin kann sich (muss dies aber nicht) auch in der
Zukunft gegen Preissteigerungen und Risiken absichern und entsprechende Geschéfte
abschlieBen. Die Emittentin kann in Zukunft eigene Lagerhauser errichten oder erwerben und
auch Unternehmen oder Beteiligungen an Unternehmen erwerben und verauBern. Die
Geschaftstatigkeit der Emittentin ist nicht auf den europadischen Markt beschrankt, sondern
kann Handels- und Geschaftspartner weltweit umfassen. Marktentwicklungen und Marktpreise
werden einen wesentlichen Einfluss darauf haben, wie die Emittentin ihre Geschaftstatigkeit
auslbt. Darlber hinaus werden auch die Entwicklung des Preises der Notes an der Bérse und
die Anzahl der emittierten Notes sowie das Verhalten der Anleger in Bezug auf Einlésungen
die Geschéftsentscheidungen der Emittentin beeinflussen. Die Emittentin ist als operativ tétige
Gesellschaft keiner bestimmten Strategie verpflichtet. Die Emittentin ist insbesondere nicht
verpflichtet, einen eigenen Bestand an Stahlprodukten (oder anderen Produkten) zu halten
oder eine bestimmte Investment- oder Hedgingstrategie anzuwenden, sondern kann die
Emissionserlése nach eigenem Ermessen fur eigene Rechnung verwenden. Die Emittentin
kann ihre Geschaftstatigkeit in Zukunft andern und kann - nach eigenem Ermessen und dem
Ermessen ihrer (einzigen) Gesellschafterin - zusatzliche oder andere Aktivitaten verfolgen
und/oder die derzeitigen und/oder geplanten Geschaftsaktivitdten aufgeben.

(Direkte und indirekte) Gesellschafter

Alleingesellschafterin der Emittentin ist die FRANKSTAHL Rohr- und Stahlhandelsgesellschaft
m.b.H. ("FRANKSTAHL"), eine nach dem Recht der Republik Osterreich gegriindete und
glltig bestehende Gesellschaft mit beschréankter Haftung mit Sitz in Wien, Osterreich, und der
Geschéftsanschrift Esteplatz 6, 1030 Wien, Osterreich, eingetragen im Firmenbuch des
Handelsgerichts Wien unter der Firmenbuchnummer FN 142511 a.

T-71




Alleingesellschafterin der FRANKSTAHL ist die Javor Unternehmensbeteiligungsges.m.b.H.,
eine nach dem Recht der Republik Osterreich gegriindete und giiltig bestehende Gesellschaft
mit beschrankter Haftung, mit Sitz in Wien, Osterreich, und der Geschéftsanschrift Esteplatz
6, 1030 Wien, Osterreich, eingetragen im Firmenbuch des Handelsgerichts Wien unter der
Firmenbuchnummer FN 200305 t.

Die Javor Unternehmensbeteiligungsges.m.b.H. befindet sich vollsténdig im Eigentum von
Herrn Marcel Javor, geboren am 17. Oktober 1974, der somit der wirtschaftliche Eigentimer
der Emittentin ist.

Geschaftsfithrung

Die Geschaftsfiihrung der Emittentin besteht derzeit aus den folgenden Geschaftsfiihrern:
e Marcel Javor, geboren am 17. Oktober 1974; und
e Ronald Nagy, geboren am 7. Dezember 1973.

Identitat der Abschlusspriifer

Die Emittentin hat (a) die BDO Austria GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft mit Sitz in Wien, Osterreich, und der Geschéftsanschrift Am
Belvedere 4, 1100 Wien, Osterreich, eingetragen im Firmenbuch des Handelsgerichts Wien
unter der Firmenbuchnummer FN 96046 w ("BDO Austria"), als Priiferin der Eréffnungsbilanz
der Emittentin zum 31. Marz 2022 ("Erdffnungsbilanz") und (b) BDO Assurance GmbH
Wirtschaftspriifungs- und Steuerberatungsgesellschaft mit Sitz in Wien, Osterreich, und der
Geschéftsanschrift Am Belvedere 4, 1100 Wien, Osterreich, eingetragen im Firmenbuch des
Handelsgerichts Wien unter der Firmenbuchnummer FN 292963 d ("BDO Assurance"), als
Priferin (i) des unkonsolidierten Jahresabschlusses der Emittentin zum 31. Dezember 2022
und flr den Zeitraum vom 22. April 2022 bis zum 31. Dezember 2022 ("Jahresabschluss
2022") sowie (ii) die unkonsolidierte Kapitalflussrechnung der Emittentin flir den Zeitraum
vom 22. April 2022 bis zum 31. Dezember 2022 ("Kapitalflussrechnung") bestellt. Die
Eréffnungsbilanz, der Jahresabschluss 2022 sowie die Kapitalflussrechnung wurden in
Ubereinstimmung mit den in Osterreich giiltigen Grundsé&tzen ordnungsgemaéBer Buchfiihrung
("GAAP") erstellt. BDO Austria hat am 26. August 2022 einen uneingeschrankten
Bestatigungsvermerk zur Eréffnungsbilanz erteilt. BDO Assurance hat am 2. Juni 2023 einen
uneingeschrankten Bestatigungsvermerk zum Jahresabschluss 2022 sowie am 22. August
2023 einen uneingeschrankten Bestdatigungsvermerk zur Kapitalflussrechnung erteilt.

Beide, BDO Austria als auch BDO Assurance, sind Mitglieder sowohl des Instituts der
Wirtschaftspriifer in Osterreich als auch der Kammer der Steuerberater und Wirtschaftspriifer
in Osterreich.

b)

Welches sind die wesentlichsten Finanzinformationen iiber den Emittenten?

Die Informationen in den nachfolgenden Tabellen wurden der Eréffnungsbilanz, dem
Jahresabschluss 2022, der Kapitalflussrechnung und dem unkonsolidierten Zwischenabschluss
zum, und flUr den Zeitraum vom 1. Janner 2023 bis, 30. Juni 2023, bestehend aus der
unkonsolidierten Bilanz, der unkonsolidierten Gewinn- und Verlustrechnung und dem Anhang
zum unkonsolidierten Zwischenabschluss ("Zwischenabschluss") flir die angegebenen
Daten/Zeitrdume enthnommen und stellen lediglich eine Zusammenfassung dieser dar. Die
Angaben in den nachfolgenden Tabellen sind zusammen mit den im gesamten Prospekt
enthaltenen Informationen zu lesen, insbesondere mit den Informationen in der
Eréffnungsbilanz, im Jahresabschluss 2022, in der Kapitalflussrechnung, sowie wie im
Zwischenabschluss, die in Teil VIII (Annexes) des Prospekts enthalten sind.

22, April 2022 - 1. Janner 2023 -
Gewinn- und Verlustrechnung 31. Dezember 2022 30. Juni 2023
(in EUR, gepriift) (in EUR, ungepriift)
Umsatzerlose 0 8.686.246,08
Sonstige betriebliche Ertrage 17.292,70 29.495,58
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Aufwendungen fiur Material und sonstige bezogene

Herstellungsleistungen

Sonstige betriebliche Aufwendungen

Betriebsergebnis
Zinsen und ahnliche Ertrage

Zinsen und ahnliche Aufwendungen

Finanzergebnis
Ergebnis vor Steuern
Steuern vom Einkommen

Ergebnis nach Steuern

Jahresiiberschuss/-fehlbetrag

Verlustvortrag aus dem Vorjahr
Bilanzgewinn/-verlust

0 8.045.011,98
43.053,59 233.406,41

- 25.760,89 427.323,27
2.802,18 11.356,95

0 2.334,23

2.802,18 9.022,72

- 22.958,71 436.345,99
375,00 99.069,00

- 23.333,71 337.276,99
- 23.333,71 337.276,99
0 - 23.333,71

- 23.333,71 313.943,28

Bilanz

31. Dezember 2022

31. Mérz 2022

30. Juni 2023

(in EUR, gepriift) (in EUR, (in EUR,
gepriift) ungepriift)
Aktiva
Umlaufvermégen 1.825.631,44 100.000,00 9.359.693,95
Vorrate 0 0 8.085.616,64
Forderungen und sonstige 29.226,84 0 1.252.545,58
Vermdgengegenstdnde
Guthaben bei Kreditinstituten 1.796.404,50 100.000,00 21.531,73
Rechnungsabgrenzungsposten 0 0 4.020,93
Bilanzsumme 1.825.631,44 100.000,00 9.363.714,88
Passiva
Eigenkapital 1.776.666,29 100.000,00 2.113.943,28
Stammkapital 100.000,00 100.000,00 100.000,00
Kapitalriicklagen 1.700.000,00 0 1.700.000,00
Bilanzgewinn/-verlust - 23.333,71 0 313.943,28
Riickstellungen 41.535,90 0 227.858,48
Steuerrickstellungen 0 0 98.445,00
Sonstige Rickstellungen 41.535,90 0 129.413,48
Verbindlichkeiten 7.429,25 0 7.021.913,12
Verbindlichkeiten aus Lieferungen 7.281,25 0 4.807.418,05
und Leistungen
Verbindlichkeiten gegentiber 0 0 2.200.000,00
verbundenen Unternehmen
Sonstige Verbindlichkeiten 148,00 0 14.495,07
Bilanzsumme 1.825.631,44 100.000,00 9.363.714,88

Kapitalflussrechnung (gepriift)

22, April 2022 - 31. Dezember 2022

(in €)

Nettogeldfluss aus der betrieblichen Tatigkeit
Nettogeldfluss aus der Investitionstatigkeit
Nettogeldfluss aus der Finanzierungstatigkeit

- 3.595,40
0,00
1.800.000,00

Finanzmittelbestand am Ende der Periode

1.796.404,60
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)

Welches sind die zentralen Risiken, die fiir den Emittenten spezifisch sind?

Die Emittentin ist in einem sehr groBen AusmaB von FRANKSTAHL abhéangig

Die Emittentin verfiigt tber kein eigenes Personal und ist moéglicherweise nicht in der Lage,
eigenes Personal, insbesondere Personal in Schlisselpositionen, und das flr ihre Tatigkeit
erforderliche Know-how aufzubauen

Die Fahigkeit der Emittentin zur Zahlung des Einlésungsbetrags ist nicht gesichert

Die Emittentin ist mdglicherweise nicht in der Lage, die fiir ihre physische Absicherung
erforderlichen Stahlprodukte Uberhaupt (Verfligbarkeitsrisiko) und/oder zu wirtschaftlich
angemessenen Bedingungen (Preisvolatilitatsrisiko) zu erwerben oder ihre Verpflichtungen
aus den Notes anderweitig abzusichern

Die Emittentin hat ihre Geschaftstatigkeit erst im Jahr 2022 aufgenommen

Abschnitt C — Basisinformationen iiber die Wertpapiere

a)

Welches sind die wichtigsten Merkmale der Wertpapiere?

Art, Gattung und ISIN der Notes

Die Notes sind Ubertragbare Inhaberwertpapiere mit der ISIN DEOOOA3G9Q60. Es gibt keine
verschiedenen Gattungen von Notes.

Wahrung, Stiickelung, Nennwert, Anzahl der begebenen Wertpapiere und Laufzeit
der Wertpapiere

Die Notes lauten nicht auf eine bestimmte Wahrung. Die Ausgabe und Einlésung von Notes
erfolgen jedoch gegen Zahlung in Euro.

Die Stuckelung einer Note ist eins (1).
Die Notes haben keinen Nennwert.

Unter diesem Prospekt werden bis zu 3.600.000 Notes ausgegeben. Weitere Notes kdnnen in
Zukunft ausgegeben werden.

Die Notes haben keine bestimmte Laufzeit / Falligkeit. Ab dem 2. Januar 2023 wurde und wird
der Stahlbetrag (wie im Abschnitt "Mit den Notes verbundene Rechte" unten definiert) jedoch
von einem urspriinglichen Betrag von 1.814,39 kg jahrlich um 3 % reduziert (berechnet auf
Tagesbasis im Vergleich zum Vortag; d. h. degressive Reduzierung). So wird der Stahlbetrag
beispielsweise am 28. November 2023 ca. 1.764,96 kg und am 31. Dezember 2072 ca.
395,69 kg betragen (jeweils im Vergleich zu 1.814,39 kg bis einschlieBlich 1. Januar 2023).
Bei der Einldésung ist dies ein Faktor, der den Verkaufspreis reduziert.

Mit den Notes verbundene Rechte

Notes gewahren kein Recht auf Zins- oder Dividendenzahlungen. Notes kénnen - beginnend
mit Juni 2024 - zweimal jahrlich wahrend der ersten zehn Geschéaftstage im Juni und
Dezember eines jeden Jahres (jeweils ein "Einldsungszeitraum"; jeder Tag des
Einldsungszeitraums ist ein "Einlosungstag") nach Wahl des Investors an die Emittentin
gegen Barausgleich in Euro zurtickgegeben werden ("Einlosung").

Der Betrag, den der Investor bei der Einldsung erhalt ("Einlésungsbetrag") ist an ein
bestimmtes Gewicht an Stahlwaren gebunden, das im Laufe der Zeit wie folgt verringert wird
(jeweils der "Stahlbetrag"): Bis einschlieBlich 1. Januar 2023 betrug der Stahlbetrag
1.814,39 kg; seit dem 2. Januar 2023 wurde und wird der Stahlbetrag kontinuierlich um 3 %
pro Jahr reduziert, wobei die Gewichtsreduzierung taglich angewendet wird, sodass sich der
Stahlbetrag ab dem 2. Januar 2023 jeden Tag durch Multiplikation des Stahlbetrags des
Vortags mit 0,97(1/36%) verringert(e) (bzw in Schaltjahren: der Stahlbetrag wird durch
Multiplikation des Stahlbetrags des Vortags mit 0,97(1/3%6) yerringert). Am 28. November 2023
wird der Stahlbetrag 1.764,96 kg betragen. Fir jeden Einlésungstag wird der
Einlésungsbetrag durch Multiplikation des jeweiligen Stahlbetrags des entsprechenden
Einldsungstags dividiert durch einhundert (100) mit dem "Fertigstahlwert" des
entsprechenden Einlésungstags dividiert durch eintausend (1000) berechnet. Der
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Fertigstahlwert ist ein Faktor, der nach einer komplexen Formel berechnet wird, die unter
anderem bestimmte Durchschnittspreise bertcksichtigt, zu denen FRANKSTAHL und/oder die
Emittentin und/oder andere einheimische oder internationale Stahlhandler wahrend eines
Zeitraums von 64 Kalendertagen vor dem jeweiligen Einlésungstag Kaufauftrage zur
Bevorratung bestimmter Fertigstahlproduktgruppen erteilt haben.

Die Einlésung kann lber die Website der Emittentin https://www.steelcoin.com ("Website")
erfolgen.

Keine Vorrangigkeit

Notes sind unmittelbare, unbesicherte, nicht nachrangige Verpflichtungen der Emittentin
gegeniber den Anlegern, die untereinander und mit allen anderen unbesicherten
Verbindlichkeiten der Emittentin gleichrangig sind, solange diese anderen Verbindlichkeiten
der Emittentin nach den anwendbaren Gesetzen und Vorschriften, insbesondere den
Insolvenzgesetzen, nicht ausdriicklich vorranging gegeniiber den Ansprichen der Anleger
sind.

Im Falle der Insolvenz der Emittentin stehen den Anlegern nur Glaubigerrechte zu. Die Anleger
haben keinen Anspruch auf Aussonderung oder Absonderung und ihre Anspriiche gegen die
Emittentin sind auch nicht vorrangig und nicht besichert.

Ubertragbarkeit

Die Notes sind, vorbehaltlich der geltenden Gesetze und Vorschriften, im Grunde frei
Ubertragbar.

b)

Wo werden die Wertpapiere gehandelt?

Die Zulassung der Notes zum Handel im Freiverkehr der Boérse Stuttgart (Baden-
Wirttembergische Wertpapierbérse) wird beantragt. Der Freiverkehr Borse Stuttgart (Baden-
Wirttembergische Wertpapierbdrse) ist ein multilaterales Handelssystem (MTF) im Sinne der
Richtlinie 2014/65/EU des Europadischen Parlaments und des Rates vom 15. Mai 2014 Uber
Markte far Finanzinstrumente in ihrer jeweils glltigen Fassung ("MIiFID II"). Es kann auch
bei jeder anderen Borse im Europaischen Wirtschaftsraum beantragt werden, dass die Notes
zum Handel im ungeregelten Markt einer solchen Borse zugelassen werden.

Wird fiir die Wertpapiere eine Garantie gestellt?

Flr die Notes wird keine Garantie gestellt.

d)

Welches sind die zentralen Risiken, die fiir die Wertpapieren spezifisch sind?

Der Preis, zu dem die Notes an der Borse Stuttgart (Baden-Wirttembergische
Wertpapierbdrse) verkauft werden kdnnen, und der Einldsungsbetrag spiegeln mdglicherweise
nicht die Entwicklung der Preise an den Stahimarkten wider

Einldsungen sind nur in begrenzten Zeitraumen madglich

Der Preis, zu dem die Notes an der Bodrse Stuttgart (Baden-Wirttembergische
Wertpapierboérse) verkauft werden kénnen, und der Einldsungsbetrag kénnen volatil sein

Interessierte Anleger kdnnten sich bei der Investition in die Notes Uber den aktuellen Wert
einer Note oder seine zuktlnftige Entwicklung irren

Der Zeichnungspreis kann erheblich héher sein als der Einlésungsbetrag im Zeiptunkt der
Zeichnung

Die Emittentin kdnnte mdglicherweise nicht in der Lage sein, den Fertigstahlwert und damit
auch den Einlésungsbetrag zu berechnen, was eine Riickzahlung praktisch unmaéglich machen
kénnte

Fir die Notes gibt es keinen etablierten Markt und ein aktiver Markt fir die Notes wird sich
madglicherweise nicht entwickeln

Risiken in Bezug auf eine Zunahme und/oder Abnahme der Ausgabe und des Marktangebotes
der Notes
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Der Einlosungsbetrag hangt von zwei Komponenten ab, von denen eine (der Fertigstahlwert)
schwer zu verstehen und nicht vorhersehbar ist

Die Notes haben kein Falligkeitsdatum und stellen langfristige Verbindlichkeiten der Emittentin
dar, die einer Vielzahl von bekannten und unbekannten Faktoren unterliegen, die die Fahigkeit
der Emittentin beeintrachtigen kénnten, ihren Verpflichtungen gegeniber den Anlegern
nachzukommen.

Abschnitt D - Basisinformationen liber das 6ffentliche Angebot von Wertpapieren
und/oder die Zulassung zum Handel an einem geregelten Markt

a)

Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier
investieren?

Die unter diesem Prospekt angebotenen Notes kdnnen von interessierten Investoren
beginnend ab, oder um den, 29. November 2023 bis spatestens zum Ablauf der Giltigkeit
dieses Prospekts am 28. November 2024 gezeichnet werden und werden an diese
ausgegeben. Die Emittentin behalt sich das Recht vor, den Angebotszeitraum jederzeit nach
eigenem Ermessen zu verkirzen oder zu beenden (insbesondere im Falle einer kompletten
Platzierung der Notes).

Die Notes werden von der Emittentin fortlaufend an der Bodrse Stuttgart (Baden-
Wirttembergische Wertpapierbdrse) begeben und angeboten. Die Notes werden nicht zu
einem vorher festgelegten statischen Ausgabepreis begeben. Der Ausgabepreis der
Schuldverschreibungen wird von der Emittentin laufend bis zu einem maximalen Ausgabepreis
von EUR 54 pro Note festgelegt. Anleger konnen die Notes auch direkt bei der Emittentin
zeichnen und einen alternativen Zeichnungspreis anbieten. Es steht der Emittentin frei, ein
solches Angebot ganz oder teilweise anzunehmen oder abzulehnen. Anleger kdnnten
verpflichtet sein, beim Erwerb der Notes Ubliche Transaktionsgeblihren an ihre
Finanzintermediare zu zahlen.

Das Angebot ist nicht Gegenstand eines Ubernahmevertrages. Zum Datum dieses Prospekts
hat die Emittentin keine Vertriebsvereinbarungen abgeschlossen, es steht ihr jedoch frei,
solche Vereinbarungen in Zukunft abzuschlieBen.

b)

Wer ist der Anbieter und/oder die die Zulassung zum Handel beantragende
Person?

Die Emittentin ist die Anbieterin der Notes und diejenige, die die Zulassung der Notes zum
Handel im Freiverkehr der Boérse Stuttgart (Baden-Wirttembergische Wertpapierbdrse
Stuttgart) beantragt. Siehe Punkt C.b) dieser Zusammenfassung.

<)

Weshalb wird dieser Prospekt erstellt?

Die Emittentin beabsichtigt, die Notes, bei denen es sich um Wertpapiere im Sinne des
Artikels 2 lit a) der EU-Prospektverordnung handelt, 6ffentlich im Sinne des Artikels 2 lit d)
der EU-Prospektverordnung anzubieten ("Angebot"). Der Gesamtgegenwert des Angebots
wird voraussichtlich die in Artikel 1 Abs 3 der EU-Prospektverordnung und § 12 des
Kapitalmarktgesetzes 2019 festgelegten Schwellenwerte Uberschreiten. Eine Ausnahme
gemaB Artikel 1 Abs 4 der EU-Prospektverordnung ist nicht anwendbar. Die Emittentin darf
das Angebot daher erst nach vorheriger Veréffentlichung dieses Prospekts vornehmen.

Der durch das Angebot erzielte Nettoerlés wird fur den laufenden Geschéaftsbetrieb der
Emittentin verwendet, um mit dem Stahlhandel oder anderen, im Ermessen der Emittentin
liegenden Tatigkeiten eigene Gewinne zu erzielen. Die Anleger partizipieren an diesen
Gewinnen nicht, weil Notes direkte, unbesicherte und nicht nachrangige Verbindlichkeiten der
Emittentin sind. Die operative Tatigkeit der Emittentin kann den Handel mit Stahlprodukten
mit Dritten (anderen GroBhdndlern, Handlern, Stahlwerken, groBen Stahlkunden) und/oder
den Erwerb von Stahllagern und/oder Unternehmensbeteiligungen umfassen. Die Emittentin
kann auch Liquiditat in Form von Bankkonten und Geldmarktinstrumenten halten und muss
nicht den gesamten Emissionserlés verwenden. Die Emittentin darf auch zusatzliche oder
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andere Geschdftstatigkeiten verfolgen und auch die derzeitigen und/oder geplanten
Tatigkeiten in der Zukunft aufgeben.

Da die Emittentin den Preis, zu dem Notes emittiert werden, nicht bestimmen kann (siehe
Punkt D.a) dieser Zusammenfassung) und dieser Preis im Laufe der Zeit erheblich schwanken
kann, ist es der Emittentin nicht méglich, die Erlése aus der Emission der bis zu 3.600.000
Notes, die Gegenstand dieses Prospekts sind, verlasslich zu schatzen. Der theoretisch
maximal maégliche Emissionserlés aus der Emission, d.h. wenn alle 3.600.000 Notes unter
diesem Prospekt zum maximalen Ausgabepreis von EUR 54 pro Note ausgegeben werden,
wirde sich auf EUR 194,4 Millionen brutto bzw unter Berlicksichtigung der geschatzten
Gesamtkosten fiir die Emission von EUR 1.000.000, auf EUR 193,4 Millionen netto belaufen.

Marcel Javor, einer der Geschaftsfihrer der Emittentin, ist auch Geschaftsfihrer der
Alleingesellschafterin der Emittentin, FRANKSTAHL, und (indirekt) alleiniger wirtschaftlicher
Eigentimer der Emittentin und der FRANKSTAHL. Daher koénnen maoglicherweise
Interessenkonflikte zwischen der Emittentin, ihrer Gesellschafterin FRANKSTAHL und ihrem
alleinigen wirtschaftlichen Eigentiimer entstehen.
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Annex N

Hungarian translation / Magyar forditas
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I. OSSZEFOGLALO

A szakasz - Figyelmeztetéseket is tartalmazo bevezet6

Az Osszefoglalot a tajékoztaté bevezetd részeként kell értelmezni (az alabbiak szerint).

Az értékpapirokba torténd befektetésrél szolo déntést a tajékoztaté egészének ismeretében lehet
meghozni.

Az értékpapirok befektetbi elveszithetik befektetett t6kéjlik egészét vagy egy részét.

Adott esetben azt, hogy a befektets elveszitheti a befektetett tbke egészét vagy annak egy részét,
tovabba amennyiben a befektets felelbssége nem korlatozddik a befektetés Gsszegére, hogy a
befekteté a befektetett tékénél nagyobb Osszeget is veszithet, megadva az ilyen lehetséges
veszteség mértéké.

Ha a tajékoztatoban foglalt informaciokkal kapcsolatban keresetinditasra keriil sor, eléfordulhat,
hogy a nemzeti jogszabalyok alapjan a felperes befektetének kell viselnie a tajékoztato forditasanak
kéltségeit a birdésagi eljaras meginditasat megelézéen.

On olyan terméket késziil megvenni, amely dsszetett és megértése nehéz lehet.

a) | Az értékpapir megnevezése és nemzetkozi értékpapir-azonosité szama (ISIN)

Ez a tajékoztaté ("Tajékoztatd"') olyan Note-ok kibocsatasara vonatkozik, amelyek
atruhazhatok, lejarat nélkiliek és kamatozdssal nem jaré értékpapirok, de a tulajdonos
valasztdsa szerint évente kétszer visszavalthaték a visszavaltasi id6szakokban (junius és
december elsé tiz munkanapjan) eurdban torténd készpénzes elszamolas ellenében ("Note-
ok", egyesével "Note"). A Note-ok ISIN-je a kOvetkez6: DEOOOA3G9Q60.

b) | A kibocsatéo megnevezése és elérhetiéségei, ideértve a jogiszemély-azonositojat (LEI)

Az SC STEELCOIN GmbH ("Kibocsaté"; LEI: 5299000X94239BUDFN51) az Osztrak
Koztdrsasdg joga szerint alapitott és érvényesen l|étez6 korlatolt felel6sségl tarsasag
(Gesellschaft mit beschrénkter Haftung), amelynek székhelye Bécs, Ausztria, irodaja pedig
PraterstraBBe 15/3/17, 1020 Bécs, Ausztria helyszinen talalhaté (telefon: +43 50 5030; honlap:
https://www.steelcoin.com). A kibocsatd a bécsi kereskedelmi birdsag (Handelsgericht Wien)
cégjegyzékében (Firmenbuch) az FN 579306 x nyilvantartasi szamon szerepel. A STEELCOIN
kereskedelmi név alatt is mikodik.

c) | Adott esetben az ajanlattevo megnevezése és elérhet6ségei, ideértve a jogiszemély-
azonositéjat is, ha az ajanlattevo jogi személy, valamint a szabalyozott piacra
bevezetést kéro személy megnevezése és elérhetdosége

Lasd ezen 6sszefoglald A szakasz b) pontjat.

d) | A tajékoztatot jovahagyo illetékes hatosag megnevezése és elérhetoségei, tovabba,
ha az el6bbitdl eltér, annak az illetékes hatéosagnak a megnevezése, amely a
regisztracios okmanyt, illetve az egyetemes regisztracios okmanyt jévahagyta

Az Osztrak Pénzligyi Piaci Hatosag (Finanzmarktaufsichtsbehérde, az "FMA"), Otto-Wagner-
Platz 5, A-1090 Bécs (telefon: +43 1 249 59-0; weboldal: www.fma.gv.at) az Eurépai Parlament
és a Tanacs 2017. junius 14-i (EU) 2017/1129 rendelete (a tovabbiakban: "EU-
tajékoztatérendelet") és a 2019. évi osztrak tOkepiaci torvény (Kapitalmarktgesetz 2019)
alapjan, mint Ausztria illetékes hatésaga jovahagyta ezt a tajékoztatoét.

e) | A tajékoztato jovahagyasanak napja

Ezt a tdjékoztatdt 2023. november 28 napjan hagytak jova.
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B szakasz - A kibocsatora vonatkozo kiemelt informaciok

a)

Ki az értékpapirok kibocsatoja?

Székhely és jogi forma, LEI, a kibocsaté miikodése szerinti jog és a székhelye szerinti
orszag

Lasd ezen 6sszefoglald A szakaszt b) pontjat.

Fotevékenységek

A Kibocsatdé Uzleti céljai (Unternehmensgegenstand) az alapszabadly (Errichtungserkldrung)
harmadik részében (Drittens) meghatarozottak szerint a kovetkezék (német eredetibdl
forditva):

e fémaruk és épitbanyagok kereskedelme;

e sajat értékpapirok kibocsatasa, klilonosen "STEELCOIN" néven ERC-20 tokenek
formajaban az Ethereum blokklancon; valamint

¢ minden olyan tevékenység, Ugylet és intézkedés Ausztridban és kulféldon, amely
szikséges és hasznos a vallalat céljanak eléréséhez, valamint a vallalat Gzleti
tevékenységének fejlesztéséhez és gazdasagi hatékonysagahoz, kiléndsen fidktelepek
létesitéséhez. A banki tevékenység és egyéb engedélykoteles tevékenységek nem
tartoznak ide.

A Kibocsatd elsOdleges Uzleti célja az acélkereskedelem és -kibocsatdsa, valamint a
Kibocsaténak a Note-okhoz kapcsolddd kotelezettségeinek teljesitése. A Kibocsatd stratégiai
célja, hogy a Note-ok kibocsatasaval a klasszikus acélkereskedelem egy Uj aspektusat hozza
létre, amely mind a spekulacié, mind az acélfogyasztok altali fedezeti hatdsok elérése
szempontjabdl érdekes. AcélkereskedOként a Kibocsatd operativ tevékenységei kozé tartozhat
az acéltermékek kereskedelme harmadik felekkel (mas nagykereskeddkkel, kereskedGkkel,
acélmivekkel, nagy acélfogyasztokkal). A Kibocsaté rendelkezik vonatkozd kereskedelmi
engedéllyel (az ausztriai kereskedelmi informacids rendszer [Gewerbeinformationssystem
Austria - GISA] szama 34882627). A Kibocsaté fedezheti (de nem koteles) a jovobeni
aremelkedéseket és kockazatokat is, és megfeleld ligyleteket kothet. A Kibocsatd a jovében
sajat raktarakat épithet vagy szerezhet, valamint vallalatokat vagy vallalati érdekeltségeket
szerezhet és adhat el. A Kibocsatd Uizleti tevékenysége nem korlatozdédik az eurdpai piacra,
hanem vilagszerte kereskedelmi és (zleti partnereket is bevonhat. A piaci fejlemények és a
piaci arak jelentdsen befolyasoljak a Kibocsato (izleti tevékenységét. Emellett a Note-ok tézsdei
arfolyamanak alakuladsa és a kibocsatott Note-ok szama, valamint a befektet6k visszavaltassal
kapcsolatos magatartdsa szintén befolydsolja a Kibocsatd Uzleti dontéseit. A Kibocsatd mint
operativ szervezet, nem kotelezi el magat egy meghatarozott stratégia mellett. A Kibocsatd
kilénésen nem koteles sajat acél (vagy egyéb) termékkészletet tartani vagy meghatarozott
befektetési vagy fedezeti stratégiat alkalmazni, hanem a kibocsatasbdl szarmazd bevételeket
sajat belatasa szerint, sajat szamldjara szabadon felhasznalhatja. A jévOben a Kibocsatd
megvaltoztathatja Uzleti tevékenységét, és — sajat és (egyetlen) részvényesének belatdsa
szerint — tovabbi vagy mas tevékenységeket folytathat és/vagy felhagyhat a jelenlegi és/vagy
tervezett Uzleti tevékenységgel.

(Kozvetlen és kozvetett) részvényesek

A Kibocsaté egyedili részvényese a FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), az Osztrak Kodztarsasag joga szerint alapitott és érvényesen létez6 korlatolt
felelésségli tarsasag (Gesellschaft mit beschrdnkter Haftung), amelynek székhelye Bécs,
Ausztria, iroddja pedig 1030 Bécs, Ausztria, Esteplatz 6 helyszinen taldlhaté, FN 142511 a
szamon bejegyezve a Bécsi Kereskedelmi Birdsag (Handelsgericht Wien) cégjegyzékében.

A FRANKSTAHL egyediili részvényese a Javor Unternehmensbeteiligungsges.m.b.H., az Osztrak
Koztarsasag joga szerint alapitott és érvényesen létez6 korlatolt feleldsségl tarsasag
(Gesellschaft mit beschrdnkter Haftung), amelynek székhelye Bécs, Ausztria, irodaja pedig
1030 Bécs, Ausztria, Esteplatz 6 helyszinen talalhatdé, FN 200305 t szamon bejegyezve a Bécsi
Kereskedelmi Birdésag (Handelsgericht Wien) cégjegyzékében (Firmenbuch).
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A Javor Unternehmensbeteiligungsges.m.b.H. teljes egészében az 1974. oktdéber 17-én
szliletett Marcel Javor ur tulajdonaban van, aki igy a Kibocsaté végsé gazdasagi tulajdonosa.

VezetGség

A  Kibocsatd vezetGsége (Geschéftsfiihrung) jelenleg a kovetkez6 (igyvezetOkbal
(Geschéftsfiihrer) all:

e Javor Marcel, szlletett 1974. oktdber 17-én és
e Nagy Ronald, szliletett 1973. december 7-én.

A jog szerinti konyvvizsgalok személye

A Kibocsaté (a) a BDO Austria GmbH Wirtschaftspriifungs- und Steuerberatungsgesellschaft-ot
jelolte ki, amelynek székhelye Bécs, Ausztria, irodaja pedig Am Belvedere 4, 1100, Bécs,
Ausztria helyszinen taldlhatd, bejegyezve a Bécsi Kereskedelmi Birésag (Handelsgericht Wien)
cégjegyzékében FN 96046 w szamon ("BDO Austria"), mint a Kibocsaté 2022. marcius 31-i
nyitomérlegének (Eréffnungsbilanz) ("nyitémérleg") kdonyvvizsgaldjat, és (b) a BDO Assurance
GmbH Wirtschaftsprifungs- und Steuerberatungsgesellschaft-ot, amelynek székhelye Bécs,
Ausztria, iroddja pedig Am Belvedere 4, 1100 Bécs, Ausztria helyszinen taldlhatd, bejegyezve
a Bécsi Kereskedelmi Birdsag (Handelsgericht Wien) cégjegyzékében (Firmenbuch) FN 292963
d szamon ("BDO Assurance"), mint a Kibocsatd (i) 2022. aprilis 22-én kezdddd és 2022.
december 31-én végz6dé idészakra vonatkozd, nem konszolidalt éves pénziigyi kimutatasok
("2022-es pénziigyi kimutatasok") konyvvizsgaldjat; illetve a Kibocsato (ii) 2022. aprilis 22-
én kezd6do és 2022. december 31-én végzddé idészakra vonatkozd, nem konszolidalt cash flow
kimutatas ("cash flow kimutatas") konyvvizsgaldjat. A nyitdmérleget, a 2022-es pénzlgyi
kimutatasokat és a cash flow kimutatast a Kibocsatd az Ausztridban altalanosan elfogadott
szamviteli elvek ("GAAP") szerint készitette. A BDO Austria 2022. augusztus 26-an kelt,
korlatozas nélkili kdnyvvizsgaloi véleményt adott ki a nyitomérlegrél. A BDO Assurance 2023.
junius 2-an kelt, korlatozas nélkili kényvvizsgdloi véleményt adott ki a 2022-es pénzlgyi
kimutatasokra és egy korlatozas nélkuli, 2023. augusztus 22-én kelt kényvvizsgaldi véleményt
a cash flow kimutatasra.

A BDO Austria és a BDO Assurance egyarant tagja az Ausztriai Konyvvizsgaldok Intézetének
(Institut der Wirtschaftspriifer) és az Osztrak Addtanacsadok és Kényvvizsgaldok Kamarajanak
(Kammer der Steuerberater und Wirtschaftspriifer).

b)

Melyek a kibocsatéra vonatkozo kiemelt pénziigyi informaciok?

Az alabbi tabldzatokban szereplé informaciok a nyitdmérlegb6l, a 2022-es pénzigyi
kimutatasokbodl, a cash flow kimutatasbdl és a 2023. januar 1. és 2023. junius 30. k6zotti
id6szakra vonatkozé nem konszolidalt évkoézi pénziigyi kimutatasokbdl szarmaznak, amelyek a
nem konszolidalt mérleget, a nem konszolidalt eredménykimutatast és a nem konszolidalt
évkozi pénzlgyi kimutatasokhoz ("évkozi pénziigyi kimutatasok") flizétt megjegyzéseket
tartalmazzak, és csak Osszefoglald jellegliek a feltlintetett id6pontokra/idészakokra
vonatkozdan. Az aladbbi tablazatokban szerepld informaciokat a teljes Tajékoztatoban szerepl6
informaciokkal egytt kell olvasni, kilénésen a jelen Tajékoztaté VIII. részében (Annexes /
Mellékletek) szerepl6é nyitdmérlegben, 2022-es pénzigyi kimutatdsokban, a cash flow
kimutatasban, valamint az évkozi pénzligyi kimutatdsokban szerepld informacidkkal egyitt.

2022. aprilis 22. - 2023. januar 1. -
Eredménykimutatas 2022. december 31. 2023. junius 30.

(€-ban, auditalt) (€-ban, nem auditalt)
Bevételek 0 8.686.246,08
Egyéb mikodési bevétel 17.292,70 29.495,58
Anyagkoltség és egyéb beszerzett gyartasi 0 8.045.011,98
szolgaltatasok
Egyéb miikodési kiadasok 43.053,59 233.406,41
Miikodési eredmény - 25.760,89 427.323,27
Kamat és hasonld bevételek 2.802,18 11.356,95
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Kamat és hasonld raforditasok 0 2.334,23
Pénziigyi eredmény 2.802,18 9.022,72
Adoézas elétti eredmények - 22.958,71 436.345,99
Jévedelemadé 375,00 99.069,00
Ado6zas utani eredmények - 23.333,71 337.276,99
Eves eredmény - 23.333,71 337.276,99
El6z6 évrdl atvitt veszteség 0 - 23.333,71
Felhalmozott eredmény - 23.333,71 313.943,28

2022. december 31. 2022. marcius 31. 2023. janius 30.
Mérleg (€-ban, auditalt) (€-ban, auditalt) (€-ban, nem
auditalt)
Eszko6z
Forgdeszk6zok 1.825.631,44 100.000,00 9.359.693,95
Készletek 0 0 8.085.616,64
Kovetelések és egyéb eszkozok 29.226,84 0 1.252.545,58
Hitelintézetekkel szembeni 1.796.404,60 100.000,00 21.531,73
egyenlegek
Koltségek aktiv idébeli elhatarolasa 0 0 4.020,93
Mérleg 6sszesen 1.825.631,44 100.000,00 9.363.714,88
Sajat toke és kotelezettségek
Sajat téke 1.776.666,29 100.000,00 2.113.943,28
Részvénytbke 100.000,00 100.000,00 100.000,00
T6ketartalékok 1.700.000,00 0 1.700.000,00
Felhalmozott eredmény - 23.333,71 0 313.943,28
Céltartalékok 41.535,90 0 227.858,48
Adorendelkezések 0 0 98.445,00
Egyéb céltartalékok 41.535,90 0 129.413,48
Kotelezettségek 7.429,25 0 7.021.913,12
Szallitdsokbol és szolgaltatasokbdl 7.281,25 0 4.807.418,05
eredé kotelezettségek
Kotelezettségek kapcsolt 0 0 2.200.000,00
vallalkozasok felé
Egyéb kotelezettségek 148,00 0 14.495,07
Mérleg 6sszesen 1.825.631,44 100.000,00 9.363.714,88

2022, aprilis 22. - 2022. december 31.
(€-ban)

Cash Flow kimutatas (auditalt)

- 3.595,40
0,00
1.800.000,00

Mkodési tevékenységbdl szarmazd nettd cash flow
Befektetési tevékenységbdl szarmazo nettd cash flow
Pénziigyi mlveletekbdl szarmazé nettd cash flow

Pénz és pénzeszktz-egyenértékesek az idészak végén 1.796.404,60

Melyek a kibocsatohoz kapcsolédo legfontosabb specifikus kockazatok?

A Kibocsaté nagymértékben fligg a FRANKSTAHL-tol

A Kibocsaté nem rendelkezik sajat személyzettel, illetve nem biztos, hogy képes lesz sajat
személyzetet, kiillondsen a kulcsszemélyzetet és a mikodéséhez sziikséges szaktudast kiépiteni

A Kibocsaté azon képessége, hogy a Visszavaltasi 6sszeget kifizesse, nem biztositott

A Kibocsatd nem biztos, hogy képes lesz a fizikai fedezeti Ugyletek keretében vallalt
kotelezettségeinek teljesitéséhez szilikséges acéltermékeket egyaltalan (a rendelkezésre allas
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kockazata) és/vagy kereskedelmileg elfogadhaté feltételek mellett (az aringadozas kockazata)
vagy a Note-okbdl eredd kotelezettségeinek egyéb mddon torténd fedezésére beszerezni

A Kibocsaté csak 2022-ben kezdte meg miikodését

C szakasz - Az értékpapirokra vonatkozé6 kiemelt informaciok

Melyek az értékpapirok f6 jellemzoi?

A Note-ok tipusa, osztalya és ISIN-je

A Note-ok atruhazhaté, DEOOOA3G9Q60 ISIN-kdéddal rendelkez6, bemutatéra szo6lo
értékpapirok. A Note-oknak nincsenek kiilonb6zd osztalyai.

Pénznem, cimlet, névérték, a kibocsatott értékpapirok szama és az értékpapirok
futamideje

A Note-oknak nincs sajatos pénzneme. A Note-ok kibocsatdsa és visszavaltdsa azonban
euroban torténd fizetés ellenében torténik.

Egy Note cimlete egy (1).
A Note-oknak nincs névértéke.

E tajékoztato keretében legfeljebb 3.600.000 Note kertil kibocsatasra. A jovében tovabbi Note-
ok is kibocsatasra kertilhetnek.

A Note-oknak nincs meghatarozott futamideje/lejarata. Azonban 2023. januar 2 o6ta az
Acélmennyiség (az alabbi "A Note-okhoz kapcsolddd jogok" szakaszban meghatarozottak
szerint) a kezdeti 1.814,39 kg-os 0sszegrol minden évben 3%-kal csokken és a jov6ben is
csokken (az el6z6 naphoz képest napi alapon szémitva; azaz degressziv csokkenés). igy példaul
2023. november 28 napjan az Acélmennyiség 1.764,96 kg lesz, 2072. december 31-én pedig
az Acélmennyiség korilbelil 395,69 kg lesz (mindkett6 a a 2023. januar 1-jéig bezardlag
fennalld 1.814,39 kg-mal szemben). A visszavaltds értelmében ez a kifizetési 6sszeget
csOkkento tényezének mindsal.

A Note-okhoz kapcsol6doé jogok

A Note-ok nem biztositanak jogot kamat- vagy osztalékfizetésre. A Note-ok - 2024 juniusatdl
kezd6dben - évente kétszer, minden év juniusanak és decemberének elsd tiz munkanapjan
("Visszavaltasi idoészak"; a Visszavaltasi id6szak minden napjan "Visszavaltasi nap") a
tulajdonos valasztdsa szerint a Kibocsaténak eurdban térténé készpénzfizetés ellenében
visszavalthatok ("Visszavaltas").

A Befektetd altal a visszavaltaskor kapott Osszeg ("Visszavaltasi Osszeg") a kész
acéltermékek egy bizonyos tomegéhez van kotve, amely idGvel az aldabbiak szerint csokken
(minden ilyen 6sszeg: "Acélmennyiség"): januar 1-jéig (és azzal egyitt) az Acélmennyiség
1.814,39 kg volt; 2023. januar 2. ota az Acélmennyiséget folyamatosan, évente 3%-kal
csokkentik, ahol a sulycstkkentést napi szinten alkalmazzak, aminek kovetkeztében 2023.
januar 2-atdl kezd6dden az Acélmennyiség mindennap az eléz6 napi acélmennyiség 0,97(1/365)
szorzataval csokkent (illetve szokdévekben: az Acélmennyiség az el6z6 napi Acélmennyiség
0,97(1/365) szorzataval csbkken). 2023. november 28 napjan az Acélmennyiség 1.764,96 kg lesz.
Minden egyes visszavaltasi napra a visszavaltasi 6sszeget gy szamitjak ki, hogy az adott
visszavaltasi napon alkalmazandd acélmennyiséget elosztjak szazzal (100) és az adott
visszavaltasi napon alkalmazand6 "kész acél értéket" elosztjak ezerrel (1.000). A kész
acél érték egy olyan tényez6, amely tobbek kozott figyelembe vesz bizonyos atlagarakat,
amelyeken a FRANKSTAHL és/vagy a Kibocsatd és/vagy mas kivalasztott helyi vagy
nemzetkozi acélkereskedék a megel6z6 64 naptari napon beldl bizonyos készacél
termékcsoportok készletére adtak vételi megbizast, és amelyet egy Osszetett képlet
alkalmazasaval szamitanak ki.

A Note-ok visszavaltdsa a Kibocsatdé https://www.steelcoin.com weboldalan ("Weboldal")
keresztil torténhet.
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Nincs rangidos

A Note-ok a Kibocsatd kozvetlen, fedezetlen, nem alarendelt kotelezettségei a befektetok felé,
amelyek egymds kozott és a Kibocsdtd minden mas, fedezetlen kotelezettségével
egyenranguak, amennyiben a Kibocsaté ilyen egyéb kotelezettségei az alkalmazando torvények
és jogszabalyok, kilondsen a fizetésképtelenségi térvények értelmében nem allnak kifejezetten
a Befektetdk kovetelései elott.

A Kibocsato fizetésképtelensége esetén a Befektetdket csak hitelez6i jogok illetik meg. A
Befektet6k nem jogosultak elkilonitésre vagy kilonvalasra, és a Kibocsatéval szembeni
koveteléseik sincsenek rangsorolva és biztositva.

Atadhatésagat

A Note-ok - az alkalmazandoé torvények és rendelkezések fliggvényében - alapvetéen szabadon
atruhazhatok.

b)

Hol kereskednek az értékpapirokkal?

A Note-ok kereskedésbe torténd bevezetését a Stuttgarti Ertéktézsde (Baden-
Wirttembergische Wertpapierbérse) nem szabalyozott piacan (Freiverkehr) kérelmezik. A
Stuttgarti Ertéktézsde (Baden-Wiirttembergische Wertpapierborse) nem szabdlyozott piaca a
pénzligyi eszk6zok piacairdl sz6l6, modositott 2014. majus 15-i 2014/65/EU eurdpai parlamenti
és tanacsi iranyelv ("MIFID II") értelmében vett multilateralis kereskedési rendszer (MTF). Az
Eurdpai Gazdasagi Térség barmely tovabbi tézsdéjénél is kérelmezhet6 a Note-ok bevezetése
barmely ilyen t6zsde nem szabalyozott piacan térténé kereskedésre.

Kotodik-e valamilyen garancia az értékpapirokhoz?

A Note-okhoz nem kapcsolédik garancia.

d)

Melyek az értékpapirra vonatkozo legfontosabb specifikus kockazatok?

Az az &r, amelyen a Note-okat a Stuttgarti Ertéktézsdén (Baden-Wiirttembergische
Wertpapierbérse) el lehet adni, és a visszavaltasi 6sszeg nem feltétlentl tikrozi az acélpiaci
arak alakulasat

A visszavaltas csak korlatozott idészakokban lehetséges

Az az a&r, amelyen a Note-okat a Stuttgarti Ertéktézsdén (Baden-Wiirttembergische
Wertpapierborse) el lehet adni, és a visszavaltasi 6sszeg, ingadoz6é mértékl

Az érdekl6d6 Befektet6k tévedhetnek a Note-ok jelenlegi értékével vagy jovobeli alakulasaval
kapcsolatban, amikor a Note-okba fektetnek be

A jegyzési ar jelentésen magasabb lehet, mint a jegyzés idGpontjaban érvényes visszavaltasi
Osszeg

A Kibocsaté nem biztos, hogy képes lesz kiszamitani a készacélértékét, és igy a visszavaltasi
Osszeget

A Note-oknak nincs kialakult kereskedési piaca, és el6fordulhat, hogy nem jon létre aktiv
kereskedési piac a Note-ok szamara

A Note-ok kibocsatasanak és piaci kinalatdnak ndvekedéséhez és/vagy cstkkenéséhez
kockazatok kapcsolodnak

A Visszavaltasi 6sszeg két dsszetevotdl fligg, amelyek kdziil az egyik (a készacélérték) nehezen
értelmezhet6 és nem kiszamithaté

A Note-ok nem rendelkeznek lejarati id6ponttal, és a Kibocsatdé hosszu lejaratu kotelezettségeit
képezik, amelyek szdmos ismert és ismeretlen tényezbének vannak kitéve, és ezek
befolyasolhatjdk a Kibocsatd azon képességét, hogy eleget tegyen a Befektetbkkel szembeni
kotelezettségeinek
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D szakasz - Az értékpapirokra vonatkozé nyilvanos ajanlattételre és/vagy azok
szabalyozott piacra torténoé bevezetésére vonatkozoé kiemelt informaciok

a)

Mely feltételek és iitemezés alapjan fektethetek be ebbe az értékpapirba?

A jelen Tajékoztatd alapjan kinalt Note-okat az érdekl6d6 befektet6k 2023. november 29-tdl,
vagy 2023. november 29. koéril, kezdédoen jegyezhetik, illetve bocsatjak ki, legkésdbb a jelen
Tajékoztatd érvényességének 2024. november 28-i lejartdig. A Kibocsaté fenntartja a jogot,
hogy az ajanlattételi idGszakot sajat belatasa szerint barmikor lerdviditse vagy megsziintesse
(ktlon6sen a Note-ok teljes forgalomba hozatala esetén).

A Note-okat a Kibocsatoé folyamatosan bocsatja ki és kinalja a Stuttgarti Ertékt6zsdén (Baden-
Wiirttembergische Wertpapierbérse). A Note-okat nem el6re meghatarozott statikus
meg, legfeljebb 54 eurd/Note kibocsatasi arfolyamig. A Befektet6k a Note-okat kozvetlenil a
Kibocsatonal is jegyezhetik, és alternativ jegyzési arat ajanlhatnak fel. A Kibocsatonak jogaban
all az ilyen ajanlatot részben vagy egészben elfogadni vagy elutasitani. A Befektetéknek a Note-
ok megszerzésekor szokasos tranzakcids dijakat kell fizetnilk pénziigyi kozvetitdiknek.

Az Ajanlatra nem vonatkozik semmilyen jegyzési megallapodas. A jelen Tajékoztatd
megjelenésének idépontjaban a Kibocsatdé nem kotodtt forgalmazasi megdllapoddsokat, de a
jéveben szabadon kothet ilyen megallapodasokat.

b)

Ki az ajanlattevo és/vagy a szabalyozott piacra torténo bevezetést kéro személy?

A Kibocsaté a Note-ok ajanlattevdje és az a személy, aki a Stuttgarti Ertéktézsde (Baden-
Wirttembergische Wertpapierbérse) nem szabalyozott piacan (Freiverkehr) a Note-ok
bevezetését kérelmezi. Lasd ezen 6sszefoglald C szakasz b) pontjat.

)

Miért késziilt ez a tajékoztato6?

A Kibocsatd a Note-okat, amelyek az EU Tajékoztatorendelet 2. cikkének a) pontja értelmében
értékpapiroknak mindslilnek, az EU Tajékoztatérendelet 2. cikkének d) pontja értelmében a
nyilvdnossag szamara kivanja felajanlani ("Ajanlat"). Az Ajanlat teljes ellenértéke valdszin(ileg
meghaladja az EU Tajékoztatérendelet 1. cikkének (3) bekezdésében és a 2019. évi osztrak
tOkepiaci térvény (Kapitalmarktgesetz 2019) 12. szakaszaban meghatarozott kiiszébértékeket.
Az EU-tdjékoztatérendelet 1. cikkének (4) bekezdése szerinti kivétel nem alkalmazhaté. igy a
Kibocsatd az Ajanlatot csak a jelen Tajékoztatd elbzetes kozzétételét kdvetben teheti meg.

Az Ajanlat révén befolyt nettd bevételt a Kibocsato folyamatos Uzleti tevékenységére fogjak
felhasznalni azzal a céllal, hogy a Kibocsatd sajat belatasa szerint acélkereskedelemmel vagy
egyéb tevékenységekkel sajat nyereséget termeljen. A Befektet6k nem részesiilnek az ilyen
nyereségbdl, mivel a Note-ok a Kibocsato kozvetlen, fedezetlen, aldrendeltségi viszonyban nem
allo kotelezettségei. A Kibocsatd operativ tevékenységei kézé tartozhat az acéltermékekkel vald
kereskedés harmadik felekkel (mas nagykereskedbkkel, kereskedbkkel, acélgyarakkal, nagy
acélfelhasznaldkkal) és/vagy acélkészletek és/vagy vallalati részesedések megszerzése. A
Kibocsatéd bankszamlak és pénzpiaci eszkdzdk formajaban likviditast is tarthat, és nem kell a
kibocsatas teljes bevételét felhasznalnia. A Kibocsaté azonban tovabbi vagy mas Uzleti
tevékenységeket is folytathat, és a jovében a jelenlegi és/vagy tervezett tevékenységeket is
ledllithatja.

Mivel a Kibocsaté nem tudja meghatarozni azt az arat, amelyen a Note-ok kibocsatasra keriilnek
(lasd ezen osszefoglald D szakasz a) pontjat), és ez az ar idOvel jelent6sen valtozhat, a
Kibocsaté nem tudja megbizhatéan megbecsiilni a jelen Tajékoztatd targyat képezd legfeljebb
3.600.000 Note kibocsatasabdl szarmazé bevételt. A kibocsatasbdl szarmazé elméleti
maximalis lehetséges bevétel, azaz ha a jelen Tajékoztatd szerinti mind a 3.600.000 Note-ot a
Note-onkénti 54 eurds maximalis kibocsatdsi aron helyeznék el, brutté 194,4 millié eurét, vagy
- a fent emlitett becsiilt 1.000.000 eurds 0sszkoltségeket figyelembe véve — nettd 193,4 millio
eurot tenne ki.

Marcel Javor, a Kibocsaté egyik Ggyvezetd igazgatdja (Geschéftsfiihrer) egyben a Kibocsaté
egyetlen részvényesének, a FRANKSTAHL-nek az lgyvezet6 igazgatdja, valamint a Kibocsatd
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és a FRANKSTAHL (kozvetett) egyedili végsd kedvezményezett tulajdonosa. Igy a Kibocsatd,
annak részvényese, a FRANKSTAHL és az egyedili végsé haszonhlzdé kozott érdekellentétek
merulhetnek fel.

T-86




Annex O

Icelandic translation / Islensk pyding
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I. Samantekt

Kafli A - Inngangur, med varnadaroroum

Samantekt pessa atti ad lesa sem inngang ad lysingu pessari (eins og hun er skilgreind hér fyrir
nedan).

Akvérdun um ad fjarfesta i verdbréfunum aetti ad byggjast & mati fidrfestisins & lysingu pessari i
heild.

Fjarfestar i verdbréfunum gaetu tapad allri fiarfestingu sinni eda hluta af henni.

Sé hoéféad mal sem vardar upplysingar [ lysingu pessari geeti fjarfestirinn sem stefnir purft,
samkveemt landslégum, ad bera kostnad af pydingu lysingar pessarar a8ur en malarekstur hefst.
Einkaréttarabyrgd fellur eingbngu & pa adila sem leggja fram samantekt pessa, p.m.t. pydingu
hennar, og einungis ef hun er villandi, 6nakvaem eda dsamraem pegar hun er lesin dsamt 6drum
hlutum lysingarinnar eda veitir ekki, pbegar hun er lesin dsamt 68rum hlutum lysingar pessarar,
lykilupplysingar til adstodar fjarfestum pegar peir ihuga ad fjarfesta i verdbréfunum.

bu ert ad fara ad kaupa véru sem er ekki einfold og getur verid erfitt ad skilja.

a) | Heiti og alpjodlegt audkennisnimer ("ISIN-nimer") verdbréfanna

Lysing pessi ("lysingin") vardar utgafu notes, sem eru framseljanleg handhafaverdbréf sem
hafa engan lokagjalddaga og bera enga vexti, en sem unnt er ad skila tvisvar & ari a
innlausnartimabilum (fyrstu tiu virku dagarnir i juni og desember) ad vali eiganda gegn
peningauppgjori i evrum ("Notes", og hvert um sig "Note"). ISIN-numer Notes er:
DEOOOA3G9Q60.

b) | Deili a og samskiptaupplysingar Gtgefanda, p.m.t. audkenni logadila (LEI)

SC STEELCOIN GmbH ("atgefandi"; LEI: 5299000X94239BUDFN51), sem er hlutafélag
(Gesellschaft mit beschrdnkter Haftung) sem var stofnad og starfar samkvaemt logum
Lydveldisins Austurrikis, med skrad adsetur i Vin, Austurriki, og med lI6gheimili ad PraterstraBe
15/3/17, 1020 Vin, Austurriki (simanumer: +43 50 5030; vefsida: https://www.steelcoin.com).
Utgefandi er skradur i fyrirteekjaskra (Firmenbuch) Verslunarréttarins i Vin (Handelsgericht
Wien) med skraningarnimerid FN 579306 x. Hann starfar einnig undir vidskiptaheitinu
STEELCOIN.

c) | Deili & og samskiptaupplysingar tilbodsgjafa, p.m.t. audkenni I6gadila (LEI) ef
tilbodsgjafinn er 16gadili, eda adilans sem dskar eftir toku til vidskipta a skipulegum
markadi

Sja lid A.b) i samantekt pessari.

d) | Deili 3 og samskiptaupplysingar pess logbaera yfirvalds sem stadfestir lysinguna og,
sé pad annad, pess logbaera yfirvalds sem stadfesti itgefandalysinguna eda almennu
utgefandalysinguna

Austurriska fjdrmalaeftirlitid (Finanzmarktaufsichtsbehérde, "FMA"), Otto-Wagner-Platz 5, A-
1090 Vin (simanumer: +43 1 249 59-0; vefsida: www.fma.gv.at) hefur sampykkt lysingu pessa
sem logbeaert yfirvald i Austurriki samkvaemt reglugerd Evrépupingsins og radsins (ESB)
2017/1129 fré 14. juni 2017, med dordnum breytingum ("ESB-lysingarreglugerdin") og i
samraemi vid austurrisk 16g um fjarmagnsmarkadi fra arinu 2019 (Kapitalmarktgesetz 2019).

e) | Dagsetning stadfestingar a lysingu

Lysing pessi var sampykkt hinn 28. névember 2023.
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Kafli B- Lykilupplysingar um Gtgefandann

Hver er Gtgefandi verdbréfanna?

Logheimili Gtgefanda og rekstrarform hans ad logum, audkenni logadila (LEI),
l6ggjofin sem Gtgefandinn starfar samkvamt og heiti lands par sem utgefandi er
skradur

Sja lid A.b) i samantekt pessari.

Meginstarfsemi

Tilgangur (Unternehmensgegenstand) uUtgefandans eins og hann kemur fram, i pridja lagi
(Drittens), i félagssampykktum (Errichtungserkldrung) hans er medal annars (pytt af pyska
frumtextanum):

e  vidskipti med malmvoru og byggingarefni;

e (tgafa eigin verdbréfa, einkum undir heitinu "STEELCOIN" sem ERC-20 audkenni a
Ethereum balkakedjunni; og

e allar adgersdir, vidskipti og radstafanir, i Austurriki og vidar, sem eru naudsynlegar og
gagnlegar til ad na tilgangi félagsins og fyrir préun og hagkveemni starfseminnar, einkum
stofnun Utibda. Bankastarfsemi og 6nnur starfsemi sem krefst starfsleyfis er undanskilin.

Stalvidskipti og utgafa a, sem og uppfylling & skuldbindingum Utgefanda tengdum, Notes er
megintilgangur starfsemi Utgefanda. Stefnumid uUtgefanda er ad stofna til nys battar
hefdbundinna stalvidskipta med Gtgafu Notes, sem alitlegs kosts baedi til spakaupmennsku (e.
speculation) og til ad na fram aheaettuvarnarahrifum fyrir stadlnotendur. Vegna pess ad utgefandi
stundar vidskipti med stal getur starfsemi hans falid i sér vidskipti med stalvorur vid pridju adila
(adra heildsala, midlara, stalverksmidjur, stornotendur stals). Utgefandi hefur &skili®
vidskiptaleyfi (Vidskiptaupplysingakerfi Austurrikis [Gewerbeinformationssystem Austria -
GISA] numer 34882627). Utgefandi gaeti, en er ekki skylt ad, verja sig einnig fyrir
verdhaekkunum og &haettu i framtidinni, og stundad vidskipti pvi til samraemis. Utgefandi kann
ad byggja eda kaupa eigin véruhls i framtidinni og einnig kaupa og selja fyrirtaeki eda
eignarhluti i fyrirtaekjum. Starfsemi Utgefanda takmarkast ekki vid evrépskan markad heldur
getur tekid til vidskipta og samstarfsadila vidsvegar um heim. Markadsproun og markadsverd
munu hafa veruleg ahrif & hvernig Utgefandi hagar starfsemi sinni. Auk pess mun préun a verdi
Notes i kauphdéllinni og fjoldi Utgefinna Notes sem og hegdun fjarfesta vardandi innlausn einnig
hafa ahrif & vidskiptadkvardanir Utgefanda. Sem rekstrareining er utgefandinn ekki bundinn
tiltekinni dzetlun. Einkum er Utgefanda ekki skylt ad vidhalda eigin birgdum af stal- (eda 68rum)
vorum eda beita tiltekinni fjarfestingar- eda aheettuvarnaradferd, heldur er frjalst ad nota agdda
Utgafunnar ad eigin akvordun fyrir eigin reikning. I framtidinni kann Gtgefandi a® breyta
vidskiptastarfsemi sinni og gaeti — ad eigin akvoérdun og ad akvordun (eina) hluthafa sins -
stundad vidbotarstarfsemi eda adra starfsemi og/eda |atid af nlverandi og/eda fyrirhugadri
starfsemi.

(Beinir og ébeinir) hluthafar

Eini hluthafi Utgefanda er FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), hlutafélag (Gesellschaft mit beschrédnkter Haftung) sem var stofnad og
starfar samkvamt I6gum Lydveldisins Austurrikis, med skrad adsetur i Vin, Austurriki, og
l6gheimili ad Esteplatz 6, 1030 Vin, Austurriki, skrad i fyrirteekjaskrd (Firmenbuch)
Verslunarréttarins i Vin (Handelsgericht Wien) med skraningarnimerinu FN 142511 a.

Eini hluthafi FRANKSTAHL er Javor Unternehmensbeteiligungsges.m.b.H., hlutafélag
(Gesellschaft mit beschrdnkter Haftung) sem var stofnad og starfar samkvemt [6gum
Lydveldisins Austurrikis, med skrad adsetur i Vin, Austurriki, og l6gheimili ad Esteplatz 6, 1030
Vin, Austurriki, skrad i fyrirtaekjaskra (Firmenbuch) Verslunarréttarins i Vin (Handelsgericht
Wien) med skraningarnimerinu FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. er i fullri eigu hr. Marcels Javor, f. 17. oktdber
1974, sem er pvi raunverulegur eigandi utgefandans.

T-89




Stjornendur

Framkveemdastjorn  (Geschéftsfithrung) Utgefanda samanstendur nu af eftirfarandi
framkvaemdastjorum (Geschéftsfiihrer):

e Marcel Javor, f. 17. oktdber 1974; og
e Ronald Nagy, f. 7. desember 1973.

Deili a 16ggiltum endurskodendum

Utgefandi skipadi (@) BDO Austria GmbH Wirtschaftspriifungs- und
Steuerberatungsgesellschaft, med skrad adsetur i Vin, Austurriki, og med l6gheimili ad Am
Belvedere 4, 1100 Vin, Austurriki, sem skrad er i fyrirteekjaskrda (Firmenbuch)
Verslunarréttarins i Vin (Handelsgericht Wien) med skraningarnimerinu FN 96046 w ("BDO
Austria"), sem endurskodanda (i) stofnefnahagsreiknings (Eréffnungsbilanz) sins dags. 31.
mars 2022 ("stofnefnahagsreikningur") og (b) BDO Assurance GmbH Wirtschaftspriifungs-
und Steuerberatungsgesellschaft, med skrad adsetur i Vin, Austurriki, og skrada skrifstofu ad
Am Belvedere 4, 1100 Vin, Austurriki, sem skrad er i fyrirtaekjaskra (Firmenbuch)
Verslunarréttarins i Vin (Handelsgericht Wien) med skraningarnimerinu FN 292963 d ("BDO
Assurance"), sem endurskodanda (i) arsreiknings (tgefanda, sem er ekki a
samstaedugrundvelli, fyrir timabilid frd 22. april 2022 til 31. desember 2022 ("reikningsskil
2022") og (ii) sjodstreymisyfirlits Utgefanda, sem ekki er & samstaedugrundvelli, fyrir timabilid
22. april 2022 til 31. desember 2022 ("sjo6dstreymisyfirlit"). Stofnefnahagsreikningurinn,
arsreikningurinn og sjodstreymisyfirlitid voru samin af uUtgefanda i samraemi vid almennt
vidurkenndar reikningsskilavenjur i  Austurriki ("GAAP"). BDO Austria aritadi
stofnefnahagsreikninginn an fyrirvara hinn 26. agust 2022. BDO Assurance aritadi
reikningsskilin 2022 an fyrirvara 2. juni 2023 og aritadi sjodstreymisyfirlitid an fyrirvara 22.
agust 2023.

Bzedi BDO Austria og BDO Assurance eru adilar ad baedi félagi l6ggiltra endurskodenda i
Austurriki  (Institut  der  Wirtschaftspriifer) og  austurriska  skattrddgjafa- og
endurskodendaradinu (Kammer der Steuerberater und Wirtschaftspriifer).

b)

Helstu fjarhagsupplysingar um atgefandann

Upplysingarnar i toflunum hér fyrir nedan voru unnar Ur, og eru adeins samantekt 3,
stofnefnahagsreikningi, reikningsskilum 2022, sjé&streymisyfirliti og arshlutareikningur utan
samstaedu fyrir timabilid 1. jantar 2023 til 30. juni 2023 sem samanstendur af
efnahagsreikningi utan, rekstrarreikningi utan samstzedu og skyringum vid arshlutareikning
utan samstaedu ("arshlutareikningur utan samstaedu") fyrir hinar tilgreindu
dagsetningar/timabil. Upplysingarnar i t6flunum hér fyrir nedan skal lesa asamt upplysingunum
sem er ad finna i lysingunni i heild sinni, einkum upplysingarnar i peim stofnefnahagsreikningi,
reikningsskilum 2022 og sjédstreymisyfirliti sem og arshlutareikningi utan samstaedu sem er ad
finna i hluta VIII (Annexes) af lysingu pessari.

22. april 2022 - 1. janGar 2023 -
Rekstrarreikningur 31. desember 2022 30. juni 2023

(i evrum, endurskodadur) (i evrum, 6endurskodadur)
Tekjur 0 8.686.246,08
Adrar rekstrartekjur 17.292,70 29.495,58
Kostnadur vid efni og adra adkeypta fram- 0 8.045.011,98
leidslupjonustu
Annar rekstrarkostnadur 43.053,59 233.406,41
Rekstrarafkoma - 25.760,89 427.323,27
Vaxtatekjur og aédrar tekjur 2.802,18 11.356,95
Vextir og alika gjold 0 2.334,23
Fjarhagsafkoma 2.802,18 9.022,72
Afkoma fyrir skatta - 22.958,71 436.345,99
Tekjuskattur 375,00 99.069,00

T-90




Afkoma eftir skatta - 23.333,71 337.276,99
hreinn hagnadur / Tap arsins - 23.333,71 337.276,99
Tap yfirfeert fra fyrra ari 0 - 23.333,71
Uppsafnadur hagnadur / tap - 23.333,71 313.943,28
31. desember 2022 31. mars 2022 30. jani 2023
Efnahagsreikningur (i evrum, (i evrum, (i evrum,
endurskodadur) endurskodadur) 6endurskodadur)
Eignir
Veltufjagrmunir 1.825.631,44 100.000,00 9.359.693,95
Voérubirgdir 0 0 8.085.616,64
Vidskiptakrofur og adrar eignir 29.226,84 0 1.252.545,58
Innstaedur hja lanastofnunum 1.796.404,60 100.000,00 21.531,73
Fyrirframgreiddur kostnadur 0 0 4.020,93
Efnahagsreikningur samtals 1.825.631,44 100.000,00 9.363.714,88
Eigid fé og skuldir
Eigid fé 1.776.666,29 100.000,00 2.113.943,28
Hlutafé 100.000,00 100.000,00 100.000,00
Légbundinn varasjodur 1.700.000,00 0 1.700.000,00
Uppsafnaddur hagnadur / tap - 23.333,71 0 313.943,28
Skuldbindingar 41.535,90 0 227.858,48
Skattskuldbindingar 0 0 98.445,00
Adrar skuldbindingar 41.535,90 0 129.413,48
Skuldir 7.429,25 0 7.021.913,12
Skuldir vegna afhendingar og 7.281,25 0 4.807.418,05
pjonustu
Skuldir gagnvart hlutdeildarfélégum 0 0 2.200.000,00
Adrar skuldir 148,00 0 14.495,07
Efnahagsreikningur samtals 1.825.631,44 100.000,00 9.363.714,88

Sjodstreymisyfirlit (endurskodad)

22. april 2022 - 31. desember 2022

(i evrum)
Handbeert fé fra rekstri - 3.595,40
Handbeert fé fra fjarfestingahreyfingum 0,00
Handbeert fé fra fjarmoégnunarhreyfingum 1.800.000,00
Handbeert fé i lok timabils 1.796.404,60

c)

Helstu ahaettupaettir sem eru sértakir fyrir Gtgefandann

Utgefandinn er mjog hadur FRANKSTAHL

Utgefandinn hefur ekki sitt eigi® starfsfolk og hugsanlegt er ad hann geti ekki byggt upp eigid
starfslid, einkum lykilstarfsmenn, og pa pekkingu sem parf til starfsemi hans

Geta utgefanda til ad greida innlausnarupphaedina er ekki tryggd

Ekki er vist ad uUtgefandinn geti eignast paer stalvérur sem naudsynlegar eru vid efnislegar
ahaettuvarnir (adgengisahatta) og/eda a sanngjornum vidskiptakjorum (verdsveifludheetta)
eda til ad verja skuldbindingar sinar samkveemt Notes & annan hatt

Utgefandinn hof starfsemi adeins ari® 2022
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Kafli C- Lykilupplysingar um verdbréfin

Helstu eiginleikar verdbréfanna

Tegund, flokkur og ISIN-niamer Notes

Notes eru framseljanleg handhafaverdbréf med ISIN-numerid DEOOOA3G9Q60. Engir
mismunandi flokkar eru af Notes.

Gjaldmidill, eining, nafnverd, fjoldi atgefinna verdbréfa og timalengd verdbréfanna

Notes hafa ekki sérstakan gjaldmidil. Hins vegar fer atgafa og innlausn Notes fram gegn greidslu
i evrum.

Eining Notes er ein (1).
Notes hafa ekki nafnverd.

Med lysingu pessari verda gefin Ut allt ad 3.600.000 Notes. Fleiri Notes kunna ad verda gefnir
at i framtidinni.

Notes hafa enga sérstaka timalengd/lokagjalddaga. Fra og med 2. januar 2023 minnkar pd
stalmagnid (sem skilgreint er i kaflanum Réttindi sem fylgja Notes hér fyrir nedan) og mun
halda &fram ad minnka i framtidinni Gr upphaflegu magni, sem var 1.814,39 kg, um 3 % a
hverju ari (reiknad daglega midad vid daginn adur; p.e. med stigminnkandi laekkun). Til deemis
mun stalmagnid nema 1.764,96 kg hinn 28. ndévember 2023 og u.p.b. 395,69 kg hinn 31.
desember 2072 (hvort tveggja samanborid vid 1.814,39 kg til og med 1. januar 2023). Sé
innlausnarvalkosturinn valinn er petta pattur sem laekkar Gtgreidslufjarhadina.

Réttindi sem fylgja Notes

Notes veita ekki rétt til vaxta- eda ardgreidsina. Haegt er ad skila Notes hvenaer sem er - fra
0g med juni 2024 - tvisvar a ari a fyrstu tiu virkum dégum i juni og desember ar hvert (hvert
um sig er "innlausnartimabil”; hver dagur innlausnartimabilsins er "innlausnardagur") ad
vali handhafa til itgefanda eda gegn peningauppgjori i evrum ("innlausn").

Upphaedin sem fjarfestirinn faer vid innlausn ("innlausnarupphaed") er tengd tiltekinni pyngd
af unninni stalvorum, sem minnkar med timanum eins og hér segir (par sem hver slik
magneining er "stalmagn"): Til og med 1. jandar 2023 var stalmagnid 1.814,39 kg; fra og
med 2. janlar 2023 hefur stalmagnid stédugt minnkad, og pad mun i framtidinni stédugt
minnka, um 3 % & ari pannig ad pyngdarminnkun er beitt daglega, med peim afleidingum ad
fra og med 2. januar 2023 er stalmagnid minnkad a hverjum degi med pvi ad margfalda
stalmagn dagsins & undan med 0,97(/3%% (& hlauparum er stalmagnid minnkad med pvi ad
margfalda stdlmagn dagsins & undan med 0,97(1/368). Hinn 28. ndévember 2023 verdur
stalmagnid 1.764,96 kg. Fyrir hvern innlausnardag er innlausnarupphaedin margféldud med
fjolda af stalvoru a slikum innlausnardegi deilt med eitt hundrad (100) med "virdi unnins
stals" sem & vid um slikan innlausnardag deilt med eitt pusund (1000). Virdi unnins stals er
reiknad Gt med flokinni formdalu sem er akvardad Ut fra m.a. tilteknu medalverdi sem
FRANKSTAHL og/eda valdi Utgefandinn og/eda adrir innlendir eda erlendir stalmidlarar hafa lagt
inn innkaupapantanir a fyrir birgdir i tilteknum unnum stalvérum & 64 almanaksdaga timabili
fyrir videigandi innlausnardag.

Innlausn & Notes fer fram i gegnum vefsidu Utgefanda: https://www.steelcoin.com
("vefsidan").

Enginn forgangur krafna

Notes eru beinar, 6tryggdar, évikjandi skuldbindingar Utgefandans gagnvart fjarfestunum sem
njéta somu rétthaedar innbyrdis og gagnvart ollum 68rum 6tryggdum skuldbindingum
utgefandans, svo fremi sem slikar adrar skuldbindingar Utgefanda eru ekki med otviraedum
haetti réttheerri krofum fjarfesta samkveemt gildandi I6gum og reglugerdum, einkum
gjaldprotalégum.

Komi til gjaldprots Utgefanda hafa fjarfestar einungis krofuhafarétt. Fjarfestar eiga ekki tilkall
til adgreiningar eda adskilnadar, auk pess sem krofur peirra @ hendur Gtgefanda eru ekki settar
i forgang og eru ekki tryggdar.
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Framseljanleiki
Notes eru, med fyrirvara um gildandi l6g og reglur, almennt framseljanlegar an takmarkana.

b)

Hvar munu vidskipti med verdbréfin fara fram?

Sétt verdur um eftirlitslausan markad (Freiverkehr) kauphallarinnar i Stuttgart (Baden-
Wirttembergische Wertpapierborse) um ad skuldabréfin verdi tekin til vidskipta. Hinn
eftirlitslausi markadur kauphallarinnar i Stuttgart (Baden-Wirttembergische Wertpapierborse)
er marghlida vidskiptafyrirgreidsla (MTF) ad pvi er vardar tilskipun Evrépupingsins og radsins
2014/65/ESB fra 15. mai 2014 um markadi fyrir fjdrmalagerninga. breytt ("MIiFID II"). Einnig
er haegt ad seekja um til annarra kauphalla & Evrépska efnahagssvadinu um ad skuldabréfin
verdi tekin til vidskipta & eftirlitslausum markadi slikrar kauphallar.

Eru verdbréfin med abyrgd?

Engin abyrgd er & Notes.

d)

Helstu dheaettupaettir sem eru sértaekir fyrir verdbréfin

Verdid sem heaegt er ad selja Notes fyrir i kauphollinni i Stuttgart (Baden-Wiirttembergische
Wertpapierbérse) og innlausnarfjdrhaed mun hugsanlega ekki endurspegla préun verds a
stalmorkudum

Innlausn er adeins moguleg a takmorkudum timabilum

Verdid sem heaegt er ad selja bréfin fyrir i kauphollinni i Stuttgart (Baden-Wiirttembergische
Wertpapierbérse) og innlausnarfjarhaedin verdur sveiflukennd

Ahugasamir fjarfestar gaetu metid nuvirdi Note eda framtidarpréun virdi pess vid fjarfestingu &
Notes

Askriftarverdid kann ad vera toluvert haerra en innlausnarfjdrhaedin & peim tima sem stofnad
er til askriftar

Hugsanlegt er ad utgefanda verdi ekki kleift ad reikna Ut verd unnins stals og par med
innlausnarfjarhaedina, sem gaeti gert innlausn nanast 6mogulega

Notes hafa ekki stadfestan vidskiptamarkad og virkur vidskiptamarkadur fyrir bréfin geeti ekki
proast

Ahzetta sem tengist aukningu og/eda minnkun & Utgafu og markadsframbodi skuldabréfanna
Innlausnarfjarhaedin er had tveimur pattum, par af einn (virdi & unnu stali) sem er erfitt ad
skilja og ekki fyrirsjdanlegt

Notes eru ekki med gjalddaga og eru langtimaskuldir Utgefanda sem eru hadar ymsum pekktum

og O6pekktum pattum sem geetu haft ahrif & getu Utgefanda til ad standa vid skuldbindingar
sinar gagnvart fjarfestum

D- Lykilupplysingar um vidkomandi almennt Gtbod og/eda toku til vidskipta a
skipulegum markadi

Samkvaemt hvada skilyrdum og timaazetlun get ég fjarfest i pessu verdbréfi?

Notes sem bodid er upp & samkvamt lysingu pessari bjédast til askriftar ahugasémum
fjarfestum, og verda gefin ut, fra, eda um, 29. névember 2023 par til gildistimi lysingar pessarar
rennur Ut 29. névember 2024, i sidasta lagi. Utgefandinn &skilur sér rétt til ad stytta eda enda
Utbodstimabilid hvenzer sem er algjorlega ad eigin akvordun (einkum sé um ad reaeda fulla
markadssetningu (e. full placement) & Notes).

Notes eru stddugt gefin Ut og bodin Gt af utgefanda i kauphdllinni i Stuttgart (Baden-
Wirttembergische Wertpapierborse). Notes eru ekki gefin Ut & fyrirfram akvednu dbreyttu
Utgafuverdi. Utgafuverd Notes verdur akvardad af Utgefanda (stédugt ad hamarki Utgafuverd)
nemur 56 evrum fyrir hverja Note. Fjarfestar geta einnig gerst askrifendur a® Notes hja
Utgefanda og bodid adra askrift). Utgefandanum er heimilt ad sampykkja eda hafna sliku tilbodi
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fjarfestis i heild eda ad hluta.Fjarfestar geetu purft ad greida venjuleg faerslugjold til
fjarmalamillilida vid kaup & Notes.

Tilbodid er ekki had neinum solutryggingarsamningi. A dagsetningu lysingar pessarar hefur
utgefandi ekki gert dreifingarsamninga, en honum er frjalst ad gera slika samninga i framtidinni.

b) | Hver er tilbodsgjafinn og/eda adilinn sem dskar eftir toku til vidskipta?
Utgefandinn er tilbodsgjafi Notes og adilinn sem saekir um & eftirlitslausan markad (Freiverkehr)
kauphallarinnar i Stuttgart (Baden-Wiirttembergische Wertpapierbérse) um ad skuldabréfin
verdi tekin til vidskipta. Sja lid C.b) i samantekt pessari.

c) | Hvers vegna er pessi lysing gerd?

Utgefandinn hyggst bjéda Notes, sem eru verdbréf i skilningi a-lidar 2. gr. lysingarreglugerdar
ESB, sem gefin eru Ut i almennu Gtbodi i skilningi d-lidar 2. gr. lysingarreglugerdar ESB
("Gtbod"). Heildarfjarhaed Utbodsins mun ad 6llum likindum fara yfir pau vidmidunarmork sem
kvedid er @ um i 3. mgr. 1. gr. lysingarreglugerdar ESB og 12. gr. austurriskra laga um
fjarmagnsmarkadi fra arinu 2019 (Kapitalmarktgesetz 2019). Undantekning skv. 4. mgr. 1. gr.
ESB-lysingarreglugerdarinnar a ekki vid. bvi er utgefanda skylt ad birta lysingu pessa adur en
Utbodid fer fram.

Nettofjarhaed agodans sem aflad er med Utbodinu verdur notud til aframhaldandi
vidskiptastarfsemi Utgefandans med bpad ad markmidi ad mynda eigin hagnad med
stalvidskiptum eda annarri starfsemi ad akvordun Utgefanda. Fjarfestar eiga ekki hlutdeild i
slikum hagnadi par sem Notes eru beinar, 6tryggdar, évikjandi skuldbindingar Utgefandans.
Starfsemi Utgefanda kann ad fela i sér vidskipti med stalvérur vid pridju adila (adra heildsala,
midlara, stalverksmidjur, stérnotendur stals) og/eda kaup a stalbirgdum og/eda hlutdeild i
fyrirteekjum og i tengslum vid pad kann utgefandi einnig ad eiga lausafé i formi innstaedna a
bankareikningum og peningamarkadsgerninga og parf ekki ad nota allan agéda uUtgafunnar.
Utgefandi kann einnig ad stunda vidbdtarstarfsemi eda adra starfsemi og auk pess haett
naverandi og/eda fyrirhugadri starfsemi i framtidinni.

Vegna pess ad utgefandanum er okleift ad akvarda utgafuverd Notes (sja lid D.a) i samantekt
bessari) og petta verd getur breyst verulega med timanum er ekki mogulegt fyrir Utgefandann
ad aztla med areidanlegum heetti agédann af utgafu allt ad 3.600.000 Notes, sem eru efni
lysingar pessarar. Fraedilegt hdmark mogulegs agdéda utgafunnar, p.e. ef allir 3.600.000 Notes
samkvamt lysingu pessari yrdu settir 8 markad & hamarksutgafuverdinu 54 evrur a hvern Note,
myndi nema 194,4 milljdnum evra bruttd eda, ad teknu tilliti til dztlads heildarkostnadar sem
nemur 1.000.000, 193,4 milljénum evra netto.

Marcel Javor, einn framkvaeemdastjéra (Geschéftsfiihrer) Utgefandans, er einnig
framkvamdastjori eina hluthafa uUtgefandans, FRANKSTAHL, og (6beint) eini raunverulegi
eigandi Utgefandans og FRANKSTAHL. Pannig geta hagsmunaarekstrar komid upp milli
utgefandans, hluthafa hans, FRANKSTAHL, og eina raunverulega eiganda hans.
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Annex P

Italian translation / traduzione italiana
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I. Nota di sintesi

Sezione A - Introduzione contenente avvertenze

La presente nota di sintesi deve essere letta come introduzione al presente Prospetto (come definito
di seguito).

Qualsiasi decisione di investire nei titoli dovrebbe basarsi sull’esame del Prospetto completo da parte
dellinvestitore.

Gli investitori nei titoli potrebbero incorrere in una perdita totale o parziale del capitale investito

Qualora sia proposto un ricorso dinanzi all’organo giurisdizionale in merito alle informazioni contenute
nel Prospetto, l'investitore ricorrente potrebbe essere tenuto, a norma del diritto nazionale, a soste-
nere le spese di traduzione del Prospetto prima dell'inizio del procedimento.
La responsabilita civile incombe solo alle persone che hanno presentato la nota di sintesi, comprese
le sue eventuali traduzioni, ma soltanto se tale nota risulta fuorviante, imprecisa o incoerente se
letta insieme con le altre parti del Prospetto o non offre, se letta insieme con le altre parti del Pro-
spetto, le informazioni fondamentali per aiutare gli investitori al momento di valutare I'opportunita
di investire nei titoli.

State per acquistare un prodotto che non é semplice e pud essere di difficile comprensione.

a) | Denominazione dei titoli e il codice internazionale di identificazione dei titoli ("ISIN")

Il presente prospetto ("Prospetto") riguarda I'emissione dei notes che sono titoli al portatore
trasferibili non hanno scadenza e non producono interessi, ma possono essere restituiti due
volte I'anno durante i periodi di rimborso (i primi dieci giorni lavorativi di giugno e dicembre) a
scelta del titolare, con regolamento in contanti in EUR ("Notes", e ciascuno un "Note"). L'ISIN
dei Notes &: DEOOOA3G9IQ60.

b) | Identita e i dati di contatto dell’emittente, compreso il suo codice identificativo del
soggetto giuridico ("LEI")

SC STEELCOIN GmbH ("Emittente"; LEI: 5299000X94239BUDFN51), & una societa a respon-
sabilita limitata (Gesellschaft mit beschrénkter Haftung) costituita e validamente esistente ai
sensi delle leggi della Repubblica d'Austria, con sede statutaria a Vienna, Austria, e sede legale
in PraterstraBe 15/3/17, 1020 Vienna, Austria (telefono: +43 50 5030; sito web:
https://www.steelcoin.com). L'Emittente & iscritto nel Registro delle Imprese (Firmenbuch) del
Tribunale Commerciale di Vienna (Handelsgericht Wien) con il numero di registrazione FN
579306 x. Opera anche sotto il nome commerciale di STEELCOIN.

c) | Identita e i dati di contatto dell’offerente, compreso il suo LEI se l'offerente ha per-
sonalita giuridica, o del soggetto che chiede 'ammissione alla negoziazione in un
mercato regolamentato

Consultare la sezione A.b) della presente Nota di Sintesi.

d) | Identita e i dati di contatto dell’autorita competente che approva il prospetto e, se
diversa, dell’autorita competente che ha approvato il documento di registrazione o il
documento di registrazione universale

L'Autorita austriaca per i mercati finanziari (Finanzmarktaufsichtsbehérde, la "FMA"), Otto-
Wagner-Platz 5, A-1090 Vienna (telefono: +43 1 249 59-0; website: www.fma.gv.at) ha ap-
provato il presente Prospetto in qualita di autorita competente per I'Austria ai sensi del Regola-
mento (UE) 2017/1129 del Parlamento europeo e del Consiglio del 14 giugno 2017, come mo-
dificato (il "Regolamento UE relativo al Prospetto") e ai sensi della Legge austriaca sui mer-
cati dei capitali 2019 (Kapitalmarktgesetz 2019).

e) | La data di approvazione del prospetto

Il presente Prospetto informativo & stato approvato il 28 novembre 2023.
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Sezione B - Informazioni fondamentali concernenti I'emittente

Chi é I'emittente dei titoli?

Domicilio e forma giuridica, LEI, legge in base alla quale opera I'Emittente e paese di
incorporazione.

Consultare la sezione A.b) della presente Nota di Sintesi.

Attivita principali
Gli obiettivi aziendali dell'Emittente (Unternehmensgegenstand), come indicati al terzo punto
(Drittens) del suo statuto (Errichtungserkldrung), comprendono (tradotto dall'originale tede-
SCo):

e il commercio di prodotti metallici e materiali da costruzione;

e [|'emissione di propri titoli, in particolare con il nome "STEELCOIN" in forma di token
ERC-20 sulla blockchain di Ethereum; nonché

e tutte le azioni, le operazioni e le misure necessarie e utili per il raggiungimento, in Au-
stria e all’estero, dello scopo della societa e per lo sviluppo e |'efficienza economica
dell’attivita, in particolare lo stabilimento di filiali. Si escludono le attivita bancarie e altre
attivita che richiedono una licenza.

Il commercio di acciaio e I'emissione, nonché I'adempimento delle obbligazioni dell'Emittente
connesse ai Notes, costituiscono I'obiettivo principale dell'attivita dell'Emittente. L'obiettivo
strategico dell'Emittente € quello di creare un nuovo aspetto del commercio classico dell'acciaio
con l'emissione di Notes, che € interessante sia per la speculazione che per ottenere effetti di
copertura da parte dei consumatori di acciaio. operative dell'Emittente possono includere il
commercio di prodotti in acciaio con terzi (altri grossisti, commercianti, acciaierie, grandi con-
sumatori di acciaio). L'Emittente & in possesso di una licenza commerciale valida (Sistema di
informazione commerciale Austria - GISA [Gewerbeinformationssystem Austria - GISA] numero
34882627). L'Emittente potrebbe (ma non & obbligato a farlo) anche proteggersi da aumenti di
prezzo e rischi in futuro e stipulare transazioni corrispondenti. L'Emittente puo costruire o ac-
quisire i propri magazzini in futuro e puo anche acquisire e cedere societa o interessi in societa.
Le attivita dell'Emittente non sono limitate al mercato europeo, ma possono includere partner
commerciali e d'affari in tutto il mondo. Gli sviluppi del mercato e i prezzi di mercato avranno
un'influenza significativa sul modo in cui I'Emittente conduce la propria attivita. Inoltre, lo svi-
luppo del prezzo dei Notes in borsa e il numero di Notes emessi, cosi come il comportamento
degli investitori, in materia di rimborsi, influenzeranno anche le decisioni commerciali dell'Emit-
tente. In quanto entita operativa, I'Emittente non € impegnato in una strategia specifica. In
quanto entita operativa, I'Emittente non & impegnato in una strategia specifica. In particolare,
I'Emittente non ha l'obbligo di mantenere una propria scorta di prodotti in acciaio (o di altro
tipo) o di applicare una specifica strategia di investimento o di copertura, ma & libero di utilizzare
i proventi dell'emissione a propria discrezione per il proprio conto. In futuro I'Emittente potrebbe
modificare le proprie attivita commerciali e potrebbe - a sua esclusiva discrezione e a discre-
zione del suo (unico) azionista - perseguire attivita aggiuntive o di altro tipo e/o abbandonare
le attivita commerciali attuali e/o pianificate.

Azionisti (diretti e indiretti)

L'azionista unico dell'Emittente &€ FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), una societa a responsabilita limitata (Gesellschaft mit beschrénkter Haf-
tung) costituita e validamente esistente secondo le leggi della Repubblica d'Austria, con sede
statutaria a Vienna, Austria, e sede legale in Esteplatz 6, 1030 Vienna, Austria, iscritta nel
Registro delle Imprese (Firmenbuch) del Tribunale Commerciale di Vienna (Handelsgericht
Wien) sotto il numero di registrazione FN 142511 a.

Azionista unico di FRANKSTAHL é Javor Unternehmensbeteiligungsges.m.b.H una societa a re-
sponsabilita limitata (Gesellschaft mit beschrdnkter Haftung) costituita e validamente esistente
secondo le leggi della Repubblica d'Austria, con sede statutaria a Vienna, Austria, e sede legale
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in Esteplatz 6, 1030 Vienna, Austria, iscritta nel Registro delle Imprese (Firmenbuch) del Tribu-
nale Commerciale di Vienna (Handelsgericht Wien) sotto il numero di registrazione FN 200305 t.

Javor Unternehmensbeteiligungsges.m.b.H. & interamente di proprieta del sig. Marcel Javor,
nato il 17 ottobre 1974, che & quindi il proprietario effettivo ultimo dell'Emittente.

La direzione

La direzione dell'Emittente (Geschéftsfiihrung) € attualmente composta dai seguenti ammini-
stratori delegati (Geschéftsfiihrer):

. Marcel Javor, nato il 17 ottobre 1974; e
e Ronald Nagy, nato il 7 dicembre 1973.

Identita dei suoi revisori legali

L'Emittente ha nominato (a) BDO Austria GmbH Wirtschaftspriifungs- und Steuerberatungsge-
sellschaft (Societa di revisione e consulenza fiscale) con sede legale a Vienna, Austria, e sede
legale in Am Belvedere 4, 1100 Vienna, Austria iscritta nel Registro delle Imprese (Firmenbuch)
del Tribunale Commerciale di Vienna (Handelsgericht Wien) con il humero di registrazione FN
96046 w ("BDO Austria") come revisore del bilancio di apertura (Eréffnungsbilanz) dell'Emit-
tente al 31 marzo 2022 ("Bilancio di apertura") e (b) BDO Assurance GmbH Wirtschaftspri-
fungs- und Steuerberatungsgesellschaft con sede legale a Vienna, Austria, e sede legale in Am
Belvedere 4, 1100 Vienna, Austria iscritta nel Registro delle Imprese (Firmenbuch) del Tribunale
Commerciale di Vienna (Handelsgericht Wien) con il numero di registrazione FN 292963 d
("BDO Assurance") come revisore del (i) bilancio annuale non consolidato dell’Emittente al, e
per il periodo compreso tra il 22 aprile 2022 e il 31 dicembre 2022 ("Bilancio 2022") e del (ii)
prospetto dei flussi di cassa non consolidato per il periodo compreso tra il 22 aprile 2022 e il 31
dicembre 2022 ("Prospetto dei flussi di cassa"). Il Bilancio di apertura, il Bilancio 2022 e il
Prospetto dei flussi di cassa sono stati redatti dall’Emittente in conformita ai principi contabili
generalmente accettati in Austria ("GAAP"). BDO Austria ha emesso un giudizio di revisione
senza riserve datato al 26 agosto 2022 sul Bilancio di apertura. BDO Assurance ha emesso un
giudizio di revisione senza riserve datato al 2 giugno 2023 sul Bilancio 2022 e un giudizio di
revisione senza riserve datato al 22 agosto 2023 sul Prospetto dei flussi di cassa.

Sia BDO Austria che BDO Assurance sono membri dell'Istituto dei revisori dei conti pubblici in
Austria (Institut der Wirtschaftspriifer) e della Camera austriaca dei consulenti fiscali e dei re-
visori dei conti (Kammer der Steuerberater und Wirtschaftspriifer).

b)

Quali sono le informazioni finanziarie fondamentali relative all’emittente?

Le informazioni contenute nelle tabelle che seguono sono state estratte da, e rappresentano
solo una sintesi, del Bilancio di apertura, il Bilancio 2022, il Prospetto dei flussi di cassa e il
bilancio intermedio non consolidato al, e per il periodo dal 1° gennaio 2023 al, 30 giugno 2023
comprendente lo stato patrimoniale non consolidato, il conto economico non consolidato e i
notes al bilancio intermedio ("Bilancio Intermedio") non consolidato per le date/periodi indi-
cati. Le informazioni contenute nelle tabelle che seguono devono essere lette congiuntamente
alle informazioni contenute nell'intero Prospetto, in particolare alle informazioni contenute nel
Bilancio di apertura, nel Bilancio 2022 e nel Prospetto dei flussi di cassa cosi come il Bilancio
Intermedio inclusi nella Parte VIII (Annexes) del presente Prospetto.

22 aprile 2022 - 1 gennaio 2023 -

Conto economico 31 dicembre 2022 30 giugno 2023
(in €, certificato) (in €, non certificato)
Ricavi 0 8.686.246,08
Altri proventi operativi 17.292,70 29.495,58
Costi dei materiali e altri servizi di produzione acquistati 0 8.045.011,98
Altri costi operativi 43.053,59 233.406,41
Risultati operativi - 25.760,89 427.323,27
Interessi e altri proventi simili 2.802,18 11.356,95
Interessi e spese simili 0 2.334,23
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Risultati finanziari 2.802,18 9.022,72
Risultati prima delle imposte - 22,958,71 436.345,99
Imposte sui proventi 375,00 99.069,00
Risultati al netto delle imposte - 23.333,71 337.276,99
Utile netto/ Perdita netta dell’anno - 23.333,71 337.276,99
Perdita riportata dall'esercizio precedente 0 - 23.333,71
Utile / Perdite accumulate - 23.333,71 313.943,28
31 dicembre 2022 31 marzo 2022 30 giugno 2023
Bilancio
(in €, certificato) (in €, certificato) (in €, non certificato)
Attivita
Attivita correnti 1.825.631,44 100.000,00 9.359.693,95
Rimanenze 0 0 8.085.616,64
Crediti ed altre attivita 29.226,84 0 1.252.545,58
Saldi con istituti di credito 1.796.404,60 100.000,00 21.531,73
Risconti attivi 0 0 4.020,93
Bilancia totale 1.825.631,44 100.000,00 9.363.714,88
Patrimonio netto e passivita
Patrimonio netto 1.776.666,29 100.000,00 2.113.943,28
Capitale sociale 100.000,00 100.000,00 100.000,00
Riserve di capitale 1.700.000,00 0 1.700.000,00
Utile / Perdite accumulate - 23.333,71 0 313.943,28
Accantonamenti 41.535,90 0 227.858,48
Disposizioni fiscali 0 0 98.445,00
Altri accantonamenti 41.535,90 0 129.413,48
Passivita 7.429,25 0 7.021.913,12
Passivita da consegne e servizi 7.281,25 0 4.807.418,05
Passivita verso societa collegate 0 0 2.200.000,00
Altre passivita 148,00 0 14.495,07
Bilancia totale 1.825.631,44 100.000,00 9.363.714,88
22 aprile 2022 - 31 dicembre 2022
Prospetto dei flussi di cassa (certificato)
(in €)
Flusso di cassa netto da attivita operative - 3.595,40
Flusso di cassa netto da attivita di investimento 0,00
Flusso di cassa netto da attivita di finanziamento 1.800.000,00
Disponibilita liquide e mezzi equivalenti alla fine del periodo 1.796.404,60

c)

Quali sono i principali rischi specifici dell’emittente?

L'Emittente dipende fortemente da FRANKSTAHL

L'Emittente non dispone di personale proprio e potrebbe non essere in grado di creare personale
proprio, in particolare personale chiave, e il know-how necessario per le sue operazioni

La capacita dell'Emittente di pagare I'Importo di Rimborso non € assicurata

L'Emittente potrebbe non essere in grado di acquistare i prodotti in acciaio necessari per la
copertura fisica (rischio di disponibilita) e/o a condizioni commercialmente ragionevoli (rischio
di volatilita dei prezzi) o di coprire altrimenti le proprie obbligazioni ai sensi degli Notes

L'Emittente ha iniziato la propria attivita solo nel 2022
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Sezione C - Informazioni fondamentali sui titoli

Quali sono le principali caratteristiche dei titoli?

Tipologia, classe e codice ISIN titoli

I Notes sono titoli al portatore trasferibili con ISIN DEOOOA3G9Q60. Non esistono diverse classi
di Notes.

Valuta, denominazione, valore nominale, numero di titoli emessi e durata dei titoli

I Notes non hanno una valuta specifica. Tuttavia, I'emissione e il rimborso dei Notes avviene a
fronte di un pagamento in euro.

Il taglio di un Note € uno (1).
I Notes non hanno un valore nominale.

Ai sensi del presente Prospetto informativo saranno emessi fino a 3.600.000 Notes. Ulteriori
Notes potranno essere emessi in futuro.

I Notes non hanno una scadenza specifica. Tuttavia, dal 2 gennaio 2023 I'Importo in Acciaio
(definito nella sezione "Diritti connessi ai Notes") & stato e sara in futuro ridotto del 3 % ogni
anno dal suo importo iniziale pari a 1.814,39 kg (calcolato su base giornaliera rispetto al giorno
precedente, ossia con una riduzione decrescente). Cosi, ad esempio, il 28 novembre 2023 I'Im-
porto in Acciaio sara pari a 1.764,96 kg e il 31 dicembre 2072 I'Importo in Acciaio sara di circa
395,69 kg (rispetto a 1.814,39 kg fino al 1° gennaio 2023 incluso). Nell'ambito del Rimborso,
cid costituisce un fattore di riduzione dell'importo del pagamento.

Diritti connessi ai Notes

I Notes non danno diritto al pagamento di interessi o dividendi. I Notes possono essere restituiti
- a partire da giugno 2024 - due volte I'anno durante i primi dieci giorni lavorativi di giugno e
dicembre di ogni anno (ciascuno un "Periodo di Rimborso"; ogni giorno del Periodo di Rim-
borso € un "Giorno di Rimborso") a scelta del possessore all'Emittente contro regolamento in
contanti in euro ("Rimborso").

L'importo che I'Investitore riceve al momento del rimborso ("Importo di Rimborso") ¢ legato
a un determinato peso di prodotti in acciaio finiti, che si riduce nel tempo come segue (ciascuno
di tali importi & I'""'Importo in Acciaio")fino al (e compreso il) 1° gennaio 2023, I'Importo in
Acciaio era pari a 1.814,39 kg; dal 2 gennaio 2023, I'Importo in Acciaio € stato e sara ridotto
continuamente del 3 % all'anno, con una riduzione di peso applicata su base giornaliera, con la
conseguenza che dal 2 gennaio 2023, I'Importo in Acciaio & stato e sara ridotto ogni giorno
moltiplicando I'Importo in Acciaio del giorno precedente per 0.97(1/3%% (rispettivamente negli
anni bisestili: I'Importo in Acciaio si riduce moltiplicando I'Importo in Acciaio del giorno prece-
dente per 0,97(1/36€)), 1| 28 novembre 2023 I'Importo in Acciaio sara 1.764,96 kg. Per ogni
Giorno di Rimborso, I'Importo di Rimborso & calcolato moltiplicando I'Importo di Acciaio appli-
cabile in tale Giorno di Rimborso diviso per cento (100) con il "Valore di Acciaio Finito" ap-
plicabile in tale Giorno di Rimborso diviso per mille (1.000). Il Valore dell'Acciaio Finito € un
fattore calcolato secondo una formula complessa, che tiene conto, tra l'altro, di alcuni prezzi
medi ai quali FRANKSTAHL e/o I'Emittente e/o selezionato altri operatori siderurgici locali o
internazionali hanno piazzato ordini di acquisto per le scorte di alcuni gruppi di prodotti in ac-
ciaio finiti durante un periodo di 64 giorni di calendario prima del Giorno di Rimborso.

Il Rimborso dei Notes pud essere effettuato tramite il sito web dell'Emittente https://www.steel-
coin.com ("Sito web").

Nessun rango

I Notes sono obbligazioni dirette, non garantite e non subordinate dell'Emittente nei confronti
degli investitori, di pari grado tra loro e con tutte le altre obbligazioni non garantite dell'Emit-
tente, a condizione che tali altre obbligazioni dell'Emittente non siano espressamente di rango
superiore ai crediti degli investitori ai sensi delle leggi e dei regolamenti applicabili, in particolare
delle leggi sull'insolvenza.
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In caso di insolvenza dell'Emittente, agli investitori spettano solo i diritti di creditore. Gli inve-
stitori non hanno diritto alla segregazione o alla separazione e i loro crediti nei confronti dell'E-
mittente non hanno priorita e non sono garantiti.

Trasferibilita

I Notes sono, nel rispetto delle leggi e dei regolamenti applicabili, generalmente liberamente
trasferibili.

b) | Dove saranno negoziati i titoli?
La richiesta di ammissione alla negoziazione dei Notes sara presentata al mercato non regola-
mentato (Freiverkehr) della Borsa di Stoccarda (Baden-Wiirttembergische Wertpapierbérse). 1l
mercato non regolamentato della Borsa di Stoccarda (Baden-Wilirttembergische Wertpapier-
bérse) € un sistema multilaterale di negoziazione (MTF) ai fini della Direttiva 2014/65/UE del
Parlamento europeo e del Consiglio del 15 maggio 2014 relativa ai mercati degli strumenti
finanziari, e successive modifiche ("MIiFID II"). E inoltre possibile richiedere a qualsiasi altra
borsa valori dello Spazio Economico Europeo che i Notes siano ammessi alla negoziazione sul
mercato non regolamentato di tale borsa.

c) | Garanzia connessa ai titoli
Non esiste alcuna garanzia legata ai Notes.

d) | Quali sono i principali rischi specifici dei titoli?

Il prezzo di vendita dei Notes alla Borsa di Stoccarda (Baden-Wiirttembergische Wertpapier-
bérse) e I'Importo di Rimborso potrebbero non riflettere I'andamento dei prezzi sui mercati
siderurgici

I Rimborsi sono possibili solo durante periodi limitati

Il prezzo per il quale i Notes possono essere venduti alla Borsa di Stoccarda (Baden-W(irttem-
bergische Wertpapierbérse) e I'Importo di Rimborso saranno volatili.

Gli investitori interessati potrebbero sbagliare il valore attuale di un Note o il suo sviluppo futuro
al momento di investire nei Notes

Il prezzo di sottoscrizione pud essere notevolmente superiore all'Importo di Rimborso al mo-
mento della sottoscrizione

L'Emittente potrebbe non essere in grado di calcolare il Valore dell'Acciaio Finito e, di conse-
guenza, I'Importo di Rimborso, il che potrebbe rendere praticamente impossibile il Rimborso.

I Notes non hanno un mercato di negoziazione consolidato e un mercato di negoziazione attivo
per i Notes potrebbe non svilupparsi.

Rischi relativi all'aumento e/o alla diminuzione dell'emissione e dell'offerta di mercato dei Notes

L'Importo di Rimborso dipende da due componenti, una delle quali (il Valore dell'Acciaio Finito)
e difficile da comprendere e non e prevedibile

I Notes non hanno una data di scadenza e costituiscono passivita a lungo termine dell'Emittente
che sono soggette a una serie di fattori noti e sconosciuti che potrebbero influire sulla capacita
dell'Emittente di adempiere ai propri obblighi nei confronti degli Investitori

Sezione D - Informazioni chiave sull'offerta di titoli al pubblico e/o sull'ammissione alla

negoziazione in un mercato regolamentato

a)

A quali condizioni posso investire in questo titolo e qual ¢ il calendario previsto?

I Notes offerti nel presente Prospetto possono essere sottoscritti da e rilasciati agli investitori
interessati a partire dal, o intorno al, 29 novembre 2023, fino alla scadenza della validita del
presente Prospetto informativo il 28 novembre 2024, al piu tardi. L'Emittente si riserva il diritto
di abbreviare o terminare il periodo di offerta in qualsiasi momento a sua assoluta discrezione
(in particolare, nel caso di integrale collocazione dei Notes).
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I Notes sono continuamente emessi e offerti dall'Emittente alla Borsa di Stoccarda. I Notes non
sono emessi (Baden-Wlirttembergische Wertpapierbérse) a un prezzo di emissione statico pre-
determinato. Il prezzo di emissione dei Notes sara determinato dall'Emittente su base conti-
nuativa fino a un prezzo massimo di emissione di 54 EUR per Note. Gli investitori possono anche
sottoscrivere i Notes direttamente con I'Emittente e offrire un prezzo di sottoscrizione alterna-
tivo. L'Emittente e libero di accettare o rifiutare tale offerta in tutto o in parte. Gli investitori
possono essere tenuti a pagare le consuete commissioni di transazione ai loro intermediari
finanziari quando acquistano i Notes.

L'Offerta non & soggetta ad alcun accordo di sottoscrizione.

Alla data del presente Prospetto, I'Emittente non ha concluso accordi di distribuzione, ma e
libero di concluderli in futuro.

b) | Chi é I'offerente e/o il soggetto che chiede 'ammissione alla negoziazione?
L'Emittente & I'offerente dei Notes e la persona che richiede al mercato non regolamentato
(Freiverkehr) della Borsa di Stoccarda (Baden-Wi/irttembergische Wertpapierbérse) I'ammis-
sione alla negoziazione dei Notes. Si veda il punto C.b) della presente Nota di Sintesi.

c) | Perché é redatto il presente prospetto?

L'Emittente intende offrire al pubblico i Notes, che sono strumenti finanziari ai sensi dell'articolo
2 lettera a) del Regolamento UE relativo al Prospetto, ai sensi dell'articolo 2 lettera d) del
Regolamento UE relativo al Prospetto ("Offerta"). Il corrispettivo totale dell'Offerta superera
probabilmente le soglie stabilite dall'articolo 1, comma 3, del Regolamento UE relativo al Pro-
spetto e dall'articolo 12 della legge austriaca sui mercati dei capitali 2019 (Kapitalmarktgesetz
2019). Non si applica I'eccezione ai sensi dell'articolo 1, comma 4, del Regolamento UE relativo
al Prospetto. Pertanto, I'Emittente effettuera I'Offerta solo dopo la preventiva pubblicazione del
presente Prospetto.

I proventi netti raccolti attraverso |'Offerta saranno utilizzati per le operazioni commerciali in
corso dell'Emittente con I'obiettivo di generare profitti propri con il trading di acciaio o altre
attivita a discrezione dell'Emittente. Gli investitori non partecipano a tali profitti in quanto i
Notes sono obbligazioni dirette, non garantite e non subordinate dell'Emittente. Le attivita ope-
rative dell'Emittente possono includere la negoziazione di prodotti in acciaio con terzi (altri
grossisti, commercianti, acciaierie, grandi consumatori di acciaio) e/o l'acquisizione di un’esi-
stenza d’acciaio e/o partecipazioni societarie per cui I'Emittente pud anche detenere liquidita
sotto forma di conti bancari e strumenti del mercato monetario e non deve utilizzare l'intero
ricavato dell'emissione. L'Emittente pud anche perseguire ulteriori o altre attivita commerciali
e anche abbandonare le attivita attuali e/o pianificate in futuro.

Poiché I'Emittente non € in grado di determinare il prezzo di emissione dei Notes (si veda il
punto D.a) della presente Nota di Sintesi) e tale prezzo puo variare significativamente nel
tempo, non & possibile per I'Emittente stimare in modo attendibile i proventi derivanti dall'e-
missione di un massimo di 3.600.000 Notes, oggetto del presente Prospetto. Il massimo ricavo
teorico possibile dall'emissione, ossia se tutti i 3.600.000 Notes di cui al presente Prospetto
fossero collocati al prezzo massimo di emissione di 54 EUR per Note, ammonterebbe a 194.4
milioni di EUR lordi o, tenendo conto dei costi totali stimati di cui sopra in EUR 1.000.000, a
193.4 milioni di EUR netti.

Marcel Javor, uno degli amministratori delegati dell'Emittente (Geschéftsfiihrer), & anche am-
ministratore delegato dell'Emittente azionista unico FRANKSTAHL e (indirettamente) unico be-
neficiario finale dell'Emittente e di FRANKSTAHL. Pertanto, possono sorgere conflitti di interesse
tra I'Emittente, il suo azionista FRANKSTAHL e il suo unico beneficiario finale.
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Annex Q

Latvian translation / Tulkojums latvieSu valoda
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I. Kopsavilkums

A sadala - Ievads ar bridinajumiem

Sis kopsavilkums ir jalasa ka $T Prospekta (ka noteikts talak) ievads.

Jebkurs lemums ieguldit vértspapiros iegulditajam ir japienem, pamatojoties uz apsvérumiem, kas
izriet no ST Prospekta kopuma.

VEértspapiros iegulditaji var zaudet visu vai dalu no ieguldita kapitala.

Ja tiesa tiek iesniegta prasiba saistiba ar Saja Prospekta ietverto informaciju, prasitajam
iegulditdjam saskana ar valsts tiesibu aktiem var biit jasedz Si Prospekta tulkosanas izmaksas pirms
tiesvedibas uzsaksanas.

Civiltiesiska atbildiba gulstas tikai uz tam personam, kas iesniegusas kopsavilkumu, tostarp veikusas
jebkadu ta tulkoSanu, bet tikai tada gadijuma, ja kopsavilkums ir maldinoSs, neprecizs vai, lasot
kopa ar paré€jam prospekta dalam, pretrunigs, vai, ja, lasot kopa ar paréjam Prospekta dalam, nav
sniegta pamatinformacija, lai palidzétu iegulditajiem apsvert, vai ieguldit minétajos vértspapiros.
Jiis gatavojaties iegadaties ieguldijumu produktu, kas nav vienkarSs un, iesp&jams, ir griti
izprotams.

a) | Vertspapiru nosaukums un starptautiskais veértspapiru identifikacijas numurs
("ISIN").

Sis prospekts ("Prospekts") attiecas uz Notes emisiju, kas ir parvedami uzraditaja vértspapiri,
kuriem nav dzésSanas termina un par kuriem nav jamaksa procenti, tacu tos var atgriezt divreiz
gada izpirkSanas perioda laika (jinija un decembra ménesSa pirmas 10 darba dienas), péc
turétaja izvéles pret skaidras naudas norékinu EUR ("Notes", un katrs atseviski ir "Note").
Notes ISIN ir: DEOOOA3G9Q60.

b) | Emitenta identitate un kontaktinformacija, tostarp ta juridiskas personas
identifikators ("LEI")

SC STEELCOIN GmbH ("Emitents"; LEI: 5299000X94239BUDFN51), ir sabiedriba ar ierobezotu
atbildibu (Gesellschaft mit beschrénkter Haftung) redistréta un spéka esosa saskana ar Austrijas
Republikas tiesibu aktiem, tas juridiska adrese ir Ving, Austrija, un juridiska biroja adrese ir:
PraterstraBe 15/3/17, 1020 Vine, Austrija (talrunis:43 50 5030; timekla Vvietne:
https://www.steelcoin.com). Emitents ir registréts Vines Tirdzniecibas tiesas (Handelsgericht
Wien) Komercredistra (Firmenbuch) ar redistracijas numuru FN 579306 x. Tas darbojas ari ar
komercnosaukumu STEELCOIN.

c) | Piedavataja, tostarp ta LEI, ja piedavatajam ir juridiskas personas statuss, vai
personas, kas ludz pielaidi tirdzniecibai reguléta tirgu, identitate un
kontaktinformacija

Skatit ST kopsavilkuma A.b) punktu.

d) | Tas kompetentas iestades identitate un kontaktinformacija, kura apstiprina So
prospektu, un, ja ta atskiras, kompetenta iestade, kas apstiprinajusi registracijas
dokumentu vai visparéjo registracijas dokumentu

Austrijas finanSu tirgus uzraudzibas iestade (Finanzmarktaufsichtsbehérde, "FMA"), Otto-
Wagner-Platz 5, A-1090 Vine (talrunis:43 1 249 59-0; timekla vietne: www.fma.gv.at) ir
apstiprinajusi So Prospektu ka Austrijas kompetenta iestade saskana ar Eiropas Parlamenta un
Padomes 2017. gada 14. junija Regulu (ES) 2017/1129 ar grozijumiem ("ES Prospekta
regula") un saskana ar Austrijas 2019. gada Kapitala tirgu likumu (Kapitalmarktgesetz 2019).

e) | Prospekta apstiprinasanas datums

Sis Prospekts ir apstiprinats 2023. gada 28 novembri.
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http://www.fma.gv.at/

B sadala - Galvena informacija par Emitentu

Kas ir vértspapiru Emitents?

Domicils un juridiska forma, LEI, tiesibu akti, saskana ar kuriem Emitents darbojas,
un ta dibinasanas valsts

Skatit 1 kopsavilkuma A.b) punktu.

Galvenas darbibas

Emitenta biznesa mérki (Unternehmensgegenstand) ka noradits ta  statltu
(Errichtungserkldrung) tresaja dala (Drittens), ietver (tulkots no vacu originala):

e metalizstradajumu un blvmaterialu tirdzniecibu;

e savu Vértspapiru emisiju, jo Tpasi ar nosaukumu "STEELCOIN" ERC-20 Zetonu veida
“Ethereum” blokkeédé; ka ari

e visas darbibas, darijumus un pasakumus Austrija un arvalstis, kas ir nepiecieSami un
noderigi uznémuma meérku sasniegSsanai un uznémuma biznesa attistibai un
ekonomiskajai efektivitatei, jo Tpasi filialu izveidi. Banku darbiba un citas darbibas,
kuram nepiecieSama licence, tiek izslégtas.

Térauda tirdznieciba un emitéSana, ka ari Emitenta saistibu izpilde, kas saistita ar Notes, ir
Emitenta galvenais uznéméjdarbibas mérkis. Emitenta stratégiskais meérkis ir izveidot jaunu
klasiskas térauda tirdzniecibas veidu, emitéjot Notes, - gan spekulacijai, gan térauda
patérétaju riska ierobezosanas efektam. Emitenta ka térauda tirgotaja operativaja darbiba var
ietilpt térauda izstradajumu tirdznieciba ar treSajam personam (citi vairumtirgotaji, tirgotaji,
térauda rapnicas, lielie térauda patérétaji). Emitentam ir atbilstosa tirdzniecibas licence (Trade
Information System Austria [Gewerbeinformationssystem Austria— GISA] numurs 34882627).
Emitents var (bet tam nav pienakuma) ari nodrosSinaties pret cenu pieaugumu un riskiem
nakotné un slégt atbilstoSus darijumus. Emitents nakotné var bilvét vai iegadaties savas
noliktavas, ka ari var iegadaties un atsavinat uznémumus vai lidzdalibas uznémumos. Emitenta
uznémeéjdarbiba neaprobezojas tikai ar Eiropas tirgu, bet var ietvert tirdzniecibas un darijumu
partnerus visa pasaulé. Tirgus attistiba un tirgus cenas bdatiski ietekmés to, ka Emitents veic
savu uznéméjdarbibu. Turklat Emitenta biznesa Ieémumus ietekmés ari Notes cenas attistiba
birza un emitéto Notes skaits, ka ari investoru uzvediba Notes izpirkSanas laika. Ka operativa
vieniba Emitents nav apnémies ievérot noteiktu stratégiju. Emitentam jo Tpasi nav pienakuma
turét savu térauda (vai citu) izstradajumu krajumus vai piemérot Tpasu ieguldijumu vai riska
ierobezosanas stratégiju, bet tas var brivi izmantot emisijas ienémumus péc saviem ieskatiem
uz sava rékina. Nakotné Emitents var mainit savu saimniecisko darbibu un var — péc saviem
ieskatiem un sava (vieniga) akcionara ieskatiem - veikt papildu vai citas darbibas un/vai
atteikties no esos$as un/vai planotas saimnieciskas darbibas.

(TiesSie un netiesie) akcionari

Vienigais emitenta akcionars ir FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL"), sabiedriba ar ierobeZotu atbildibu (Gesellschaft mit beschrénkter Haftung),
kas ir redistréta un spéka esosa saskana ar Austrijas Republikas tiesibu aktiem, un tas juridiska
adrese ir VIng, Austrija, juridiska biroja adrese Esteplatz 6, 1030 Vine, Austrija, registréta
Vines Tirdzniecibas tiesas (Handelsgericht Wien) Komercregistra (Firmenbuch) ar registracijas
numuru FN 142511 a.

FRANKSTAHL vienigais akcionars ir Javor Unternehmensbeteiligungsges.mbH, sabiedriba ar
ierobezotu atbildibu (Gesellschaft mit beschrénkter Haftung) registréta un spéka esosa
saskana ar Austrijas Republikas tiesibu aktiem, kuras juridiska adrese ir Vin€, Austrija,
juridiska biroja adrese Esteplatz 6, 1030 Vine, Austrija, registréta Vines Tirdzniecibas tiesas
(Handelsgericht Wien) Komercredistra (Firmenbuch)ar registracijas numuru FN 200305 t.
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Javor Unternehmensbeteiligungsges.m.b.H. pilniba pieder Marselam Javora (Marcel Javor)
kungam, dzimuSam 1974. gada 17. oktobri, kur$ tadgjadi ir Emitenta galigais faktiskais
Tpasnieks.

Vadiba

Emitenta vadiba (Geschéftsfiihrung) paslaik ir sadi rikotajdirektori (Geschéftsfiihrer):
e Marcel Javor, dzimis 1974. gada 17. oktobri; un
e Ronald Nagy, dzimis 1973. gada 7. decembri.

Apstiprinato revidentu identitate

Emitents iecéla (a) BDO Austria GmbH Wirtschaftsprifungs- und Steuerberatungsgesellschaft
kuras juridiska adrese ir Ving, Austrija, un juridiska biroja adrese: Am Belvedere 4, 1100 Vine,
Austrija, redistréeta Vines Tirdzniecibas tiesas (Handelsgericht Wien) Komercregistra
(Firmenbuch) ar registracijas numuru FN 96046 w ("BDO Austria"), par revidentu Emitenta
sakuma bilancei (Eréffnungsbilanz) 2022.gada 31.marta ("Sakuma bilance"), un (b)
BDO Assurance GmbH Wirtschaftsprifungs- und Steuerberatungsgesellschaft, kuras juridiska
adrese ir Ving, Austrija, un juridiska biroja adrese ir Am Belvedere 4, 1100 Vine, Austrija,
redistréta Vines Tirdzniecibas tiesas (Handelsgericht Wien) Komercredistra (Firmenbuch) ar
registracijas numuru FN 292963 d ("BDO Assurance"), par auditoru (i)Emitenta
nekonsolidétajiem gada finanSu parskatiem Saja datuma un par laika posmu no 2022. gada 22.
aprila lidz 2022. gada 31. decembrim ("Finansu parskati 2022") un (ii) Emitenta
nekonsolidétais naudas plismas parskatam par periodu no 2022. gada 22. aprila lidz 2022.
gada 31. decembrim ("Naudas plusmas parskats"). Sakuma bilanci, finansu parskatus 2022,
ka ari naudas plismas parskatu Emitents ir sagatavojis saskana ar visparpienemtiem
gramatvedibas principiem Austrija ("GAAP"). BDO Austria 2022. gada 26. augusta ir izsniegusi
revizijas atzinumu bez piezimém par Sakuma bilanci. BDO Assurance 2023. gada 2. junija ir
izsniegusi revizijas atzinumu bez piezZimém par Finansu parskatiem 2022 un 2023. gada
22. augusta revizijas atzinumu bez piezimém par Naudas plismas parskatu.

Gan BDO Austria, gan BDO Assurance ir biedri Valsts auditoru institata Austrija (Institut der
Wirtschaftspriifer) un Austrijas Nodoklu konsultantu un auditoru palata (Kammer der
Steuerberater und Wirtschaftspriifer).

b)

Kada ir galvena finansu informacija par Emitentu?

Informacija talak esosajas tabulas ir iegata, un ir tikai kopsavilkums, no Sakuma bilances, 2022.
gada finansu parskati, naudas plismas parskats un nekonsolidétie starpperioda finansu parskati
uz laiku un par periodu no 2023. gada 1. janvara lidz 2023. gada 30. junijam, kas ietver
nekonsolidéto bilanci, nekonsolidéto pelnas vai zaud&umu aprékinu un piezimém par
nekonsolidéto starpperioda finansu parskatu ("Starpposma finansu parskati") par noraditajiem
datumiem/periodiem. Informacija zemak esoSajas tabulas ir jalasa kopa ar informaciju, kas
ietverta visa Prospektd, jo Tpasi informaciju Sakuma bilancg, FinanSu parskatos 2022, Naudas
plismas parskata, ka ari Starpposmu finansu parskatos, kas ieklauti ST Prospekta VIII dala
(Pielikumi).

2022.g. 22.aprilis - 2023. g. 1.janvaris -
Pelnas un zaud&umu aprékins 2022. g. 31. decembris 2023. G. 30.junijs
(€,auditets) (€, neauditéets)

Ienémumi 0 8.686.246,08
Citi darbibas ienémumi 17.292,70 29.495,58
Materialu un citu iegadato razosanas pakalpojumu 0 8.045.011,98
izmaksas
Citas darbibas izmaksas 43.053,59 233.406,41
Darbibas rezultats - 25.760,89 427.323,27
Procenti un lidzigi ienémumi 2.802,18 11.356,95
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Procenti un lidzigi izdevumi 0 2.334,23
Finansu rezultati 2.802,18 9.022,72
Rezultats pirms nodoklu nomaksas - 22.958,71 436.345,99
Nodok]i no ienémumiem 375,00 99.069,00
Rezultats péc nodoklu nomaksas - 23.333,71 337.276,99
Gada neto pélpna / zaudéjumi - 23.333,71 337.276,99
Zaudé&jumi, kas parnesti no iepriekS€ja gada 0 - 23.333,71
Uzkrata pélna / zaudé&jumi - 23.333,71 313.943,28
2022.gada 2022.gada 2023. gada
Bilance 22. decembris 31. marts 30.junijs
(€,auditets) (€,auditets) (€, neauditets)
Aktivi
Apgrozamie lidzek]i 1.825.631,44 100.000,00 9.359.693,95
Krajumi 0 0 8.085.616,64
Debitoru paradi un citi aktivi 29.226,84 0 1.252.545,58
Atlikumi kreditiestadés 1.796.404,60 100.000,00 21.531,73
Nakamo periodu izmaksas 0 0 4.020,93
Bilance kopa 1.825.631,44 100.000,00 9.363.714,88
Pasu kapitals un saistibas
Pasu kapitals 1.776.666,29 100.000,00 2.113.943,28
Pamatkapitals 100.000,00 100.000,00 100.000,00
Kapitala rezerves 1.700.000,00 0 1.700.000,00
Uzkrata p€lna /zaude&jumi - 23.333,71 0 313.943,28
Provizijas 41.535,90 0 227.858,48
Nodok]u provizijas 0 0 98.445,00
Par&jas provizijas 41.535,90 0 129.413,48
Saistibas 7.429,25 0 7.021.913,12
Saistibas par piegadém un pakalpoju- 7.281,25 0 4.807.418,05
miem
Saistibas pret saistitajiem uzpému- 0 0 2.200.000,00
miem
Citas saistibas 148,00 0 14.495,07
Bilance kopa 1.825.631,44 100.000,00 9.363.714,88

Naudas plusmas parskats (auditéts)

2022.g. 22.aprilis -
2022.g.31. decembris

(€)
Neto naudas plisma no operativas darbibas -3.595,40
Neto naudas plisma no ieguldijumu aktivitatém 0,00
Neto naudas plisma no finanséSanas aktivitatém 1.800.000,00

Nauda un naudas ekvivalenti perioda beigas

1.796.404,60

c)

Kadi ir butiskie riski, kas ir raksturigi Emitentam?

Emitents ir izteikti atkarigs no FRANKSTAHL

Emitentam nav sava personala, un tas, iespéjams, nevarés izveidot savu personalu, jo Tpasi
galvenos darbiniekus, un attistit ta darbibai nepiecieSamo zinatibu.

Emitenta spé&ja samaksat atpirkSanas summu nav nodrosSinata.

Emitents var nespét iegadaties térauda izstradajumus, kas nepiecieSsami fiziska nodrosinajuma
saistibu izpildei (pieejamibas risks) un/vai ar komerciali pienemamiem nosacijumiem (cenu
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svarstibu risks), vai ari savadaka veida nodrosinat savas ar Notes saistitas saistibas.
Emitents ir uzsacis savu darbibu tikai 2022.gada.

C sadala - Galvena informacija par vértspapiriem

a)

Kadas ir vértspapiru galvenas iezimes?

Notes tips, klase un ISIN

Notes ir parvedami uzraditaja vértspapiri ar ISIN DEOOOA3G9Q60. Notes nav dazadu klasu.
Valuta, denominacija, nominalvertiba, emitéto vertspapiru skaits un veéertspapiru
termins

Notes nav noteiktas valltas. Tomér Notes emisija un dzésana tiek veikta pret samaksu eiro.
Notes denominacija ir viens (1).

Notes nav nominalvértibas.

Saskana ar So Prospektu tiks emitéti Ildz 3.600.000 Notes. Nakotné var tikt emitéti papildu
Notes.

Notes nav noteikta termina/dzésanas termina. Tomér kops 2023.gada 2.janvara Térauda
daudzums (noteikts talak sniegtaja sadala "Ar Notes saistitas tiesibas") tika un tiks samazinats
no ta sakotn€jas vertibas 1.814,39 kg par 3 % katru gadu (aprékinot katru dienu salidzinajuma
ar ieprieksgjo dienu; t.i, pakapenisks samazinajums). Ta, pieméram, 2023.gada 28 novembri
Terauda daudzums bis 1.764,96 kg un 2072.gada 31.decembri Térauda daudzums bls
aptuveni 395,69 kg (abi salidzinajuma ar 1.814,39 kg lidz 2023.gada 1.janvarim ieskaitot).
Atpérkot tas ir faktors, kas samazina izmaksajamo summu.

Ar Notes saistitas tiesibas

Notes nepieskir tiesibas uz procentu vai dividenzu izmaksam. Notes var atgriezt Emitentam -
sakot ar 2024.gada juniju - divreiz gada: katra gada junija un decembra ménesa pirmajas
desmit darba dienas (katrs saukts - ,AtpirkSanas periods”; katra AtpirkSanas perioda diena ir
~AtpirkSanas diena”) péc turétaja izvéles pret skaidras naudas norekinu eiro ("Atpirksana").
Apjoms, ko Investors sanem AtpirkSanas rezultata, ir saistits ar noteiktu pabeigtu térauda
produktu svaru, kas laika gaita tiek samazinats sadi (katrs Sads apjoms ir "Térauda
daudzums"): Lidz 2023.gada 1. janvarim (ieskaitot) Térauda daudzums bija 1.814,39; kop$s
2023. gada 2. janvara Térauda daudzums nepartraukti samazinajas un samazinasies nakotné
par 3 % gada, turklat svara samazinajums tiek piemérots katru dienu, ka rezultata kops
2023.gada 2.janvara Teérauda daudzums tika un tiks samazinats katru dienu, reizinot
iepriekSéjas dienas Térauda daudzumu ar 0,97(1/365) (attiecigi garajos gados: Térauda
daudzums tiek samazinats, reizinot iepriek$éjas dienas Térauda daudzumu ar 0,97(1/366)),
2023.gada 28 novembri Térauda daudzums bis 1.764,96 kg.

Katrai Atmaksas dienai Atmaksas apjoms tiek aprékinats, reizinot Térauda daudzumu, kas ir
attiecinams attiecigaja Atmaksas diena un dalits ar vienu simtu (100), ar Gatava térauda
vértibu, kas ir attiecinams attiecigaja Atmaksas diena un dalits ar vienu tikstoti (1.000).

Gatava teérauda veértiba ir faktors, kuru aprékina péc kompleksas formulas, kura, cita starpa,
tiek nemtas veéra noteiktas vidéjas cenas, par kuram FRANKSTAHL un/vai Emitents un/vai
noteikti citi viet&jie vai starptautiskie térauda tirgotadji ir veikusi pirkSanas pasatijumus
krajumu glabasanai noteiktas gatavo térauda izstradajumu grupas 64 kalendaro dienu laika
pirms attiecigas AtpirkSanas dienas.

Notes atpirkSanu var veikt Emitenta timekla vietné https://www.steelcoin.com ("Timekla
vietne").

Nav prioritates

Notes ir tieSas, nenodrosinatas, nesubordinétas Emitenta saistibas pret iegulditajiem, kas ir
lidzvertigas pari passu sava starpa un ar visam citam nenodrosSinatam Emitenta saistibam,
ciktal Sadas citas Emitenta saistibas nav neparprotami prioritaras attieciba uz iegulditaju
prasijumiem saskana ar piemérojamiem normativajiem aktiem, jo 1pasi maksatnespéjas
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tiesibu aktiem.

Emitenta maksatnespéjas gadijuma iegulditajiem pienakas tikai kreditora tiesibas.
Iegulditajiem nevar bit prasibu attieciba uz segregaciju vai nodalisanu, un ari vinu prasibas
pret Emitentu nav prioritaras un nav nodrosinatas.

Parvedamiba

Notes, ievérojot piemérojamos likumus un noteikumus, parasti ir brivi nododamas un
parvedamas.

b) | Kur tiks tirgoti vértspapiri?
Tiks iesniegts pieteikums étutgartes Fondu birzas (Baden-Wiirttembergische Wertpapierbérse)
neregul€tajam tirgum (Freiverkehr), lai Notes tiktu ieklautas tirdznieciba. Stutgartes fondu
birzas neregulétais tirgus (Baden-Wirttembergische Wertpapierbérse) ir daudzpuséja
tirdzniecibas sistema (MTF) Eiropas Parlamenta un Padomes 2014. gada 15. maija Direktivas
2014/65/ES par finansu instrumentu tirgiem izpratng, ieskaitot grozijumus ("MIFID II").
Pieteikumu var iesniegt ari jebkura cita Eiropas Ekonomikas zonas fondu birza, lai Notes tiktu
atlautas tirdzniecibai jebkuras Sadas birzas neregulétaja tirga.

c) | Vai vertspapiriem ir pievienota garantija?
Notes nav pievienota garantija.

d) | Kadi ir butiskakie riski, kas ir raksturigi vértspapiriem?

Cena, par kadu Notes varétu tikt pardotas étutgartes birza (Baden-Wiirttembergische
Wertpapierbérse), un AtpirkSanas apjoms var neatspogulot cenu attistibu térauda tirgos.
AtpirkSana ir iespéjama tikai ierobezotu periodu laika.

Cena, par kadu Notes varétu tikt pardotas étutgartes birza (Baden-Wiirttembergische
Wertpapierbérse), un AtpirkSanas apjoms blis mainigs un nepastavigs.

Ieinteresétie iequlditadji, veicot ieguldijumus Notes, var kltdities par Notes pasreizéjo vértibu
vai ta turpmako attistibu.

ParakstiSanas cena var bt ievérojami augstaka par AtpirkSanas cenu parakstiSanas bridi.
Iespéjams, ka Emitents nevar aprékinat Gatava térauda vértibu un lidz ar to ari AtpirkSanas
apjomu, kas padara AtpirkSanu praktiski neiesp&jamu.

Notes nav izveidojies tirdzniecibas tirgus, un aktivs Notes tirdzniecibas tirgus var neizveidoties.
Riski, kas saistiti ar Notes emisijas un tirgus piedavajuma palielinasanos un/vai samazinasanos.

AtpirkSanas summa ir atkariga no divam sastavdalam, no kuram viena (Gatava térauda vértiba)
ir grati saprotama un neparedzama.

Notes nav dzéSanas termina un tas veido Emitenta ilgtermina saistibas, kuras ir paklautas
dazadiem zinamiem un nezinamiem faktoriem, kas varétu ietekmé&t Emitenta spé&ju pildit savas
saistibas pret Iegulditajiem.

D sadala - Galvena informacija par vértspapiru publisko piedavajumu un/vai ieklausanu

tirdzniecibai reguleta tirgu

a)

Kados apstaklos un saskana ar kadu grafiku es varu ieguldit saja vértspapira?

Uz Notes , kas tiek piedavati ar So Prospektu, ieinteresétie iegulditaji var parakstities, un tas
tiks emitétas, sakot no 2023.gada 29. novembra lidz ST Prospekta spéka esamibas termina
beigam - vélakais - 2024.gada 28. novembrim. Emitents patur tiesibas jebkura laika péc
saviem ieskatiem saisinat vai izbeigt piedavajuma terminu (jo 1pasi gadijuma, ja visi Notes ir
pilniba izvietoti).

Emitents pastavigi emité un piedava Notes Stutgartes Fondu birza (Baden-Wiirttembergische
Wertpapierbdrse). Notes netiek emitétas par iepriekS noteiktu statisku emisijas cenu. Notes
emisijas cenu Emitents noteiks pastavigi lildz maksimalajai emisijas cenai EUR 54 par vienu
Notes. Iegulditaji var ari parakstities uz Notes tieSi pie Emitenta un piedavat alternativu
parakstiSanas cenu. Emitents var brivi pienemt vai noraidit Sadu piedavajumu pilniba vai dalg&ji.
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Iegulditajiem, iegadajoties Notes, saviem finansu starpniekiem var bit jamaksa parastas
darijumu maksas.

Piedavajums nav pakjauts nevienam paraksti$anas lilgumam. ST Prospekta datuma Emitents nav
noslédzis izplatiSanas ligumus, bet var brivi slégt Sadus ligumus nakotné.

b) | Kas ir piedavatajs un/vai persona, kas ludz pielaidi tirdzniecibai?
Emitents ir Obligaciju piedavatajs un persona, kas iesniedz Stutgartes Fondu birzas (Baden-
Wirttembergische Wertpapierbdrse) neregulétajam tirgum (Freiverkehr) pieteikumu Notes
ieklausanai tirdznieciba. Skatit ST kopsavilkuma C.b) punktu.

c) | Kapéc tiek sagatavots Sis prospekts?

Sis Emitents plano piedavat Notes, kas ir vértspapiri ES Prospekta regulas 2. panta a)
apakspunkta izpratng, publiski - ES Prospekta regulas 2. panta d) apakSpunkta izpratné
("Piedavajums"). Piedavajuma kopé&ja atlidziba, visticamak, parsniegs sliekSnus, kas noteikti
ES Prospekta regulas 1. panta 3. punkta un Austrijas 2019. gada Kapitala tirgu likuma 12.
sadala (Kapitalmarktgesetz 2019). Iznémums saskana ar ES Prospekta regulas 1. panta 4.
punktu netiek piemérots. Tadéjadi Emitents izsaka Piedavajumu tikai péc S1 Prospekta
iepriekSéjas publicéSanas.

Piedavajuma rezultata iegltie tirie iepnémumi tiks izmantoti Emitenta pastavigajai
saimnieciskajai darbibai ar mérki gut pelnu no térauda tirdzniecibas vai citam darbibam péc
Emitenta ieskatiem. Iegulditdji nepiedalas tada pelna, jo Notes ir Emitenta tieSas,
nenodrosinatas, nepakartotas saistibas. Emitenta operativa darbiba var ietvert térauda
izstradajumu tirdzniecibu ar treSajam personam (citiem vairumtirgotajiem, tirgotajiem, térauda
rapnicam, lieliem térauda patérétajiem) un/vai t€rauda krajumu un/vai uznémumu lidzdalibas
iegadi. Emitents var ari uzturét likviditati banku kontu un naudas tirgus instrumentu veida, un
tam nav jaizmanto visi emisijas ienémumi. Emitents var ari veikt papildu vai cita veida
uznémeéjdarbibu, ka ari atteikties no esosajam un/vai planotajam darbibam nakotne.

Ta ka Emitents nevar noteikt cenu, par kadu tiek emitéti Notes (sk. Si kopsavilkuma D.a)
apakspunktu) un Si cena laika gaita var ievérojami atskirties, Emitentam nav iesp&jams ticami
noveértét ienémumus no lidz 3.600.000 Notes emisijas, kas ir St Prospekta priekSmets. Teorétiski
maksimalie iesp&jamie ienémumi no emisijas, t.i., ja visi 3.600.000 Notes saskana ar So
Prospektu tiktu izvietoti par maksimalo emisijas cenu EUR 54 par vienu Notes, butu EUR 194,4
miljoni bruto vai, nemot véra minétas paredzamas kopé&jas izmaksas EUR 1.000.000 apméra,
bltu 193,4 miljoni eiro neto.

Marsels Javors (Marcel Javor), viens no Emitenta rikotajdirektoriem (Geschéftsfiihrers), ir an
Emitenta vieniga akcionara FRANKSTAHL rikotajdirektors un (netiesi) vienigais Emitenta un
FRANKSTAHL faktiskais Tpasnieks. Tadéjadi var rasties interesu konflikti starp Emitentu, ta
akcionaru FRANKSTAHL un ta vienigo galigo faktisko 1pasnieku.
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Annex R

Lithuanian translation / Lietuviskas vertimas
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I. SANTRAUKA

A skyrius. Ivadas, kuriame pateikiami ir jspé&jimai

Santrauka turéty bati skaitoma kaip prospekto jvadas (kaip nurodyta toliau).

Bet kokj sprendimg investuoti j vertybinius popierius investuotojas turéty priimti remdamasis visu
prospektu.

Investuotojai gali prarasti visq arba dalj | vertybinius popierius investuoto kapitalo.

Jeigu teismui pateikiamas ieskinys dél prospekte esancios informacijos, pagal nacionaline teise
ieSkovui investuotojui pries pradedant teismo procesg gali tekti padengti prospekto vertimo islaidas.
Civiliné atsakomybé numatyta tik tiems asmenims, kurie pateiké santraukg, jskaitant visus jos
vertimus, taciau tik tuo atveju, jei santrauka yra klaidinanti, netiksli ar nenuosekli, jg skaitant kartu
su kitomis prospekto dalimis, arba santraukoje, jg skaitant kartu su kitomis prospekto dalimis,
nepateikiama pagrindiné informacija, kuria siekiama padéti investuotojams apsispresti, ar investuoti
[ tokius vertybinius popierius.

Jus ketinate jsigyti produktg, kuris néra paprastas ir kurj gali bati sudétinga suprasti.

a) | Vertybiniy popieriy pavadinimas ir tarptautiniai vertybiniy popieriuy identifikavimo
numeriai (ISIN)

Sis prospektas ("Prospektas") susijes su Notes - perleidZziamaisiais pareikstiniais vertybiniais
popieriais, kurie neturi termino ir nesuteikia teisés gauti palikany, bet gali biti grazinami dukart
per metus ispirkimo laikotarpiais (per pirmas desimt darbo dieny birzelio ir gruodzio mén.,
turétojui atsiskaitant grynaisiais pinigais eurais ("Notes", vienas vienetas - "Note"). Notes
tarptautinis vertybiniy popieriy identifikavimo numeris: DEOOOA3G9Q60.

b) | Emitento tapatybé ir kontaktiniai duomenys, |skaitant jo juridinio asmens
identifikatoriy (LEI)

SC STEELCOIN GmbH ("Emitentas"; LEI: 5299000X94239BUDFN51), yra ribotos atsakomybés
bendrové (Gesellschaft mit beschrénkter Haftung), jsteigta ir teisétai veikianti pagal Austrijos
Respublikos jstatymus, kurios registruota buveiné yra Vienoje (Austrija), o registruotas biuras
isiklres adresu PraterstraBe 15/3/17, 1020 Viena (Austrija) (tel.: +43 50 5030; svetainé:
https://www.steelcoin.com). Emitentas yra registruotas Vienos komerciniy byly teismo
(Handelsgericht Wien) Komercinés veiklos registre (Firmenbuch); emitento registracijos
numeris — FN 579306 x. Jis taip pat veikia komerciniu pavadinimu STEELCOIN.

c) | Siulytojo tapatybé ir kontaktiniai duomenys, jskaitant jo LEI, jeigu siulytojas yra
juridinis asmuo, arba asmens, prasancio jtraukti | prekybos reguliuojamoje rinkoje
sarasa, tapatybé ir kontaktiniai duomenys

Zr. $ios santraukos A.b) punkta.

d) | Kompetentingos institucijos, tvirtinancios prospektq ir — jei tai skirtingos institucijos
- kompetentingos institucijos, patvirtinusios registracijos dokumenta ar universaly
registracijos dokumenta, tapatybé ir kontaktiniai duomenys

Austrijos finansy rinky prieziGros institucija (Finanzmarktaufsichtsbehérde, "FMA"), Otto-
Wagner-Platz 5, A-1090 Viena (tel.: +43 1 249 59-0; svetainé: www.fma.gv.at) patvirtino $j
Prospekta kaip kompetentinga Austrijos institucija pagal 2017 m. birzelio 14 d. Europos
Parlamento ir Tarybos reglamenta (ES) Nr. 2017/1129 su pakeitimais ("ES reglamentas dél
prospekto") ir pagal 2019 m. Austrijos Kapitalo rinkos jstatyma (Kapitalmarktgesetz 2019).

e) | Prospekto patvirtinimo data

Sis Prospektas patvirtintas 2023 m. lapkricio 28 d.
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B skyrius. Pagrindiné informacija apie emitenta

Kas yra vertybiniy popieriy emitentas?

Buveinés vieta bei teisiné forma, LEI, teis€, pagal kurig emitentas veikia, ir jsteigimo
salis
Zr. Sios santraukos A.b) punkta.

Pagrindinés veiklos sritys

Emitento strateginiai tikslai (Unternehmensgegenstand) kaip nurodyta jo |staty
(Errichtungserkldrung) treciojoje dalyje (Drittens) (versta iS vokieciy kalbos):
e prekyba metalo gaminiais ir statybinémis medziagomis;
e savo paties, o bltent STEELCOIN vardu, vertybiniy popieriy kaip ERC-20 Zetony
Ethereum bloky grandinéje iSleidimas; taip pat
e visi veiksmai, sandoriai ir priemonés Austrijoje ir uZsienyje, kurios yra bdtinos ir
naudingos jmonés tikslui siekti bei verslo plétrai ir jo ekonominiam efektyvumui, ypac
filialy steigimui. Cia nepatenka bankininkystés verslas ir visa kita veikla, kuriai vykdyti
batina licencija.
Prekyba plienu ir emisija bei su Notes susijusiy Emitento [sipareigojimy vykdymas yra
pagrindinis Emitento strateginis tikslas. Emitento strateginis tikslas — sukurti naujg klasikinés
prekybos plienu aspekta, iSleidziant Notes tiek spekuliavimo, tiek plieno naudotojy rizikos
draudimo tikslais. Emitento, prekiaujancio plienu, veikla gali apimti prekybga plieno produktais
su treciosiomis Salimis (kitais didmenininkais, prekybininkais, plieno gamyklomis, stambiais
plieno naudotojais). Emitentas turi galiojanCia prekybos licencija (Austrijos prekybos
informacinéje sistemoje [Gewerbeinformationssystem Austria — GISA] numeris 34882627).
Emitentas gali (bet neprivalo) apsidrausti nuo kainy padidéjimo ir riziky ateityje bei sudaryti
atitinkamus sandorius. Emitentas ateityje gali pasistatyti ar jsigyti sandélius, taip pat jsigyti ar
perleisti jmones ar jmoniy akcijy paketus. Emitento verslo veikla neapsiriboja Europos rinka ir
gali apimti prekybg ir verslo partnerius visame pasaulyje. Emitento veiklai didele jtakg turés
rinkos pokydiai ir rinkos kainos. Emitento veiklos sprendimams jtakos taip pat turés Notes
kainos birzoje pokydiai ir iSleisty Notes skaicius bei investuotojy elgesys iSpirkimo atzvilgiu.
Emitentas, kaip Ukio subjektas, néra sipareigojes laikytis konkrecios strategijos. Emitentas
neprivalo turéti savo plieno (ar kity produkty) atsargy ar taikyti konkrecig investavimo ar
apsidraudimo strategijg, taciau gali naudoti iS emisijos gautas pajamas savo nuoZidra, veikiant
savo saskaita. Ateityje Emitentas gali keisti savo verslo veiklas ir savo bei savo (vienintelio)
akcininko nuozZitra vykdyti papildoma ar kitg veiklg ir (ar) atsisakyti vykdomos ir (ar)
planuojamos ukinés veiklos.
(Tiesioginiai ir netiesioginiai) akcininkai
Emitento vienintelis akcininkas - FRANKSTAHL Rohr- und Stahlhandelsgesellschaft m.b.H.
("FRANKSTAHL") - yra ribotos atsakomybés bendrové (Gesellschaft mit beschrénkter
Haftung), isteigta ir teisétai veikianti pagal Austrijos Respublikos jstatymus, kurios registruota
buveiné yra Vienoje (Austrija), registruotas biuras jsikires adresu Esteplatz 6, 1030 Viena
(Austrija), registruotas Vienos komerciniy byly teismo (Handelsgericht Wien) Komercinés
veiklos registre (Firmenbuch), registracijos Nr. FN 142511 a.

"FRANKSTAHL" vienintelis akcininkas yra "Javor Unternehmensbeteiligungsges.m.b.H."
ribotos atsakomybés bendrové (Gesellschaft mit beschrédnkter Haftung), isteigta ir teisétai
veikianti pagal Austrijos Respublikos jstatymus, kurios registruota buveiné yra Vienoje
(Austrija), registruotas biuras jsikures adresu Esteplatz 6, 1030 Viena (Austrija), registruotas
Vienos komerciniy byly teismo (Handelsgericht Wien) Komercinés veiklos registre
(Firmenbuch), registracijos Nr. FN 200305 t.

"Javor Unternehmensbeteiligungsges.m.b.H." priklauso Marcel Javor, gim. 1974 10 17, kuris
yra tikrasis Emitento savininkas.
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Vadovybeé

Emitento vadovybe (Geschéftsfiihrung) sudaro Sie valdantieji direktoriai (Geschéftsfiihrer):
. Marcel Javor, gim. 1974 m. spalio 17 d.; ir
e Ronald Nagy, gim. 1973 m. gruodzio 7 d.

Teisés akty nustatyta audita atliekandiy auditoriy tapatybé

Emitentas paskyré (a) BDO Austria GmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft, registruota buveiné Vienoje (Austrija), registruotas biuras
isiklres adresu Am Belvedere 4, 1100 Viena (Austrija), registruotas Vienos komerciniy byly
teismo (Handelsgericht Wien) Komercinés veiklos registre (Firmenbuch) numeriu FN 96046 w
("BDO Austria") Emitento pradinio balanso (Eréffnungsbilanz) 2022 03 31 ("Pradinio balanso
ataskaitos") auditoriumi, o (b) BDOAssuranceGmbH Wirtschaftsprifungs- und
Steuerberatungsgesellschaft, kurio registruotoji buveiné yra Vienoje, Austrijoje, registruotosios
buveinés adresas yra Am Belvedere 4, 1100 Viena, Austrija, registruotas Vienos komerciniy
byly teismo (Handelsgericht Wien) Komercinés veiklos registre (Firmenbuch) numeriu
FN 292963 d ("BDO Assurance") (i) Emitento nekonsoliduoty metiniy finansiniy ataskaity
("2022 m. Finansinés ataskaitos") laikotarpiu nuo 2022 04 22 iki 2022 12 31 auditoriumi ir
(ii) Emitento nekonsoliduotyjy pinigy srauty laikotarpiu nuo 2022 m. balandzio 22 d. iki 2022
m gruodzio 31 d. ataskaitos ("Pinigy srauty ataskaita") auditoriumi. Pradinio balanso
ataskaitg, 2022 m. Finansines ataskaitas ir Pinigy srauty ataskaitg Emitentas paruosé pagal
Austrijos bendruosius apskaitos principus ("BAP"). 2022 m. rugpjtcio 26 d. BDO Austria pateike
besalyginj auditoriaus jvertinimg apie Pradinio balanso ataskaitg. 2023 m birzelio 2 d. BDO
Assurance pateiké besalyginj auditoriaus jvertinima apie 2022 m. finansines ataskaitas, o 2023
m rugpjtcio 22 d. pateiké besalyginj auditoriaus jvertinimg apie Pinigy srauty ataskaita.

Ir BDO Austria, ir BDO Assurance yra Austrijos auditoriy instituto (Institut der
Wirtschaftspriifer) ir Austrijos mokesciy konsultanty ir auditoriy rimy (Kammer der
Steuerberater und Wirtschaftspriifer) narys.

b)

Emitento pagrindiné finansiné informacija

Informacija toliau pateiktose lentelése paimta i$ pradinio balanso ir nurodyty daty / laikotarpiy
2022 m. finansiniy ataskaity, pinigy srauty ataskaitos ir nekonsoliduoty tarpiniy finansiniy
ataskaity, parengty nuo 2023 m. sausio 1 d. iki 2023 m. birzelio 30 d., kurias sudaro
nekonsoliduotas balansas, nekonsoliduota pelno (nuostoliy) ataskaita ir nekonsoliduoty tarpiniy
finansiniy ataskaity aiSkinamasis rastas ("Tarpinés finansinés ataskaitos"), ir yra tik jy
santrauka. Informacija toliau pateiktose lentelése turi biti skaitoma kartu su visu Prospektu,
ypac informacija, pateikta pradiniame balanse, 2022 m. finansinése ataskaitose, Pinigy srauty
ataskaitoje ir Tarpinése finansinése ataskaitose, jtrauktose | Sio Prospekto VIII (Annexes) dalj.

2022 m. balandzio 22 d. - 2023 m. sausio 1d. -

Pajamy ataskaita 2022 m. gruodzio 31 d. 2023 m. birZelio 30 d.

(eurais, audituota) (eurais, neaudituota)
Pajamos 0 8.686.246,08
Kitos veiklos pajamos 17.292,70 29.495,58
Medziagy ir kity {sigyty gamybos 0 8.045.011,98

paslaugy sanaudos

Kitos veiklos sgnaudos 43.053,59 233.406,41
Veiklos rezultatas - 25.760,89 427.323,27
Pallikanos ir panasSios pajamos 2.802,18 11.356,95
Pallikanos ir panasios iSlaidos 0 2.334,23
Finansinis rezultatas 2.802,18 9.022,72
Rezultatas iki mokesciy - 22.958,71 436.345,99
Mokesciai nuo pajamy, 375,00 99.069,00
Rezultatas po mokeséiy - 23.333,71 337.276,99
Grynasis mety pelnas / nuostoliai - 23.333,71 337.276,99
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1S ankstesniy mety perkelti nuostoliai - 23.333,71
Sukauptas pelnas / nuostoliai - 23.333,71 313.943,28
2022 m. gruodzio 2022 m. kovo 31 2023 m.
31d. d. birzelio 30 d.
Balansas
(eurais, (eurais, (eurais,
audituotas) audituotas) neaudituotas)
Turtas

Trumpalaikis turtas 1.825.631,44 100.000,00 9.359.693,95
Atsargos 0 0 8.085.616,64
Gautinos sumos ir kitas turtas 29.226,84 0 1.252.545,58
LéSos kredito jstaigose 1.796.404,60 100.000,00 21.531,73
IS anksto apmokétos islaidos 0 0 4.020,93
Balanso bendroji suma 1.825.631,44 100.000,00 9.363.714,88

Nuosavybé ir [sipareigojimai
Nuosavybé 1.776.666,29 100.000,00 2.113.943,28
Kapitalas 100.000,00 100.000,00 100.000,00
Atsargos kapitalas 1.700.000,00 0 1.700.000,00
Sukauptas pelnas / nuostoliai - 23.333,71 0 313.943,28
Atidéjiniai 41.535,90 0 227.858,48
Mokesciy atidéjiniai 0 0 98.445,00
Kiti atidéjiniai 41.535,90 0 129.413,48
[sipareigojimai 7.429,25 0 7.021.913,12
Isipareigojimai deél pristatymy ir paslaugy 7.281,25 0 4.807.418,05
Isipareigojimai asocijuotoms bendrovéms 0 0 2.200.000,00
Kiti jsipareigojimai 148,00 0 14.495,07
Balanso bendroji suma 1.825.631,44 100.000,00 9.363.714,88

Pinigy srauty ataskaita (patikrinta auditoriy)

2022 m. balandzio 22 d. -
2022 m. gruodzio 31 d.

(eurais)

Grynieji pinigy srautai i$ valdymo veiklos
Grynieji pinigy srautai i$ investavimo veiklos
Grynieji pinigy srautai i$ finansavimo veiklos

- 3.595,40
0,00
1.800.000,00

Pinigai ir pinigy ekvivalentai laikotarpio pabaigoje

1.796.404,60

c)

Pagrindiné emitentui budinga rizika

Emitentas yra labai priklausomas nuo FRANKSTAHL

Emitentas neturi darbuotojy ir gali biti nepajégus suburti personalo, ypac¢ pagrindiniy

darbuotojy, taip pat jo veiklai reikalingos praktinés patirties
Emitento gebéjimas sumokeéti ISpirkimo suma néra garantuotas.

Emitentas gali nesugebéti jsigyti plieno gaminiy, reikalingy natdraliam rizikos draudimui visiskai
(prieinamumo rizika) ir (arba) komerciniu poziliriu pagristomis salygomis (kainos kintamumo

rizika), arba kitaip apsaugoti savo |sipareigojimus pagal Notes.

Emitentas veiklg pradéjo tik 2022 m.
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C skyrius. Pagrindiné informacija apie vertybinius popierius

Pagrindiniai vertybiniy popieriy ypatumai

Notes risis, klasé ir ISIN
Notes yra perleidziamieji pareikstiniai vertybiniai popieriai, kuriy ISIN - DEOO0A3G9Q60. Notes
neturi skirtingy klasiy.

Vertybiniy popieriy valiuta, nominalios vertés israiska, vieneto nominali verte,
iSleisty vertybiniy popieriy skaicius ir terminas;

Notes neturi konkrecios valiutos. Taciau Notes emisija ir iSpirkimas vykdomi atsiskaitant eurais.
Notes nominalas - 1 (vienas).

Notes neturi vieneto nominalios vertés.

Pagal Sj Prospektg bus isSleista iki 3.600.000 Notes. Ateityje gali bati iSleista daugiau Notes.

Notes neturi konkretaus termino. Taciau nuo 2023 m. sausio 2 d. Plieno kiekis (nurodytas
skyriuje "Notes suteikiamos teisés") sumazintas ir ateityje kasmet bus mazinamas 3 procentais
nuo jo pradinio kiekio, 1.814,39 kg (skaiCiuojama kasdien, lyginant su praéjusia diena, t. vy.
laipsniskas mazinimas). Todél, pavyzdziui, 2023 m. lapkri¢io 28 d. Plieno kiekis bus lygus
1.764,96 kg, o 2072 m. gruodzio 31 d. Plieno kiekis bus mazdaug 395,69 kg (abiem atvejais
lyginant su 1.814,39 kg iki 2023 m. sausio 1 d. imtinai). ISpirkimo atveju, tai yra veiksnys,
mazinantis iSmokéjimo suma.

Notes suteikiamos teisés

Notes nesuteikia teisés | palukany ar dividendy mokéjima. Turétojas Emitentui Notes gali
grazinti nuo 2024 m. birzelio mén. dukart per metus per pirmas desimt darbo dieny birzelio ir
gruodzio meén. (kiekvienas laikomas "ISpirkimo laikotarpiu", o kiekviena ISpirkimo laikotarpio
diena - "ISpirkimo diena") atsiskaitydamas grynaisiais pinigais (eurais) (,ISpirkimas").
Investuotojo gaunama suma ISpirkimo atveju ("ISpirkimo suma") yra susieta su konkreciu
gatavy plieno gaminiy svoriu, kuris yra ilgainiui mazinimas (kiekviena tokia suma yra "Plieno
kiekis"): Iki (imtinai) 2023 m. sausio 1 d., Plieno kiekis buvo 1.814,39 kg; nuo 2023 m. sausio
2 d., Plieno kiekis sumazintas ir ateityje kasmet bus vis mazinamas po 3 % per metus, svorj
mazinant kasdien, taigi nuo 2023 m. sausio 2 d., Plieno kiekis buvo ir bus mazinamas kiekvieng
dieng dauginant praéjusios dienos Plieno kiekj i 0,97(1/3%% (atitinkamai keliamaisiais metais:
Plieno kiekis mazinamas dauginant praéjusios dienos Plieno kiekj i$ 0,97(1/366)), 2023 m.
lapkri¢io 28 d. Plieno kiekis bus 1.764,96 kg. Kiekvieng ISpirkimo dieng ISpirkimo suma
skaic¢iuojama Plieno kiekj, kuris numatytas tg ISpirkimo dieng, padalintg i$ vieno Simto (100),
dauginant i$ "Gatavo plieno vertés", kuri numatyta tg ISpirkimo dieng, jg padalinus i$ vieno
tokstancio (1000). Gatavo plieno verté yra kompleksine formule apskaiciuojamas veiksnys,
kuris, inter alia, apima konkrecias vidutines kainas, kuriomis FRANKSTAHL ir (ar) Emitentas ir
(ar) kiti atrinkti vietiniai ar tarptautiniai plieno prekybininkai pateiké pirkimo uZsakymus
konkreciy gatavo plieno gaminiy grupiy atsargy saugojimui per 64 kalendoriniy dieny laikotarpj
iki atitinkamos ISpirkimo dienos. Notes isSpirkti galima Emitento interneto svetainéje
https://www.steelcoin.com ("Svetainé").

Néra pirmaeilisSkumo

Notes yra Emitento tiesioginés, neuztikrintos, nesubordinuotos obligacijos investuotojams,
vertinamos pari passu tarpusavyje ir su visomis kitomis Emitento neuztikrintomis obligacijomis,
kol kitos Emitento obligacijos néra aiskiai didesnio prioriteto uz investuotojy pretenzijas pagal
taikomus jstatymus ir reglamentus, ypac¢ pagal nemokumo jstatymus.

Emitento nemokumo atveju investuotojams suteikiamos tik kreditoriy teisés. Investuotojai
neturi teisés reikalauti atskyrimo, o juy Emitentui pateikiamoms pretenzijoms taip pat
neteikiama pirmenybé ir jos neuztikrinamos.

Perleidimas

Atsizvelgiant | galiojancius jstatymus ir kitus teisés aktus, Notes paprastai yra laisvai
perleidziami.
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b)

Prekybos vertybiniais popieriais vieta

Bus kreipiamasi | étutgarto vertybiniy popieriy birzos (Baden-Wirttembergische
Wertpapierborse) nereguliuojamg rinkg (Freiverkehr), kad Notes bty jtraukti | prekybos
sarasa. Stutgarto vertybiniy popieriy birzos (Baden-Wiirttembergische Wertpapierbérse)
nereguliuojama rinka yra daugiasalé prekybos sistema (DPS) pagal 2014 m. geguzés 15 d.
Europos Parlamento ir Tarybos direktyva 2014/65/ES dél finansiniy priemoniy rinky su
pakeitimais ("MIFID II"). Taip pat gali bdti teikiama paraiSska bet kuriai kitai Europos
ekonominés erdvés vertybiniy popieriy birzai dél Notes jtraukimo | prekybos bet kurios tokios
birzos nereguliuojamoje rinkoje sgrasa.

c) | Vertybiniams popieriams suteikiama garantija
Notes garantijos nesuteikiamos.

d) | Pagrindiné vertybiniams popieriams budinga rizika
Kaina, uZ kurig Notes galima parduoti Stutgarto vertybiniy popieriy birzoje (Baden-
Wiirttembergische Wertpapierbérse), ir ISpirkimo suma gali neatspindéti kainy pokyciy plieno
rinkose.
ISpirkimas galimas tik ribotais laikotarpiais.
Kaina, uZ kurig Notes galima parduoti Stutgarto vertybiniy popieriy birzoje (Baden-
Wiirttembergische Wertpapierbérse), ir ISpirkimo suma bus nepastovios.
Suinteresuoti investuotojai, investuodami | Notes, gali suklysti dél esamos Notes vertés ar
blsimy jos pokyciy.
Pasirasymo kaina gali bati Zenkliai didesné nei ISpirkimo suma pasiraSymo metu.
Emitentas gali bGti nepajégus apskaiciuoti Gatavo Plieno Vertés, taigi, ir ISpirkimo sumos, dél
kurios ISpirkimas gali bati apskritai nejgyvendinamas.
Notes neturi susiformavusios prekybos rinkos, o aktyvi prekybos rinka Notes gali ir
nesusiformuoti.
Egzistuoja rizika, susijusi su Notes emisijos ir pasitlos rinkoje padidéjimu ir (arba) sumazéjimu.
ISpirkimo suma priklauso nuo dviejy sudétiniy daliy, iS kuriy vieng (Gatavo plieno verte) sunku
suprasti ir neimanoma prognozuoti.
Notes neturi iSpirkimo termino ir sudaro ilgalaikius Emitento jsipareigojimus, kurie priklauso
nuo jvairiy zinomy ir nezinomy veiksniy, galiniy turéti jtakos Emitento pajégumui uztikrinti
savo jsipareigojimy Investuotojams vykdyma.
D skyrius. Pagrindiné informacija apie viesa vertybiniy popieriy sitlyma ir (arba)

itraukima | prekybos reguliuojamoje rinkoje sarasa
a) | Kokiomis salygomis ir pagal kokj tvarkarastj galiu investuoti j Siuos vertybinius

popierius?

Pagal Sj Prospekta sitilomus Notes suinteresuoti investuotojai gali uzsisakyti ir juos gaus nuo
2023 m. lapkricio 29 d. iki Sio Prospekto galiojimo pabaigos - véliausiai iki 2024 m. lapkricio
28 d. Emitentas pasilieka teise bet kuriuo metu savo nuoZilira sutrumpinti ar nutraukti
pasililymo galiojimo laikotarpj (ypac visiSko Notes iSplatinimo atveju).

Emitentas Notes leidZia nuolat leidZia ir juos parduoda Stutgarto vertybiniy popieriy birzoje
(Baden-Wiirttembergische Wertpapierbérse). Notes néra isleidziami uz i$ anksto nustatytg
fiksuota emisijos kaing. Notes emisijos kaing nuolat nustato Emitentas, o didziausia emisijos
kaina - 54 EUR uz Note. Investuotojai taip pat gali pasirasyti Notes tiesiogiai pas Emitentg ir
pasitlyti alternatyvig pasirasymo kaing. Emitentas savo nuozidra gali visiSkai ar iS dalies priimti
tokj pasiulymag arba jj atmesti. Investuotojy gali bati reikalaujama mokéti jprastus sandorio
mokescius savo finansy brokeriams jsigyjant Notes.

Sitdlymui netaikomas joks pasiraSymo susitarimas. Iki Sio Prospekto paskelbimo dienos
Emitentas néra sudares platinimo sutarciy, taCiau pasilieka teise jas sudaryti ateityje.
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b) | Sialytojas ir (arba) asmuo, prasantis jtraukti | prekybos sarasa
Emitentas yra Notes sidlytojas ir asmuo, teikiantis paraiskg étutgarto vertybiniy popieriy birzos
(Baden-Wiirttembergisc