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Majorel Group Luxembourg S.A.

(a public limited liability company (société anonyme), incorporated and existing under the laws of the Grand
Duchy of Luxembourg)

Seeking admission to listing and trading of the shares in the capital of Majorel Group Luxembourg S.A.
on the regulated market operated by Euronext Amsterdam N.V.

This document (the “Prospectus”) relates to the seeking of admission to listing and trading (the “Admission”) of one hundred million
(100,000,000) shares in registered form, representing the entire share capital of Majorel Group Luxembourg S.A., a public limited liability
company (société anonyme) incorporated and existing under the laws of the Grand Duchy of Luxembourg (“Luxembourg”), having its
registered office at 43, Boulevard Pierre Frieden, L-1543 Luxembourg, Luxembourg and registered with the Luxembourg Trade and
Companies’ Register (Registre de commerce et des sociétés, Luxembourg) under number B 227626, legal entity identifier (“LEI”)
529900M90DFPXG971J03 (the “Company”, and with its subsidiaries, “we”, “us”, “our”, “ourselves”, “Majorel” or “Majorel Group”),
with an accounting par value of one Eurocent (€0.01) each (the “Shares”), on the regulated market within the meaning of Directive
2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial instruments, as amended (“MiFID II”),
operated by Euronext Amsterdam N.V. (“Euronext Amsterdam”).

As at the date of this Prospectus there is no public market for the Shares. Application has been made to list and admit the Shares to trading on
Euronext Amsterdam under the symbol “MAJ”. Subject to acceleration or extension of the timetable for the Private Placement (as defined
below), trading on an “as-if-and-when-issued/delivered” basis in the Shares on Euronext Amsterdam is expected to commence on or about
September 24, 2021 (the “First Trading Day”).

Prior to the First Trading Day, Bertelsmann Luxembourg S.ar.l., a private limited liability company (société a responsabilité limitée)
incorporated under the laws of Luxembourg, having its registered office at 43, Boulevard Pierre Frieden, L-1543 Luxembourg, Luxembourg
and registered with the Luxembourg Register of Commerce and Companies (Registre de commerce et des sociétés, Luxembourg) under number
B 187218 (“Bertelsmann Luxembourg”), Saham Customer Relationship Investments S.a r.1., a private limited liability company (société a
responsabilité limitée) incorporated under the laws of Luxembourg, having its registered office at 6, Rue Eugéne Ruppert, L-2453
Luxembourg, Luxembourg and registered with the Luxembourg Register of Commerce and Companies (Registre de commerce et des sociétés,
Luxembourg) under number B 239278 and Saham Outsourcing Luxembourg S.ar.l, a private limited liability company (société a
responsabilité limitée) incorporated under the laws of Luxembourg, having its registered office at 12 C, Rue Guillaume Kroll, L-1882
Luxembourg, Luxembourg and registered with the Luxembourg Register of Commerce and Companies (Registre de commerce et des sociétés,
Luxembourg) under number B 229519 (“Saham Outsourcing”, and together with Saham Customer Relationship Investments S.ar.l. the
“Saham Shareholders”, and collectively with Bertelsmann Luxembourg, the “Selling Shareholders”) will have collectively offered and sold
20,000,000 Shares (the “Placement Shares”), constituting 20.0% of the issued and outstanding shares in the capital of the Company, assuming
no exercise of the Over-Allotment Option (as defined below). Assuming the Over-Allotment Option (as defined below) is exercised in full,
the Placement Shares will constitute approximately 23.0% of the Shares. See “15. The Private Placement”. The Placement Shares include,
unless the context indicates otherwise, the Over-Allotment Shares (as defined below).

The private placement of the Placement Shares consists of private placements to certain institutional investors in various jurisdictions (the
“Private Placement”). As the Placement Shares are offered on a private placement basis to qualified investors as defined in Article (2)(e) of
the Prospectus Regulation only, there is no obligation to approve and passport a prospectus under the Prospectus Regulation (as defined
below). The Placement Shares are being offered and sold: (i) within the United States of America (the “United States” or “U.S.”), to persons
reasonably believed to be “qualified institutional buyers” (“QIBs”) as defined in, and in reliance on, Rule 144A (“Rule 144A”) under the U.S.
Securities Act of 1933, as amended (the “U.S. Securities Act”), pursuant to Rule 144A or another exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities laws; and (ii) outside the United States,
in accordance with Regulation S under the U.S. Securities Act (“Regulation S”). There will be no public offering in any jurisdiction that
requires approval and/or passporting of the prospectus under the Prospectus Regulation (as defined below).

TRADING IN THE SHARES INVOLVES CERTAIN RISKS. PROSPECTIVE INVESTORS SHOULD READ THE ENTIRE
DOCUMENT AND IN PARTICULAR THE SECTION HEADED “RISK FACTORS” FOR A DESCRIPTION OF RISK FACTORS
THAT SHOULD BE CAREFULLY CONSIDERED BEFORE TRADING IN THE SHARES.

BNP PARIBAS (“BNP PARIBAS”), Citigroup Global Markets Limited (“Citigroup”) and J.P. Morgan AG (“J.P. Morgan”) are acting as
joint global coordinators for the Private Placement (the “Joint Global Coordinators”), and, together with BofA Securities Europe SA (“BofA
Securities”), Goldman Sachs Bank Europe SE (“Goldman Sachs”), and UBS AG, London Branch (“UBS”), as joint bookrunners for the
Private Placement (the “Joint Bookrunners”). The Joint Global Coordinators and the Joint Bookrunners are together also referred to herein
as the “Underwriters”.

Thomas Mackenbrock, CEO Otmane Serraj, CFSO


Thomas Mackenbrock, CEO


BNP PARIBAS (the “Stabilization Manager”), acting for the account of the Underwriters will place up to 3,000,000 Shares from a share
loan facility provided by Bertelsmann Luxembourg and Saham Outsourcing (in this capacity, the “Lending Shareholders”) to cover potential
over allotments (the “Over Allotment Shares”). In addition, the Lending Shareholders have granted the Stabilization Manager, an option (the
“Over-Allotment Option”), exercisable within 30 calendar days after the First Trading Day, pursuant to which the Stabilization Manager, on
behalf of the Underwriters, may require the Lending Shareholders to sell at the price of the Placement Shares (the “Offer Price”) a number
of Shares equal to the number of Over-Allotment Shares to cover short positions resulting from any over-allotments made in connection with
the Private Placement or to facilitate stabilization transactions.

All of the Placement Shares will be delivered through the book-entry systems of the Netherlands Central Institute for Giro Securities
Transactions (Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V.) trading as Euroclear Nederland (“Euroclear Nederland”).

THE PLACEMENT SHARES 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 OF THE U.S., AND
MAY NOT BE OFFERED OR SOLD WITHIN THE U.S. UNLESS THE PLACEMENT SHARES ARE REGISTERED UNDER
THE U.S. SECURITIES ACT OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE US SECURITIES
ACT IS AVAILABLE. THE PLACEMENT SHARES ARE BEING OFFERED AND SOLD IN THE U.S. ONLY TO PERSONS
REASONABLY BELIEVED TO BE QIBS AS DEFINED IN RULE 144A, PURSUANT TO RULE 144A OR ANOTHER
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT, AND OUTSIDE THE U.S. IN RELIANCE ON REGULATION S UNDER THE U.S. SECURITIES ACT.
THERE WILL BE NO PUBLIC OFFER OF THE PLACEMENT SHARES IN THE U.S. PROSPECTIVE PURCHASERS ARE
HEREBY NOTIFIED THAT THE COMPANY AND OTHER SELLERS OF THE PLACEMENT SHARES MAY BE RELYING
ON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SECTION 5 OF THE U.S. SECURITIES ACT,
WHICH MAY INCLUDE RULE 144A OR REGULATION S THEREUNDER.

This Prospectus constitutes a prospectus for purposes of Articles 3 and 6 of 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 admitted to trading on a regulated
market, and repealing Directive 2003/71/EC, as amended (the “Prospectus Regulation”) and has been prepared in accordance with the
provisions of the Prospectus Regulation and the Luxembourg law of 16 July 2019 on prospectuses for securities (Loi du 16 juillet 2019 relative
aux prospectus pour valeurs mobiliéres) (the “Luxembourg Prospectus Law”). This Prospectus has been approved by the Luxembourg
Commission de Surveillance du Secteur Financier (the “CSSF”) on September 23, 2021, as the competent authority under the Prospectus
Regulation. The CSSF only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed
by the Prospectus Regulation. Such approval should not be considered as an endorsement of the Company. This approval cannot be considered
as a judgment on, or any comment on, the merits of the transaction, nor on the situation of the Company, or by approving this Prospectus the
CSSF gives no undertaking as to the economic and financial soundness of the transaction and the quality or solvency of the Company, in line
with the provisions of Article 6(4) of the Luxembourg Prospectus Law. The CSSF has neither reviewed nor approved any information in
this Prospectus pertaining to the Private Placement. Investors should make their own assessment as to the suitability of investing in the
Placement Shares. The Company has requested the CSSF to notify its approval in accordance with Article 25(1) of the Prospectus Regulation
to the competent authority in the Netherlands, the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiéle Markten)
(the “AFM”), with a letter of approval attesting that this Prospectus has been prepared in accordance with the Prospectus Regulation.

THE VALIDITY OF THIS PROSPECTUS WILL EXPIRE ON SEPTEMBER 23, 2022, BEING TWELVE MONTHS AFTER
THE DATE OF ITS APPROVAL. THE INFORMATION IN THIS PROSPECTUS SPEAKS ONLY AS OF THE DATE HEREOF
AND ANY OBLIGATION TO SUPPLEMENT THIS PROSPECTUS IN THE EVENT OF SIGNIFICANT NEW FACTORS,
MATERIAL MISTAKES OR MATERIAL INACCURACIES WILL NOT APPLY AFTER THE TIME WHEN TRADING OF
THE SHARES ON EURONEXT AMSTERDAM BEGINS.

Joint Global Coordinators and Joint Bookrunners

BNP PARIBAS Citigroup J.P. Morgan
Joint Bookrunners
BofA Securities Goldman Sachs Bank UBS Investment Bank
Europe SE

This Prospectus is dated September 23, 2021 (the “Publication Date”)
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SUMMARY
A. — Introduction and Warnings

This prospectus (the “Prospectus”) relates to the seeking of admission to listing and trading of one hundred million
(100,000,000) shares in registered form, representing the entire share capital of Majorel Group Luxembourg S.A. (the
“Company”, and with its subsidiaries, “we”, “us”, “our” “ourselves” or “Majorel Group”), with its registered office
at 43, Boulevard Pierre Frieden, L-1543 Luxembourg, the Grand Duchy of Luxembourg (“Luxembourg”), telephone
+352 42142 5602, website: www.majorel.com, legal entity identifier (“LEI”) of the Company is
529900M90DFPXG971J03, each such share having the international securities identification number (“ISIN”)

LU2382956378 (each share of the Company, a “Share” and collectively the “Shares”).

The Company and ABN AMRO Bank N.V., Gustav Mahlerlaan 10, 1082 PP Amsterdam, The Netherlands (“ABN
AMRO?”) applied for admission of the Shares to trading on the regulated market operated by Euronext Amsterdam
N.V. (“Euronext Amsterdam™).

This Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the
“CSSF”), as the competent authority under the Regulation (EU) 2017/1129 of the European Parliament and the Council
of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a
regulated market, and repealing Directive 2003/71/EC, as amended, on September 23, 2021. The CSSF has its
registered office at 283, route d’Arlon, L-1150 Luxembourg, Grand Duchy of Luxembourg and telephone number +352
262511, fax number +352 26 25 1 2601 and e-mail address direction@cssf.Iu.

This summary should be read as an introduction to this Prospectus. Investors should base any decision to invest in the
Shares on the consideration of this Prospectus as a whole. Investors in the Shares 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 Shares.

B. — Key Information on the Issuer
B.1 — Who is the Issuer of the Securities?

Domicile and Legal Form. The issuer of the Shares is the Company. The Company is a public limited liability company
(sociéte anonyme) incorporated and existing under the laws of Luxembourg and registered with the Luxembourg Trade
and Companies’ Register (Registre de commerce et des sociétés, Luxembourg) under number B 227626. The LEI of
the Company is 529900M90DFPXG971J03.

Principal Activities. We are a leading global customer experience (“CX”) services provider that designs, builds and
delivers next-generation end-to-end solutions for many of the world’s most respected digital-native and vertical leading
brands. We offer our clients a differentiated portfolio of integrated services specifically designed to address the different
needs across various industry verticals, with a particular focus on Internet and high-tech (“Global Internet”) and
banking, financial services and insurance (“BFSI”) industries. With our offering, we aim to help our clients satisfy the
needs of their end-customers, navigate an increasingly complex compliance landscape, and handle sensitive tasks such
as reviewing user-generated content. We combine our sophisticated know-how of advanced technologies, expertise in
industry-specific processes, as well as deep understanding of the challenges faced by our clients when engaging with
their customers. Our services and solutions are delivered through a set of standardized best practices and advanced
technologies by a highly-skilled multilingual workforce capable of supporting 60 languages across more than 120
locations in 31 countries. With our diversified geographical footprint, we were the fourth largest amongst truly global
providers as of December 2020 (in terms of countries of operation) (source: Company information).

Technology and the Internet have fundamentally transformed the way consumers seek to engage with businesses. The
expansion of mobile devices, social media platforms and other methods of digital interaction has enabled customers to
access information 24/7 and engage with companies through various digital channels. Today’s customers expect to be
able to make contact on the communication channel that is most convenient to them at a particular time and place and
to receive personalized and immediate solutions. With the ongoing shift towards digital channels, CX has become a
key driver of brand equity. As brands look to capitalize on digital solutions to manage brand experience, both
established and digital-native vertical leaders rely on CX service providers to enable and manage a consistent,
personalized and integrated CX across channels. With the impacts of the ongoing COVID-19 pandemic having
accelerated the digital transformation agenda of many businesses, we believe that they will rely on hybrid approaches
to customer experience through a combination of human interaction and digital solutions.
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Our offering serves the needs of digital-native companies and vertical leaders across multiple segments of the
outsourcing market and comprises the following services and solutions:

e  Customer Interaction Services: We provide industry-leading end-to-end CX solutions, based on human expertise
augmented through data and advanced technology. We have developed an individualized approach to building and
managing customer interaction operations best suited to address the individual needs of our clients. We offer full-
service omnichannel customer service, tech support, customer acquisition, retention and loyalty services. Our
customer service offering spans the entire customer lifecycle and ranges from providing information, performing
transactions such as travel and flight bookings, order management, management of account information, money
transfer, complaint management, retention calls and other specialized services. With our marketing and sales
services, we ensure that our clients’ customer acquisition and revenue generation programs meet their sales goals
and opportunities to cross-sell and up-sell are used to their advantage. Our customer interaction services aim to
help our clients successfully retain and grow their customer base. In addition, we offer our clients technical support
services that are designed to provide them with a high-quality and efficient service delivery platform to handle
customer requests across multiple market segments.

o Business Process Services: Our business process services focus on providing next-generation end-to-end solutions
for clients in different growth verticals. Our comprehensive content services, trust & safety offering supports social
media platforms and digital retailers in regulating user-generated content and maintaining brand integrity by
ensuring that user-generated content is safe and complies with applicable laws and standards. For clients in the
other verticals, we have implemented industry-specific business process outsourcing (“BPO”) services. The key
element of our vertical BPO services is providing integrated, vertical specific services along the entire value chain,
i.e., delivering end-to-end processes, from front to back-office across all channels and from a single provider to
increase customer experience and to enable our clients to focus on their core competencies. For example, we
provide claims management for insurances, e-mobility services for automotive, and specialized back-office
services for our utility and banking clients. These BPO services include a range of specialized operational processes
and solutions as well as, depending on the individual set-up, proprietary digital tools that provide engaging CX for
end customers, optimize our clients’ operational costs and drive their revenue generation.

e Tech & Expert Services: Our tech & expert services are designed to offer digital and customer-centric services.
We provide a variety of digital consumer engagement services, which include direct-to-consumer (D2C) digital
marketing campaigns (Majorel D2C™) and various digital solutions to enable our clients to engage with their
customers across multiple touchpoints. With our dedicated CX consulting practice, we help our clients in their
digital transformation by providing customer experience strategy development, consumer journey optimization,
process digitization, organization design and technology advisory. In addition, we have developed a portfolio of
services specifically designed for start-ups (MajUp™) as well as vertical digital solutions, such as our Majorel
digital banking platform (Majorel Digital Banking™) which offers an account and security account switching
service (Majorel Switch™), an insurance navigator (Majorel Navigator™), and a form service to digitize banking
forms (Majorel Form™).

We offer our differentiated services and solutions to clients across multiple industry verticals with a particular focus on
Global Internet and BFSI, which together accounted for approximately 54% of our Net Revenues in 2020 and
approximately 56% of Net Revenues in the first six months of 2021. We believe that our Global Internet clients value
our comprehensive customer interaction services to improve the CX for their customers as well as our business process
services such as our content services, trust & safety offering, which has become a rapidly growing and significant part
of our global business. As a long-term partner for BFSI clients, we provide integrated front and back-office services,
which are supported by our proprietary digital solutions to create seamless CX for our clients’ customers, optimize our
clients’ operational costs and drive their revenue generation. Other industry verticals include utilities and
telecommunications. In addition, in the automotive industry and consumer goods verticals, our digital consumer
engagement offering enables our clients to navigate digital complexities through advanced direct-to-consumer (D2C)
models, processes and campaigns. In addition, during the ongoing COVID-19 pandemic, we have supported public
institutions in their fight against the pandemic, especially for COVID-19 hotlines and vaccination campaigns.

Building on the strong track record of our predecessor companies, we have established deep relationships with more
than 400 clients across the globe and are a provider of choice for many industry leaders, including seven of the largest
Internet companies globally (by revenues in 2020). With our top 20 clients in 2020 (by net revenues), we have an
average client tenure of about 12 years. We provide our services and solutions through our agile delivery platform with
a global scale spanning more than 120 locations across 31 countries on five continents where we provide services in 60
languages. Substantially all of our delivery locations are connected through a cloud-based infrastructure, enabling
globally distributed and virtualized teams. We strategically select our delivery locations based on a number of factors,
including access to diverse, skilled talent, market share of clients, benefit to clients, competitive density, convenience
of location, and an ability to deliver our services over multiple time zones and in multiple languages. During the
COVID-19 pandemic, we have enabled the majority of our more than 63,000 team members to work from home, while
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continuing to meet our clients’ quality and security expectations and providing even more flexibility to enable our
customer needs. Leveraging our learnings from the COVID-19 pandemic, our global “Majorel Anywhere” platform
serves to ensure consistency in cultural onboarding of new employees and allows our team members to work remotely
while maintaining a consistent level of training, service quality and data security.

We believe that the following competitive strengths have been the primary drivers of our success in the past and will

continue to set us apart from our competitors in the future:

e Large and structurally growing $305 billion total addressable market with COVID-19 accelerating favorable digital
megatrends;

e Next-generation CX category leader with truly global platform spanning from East to West;

e  “Winning with the Winners”: Partner of choice for global internet brands and vertical leaders;

e  Comprehensive and innovative CX solutions enabled with best-in-class technology;

e  Entrepreneurial and agile culture led by best-in-class management team with successful track record; and

e Attractive financial profile with strong growth, expanding margins and high cash conversion.

To achieve continued success, we pursue the following key strategic priorities:

e Increase our differentiated global footprint;

e  Drive further growth with existing clients and win new clients;

e Leverage our strong expertise to innovate new solutions and drive improvements to digital tools, platforms and
processes;

e  Accelerate growth across regions, clients and services through strategic acquisitions; and
e Leverage our diverse corporate culture to further strengthen our market position.

Major Shareholders. As of the date of this Prospectus, Bertelsmann Luxembourg S.a r.1. directly holds 50,000,000
Shares, Saham Customer Relationship Investments S.a r.1. directly holds 25,000,000 Shares and Saham Outsourcing
Luxembourg S.a r.l. directly holds 25,000,000 Shares (together the “Selling Shareholders”). Upon completion of the
private placement (assuming full exercise of the over-allotment option) and the sale of existing shares to the members
of the management board and selected other managers under the IPO Bonus with Equity Deferral (as defined below) at
an assumed price at the mid-point of the price range of the offer price, Bertelsmann Luxembourg S.a r.l. will directly
hold 38,077,465 Shares, Saham Customer Relationship Investments S.a r.1. will directly hold 19,788,732 Shares and
Saham Outsourcing Luxembourg S.a r.l. will directly hold 18,288,733 Shares.

Management Board. The Company is managed by its management board, composed of Thomas Mackenbrock (Chief
Executive Officer) and Otmane Serraj (Chief Financial and Shared Services Officer).

Upon the successful completion of the Private Placement, the members of the Management Board and six other
managers will receive a one-time cash bonus in the aggregate amount of €120 million plus social security charges of
approximately €8 million, a portion of which has to be re-invested in shares of the Company (the “IPO Bonus with
Equity Deferral”).

Independent Auditors. KPMG Luxembourg, Société coopérative (“KPMG”) are the independent auditors (réviseur
d’entreprises agrée) of the Company.
B.2 — What is the Key Financial Information Regarding the Issuer?

Unless indicated otherwise, all financial information presented in the tables below is shown in millions of Euro
(in € million). Certain financial information, including percentages, has been rounded according to established
commercial standards. As a result, rounded figures in the tables below may not add up to the aggregate amounts in such
tables (sum totals or subtotals), which are calculated based on unrounded figures. Financial information presented in
parentheses denotes the negative of such number presented. A dash (“—") signifies that the relevant figure is not
available or zero, while a zero (“0.0”) signifies that the relevant figure has been rounded to zero.

Selected Consolidated Financial Information of Majorel Group

Selected Data from the Consolidated Income Statement

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
REVENUES ..o 1,211 1,375 642 877
Other operating iNCOME ..........cccoeveruerueeeeeieeneneereseenenes 35 20 15 18
External expenses and cost of materials ...........c.ccoeveevennne (302) (308) (155) (212)

S-3




For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)

(in € million) (in € million)
Personnel COSES ......ovuieiiniriiniieieneeieeeee e (828) (894) (432) (529)
Amortization/depreciation, impairment and reversals on
intangible assets, property, plant and equipment and right-
OF-USE ASSCLS..uvveriiieiieeiiesieeieesteerire e e e ste e e e sereereesnseenenas (69) 77) (36) (40)
Results from investments accounted for using the equity
MEhOd ..ot 1 1 0 0
Results from disposals of investments..............ccceevereeennenee. - 8 0 -
EBIT (earnings before interest and taxes)..................... 48 116 34 114
Financial 1eSult .......ccoccevieiiiieieiececeee e (10) (O] 4) 2)
Earnings before tax .. 38 107 30 112
INCOME tax EXPENSE ....vevverureieriiiiiniieieeiieie ettt (22) 21 (10) 27
Group profit or 10Ss ..........cocovviiiiiiiiii, 16 86 20 85
Earnings per share!” 38.94 212.98 48.54 210.03

(1) Calculated on the basis of one share with a notional value of €1.00 in the Company’s share capital based on 404,000 ordinary
shares outstanding during 2019 and 2020.

Selected Data from the Consolidated Balance Sheet

As of As of
December 31, June 30,
2019 2020 2021

(audited) (unaudited)

(in € million) (in € million)
Total NON-CUITENT ASSELS......ccvvieereieirierieeieeetreeereeeee et e ereeereeereeaee e 247 271 358
Total current assets 479 568 669
TOtal ASSLS .....ooviiiiiiiiiiiiicce e 726 839 1,027
Majorel shareholders’ eqUIty ........ceveeverierieriieienie e 238 312 388
Non-controlling INtETESLS ........ceervererereeirerierierieieseeseseesieseesseseenns 4 5 5
Total €QUILY .....ccoeeeiieiiieiiece e 242 317 393
Total non-current liabilities 145 134 214
Total current liabilities...........ccceieiiiiieiiiii e 339 388 420
Total liabilities ...............c.cooooiiiiiii e 484 522 634
Total equity and liabilities..................c..ccoooooiinns 726 839 1,027

Selected Data from the Consolidated Cash Flow Statement
For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)

Cash flow from operating activities.........cccceeeevuereerienernieneene 50 223 139 123
Cash flow from investing activities .... (100) (45) 17) (90)
Cash flow from financing activities...........cccccerveenenee. (43) (58) 10 (14)
Cash and cash equivalents at the end of the period.................. 79 195 209 216

Key Financial and Operating Data

The following table provides an overview of certain key financial data relating to our performance for the
dates and periods presented:

As of and for the six months
As of and for the year ended ended
December 31, June 30,
2019 2020 2020 2021
(unaudited, unless otherwise
specified) (unaudited)
(in € million) (in € million)
REVENUES™M ..ot 1,211 1,375 642 877
Net revenues® 1,172 1,340 626 842
26 GFOWHH ..ottt e e ae e ne e - 14.3% - 34.5%
thereof Europe, Africa, South America..........ccevvveevennen. 970 1,086 510 637
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As of and for the six months
As of and for the year ended ended
December 31, June 30,
2019 2020 2020 2021
(unaudited, unless otherwise
specified) (unaudited)
(in € million) (in € million)
thereof Global English, Middle East, Southeast Asia ..... 203 253 116 163
thereof China, East Asia .... - - - 42
Operating EBITDAM®) ... . 128 196 70 154
26 Of Net REVENUES ...........ccoeveeeiaiiiiiiiaeeeeeeee e 10.9% 14.6% 11.2% 18.3%
EBIT (earnings before interest and taxes) ............co........ 48 116 34 114
% of Net Revenues ..............c.cccceeveenne. 4.1% 8.7% 5.4% 13.5%
Group profit or loss(! ... 16 86 20 85
% of Net Revenues .... . 1.4% 6.4% 3.2% 10.1%
Capital expenditure™.............cocoovovevereriiieeeeeeeeee e 59 46 16 30
26 Of Net REVENUES ..........oceeveeeeeieaiee e 5.0% 3.4% 2.6% 3.6%
Free cash flow® . @) 150 109 85
26 Of Net REVENUES ..........ocveeeeieieeiee e 0.6)% 11.2% 17.4% 10.1%
% of Operating EBITDA...............cccccccovcvincocanninn. (5.5)% 76.5% 155.7% 55.2%
Net working capital©® ..............cccooeeeiiiiereeeeeeeeeeeenas 121 58 n/a 85
Economic debt™ ............cccooviviiiiieeieeeeeeeeeeeeeee e (127) %) 27) 29)

(1)
@

©)

4)
)

(6)
7

Audited for the years ended December 31, 2019 and 2020.

Net revenues for the group corresponds to revenues as reported in our consolidated income statement less (i) revenues from
minor activities (primarily the Sonopress Business) outside the Majorel Group’s core business which are reported in the column
“consolidation / other” in the Company’s segment reporting and (ii) certain direct, order-related external costs which are part
of external expenses and costs of materials and consist mainly of cost of services purchased (subcontracted or outsourced
services). The Sonopress Business is defined as certain non-core business activities historically carried out by Arvato de
Mexico, S.A. de C.V., which is currently being wound down.

Operating EBITDA is defined as EBIT (earnings before interest and taxes) adjusted for amortization and depreciation,
impairment and reversal on intangible assets, property, plant and equipment and right-of-use assets, adjusted for (i) impairment
on goodwill and other intangible assets with indefinite useful life as well as gains from business combinations, (ii) carrying
amounts on assets held for sale, (iii) impairment/reversals on other financial assets at amortized cost, (iv) impairment/reversals
on investments accounted for using the equity method, (v) results from disposals of investments, (vi) fair value measurement
of investments, and (vii) restructuring and other special items.

Capital expenditure is defined as investments in intangible assets and investments in property, plant and equipment.

Free cash flow is defined as Operating EBITDA less adjustments minus increase/plus decrease in net working capital less net
cash out from pensions, payments from leases, investments (capex) and divestments of non-current tangible and intangible
assets excluding net payments from acquisitions and disposals of financial assets. Free cash flow in 2019 was negatively
impacted by one-off effects relating to the contribution of Bertelsmann’s and Saham’s CX businesses to create Majorel Group
in 2019.

Net working capital is defined as inventories plus trade and other current accounts receivable, other current assets and prepaid
expenses less trade and other current accounts payable, other current operating provisions and deferred income.

Economic debt is defined as financial debt less cash and cash equivalents plus provisions for pensions and similar obligations
and lease liabilities.

Segment Data

Revenues from external
customers
Intersegment revenues

Segment revenues

Global English,

Operating EBITDA

as % of segment revenue

Europe, Africa,
South America

Middle East,
Southeast Asia

Total segments

Consolidation /
Other

Total
Group

For the year ended

For the year ended

For the year ended

For the year ended

For the year ended

December 31, December 31, December 31, December 31, December 31,
2019 2020 2019 2020 2019 2020 2019 2020 2019 2020
(audited, unless (audited, unless (audited, unless (audited, unless (audited, unless
otherwise otherwise otherwise otherwise otherwise
specified) specified) specified) specified) specified)

(in € million)

(in € million)

(in € million)

(in € million)

(in € million)

1,001 1,132 | 202 239 | 1203 1,371 8 41 1211 1,375
31 42 32 60 63 102 | (63) (102) - -
1,032 1,174 | 234 299 | 1266 1,473 | (55  (98) | 1,211 1,375
101 153 26 44 127 197 1 1) 128 196
98 130 111 147 100 134 - ~| 106 143
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Global English,
Europe, Africa, Middle East, China, East Consolidation / Total
South America Southeast Asia Asia Total segments Other Group
For the six For the six For the six For the six For the six For the six
months ended months ended months ended months ended months ended months ended
June 30, June 30, June 30, June 30, June 30, June 30,
2020 2021 2020 2021 2020 2021 2020 2021 2020 2021 2020 2021
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
(in € million) (in € million) (in € million) (in € million) (in € million) (in € million)
Revenues from external
CUSEOMETS ....cenvveeneeerireenieesieeenee 523 700 117 128 - 48 640 876 2 1 642 877
Intersegment revenues.............. 21 21 21 58 - - 42 791 (42) (79) -
Segment revenues ................... 544 721 138 186 - 48 682 955 | (40) (78) | 642 877
Operating EBITDA ................ 55 116 15 32 - 7 70 155 - a 70 154
as % of segment revenues......... 10.1 161 | 109 172 - 146 | 103 162 - -1 109 17.6

B.3 — What are the Key Risks that are Specific to the Issuer?

e  Our business is dependent on key clients, and the loss of one or more of these key clients could adversely affect
our business.

e  OQOur business has significant dependence on a few industry verticals and any decrease in demand for our services
and solutions in these industries could reduce our revenue and seriously harm our business.

e  Qur client contracts do not contain any volume commitments and contain provisions, including termination for
convenience, that could cause fluctuations in our revenue and have an adverse effect on our operations and financial
results.

e We may fail to cost-effectively acquire new, high-growth clients, which would adversely affect our business,
financial condition and results of operations.

e Ifwe fail to maintain a consistently high level of service experience or cause disruptions in our clients’ businesses,
this could result in significant costs, the loss of our clients and harm to our reputation.

e  Our success is dependent upon attracting, recruiting, training and retaining a sufficient number of qualified team
members to support our operations.

e  Our business may not develop in ways that we currently anticipate and demand for our services may be reduced
due to negative reactions to offshore / nearshore outsourcing or automation from the public.

e We provide content services, trust & safety solutions to our clients. The long-term impacts on the mental health
and well-being of our team members performing this work are unknown. This work is also subject to negative
media coverage and regulatory scrutiny. As a result, we may be subject to negative publicity or liability, or face
difficulties retaining and recruiting team members.

e  Qur results of operations and ability to grow could be materially affected if we cannot adapt our services and
solutions to changes in technology and client expectations.

e We face intense competition from existing and emerging competitors and we may not be able to compete
successfully.

e  We are subject to economic and political instability and other risks of doing business in emerging markets.

e  We may face difficulties as we expand our operations into countries in which we have no prior operating experience
and in which we may be subject to increased business and economic risks that could impact our results of
operations.

e We and our clients are subject to laws and regulations globally. Compliance with these laws requires significant
resources and non-compliance may result in civil or criminal penalties and other remedial measures.

C. — Key Information on the Securities
C.1 — What are the Main Features of the Securities?

Type, Class and ISIN. The Shares are shares in registered form in the capital of the Company, with an accounting par
value of one Eurocent (€0.01) each. As of the date of this Prospectus, all of the Shares have been fully paid up. The
Shares are denominated in and will trade in Euro on Euronext Amsterdam. The Shares’ ISIN is LU2382956378.

Rights Attached to the Shares, Relative Seniority and Transferability. All Shares carry full dividend rights from
January 1, 2021. Each share carries one vote at the Company’s general meetings. The shares are subordinated to all
other securities and claims in case of an insolvency of the Company. There are no restrictions on the free transferability
of the Shares.
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Dividend Policy. The Company intends to pay an annual dividend in the ordinary course of business of 30% to 50% of
its group profit for the prior financial year calculated in accordance with IFRS. The Company aims to have a sustainable
dividend policy that focuses on dividend continuity. However, the Company can provide no assurance that it will pay
dividends in 2022 or in future years. The Company’s ability to pay dividends will depend on its financial position, its
results of operations, capital requirements, contractual restrictions, investment alternatives and other factors that the
Company’s management board and supervisory board may deem relevant, including the Company’s leverage ratio.
Any proposals by the management board and supervisory board regarding dividend payments will be subject to the
approval of the general meeting of shareholders.

C.2 — Where will the Securities be Traded?

Application has been made to list and admit the Shares (the “Admission”) to trading on Euronext Amsterdam under
the symbol “MAJ”. Prior to the Admission, there has been no public market for the Shares.

C.3 — What are the Key Risks that are Specific to the Securities?

e Following the closing of the private placement, the Selling Shareholders will retain a significant interest in us and
the interests of the Selling Shareholders may conflict with our interests or those of our other shareholders.

e  We are subject to a number of risks in connection with our operation on a stand-alone business and the transitional
services agreement entered into with Bertelsmann SE & Co. KGaA.

D. — Key Information on the Offer of Securities to the Public and/or the Admission to Trading on a Regulated
Market

D.1 — Under which Conditions and Timetable can I invest in this Security?

No offer of the Shares to the public is being undertaken. Prior to the first trading day of the Shares, the Selling
Shareholders will have offered and sold the placement shares in the private placement.

Listing and Closing. Listing approval is expected to be granted on September 23, 2021, and trading in the Shares is
expected to commence, on an “as-if-and-when-issued/delivered” basis, on or about September 24, 2021.

Listing and Paying Agent. ABN AMRO.

Private Placement. On September 16, 2021, in anticipation of the expected admission to trading of the Shares on the
regulated market of Euronext Amsterdam, the Company, together with BNP PARIBAS, 16 boulevard des Italiens,
75009 Paris, France, LEl ROMUWSFPUSMPROS8KS5P83, Citigroup Global Markets Limited, Citigroup Centre,
Canada Square, Canary Wharf, London E14 5LB, United Kingdom, LEI XKZZ2JZF41MRHTR1V493 and J.P. Morgan
AG, Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main, Germany, LEI 549300ZK53CNGEEI6A29 (acting as joint
global coordinators), together with the other bookrunners BofA Securities Europe SA, 51 rue La Boétie 75008 Paris,
France, LEI 549300FHOWJAPEHTIQ77, Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10, 60329
Frankfurt am Main, Germany, LEI 8IBZUGJ7JPLH368JE346 and UBS AG, London Branch, 5 Broadgate, London
EC2M 2QS, United Kingdom, LEI BEM8T61CT2L1QCEMIKS50, initiated a private placement of 23,000,000
placement shares (assuming full exercise of the over-allotment option) from the holdings of the Selling Shareholders.

Offer Price and Price Range. The offer price per placement share is expected to be in the range of €32.00 and €39.00
(inclusive). The price range is an indicative price range.

Estimated Expenses. The expenses related to the private placement and the Admission consist of the fees for the
underwriters, the fees due to the CSSF and Euronext Amsterdam, as well as legal and administrative expenses, financial
advisor fees, publication costs and applicable taxes, if any. The Company estimates that at the mid-point of the price
range the total expenses related to the private placement and the Admission (assuming full exercise of the over-
allotment option and payment of the discretionary fee in full) will amount to approximately €38.2 million.

D.2 — Who is the Offeror and the Person asking for Admission to Trading?
Admission to Trading. The Company, together with ABN AMRO, applied for the admission to trading.
D.3 — Why is this Prospectus being Produced?

Reasons for the Admission to Trading. The Company applied for the admission to trading to become a publicly listed
company and achieve better access to the capital markets. The Company believes that being a public company will lead
to increased visibility and transparency to its clients, enhance its visibility compared to competitors, help attract top
talent in the market and lead to a better position in a consolidating market.

Use and Estimated Net Amount of the Proceeds. The Company will not receive any proceeds from the Admission and
the private placement, the net proceeds of which will be received by the Selling Shareholders.

Conflicts of Interest. There are no conflicting interests with respect to the Admission.
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1. RISK FACTORS

This prospectus (the “Prospectus’) relates to the initial listing of shares in Majorel Group Luxembourg
S.A. (the “Company” and, together with its consolidated subsidiaries, “Majorel”, “Majorel Group”, “we”, “us”
or “our”) with an accounting par value of one Eurocent (€0.01) on Euronext in Amsterdam (the “Shares”), a
regulated market operated by Euronext Amsterdam N.V. (“Euronext Amsterdam”). An investment in the shares
of the Company is subject to risks. According to Article 16 of Regulation (EU) 2017/1129 of the European
Parliament and of the Council of June 14, 2017 on the prospectus to be published when securities are offered to
the public or admitted to trading on a regulated market and repealing Directive 2003/71/EC, as amended, the
risk factors featured in a prospectus must be limited to risks which are specific to the issuer and/or to the securities
and which are material for taking an informed investment decision. Therefore, the following risks are only those
risks that are specific to Majorel Group and to the Company’s shares and based on our current assessment
material for making an informed investment decision. The market price of the Company’s shares could decline if
any of these risks were to materialize, in which case investors could lose some or all of their investment.

The following risk factors are categorized into subcategories based on their respective nature. Within
each such subcategory, the order of visk factors is based on our current assessment with respect to the probability
of occurrence and expected magnitude of the adverse impact of such risk factors, with at least the two most
material risk factors (i.e., those we believe are most likely to have a material adverse impact) mentioned at the
beginning of each subcategory. Irrespective of the order of risk factors, however, any of the risks described below
could have a material adverse effect on our business, financial condition, cash flows, results of operations and
prospects as well as the price of the Company’s shares.

11 Risks Related to Our Business and Our Strategy

1.1.1  Our business is dependent on key clients, and the loss of one or more of these key clients could
adversely affect our business.

We are a leading global customer experience (“CX”) services provider that designs, builds and delivers
next-generation end-to-end CX services and solutions for some of the world’s most respected brands. We offer
our clients a differentiated portfolio of integrated services and solutions specifically designed to address the
different needs of our clients across various industry verticals. We derive a substantial portion of our revenue from
anumber of key clients who generally retain us across multiple service offerings. For the year ended December 31,
2020, our top ten clients accounted for 53% of our Net Revenues, with our top client accounting for 8% of our
Net Revenues.

Our ability to maintain close relationships with these and other key clients is essential to the growth and
profitability of our business. We, therefore, focus our ongoing sales and marketing activities on adding and
generating new opportunities with and new value for our existing clients. However, the volume of work performed
for a specific client is likely to vary from year to year, especially since our clients may decide to provide the
services in-house, we generally are not our clients’ exclusive service provider and we do not have long-term
commitments from any clients to purchase our services. A key client in one year may not provide the same level
of revenue for us in any subsequent year. The services we provide to our clients, and the revenue and net income
from those services, may decline or vary as the type and quantity of services we provide may change over time.
Furthermore, our reliance on any individual client for a significant portion of our revenue may give that client a
certain degree of pricing leverage against us when negotiating contracts and terms of service and solutions. See
“1.1.3 Our client contracts do not contain any volume commitments and contain provisions, including
termination for convenience, that could cause fluctuations in our revenue and have an adverse effect on our
operations and financial results.”

In addition, a number of factors other than our performance could cause the loss of or reduction in
business or revenue from a key client, and these factors are not predictable. For example, a key client may decide
to reduce spending on services from us due to a challenging economic environment or other factors, both internal
and external, relating to its business. These factors, among others, may include corporate restructuring, pricing
pressure, changes to an outsourcing strategy, switching to another service provider or bringing work in-house.

The loss of all or a portion of our business with, or the failure to retain a significant amount of business
with, any of our key clients could have a material adverse effect on our business, financial condition and results
of operations.



1.1.2  Our business has significant dependence on a few industry verticals and any decrease in demand for
our services and solutions in these industries could reduce our revenue and seriously harm our
business.

We have a diverse base of clients across various industry verticals, including Internet and high-tech
(“Global Internet”), banking, financial services and insurance (“BFSI”), utilities, telecommunication,
automotive, consumer goods, public and government, media and entertainment, leisure, retail, healthcare and
pharma, and services and logistics. We derive a significant portion of our revenues from clients in the Global
Internet and BFSI industries, which accounted for 38% and 16% of our Net Revenues in 2020 and for 42% and
14% in the six months ended June 30, 2021, respectively. While Global Internet and BFSI may not be as sensitive
to changing economic conditions as other verticals (such as consumer goods, media and entertainment, leisure
and retail), all of our industry verticals are generally subject to the global economic environment. For example,
the leisure and retail industries have been particularly impacted by the COVID-19 pandemic. The success of our
business largely depends on continued demand for our services from clients across all industry verticals and other
industries that we may target in the future, as well as on trends to outsource CX solutions rather than providing
such services in-house. A downturn in any of our industry verticals, a slowdown or reversal of the trend to
outsource CX solutions in any of these industries or the introduction of regulations that restrict or discourage
companies from outsourcing could result in a decrease in the demand for our services, which in turn could
materially harm our business, results of operations, financial condition and cash flows.

Other developments may also lead to a decline in the demand for our services in these industry verticals.
For example, some of the industry verticals we primarily serve have experienced a significant level of
consolidation in recent years. Consolidation in any of these industries or acquisitions, particularly involving our
clients, may decrease the potential number of buyers of our services. Furthermore, many of our existing and
potentially new clients have begun or plan to consolidate or reduce the number of service providers that they use
for various services in various geographies. To the extent that we are not successful in becoming the recipient of
the consolidation of services by these clients our business and revenues will suffer. Any significant reduction in,
or the elimination of, the use of the services we provide within any of these industries would reduce our revenue
and cause our profitability to decline. Additionally, our clients may experience rapid changes in their prospects,
substantial price competition and pressure on their results of operations. This may result in increasing pressure on
us from clients in these industries to lower our prices, which could negatively affect our business, results of
operations, financial condition and cash flows.

1.1.3  Owur client contracts do not contain any volume commitments and contain provisions, including
termination for convenience, that could cause fluctuations in our revenue and have an adverse
effect on our operations and financial results.

Our ability to maintain continuing relationships with our clients and successfully obtain payment for our
services and solutions is essential to the growth and profitability of our business. We typically enter into master
service agreements with our clients, which usually have a term of three to five years. Under such master service
agreements, we typically enter into one or more so-called statements of work that contain the specific services to
be provided to our client and typically have a duration of two to three years. Most of these statements of work
may, however, be terminated by our clients for convenience with typically 60 to 180 days prior notice and without
payment of a penalty or termination fee.

Under our contracts, our clients are generally not contractually committed to providing us with specific
volumes. The volume of work performed for any specific client is likely to vary from year to year, as we are
typically not our clients’ exclusive service provider and we generally do not have long-term commitments from
clients to purchase our services and solutions. Our clients may also delay, postpone, change, cancel or remove
certain of the services we provide without terminating the whole contract, which could adversely impact our
revenue. We may not be able to replace any client that elects to terminate or not renew its contract with us, which
would reduce our revenues. The loss of any client or a significant decrease in the volume of work they outsource
to us or the price they are willing or able to pay us, if not replaced by new service engagements and revenue, could
materially adversely affect our revenues and results of operations. For example, certain of our clients in our leisure
industry vertical have experienced significant pressure on their businesses as a result of the COVID-19 pandemic
and some of them have even initiated insolvency proceedings, which has affected the revenue we receive from
these engagements.

The specific volume to be handled by us per month is determined on a rolling basis. For example, the
specific volume of calls, services or other consumer requests to be handled by us is typically calculated in the mid
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of every month for the following month. Depending on the current situation of our client, the specific volumes
may decrease or increase. In the case of an increase, some of our contracts contain a cap on potential month-to-
month increases of assigned volumes (e.g., a maximum of a 10% increase), which allows us to better plan and
allocate our resources. However, most of our contracts do not contain such caps. Thus, if we experience a strong
month-to-month increase, we may not be able to address such unexpected increase in assigned volumes if we do
not have sufficient team members to perform the additional work (e.g., due to sickness of team members) or
cannot hire sufficient additional, adequately qualified team members on short notice. If we fall below these
thresholds or cannot fulfill the committed volumes repeatedly, our reputation may be harmed, our clients may
reduce their service volumes under our contracts or may terminate our contractual relationship entirely.

Furthermore, most of our service agreements restrict our ability to perform similar services, on the same
floor, on the same site or restrict us from assigning the same team members to provide similar services to different
clients. A limited number of our contracts contain provisions that do not allow us to provide our services to
competitors of a client. We may in the future enter into additional agreements with clients that restrict our ability
to accept assignments from, or render similar services to, those clients’ competitors, that require us to obtain our
clients’ prior written consent to provide services to their customers or that restrict our ability to compete with our
clients, or bid for or accept any assignment for which those clients are bidding or negotiating.

1.1.4  We may fail to cost-effectively acquire new, high-growth clients, which would adversely affect our
business, financial condition and results of operations.

Our continued growth depends on our ability to cost-effectively acquire new clients, particularly high-
growth companies where there is a significant opportunity to expand our relationship in subsequent periods. Our
ability to acquire new clients, in turn, depends on our ability to attract, train, retain and motivate sales and
marketing personnel; our ability to remain competitive in our industry; our ability to anticipate and address the
technological and geographic needs of our clients; and our ability to foster awareness of our services and our
brand, among other factors. In addition, our ability to attract new clients in new industry verticals, new geographies
and with respect to new services or solutions will depend on our ability to effectively train our sales and marketing
personnel and develop effective strategies to communicate the value of our services to decision-makers at
prospective clients in those industries and geographies. There is no assurance that we will continue to identify or
attract new clients, including high-growth consumer technology companies.

Even when we do attract new clients, such new client wins may not result in significant revenue. Some
clients start their relationship with us with a relatively small engagement, and there can be no assurance that we
will be able to expand the scope of our business relationship or that the client will not terminate it. In addition, a
significant portion of the revenue we recognize in each period is derived from agreements entered into in prior
periods. Consequently, a decline in sales to new clients or a decline in renewals or up-sells with existing clients
in any one period may not be immediately reflected in our results of operations for such period but could be
reflected in future periods.

1.1.5  We may be unable to accurately forecast our pricing models or optimize the mix of products and
services we provide to meet changing client demands, or we may be unable to adapt to changing
pricing and procurement demands of our clients.

Our contracts generally use a pricing model that provides for per-productive-hour, per-productive-minute
or per-transaction billing models. For example, in the case of a per-productive-minute pricing model, we typically
agree on an average call handling time (“AHT”) for answering a single customer inquiry by telephone with our
client. In a large number of our contracts, the AHT serves as a price cap for our services. Thus, if we do not have
all the necessary information to calculate our AHT beforehand or have miscalculated the AHT, we may misjudge
the time it takes to handle the inquiry and, hence, due to the price cap, we will not be entirely paid for the tasks
performed. Additionally, in the normal course of our business, AHT is mutually agreed upon between us and our
client and is subject to negotiation. Furthermore, industry pricing models are evolving, and companies are
increasingly requesting transaction- or outcome-based pricing or other alternative pricing models, which require
us to accurately forecast the cost of performance of the contract against the compensation we expect to receive.
In such case, we would only receive compensation for our services performed if we completed the customer
inquiry, i.e., the matter is “closed.”

Our forecasts are based on a number of assumptions relating to existing and potential contracts with
existing and potential clients, including assumptions related to the team members, other resources and time
required to perform the services and our clients’ ultimate use of the contracted service. If we make inaccurate
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assumptions in pricing our contracts, our profitability may be negatively affected. In addition, if the number of
our clients that request alternative pricing models continues to increase in line with industry trends, we may be
unable to maintain our historical levels of profitability under these evolving alternative pricing models and our
financial performance may be adversely affected, or we may not be able to offer pricing that is attractive relative
to our competitors.

In addition, the revenue and income generated from the services we provide to our clients may decline
or vary due to the volatility in volumes among business lines, i.e., the type and volume of services we provide
under our contracts change over time, including as a result of a shift in the mix of products and services provided.
For example, our lower-complexity interactions, such as voice-based interaction services, generally represent
services with lower margins compared to our more complex, sensitive and localized content services, trust &
safety solutions and digital services, and a shift in the mix of these two types of services by a client could cause a
meaningful change in our revenue from that client and the profitability of the services we provide. Furthermore,
our clients, some of which have experienced significant and adverse changes in their business, substantial price
competition and pressures on their profitability, have in the past and may in the future demand price reductions,
decrease the volume of work or complexity of the services we are providing to them, automate some or all of their
processes or change their customer experience strategy by moving more work in-house or to other service
providers, any of which could reduce our profitability.

Any inability to accurately forecast the pricing that we use for our contracts, or any significant reduction
in or the elimination of the use of the services we provide to any of our clients or any requirement to lower our
prices that, in each case, we fail to anticipate, would harm our business, financial performance, financial condition
and cash flows.

1.1.6  Ifwe fail to maintain a consistently high level of service experience or cause disruptions in our
clients’ businesses, this could result in significant costs, the loss of our clients and harm to our
reputation.

Our clients’ loyalty and the likelihood that our clients recommend us to others is dependent on our ability
to provide a service experience that meets or exceeds our clients’ expectations and that is differentiated from our
competitors. Any failure to meet a client’s expectations in the performance of our contracts could disrupt such
client’s business and result in harm to our reputation, a reduction in revenues or a claim for substantial damages
against us, regardless of whether we are responsible for that failure.

Most of our contracts limit our liability for damages that arise from negligent acts, errors, mistakes or
omissions in rendering services to our clients. However, there is no assurance that these contractual provisions
will protect us from liability for damages in the event we are sued. In some circumstances, we have agreed to high
liability limitations or unlimited liability for some claims, such as intellectual property infringement, gross
negligence, or a data security breach. Certain liabilities, such as claims of third parties for intellectual property
infringement and breaches of data protection and security requirements, for which we may be required to
indemnify our clients, could be substantial. The successful assertion of one or more large claims against us in
amounts greater than those covered by our current insurance policies could materially adversely affect our
business, financial condition and results of operations. Even if such assertions against us are unsuccessful, we
may incur reputational harm and substantial legal fees. In addition, a failure or inability to meet a contractual
requirement could seriously damage our reputation and limit our ability to attract new business.

We guarantee our clients that we will maintain certain service levels. Such service level agreements may
be reviewed and, if necessary, amended during the term of the contract, typically by mutual agreement between
our clients and us. However, in those instances where our clients are entitled to unilaterally increase the service
levels (e.g., we have to handle and complete more calls within a specific time frame), we may not be able to
address such unexpected increase in assigned volumes if we do not have sufficient team members to perform the
additional work (e.g., due to sickness of team members) or cannot sign sufficient additional, adequately qualified
team members on short notice (see “1.1.3 Our client contracts do not contain any volume commitments and
contain provisions, including termination for convenience, that could cause fluctuations in our revenue and have
an adverse effect on our operations and financial results.”). If we fall below these thresholds or cannot fulfill the
committed volumes repeatedly, our reputation may be harmed, our clients may reduce their service volumes under
our contracts or may terminate our contractual relationship entirely.

Furthermore, we are generally not subject to monetary penalties for failing to complete projects by the
scheduled date but may suffer the loss of future business and reputational harm if we do not meet our contractual
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commitments. In addition, if a project experiences a performance problem, we may not be able to recover the
additional costs we will incur, which could exceed revenue realized from a project. Under our managed service
contracts, we may be required to pay liquidated damages if we are unable to maintain agreed-upon service levels.

In addition, our contracts require us to comply or facilitate our clients’ compliance, with numerous and
complex legal regimes on matters such as anti-corruption, internal and disclosure control obligations, data privacy
and protection, our clients’ policies on content services, trust & safety, wage-and-hour standards, and employment
and labor relations. Almost all of our client contracts contain service level and performance requirements,
including requirements relating to the quality of our services and solutions. Failure to meet service requirements
or real or perceived errors made by our team members in the course of delivering our solutions could result in a
reduction of revenue, which could have a material adverse effect on our business, financial condition, results of
operations and prospects.

1.1.7  Our business depends on a strong brand and reputation, and if we are not able to maintain and
enhance our brand, our ability to expand our client base will be impaired.

Our corporate reputation is a significant factor in our existing and prospective clients’ determination of
whether to engage us. We believe the Majorel brand name and our reputation are important corporate assets that
help distinguish our services from those of our competitors and also contribute to our efforts to recruit and retain
talented team members. However, our corporate reputation is susceptible to damage by actions or statements made
by current or former team members or clients, competitors, vendors, adversaries in legal proceedings and
government regulators, as well as members of the investment community and the media. For example, negative
reviews posted by current or former team members or clients on websites or social media (e.g., Glassdoor,
LinkedIn) may harm our reputation and, thus, may adversely affect our competitive position. Our reputation could
also be harmed by our association with certain clients with high visibility in the public. In addition, any negative
publicity about one or more of our (direct or indirect) shareholders, even if unrelated to us and our business, could
have a detrimental effect on our reputation. There is a risk that negative information about our company, even if
based on false rumors or misunderstandings, could adversely affect our business. Damage to our reputation could
be difficult and time-consuming to repair, could make potential or existing clients reluctant to select us for new
engagements, resulting in a loss of business, and could adversely affect our recruitment and retention efforts.
Damage to our reputation could also reduce the value and effectiveness of our Majorel brand name and investor
confidence in us and result in a decline in the price of our shares.

1.1.8  If we cannot maintain our culture as we grow, our services, financial performance and business
may be harmed.

We believe that our unique culture has led to our ability to attract and retain a highly-skilled, engaged
and motivated workforce. This has driven our strong client retention and the high satisfaction scores we receive
from our clients’ customers, which has, in part, been responsible for our growth and differentiation in the
marketplace. It may become more difficult for us to maintain a culture that supports our success if we continue to
evolve our products and services, grow into new geographies, open new delivery locations, increase the number
of team members and acquire new companies. If our unique culture is not maintained, our ability to attract and
retain highly-skilled team members and clients across our core verticals may be adversely impacted, and our
operational and financial results may be negatively affected.

1.1.9  Our success is dependent upon attracting, recruiting, training and retaining a sufficient number of
qualified team members to support our operations.

Our business relies on large numbers of trained and skilled team members at our sites, and our continued
growth depends to a significant extent on our ability to recruit, train and retain team members with technical skills
and/or language capabilities at competitive cost levels. Our industry is characterized by high employee attrition
rates and we face significant competition in recruiting and retaining motivated, talented and skilled leaders and
team members with domain experience. The increased competition for these professionals increases our costs to
recruit and retain team members and presents challenges for us in finding team members for our client programs,
particularly in those countries where there is only a limited pool of potential professionals. If we are unable to
recruit, train and retain qualified team members, in particular IT specialists, key sales and key account
management executives, this may reduce our ability to maintain existing client relationships, gain new business,
and protect and maintain our culture as we grow.



In addition, the failure to provide competitive salaries and an attractive work environment for our team
members could decrease our competitiveness as an employer and adversely impact our ability to attract, recruit,
train and retain a skilled workforce. To attract and retain highly skilled team members, we have had to offer, and
believe we will need to continue to offer, differentiated compensation packages, specific to the geography and
skill sets of the team members we are seeking to attract and hire. We have also had to invest in providing
specialized services and amenities to our team members that impact the profitability of our business. We may
need to make significant investments to attract and retain new team members and we may not realize sufficient
returns on these investments. We constantly strive to improve the working environment for our employees. If we
fail to offer an attractive work environment or are accused by employees or publicly of providing bad working
conditions in certain countries or during certain periods of time, this may significantly harm our reputation and
could decrease our competitiveness as an employer. At the same time, changing employee expectation with respect
to an increase in hybrid or fully remote working models may not coincide with our client requirements, which in
turn could lead to labor shortages and higher employee attrition. Any unplanned increase in the attrition rate
among our team members, particularly among our higher-skilled workforce, would increase our recruiting and
training costs and decrease our operating efficiency, productivity and profit margins.

Our 16 multi-lingual hubs bring together team members from many different nations in one location to
serve clients that are in need of multi-lingual support from one location. Continued restrictions in workforce
mobility from one country to another, in particular due to COVID-19 related travel limitations, could impact our
recruitment capability for multi-lingual hubs resulting in an inability to meet client demands, which could
negatively affect our ability to maintain existing client relationships as well as opportunities to gain new business.

If we are not able to effectively recruit, train and retain team members, we may see a decline in our ability
to meet our clients’ demands, which may impact the demand for our services and we may not be able to innovate
or execute quickly on our strategy, and our ability to achieve our strategic objectives will be adversely impacted
and our business will be harmed.

1.1.10  The success of our business depends on our key employees and the loss of one or more key
employees could have a material adverse effect on our business.

Our success substantially depends on the continued services and performance of key employees
possessing technical and business capabilities, including industry expertise, which is difficult to replace. In each
of the industry verticals we serve, there is competition for key personnel with subject matter expertise. We may
not be able to retain our key personnel or recruit skilled personnel with appropriate qualifications and experience.

If any of our key employees join a competitor, we may lose clients, suppliers, know-how and subject
matter experts and staff members to them. Also, if any of our key sales or key account management executives,
who generally maintain close relationships with our clients, join a competitor, we may lose clients to that
company, and our revenue may be materially adversely affected. Additionally, there could be unauthorized
disclosure or use of our know-how, business practices or procedures by such personnel. If one or more of our key
employees are unable or unwilling to continue in their present positions, it could disrupt our business operations,
and we may not be able to replace them, on a timely basis or at all. In addition, we may need to make significant
investments to keep such key employees from joining a competitor, which may result in significantly higher costs.
This also could have a negative influence on the overall compensation and benefits structure due to necessary
adjustments of our remuneration structure.

The loss of any key team member, particularly to competitors, could have a material adverse effect on
our business, financial condition, results of operations and prospects.

1.1.11 Increases in personnel expenses as well as changes to labor laws could reduce our profit margin.

We may not be successful in our attempt to control costs associated with salaries and benefits as we
continue to add capacity in locations where we consider wage levels of skilled personnel to be satisfactory. For
the year ended December 31, 2020, and for the six-month period ended June 30, 2021, personnel costs (including
social security contributions, expenses for pensions and similar obligations as well as other employee benefits)
accounted for €894 million and €529 million, respectively. Employee benefits expenses in each of the countries
in which we operate are a function of the country’s economic growth, level of employment and overall competition
for qualified team members in the country. In addition, wage inflation, whether driven by competition for talent
or ordinary course pay increases, may increase our cost of providing services and reduce our profitability if we
are not able to pass those costs on to our clients or charge premium prices when justified by market demand. We
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may also need to adjust salaries to keep a positive labor market reputation and to be considered as an attractive
and reliable employer with comfortable salaries in relation to the work offered to our team members. We may
need to increase employee compensation more than in previous periods to keep a positive reputation in the market
and to remain competitive in attracting the quantity and quality of team members that our business requires, which
may reduce our profit margins and have a material adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

Wage costs in certain of the countries in which we operate (e.g., Morocco, Philippines) have historically
been significantly lower than wage costs in more developed countries such as in Europe and the United States for
comparably skilled professionals, which has been one of our competitive advantages. As economic growth
increases in the countries where we benefit from lower wage costs, concurrent with increased demand by us and
our competitors for skilled team members, wages for comparably skilled employees are increasing at a faster rate
than in Europe and the United States, which may, over time, reduce this competitive advantage. In connection
with potential future growth, we may need to increase the levels of team member compensation more rapidly than
in the past to remain competitive in attracting and retaining the quality and number of team members that our
business requires. To the extent that we are not able to control or share wage increases with our clients, wage
increases may reduce our margins and cash flows. We may not be successful in our attempts to control such costs.

In addition, wage increases or other expenses related to the termination of our team members may reduce
our profit margins and have a material adverse effect on our business, financial condition, results of operations,
cash flows and prospects. Personnel costs may also increase as we expand our operations and footprint, including
by strategic acquisitions, which may result in an increase of our headcount and therefore could have a negative
effect on our profit margin.

Furthermore, many of the countries in which we operate have labor protection laws, which may include
statutorily mandated minimum annual wage increases, legislation that imposes financial obligations on employers
and laws governing the employment and termination of workers. These labor laws in one or more of the key
jurisdictions in which we operate may be modified in the future in a way that is detrimental to our business. For
example, a number of countries in continental Europe have recently increased the minimum wage for employees
with other such laws proposed, and there have been various proposals discussed to further increase the minimum
wage in European countries and other regions in which we operate. If these labor laws become more stringent, or
if there are increases in statutory minimum wages or higher labor costs in these jurisdictions, it may become more
difficult for us to discharge team members, or cost-effectively downsize our operations as our level of activity
fluctuates, both of which would likely reduce our profit margins and have a material adverse effect on our
business, financial condition, results of operations and prospects.

Additionally, as we expand to other markets, some of those markets may have employment laws that
provide greater job security, bargaining or other rights to employees than other countries in which we operate.
Such employment rights require us to work collaboratively with the legal representatives of the employees to
effect any changes to labor arrangements. For example, in Europe, employees may be represented by works
councils that have co-determination rights on any changes in conditions of employment, including certain salaries
and benefits and staff changes, and may impede efforts to restructure our workforce. A strike, work stoppage or
slowdown by our team members or significant dispute with our team members, whether or not related to these
negotiations, could result in a significant disruption of our operations or higher ongoing labor costs. In addition,
our employees may in the future elect to form unions and seek to bargain collectively. If team members at any of
our sites become unionized, we may be required to raise wage levels or grant other benefits that could result in an
increase in our compensation expenses, in which case our profitability may be adversely affected.

Our clients often determine where the local site that serves their customers shall be located. There is no
assurance that we will be able to find and secure locations suitable for operations in jurisdictions that meet our
cost-effectiveness and security standards. Our inability to expand our operations to such locations, however, may
impact our ability to secure new and additional business from clients, and could adversely affect our growth and
results of operations.

1.1.12  In some of the countries in which we operate, the inelasticity of our labor costs relative to short-term
movements in client demand could have a significant impact on our financial performance.

Our business depends on maintaining large numbers of team members to serve our clients’ business
needs. We seek not to terminate team members on short notice in response to temporary declines in demand in
excess of agreed levels, as rehiring and retraining team members at a later date would force us to incur additional
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expenses, and any termination of our team members would also involve significant additional costs in the form of
severance payments to comply with applicable labor regulations since a significant portion of our team members
are based in European countries. All of which would have an adverse impact on our operating profit margins.
Additionally, the hiring and training of our team members in response to increased demand takes time and results
in additional short-term expenses. Retaining team members for potentially new or other businesses in case of a
reduction or termination of services may result in significant costs and higher training expenses to guarantee the
transition to new roles. These factors limit our ability to adjust our labor costs for unexpected changes in client
demand, which could have a material adverse effect on our financial condition.

1.1.13  Our business may not develop in ways that we currently anticipate and demand for our services may
be reduced due to negative reactions to offshore / nearshore outsourcing or automation from the
public.

We developed our strategy for future growth based on certain assumptions regarding our industry, future
demand in the market for our services and how we would provide these services, including the assumption that a
significant portion of the services will continue to be delivered through offshore / nearshore locations. We cannot,
however, assure that the current trend of outsourcing key business processes to third parties with a presence in
offshore / nearshore locations will continue in its current form; the trend may slow down or even reverse, in case
our clients start developing or expand their insourcing activities and provide comparable services in-house caused
by political pressure or for other reasons. Furthermore, we cannot accurately predict the impact that the COVID-
19 pandemic might have on our clients’ demands as some of our clients might decide to refrain from offshore /
nearshore, outsourcing due to the pressures they face from increased domestic unemployment resulting from the
COVID-19 pandemic.

The issue of domestic companies outsourcing services to organizations operating in other countries is a
topic of political discussion in Europe, the United States, countries in the Asia-Pacific region and other regions
where we have clients. Many organizations and public figures have publicly expressed concerns about a perceived
association between offshore IT service providers and the loss of jobs in their home countries. Governments and
industry organizations may also adopt new laws, regulations or requirements, or make changes to existing laws
or regulations, that could impact the demand for, or value of, our services and solutions. If we are unable to adapt
the services and solutions we deliver to our clients to changing legal and regulatory standards or other
requirements in a timely manner, or if our solutions fail to allow our clients to comply with applicable laws and
regulations, our clients may lose confidence in our services and could switch to services offered by our
competitors, or threaten or bring legal actions against us. In addition, changes in laws and regulations concerning
the transfer of personal information to other jurisdictions could limit our ability to engage in work that requires
us to transfer data from one jurisdiction to another. Potential changes in tax laws may also increase the overall
costs of business services or affect the balance of offshore and onshore business services.

We may also face negative public reactions to increased automation or reduction in employment
positions through the use of artificial intelligence or the other technologies we use to provide our services, which
could reduce the demand for many of our digital CX solutions. Increased negative public perception by public
and private companies and related legislative efforts in economies around the world could have an adverse impact
on the demand for our services.

1.1.14 We provide content services, trust & safety solutions to our clients. The long-term impacts on the
mental health and well-being of our team members performing this work are unknown. This work is
also subject to negative media coverage and regulatory scrutiny. As a result, we may be subject to
negative publicity or liability, or face difficulties retaining and recruiting team members.

Some of our clients maintain platforms and websites that permit users to post content that is made
generally available on these platforms and websites. These posts sometimes contain content that is defamatory,
pornographic, hateful, violent, racist, scandalous, obscene, offensive, objectionable, or illegal, or that otherwise
violates the policies of our clients (“Prohibited Themes™). As part of our content services, trust & safety, a
specialized team is tasked with reviewing such Prohibited Themes in accordance with guidelines provided by our
clients. While we believe that our content services, trust & safety solutions are a vital part of maintaining an open
and safe Internet for everyone, team members exposed to Prohibited Themes on a regular basis are more likely to
develop mental health issues, such as stress disorders, or experience other negative health impacts, and are more
likely to resign from their employment. In addition, employers of employees that perform such content services,
trust & safety, including us, have been subject to significant negative media coverage and other public relations
challenges, as well as legal actions, including class-action lawsuits, by or on behalf of such employees claiming
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significant damages for mental health issues allegedly developed while on the job. For example, in the United
States, several class-action lawsuits have been filed by former content moderators against their employers,
alleging mental health issues developed on the job. Some of these class-action lawsuits have been settled against
a significant compensation to current and former moderators. Additionally, content services, trust & safety is
subject to regulation in certain jurisdictions and we may receive inquiries from government authorities and
regulators regarding our compliance with laws and regulations, many of which are evolving and subject to
interpretation. The expansion of our content services, trust & safety offering on the Chinese market, subjects us
to extensive regulation, opening up the risk of political influence.

We are dedicated to improving the efficiency and accuracy of our content services, trust & safety
solutions while also mitigating their impact on the health and well-being of our team members (e.g., providing
our moderators services such as psychological counseling, stress management). Despite these efforts, we could
be subject to claims made by such team members. These claims could lead to liability and negative publicity,
harm our reputation, and impact our ability to retain or recruit team members to work in the content services,
trust & safety business. In some jurisdictions, our content services, trust & safety solutions team members may
be enabled to make claims under workers’ compensation programs or other public or private insurance programs
in connection with their employment or applicable labor or other laws. Any such team member claims or demands
could result in increased costs and could lead us to limit our content services, trust & safety offering entirely, any
of which would adversely impact our business, financial condition and results of operations.

In addition, companies that are engaged in content services, trust & safety, including certain of our
clients, are under increasing scrutiny by both the public and lawmakers to be more transparent about how decisions
are made and about the guidelines they create. We also face scrutiny for the application of our client guidelines.
Our content services, trust & safety team members may erroneously or deliberately make decisions, many of
which may be subjective, that are inconsistent with client guidelines, which could fail to meet our clients’
expectations or adverse publicity, either of which could impair our reputation and our ability to retain existing
clients or attract new clients or expose us to liability to users of client platforms. In addition, the themes that our
team members analyze are selected for review by our clients’ systems and analyzed by our team members based
on our clients’ policies and rules. The tools used by our clients to identify themes may fail to identify such that
violate relevant policy or community guidelines or, in certain jurisdictions, legal requirements. Although the
methods employed to select themes for analysis are not within the scope of the services we provide, the failure to
appropriately analyze objectionable themes on our clients’ platforms, for whatever reason, could adversely impact
our reputation and our ability to attract and retain clients.

1.1.15  Our results of operations and ability to grow could be materially affected if we cannot adapt our
services and solutions to changes in technology and client expectations.

Our growth and profitability will depend on our ability to develop and adopt new services and solutions
that expand our existing offerings by leveraging new technological trends and cost efficiencies in our operations
while meeting rapidly evolving client expectations. As technology evolves, more tasks currently performed by
our team members may be replaced by automation, robotics and other technological advances, which puts
predominantly our lower-complexity customer interaction services at risk. Any such technological innovations
could potentially reduce our business volumes and related revenues unless we are successful in adapting and
deploying them profitably.

We further anticipate that it will be necessary to continue to invest in our technology and communications
infrastructure to ensure reliability and maintain our competitiveness. This is likely to result in significant ongoing
capital expenditures for maintenance as well as scale as we continue to grow our business. There can be no
assurance that any of our information systems will be adequate to meet our future needs or that we will be able to
incorporate new technology to enhance and develop our existing solutions. Moreover, investments in technology,
including future investments in upgrades and enhancements to hardware or software, may not necessarily maintain
our competitiveness. Our future success will also depend in part on our ability to anticipate and develop
information technology solutions that keep pace with evolving industry standards and changing client demands.

We may not be successful in anticipating or responding to our client expectations and interests in
adopting evolving technology solutions, and their integration in our offerings may not achieve the intended
enhancements or cost reductions. Services and solutions offered by our competitors may make our services and
solutions less competitive or even obsolete and may negatively impact our clients’ interest in our solutions. Our
failure to innovate, maintain technological advantages, or respond effectively and timely to transformational
changes in technology could negatively affect our business and results of operations.
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1.1.16  Our profitability will suffer if we are not able to manage our resource utilization levels, price
appropriately and control our costs.

Our profitability is largely a function of the efficiency with which we utilize our resources, particularly
our team members and our delivery locations and the pricing that we are able to obtain for our services. Our
resource utilization levels (defined as amount of employee hours that are billed as compared to total billable hours)
are affected by a number of factors, including our ability to attract, train, and retain team members, transition team
members from completed projects to new assignments, forecast demand for our services (including potential client
reductions in required resources or terminations) and maintain an appropriate number of team members in each
of our delivery locations, as well as our need to dedicate resources to team member training and development. If
we are unable to manage our utilization levels, there could be a material adverse effect on our business, financial
condition and results of operations.

The pricing of our services and solutions is usually included in the statements of work we enter into with
our clients. Our engagements are generally based on a pricing model that provides for per-productive-hour, per-
productive-minute or per-transaction billing models (see “1.1.5 We may be unable to accurately forecast our
pricing models or optimize the mix of products and services we provide to meet changing client demands, or we
may be unable to adapt to changing pricing and procurement demands of our clients.””). We may not accurately
price certain contracts to reflect the true cost of providing services. In certain cases, we have committed to pricing
with limited to no sharing of risks regarding inflation and currency exchange rates. In addition, we are obligated
under some of our contracts to deliver productivity benefits to our clients, such as a reduction of AHT or pricing
based on successfully closed matters. The prices we are able to charge for our solutions are affected by a number
of factors, including our clients’ perceptions of our ability to add value through our solutions, competition, the
introduction of new services or solutions by us or our competitors, our ability to accurately estimate, attain and
sustain revenues from client engagements, margins and cash flows over increasingly longer contract periods and
general economic and political conditions. If we fail to accurately estimate future wage inflation rates, unhedged
currency exchange rates or our costs, or if we fail to accurately estimate the productivity benefits we can achieve
under a contract, it could have a material adverse effect on our business, financial condition and results of
operations.

Our profitability is also a function of our ability to control our costs and improve our efficiency. As we
increase the number of our team members and grow our business, we may not be able to manage a significantly
larger and more geographically diverse workforce and our profitability may suffer. Our cost management
strategies also include improving the alignment between the demand for our services and our resource capacity.
If we are not effective in managing our operating and administrative costs in response to changes in demand and
pricing for our services, or if we are unable to absorb or pass on to our clients the increases in our costs of
operations, our results of operations could be materially adversely affected.

1.1.17  The potential inability or unwillingness of clients that represent a portion of our accounts receivable
balance to pay such balances in a timely fashion could adversely affect our business.

We carry substantial accounts receivable balances from a number of clients. A client may become unable
or unwilling to timely pay its balance due to a general economic slowdown, economic weakness in its industry,
the financial solvency of its business or the filing for bankruptcy. While we closely monitor our accounts
receivable balances, a client’s financial inability or unwillingness, for any reason, to pay a large accounts
receivable balance or many clients’ inability or unwillingness to pay accounts receivable balances that are large
in the aggregate would adversely impact our income and cash flow. If we are unable to collect our receivables
from, or bill our unbilled services to, our clients, our financial condition and cash flows could be adversely
affected.

1.1.18 Unauthorized or improper disclosure of personal or other sensitive information, or security breaches
and incidents, whether inadvertent or purposeful, including as the result of a cyber-attack, could
result in liability and harm our reputation.

Our business depends significantly upon our technology infrastructure, data, equipment, and systems.
Our clients also typically provide data and systems that our team members use to provide services to those clients.
Internal or external attacks on either us or our clients’ technology infrastructure, data, equipment, or systems could
disrupt the normal operations of our and our clients’ businesses, including by impeding our ability to provide
critical solutions to our clients. In addition, in the ordinary course of our business, we collect, use, store, process,
and transmit information about our team members, our clients and their customers, including personal
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information. While we believe we take reasonable measures to protect the security of, and against unauthorized
or other improper access to, our technology infrastructure, data, equipment, and systems, our security controls and
practices may not prevent any unauthorized or other improper access. For example, although no data was
compromised, we were the target of a malware cyber-attack in 2020 with respect to our platforms in the
Philippines, Ireland and the United States. In June 2021, two of our sites in Egypt became targets of another
malware attack. While our internal investigation identified no evidence of data being exfiltrated, our servers had
to be shut down for a number of hours as part of containment activities. In addition, we rely on systems provided
by third parties, which may also in the future suffer security breaches or incidents. Such unauthorized or other
improper access, disclosures, security breaches or incidents may be inadvertent or may come about due to
intentional misconduct or other malfeasance or by human error or technical malfunctions, including those caused
by hackers, team members, contractors, or vendors.

Cybersecurity threats and attacks may take on a variety of forms, ranging from inadvertent disclosures
or acts by team members to purposeful attacks by individuals and groups of hackers and even sophisticated
organizations, including state-sponsored actors. Cybersecurity risks may result from viruses, worms, and other
malicious software programs, including phishing attacks, to hacking or other significant security incidents
(e.g., ransomware attacks) targeted against information technology infrastructure and systems, any of which could
result in (i) disclosure, unauthorized access to, or corruption of data, including personal information, confidential
information and proprietary information, (ii) defective products, including as a result of system and production
downtimes, and (iii) interruptions in the ability to operate our business. Any of the foregoing could subject us to
liability or damage our reputation. In addition, as the techniques used to obtain unauthorized access or sabotage
systems change frequently and may not be identified until they are first launched against a target, despite our
efforts to secure our technology infrastructure, data, equipment, and systems, we may be unable to anticipate all
attacks or to implement adequate preventative measures against them.

Any unauthorized access, extraction, use, or destruction of data we collect, store, process or transmit, the
unavailability of such data, or other disruptions of our ability to provide services and solutions to our clients,
regardless of whether it originates or occurs on our systems or those of third-party service providers or our clients,
could expose us to significant liability under our contracts, regulatory actions, litigation, investigations, as well as
damage to our reputation and brand. In addition, if a high-profile security breach occurs within our industry, our
clients and potential clients may lose trust in the security of our systems and information even if we are not directly
affected.

In addition, as we continue to evaluate new solutions and services for our clients, these new solutions or
services, or the third-party components we use to provide such solutions, may contain or introduce cybersecurity
threats or vulnerabilities to our clients’ information technology networks, either intentionally or unintentionally.
Our clients may maintain their proprietary, sensitive, regulated or confidential information that could be
compromised in a cybersecurity attack or incident, or their systems may be disabled or disrupted as a result of
such an attack or incident. Our clients, regulators, or other third parties may attempt to hold us liable, through
contractual indemnification clauses or directly, for any such losses or damages resulting from such an attack.

1.1.19 As our work from home delivery grows, our operations are subject to new untested risks.

In connection with the COVID-19 pandemic, we expanded our work from home environment and
transitioned a significant portion of our global workforce to work remotely from home. Currently, around 64% of
our productive team members (i.e., team members on active payroll) still work from home. While some of these
team members will return to conventional delivery sites and offices once the pandemic is under control, many of
our team members may continue to work remotely for the foreseeable future.

Our global remote working solutions deployed during the COVID-19 pandemic could result in
heightened confidentiality risks on account of services being delivered in a physically unsupervised environment
and via computer systems and networks outside of our control and management. Team members who work from
home rely on residential communication networks and Internet providers that may not be as resilient as
commercial networks and providers and may be more susceptible to service interruptions and cyberattacks than
commercial systems, which may also make our enterprise information technology systems, when interfacing with
these residential environments, vulnerable. In addition, if any person, including any of our team members,
intentionally or inadvertently penetrates our perimeter or internal network security, computing infrastructure or
otherwise mismanages or misappropriates sensitive data, or discloses or distributes any such data in an
unauthorized manner, we could be subject to significant liability and litigation or other lawsuits from our clients
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or their customers for breaching contractual confidentiality provisions or privacy laws, or investigations and
penalties from regulators.

Our business continuity and disaster recovery plans, which have been developed and tested with a focus
on centralized delivery locations, may not work effectively in a distributed work from home delivery model, where
weather impacts, network and power grid downtime may be difficult to manage and where system redundancies
are not possible. Over the years, we established strong operating and administrative controls over our business.
Our controls, designed for a brick-and-mortar environment, may not always provide effective safeguards for a
large-scale work from home delivery model. We may not be effective in the timely updating of our existing
controls or implementing new controls, tailored to the work from home environment. For these and other reasons,
our clients may be unwilling to continue to allow us to deliver our services remotely.

If we are unable to manage our work from home environment effectively to address these and other risks
unique to remote service delivery or if we cannot maintain client confidence in our work from home environment,
our reputation and results of operations may be impacted.

1.1.20  Our failure to detect and deter criminal or fraudulent activities or serious misconduct by our team
members could result in loss of trust from our clients and negative publicity, which would have an
adverse effect on our business and results of operations.

Our team members could engage in criminal, fraudulent or other conduct prohibited by applicable law,
client contracts or internal policy. For example, team members may exfiltrate data from client systems by using
cameras to photograph their computer screens or provide unauthorized users with access to our and clients’
computer systems. Although we terminate team members when our investigations establish misconduct and have
implemented measures designed to identify and deter such misconduct, such as fraud prevention training, there
can be no assurance that such measures will prevent or detect further team member misconduct. If our team
members use their access to our and our clients’ systems as a conduit for criminal activity or serious misconduct,
our clients and their customers may not consider our services and solutions safe and trustworthy, and we could
receive negative press coverage or other public attention as a result. Such loss of trust and negative publicity could
cause our existing clients to terminate or reduce the scope of their dealings with us and harm our ability to attract
new clients, which would have an adverse effect on our business and the results of our operations. Furthermore,
we may be subject to claims of liability by our clients or their customers based on the misconduct or malfeasance
of our team members, and our insurance policies may not cover all potential claims to which we are exposed or
indemnify us for all liability.

1.1.21 Owur policies, procedures and programs to safeguard the health, safety and security of our team
members and others may not be adequate.

As of June 30, 2021, we had more than 63,000 team members working in 31 countries. We have
undertaken to implement what we believe to be the best practices to safeguard the health, safety and security of
our team members, independent contractors, clients and others at our worksites. If these policies, procedures and
programs are not adequate, or team members do not receive related adequate training or do not follow these
policies, procedures and programs for any reason, the consequences may be harmful to us, which could impair
our operations and cause us to incur significant legal liability or fines as well as reputational damage and
negatively impact the engagement of our team members. Our insurance may not cover, or may be insufficient to
cover, any legal liability or fines that we incur for health, safety or security incidents.

1.1.22  Our business relies heavily on owned and third-party technology and computer systems, which
subjects us to various uncertainties.

We rely heavily on sophisticated and specialized communications and computer technology coupled with
third-party telecommunications and bandwidth providers to provide high-quality and reliable real-time solutions
on behalf of our clients through our sites. Our operations, therefore, depend on the proper functioning of our and
third parties’ equipment and systems, including hardware and software. We also rely on the data services provided
by local communication companies in the countries in which we operate as well as domestic and international
service providers.

We may in the future experience system disruptions, outages, and other performance problems. These
problems may be caused by a variety of factors, including infrastructure changes, vendor issues, software defects,
human error, viruses, worms, security attacks (internal or external), fraud, spikes in customer usage, or denial of
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service attacks. In some instances, we may not be able to identify the cause or causes of these performance
problems within an acceptable period of time. A significant number of the systems making up this infrastructure
are not redundant, and our disaster recovery planning may not be sufficient for every eventuality. We may not
carry adequate business interruption insurance sufficient to protect us from all direct and indirect losses that may
result from interruptions in our services as a result of technology infrastructure failures or to cover all
contingencies. Because of the large amount of data that we collect and process in our systems, these issues could
result in data loss or corruption, or cause the data to be incomplete or contain inaccuracies that our clients, their
customers and other users regard as significant. Furthermore, the availability or performance of our solutions
could also be adversely affected by our clients’ and their customers’ and other users’ inability to access the
Internet. For example, our clients and their customers and other users access our solutions through their Internet
service providers. If a service provider fails to provide sufficient capacity to support our applications or otherwise
experiences service outages, such failure could interrupt our clients’ and their customers’ and other users’ access
to our applications, which could adversely affect their perception of our applications’ reliability and our revenues.

We seek to maintain sufficient capacity in our operations infrastructure to meet the needs of all of our
clients and users, as well as our own needs, and to ensure that our services and solutions are accessible, including
backup and redundancy mechanisms. Despite our efforts, any disruptions in the delivery of our services due to
the failure of our systems, hardware or software, whether provided and maintained by third parties or our in-house
teams, or due to interruptions in our data services or those of third parties that adversely affect the quality or
reliability (or perceived quality or reliability) of our solutions or render us unable to handle increased volumes of
client interaction during periods of high demand, may result in a reduction in revenue, loss of clients, or require
unexpected investments in new systems or technology to ensure that we can continue to provide high-quality and
reliable solutions to our clients. These types of interruptions or failures could also adversely impact our
timekeeping, scheduling, and workforce management applications, such as scheduling, forecasting and reporting
applications and home build systems for employee timekeeping, scheduling and employee leave requests. The
occurrence of any such interruption or unplanned investment could materially adversely affect our business,
financial positions, operating results and prospects.

Furthermore, we depend upon the quality and reliability of the services and products of our clients which
we help sell to their end customers. If the services and solutions we provide to our clients through their services
and products experience technical difficulties or quality issues, our clients may face difficulties selling their
services and products to their end customers and we may have a harder time selling services and solutions to our
clients, which could have an adverse impact on our business and operating results. In addition, our solutions are,
to a limited extent, based on open-source software. Open-source software is typically freely available but is
licensed under various requirements that restrict the licensee as well. We cannot assure you that we comply with
all obligations under these licenses and may be vulnerable to claims that we infringe third party intellectual
property rights, including patents, copyrights, trademarks and trade secrets, because the software is comprised of
components, many of which are developed by numerous independent parties.

1.1.23  We rely upon third-party providers of “cloud” computing services to operate certain aspects of our
services.

We rely on a limited number of cloud computing providers for a distributed computing infrastructure
platform for our business operations, or what is commonly referred to as a “cloud” computing service. We have
architected our software and computer systems to utilize data processing, storage capabilities and other services
provided by these providers. Degradation or disruption of, interference with, or loss of our use of such cloud
services may adversely impact our provision of services, and consequently, such events may adversely affect our
revenues, reputation, our relationships with our clients, our managers’ ability to administer and supervise our
business or may cause us to incur substantial additional expenditure to repair or replace damaged equipment or
sites. We may also be liable to our clients for such disruptions in services. Prolonged disruption of our services
could also entitle our clients to terminate their contracts with us or require us to pay penalties or damages to our
clients. As a result of our reliance on these providers, including the complexity that a switch from one cloud
provider to another would involve, increases in costs for these services may significantly increase our costs of
operations. Any disruption of or interference with our use of these cloud providers or material changes in the price
for such services would adversely impact our operations and our business.
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1.1.24  We are vulnerable to natural disasters, technical disruptions, pandemics, accidents and other events
impacting our facilities that could severely disrupt the normal operation of our business.

Some of our delivery locations and offices are located in countries that have experienced severe natural
disasters and may also in the future be damaged or disrupted as a result of natural disasters or extreme weather
events, including

. those resulting from or exacerbated by climate change, such as earthquakes, floods, volcano eruptions,
heavy rains, winter storms, tsunamis and cyclones;

. epidemics or pandemics, including the COVID-19 pandemic;

. technical disruptions and infrastructure breakdowns including damage to, or interruption of, electrical
grids, transportation systems, communication systems or telecommunication cables; issues with
information technology systems and networks, including computer glitches, software vulnerabilities and
electronic viruses or other malicious code;

. accidents and other events such as fires, floods, failures of fire suppression and detection, heating,
ventilation or air conditioning systems or

. other events, such as protests, riots, labor unrest, security threats and terrorist attacks.

Any of these events may lead to the disruption of information systems and telecommunication services
for sustained periods and may create delays and inefficiencies in providing services to clients and potentially result
in the closure of our sites. They also may make it difficult or impossible for team members to reach or work in
our business locations. Some locations may not be well-suited to work-from-home approaches to providing client
services due to connectivity, infrastructure or other issues. Damage or destruction that interrupts our provision of
services could adversely affect our reputation, our client relationships, our managers’ ability to administer and
supervise our business or may cause us to incur substantial additional expenditures to repair or replace damaged
equipment or sites. We also may be liable to our clients for disruption in service resulting from such damage or
destruction.

Our resiliency and disaster recovery plans may not be adequate to provide continuity and reliability of
service during disruptions or reduce the duration and impact of service outages sufficiently or at all. While we
currently have commercial liability insurance, our insurance coverage may be insufficient or may not provide
coverage at all for certain events. Furthermore, we may be unable to secure such insurance coverage at premiums
acceptable to us in the future, or such insurance may become unavailable. Prolonged disruption of our services
could also entitle our clients to terminate their contracts with us or require us to pay penalties or damages to our
clients. Any of the above factors may materially adversely affect our business, financial performance, financial
condition and cash flows.

1.1.25 We face intense competition from existing and emerging competitors and we may not be able to
compete successfully.

Our industry is highly competitive and fragmented. Our future performance is largely dependent on our
ability to compete successfully in the markets we currently serve while expanding into new, profitable markets.
We compete with a number of existing and emerging competitors, including large multinational service providers,
offshore service providers from lower-cost jurisdictions, niche solution providers in specific geographic markets,
industry verticals or service areas (e.g., consulting services), information technology companies with digital
capabilities (including artificial intelligence-powered solutions) and in-house functions of existing and potential
clients that use their own resources. In addition, the continued digital expansion of the services we offer and the
markets we operate in will result in new and emerging competitors, as well as increased competition with existing
competitors who are also expanding their services to cover digital capabilities.

Some of these existing and emerging competitors may have greater financial, human and other resources,
greater technological expertise, longer operating histories, greater market recognition and more established
relationships in the industry verticals that we currently serve or may expand to serve in the future. Furthermore,
some of our competitors may enter into strategic or commercial relationships among themselves or with larger,
more established companies in order to increase their ability to address client needs or enter into similar
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arrangements with potential clients. Further, trends of consolidation in our industries and among competitors may
result in new competitors with greater scale, a broader footprint, better technologies and price efficiencies
attractive to our clients. We also face competition from service providers that operate in countries where we do
not have delivery locations because our clients may, to diversify geographic risk and for other reasons, seek to
reduce their dependence on any one country by shifting work to another country in which we do not operate. In
addition, existing or potential clients may decide to provide the services that we currently offer in-house. As a
result, we face the competitive pressure to continually offer our services in a manner that will be viewed by our
clients as better and more cost-effective than what they could provide themselves. All of these factors present
challenges for us in retaining and growing our business.

Increased competition, our inability to compete successfully, pricing pressure or loss of market share
could result in reduced operating profit margins and diminished financial performance, which would have a
material adverse effect on our business, financial condition, results of operations and prospects.

1.1.26  We are subject to economic and political instability and other risks of doing business in emerging
markets.

We have operation facilities in certain emerging market economies, including Georgia, Armenia,
Senegal, the Ivory Coast, Kenya and Togo, and our business strategy may involve expanding or developing our
business in these or similar regions. Conducting business in emerging markets exposes us to certain risks such as
adverse trade policies or trade barriers, inflation, hyperinflation and adverse economic effects, difficulties in
enforcing agreements or judgments and collecting receivables in foreign jurisdictions, as well as inadequate
infrastructure and logistics challenges. For example, Georgia is exposed to Russian influence which may cause
political instability and Armenia has a challenging relationship with two of its four neighboring countries,
Azerbaijan and Turkey. Furthermore, our African sites located in Senegal, the Ivory Coast and Togo are exposed
to the risk of general terrorist attacks and the Ivory Coast and Togo are ranked in the bottom third of the 2020
indicator of corruption perception, which constitutes a challenging environment for our business operations.

Any materialization of one of the risks mentioned above in one or all of the named countries may impede
our strategy by limiting the countries and regions in which we are able to conduct our business and expand our
operations. Exposure to these risks may require us to incur additional costs to mitigate their impact on our
business.

1.1.27 We may face difficulties as we expand our operations into countries in which we have no prior
operating experience and in which we may be subject to increased business and economic risks that
could impact our results of operations.

We expect to continue to expand our international operations in order to maintain an appropriate cost
structure and meet our clients’ needs, which may include opening sites in new jurisdictions and providing our
services and solutions in additional languages. We expect our expansion efforts will include expanding into
countries other than those in which we currently operate and where we have less familiarity with local procedures.
It may involve expanding into less developed countries, which may have less political, social or economic stability
and less developed infrastructure and legal systems. As we expand our business into new countries, we may
encounter economic, regulatory, personnel, technological and other difficulties that increase our expenses or delay
our ability to start up our operations or become profitable in such countries. Although some of these factors will
influence our decision to establish operations in another country, there are inherent risks beyond our knowledge
and control, including exposure to currency fluctuations, political and economic instability, unexpected changes
in regulatory regimes and foreign exchange restrictions. We may also face difficulties integrating new facilities
in different countries into our existing operations. This may affect our relationships with our clients and could
have an adverse effect on our business.

Any new markets or countries into which we attempt to provide our services and solutions may not be
receptive. In addition, our ability to manage our business and conduct our operations internationally requires
considerable management attention and resources and is subject to the particular challenges of supporting a rapidly
growing business in an environment of multiple languages, cultures, customs, legal and regulatory systems,
alternative dispute systems, and commercial markets. International expansion has required, and will continue to
require, the investment of significant funds and other resources.

Compliance with laws and regulations applicable to our international operations substantially increases
our cost of doing business in international jurisdictions. We may be unable to keep up to date with changes in
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laws and regulations. Although we have implemented policies and procedures designed to support compliance
with these laws and regulations, there can be no assurance that we will always maintain compliance or that all of
our team members, contractors, partners, and agents will comply. Any violations could result in enforcement
actions, fines, civil and criminal penalties, damages, injunctions, or reputational harm.

If we are unable to comply with these laws and regulations or manage the complexity of our global
operations successfully, we may experience significant impacts on our business and financial conditions.

1.1.28  Our inability to manage our rapid growth effectively could have an adverse effect on our business
and financial results.

We have experienced rapid growth in recent years. As of the date of this Prospectus, we have more than
120 locations in 31 countries through which we provide our services to over 400 clients. In 2021, the number of
our team members has increased significantly to more than 63,000. We expect to develop and improve our internal
systems in the locations where we operate in order to address the anticipated continued growth of our business.
We are also continuing to look for delivery locations outside of our current operating geographies to decrease the
risks of operating from a limited number of countries. We may not, however, be able to effectively manage our
infrastructure and team member expansion, open additional delivery locations or hire additional skilled team
members as and when they are required to meet the ongoing needs of our clients and to meet our current growth
trajectory, and we may not be able to develop and improve our internal systems. We also need to manage cultural
differences between our team member populations and that may increase the risk for employment law claims. Our
inability to execute our growth strategy, to ensure the continued adequacy of our current systems or to manage
our expansion, capital and other resources effectively could have a material adverse effect on our business,
financial performance, financial condition and cash flows and we may not be able to sustain our revenue growth
rate or profitability in the future.

1.1.29  Our operating results may experience significant variability and, as a result, it may be difficult for us
to make accurate financial forecasts.

Our growth has not been, and in the future is not expected to be, linear as our period-to-period results
have been in the past and may, in the future, fluctuate due to certain factors, including client demand, a long
selling cycle, delays or failures by our clients to provide anticipated business, losses or wins of key clients,
variations in team member utilization rates resulting from changes in our clients’ operations, delays or difficulties
in expanding our delivery locations and infrastructure (including hiring new team members or constructing new
delivery locations), capital investment amounts that may be inappropriate if our financial forecasts are inaccurate,
changes to our pricing structure or that of our competitors, currency fluctuations, seasonal changes in the
operations of our clients, failure to meet service delivery requirements as a result of technological disruptions, the
timing of acquisitions and other events identified in this Prospectus, all of which may significantly impact our
results and the accuracy of our forecasts from period to period. For example, the volume of business with some
of our clients in our leisure industry vertical is significantly affected by seasonality, with our revenue being
typically higher in the third and fourth quarters due to spending patterns of our clients with calendar financial
years.

Our revenues are also affected by changes in pricing under our contracts at the time of renewal or by
pricing under new contracts. In addition, while we seek to forecast the revenue we expect to receive with a client
when we enter into a contract, all of our contracts do not commit our clients to provide us with a specific volume
of business over a specific period and, therefore, the associated revenue from such a contract could decline, and
such forecasts may not prove to be correct. We have experienced declines in revenues related to service programs
we have with, for example, clients in our leisure industry vertical due to the COVID-19 pandemic. In addition,
our clients are generally able to delay or postpone services for which we have been contracted to provide and, in
many cases, terminate existing service contracts with us with limited notice, all of which could adversely impact
revenue we expect to generate in any period.
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1.1.30  Fluctuations in foreign currency exchange rates could harm our financial performance.

Our functional currency is the Euro, but we also generate revenue and incur expenses in other currencies,
including the U.S. Dollar and the Indian Rupee. As we expand our operations to new countries, our exposure to
fluctuations in these currencies may increase and we may incur expenses in other currencies. There may be
fluctuations in currency exchange rates between the Euro and other currencies we transact in, which may adversely
impact our financial results. In addition, the impact of the COVID-19 pandemic on macroeconomic conditions
may impact the proper functioning of financial and capital markets and result in unpredictable fluctuations in
foreign currency exchange rates.

Our financial performance could be adversely affected over time by certain movements in exchange
rates, particularly if currencies in which we incur expenses appreciate against the Euro or if the currencies in
which we receive revenues depreciate against the Euro. Although we take steps to hedge a portion of our foreign
currency exposures, there is no assurance that our hedging strategy will be successful or that the hedging markets
will have sufficient liquidity or depth for us to implement our strategy in a cost-effective manner. In addition, in
some countries such as India and China, we are subject to legal restrictions on hedging activities, as well as
convertibility of currencies, which could limit our ability to use the cash generated in one country to invest in
another and could limit our ability to hedge our exposures. Finally, our hedging policies only provide near-term
protection from exchange rate fluctuations. If currencies in which we incur expenses appreciate against the Euro,
we may have to consider additional means of maintaining profitability, including by increasing pricing or reducing
costs, which may or may not be achievable.

1.1.31 We may be unable to successfully identify, complete, integrate and realize the benefits of
acquisitions or manage the associated risks.

As part of our business strategy, we regularly review potential strategic transactions, including potential
acquisitions, consolidations, joint ventures or similar transactions, some of which may be material. Through the
acquisitions we pursue, we may seek opportunities to add to or enhance the services and solutions we provide, to
enter new geographic markets or expand our client base, or to scale our operations. There can be no assurance that
we will successfully identify suitable candidates in the future for strategic transactions at acceptable prices or at
all, have sufficient capital resources to finance potential acquisitions or be able to consummate any desired
transactions. Our failure to complete potential acquisitions in which we have invested or may invest significant
time and resources could have a negative impact on our financial condition.

Acquisitions involve a number of risks, including diversion of management’s attention from operating
our business, developing our relationships with key clients and seeking new revenue opportunities, failure to retain
key personnel of acquired companies, legal risks and liabilities relating to the acquisition or the acquired entity’s
historic operations which may be unknown or undisclosed and for which we may not be indemnified fully or at
all, failure to integrate the acquisition in a timely manner, and, in the case of our potential acquisitions, our ability
to finance the acquisitions on attractive terms or at all, any of which could have a material adverse effect on our
business, financial performance, financial condition and cash flows. Future acquisitions may also result in the
incurrence of indebtedness or the issuance of additional equity securities.

We could also experience financial or other setbacks if transactions encounter unanticipated problems,
including problems related to execution, integration or underperformance relative to prior expectations. Post-
acquisition activities include the review and alignment of employee cultures, accounting policies, treasury
policies, corporate policies such as ethics and privacy policies, employee transfers and moves, information
systems integration, optimization of service offerings and the establishment of control over new operations. Such
activities may not be conducted efficiently and effectively. Our management may not be able to successfully
integrate any future acquired business into our operations and culture on our anticipated timeline or at all, or
maintain our standards, controls and policies, which could negatively impact the experience of our clients,
optimization of our service offerings and control over operations and otherwise have a material adverse effect on
our business. As a result, any acquisition we complete may not result in anticipated or long-term benefits or
synergies to us or we may not be able to further develop the acquired business in the manner we anticipated.

Following the completion of acquisitions, we may be required to rely on the seller to provide
administrative and other support, including financial reporting and internal controls over financial reporting, and
other transition services to the acquired business for a period of time. We may not have experience in working
with the sellers of the business we have acquired to obtain the necessary support to operate a newly acquired
business. There can be no assurance that the seller will do so in a manner that is acceptable to us.
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1.1.32  We may decide to raise additional funds to pursue our growth strategy or continue our operations,
and we may be unable to raise capital when needed or on acceptable terms.

From time to time, we may decide to raise additional funds to pursue our growth strategy, including
additional acquisitions, or continue our operations, respond to competitive pressures or make acquisitions or other
investments. If we should decide to raise additional funds in the future through further issuances of equity or
convertible debt securities, our existing shareholders could suffer significant dilution, and any new equity
securities we issue could have rights, preferences, and privileges superior to those of holders of our ordinary
shares. If we decide to use debt financing, if available, this will likely involve restrictive covenants limiting our
flexibility in conducting future business activities, and, in the event of insolvency, debt holders would be repaid
before holders of our equity securities receive any distribution of our corporate assets.

If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we require
it, our ability to continue to pursue our business objectives and to respond to business opportunities, challenges,
or unforeseen circumstances could be significantly limited, and our business, financial condition and results of
operations could be materially adversely affected.

1.1.33  We calculate certain operational metrics using internal systems and tools and do not independently
verify such metrics. Certain metrics are subject to inherent challenges in measurement, and real or
perceived inaccuracies in such metrics may harm our reputation and negatively affect our business.

We refer to a number of operational metrics herein, including our customer reporting and team member
statistics, and other metrics. We calculate these metrics using internal systems and tools that are not independently
verified by any third party. These metrics may differ from estimates or similar metrics published by third parties
or other companies due to differences in sources, methodologies or the assumptions on which we rely. Our internal
systems and tools have a number of limitations, and our methodologies for tracking these metrics may change
over time, which could result in unexpected changes to our metrics, including the metrics we publicly disclose on
an ongoing basis. If the internal systems and tools we use to track these metrics undercount or over count
performance or contain algorithmic or other technical errors, the data we present may not be accurate. While these
numbers are based on what we believe to be reasonable estimates of our metrics for the applicable period of
measurement, there are inherent challenges in measuring savings, the use of our solutions, services and offerings
and other metrics. In addition, limitations or errors with respect to how we measure data or with respect to the
data that we measure may affect our understanding of certain details of our business, which would affect our long-
term strategies. If our operating metrics or our estimates are not accurate representations of our business, or if
investors do not perceive our operating metrics to be accurate, or if we discover material inaccuracies with respect
to these figures, our reputation may be significantly harmed, and our operating and financial results could be
adversely affected.

1.1.34  Our profit forecast for the year ending December 31, 2021, could differ materially from our actual
results of operations.

On the basis of developments of the year ending December 31, 2021, we currently expect Operating
EBITDA for the year ending December 31, 2021, to amount to between €280 million and €300 million (together
with the respective explanatory notes, the “Profit Forecast”).

Our management has based the Profit Forecast on a number of assumptions, some of which are beyond
our control, including unforeseen events such as force majeure, global economic and political developments, the
impact of the COVID-19 pandemic, regulatory and legal environment, developments in the addressable market,
client end markets and client structure, foreign currency exchange rates and inflation rates for labor costs. In
addition, our management has based the Profit Forecast on various assumptions, which may be influenced by us
to a certain extent, such as developments in the addressable market, service contracts with clients, employee
retention, site level efficiency, shift in portfolio of services and vertical mix and changes in the scope of
consolidations, as well as other assumptions, which may be influenced by us, such as net revenues, operating
expenses, and profitability as measured by Operating EBITDA as a percentage of net revenues. Such assumptions
are inherently subject to significant business, operational, economic and other risks and many of which are outside
of our control. Accordingly, such assumptions may change or may not materialize at all. Should one or more of
the assumptions underlying the Profit Forecast prove to be incorrect, our actual results of operations for the year
ending December 31, 2021, could differ materially from such forecast and projections. As a result, investors
should not place undue reliance on the Profit Forecast contained in this Prospectus.
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1.2 Risks Relating to Regulatory, Legal and Tax Matters

1.2.1 We and our clients are subject to laws and regulations globally. Compliance with these laws requires
significant resources and non-compliance may result in civil or criminal penalties and other
remedial measures.

We service our clients’ customers around the world. We are subject to numerous, complex and sometimes
conflicting laws and regulations on matters as diverse as anti-corruption, content requirements, trade restrictions,
tariffs, taxation, sanctions, immigration, internal and disclosure control obligations, securities regulation, anti-
competition, data security, privacy, labor relations, wages and severance, and health care requirements.

Compliance with diverse legal requirements is costly, time-consuming and requires significant resources.
Violations of one or more of these regulations in the conduct of our business could result in adverse regulatory or
court actions as well as significant penalties and fines, criminal sanctions against us or our officers, prohibitions
on doing business and damage to our reputation. Violations of these regulations in connection with the
performance of our obligations to our clients also could result in liability for significant monetary damages, fines
or criminal prosecution, unfavorable publicity and other reputational damage, restrictions on our ability to process
information and allegations by our clients that we have not performed our contractual obligations. Due to the
varying degrees of development of the legal systems of the countries in which we operate, local laws might be
insufficient to protect our rights.

Although we take precautions to prevent our services from being provided or deployed in violation of
such laws, our services could be provided inadvertently in violation of such laws despite the precautions we take,
including usage by our clients in violation of our terms of service. We also cannot assure you that our team
members will not take actions in violation of our policies and applicable law, for which we may be ultimately
held responsible, including entering into contracts or agreements with third parties without our knowledge or
consent that would result in such violation. Additionally, regulatory requirements may change, sometimes on short
notice due to, among other factors, political reasons (e.g., illustrated by ByteDance’s ban in India or Hong Kong’s
intended anti-doxing legislation). If we fail to comply with these laws, we and our team members could be subject
to civil or criminal penalties, including the possible loss of export privileges, monetary penalties, and, in extreme
cases, imprisonment of responsible team members for knowing and willful violations of these laws. We may also
be adversely affected through penalties, reputational harm, loss of access to certain markets, or otherwise.

In addition, we are required under various laws to obtain and maintain accreditations, permits and/or
licenses for the conduct of our business in all jurisdictions in which we have operations and, in some cases, where
our clients receive our services, including Europe, the United States and, especially, China. If we do not maintain
our accreditations, licenses or other qualifications to provide our services or if we do not adapt to changes in
legislation or regulation, we may have to cease operations in the relevant jurisdictions and may not be able to
provide services to existing clients or be able to attract new clients.

For example, foreign direct investments in China are subject to regulatory restrictions. Hence, our
operations in China are conducted through two individuals based on so-called variable interest entities (“VIE”)
structure, which is standard market practice for investments in China. To comply with Chinese laws and
regulations, our wholly foreign-owned enterprise (“WFOE”), Shanghai Bertelsmann Commercial Services Co.
Ltd., which we acquired in January 2021, has entered into a series of contractual arrangements with a domestic
entity that constitutes a VIE structure and its shareholders, which enable us to (i) exercise effective control over
our VIE, (ii) receive substantially all of the economic benefits of such entity, and (iii) have an exclusive option to
purchase all or part of the equity interests and assets in such entity when and to the extent permitted by Chinese
law. As a result of these contractual arrangements, we have control over and are the primary beneficiary of such
an entity and, thus, consolidate financial results into our consolidated financial statements.

While we believe that the ownership structure of the company embedded in the VIE and our WFOE in
China comply with Chinese laws, there are uncertainties regarding the interpretation and application of current
and future Chinese laws, regulations and rules. Accordingly, the Chinese regulatory authorities may take a view
that is contrary to our opinion. Further, it is uncertain whether any new Chinese laws or regulations relating to
VIE structures will be adopted or, if adopted, what they would provide. If we or the company embedded in the
VIE are found to be in violation of any existing or future Chinese laws or regulations, or fail to obtain or maintain
any of the required permits or approvals, the relevant Chinese regulatory authorities would have broad discretion
to take action in dealing with such violations or failures, including, among others, revoking or suspending the
business licenses or operating licenses of our WFOE or the company embedded in the VIE, requiring us to
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restructure our ownership structure or operations or levying fines on, or confiscating our income or the income of
our WFOE or the company embedded in the VIE. The imposition of any of these penalties could result in a
material and adverse effect on our ability to conduct our business in China.

Any violations of these or other laws, regulations and procedures by our team members, independent
contractors, subcontractors and agents, including third parties we associate with or companies we acquire, could
expose us to administrative, civil or criminal penalties, fines or business restrictions, which could have a material
adverse effect on our results of operations and financial condition.

1.2.2  From time to time, some of our team members spend significant amounts of time at our client’s sites,
often in foreign jurisdictions, which expose us to certain risks.

Some of our projects require a portion of the work to be undertaken at our clients’ facilities, which are
often located outside our team member’s country of residence. The ability of our team members to work in
locations around the world may depend on their ability to obtain the required visas and work permits, and this
process can be lengthy and difficult. Immigration laws are subject to legislative change, as well as to variations in
standards of application and enforcement due to political forces and economic conditions and international travel,
which may be adversely affected by regional or global circumstances or travel restrictions also affects our team
members’ ability to work in foreign jurisdictions. In addition, we may become subject to taxation in jurisdictions
where we would not otherwise be so subject as a result of the amount of time that our team members spend in any
such jurisdiction in any given year. While we seek to monitor the number of days that our team members spend
in each country to avoid subjecting ourselves to any such taxation, there can be no assurance that we will be
successful in these efforts.

1.2.3  Our business is subject to a variety of laws and regulations relating to privacy and data security. The
unauthorized disclosure of sensitive or confidential client and customer data could expose us to
protracted and costly litigation, damage our reputation and cause us to lose clients.

We and our clients are subject to privacy- and data security-related laws and regulations that impose
obligations in connection with the collection, use, storage, transfer, dissemination, security, and/or other
processing of personal data and other sensitive or regulated data. Existing privacy- and information security-
related laws and regulations are rapidly evolving and subject to potentially differing interpretations, and we expect
that legislative and regulatory bodies will expand existing or enact new laws and regulations regarding privacy-
and information security-related matters in the future. New laws, amendments to, or re-interpretations of existing
laws and regulations, rules of self-regulatory bodies, industry standards and contractual obligations may each
impact our business and practices, and we may be required to expend significant resources to adapt to these
changes or stop offering our services and solutions in certain countries. In addition, because the scope of these
laws is changing and may be subject to differing interpretations, and may be inconsistent among countries and
jurisdictions in which we operate, or conflict with other rules, it may be costly for us to comply with these laws
and regulations, and our attempts to comply with them may adversely affect our business, results of operations
and financial condition.

Numerous countries and governmental bodies, including the EU member states, have laws and
regulations concerning the collection, retention, storage, use, processing, sharing, and disclosing of personal data
obtained from individuals located, or business operating, in such countries. For example, Regulation (EU)
2016/679 of the European Parliament and of the Council of April 27, 2016, on the protection of natural persons
with regard to the processing of personal data and on the free movement of such data (“GDPR”) became
enforceable on May 25, 2018, and has resulted and will continue to result in significantly greater compliance
burdens and costs for companies with customers, users, or operations in the European Union. Under GDPR, fines
of up to €20 million or up to 4% of the total worldwide annual turnover of the preceding financial year of the
infringer (calculated on a group level), whichever is greater, can be imposed for violations. The GDPR imposes
several stringent requirements for organizations that control or process personal data and could make it more
difficult or more costly for us to use and share personal data in the ordinary course of our business. In addition,
the exit of the United Kingdom from the European Union has created two parallel data protection regimes, with
the U.K. law mirroring the GDPR in many ways, including with respect to potential fines and penalties. The
European Union is considering another draft data protection regulation, known as the Regulation on Privacy and
Electronic Communications, or ePrivacy Regulation, which would replace the current ePrivacy Directive and
address topics such as unsolicited marketing and cookies. Originally planned to be adopted and implemented at
the same time as the GDPR, the ePrivacy Regulation has been delayed. On February 10, 2021, the Council of the
European Union announced it adopted a consolidated version of the ePrivacy Regulation and therefore the trilogue
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negotiations on the regulation between the Council, the European Parliament and the European Commission have
begun. Implementation of the ePrivacy Regulation or other comparable laws and regulations could require us to
expend additional time and effort to comply with such new laws and regulations, and we could be subject to new
or increased fines, individual claims, commercial liabilities, or regulatory penalties.

In addition, the Court of Justice of the European Union (“CJEU”) issued a decision on July 16, 2020,
invalidating the EU-US Privacy Shield Framework on which we and certain of our services providers relied to
conduct data transfers in compliance with the GDPR. While the decision did not invalidate standard contractual
clauses, another mechanism for making cross-border transfers, the decision has called the validity of standard
contractual clauses into question under certain circumstances and has made the legality of transferring personal
information from the EU to the United States more uncertain. Specifically, the CJEU stated that companies must
now assess the validity of standard contractual clauses on a case by case basis, taking into consideration whether
the standard contractual clauses provide sufficient protection in light of any access by the public authorities of the
third country to where the personal information is transferred, and the relevant aspects of the legal system of such
third country. Recently, the European Commission adopted modernized standard contractual clauses for
international transfers of personal data on June 4, 2021, which take into consideration the decision of the CJEU.
The final implementing decision of the European Commission was published in the Official Journal of the
European Union on June 7, 2021, and the new standard contractual clauses can therefore be used from June 27,
2021, onwards. On June 27, 2021, a transition period of 18 months will also commence, during which all
agreements using the former standard contractual clauses must be replaced by the new set of standard contractual
clauses. The decision of the CJEU, the adoption of new standard contractual clauses by the European Commission
and increased uncertainty surrounding data transfers from the EU to the United States, may increase our costs of
compliance, impede our ability to transfer data and conduct our business, and may harm our business or results of
operations.

Furthermore, the California Consumer Privacy Act of 2018 (“CCPA”), which went into effect on
January 1, 2020, limits how we may collect and use personal data. The effects of the CCPA potentially are far-
reaching and may require us to modify our data processing practices and policies and incur expenses and fines.
Under the CCPA, in the event of a data breach affecting California residents’ personal information as a result of
failure to maintain reasonable security procedures and practices can trigger a private right of action lawsuit, and
as a result data breach litigation is likely to increase. Damages available for private rights of action range from
$100 to $750 per violation or actual damages, whichever greater, with injunctive or declaratory relief also possible.
In addition to the data breach private right of action, the California Attorney General may independently bring
administrative actions for civil penalties of $2,500 per violation, or up to $7,500 per violation if intentional. Some
observers have noted that the CCPA could mark the beginning of a trend toward more stringent privacy legislation
in the United States, which could increase our potential liability related to privacy and data security under United
States law, require us to change our business practices, and adversely affect our business.

In addition, California has passed new data privacy regulations in November 2020, known as the
California Privacy Rights Act 0f2020 (“CPRA”). The CPRA will amend the CCPA by creating additional privacy
rights for California consumers and additional obligations on businesses and will take effect in most material
respects on January 1, 2023 (with application to data collected beginning on January 1, 2022). Implementation of
the CPRA could require us to expend additional time and effort to comply with these new regulations and laws,
and we could be subject to new or increased fines, individual claims, commercial liabilities, or regulatory
penalties.

In addition, other foreign governments are also taking steps to strengthen their data privacy laws and
regulations. For example, India, the Philippines as well as some countries in Central America and Asia-Pacific
and some U.S. states, have implemented or are considering GDPR-like data protection laws which could impact
our engagements with existing and potential clients, vendors and team members in those countries. In the United
States, the federal government, including the White House, the Federal Trade Commission, the Department of
Commerce and Congress, and many state governments are reviewing the need for greater regulation of the
collection, processing, storage, sharing, disclosure, use and security of information concerning consumer behavior
with respect to online services, including regulations aimed at restricting certain targeted advertising practices and
collection and use of data from mobile devices. This review may result in new laws or the promulgation of new
regulations or guidelines.

Many jurisdictions also have enacted laws requiring companies to notify individuals and authorities of
security breaches involving certain types of personal data. In addition, our agreements with our clients may
obligate us to investigate and notify our clients of, and provide cooperation to our clients with respect to, such
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breaches. Most of our agreements with our clients do not include any limitation on our liability to them with
respect to breaches of our obligation to keep the information we receive from them confidential. A failure to
comply with these notification requirements could expose us to liability.

1.2.4  Our team members, contractors, consultants or other associated parties may behave in contravention
of our internal policies or laws and regulations applicable to us, or otherwise act unethically or
illegally, which could harm our reputation or subject us to liability.

We have implemented and will continue to implement various internal policies, including a code of
conduct and policies related to security, privacy, respectful behavior in the workplace, anti-bribery and anti-
corruption, localized labor and employment regulations and health and safety in order to promote and enforce
ethical conduct and compliance with laws and regulations applicable to us. Compliance with these policies
requires awareness and understanding of the policies and any changes therein by the parties to whom they apply.
We may fail to effectively or timely communicate internal policies or changes therein to our team members,
contractors, consultants or other associates, and such persons may otherwise fail to follow our policies for reasons
beyond our control. We are exposed to the risk that our team members, independent contractors, consultants or
other associates may engage in activity that is unethical, illegal or otherwise contravenes our internal policies or
the laws and regulations applicable to us, whether intentionally, recklessly or negligently. It may not always be
possible to identify and deter misconduct, and the precautions we take to detect and prevent this activity may be
ineffective in controlling unknown risks or losses or in protecting us from governmental investigations or other
actions or lawsuits stemming from a failure to comply with these laws or regulations. If any such actions are
instituted against us, and we are not successful in defending ourselves or asserting our rights, those actions could
have a significant impact on our business, including harm to our reputation and the imposition of significant fines
or other sanctions.

1.2.5  Our business could be materially and adversely affected if we do not protect our intellectual property
or if our services are found to infringe on the intellectual property of others.

Our business depends in part on certain methodologies, practices, tools and technical expertise we utilize
in providing our services. We also engage, to a limited extent, in designing, developing, implementing and
maintaining applications and other proprietary materials. To protect our rights, we rely on a combination of
intellectual property rights, including trademarks, copyright, trade secrets, contractual restrictions and technical
measures to establish and protect our intellectual property rights and proprietary information. However, the steps
we take to protect our intellectual property rights and proprietary information may provide only limited protection
and may not now or in the future provide us with a competitive advantage. We may not be able to protect our
intellectual property rights, if, for example, we do not detect unauthorized use of our intellectual property or do
not have the resources to enforce our intellectual property rights. Any of our intellectual property rights may be
challenged by others and could be invalidated through administrative processes or litigation.

Legal standards relating to the validity, enforceability and scope of protection of intellectual property
rights are uncertain. Despite our precautions, it may be possible for unauthorized third parties to copy our
technology and use information that we regard as proprietary to create products and services that compete with
our solutions, which may cause us to lose market share or render us unable to operate our business profitably. Our
inability to protect our proprietary technology against unauthorized copying or use, as well as any costly litigation
that we may enter into to protect and enforce our intellectual property rights, could make it more expensive for us
to do business and adversely affect our operating results by delaying further sales or the implementation of our
technologies, impairing the functionality of our solutions, delaying introductions of new features or applications
or injuring our reputation. Furthermore, our efforts to enforce our intellectual property rights may be met with
defenses, counterclaims or countersuits attacking the validity and enforceability of our intellectual property rights.
Such litigation could be costly, time-consuming and distracting to management. In addition, the laws of some
countries do not protect intellectual property rights to the same extent as the laws in Europe, and, as a result, we
may not be able to protect our technology and intellectual property in all jurisdictions in which we operate.

In addition, competitors or others may allege that our systems, processes, marketing, data usage or
technologies infringe, misappropriate, or violate their intellectual property rights. Any such claims, whether or
not they have merit or are successful, may result in substantial costs, divert management attention and other
resources, cause us to alter our business practices, harm our reputation and prevent us from offering our solutions
to clients. A successful infringement claim against us could materially and adversely affect our business, resulting
in our being required to enter into license agreements (if available on commercially reasonable terms or at all),
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substitute inferior or costlier technologies into our solutions, pay monetary damages or royalties and/or comply
with an injunction against providing some or all of our solutions to clients.

1.2.6  We may be subject to litigation and other disputes, which could result in significant liabilities and
severe impacts on our business.

From time to time, we have been and may in the future be a party to various claims and litigation
proceedings, including class actions. These actions and proceedings may involve claims for, among other things,
compensation for personal injury, workers’ compensation, employment discrimination and other employment-
related damages, damages related to breaches of privacy or data security, breach of contract, property damage,
liquidated damages, consequential damages, punitive damages and civil penalties or other losses, or injunctive or
declaratory relief. For example, one of our clients recently claimed that it lost revenue due to recurring
interruptions of an online subscription program, which we operate, because of a specific Internet browser software
upgrade that lead to performance interruptions. We evaluate these claims and litigation proceedings to assess the
likelihood of unfavorable outcomes and to estimate, if possible, the amount of potential losses. Based on these
assessments and estimates, we establish reserves, as appropriate. These assessments and estimates are based on
the information available to management at the time and involve a significant amount of management judgment.
Although we are not currently party to any litigation that we consider material, actual outcomes or losses may
differ materially from our assessments and estimates.

Even when these claims are not meritorious, the defense of these claims may divert our management’s
attention and may result in significant expenses. The results of litigation and other legal proceedings are inherently
uncertain, and adverse judgments or settlements in some of these legal disputes may result in adverse monetary
damages, penalties or injunctive relief against us, which could have a material adverse effect on our financial
position, cash flows or results of operations. Any claims or litigation, even if fully indemnified or insured, could
damage our reputation and make it more difficult to compete effectively or to obtain adequate insurance in the
future.

Furthermore, while we maintain insurance for certain potential liabilities, such insurance does not cover
all types and amounts of potential liabilities and is subject to various exclusions as well as caps on amounts
recoverable. Even if we believe a claim is covered by insurance, insurers may dispute our entitlement to recovery
for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the amount of our
recovery.

1.2.7  If the transfer pricing arrangements we have among our subsidiaries are determined to be
inappropriate in one or more jurisdictions, our tax liability may increase.

We organize our corporate structure and intercompany transactions so that we can achieve our business
objectives in a tax-efficient manner and in compliance with applicable transfer pricing rules and regulations. If
two or more affiliated companies are located in different countries or tax jurisdictions, the tax laws and regulations
of each country generally will require that transfer prices be the same as those between unrelated companies
dealing at arms’ length and that appropriate documentation be maintained to support the transfer prices. To this
end, we have recently implemented an intra-group transfer-pricing model for Majorel Group. While we believe
that we operate in compliance with applicable transfer pricing laws and intend to continue to do so, our transfer
pricing procedures are not binding on applicable tax authorities. If tax authorities in any of these countries were
to successfully challenge our transfer prices as not reflecting arms’ length transactions, they could require us to
adjust our transfer prices and thereby reallocate our income to reflect these revised transfer prices, which could
result in a higher tax liability to us. In addition, if the country from which the income is reallocated does not agree
with the reallocation, both countries could tax the same income, potentially resulting in double taxation. If tax
authorities were to allocate income to a higher tax jurisdiction, subject our income to double taxation or assess
interest and penalties, it would increase our consolidated tax liability, which could adversely affect our financial
condition, results of operations and cash flows.

1.2.8  Our business is subject to the general tax environments in the countries in which we currently
operate, and any changes to these tax environments may increase our tax burden.

Our business is subject to the general tax environment in the countries in which we currently operate.
Our ability to use tax loss carryforwards and other favorable tax provisions depends on national tax laws and their
interpretation in these countries. Changes in tax legislation, administrative practices or case law could increase
our tax burden and such changes might even occur retroactively. Furthermore, as we are operating in numerous
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countries and taxing jurisdictions, tax laws may be interpreted differently by the competent tax authorities and
courts, and their interpretation may change at any time, which could lead to an increase in our tax burden. For
example, our Irish subsidiary is involved in a tax proceeding with Turkish tax authorities regarding the application
of certain Turkish tax laws and regulations with respect to discontinued service activities for a client in Turkey.
The Turkish tax court ruled in our favor. However, the Turkish tax authorities have appealed this decision.

Legislators and tax authorities also may change territoriality rules or their interpretation for the
application of value-added tax (“VAT”) on cross-border services or in general, which may lead to significant
additional payments for past and future periods. Furthermore, the documentation obligations under applicable
VAT and VAT-related laws are considerable. Therefore, it cannot be ruled out that certain of our companies may
not fully comply, or, as the case may be, may have not fully complied with applicable VAT regulations throughout
all phases of their development. For example, we are currently involved in a tax dispute with the local tax
authorities in Spain with respect to our VAT obligations under Spanish tax law. An appeal is currently pending
with the Spanish Economic and Administrative Court. Court decisions are sometimes ignored by competent tax
authorities or overruled by higher courts, which could lead to higher legal and tax advisory costs and create
significant uncertainty. New taxes could also result in additional costs necessary to collect the data required to
assess these taxes and to remit them to the relevant tax authorities.

Furthermore, due to the global nature of our business, it is possible that countries might attempt to impose
additional or new regulation on our business or levy additional or new sales, income or other taxes relating to our
activities. As part of the Organisation for Economic Co-operation and Development (“OECD”) base erosion and
profit shifting (“BEPS”) project, new rules dealing infer alia with the abuse of double tax treaties, restriction on
the deductibility of excessive interest payments or hybrid mismatch arrangements, have been or will be introduced
into the respective domestic laws of jurisdictions which form part of the BEPS project, via European directives
and a multilateral instrument. For example, the Council of the European Union (“EU”) adopted two Anti-Tax
Avoidance Directives, namely Council Directive (EU) 2016/1164 of 12 July 2016 laying down rules against tax
avoidance practices that directly affect the functioning of the internal market (“ATAD 1”) and Council Directive
(EU) 2017/952 of 29 May 2017 amending ATAD 1 as regards hybrid mismatches with third countries
(“ATAD 2”), that address many of the above-mentioned issues. The measures included in ATAD 1 and ATAD 2
have been implemented by the law of 21 December 2018 and the law of 20 December 2019 into Luxembourg
domestic law. Most of these measures have been applicable since January 1, 2019 and January 1, 2020, the
remaining being applicable as from tax year 2022. These measures (e.g., denial of interest deduction in the
presence of a hybrid mismatch) may significantly affect our returns and those of our investors.

Additionally, the Multilateral Convention to Implement Tax Treaty Related Measures to Prevent Base
Erosion and Profit Shifting (the “MLI”) aims at updating international tax rules and lessen the opportunity for tax
avoidance by transposing results from the BEPS project into more than 2,000 double tax treaties worldwide. A
number of jurisdictions (including Luxembourg) have signed the MLI. The MLI entered into force in Luxembourg
on August 1, 2019. Its application depends on the ratification by the other contracting state and on the type of tax
concerned (to be analyzed on a case-by-case basis). The resulting changes and any other subsequent changes in
tax treaties negotiated by Luxembourg may significantly affect our returns and those of our investors.

Furthermore, new or revised tax regulations may subject us or our customers to additional sales, income
and other taxes. For example, our operations may be subject to a tax reform currently being discussed by the
OECD and expected to be implemented by 2023, which is based on two pillars: Pillar one focuses on the
implementation of a so-called “digital tax,” which would expand the taxing rights of market jurisdictions, wherein
multinational enterprises with global turnover above 20 billion euros and profitability above 10% (i.e., profit
before tax/revenue) might or might not have a physical presence (or legal entity), thus requiring corporations to
pay taxes and file tax returns not only at their place of incorporation, as it is the case right now, but also in the
jurisdiction where they sell their products or services or solicit or collect data or contributions from users. The
second pillar focuses on establishing a global minimum corporate tax in the amount of between 12.5% and 21%,
subject to certain exceptions. According to the OECD proposal, each country would still have the sole and
sovereign discretion to set its own corporate tax rate. However, the corporation’s home state would be entitled to
“top up” the taxes paid in an overseas country to the agreed-on minimum level, thereby eliminating the gain from
shifting profits to another, lower-tax country. On July 1, 2021, 130 countries and jurisdictions resolved on the
OECD-level to implement the described two-pillar framework, with the minimum corporate tax rate to be set at
15%. It is currently anticipated that the remaining technicalities with respect to the two pillar approach and a
detailed implementation plan will be finalized by October 2021. In addition, the relevant turnover threshold under
pillar one may be reduced to €10 billion, subject to the successful implementation of the framework. As a truly
multinational company, we will be impacted by the implementation of the OECD framework with regard to pillar
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two, and potentially pillar one as well in the future, depending on our future growth and the regulatory
development regarding the relevant thresholds. If implemented as currently discussed, any of these new or revised
taxes as well as other new taxes, in particular, sales taxes, VAT and similar taxes, would likely increase the cost
of doing our business.

The adoption of the Luxembourg law of 25 March 2020 (the “DAC 6 Law”) implementing Council
Directive (EU) 2018/822 of 25 May 2018 amending Directive 2011/16/EU as regards mandatory automatic
exchange of information in the field of taxation in relation to reportable cross-border arrangements (“DAC 6”) is
an additional example of new tax regulation we should be complying with. The DAC 6 Law provides for certain
intermediaries and, in certain cases, taxpayers the obligation to report to the Luxembourg tax authorities within a
specific timeframe certain information on reportable cross-border arrangements. The reported information will be
automatically exchanged by the Luxembourg tax authorities with the competent authorities of all other EU
member states. As the case may be, we may take any action that we deem required, necessary, advisable, desirable
or convenient to comply with the reporting obligations imposed on intermediaries and/or taxpayers pursuant to
the DAC 6 Law. Failure to provide the necessary information under DAC 6 may result in the application of fines
or penalties in the relevant EU jurisdiction(s) involved in the cross-border arrangement at stake. Under the DAC 6
Law, late, incomplete or inaccurate reporting, or non-reporting may be subject to a maximum fine of €250,000.

We are also regularly subject to tax audits and examinations in the jurisdictions in which we operate.
While we believe that we have paid all material tax liabilities and filed all material tax returns as of the date of
this Prospectus, and made provisions that we believe to be adequate with respect to material tax risks resulting
from current or past tax audits, there can be no assurance that tax deficiencies will not be asserted against us or
that the taxes assessed by the competent authorities pursuant to such tax audits will not exceed such provisions.
All of the tax assessments issued for periods that were not yet finally audited may be subject to review. Future tax
audits and other investigations may result in additional tax, interest payments and/or penalties, which would
negatively affect our financial condition and results of operation.

Any of these events occurring could, alone or in combination, have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.9  Owur financial condition could be negatively affected if countries reduce or withdraw tax benefits and
other incentives currently provided to companies within our industry or if we are no longer eligible
for these benefits.

Several of our sites benefit from tax incentives or concessional rates provided by local laws and
regulations. For example, our sites in the Philippines are located within special economic zones, which provide a
variety of preferential policies and are designated to encourage industry growth. These benefits vary from country
to country and may include income tax holidays, reduced income taxes, or reduced VAT. While such benefits are
typically granted for a limited period of time only, favorable tax treatment for certain sites may be renewed for
subsequent periods provided we meet certain criteria. Any loss, due to expiration or other reasons, of such benefits
may have a significant impact on our tax charges and, thus, may negatively impact our earnings and financial
statements.

1.3 Risks Relating to the Private Placement, Admission to Trading and Our Shares

1.3.1  If closing of the private placement does not take place, purchases of the placement shares will be
disregarded and Euronext Amsterdam will annul transactions that have occurred.

We have applied to list our Shares on the regulated market operated by Euronext under the symbol
“MAJ”. We expect that our Shares will be admitted to the regulated market and that trading will commence prior
to delivery of the placement shares (the “Settlement’), which is expected to take place on or about September 28,
2021 (the “Settlement Date”) on an “as-if-and-when-issued/delivered” basis. However, closing of the private
placement may not take place on the Settlement Date or at all if certain conditions or events referred to in the
underwriting agreement with respect to the private placement of the placement shares dated September 16, 2021,
entered into by and between the Company, Bertelsmann Luxembourg S.a r.l. (“Bertelsmann Luxembourg”),
Saham Customer Relationship Investments S.a r.l. and Saham Outsourcing Luxembourg S.a r.1. (together with
Saham Customer Relationship Investments S.a r.l., the “Saham Shareholders” and together with Bertelsmann
Luxembourg, the “Selling Shareholders”) and the underwriters, are not satisfied or waived or occur on or prior
to such date. Trading in the placement shares before closing of the private placement will take place subject to the
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condition that, if closing of the private placement does not take place, the private placement will be withdrawn,
in which case all applications for the placement shares will be disregarded, any allotments made will be deemed
not to have been made, any application payments made will be returned without interest or other compensation
and transactions in the placement shares on Euronext Amsterdam will be annulled. All dealings in the placement
shares prior to Settlement and delivery are at the sole risk of the parties concerned. We, the Selling Shareholders,
the underwriters, the listing and paying agent and Euronext Amsterdam do not accept any responsibility or liability
for any loss incurred by any person as a result of a withdrawal of the private placement or the related annulment
of any transaction on Euronext Amsterdam.

1.3.2  Following the closing of the private placement, the Selling Shareholders will retain a significant
interest in us and the interests of the Selling Shareholders may conflict with our interests or those of
our other shareholders.

Upon completion of the private placement (assuming full exercise of the over-allotment option) and the
sale of existing shares to the members of the management board and selected other managers granted under the
IPO bonus with equity deferral (assuming the offer price is set at the mid-point of the price range), the Selling
Shareholders will continue to own 76.2% of our outstanding share capital. Prior to the private placement,
Bertelsmann Luxembourg, the Saham Shareholders and their respective parent companies entered into a
shareholders’ agreement governing their cooperation as our shareholders. The interests of the Selling Shareholders
may be different from our interests or those of other shareholders. In light of expected attendance at our general
meetings, the size of their stake means that Bertelsmann Luxembourg will be in a position to pass shareholder
resolutions, e.g., to determine the allocation of profit and, hence, our dividend policy, and also adopt certain
resolutions on other significant matters such as the election of our management and supervisory board members,
which is also the subject of the sharcholders’ agreement between Bertelsmann Luxembourg, the Saham
Shareholders and their respective parent companies. The remaining stake of the Selling Shareholders may have
the effect of making certain transactions more difficult or impossible without the support of the Selling
Shareholders, and may have the effect of delaying, postponing or preventing certain major corporate actions,
including a change of control in the Company, and could thus prevent mergers, consolidations, acquisitions or
other forms of combination that might be advantageous for investors.

If any such conflict materializes this may have a material adverse effect on our business, financial
condition, results of operations and prospects.

1.3.3  We will face additional administrative requirements as a result of the listing and we may have
difficulty in meeting those requirements.

Our management team has limited experience managing a publicly traded company and complying with
the increasingly complex laws pertaining to public companies. Our management team might not successfully or
efficiently manage our transition to being a public company subject to significant regulatory oversight and
reporting obligations under applicable laws and regulations. These new obligations will require substantial
attention from our management team and could divert their attention away from the day-to-day management of
our business.

As a public company, we will be subject to additional reporting and disclosure requirements. Compliance
with these rules and regulations will increase our legal and financial compliance costs and may make some
activities more time-consuming than they were previously. For example, our accounting, controlling, legal or
other corporate administrative functions may not be capable of responding to the additional requirements without
difficulties and inefficiencies that may cause us to incur significant additional expenditures and/or expose us to
legal, regulatory or civil costs or penalties. As a result, management’s attention may be diverted from other
business concerns and we may be required to hire additional team members or engage outside consultants to
comply with these requirements, which would increase our costs and expenses. Moreover, any non-compliance
could result in significant fines or other penalties as well as harm our reputation.

1.3.4  We are subject to a number of risks in connection with our operation on a stand-alone business and
the transitional services agreement entered into with Bertelsmann SE & Co. KGaA.

Certain business functions and administrative services are currently and will continue to be provided by
Bertelsmann SE & Co. KGaA pursuant to a transitional services agreement (the “TSA”). The TSA has an
indefinite term, but either party may terminate subject to six months’ prior written notice with effect to the end of
each calendar year. Under the TSA, we enter into specific statements of work, setting forth the specific business
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functions and administrative services to be provided by Bertelsmann SE & Co. KGaA. Most statements of work
under the TSA have an infinite term and can be terminated subject to three months’ prior written notice with effect
to the end of each calendar year. If a statement of work is subject to a definite term, either party may typically
terminate such statement of work subject to six months’ prior written notice. As of the date of this Prospectus, we
have entered into several statements of work under the TSA, covering, among others, the following business
functions and administrative services: administrative, payroll, human resources, financial audit support, financial
transaction support, external and internal management reporting, tax accounting and reporting, other support
services, IT systems and various other corporate services.

The TSA has been re-negotiated prior to the private placement, at a time when we are still a venture of
the Selling Shareholders. The TSA has been entered into on arms-length terms similar to those that would be
agreed with an unaffiliated third party such as a buyer in a sale transaction, but we cannot assure that we will
succeed in obtaining the services to which they relate at the same or better levels, or at the same or lower costs,
directly from third-party providers. The TSA is important to us, allowing us to construct business infrastructure
that is appropriate to our needs as a stand-alone business without disrupting our business operations. Following
the termination of the TSA, we will need to provide internally, or obtain from unaffiliated third parties, the services
that we will no longer receive from Bertelsmann SE & Co. KGaA. We may, however not be able to replace these
services at all, or to obtain these services at prices or on terms as favorable as the TSA provide.

If the services covered by the TSA are not provided as anticipated, or if we are unable to successfully
implement plans to migrate from the TSA to stand-alone business functions on the timescale anticipated and on
the costs projected, or at all, such developments could have a material adverse effect on our business, financial
condition and results of operations. In addition, any failure or significant disruption to the delivery of the services
provided by Bertelsmann SE & Co. KGaA during the transitional period could impact our ability to provide
services and to perform administrative services on a timely basis, may result in service interruptions and divert
management attention from other aspects of our operations or could result in weaknesses and deficiencies in our
internal controls. Any such development could have a material adverse effect on our business, financial condition
and results of operations.

1.3.5  We are incorporated under Luxembourg law and our shares will be admitted to trading on a
regulated market operating in the Netherlands.

We are incorporated under Luxembourg law, while our shares will be admitted to trading on a regulated
market operating in the Netherlands. As a result, our shareholders may be subject to multiple notification
obligations. On the one hand, our shareholders may be subject to notification obligations under the Dutch financial
supervision act (Wet op het financieel toezicht) and the rules promulgated thereunder (the “Dutch Financial
Supervision Act”). Pursuant to chapter 5.3 of the Dutch Financial Supervision Act, any person who, directly or
indirectly, acquires or disposes of an actual or potential capital interest and/or voting rights in us must immediately
give notice to the Dutch Authority for the Financial Markets (Autoriteit Financiéle Markten, “AFM”) of such
acquisition or disposal, if, as a result of such acquisition or disposal, the percentage of capital interest and/or
voting rights held by such person reaches, exceeds or falls below one of the following thresholds: 5.0%, 10.0%,
15.0%, 20.0%, 25.0%, 30.0%, 50.0% and 75.0%. On the other hand, our shareholders may be subject to
notification obligations pursuant to the Luxembourg law of 11 January 2008 on transparency requirements
regarding information about issuers whose securities are admitted to trading on a regulated market, as amended
(the “Luxembourg Transparency Law”). Pursuant to the Luxembourg Transparency Law, if a person acquires
or disposes of a shareholding in us, and if following the acquisition or disposal the proportion of voting rights
held by the person reaches, exceeds or falls below one of the thresholds of 5.0%, 10.0%, 15.0%, 20.0%, 25.0%,
33 1/3%, 50.0% and 66 2/3% of the total voting rights existing when the situation giving rise to a declaration
occurs, such person must simultaneously notify us and the CSSF of the proportion of voting rights held by it
further to such event. Shareholders are advised to consult with their legal advisers to determine whether any
notification obligations with respect to their shareholdings in the Company apply to them.

1.3.6  The ability of our shareholders to bring actions or enforce judgments against us or members of our
Management Board and/or members of our Supervisory Board may be limited.

The Company is a public limited liability company (société anonyme) incorporated under the laws of
Luxembourg. The members of the Company’s management board (the “Management Board”) are residents of
Germany and The Netherlands. Consequently, it may be difficult or impossible for a shareholder to enforce a
judgment issued outside Luxembourg against us or our members of our Management Board and/or members of
our supervisory board (the “Supervisory Board”). This applies, among others, to shareholders located in the
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United States. Even if such shareholders were successful in bringing an action of this kind, the laws of
Luxembourg may render the shareholder unable to enforce a judgment against us. The recognition and
enforcement of any judgments issued outside Luxembourg against us will be recognized and enforced specifically
on the terms determined by private internal law applicable in Luxembourg.

Under the laws of Luxembourg, actions by investors against the directors of a company for management
fault may only be taken by a decision of the company’s shareholders acting at a general meeting. However, if a
shareholder has suffered harm as a result of a director’s violation of the law or the company’s articles of
association, or as a result of the negligence or fault of a director, such shareholder may bring an action against
such director if the shareholder can demonstrate that three conditions necessary to enforce a civil liability claim
have been fulfilled: (i) fault on the side of the director; (ii) special (i.e., direct and personal) damage suffered by
the shareholder; and (iii) causal link between the fault of the director and the damage suffered by the shareholder.
Class actions and derivative actions are generally not available to shareholders under Luxembourg law. Minority
shareholders holding securities entitled to vote at a general meeting that resolved on the granting of discharge to
the directors, and holding at least 10% of the voting rights of a company may bring an action against the directors
on behalf of a company.

1.3.7  The Company is a holding company with no direct cash-generating operations and relies on its
operating subsidiaries to provide it with the funds necessary to meet its financial obligations and to
pay dividends.

The Company is a holding company with no material, direct business operations. The Company’s
principal assets are the equity interests it directly or indirectly holds in its operating subsidiaries. As a result, the
Company is dependent on loans, dividends and other payments from its subsidiaries as well as external funding
to generate the funds necessary to meet its financial obligations, including the payment of dividends. The ability
of our subsidiaries to make such distributions and other payments depends on their earnings and may be subject
to contractual or statutory limitations or the legal requirement of having distributable profit or distributable
reserves. As an equity investor in its subsidiaries, the Company’s right to receive assets upon their liquidation or
reorganization will be effectively subordinated to the claims of their creditors. To the extent that the Company is
recognized as a creditor of its subsidiaries, its claims may still be subordinated to any security interest in or any
other lien on their assets and to any of their debt or other (lease) obligations that are senior to the Company’s
claims.

The payment of future dividends, if any, and the amounts thereof, generally depend on a number of
factors, including, among others, the amount of distributable profits and reserves, earnings, level of profitability
and financial conditions, capital requirements, applicable restrictions on the payment of dividend under
Luxembourg law, capital expenditure and investment plans, financial covenants, ratio of debt to equity, any credit
ratings, applicable restrictions on the payment of dividends under applicable laws as well as contractual
restrictions, the level of dividends paid by other comparable listed companies, general economic and market
conditions and such other factors as the Management Board may deem relevant from time to time. There can be
no assurance that the abovementioned factors will allow adherence to the Company’s dividend policy or any
payment of dividends. As a result, the Company’s ability to pay dividends in the future may be limited and the
Company’s dividend policy may change.

1.3.8  There has been no public market for our shares prior to the admission to trading and we cannot
assure that an active market in our shares will develop.

Prior to the listing, there has been no public trading market for our shares. The price per share placed in
the private placement conducted in anticipation of the admission to trading of our shares was determined by way
of a bookbuilding process. There is no guarantee that this offer price will correspond to the price at which our
shares will be traded on the stock exchange after the listing or that, following the listing and taking into account
the long-term intentions of the Selling Shareholders, as currently expressed to us, active trading in our shares will
develop or be maintained.

The failure to develop or maintain active trading may affect the liquidity of our shares and we cannot
assure you that the market price of our shares will not decline below the offer price in the private placement.
Consequently, investors may not be in a position to sell their shares quickly or at or above the offer price and
investors may lose all or part of their investment.
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1.3.9  The price of our shares may be volatile and affected by a number of factors, some of which are
beyond our control.

After the admission to trading, our share price may be subject to substantial fluctuations. This could in
particular arise due to changes in actual or forecasted operating results, changes in profit forecasts or failure to
meet profit expectations of investors and securities analysts. In addition, such fluctuations could occur should
investors reassess our shares with regard to the success and the effects of the private placement and listing and
our business strategy, or the related risks, changes in the general economic conditions, changes in our shareholder
structure as well as other factors, which may not presently be known. Furthermore, external factors may affect
our revenues and earnings and may lead to fluctuations in our share price. Such factors may include changing
demand in the CX market, monetary or interest rate policy measures by central banks, regulatory changes, or other
external factors outside of our control. There may be pressure on the price of our shares due to general fluctuations
on the market, including for shares of other companies in the industry we operate in, or a general deterioration in
capital markets. Such fluctuations are not necessarily based on our business operations or earnings prospects.

1.3.10 If securities or industry analysts do not publish or cease to publish research reports on our business,
or adversely change or make negative recommendations regarding our shares, the market price and
trading volume of our shares could decline.

Whether there is an active trading market for our shares will be influenced by, among other things, the
availability and recommendations of research reports covering our business. MiFID II requires research to be
priced and charged separately from execution. As a result of MiFID II, it is possible that research coverage will
be reduced in general, and that the remaining coverage will be more focused on certain companies, industries or
geographic markets. This may negatively affect the coverage by research analysts of our business. If one or more
research analysts ceases to cover our business or fails to regularly publish reports on our business, we could lose
visibility in the financial markets, which could cause the market price or trading volume of our shares to decline.
In addition, if research analysts do not make positive recommendations regarding our shares, or if negative
research is published on the industry or geographic markets we serve, the price and trading volume of our shares
could decline.

1.3.11 Future sales by the Selling Shareholders could depress the price of our shares.

Sales of a substantial number of our shares in the public market following the listing, or the perception
that such sales might occur, could depress the market price of our shares. If, for example, the Selling Shareholders
or one or more of our other shareholders affect a sale or sales of a substantial number of our shares in the stock
market, or if the market believes that such sales might take place, the market price of our shares could decline.
The Selling Shareholders have agreed not to sell any shares for the period commencing on September 16, 2021
and ending 180 calendar days after the first day of trading of the Shares on Euronext Amsterdam. Once the lock-
up ends, the likelihood that the Selling Shareholders may sell shares will increase. Additionally, speculation
around such sales could negatively affect the stock price of our shares around the lock-up end date.

A depression of the market price of our shares could impair our ability to raise capital through the sale
of additional equity securities, which could have a material adverse effect on our financial condition and
implementation of our business strategy.

1.3.12  Future offerings of debt or equity securities by us could adversely affect the market price of our
shares, and future capitalization measures could substantially dilute the interests of our then
existing shareholders.

From time to time, we may require additional capital in the future to finance our business operations and
growth. We may seek to raise capital through offerings of debt securities (potentially including convertible debt
securities) or additional equity securities. Issuance of additional equity securities or securities containing a right
to convert into equity, such as convertible debentures and option debentures, could potentially reduce the market
price of our shares and would dilute the economic and voting rights of our then existing shareholders if made
without granting subscription rights to our then existing shareholders. As the timing and nature of any future
offering would depend on market conditions at the time of such an offering, we cannot predict or estimate the
amount, timing or nature of future offerings. In addition, the acquisition of other companies or investments in
companies in exchange for newly issued shares of us, as well as the exercise of stock options by our team members
in the context of possible future stock option programs could lead to a dilution of the economic and voting rights
of our then existing shareholders. Thus, our shareholders bear the risk that such future offerings could reduce the
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market price of our shares and/or dilute their shareholdings, which may have a highly adverse effect on any
dividend payments.

1.3.13 Shareholders outside of Luxembourg and the Netherlands may not be entitled to exercise,
preferential subscription rights in future equity offerings.

We may undertake future equity offerings with or without preferential subscription rights. In the case of
equity offerings with preferential subscription rights, our shareholders in certain jurisdictions may not be entitled
to exercise such rights unless the rights and the related shares are registered or qualified for sale under the relevant
legislation or regulatory framework in such jurisdictions. Our shareholders outside Luxembourg or the
Netherlands may not be able to exercise preferential subscription rights unless local securities laws have been
complied with. In addition, we may restrict or exclude preferential subscription rights by a resolution of our
general meeting, if the Management Board is authorized to resolve upon such increase and our articles of
association so permit, by a resolution of the Management Board.

If some of our shareholders are not be permitted to participate in future equity offerings with preferential
subscription rights, they may suffer (significant) dilution of their shareholdings against their will.
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2. GENERAL INFORMATION
2.1 General

This Prospectus has been approved by the CSSF, as competent authority under the Prospectus
Regulation. The CSSF only approves this Prospectus as meeting the standard of completeness, comprehensibility
and consistency imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement
of the Company. Investors should make their own assessment as to the suitability of investing in the Placement
Shares. This Prospectus is dated September 23, 2021.

Prospective investors are expressly advised that an investment in the Placement Shares entails certain
risks and that they should therefore carefully review the entire contents of this Prospectus. Prospective investors
should ensure that they read the whole of this Prospectus and not just rely on key information or information
summarized within it. Furthermore, before making an investment decision with respect to the Placement Shares,
prospective investors should consult their stock broker, bank manager, lawyer, auditor or other financial, legal
and tax advisor and carefully review the risks associated with an investment in the Placement Shares. The contents
of this Prospectus should not be construed as legal, business or tax advice. In making an investment decision,
prospective investors must rely on their own examination, analysis and inquiry of us and the terms of the Private
Placement, including the merits and risks involved, in light of their personal circumstances.

The Offer Price and the exact number of Placement Shares offered in the Private Placement will be set
out in a pricing statement (the “Pricing Statement”) that will be filed with the CSSF and published through a
press release on the Company’s website. Prospective investors should only rely on the information contained in
this Prospectus, the Pricing Statement and any supplement to this Prospectus within the meaning of Article 23 of
the Prospectus Regulation. Prospective investors should not assume that the information in this Prospectus is
accurate as of any date other than the date of this Prospectus. No person is or has been authorized to give any
information or to make any representation in connection with the Private Placement, other than as contained in
this Prospectus. If any information or representation not contained in this Prospectus is given or made, the
information or representation must not be relied upon as having been authorized by the Company, the members
of the Company’s management board (the “Management Board”), the members of the Company’s supervisory
board (the “Supervisory Board”), the Selling Shareholders or the Underwriters, or any of their respective
affiliates or representatives.

Pursuant to Article 23 of the Prospectus Regulation, the Company is obliged to publish a supplement to
this Prospectus in the event of a significant new factor, material mistake or inaccuracy with respect to the
information contained in this Prospectus which may affect the assessment of the Shares and which arises or is
noticed between the date of this Prospectus and the start of trading of the Shares on Euronext Amsterdam. For the
avoidance of doubt, references in this paragraph to any supplement being published by the Company do not
include the Pricing Statement.

Without prejudice to any obligation of the Company to publish a supplement to this Prospectus pursuant
to the Prospectus Regulation, neither the delivery of this Prospectus nor any subscription or sale of the Placement
Shares pursuant to the Private Placement shall, under any circumstances, create any implication that there has
been no change in the business or affairs of the Company and its subsidiaries since the date of this Prospectus or
that the information contained herein is correct as at any time subsequent to its date. We do not undertake to
update this Prospectus unless pursuant to Article 23 of the Prospectus Regulation. The delivery of this Prospectus
at any time after the date hereof will not, under any circumstances, create any implication that there has been no
change in our affairs since the date hereof or that the information set forth in this Prospectus is correct as of any
time since its date. Prospective investors should therefore not assume that the information in this Prospectus is
accurate as of any other date than the Publication Date.

No representation or warranty, express or implied, is made by, or on behalf of, the Underwriters or any
of their respective affiliates or representatives, or their respective directors, officers or employees, as to the
accuracy, fairness, completeness or verification of information or opinions contained in this Prospectus, or
incorporated by reference herein, and nothing in this Prospectus, or incorporated by reference herein, is, or may
be relied upon as, a promise or representation by the Underwriters or any of their respective affiliates or
representatives, or their respective directors, officers or employees, as to the past or future. None of the
Underwriters, in any of their respective capacities in connection with the Private Placement and/or the Admission,
nor any of their respective affiliates or representatives, or their respective directors, officers or employees accepts
any responsibility whatsoever for the contents of this Prospectus or for any other statements made or purported to
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be made by either itself or on its behalf in connection with the Company, the Private Placement, the Placement
Shares, or the Admission. Accordingly, the Underwriters disclaim, to the fullest extent permitted by applicable
law, all and any liability, whether arising in tort or contract or which they might otherwise be found to have in
respect of this Prospectus and/or any such statement. Although the Underwriters are party to various agreements
pertaining to the Private Placement and/or the Admission and each of the Underwriters has or might enter into a
financing arrangement with the Company, this should not be considered as a recommendation by any of them to
invest in the Placement Shares.

The Underwriters are acting exclusively for the Company and the Selling Shareholders and no one else
in connection with the Private Placement and/or the Admission. They will not regard any other person (whether
or not a recipient of this Prospectus) as their respective clients in relation to the Private Placement and/or the
Admission and will not be responsible to anyone other than the Company and the Selling Shareholders for
providing the protections afforded to their respective clients or for giving advice in relation to, respectively, the
Private Placement and the Admission or any transaction or arrangement referred to herein.

In relation to the Admission, we have engaged ABN AMRO Bank N.V., Gustav Mahlerlaan 10, 1082
PP Amsterdam, The Netherlands (“ABN AMRO”) as listing and paying agent (the “Listing and Paying Agent”).
The Listing and Paying Agent’s activities consist essentially of filing the application for listing of the Shares and
paying the sums due on the Placement Shares.

No representation or warranty, express or implied, is made by, or on behalf of, the Listing and Paying
Agent or any of its directors, officers or employees, as to the accuracy, fairness or completeness of information
or opinions contained in this Prospectus, or incorporated by reference herein, and nothing in this Prospectus, or
incorporated by reference herein, is, or may be relied upon as, a promise or representation by the Listing and
Paying Agent or any of its directors, officers or employees, as to the past or future. Neither the Listing and Paying
Agent nor any of its directors, officers, agents or employees accepts any responsibility whatsoever for the contents
of this Prospectus or for any other statements made or purported to be made by either itself or on its behalf in
connection with the Company, the Private Placement or the Placement Shares. Accordingly, the Listing and
Paying Agent disclaims, to the fullest extent permitted by applicable law, all and any liability, whether arising in
tort or contract or which it might otherwise be found to have in respect of this Prospectus and/or any such
statement.

The Listing and Paying Agent is acting exclusively for the Company and will not regard any other person
as its client in relation to the Private Placement and will not be responsible to anyone other than the Company for
providing the protections afforded to its clients or for giving advice in relation to the Private Placement and the
listing of the Shares or any transaction or arrangement referred to herein.

2.2 Responsibility Statement

This Prospectus is made available by the Company. The Company accepts responsibility for the
information contained in this Prospectus. The Company declares that, to the best of its knowledge, the information
contained in this Prospectus is in accordance with the facts and this Prospectus makes no omission likely to affect
its import.

2.3 Purpose of this Prospectus

This Prospectus relates to the admission to trading on the regulated market segment of Euronext
Amsterdam of one hundred million (100,000,000) Shares, each such Share having an accounting par value of one
Eurocent (€0.01) and with full dividend rights from January 1, 2021.

2.4 Material Interests, including Conflicts of Interest

The Underwriters act for the Company and the Selling Shareholders on the Private Placement and
coordinate the structuring and execution of the Private Placement. Upon successful closing of the Private
Placement, which is conditional on the Admission, the Underwriters will receive a commission, and the size of
this commission depends on the results of the Private Placement. Therefore, the Underwriters have a financial
interest in the Admission.

Furthermore, in connection with the Private Placement, each of the Underwriters and any of their
respective affiliates may take up a portion of the Placement Shares in the Private Placement as a principal position
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and in that capacity may retain, purchase or sell for its own account such shares or related investments and may
offer or sell such shares or other investments otherwise than in connection with the Private Placement.
Accordingly, references in this Prospectus to Placement Shares being offered or placed should be read as including
any offering or placement of Placement Shares to any of the Underwriters or any of their respective affiliates
acting in such capacity. In addition, certain of the Underwriters or their affiliates may enter into financing
arrangements (including swaps, warrants or contracts for differences) with investors in connection with which
Underwriters (or their affiliates) may from time to time acquire, hold or dispose of shares in the Company. None
of the Underwriters intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

Some of the Underwriters or their affiliates have, and may from time to time in the future continue to
have, business relations with us or may perform services for us in the ordinary course of business for which they
have received or may receive customary fees and commissions.

The Selling Shareholders will receive the proceeds from the sale of the Placement Shares and the shares
sold under the Over-Allotment Option (after deduction of fees and commissions). Accordingly, the Selling
Shareholders have an interest in the success of the Admission and the Private Placement on the best possible
terms.

Upon the successful completion of the Private Placement, the members of the Management Board and
other selected managers are entitled to an IPO bonus with equity deferral under their respective service
agreements, a part of which has to be re-invested in Shares (see “/1.2.2.2.5 IPO Bonus with Equity Deferral”).
Accordingly, these beneficiaries have an interest in the success of the Private Placement.

Other than the interests described above, there are no material interests. None of the aforementioned
interests with respect to the Admission or the Private Placement constitute a conflict of interests or a potential
conflict of interests. Consequently, there are no conflicts of interest with respect to the Admission and the Private
Placement. See also “16.7 Interests of the Underwriters in the Private Placement”.

2.5 Presentation of Financial and Other Information
2.5.1 General

This Prospectus contains audited consolidated financial information of the Company as of and for the
years ended December 31, 2020 and December 31, 2019, prepared in accordance with International Financial
Reporting Standards (“IFRS”) of the International Accounting Standards Board (“IASB”) and the related
interpretations (IFRIC) of the IFRS Interpretations Committee (IFRS IC) that are applicable in the European
Union and included elsewhere in this Prospectus (the “Financial Statements”). KPMG Luxembourg (“KPMG”)
has audited and issued an unqualified ISA audit opinion with respect to the Financial Statements, see also
“13.7 Auditor”. As of and for the year ended December 31, 2018, no audited consolidated financial statements of
the Company are available as the Company did not have any operating history until January 1, 2019.

This Prospectus also includes unaudited consolidated interim financial information of the Company as
of and for the six months ended June 30, 2021, which has been prepared in accordance with International
Accounting Standard 34 “Interim Financial Reporting” (“IAS 34”) as adopted by the EU and included elsewhere
in this Prospectus (the “Interim Financial Statements”).

2.5.2  Non-IFRS Measures

Throughout this Prospectus, we present financial information and operating data that is not prepared in
accordance with IFRS, or any other internationally accepted accounting principles, including Net Revenues,
Operating EBITDA, Free Cash Flow, Net Working Capital and Leverage Ratio. We present these alternative
performance measures because we use them to measure our operating performance and as a basis for our strategic
planning, and because we believe that such alternative performance measures will be used by investors and
analysts to assess our performance.

. “Net Revenues” for the group corresponds to revenues as reported in our consolidated income statement
less (i) revenues from minor activities (primarily the Sonopress Business) outside the Majorel Group’s
core business which are reported in the column “consolidation / other” in the Company’s segment
reporting and (ii) certain direct, order-related external costs which are part of external expenses and costs
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of materials and consist mainly of cost of services purchased (subcontracted or outsourced services). The
“Sonopress Business” is defined as certain non-core business activities historically carried out by Arvato
de Mexico, S.A. de C.V., which is currently being wound down. Segment revenues already excludes
revenue reported as “consolidation / other” in the Company’s segment reporting. Net Revenues for each
segment corresponds to the according segment revenues less certain direct, order-related intersegment
and external costs.

. “Operating EBITDA” is defined as EBIT (earnings before interest and taxes) adjusted for
depreciation / amortization, impairment and reversal on intangible assets, property, plant and equipment
and right-of-use assets, adjusted for (i) impairment on goodwill and other intangible assets with indefinite
useful life as well as gains from business combinations, (ii) adjustments to carrying amounts on assets
held for sale, (iii) impairment/reversals on other financial assets at amortized cost,
(iv) impairment/reversals on investments accounted for using the equity method, (v) results from
disposals of investments, (vi) fair value measurement of investments, and (vii) restructuring and other
special items. In previous years, special items included mainly restructuring expenses. For 2021 and
going forward, special items may include the effects from the IPO Bonus with Equity Deferral (as defined
below) and the LTI. We use Operating EBITDA to assess the operating performance of our business as
Operating EBITDA shows our EBIT as adjusted for depreciation and amortization, which are non-cash
effective charges, and one-off effects for the relevant period. When comparing Operating EBITDA with
peer group data, it should be taken into account that the total adjustments in a given year do not represent
the full amount of all special effects incurred in a given year, as rather only material non-recurring effects
subject to certain thresholds will be considered for the purpose of calculating Operating EBITDA.

. “Capital Expenditure” is defined as investments in intangible assets and investments in property, plant
and equipment.

. “Free Cash Flow” is defined as Operating EBITDA less adjustments minus increase/plus decrease in
Net Working Capital after net cash out from pensions, payments from leases and net investments in non-
current tangible and intangible assets excluding net payments from acquisitions and disposals of financial
assets.

. “Net Working Capital” is defined as inventories plus trade and other current receivables, other current
assets and deferred items (assets), less trade and other current payables, other current provisions and
deferred items (liabilities). Current income tax receivables and payables and cash equivalents are not
included in our definition of Net Working Capital. We use Net Working Capital to assess the capital
requirements of our operating business.

. “Leverage Ratio” is defined as Economic Debt divided by Operating EBITDA.

. “Economic Debt” is defined as financial debt less cash and cash equivalents plus provisions for pensions
and similar obligations and lease liabilities.

Such alternative performance measures should not be considered as alternatives or substitutes for Group
profit or loss, EBIT or other data from the Company’s consolidated income statement, consolidated balance sheet
or consolidated cash flow statement prepared in accordance with IFRS, or as measures of profitability or liquidity.

Alternative performance measures do not necessarily indicate whether cash flows will be sufficient for
our cash requirements and may not be indicative of our future results. Furthermore, the alternative performance
measures are not recognized under [FRS, should not be considered as substitutes for an analysis of our operating
results prepared in accordance with IFRS, and may not be comparable to similarly titled information published
by other companies, due to differences in the way our alternative performance measures are calculated. Even
though the alternative performance measures are used by management to assess ongoing operating performance
and though these types of measures are commonly used by investors, they have important limitations as analytical
tools.

For more information on the alternative performance measures described above, including a
reconciliation to IFRS measures, see “6.5 Key Performance Indicators”.

2.5.3  Rounding and Negative Amounts

Certain figures in this Prospectus, including financial data, have been rounded. Accordingly, figures
shown for the same category presented in different tables may vary slightly and figures shown as totals in certain
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tables may not be an exact arithmetic aggregation of the figures which precede them. In tables, negative amounts
are shown between parentheses. Otherwise, negative amounts are shown by “-” or “negative” before the amount.
Some percentages in tables in the Prospectus have also been rounded and accordingly the totals in these tables
may not add up to 100%.

2.5.4  Currency

The financial information in this Prospectus is presented in “Euro”, “EUR” or “€”, which refer to the
single currency introduced at the start of the third stage of the European Economic and Monetary Union pursuant
to the Treaty on the functioning of the European Community, as amended from time to time. All references to the
“United States” or the “U.S.” are to the United States of America, its territories and possessions, any state of the
United States of America and the District of Columbia; all references to “USD”, “U.S. dollars” or “$” are to the
lawful currency of the United States.

2.6 Market and Industry Data

All references to market share, market data, industry statistics and industry forecasts in this Prospectus
consist of estimates compiled by industry professionals, competitors, organizations or analysts, of publicly
available information or of our own assessment of its sales and markets.

Industry publications and market studies generally state that their information is obtained from sources
believed to be reliable but that the accuracy and completeness of such information is not guaranteed and that the
projections they contain are based on a number of significant assumptions. Where third-party information has
been sourced in this Prospectus, the source of such information has been identified. The Company has accurately
reproduced such information and, as far as the Company is aware and able to ascertain from information published
by such third parties, no facts have been omitted that would render the reproduced information inaccurate or
misleading.

This Prospectus contains certain statements regarding our competitive and market position. We believe
these statements to be true, based on market data and industry statistics, but we have not independently verified
the information. We cannot guarantee that a third party using different methods to assemble, analyze or compute
market data or public disclosure from competitors would obtain or generate the same results. In addition, our
competitors may define their markets and their own relative positions in these markets differently than we do and
may also define various components of their business and operating results in a manner that makes such figures
non-comparable with our figures.

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

. American Express, ‘“#WellActually, Americans Say Customer Service is Better Than Ever”,
https://about.americanexpress.com/all-news/news-details/2017/WellActually-Americans-Say-
Customer-Service-is-Better-Than-Ever/default.aspx, December 15, 2017 (“American Express
Customer Service Barometer”);

. BIS Research, “Mobility-as-a-Service (MaaS) Global Study 20257, 2020,
https://bisresearch.com/industry-report/mobility-as-a-service-market.html (“BIS Research”);

. Deloitte,  “Fintech - On the Dbrink of further disruption”,  December 2020,
https://www2.deloitte.com/content/dam/Deloitte/nl/Documents/financial-services/deloitte-nl-fsi-
fintech-report-1.pdf (“Deloitte”);

. Everest Group, “Trust and Safety — Content Moderation Services PEAK Matrix® Assessment 20217,
March 2021 (“Everest Group, PEAK Matrix”);

. Everest Group, “CXM & moderation market sizing 2020 — 20227, May 2021 (“Everest Group, May
20217);

. Everest Group, “Everest Group PEAK Matrix® for Trust and Safety — Content Moderation Service

Providers 20217, April 2021 (“Everest Group, PEAK Matrix Majorel”);

. International ~ Monetary  Fund, @ World Economic  Outlook Database, April 2021,
https://www.imf.org/en/Publications/ WEO/weo-database/2021/April (“IMF”);
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2.7

Insider Intelligence, eMarketer, “Global Ecommerce 20207, https://www.emarketer.com/content/global -
ecommerce-2020, June 22, 2021 (“eMarketer”);

IfW, Kiel Institute for the World Economy, Economic Outlook, World Economy, Winter 2020,
December 16, 2020, https://www.ifw-kiel.de/fileadmin/Dateiverwaltung/IfW-Publications/-
ifw/Konjunktur/Prognosetexte/deutsch/2020/KKB_73 2020-Q4 Welt EN.pdf (“IfW”);

McKinsey & Company, “Omnichannel Strategy & Insights (OSI): Drive above-market growth with an
omnichannel  strategy for the digital world”, last accessed July 21, 2021
https://www.mckinsey.com/~/media/mckinsey/business%20functions/marketing%20and%20sales’how
%20we%20help%20clients/expertise/sales%20and%20channel%20management/osi-brochure.ashx
(“McKinsey”);

Nelson Hall, “Global BPS Market Forecast 2021-2025”, May 2021 (“Nelson Hall 2021”);

PwC, “Experience is everything: Here’s how to get it right”, 2018, https://www.pwc.com/us/en/zz-
test/assets/pwc-consumer-intelligence-series-customer-experience.pdf (“PwC”);

Salesforce, “State of the Connected Customer Report Outlines Changing Standards for Customer
Engagement”, June 12, 2019, https://www.salesforce.com/news/stories/state-of-the-connected-
customer-report-outlines-changing-standards-for-customer-engagement/ (“Salesforce”);

The Business Research Company, “Online Travel Agent Market - By Service Type (Vacation Packages,
Travel, Accommodation), By Platform (Mobile/Tablet Based, Desktop Based), And By Region,
Opportunities ~ And  Strategies -  Global  Forecast To 20237, October 2020,
https://www.thebusinessresearchcompany.com/report/online-travel-agent-market ~ (“The  Business
Research Company, Travel”); and

The Business Research Company, “Social Media Global Market Report 2021 - By Type (Social Media
Advertisement, Social Media Subscription), By Service (Social Networking, Micro Blogging And Instant
Messaging, Photo Sharing Networks), By End-User Industry (Retail And Wholesale, Transportation
Manufacturing, Food And Beverages, Financial Services, Information Technology, Electrical And
Electronics Manufacturing, Media And Recreation, Transportation Services, Healthcare), COVID-19
Impact And Recovery”, December 2020, https://www.thebusinessresearchcompany.com/report/social-
media-global-market-report-2020-30-covid-19-impact-and-recovery ~ (“The Business Research
Company”).

Available Information

Subject to any applicable selling and transfer restrictions, the following documents (or copies thereof)

may be obtained free of charge from the Company’s website https://www.majorel.com/:

2.7.1

this Prospectus;
the Company’s articles of association (“Articles of Association”);

the Supervisory Board Consent Matters (as defined below) included in the internal rules of procedure of
the Supervisory Board, the corporate governance charter and the code of business ethics; and

the Financial Statements and the Interim Financial Statements.
Provision of Information

We have agreed that, for so long as any of the Shares are outstanding and are ‘restricted securities’ within

the meaning of Rule 144(a)(3) under the U.S. Securities Act, it will, during any period in which it is neither subject
to Section 13 or 15(d) of the United States Securities Exchange Act of 1934, as amended (the “U.S. Exchange
Act”) nor exempt from reporting pursuant to Rule 12g3- 2(b) thereunder, provide to any holder or beneficial
owner of such restricted Placement Shares or to any prospective purchaser of such restricted Placement Shares
designated by such holder or beneficial owner, upon the request of such holder, beneficial owner or prospective
purchaser, the information required to be provided by Rule 144A(d)(4) under the U.S. Securities Act.

We are not currently subject to the periodic reporting and other informational requirements of the U.S.

Exchange Act.
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2.7.2  No Incorporation of Websites

The contents of our websites and all other websites mentioned in this Prospectus, including any websites
accessible from hyperlinks on our websites, do not form part of and are not incorporated by reference into this
Prospectus. The information on such websites has not been scrutinized or approved by the CSSF.

2.8 Enforceability of Judgments

The Company is a public limited liability company (société anonyme), incorporated under the laws of
the Grand Duchy of Luxembourg. The assets of the Company are principally situated outside of Luxembourg.
Therefore, in matters that are not subject to the jurisdiction of the Luxembourg courts, it may be difficult for
investors who are not subject to the Luxembourg jurisdiction to successfully deliver to the Company any letters
or judgments issued in courts outside the EU in connection with any proceedings conducted against such persons
with respect to the Private Placement or the Placement Shares.

In Luxembourg, being a member state of the European Economic Area (“EEA”), Regulation (EU) No
1215/2012 of the European Parliament and of the Council of 12 December 2012 on the jurisdiction and the
recognition and enforcement of judgments in civil and commercial matters (“Regulation 1215/2012”) is applied
directly. Under Regulation 1215/2012, the recognition of judgments of courts of EEA member states in
Luxembourg does not require any special procedure in order to be recognized. In addition, the enforcement of
judgments of courts of EEA member states in Luxembourg does not require a declaration of enforceability in
separate proceedings. The relevant court, at the request of the person against whom a motion was submitted for
the recognition and enforcement of a judgment may refuse to recognize and enforce the judgment if any of the
following occur: (i) the recognition is manifestly contrary to Luxembourg’s public policy (ordre public);
(1) where the judgment was given in default of appearance, if the defendant was not served with the document
which instituted the proceedings or with an equivalent document in sufficient time and in such a way as to enable
him to arrange for his defense, unless the defendant failed to commence proceedings to challenge the judgment
when it was possible for him to do so; (iii) if the judgment is irreconcilable with the judgment given between the
same parties in Luxembourg; (iv) if the judgment is irreconcilable with an earlier judgment given in another EEA
member state or in a third state in a dispute involving the same cause of action and between the same parties,
provided that the earlier judgment fulfils the conditions necessary for its recognition in Luxembourg; or (v) if the
judgment contradicts (a) Sections 3, 4 or 5 of Chapter II of Regulation 1215/2012 regarding jurisdiction over
matters concerning insurance, consumer agreements or individual contracts of employment where the defendant
was the policyholder, the insured, the beneficiary of the insurance contract, the injured party, a consumer or the
employee; or (b) Section 6 of Chapter II of Regulation 1215/2012 regarding exclusive jurisdiction. The Company
cannot give any assurance that all of the conditions for the enforcement of foreign judgments in Luxembourg will
be met or that any particular judgment will be enforceable in Luxembourg.

With respect to a judgment issued by courts of a state that is not party to any relevant bilateral or
multilateral treaty with Luxembourg regarding the recognition of judgments (including the UK, as a consequence
of its withdrawing from the EU under Article 50 of the Treaty on European Union and the termination of the
withdrawal agreement setting out the terms of the UK’s exit from the European Union) and which is not a EEA
member state, a judgment obtained against a Luxembourg company in such court in a dispute with respect to
which the parties have validly agreed that such court is to have jurisdiction, such judgment will not be directly
enforced by the courts in Luxembourg. In order to obtain a judgment that is enforceable in Luxembourg,
enforcement proceedings must be initiated in Luxembourg (exequatur) before the Luxembourg District Court
(Tribunal d’Arrondissement) subject to compliance with the relevant provisions of the Luxembourg New Code of
Civil Procedure (Nouveau Code de Procédure Civile) and Luxembourg case law, being:

. the court awarding the judgment has personal and subject matter jurisdiction to adjudicate the respective
matter according to its applicable laws and Luxembourg private international law rules on conflict of
jurisdiction and the choice of venue was proper;

. the judgment rendered by the relevant foreign court is final and enforceable (exécutoire) in the
jurisdiction in which the judgment was rendered;

. the foreign court awarding the judgment has applied to the dispute the substantive law which would have
been applied by Luxembourg courts or, at least, the order must not contravene the principles underlying
those rules (although based on case law and legal doctrine, it is not certain that this condition would still
be required for an exequatur to be granted by a Luxembourg court);
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. the judgment must have been granted in compliance with the rights of the defendant to appear in
accordance with European Convention of Human Rights and European Court of Human Rights case law,
and if the defendant appeared, to present its case;

. the court awarding the judgment has acted in accordance with its own procedural laws; and

. the decisions and considerations of the foreign order, as well as the judgment, do not contravene
Luxembourg’s public policy rules or have been given in proceedings of a tax or criminal nature (which
would include awards of damages made under civil liability provisions of the US federal securities laws,
or other laws, to the extent that the same would be classified by Luxembourg courts as being of a criminal
punitive nature (for example, fines or punitive damages)) or rendered subsequent to an evasion of
Luxembourg law (fraude a la loi). Typically an award of monetary damages would not be considered as
a penalty, but if the monetary damages include punitive damages such punitive damages may be
considered as a penalty.

If an original action is brought in Luxembourg, without prejudice to specific conflict of law rules,
Luxembourg courts may refuse to apply the designated law if the choice of such foreign law was not made bona
fide or if (i) the foreign law was not pleaded and proved or (ii) if pleaded and proved, such foreign law was
contrary to mandatory Luxembourg laws or incompatible with Luxembourg public policy rules. Also, an
exequatur may be refused in respect of a foreign judgment granting punitive damages. In practice, Luxembourg
courts presently tend not to review the merits of a foreign judgment, although there is no clear statutory prohibition
of such review. Further, in the event of any proceedings being brought in a Luxembourg court in respect of a
monetary obligation expressed to be payable in a currency other than Euro, a Luxembourg court would have the
power to give judgment expressed as an order to pay a currency other than Euro. However, enforcement of the
judgment against any party in Luxembourg would be available only in Euro and for such purposes all claims or
debts would be converted into Euro.

2.9 Information regarding Forward-Looking Statements

This Prospectus contains forward-looking statements. A forward-looking statement is any statement that
does not relate to historical facts or events or to facts or events as of the date of this Prospectus. This applies, in
particular, to statements in this Prospectus containing information on Majorel Group’s future earnings capacity,
plans and expectations regarding its business growth and profitability, and the general economic conditions to
which Majorel Group is exposed. Forward-looking statements are typically identified by the use of forward-
looking terminology such as “believe”, “expect”, “may”, “will”, “seek”, “would”, “could”, “should” “intend”,
“estimate”, “plan”, “assume”, “predict”, “anticipate”, “annualized”, “goal”, “target”, “potential” or “aim” or the
negative thereof or other variations thereof or comparable terminology, or by discussions of our strategy, medium-

term objectives and future plans that involve risks and uncertainties.

The forward-looking statements contained in this Prospectus are subject to opportunities, risks and
uncertainties, as they relate to future events, and are based on estimates and assessments made to the best of the
Company’s present knowledge. These forward-looking statements are based on assumptions, uncertainties and
other factors, the occurrence or non-occurrence of which could cause Majorel Group’s actual results, including
its financial condition and profitability, to differ materially from those expressed or implied in the forward-looking
statements. These expressions can be found, in particular, in the Sections “/. Risk Factors”, “4. Dividends and
Dividend Policy”, “6. Selected Financial Information”, 7. Management’s Discussion and Analysis of Net Assets,
Financial Condition and Results of Operations”, “8. Profit Forecast” and “9 Business Overview” and wherever
information is contained in this Prospectus regarding the Company’s plans, intentions, beliefs, or current
expectations relating to Majorel Group’s future financial condition and results of operations, plans, liquidity,
business prospects, growth, strategy and profitability, investments and capital expenditure requirements, future
growth in demand as well as the economic and regulatory environment which Majorel Group is subject to.

Forward-looking statements involve inherent risks and uncertainties and only speak as of the date of this
Prospectus. Except as required by applicable law, we do not undertake and expressly disclaim any duty to update
or revise publicly any forward-looking statement in this Prospectus, whether as a result of new information, future
events or otherwise. Such forward-looking statements are based on current beliefs, assumptions, expectations,
estimates and projections of the members of the Management Board and our management of, public statements
made by it, present and future business strategies and the environment in which we will operate in the future. By
their nature, they are subject to known and unknown risks and uncertainties, which could cause our actual results
and future events to differ materially from those implied or expressed by forward-looking statements. Risks and
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uncertainties that could cause actual results to vary materially from those anticipated in the forward-looking
statements included in this Prospectus include those described under “/. Risk Factors”.

Although we believe the expectations reflected in such forward-looking statements are reasonable,
forward-looking statements are based on the opinions, assumptions and estimates of the members of the
Management Board and our management at the date the statements are made and are subject to a variety of risks
and uncertainties and other factors.

Prospective investors are advised to read “I. Risk Factors”, “4. Dividends and Dividend Policy”,
“6. Selected Financial Information”, “7. Management’s Discussion and Analysis of Net Assets, Financial
Condition and Results of Operations”, and “9 Business Overview” for a more complete discussion of the factors
that could affect our future performance and the industry in which it operates. Should one or more of these risks
or uncertainties materialize, or should any of the assumptions underlying the above or other factors prove to be
incorrect, our actual results of operations or future financial condition could differ materially from those described
herein as currently anticipated, believed, estimated or expected. In light of the risks, uncertainties and assumptions
underlying the above factors, the forward-looking events described in this Prospectus may not occur or be realized.
Additional risks not known to us or that we do not currently consider material could also cause the forward-
looking events discussed in this Prospectus not to occur.
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3. REASONS FOR THE PRIVATE PLACEMENT AND USE OF PROCEEDS

3.1 Background and Reasons for the Private Placement and the Admission

The Selling Shareholders undertook the Private Placement to receive the net proceeds from the sale of
their Shares and to diversify their investments. The Company, together with ABN AMRO, applied for admission
of its shares to trading on the regulated market of Euronext Amsterdam to become a publicly listed company and
achieve better access to the capital markets. The Company believes that being a public company will lead to
increased visibility and transparency to its clients, enhance its visibility compared to competitors, help attract top
talent in the market and lead to a better position in a consolidating market.

3.2 Use of Proceeds

The Company will not receive any proceeds from the Private Placement, the net proceeds of which will
be received by the Selling Shareholders.
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4. DIVIDENDS AND DIVIDEND POLICY
4.1 General

The Company may only make distributions of dividends on the Shares upon the approval of its annual
accounts, subject to the mandatory allocation to the Legal Reserve (as defined in “/4.2.11 Dividends and Other
Distributions”). In accordance with the Luxembourg law of 10 August 1915 on commercial companies, as
amended (the “1915 Law”), except in case of reduction of the Company’s issued capital, no distributions to
shareholders may be made when, on the closing date of the last financial year, the net assets as set out in the
Company’s annual accounts are, or following such a distribution would become, lower than the amount of the
Company’s issued capital plus any reserves which may not be distributed under the law or the Company’s Articles
of Association as they shall read as of the Settlement Date (as defined below). The amount of a dividend declared
by the general meeting of shareholders of the Company (the “General Meeting”) upon approval of the Company’s
annual accounts may not exceed the amount of the profits at the end of the last financial year plus any profits
carried forward and any amounts drawn from reserves available for that purpose, minus any losses carried forward
and sums to be placed in reserve in accordance with the law or the Articles of Association. Whether this test is
met, will be determined by looking at the standalone financial statements of the Company as prepared under
Luxembourg generally accepted accounting principles. See “14.2.11 Dividends and Other Distributions”.

Interim dividends may be declared and paid by the Management Board out of available net profits or
other available reserves, provided that certain conditions as set out under the 1915 Law and the Articles of
Association are met. Similar to dividends declared by the General Meeting, no interim dividends may be paid by
the Management Board unless the test described above is met on the basis of standalone interim financial
statements prepared at the level of the Company. See “14.2.11 Dividends and Other Distributions”.

4.2 Limitations on Dividend Payments

The Company is a holding company, which has no direct operations other than the holding of investments
in other group companies. The only source of funds that the Company will have at its disposal for the payment of
dividends (including interim dividends), if any, will be dividends and other payments received from its
subsidiaries in the form of, inter alia, loans granted, notes purchased by its subsidiaries or repayments of capital.
The ability of each subsidiary to pay dividends or make such other payments is determined individually and in
accordance with applicable law, including the capital requirements to which such subsidiary is subject. See also
“I Risk Factors” and “2.9 Information regarding Forward-Looking Statements”.

4.3 Dividend Policy and Earnings per Share

The Company intends to pay an annual dividend in the ordinary course of business of 30% to 50% of its
group profit for the prior financial year calculated in accordance with IFRS. The Company aims to have a
sustainable dividend policy that focuses on dividend continuity. However, the Company can provide no assurance
that it will pay dividends in 2022 or in future years.

The Company’s ability to pay dividends will depend on its financial position, its results of operations, capital
requirements, contractual restrictions, investment alternatives and other factors that the Management Board and
Supervisory Board may deem relevant, including the Company’s Leverage Ratio. The Company currently expects
a Leverage Ratio of up to 2.5x of Operating EBITDA in the medium-term (for more information see “20. Recent
Developments and Outlook™). Any proposals by the Management Board and Supervisory Board regarding
dividend payments will be subject to the approval of the General Meeting. The Selling Shareholders may, on the
basis of their remaining interest in the Company following the Private Placement, determine the Company’s
dividend policy. In addition, the principal sources of funding for the payment of dividends by the Company will
be dividends and other distributions received from the Company’s current and future subsidiaries. Such
subsidiaries may only pay dividends in accordance with applicable laws and the Articles of Association.

For the year ended December 31, 2020, the Selling Shareholders resolved upon a disproportionate
dividend in the amount of €19.4 million to be distributed to Bertelsmann Luxembourg. No distribution of profits

or reserves was made to our shareholders for the year ended December 31, 2019.

The table below shows our group profit in accordance with IFRS for the years ended December 31, 2020
and 2019 and corresponding group profit per share for the period:
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For the year ended

December 31,
2019 2020
(audited, unless otherwise indicated)
Group profit attributable to Majorel shareholders (in € million)....... 15 86
Per SHAPE™ | T € ..o, 38.94 212.98

(1) Calculated on the basis of one share with a notional value of €1.00 in the Company’s share capital based on 404,000
ordinary shares outstanding during 2019 and 2020. In 2019, the calculation does not add up due to rounding issues.

4.4 Dividend Declared on the Shares of the Company

The Company did not make any distributions of profits or reserves to its shareholders from its 2019
annual accounts. In June 2021, the General Meeting approved the payment of a disproportionate dividend to
Bertelsmann from its 2020 annual accounts.
4.5 Dividend Ranking of the Shares

All of the Shares issued and outstanding on the day following the settlement date, which is expected to
take place on or about September 28, 2021 (the “Settlement Date”), including the Placement Shares, will rank
equally and will be eligible for any dividend payment that may be declared on the Shares in the future.
4.6 Manner and Time of Dividend Payments

Payment of any dividend in cash will be made in Euro. Any dividends that are paid to shareholders
through Euroclear Nederland will be automatically credited to the relevant shareholders’ accounts without the
need for shareholders to present documentation proving their ownership of the Shares.

4.7 Taxation of Dividends

See “17. Taxation” for a discussion of certain aspects of the taxation of dividends on the Shares.
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5. CAPITALIZATION AND INDEBTEDNESS

The following tables set forth the actual capitalization and indebtedness of Majorel Group (i) as of

June 30,2021 derived from the Company’s Interim Financial Statements, (ii) the adjustments for a capital increase
from the Company’s own resources and (iii) total numbers of (i) adjusted for (ii).

Investors should read these tables in conjunction with the Interim Financial Statements and the related

notes thereto, as well as the information under “6. Selected Financial Information” and “7. Management’s

Discussion and Analysis of Net Assets, Financial Condition and Results of Operations”.

51 Capitalization

Adjustments
for the capital
increase from
As of own
June 30, 2021 resources” Total

@ (i) (iii)

(unaudited)
(in € million)
Total current debt (including current portion of

non-current debt)D ..., 420 - 420

Thereof guaranteed...........ccoevvervierienierieeeeeeee et - -

Thereof SECUred .......c.ceveviiririniiieeeeeee e - -

Thereof unguaranteed/ unsecured...........ccceeeveeeveriereeneenieenenn 420 - 420
Total non-current debt (excluding current portion of

non-current debt)® ..., 214 - 214

Thereof guaranteed...........ccooovriirienieieeeeee e - -

Thereof SECUIed.......cccvieiiiieiieciieciie et - - -

Thereof unguaranteed/ unsecured............ccceceeeeviereeneeneeneeene 214 - 214
Shareholder equity® ..............cococoeveveviiiiiiiceeeee e, 393 - 393

Share capital® ..........cccoovviiiveieeiceeee e 0 1® 1

Legal TESETVE(S)D) ...uvvieieieiececiereieieeeeeie e 256 (H® 255

Other TESETVES ... 137 - 137
TOtAL ..o 1,027 - 1,027

(1) Referred to as “Current liabilities” in the Interim Financial Statements. It reflects “Other provisions”, “Financial debt”,

@
©)
4)
)

(6)
%

®)

“Lease liabilities”, “Trade and other payables”, “Other non-financial liabilities” and “Current income tax payables”.
Referred to as “Non-current liabilities” in the Interim Financial Statements. It reflects “Provisions for pensions and similar
obligations”, “Other provisions”, “Deferred tax liabilities”, “Financial debt”, “Lease liabilities”, and “Other non-financial
liabilities”.

Referred to as “Equity” in the Interim Financial Statements including “Non-controlling interests”.

Referred to as “Subscribed capital” in the Interim Financial Statements. As of June 30, 2021, the subscribed capital
amounted to €404 thousand.

Referred to as “Capital reserve” in the Interim Financial Statements.

Referred to as “Retained earnings” and “Non-controlling interests” (€5 million) in the Interim Financial Statements.

By resolution of the Company’s shareholders’ meeting held on September 6, 2021, the Company’s share capital was
increased from the Company’s own resources by €596,000.00 from €404,000.00 to €1,000,000.00 and the value of the
Company’s shares was changed from a nominal value of € 1.00 (one Euro) to an accounting par value of €0.01 (one
Eurocent) so that following the capital increase and the change in the share value the Company’s share capital amounts
to €1,000,000.00, represented by 100,000,000 Shares with an accounting par value of €0.01 (one Eurocent) each.

The capital increase from the Company’s own resources results in an increase in share capital of €596,000.00 and a
decrease in share premium of €596,000.00.
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5.2 Indebtedness

Adjustments
for the capital
As of increase from
June 30, 2021 own resources Total
® (ii) (iii)
(unaudited)
(in € million)
A CashW e 216 - 216
B  Cash equivalents® - - -
C  Other current financial assets® 7 - 7
D Liquidity (A+ B+ C) oo 223 - 223
E  Current financial debt (including debt instruments, but
excluding current portion of non-current financial debt)® .. 46 - 46
F  Current portion of non-current financial debt ........................ - - -
G Current financial indebtedness (E + F)...........cccccvrennennen. 46 - 46
H Net current financial indebtedness (G - D)..........c.ccccceeeee. a77) - 177)
I Non-current financial debt (excluding current portion and
debt instruments)®) ..........c.ccoioiiiiieeeeeeeeeee e 153 - 153
J Debt INStIUMENLS ..c..eoueeeieiieieienieniesieeieeiceeete e - - -
K Non-current trade and other payables.............ccecevvverienreennen. - - -
L  Non-current financial indebtedness 1+ J +K).................. 153 - 153
M Total financial indebtedness (H+ L)..........occoovviveveeurennann. (24) - (24)

(1) Referred to as “Cash and cash equivalents” in the Interim Financial Statements.

(2) Cash equivalents are included in the position Cash (A) as it is presented in the Interim Financial Statements.
(3) Referred to as “Other financial assets” in the Interim Financial Statements.

(4) Includes current portion of “Financial debt” and “Lease liabilities” amounting to €44 million.

(5) Contains non-current portion of “Financial debt” and “Lease liabilities” amounting to €68 million.

5.3 Contingent and Indirect Liabilities

As of June 30, 2021, our indirect liabilities consisted of provisions for pensions and similar obligations
of €46 million and other provisions of €7 million. We had no material contingent liabilities as of June 30, 2021.

5.4 Statement on Working Capital
In the Company’s opinion, Majorel Group’s working capital is sufficient to meet its present requirements

over at least the next twelve months from the date of this Prospectus. The proceeds from the Private Placement
have not been included in the calculation of Majorel Group’s working capital.
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6. SELECTED FINANCIAL INFORMATION

The financial information contained in the following tables is taken or derived from the Company’s
Financial Statements as of and for the year ended December 31, 2020, the Interim Financial Statements as of and
for the six months ended June 30, 2021, and the Company’s accounting records or internal reporting systems. As
of and for the year ended December 31, 2018, no audited consolidated financial statements of the Company are
available as the Company did not have any operating history until January 1, 2019.

The Financial Statements of the Company have been prepared in accordance with IFRS. The Interim
Financial Statements of the Company have been prepared in accordance with IFRS for interim financial reporting
(IAS 34). KPMG has audited and issued unqualified independent auditor’s reports with respect to the Company’s
Financial Statements. The aforementioned Financial Statements and the independent auditor report thereon are
included in this Prospectus.

Where financial information in the following tables is labeled “audited”, this means that it has been
taken from the Financial Statements mentioned above. The label “unaudited” is used in the following tables to
indicate financial information that has not been taken from the Financial Statements mentioned above but has
been taken either from the Company’s Interim Financial Statements mentioned above or the Company’s
accounting records or internal reporting systems, or has been calculated based on figures from the
aforementioned sources.

Unless indicated otherwise, all financial information presented in the text and tables included in this
Prospectus is shown in millions of Euro (in € million). Certain financial information, including percentages, has
been rounded according to established commercial standards. As a result, rounded figures in the tables below
may not add up to the aggregate amounts in such tables (sum totals or subtotals), which are calculated based on
unrounded figures. Financial information presented in parentheses denotes the negative of such number presented.
A dash (") signifies that the relevant figure is not available or zero, while a zero (“0.0”) signifies that the
relevant figure has been rounded to zero.

6.1 Consolidated Income Statement
For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)

REVENUES ... 1,211 1,375 642 877
Other operating inCome ............occeeevenene 35 20 15 18
External expenses and cost of materials . (302) (308) (155) (212)
Personnel COStS ......ccuviriiiiiieriiiiiecie e (828) (894) (432) (529)
Amortization/depreciation, impairment and reversals on

intangible assets, property, plant and equipment and

TIZht-0f-USE ASSELS....evveruiiiieiierieeieieeee e (69) 77 (36) (40)
Results from investments accounted for using the equity

MEhOd.....eiiiiiieeee e 1 1 0 0
Results from disposals of investments............cccceeevnnen. - 1) 0 -
EBIT (earnings before interest and taxes).... 48 116 34 114
Interest EXPenses. .......cecverueeeeneeriereeieneenienieens 2) 2) 1) (1)
Other financial income....... 0 0 0 2
Other financial eXpenses.........cecvereevvereeieneesieseenennens ®) @) 3) 3)
Financial result ...................cooiiiiiniine e 10) ()] “4) (2)
Earnings before tax ... 38 107 30 112
Income tax eXPense .........cceveerveenieeneeeneeniieenieeneee e (22) 21 (10) 27)
Group profit or 10Ss ..........cccoovvveviiiiieeeeee e 16 86 20 85
Attributable to:

Majorel shareholders....... 15 86 20 85
Non-controlling interests 1 0 0 0
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6.2 Consolidated Balance Sheet

As of As of
December 31, June 30,
2019 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Assets
Non-current assets
GOOAWIIL...ceviiiiiiieiiieteee ettt eaeens 53 53 91
Other intangible aSSELS........ceririrerierieieieieieee et 6 8 22
Property, plant and equipment and right-of-use assets ................. 177 190 219
Investments accounted for using the equity method..................... 2 2 3
Trade and other 1eceivables.........cccvevvirierierieiieieie e 1 1 0
Other non-financial aSSELS .........ccevvervirierierieriieieie e 0 2 8
Deferred taX assets.......coiiverieeerienienie ettt 8 15 15
Total NON-current assets...............cccveevvverveeireenieereeree e 247 271 358
Current assets
INVENLOTICS ...eevveveeeiiiieieeieeie ettt sttt ettt esaeseeenseeneeseseeens 1 0 0
Trade and other receivables...... 316 307 380
Other financial assets................ 0 1 7
Other non-financial assets ............ 66 56 55
Current income tax receivables .... 17 9 11
Cash and cash equivalents............ 79 195 216
Total current assets .............ccccevveiieiiiiiiiiiee e 479 568 669
ToOtal ASSELS ........oooiiiiiiiiiicieeeee e 726 839 1,027
Equity and liabilities
Equity
Subscribed Capital..........ccc.ceveveviiieiereieeieeeeeee s oM oM oM
Capital reserve 275 275 256
Retained arnings .........cccocevevveeniriinenenieieeee e 37 37 132
Majorel shareholders’ equity ..............ccccoeoeiinieninieninicneen. 238 312 388
Non-controlling INtETEStS ........eevverrerverreerierieeiereeienieeeeseeeeenseenns 4 5 5
Total €qUItY .......oooveiiiiiiieee e 242 317 393
Non-current liabilities
Provisions for pensions and similar obligations ..............ccccun.ee. 76 50 46
Other PIrOVISIONS .....ovieuiiiieieiieie sttt sttt st saeens 4 5 7
Deferred tax labilities ........ccvevvvrerieiiieieceecee e 1 0 2
Financial debt.......c.occveviiiieiiicieeceeieccee e 20 20 85
Lease Habilities.....c.ccverierieeiiirieie ettt senens 43 58 68
Other non-financial iabilities........c.ccveverieriieriieieie e 1 1 6
Total non-current liabilities................................coocoii. 145 134 214
Current liabilities
Other PIrOVISIONS .....evveverveeieeeieiesieeteeseesseseeesesseesseseeesesssessesseens 10 22 29
Financial debt.......c.ocvvevieriiiiieiee et 24 34 2
Lease Habilities.....c.ccveverieeriirieieseeieeieie et 42 37 44
Trade and other payables..........cccovcveriirierienieiieieie e 104 132 144
Other non-financial liabilities..........cccoeeveevieeiieciieeecie e 148 153 177
Current income tax payables ...........cccceveeirinieninenenieieceenene 11 10 24
Total current liabilities....................coccoiiiriiiiii 339 388 420
Total equity and liabilities ...................cooceriinniiiiiie 726 839 1,027

(1) As of June 30, 2021, as of December 31, 2020, and as of December 31, 2019, the subscribed capital amounted to €404
thousand.
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6.3 Consolidated Cash Flow Statement

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Group earnings before interest and taxes 48 116 34 114
TaxeS PALA c.veevveeeeeieieeieieeee e (24) a7 %) (15)
Depreciation and write-up of non-current assets ................. 69 77 36 40
Gains/losses from disposals of non-current assets............... 1 1 0 -
Change in provisions for pensions and similar obligations . (13) %) 1) 0
Change in other Provisions..........c.cceeeereeviereeneeneeneeneeneenne 2) 13 6 9
Change in net working capital (18) 39 70 24)
Other effects ......c.coveiiiriiiricc e an 1) 1) 8
Cash flow from operating activities ....................ccocee.. 50 223 139 123
Investments in:
— INtaNEIDIE ASSELS....eovervieeieieiieiieieete et 2) 3) 1) “4)
— property, plant and equipment ...........cccceeerierenieneniennen. 57 (43) (15) (26)
— financial @SSetS.........ccceverierieiiireneneee e 0 0 0 5)
— purchase prices for consolidated investments (net of
ACqUITEd CASH)...cuveuiiiiiiiiictee e (49) 3) 1) (56)
Disposals of other fixed assets...........ccocorvrrerrererrerrernnan. 8 4 0 1
Cash flow from investing activities ......................c.cccoo... (100) 45) a7) 90)
Proceeds from/redemption of other financial debt 47 (16) 32 34
Redemption of lease liabilities .........cccevveeverieiierennenienene (34) (40) (19) (23)
INterest Paid.....cceeveeiecierieieeeie e %) 5) 3) 3)
Change in equity 43 2 0 -
Dividends to Majorel shareholders...........cccccveeverienieeiennnnne - - - (19)
Other EfECtS ....vviveveeeeecceeceeeeeeee e 0 1 0 3)
Cash flow from financing activities......................c...cco.... 43) (58) 10 a4)
Change in cash and cash equivalents.........c..cccceeeevienennnne. (93) 120 132 19
Exchange rate effects and other changes in cash and cash
CUIVALICILS...cvviiieiieciieie e 3 4) 2) 2
Cash and cash equivalents at the beginning of the period ... 169 79 79 195
Cash and cash equivalents at the end of the period........ 79 195 209 216

6.4 Segment Information and Other Operating Segment Data

The following tables provide certain segment financial information and other operating segment data for
our segments (i) Europe, Africa, South America and (ii) Global English, Middle East, Southeast Asia for the
periods presented:

Revenues from external

CUSTOMETS.....uvvvviiiiiiiiiiniineenn,
Intersegment revenues............
Segment revenues .................
Operating EBITDA ..............
as % of segment revenues.......

Global English,
Europe, Africa, Middle East, Consolidation / Total
South America Southeast Asia Total segments Other Group
For the year For the year For the year For the year For the year
ended ended ended ended ended
December 31, December 31, December 31, December 31, December 31,
2019 2020 2019 2020 2019 2020 2019 2020 2019 2020
(audited, unless (audited, unless (audited, unless (audited, unless (audited, unless
otherwise otherwise otherwise otherwise otherwise
specified) specified) specified) specified) specified)

(in € million)

(in € million)

(in € million)

(in € million)

(in € million)

1,001 1,132 | 202 239 | 1,203 1,371 8 4| 1211 1,375
3] 42 32 60 63 102 | (63) (102) - -
1,032 1,174 | 234 299 | 1,266 1,473 | (55) (98) | 1,211 1,375
101 153 26 4| 127 197 1 @ | 128 19
98 130 | 111 147| 100 134 - | 106 143
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Net Revenues

Operating EBITDA®"
as % of Net Revenues

Global English,

Europe, Africa, Middle East, Consolidation / Total
South America Southeast Asia Total segments Other Group
For the year For the year For the year For the year For the year
ended ended ended ended ended
December 31, December 31, December 31, December 31, December 31,
2019 2020 2019 2020 2019 2020 2019 2020 2019 2020
(unaudited, unless | (unaudited, unless | (unaudited, unless (unaudited, unless | (unaudited, unless
otherwise otherwise otherwise otherwise otherwise
specified) specified) specified) specified) specified)
(in € million) (in € million) (in € million) (in € million) (in € million)
970 1,086 203 253 | 1,172 1,340 - - | L172 1,340
101 153 26 44 127 197 1 (6} 128 196
104 14.1 12.8 174 10.8 14.7 - - 10.9 14.6

(1) Audited.

The following tables provide certain segment financial information and other operating segment data for
our segments (i) Europe, Africa, South America, (ii) Global English, Middle East, Southeast Asia and (iii) China,

East Asia for the periods presented:

Global
Europe, English,
Africa, South Middle East, China, East Total Consolidation Total
America Southeast Asia Asia segments / Other Group
For the six For the six For the six For the six For the six For the six
months ended months ended months ended months ended months ended months ended
June 30, June 30, June 30, June 30, June 30, June 30,
2020 2021 2020 2021 2020 2021 2020 2021 2020 2021 2020 2021
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
(in € million) (in € million) (in € million) (in € million) (in € million) (in € million)
Revenues from external
CUSTOMETS.....ervvereeeerenieeneenneen 523 700 | 117 128 - 48 | 640 876 2 1| 642 877
Intersegment revenues............ 21 21 21 58 - - 42 79 | 42) (79) - -
Segment revenues................. 544 721 | 138 186 - 48 | 682 955 | (40) (78) | 642 877
Operating EBITDA ........... 55 116 | 15 32 - 71 70 155 0 @M| 70 154
as % of segment revenues....... 101 16.1 | 109 172 - 14.6 | 103 162 0 1.2 | 109 176
Global
Europe, English,
Africa, South Middle East, China, East Total Consolidation Total
America Southeast Asia Asia segments / Other Group
For the six For the six For the six For the six For the six For the six
months ended months ended months ended months ended months ended months ended
June 30, June 30, June 30, June 30, June 30, June 30,
2020 2021 2020 2021 2020 2021 2020 2021 2020 2021 2020 2021
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited) (unaudited)
(in € million) (in € million) (in € million) (in € million) (in € million) (in € million)
Net Revenues.............. 510 637 | 116 163 - 42 | 626 842 - —| 626 842
Operating EBITDA .. 55 116 15 32 - 7 70 155 0 (€)) 70 154
as % of Net Revenues ............. 10.8 182 | 129 19.6 - 167 | 11.2 184 - - 11.2 183

6.5 Key Performance Indicators

We use revenues, Net Revenues, Operating EBITDA, EBIT, group profit or loss, Capital Expenditure,
Free Cash Flow and Net Working Capital as key performance indicators in order to assess the success of our
business. We believe that these indicators (for more information on certain of these key performance indicators,
see “2.5.2 Non-IFRS Measures”) will be helpful for investors when assessing our performance.
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The following table provides an overview of certain key financial data relating to our performance for
the dates and periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited unless otherwise
specified) (unaudited)
(in € million) (in € million)
ReVENUES(! ... 1,211 1,375 642 877
Net ReVENUES.......ooooiuviiiiiiiiceiecece e 1,172 1,340 626 842
96 GFOWEH ..o - 14.3% - 34.5%
thereof Europe, Africa, South America .... 970 1,086 510 637
thereof Global English, Middle East, Southeast Asi 203 253 116 163
thereof China, East ASia.........cocceeevevviiivneeeeineeennee. - - - 42
Operating EBITDA® ..... 128 196 70 154
% of Net ReVenues .............ccccecuceecenennennenn. 10.9% 14.6% 11.2% 18.3%
EBIT (earnings before interest and taxes) ..... 48 116 34 114
% of Net Revenues...... 4.1% 8.7% 5.4% 13.5%
Group profit or loss)..... 16 86 20 85
% Of Net ReVENUES .............cccceceiiniaiiiicicieiec 1.4% 6.4% 3.2% 10.1%
Capital EXpenditure. .........cccvevveverienieneeieneeeeseeneeenn 59 46 16 30
% of Net Revenues ... 5.0% 3.4% 2.6% 3.6%
Free Cash FIOW........ccoooovoviveveeiiieeeeeeceeee e (7@ 150 109 85
26 Of Net REVENUES ...........cccueveeaiaieeiieiiaienieeeenieeees 0.6)% 11.2% 17.4% 10.1%
% of Operating EBITDA.... (5.5)% 76.5% 155.7% 55.2%
Net Working Capital .......c.cceoevieiineininieninienieieeiee 121 58 n/a 85
Economic Debt.........ccccvvviieiiieiiiiieieeee e, (127) 5) 27) 29)

(1) Audited for the years ended December 31, 2019 and 2020.
(2) Free Cash Flow in 2019 was negatively impacted by one-off effects relating to the contribution of Bertelsmann’s and
Saham’s CX businesses to create Majorel Group in 2019.

6.5.1  Reconciliation of Net Revenues

The following table provides a reconciliation of Net Revenues for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited, unless otherwise
specified) (unaudited)
(in € million) (in € million)
REVEIIUES ...ttt 1,211M 1,375M 642 877
Less: Revenues from minor activities®......................... (8) 4) ) (1)
Less: DIrect CoSts®)........ouiiuiieiiriieieeieeeeeese e (30) (€2)) (15) (B34
Net Revenues 1,172 1,340 626 842

(1) Audited.

(2) Includes revenues from minor activities (primarily the Sonopress Business) outside the Majorel Group’s core business
which are reported in the column “consolidation / other” in the Company’s segment reporting.

(3) Includes certain direct, order-related external costs which are part of external expenses and costs of materials and consist
mainly of cost of services purchased (subcontracted or outsourced services).
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6.5.2  Reconciliation of Operating EBITDA

The following table provides a reconciliation from group profit to Operating EBITDA for the periods
presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Group profit Or LOSS ......c.cceevereieiieririee e 16 86 20 85
Income taxX €XPense ........c.eevveerveenieeneeenieenieenieenieeseeens 22 21 10 27
Financial result (losses) 10 9 4 2
EBIT (earnings before interest and taxes)................. 48 116 34 114
Special items
— results from disposals of investments ....................... - 1 0 0
— restructuring and other special items...........ccoceeuenee 11 2 0 0
Amortization/depreciation, impairment and reversals on
intangible assets, property, plant and equipment and
TIght-0f-USE ASSELS.......v.veeeeereeeeeceeeeeeeeeeeee e 69 77 36 40
Operating EBITDA ... 128 196 70 154

6.5.3  Reconciliation of Free Cash Flow

The following table provides a reconciliation of Free Cash Flow for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited, unless otherwise
specified) (unaudited)
(in € million) (in € million)
Cash flow from operating activities) 50 223 139 123
Add: Taxes paid) 24 17 5 15
Add: Other adjustments not included in
Free Cash FIow®........c.cooooivieiiiiiiceeeeeecea 9 1 1 0
Less: Capital Expenditure..........ccccooeevinieneneenenienienns (59) (46) (16) (30)
Less: Payments from leases.................... 37 (43) 21 (25)
Add / (less): Scope and other effects® 6 ) 1 3
Free Cash FIow ..........ccccoooiiviiiiiiiiieece e (@) 150 109 85

(1) Audited for the years ended December 31, 2019 and 2020.

(2) Includes additional items other than taxes paid which are included in Cash flow from operating activities as defined by
IAS 7, but not included in Free Cash Flow as used in the management reporting, such as cash flows from profit transfer
agreements with Bertelsmann affiliates and other.

(3) Includes cash effects from scope differences and other simplifications used in management reporting.
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6.5.4  Calculation of Net Working Capital

The following table provides a calculation of Net Working Capital as of the dates presented:

INVENLOTICS ...cevvevienieiieiie ettt ettt ettt sttt seeenbe e eaeseeens
Add: Trade 1eceivables .........oceverierieieniieieneeeeeeee e
Less: Trade payables ........

Trade working capital
Add: Other receivables and other current assets ......
Add: Deferred items (assets)
Less: Other payables.............
Less: Deferred items (liabilities)................
Less: Other ProOVISIONS .........evveeeerieeierieeieniieteseesteseeseseeensesseenns
Other working capital ...............coccoooiiiiiniinnicee
Net Working Capital®

(1) Unaudited.

6.5.5  Calculation of Economic Debt

The following table provides a calculation of Economic Debt as of the dates presented:

Cash and cash equivalents ............cceeueeierienieniiniee e
Liabilities t0 DAnKS .........ccceverieieirinenineeee e
Other financial debt..........oooerieiiinininie e,
Netcash® ..o

Provisions for pensions and similar obligations
Lease labilities. ......cceovverirenenieieieieececseee

Economic DebtM .............ocoooiiiiiiiiiiieeeeeeeeeeee e

(1) Unaudited.
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As of As of
December 31, June 30,
2019 2020 2021
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)
1 0 0
301 291 363
(76) (104) (121)
226 187 242
70 60 57
11 12 14
(174) (174) (196)
2 (5) (3)
(10) (22) (29)
(105) (129) as7)
121 58 85
As of As of
December 31, June 30,
2019 2020 2021
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)
79 195 216
21 (33) (2)
(23) (21) (85)
34 141 128
(76) (50) (46)
(85) 95) (112)
(127) (5) (29)




7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF NET ASSETS, FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Investors should read the following management’s discussion and analysis of net assets, financial
condition and results of operations in conjunction with the Sections “I. Risk Factors” and ““9 Business Overview.”
The financial information contained in the following text and tables is taken or derived from the Company’s
Consolidated Financial Statements as of and for the year ended December 31, 2020, and the Company’s Interim
Financial Statements as of and for the six months ended June 30, 2021, as well as the Company’s accounting
records or internal reporting systems. As of and for the year ended December 31, 2018, no audited consolidated
financial statements of the Company are available as the Company did not have any operating history until
January 1, 2019.

The Financial Statements of the Company have been prepared in accordance with IFRS. The Interim
Financial Statements of the Company have been prepared in accordance with IFRS for interim financial reporting
(IAS 34). KPMG has audited and issued unqualified independent auditor’s reports with respect to the Company’s
Financial Statements. The aforementioned Financial Statements and the independent auditor report thereon are
included in this Prospectus.

Where financial information in the following tables is labeled “audited”, this means that it has been
taken from the Financial Statements mentioned above. The label “unaudited” is used in the following tables to
indicate financial information that has not been taken from the Financial Statements mentioned above, but has
been taken either from the Company’s Interim Financial Statements mentioned above or the Company’s
accounting records or internal reporting systems, or has been calculated based on figures from the
aforementioned sources.

Unless indicated otherwise, all financial information presented in the text and tables included in this
Prospectus is shown in millions of Euro (in € million). Certain financial information, including percentages, has
been rounded according to established commercial standards. As a result, rounded figures in the tables below
may not add up to the aggregate amounts in such tables (sum totals or subtotals), which are calculated based on
unrounded figures.

Financial information presented in parentheses denotes the negative of such number presented. A dash
(“=") signifies that the relevant figure is not available or zero, while a zero (“0.0”) signifies that the relevant
figure has been rounded to zero.

7.1 Overview

We are a leading global customer experience (“CX”) services provider that designs, builds and delivers
next-generation end-to-end solutions for many of the world’s most respected digital-native and vertical leading
brands. We offer our clients a differentiated portfolio of integrated services specifically designed to address the
different needs across various industry verticals, with a particular focus on Internet and high-tech (“Global
Internet”) and banking, financial services and insurance (“BFSI”) industries. With our offering, we aim to help
our clients satisfy the needs of their end-customers, navigate an increasingly complex compliance landscape, and
handle sensitive tasks such as reviewing user-generated content. We combine our sophisticated know-how of
advanced technologies, expertise in industry-specific processes, as well as deep understanding of the challenges
faced by our clients when engaging with their customers. Our services and solutions are delivered through a set
of standardized best practices and advanced technologies by a highly-skilled multilingual workforce capable of
supporting 60 languages across more than 120 locations in 31 countries. With our diversified geographical
footprint, we were the fourth largest amongst truly global providers as of December 2020 (in terms of countries
of operation) (source: Company information).

Technology and the Internet have fundamentally transformed the way consumers seek to engage with
businesses. The expansion of mobile devices, social media platforms and other methods of digital interaction has
enabled customers to access information 24/7 and engage with companies through various digital channels.
Today’s customers expect to be able to make contact on the communication channel that is most convenient to
them at a particular time and place and to receive personalized and immediate solutions. With the ongoing shift
towards digital channels, CX has become a key driver of brand equity. As brands look to capitalize on digital
solutions to manage brand experience, both established and digital-native vertical leaders rely on CX service
providers to enable and manage a consistent, personalized and integrated CX across channels. With the impacts
of the ongoing COVID-19 pandemic having accelerated the digital transformation agenda of many businesses, we
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believe that they will rely on hybrid approaches to customer experience through a combination of human
interaction and digital solutions.

Our offering serves the needs of digital-native companies and vertical leaders across multiple segments
of the outsourcing market and comprises the following services and solutions:

. Customer Interaction Services: We provide industry-leading end-to-end CX solutions, based on human
expertise augmented through data and advanced technology. We have developed an individualized
approach to building and managing customer interaction operations best suited to address the individual
needs of our clients. We offer full-service omnichannel customer service, tech support, customer
acquisition, retention and loyalty services. Our customer service offering spans the entire customer
lifecycle and ranges from providing information, performing transactions such as travel and flight
bookings, order management, management of account information, money transfer, complaint
management, retention calls and other specialized services. With our marketing and sales services, we
ensure that our clients’ customer acquisition and revenue generation programs meet their sales goals and
opportunities to cross-sell and up-sell are used to their advantage. Our customer interaction services aim
to help our clients successfully retain and grow their customer base. In addition, we offer our clients
technical support services that are designed to provide them with a high-quality and efficient service
delivery platform to handle customer requests across multiple market segments.

. Business Process Services: Our business process services focus on providing next-generation end-to-
end solutions for clients in different growth verticals. Our comprehensive content services, trust & safety
offering supports social media platforms and digital retailers in regulating user-generated content and
maintaining brand integrity by ensuring that user-generated content is safe and complies with applicable
laws and standards. For clients in the other verticals, we have implemented industry-specific business
process outsourcing (“BPQO”) services. The key element of our vertical BPO services is providing
integrated, vertical specific services along the entire value chain, i.e., delivering end-to-end processes,
from front to back-office across all channels and from a single provider to increase customer experience
and to enable our clients to focus on their core competencies. For example, we provide claims
management for insurances, e-mobility services for automotive, and specialized back-office services for
our utility and banking clients. These BPO services include a range of specialized operational processes
and solutions as well as, depending on the individual set-up, proprietary digital tools that provide
engaging CX for end customers, optimize our clients’ operational costs and drive their revenue
generation.

. Tech & Expert Services: Our tech & expert services are designed to offer digital and customer-centric
services. We provide a variety of digital consumer engagement services, which include direct-to-
consumer (D2C) digital marketing campaigns (Majorel D2C™) and various digital solutions to enable
our clients to engage with their customers across multiple touchpoints. With our dedicated CX consulting
(“CX Consulting”) practice, we help our clients in their digital transformation by providing customer
experience strategy development, consumer journey optimization, process digitization, organization
design and technology advisory. In addition, we have developed a portfolio of services specifically
designed for start-ups (MajUp™) as well as vertical digital solutions, such as our Majorel digital banking
platform (Majorel Digital Banking™) which offers an account and security account switching service
(Majorel Switch™), an insurance navigator (Majorel Navigator™), and a form service to digitize
banking forms (Majorel Form™).

We offer our differentiated services and solutions to clients across multiple industry verticals with a
particular focus on Global Internet and BFSI, which together accounted for approximately 54% of our Net
Revenues in 2020 and approximately 56% of Net Revenues in the first six months of 2021. We believe that our
Global Internet clients value our comprehensive customer interaction services to improve the CX for their
customers as well as our business process services such as our content services, trust & safety offering, which has
become a rapidly growing and significant part of our global business. As a long-term partner for BFSI clients, we
provide integrated front and back-office services, which are supported by our proprietary digital solutions to create
seamless CX for our clients’ customers, optimize our clients’ operational costs and drive their revenue generation.
Other industry verticals include utilities and telecommunication (“Telco”). In addition, in the automotive industry
and consumer goods verticals, our digital consumer engagement offering enables our clients to navigate digital
complexities through advanced direct-to-consumer (D2C) models, processes and campaigns. In addition, during
the ongoing COVID-19 pandemic, we have supported public institutions in their fight against the pandemic,
especially for COVID-19 hotlines and vaccination campaigns (the “COVID-19 Business”).
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Building on the strong track record of our predecessor companies, we have established deep relationships
with more than 400 clients across the globe and are a provider of choice for many industry leaders, including
seven of the largest Internet companies globally (by revenues in 2020). With our top 20 clients in 2020 (by Net
Revenues), we have an average client tenure of about 12 years. We provide our services and solutions through
our agile delivery platform with a global scale spanning more than 120 locations across 31 countries on five
continents where we provide services in 60 languages. Substantially all of our delivery locations are connected
through a cloud-based infrastructure, enabling globally distributed and virtualized teams. We strategically select
our delivery locations based on a number of factors, including access to diverse, skilled talent, market share of
clients, benefit to clients, competitive density, convenience of location, and an ability to deliver our services over
multiple time zones and in multiple languages. During the COVID-19 pandemic, we have enabled the majority of
our more than 63,000 team members to work from home, while continuing to meet our clients’ quality and security
expectations and providing even more flexibility to enable our customer needs. Leveraging our learnings from the
COVID-19 pandemic, our global “Majorel Anywhere” platform serves to ensure consistency in cultural
onboarding of new employees and allows our team members to work remotely while maintaining a consistent
level of training, service quality and data security.

7.2 Segment Reporting

Since 2021, we have been managing our business based on three geographical segments, which are also
our reportable segments in accordance with [FRS 8. Our three reportable segments include:

. Europe, Africa, South America, which currently comprises France, Germany, Spain, Netherlands,
Poland, Portugal, Luxembourg, Romania, Italy, Morocco, Estonia, Peru, Ivory Coast, Georgia,
Colombia, Senegal, Armenia and Togo;

. Global English, Middle East, Southeast Asia, which currently comprises the United States, Philippines,
Egypt, Canada, Malaysia, Qatar, Mexico, India, Saudi Arabia, Ireland, Kenya and the United Kingdom;
and

. China, East Asia, which currently comprises China.

We measure the performance of our segments on the basis of revenues, Operating EBITDA and
Operating EBITDA as a percentage of revenues. We present such segment information for the first time
retrospectively in the Financial Statements as of and for the year ended December 31, 2020. Since we acquired
the China Business (as defined below) in early 2021, segment information for our third reportable segment “China,
East Asia” is neither presented in our Financial Statements as of and for the year ended December 31, 2020, nor
for the comparative period for the six months ended and as of June 30, 2020, in our Interim Financial Statements
for the six months ended and as of June 30, 2021.

7.3 Factors Affecting Comparability

In January 2021, we acquired the arvato China customer relationship management business, which
included the acquisition of all outstanding shares in each of the following Chinese companies: Shanghai
Bertelsmann Commercial Services Co. Ltd, Shanghai Bertelsmann — arvato Information Services Co. Ltd. and
Bertelsmann-Arvato Commercial Services (Shanghai) Co., Ltd. (“China Business”). Since the China Business
was acquired on January 1, 2021, the first full-year contribution of this acquisition to our revenues and
consolidated profit will only be reflected in 2021. Accordingly, the comparability of the figures as of and for the
periods under review may be limited. To finance the acquisition of the China Business, we entered into a term
loan agreement with Bertelsmann Business Support S.ar.l., a subsidiary of Bertelsmann SE & Co. KGaA
(“Bertelsmann”), with respect to an aggregate term loan amount of €65 million. For more information on the
term loan, see “12.3.1.3 Shareholder Loan”.

In addition, our subsidiary Arvato de Mexico, S.A. de C.V. (“Arvato Mexico”) has historically engaged
in Majorel’s core business (i.e., CX business) as well as in certain non-core business activities. Due to tax reasons,
the Sonopress Business was not carved out from Arvato Mexico in connection with the foundation of Majorel
Group. As a result, we fully consolidate Arvato Mexico, including the Sonopress Business, in our Financial
Statements. On a group level, revenues from the Sonopress Business are not material. For management reporting
purposes, the Sonopress Business is, however, excluded from the scope. Accordingly, our segment reporting will
include any revenues and costs associated with the Sonopress Business as consolidation or other effects. Arvato
Mexico is currently being wound down and any costs or benefits associated therewith are borne by Bertelsmann
Group.
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On October 20, 2020, Majorel Holding Deutschland GmbH, a fully-owned subsidiary of the Company,
sold and transferred its interests in Majorel Schwerin GmbH, Majorel Stralsund GmbH, Majorel Chemnitz GmbH
and Majorel Neubrandenburg GmbH (together, the “Sold Companies™) to MJR Luxembourg S.a r.1., a subsidiary
of Bertelsmann, for an aggregate cash consideration of €2 million. Since the disposal of the Sold Companies was
completed in October 2020, the Sold Companies do not contribute to revenues in 2021. Accordingly, the
comparability of the figures as of and for the six months ended June 30, 2021 and the six months ended June 30,
2020 may be limited.

7.4 Key Factors Affecting our Results of Operations, Financial Condition and Cash Flows

The key factors discussed below have significantly affected our results of operations, financial condition
and cash flows during the periods for which financial information is included in the Prospectus, and we believe
that these factors will continue to affect us in the future:

7.4.1  Increasing Demand for CX Solutions

Technology and the Internet have fundamentally transformed the way consumers seek to engage with
businesses. Coming from a single-point voice-based interaction, traditional CX has developed into omnichannel
solutions comprising multiple touchpoints such as mobile apps, chat and instant messaging, email, social media
and traditional voice interaction as customers today expect to be able to make contact on the communication
channel that is most convenient to them at a particular time and place. With the increased shift towards digital
channels, which has been further accelerated by the COVID-19 pandemic, CX has become a key driver of brand
equity. This advanced CX environment in combination with constant technical developments has led to new
service opportunities encompassing the entire brand experience, including CX Consulting, customer journey
design, direct marketing automation, data annotation and data labeling as well as content services, trust & safety.

Demand for CX solutions is a key driver affecting our revenue and profitability. The total addressable
market for CX solutions, comprising outsourced and insourced CX, reached a market size of approximately $300
billion in 2020 (source: Everest Group, May 2021). The global outsourced CX market had a market size of $89
to $91 billion in 2020 and is expected to grow at a compound annual growth rate (“CAGR”) of 4% to 5% until
2022 (source: Everest Group, May 2021). With an outsourcing share of approximately 30%, the CX market is,
however, still largely underpenetrated, leaving $210 billion of the total addressable market serviced by in-house
CX departments. The prevalent need to transform CX management and digitize processes in line with evolving
consumer preferences also led to an increase in digital CX services, which combine digital concepts, tools and
solutions with high-touch human intervention. With a market share of $8 billion in 2020, digital CX is expected
to grow at a CAGR of approximately 42% from 2020 to 2022 (source: Everest Group, May 2021).

In addition, fast-growing content services, trust & safety, which aim to protect brand perception and CX
on digital platforms, reached a market size of $4 to $5 billion in 2020 (source: Everest Group, May 2021). Driven
by the proliferation of user-generated content in digital platforms, increasing instances of account takeovers as
well as fraud and growing government regulation, content services, trust & safety, are expected to continue their
strong growth trajectory with a CAGR between 30% and 40% from 2020 to 2023 (source: Everest Group, May
2021). Content services, trust & safety, are in particularly high demand by the Global Internet segment, of which
social media is growing at a CAGR of as high as 32% (source: The Business Research Company). As the segment
grows, so does the need for our services.
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We believe our end-to-end CX offering covering both front and back-office and leveraging an intelligent
combination of human talent with process expertise and specialized technology, have made us a preferred CX
solution provider for leading brands and will further drive demand for our CX services and solutions.

7.4.2  Expand and Retain Existing Client Relationships and Attract New Clients

We have a diverse base of digital-born and industry-leading clients across various industry verticals,
including Global Internet, BFSI, Telco, utilities, automotive, and consumer goods. Through our commitment to
customer experience and innovation, we have been able to sustain long-term partnerships with many clients, often
expanding our relationship through multiple service offerings that we provide through a number of delivery
locations. The average tenure of our top 20 clients is approximately 12 years and we benefit from a relatively
stable Net Revenues contribution of our annual top 20 clients. Our strong market position is further evidenced by
the fact that we generally have a low churn rate and have never lost a client in our Global Internet vertical. In
2020, we achieved a Net Revenues retention (i.e., Net Revenues generated by clients in 2020 divided by Net
Revenues generated by the same cohort of clients in 2019) of 113%. In the six months ended June 30, 2021, we
achieved a Net Revenues retention (i.e., Net Revenues generated by clients in the six months ended June 30, 2021
divided by Net Revenues generated by the same cohort of clients in the six months ended June 30, 2020 (excluding
the China Business)) of 118%.

While we seek to expand our client base across all industry verticals, we focus on clients in Global
Internet. Accordingly, the success of our business largely depends on continued demand for our services from
clients in this industry. As part of our strategy, we have decided to focus on higher-margin, more complex services,
to expand our global footprint focusing on attractive offshore regions and actively manage our client portfolio,
including our Telco portfolio. As a result, our Net Revenues share with Global Internet clients increased from
32% in 2019 to 38% in 2020, with content services, trust & safety being a key growth driver within Global
Internet, accounting for 12% and 17% of our Net Revenues in 2019 and in 2020, respectively. In the six months
ended June 30, 2021, our Net Revenues share with Global Internet clients increased to 42% compared to 35% in
the six months ended June 30, 2020. Content services, trust & safety also increased from 17% in the six months
ended June 30, 2020 to 21% in the six months ended June 30, 2021. Excluding the COVID-19 Business, our Net
Revenues share with Global Internet clients accounted for 45%. As we seek to continuously grow with existing
as well as new clients, we expect Global Internet to account for more than 50% of Net Revenues in the medium
term, while content services, trust & safety is expected to account for 20% to 25% of Net Revenues. On the other
hand, our Net Revenues share from Telco clients decreased from 24% in 2019 to 19% in 2020, and we expect to
further decrease our Telco share to around 10% of Net Revenues in the medium term.

In addition, we seek to increase the scope of service offerings we provide to our existing clients. Since
our clients grow in size and the complexity of their outsourcing needs increases, we see significant opportunities
to cross-sell and up-sell new specialized services. For example, we aim to bolster our portfolio of highly
complementary service capabilities by strengthening and growing our tech & expert services, in particular our CX
Consulting practice and vertical digital solutions, to further expand our value proposition to clients. One prominent
example of our recent product expansion activities is the acquisition of junokai GmbH (“junokai”), a leading
independent CX consultancy service provider in German speaking countries. While we expect our existing clients
to remain a major source of growth, we aim to continue to successfully acquire new clients across all verticals
with a focus on particularly attractive industries. For example, within tech & expert services, we have recently
launched a customized CX service offering for start-ups to engage with potential future market leaders at an early
growth stage. Our tech & expert services accounted for 5.5% and 5.3% of Net Revenues in 2019 and 2020,
respectively. In the six months ended June 30, 2021, tech & expert services accounted for 9.3% of Net Revenues
compared to 5.5% in the six months ended June 30, 2020. This significant increase was primarily driven by
strategic acquisitions (including primarily the China Business) as well as, to a limited extent, the COVID-19
Business. Excluding the COVID-19 Business, tech & expert services accounted for approximately 8% of Net
Revenues in the six months ended June 30, 2021. In the medium term, we expect tech & expert services to account
for 10% to 15% of Net Revenues. In addition, we also seek to grow our business process services with a particular
focus on content services, trust & safety.

Our ability to maintain and expand relationships with our clients, as well as to attract new clients, will
depend on a number of factors, including our ability to maintain our level of innovation and expertise, retention
of talented team members, ensuring a consistently high level of service experience, further leveraging the
technological advantages we offer and our positive reputation being a result of our corporate social responsibility
and related initiatives.

-56-



7.4.3  Increasing Shift from Onshore to Offshore Delivery

Through our global platform, we are able to offer our clients a variety of onshore, nearshore or offshore
locations for the delivery of our services. While “onshore” locations are typically located within the same country
or region in which the services are to be provided, “nearshore” refers to locations being in a neighboring country
of the country to be served which is only a short distance away. “Offshore” locations are typically located in
another country with a different time zone (e.g., Philippines, India). Our multi-lingual hubs, through which we
serve our Global Internet and certain other large clients, may be part of our on-, near- or offshore delivery
depending on the relevant client.

Our international operations and our ability to maintain and expand our offshore sites are an essential
component of our business model, as the labor costs in certain of those jurisdictions are substantially lower than
the cost of comparable labor in Europe, the United States and other developed countries, which allows us to
competitively price our solutions and increase our margins. The decision whether a service is provided from an
onshore, nearshore or offshore location is made by the client and depends on a number of factors such as budget,
regulatory requirements, cultural mind-set and required service language.

Benefiting from our global platform and significant expertise in offshore delivery, we were able to
increase Net Revenues from offshore locations (as defined below) to 35% in 2020 compared to 30% in 2019, with
the remaining 65% and 70%, respectively, accounting for Net Revenues from onshore locations. In the six months
ended June 30, 2021, Net Revenues from offshore locations (as defined below) increased to 37% compared to
33% in the six months ended June 30, 2020. Excluding the COVID-19 Business, Net Revenues from offshore
locations accounted for 40% and excluding both the COVID-19 Business and the first time consolidation of the
China Business (which is fully onshore), Net Revenues from offshore locations accounted for 42%. In the medium
term, we expect to further increase our offshore Net Revenues share to 45% to 50%. We define Net Revenues
from offshore locations as Net Revenues generated from the following countries, which include our nearshore
locations and may also include certain onshore business carried out in these countries: Morocco, Ivory Coast,
Senegal, Togo, Poland, Romania, Estonia, Georgia, Armenia, Mexico, Philippines, Malaysia, India, Kenya,
Portugal, Peru, Colombia, and Egypt.

7.4.4  Further Geographical Expansion

Through the formation of Majorel in January 2019, Bertelsmann and Moroccan-based Saham Group
(“Saham”) brought together their customer experience management businesses with a presence in 25 countries.
As global presence and multilingual capabilities are essential to our multinational operations, we have since then
expanded our footprint to six other countries, including Italy, Armenia and Kenya, and established our
headquarters in Luxembourg. In addition, in January 2021, we acquired the China Business in early 2021 from
Bertelsmann, which included several locations across China.

As of the date of this Prospectus, we have a truly global footprint with locations in 31 countries across
five continents and plan to continue expanding our geographic footprint to other potentially attractive markets to
further drive growth with both existing and new clients. When searching for a new location, we consider a number
of factors, including access to diverse, skilled talent, market share of clients, benefit to clients, competitive density,
convenience of location, and an ability to deliver our services over multiple time zones and in multiple languages.
We currently prioritize our expansion to countries and regions in which there are few international CX solution
providers as well as offshore delivery geographies such as Africa, South East Asia, Eastern Europe and Latin
America. For example, in Africa, we believe we are well-positioned to generate further growth offering multiple
languages in similar time zones to Europe given our strong existing footprint and awareness for local cultures. As
we expand our geographic footprint and service offerings, we might incur moderate one-time costs that may
impact our short-term profitability in some segments/geographies.

7.4.5  Hiring and Retaining Team Members and Key Employees

As of June 30, 2021, we had more than 63,000 team members, located across 31 countries in five
continents, servicing clients in 60 languages. To provide high-quality services to our clients, we must be able to
quickly hire, train and retain team members. We therefore make significant investments to attract and retain top
talent across our service offering to meet our clients’ evolving needs. Personnel costs (including social security
contributions, expenses for pensions and similar obligations as well as other employee benefits) in each of the
countries in which we operate depend on the economic growth of the respective country, level of employment and
overall competition for qualified team members in the country. In addition, wage inflation, whether driven by
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competition for talent or ordinary course pay increases, may increase our cost of providing services and reduce
our profitability if we are not able to pass those costs on to our clients or charge premium prices when justified
by market demand. We may also need to adjust salaries to keep a positive labor market reputation and to be
considered as an attractive and reliable employer with comfortable salaries in relation to the work expected from
our team members. Personnel costs may also increase as we expand our operations and footprint, including by
strategic acquisitions, which may result in an increase of our headcount. For the year ended December 31, 2020,
and for the six-month period ended June 30, 2021, personnel costs accounted for €894 million and €529 million,
respectively.

In addition to our team members, we rely on certain key employees, including our Management Board
and certain other managers, possessing technical and business capabilities, including industry expertise, which is
difficult to replace. In each of the industry verticals we serve, there is competition for key personnel with subject
matter expertise. In connection with the Private Placement, the members of the Management Board and six other
managers will receive an IPO Bonus with Equity Deferral (as defined below), a part of which has to be re-invested
in Shares and which is expected to result in a cash expense in the aggregate amount of €120 million plus social
security charges of approximately €8 million. While the full amount of the IPO Bonus with Equity Deferral will
be expensed in 2021, the impact on cash flow from operating activities and Free Cash Flow will occur in
November 2021 and January 2022. The IPO Bonus with Equity Deferral will not impact our Operating EBITDA
as it will be adjusted as a special item.

7.5 Results of Operations

The following table provides our results of operations for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
REeVENUES .....oviiiiiicc e 1,211 1,375 642 877
Other operating inCome ...........ccceecveuene 35 20 15 18
External expenses and cost of materials .... . (302) (308) (155) (212)
Personnel COSS .....ovvniriininieniieieiee e (828) (894) (432) (529)
Amortization/depreciation, impairment and reversals
on intangible assets, property, plant and equipment and
TIght-0f-USE ASSELS....evvierieriererieeierie et (69) 77 36) (40)
Results from investments accounted for using the
equity Mmethod.........cceeiiiiiiiiiieeeeee 1 1 0 0
Results from disposals of investments.............cccceeueeee. - (1) 0 -
EBIT (earnings before interest and taxes)................. 48 116 34 114
INtErest EXPEnSEes.....ccvevereervereeriereeveeeeneeneeens 2) 2) (1) (1)
Other financial income 0 0 0 2
Other financial eXpenses.........ceevereevvereriiereerieseeeennens ®) @) 3) 3)
Financial result ............. 10) 9 “4) (2)
Earnings before tax ... 38 107 30 112
Income tax expense ..... (22) 21 (10) 27
Group profit or 10Ss ..........cccovviveiiiiiiiee 16 86 20 85

7.5.1  Revenues

The below tables show a breakdown of our revenues from contracts with clients broken down by segment
for the periods presented.

Revenues by reportable segments

Europe, Africa, South America .........ccoceeeveveeienennennen.
Global English, Middle East, Southeast Asia
China, East ASIa .......ccceevvieiieeiiieieeeieeeee et

For the year ended

For the six months ended

December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
1,032 1,174 544 721
234 299 138 186
- — - 48

-58-




For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Consolidation / Other ...........coovvieveeeeeeeeeeeeeeeeenens (55) (98) (40) (78)
ToOtal......oooiiiiiic e 1,211 1,375 642 877

In addition to revenues, we measure the performance of our business based on Net Revenues. Net
Revenues for the group corresponds to revenues as reported in our consolidated income statement less (i) revenues
from minor activities (primarily the Sonopress Business) outside the Majorel Group’s core business which is
therefore reported in the column “consolidation / other” in the Company’s segment reporting and (ii) certain
direct, order-related external costs which are part of external expenses and costs of materials and consist mainly
of cost of services purchased (subcontracted or outsourced services).

The below tables show a breakdown of our Net Revenues broken down by segment, industry vertical
and location of client headquarters for the periods presented.

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited) (unaudited)
(in € million) (in € million)
Net Revenues by reportable segments
Europe, Africa, South America ........ccoocveevereevienerrennen. 970 1,086 510 637
Global English, Middle East, Southeast Asia................. 203 253 116 163
China, BaSt ASI c....vveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeenenen - - - 42
TOtaL.....coiiiiiii e 1,172 1,340 626 842
Net Revenues by industry vertical
Global INtEINEt.........cccvveviieiieeie et 374 514 219 352
BEST ..o 173 218 105 121
TRICO ettt 282 260 131 113
Other VErtiCals .......c.oveveeeeeeeeeeeeeeeeeeeeeeeeeeee e 343 347 170 255
TOAL ...t 1,172 1,340 626 842
Net Revenues by location of client headquarters
Europe, the Middle East and Africa (EMEA)................ 718 767 378 452
NOTth AMETICA.....eeveieeeieetieierieeiere et 357 416 190 249
AS1a PaCIfIC .oovvieieieciecieeeeee e 32 118 37 117
Others/not defined .............cooeveeieeeeeeeeeeeeeeeeeenns 66 38 20 24
TOtAL.....ooiiiiie e 1,172 1,340 626 842

7.5.1.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Revenues increased by 36.6% from €642 million in the six months ended June 30, 2020 to €877 million
in the six months ended June 30, 2021, primarily due to the continued healthy growth with existing clients, in
particular in the Global Internet vertical. In addition, revenues in the six months ended June 30, 2021 was driven
by our COVID-19 Business and the first time consolidation of the China Business.

On a segment level, segment revenues of our Europe, Africa, South America segment increased by 32.5%
from €544 million in the six months ended June 30, 2020 to €721 million in the six months ended June 30, 2021,
primarily due to an increase in services provided to our existing clients, in particular in Global Internet and BFSI,
and our COVID-19 Business. Segment revenues of our Global English, Middle East, Southeast Asia segment
increased by 34.8% from €138 million in the first six months ended June 30, 2020 to €186 million in the first six
months ended June 30, 2021, primarily due to an increase in services provided to our existing clients, in particular
Global Internet clients, and the expansion of our services across multiple business lines. Segment revenues of our
China, East Asia segment, which we reported for the first time in 2021, amounted to €48 million in the six months
ended June 30, 2021.
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Net Revenues increased by 34.5% from €626 million in the six months ended June 30, 2020 to
€842 million in the six months ended June 30, 2021, primarily as a result of the above described growth in overall
revenues. Net Revenues from clients in our Global Internet vertical increased by 60.7% as a result of increased
volumes, driven by several existing clients across multiple business lines including Content Services, Trust &
Safety. Driven by four new client wins in BFSI, Net Revenues from clients in the BFSI vertical increased by
15.2%. At the same time, Net Revenues from clients in the Telco vertical decreased by 13.7% mainly due to our
active client portfolio management. Excluding the COVID-19 Business and the first time consolidation of the
China Business, Net Revenues increased by 18.5% in the six months ended June 30, 2021 compared to the
corresponding prior period.

7.5.1.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Revenues increased by 13.5% from €1,211 million in 2019 to €1,375 million in 2020, primarily due to
the increasing share of high margin Global Internet business, the general increase in services provided to our
existing clients and the expansion of our services across multiple business lines. On a segment level, segment
revenues of our Europe, Africa, South America segment increased by 13.8% from €1,032 million in 2019 to
€1,174 million in 2020, primarily due to an increase in services provided to our existing clients and the expansion
of our services across multiple business lines. Segment revenues of our Global English, Middle East, Southeast
Asia segment increased by 27.8% from €234 million in 2019 to €299 million in 2020, primarily due to an increase
in services provided to our existing clients and the expansion of our services across multiple business lines.

Net Revenues increased by 14.3% from €1,172 million in 2019 to €1,340 million in 2020. Net Revenues
from clients in our Global Internet vertical increased by 38% as a result of increased volumes, driven by several
existing clients and one new client from which we generated revenue for the first time in 2020. Driven by increased
volumes across our BFSI portfolio and the expansion of our digital banking platform in France, Net Revenues
from clients in the BFSI vertical increased by 26%. At the same time, Net Revenues from clients in the Telco
vertical decreased by 8% mainly due to our active client portfolio management.

7.5.2  Other Operating Income

Other operating income consists of income from reimbursements, income from sideline operations and
sundry operating income.

7.5.2.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Other operating income increased by 20.0% from €15 million in the six months ended June 30, 2020, to
€18 million in the six months ended June 30, 2021, primarily due to an increase in foreign exchange gains in the
amount of €2 million.

7.5.2.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Other operating income decreased by 42.9% from €35 million in 2019 to €20 million in 2020, primarily
driven by a decrease in income from reimbursements and income from sideline operations mainly due to a
reduction in intragroup activities with Bertelsmann.

7.5.3  External Expenses and Other Costs of Materials

External expenses and other costs of materials comprise cost of services purchased, other cost of material,
rental and lease expenses, repairs and maintenance expenses, IT external expenses, other administration expenses,
advertising costs, loss allowances on receivables, loans and non-financial assets, audit, legal and consulting fees,
operating taxes, foreign exchange losses, losses on disposal of non-current assets and other sundry operating
expenses.

The following table provides a breakdown of our external expenses and other costs of materials for the
periods presented:
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For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)

Cost of services purchased ..........ccceeeeererverienienienne 131 136 60 98
Other cost of material 12 11 5 3
Rental and lease eXpenses ..........ccoceeeeeeeeeereeneneenns 14 14 7 8
Repairs and maintenance eXpenses...........coeeereenee. 8 8 4 4
IT external expenses 31 36 18 29
Other administration €Xpenses..........cceceeeverveeeenuenne 66 65 28 42
AdVErtiSIiNg COSS .....ovvirreriirierieeienieerereeeienieeneeeas 2 1 1 0
Loss allowances on receivables, loans and non-

financial aSSets........ccueovverireneriiieieicieeereee 1 0 0 0
Audit, legal and consulting fees ...... 11 13 7 6
Operating taxes.......coeeevereereeneennenne 6 6 4 6
Foreign exchange 10sses........c.ccecveveriennen. 0 1 - -
Losses on disposal of non-current assets ... 1 2 0 1
Other sundry operating eXpenses...........c.ccecerverueneene 19 15 21 15
Total......ccooiiiiiiiiic e 302 308 155 212

7.5.3.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

External expenses and other cost of materials increased by 36.8% from €155 million in the six months
ended June 30, 2020 to €212 million in the six months ended June 30, 2021, mainly driven by the increase of cost
of services purchased resulting from the growth of our business and the increase of other administration expenses
due to increased expenses for recruitment, office supplies and services due to COVID-19 health protection
measures. Furthermore, IT external expenses increased due to the growth and expansion of our business, increased
cyber security measures and the COVID-19 related increase of working from home activity.

7.5.3.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

External expenses and other cost of materials increased by 2.0% from €302 million in 2019 to
€308 million in 2020, primarily due to an increase in cost of services purchased and IT external expenses. Cost of
services purchased mainly increased due to the growth of our business. The increase in IT external expenses was
also primarily driven by the growth and expansion of our business, increased cyber security measures and a
COVID-19 related increase of team members working from home, which required additional IT and infrastructure
set-ups. The increase in external expenses and other cost of materials was partially offset by the reduction of other
sundry operating expenses from €19 million in 2019 to €15 million in 2020.

7.5.4  Personnel Costs
Personnel costs relate to costs associated with our workforce and consist of wages and salaries, statutory
social security contributions, expenses for pensions and similar obligations, profit sharing and other employee

benefits.

The following table provides a breakdown of our personnel costs for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Wages and salaries .........c..cocevererereininiencneneene 672 731 351 431
Statutory social security contributions 127 134 64 82
Expenses for pensions and similar obligations........ 4 5 3 3
Profit sharing..........ccocoecevieiininiineeeceeeee 3 1 1 0
Other employee benefits 22 23 13 13
Total.......coooiiiii e 828 894 432 529
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7.54.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Personnel costs increased by 22.5% from €432 million in the six months ended June 30, 2020, to €529
million in the six months ended June 30, 2021, primarily due to the increase in headcount required to
accommodate additional growth. As a percentage of Net Revenues, personnel costs decreased from 69.0% in the
first half of 2020 to 62.8% in the first half of 2021, largely driven by the increasing share of headcount in offshore
locations.

7.5.4.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Personnel costs increased by 8.0% from €828 million in 2019 to €894 million in 2020, primarily due to
the overall increase in headcount, particularly in our offshore locations, which was partially offset by a decrease
in costs driven by the optimization of certain shared services (e.g., finance and IT functions) between Majorel’s
headquarter and its subsidiaries. The increase in headcount was primarily due to the expansion of services
provided mainly to existing clients. As a percentage of Net Revenues, personnel costs decreased from 70.6% in
2019 to 66.7% in 2020, which was primarily driven by a higher increase in headcount in offshore locations.

7.5.5  Amortization/Depreciation, Impairment and Reversals on Intangible Assets, Property, Plant and
Equipment and Right-Of-Use Assets

Amortization/depreciation, impairment and reversals on intangible assets, property, plant and equipment
and right-of-use assets comprises amortization of intangible assets as well as depreciation of property, plant and
equipment and depreciation and impairment of right-of-use assets. Property, plant and equipment and right-of-use
assets comprises property, plant and equipment owned by Majorel and right-of-use assets from leased property,
plant and equipment. The vast majority of leases within the Majorel Group concern rental properties.

7.5.5.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Amortization/depreciation, impairment and reversals on intangible assets, property, plant and equipment
and right-of-use assets increased by 11.1% from €36 million in the six months ended June 30, 2020, to €40 million
in the six months ended June 30, 2021, primarily due to the acquisition and integration of the China Business as
well as further investments made in relation to the opening of new and expansion of existing sites.

7.5.5.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Amortization/depreciation, impairment and reversals on intangible assets, property, plant and equipment
and right-of-use assets increased by 11.6% from €69 million in 2019 to €77 million in 2020, primarily due to an
increase in amortization/depreciation, impairment and reversals on property, plant and equipment and right-of-
use assets by 13.8% from €65 million in 2019 to €74 million in 2020. The increase was due to investments made
in relation to the opening of new sites, mainly in offshore locations, as well as the expansion of existing sites.

7.5.6  EBIT (Earnings Before Interest and Taxes)
7.5.6.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

EBIT increased significantly from €34 million in the six months ended June 30, 2020, to €114 million in
the six months ended June 30, 2021. This was largely driven by the overall increasing share of offshore delivery
and the accelerated growth in more complex, value-add services. The increase in EBIT was furthermore supported
by our active management of our client portfolio, our continuing strong focus on operating leverage and positive
effects from our COVID-19 Business.

Operating EBITDA increased significantly by 120.0% from €70 million in the six months ended June 30,
2020 to €154 million in the six months ended June 30, 2021. As a percentage of Net Revenues, Operating
EBITDA increased from 11.2% in the six months ended June 30, 2020 to 18.3% in the six months ended June 30,
2021, primarily due to the significant increase in EBIT driven by the main profitability drivers.

7.5.6.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

EBIT increased significantly by 141.7% from €48 million in 2019 to €116 million in 2020. This was
primarily the result of an increase in revenue by 13.5% from 2019 to 2020, primarily due to the increasing share
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of higher-margin Global Internet business, the active management of our client portfolio as well as the increasing
shift from onshore to offshore delivery. Furthermore, the increase in EBIT was supported by a continuous growth
in higher margin digital products in tech & expert services and additional scale and operating efficiencies.

Operating EBITDA increased significantly by 53.1% from €128 million in 2019 to €196 million in 2020.
As a percentage of Net Revenues, Operating EBITDA increased from 10.9% in 2019 to 14.6% in 2020, primarily
due to the significant increase in EBIT driven by the main profitability drivers.

7.5.7  Financial Result

Financial result is the sum of (i) other financial income, (ii) interest expenses, which include interest
expenses on financial debt and other interest expense, and (iii) other financial expenses, which include net interest
on defined benefit plans, interest expenses on lease liabilities, non-operating foreign exchange losses and sundry
financial expenses.

7.5.7.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Financial result improved by 50.0% from negative €4 million in the six months ended June 30, 2020, to
negative €2 million in the six months ended June 30, 2021, primarily due to foreign currency gains.

7.5.7.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Our financial result improved by 10.0% from negative €10 million in 2019 to negative €9 million in
2020, primarily due to a decrease in other financial expenses from €8 million in 2019 to €7 million in 2020. This
was mainly driven by the decrease of the financial component of other employee benefits, partially offset by an
increase in foreign exchange losses, resulting from the revaluation of non-operating liabilities nominated in
foreign currencies to the local reporting currency.

7.5.8  Income Tax Expense

Income tax expense is broken down into current and deferred income taxes. The income tax expenses of
the Majorel Group reflect the regular share of income taxes based on the profits before income taxes and the
respective national tax rates. Several countries perform a tax consolidation. All tax results within the tax group
are consolidated on level of the tax group holding named as follows: France — ACR France SARL, Germany —
Majorel Holding Deutschland GmbH, Netherlands — Majorel Holding Nederland B.V., Portugal — Majorel
Corporate Portugal, SGPS, Lda. and Spain — Majorel Systems Spain, S.A.U.

7.5.8.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Income tax expense increased substantially from €10 million in the six months ended June 30, 2020 to
€27 million in the six months ended June 30, 2021, while earnings before tax increased by 273%. The effective
tax rate of the group decreased in the six months ended June 30, 2021 compared to the first half of the previous
year due to the effective utilization of net operating losses in certain countries.

7.5.8.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Total income tax expense decreased by 4.5% from €22 million in 2019 to €21 million in 2020, primarily
due to an increase in current income taxes from €18 million in 2019 to €26 million in 2020, which in turn, was
offset by the movement of deferred income taxes from expenses of €4 million in 2019 to income of €5 million in
2020. The change in deferred income taxes mainly resulted from valuation allowances on deferred tax assets in
relation to unused tax losses accounted for in 2019 in various countries which were reversed in the financial year
2020 as a result of the favorable development of taxable results.
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7.5.9  Group Profit or Loss

7.5.9.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Group profit increased significantly from €20 million in the six months ended June 30, 2020, to
€85 million in the six months ended June 30, 2021, driven primarily by the significant increase in EBIT and
supported by a low financial result and taxes.

7.5.9.2 Comparison of the Years Ended December 31, 2020, and December 31, 2019

Group profit increased significantly from a profit of €16 million in 2019 to a profit of €86 million in
2020, driven primarily by the significant increase in EBIT as a result of our increasing share of high margin
business, the increasing shift from onshore to offshore delivery and additional scale and operating efficiency.
Group profit further benefited from our low effective tax rate, which amounted to 20% in 2020.

7.6 Segment Discussion

We serve our clients in all key markets globally and locally in accordance with their evolving demands.
Under IFRS 8, we have three reportable segments comprised of the regions (i) Europe, Africa, South America,
(ii) Global English, Middle East, Southeast Asia and (iii) China, East Asia. For our reportable segments, we report
revenues, Operating EBITDA and Operating EBITDA as a percentage of revenues, which is included in our
segment reporting in accordance with IFRS 8. In addition, we measure Net Revenues and Operating EBITDA as
a percentage of Net Revenues for each segment.

Segment revenues already excludes revenues reported as “consolidation / other” in the Company’s
segment reporting. Net Revenues for each segment corresponds to the according segment revenues less certain
direct, order-related intersegment and external costs.

7.6.1  Europe, Africa, South America

The following table shows the operating performance of our Europe, Africa, South America segment for
the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Revenues from external customers..........ccccceeevveennnns 1,001 1,132 523 700
Intersegment reVeNUES ..........cocveerveeiieeneeenieerieeneeene 31 42 21 21
Segment revenues ............c.ccoceevueeienienienenieneeene 1,032 1,174 544 721
Operating EBITDA ............ 101 153 55 116
as % of segment revenues 9.8 13.0 10.1 16.1
For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited,
unless otherwise specified) (unaudited)
(in € million) (in € million)
Net REVENUES. ....covviieeiiiieeieee e 970 1,086 510 637
Operating EBITDA® 101 153 55 116
as % of Net ReVENUES .........cc.coeeeeeeeceeineniniarenennn, 104 14.1 10.8 18.2

(1) Audited.

7.6.1.1

Segment Revenues

Segment revenues of our Europe, Africa, South America segment increased by 32.5% from €544 million
in the six months ended June 30, 2020 to €721 million in the six months ended June 30, 2021, primarily due to an
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increase in services provided to our existing clients, in particular in Global Internet and BFSI, and our COVID-
19 Business.

Net Revenues of our Europe, Africa, South America segment increased by 24.9% from €510 million in
the six months ended June 30, 2020 to €637 million in the six months ended June 30, 2021, primarily due to the
same underlying drivers as for segment revenues. Net Revenues from clients in our Global Internet vertical
increased by 44.7%, mainly due to increased volumes of existing clients. Net Revenues from clients in the BFSI
vertical increased by 22.7% due to increasing volumes with existing clients and new clients. Net Revenues from
clients in the Telco vertical decreased by 13.4% primarily due to our active client portfolio management.
Excluding the COVID-19 Business, Net Revenues increased by 13.3%.

In 2020, segment revenues of our Europe, Africa, South America segment increased by 13.8% from
€1,032 million in 2019 to €1,174 million in 2020 primarily due to an increase in services provided to our existing
clients and the expansion of our services across multiple business lines.

Net Revenues of our Europe, Africa, South America segment increased by 12.0% from €970 million in
2019 to €1,086 million in 2020. Net Revenues from clients in our Global Internet vertical increased by 35.6%,
mainly driven by increased volumes of existing clients. Net Revenues from clients in the BFSI vertical increased
by 24.5% due to increased volumes and the expansion of our digital banking platform in France. Net Revenues
from clients in the Telco vertical decreased by 7.8% due to our active client portfolio management.

7.6.1.2 Operating EBITDA

Operating EBITDA of our Europe, Africa, South America segment increased by 110.9% from
€55 million in the six months ended June 30, 2020 to €116 million in the six months ended June 30, 2021,
primarily due to a growth in offshore delivery, an increasing share of more complex and higher margin services,
active client portfolio management across all verticals and our COVID-19 Business.

As a percentage of segment revenue, Operating EBITDA increased from 10.1% in the six months ended
June 30, 2020 to 16.1% in the six months ended June 30, 2021 and as a percentage of Net Revenue, Operating
EBITDA increased from 10.8% in the six months ended June 30, 2020 to 18.2% in the six months ended June 30,
2021.

In 2020, Operating EBITDA of our Europe, Africa, South America segment increased by 51.5% from
€101 million in 2019 to €153 million in 2020, as a result of the increase of Net Revenues by 12.0% from 2019 to
2020, primarily due to our growth with existing clients, especially with profitable clients in Global Internet, the
expansion of our business lines, cost compensation measures as well as from a COVID-19 related decrease in
travel costs due to travel restrictions, quarantines and team members largely working from home.

As a percentage of segment revenue, Operating EBITDA increased from 9.8% in 2019 to 13.0% in 2020
and as a percentage of Net Revenue, Operating EBITDA increased from 10.4% in 2019 to 14.1% in 2020,
primarily due to a continuous shift from onshore to offshore delivery, our active client portfolio management and
the increase of higher-margin business such as Global Internet.

7.6.2  Global English, Middle East, Southeast Asia

The following table shows the operating performance of our Global English, Middle East, Southeast Asia
segment for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Revenues from external customers.............ccocveevvennen. 202 239 117 128
Intersegment reVenUES .........c.cccecveeveeeneerieeeneeeeeennne. 32 60 21 58
Segment revenues ..............ccoceevueeienienieneeieneeeene 234 299 138 186
Operating EBITDA ............cccooiiiiieeee, 26 44 15 32
as % Of SEGMENT FEVENUES .........cc.ceveevereenereiareneennns 11.1 14.7 10.9 17.2
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For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited,
unless otherwise specified) (unaudited)
(in € million) (in € million)
Net ReVenues.......cocuevvenieiieiinienieneeeeceeceeeiee 203 253 116 163
Operating EBITDA® 26 44 15 32
as % of Net ReVERUES ...........ccccoceueecieeninieenenen. 12.8 174 12.9 19.6

(1) Audited.

7.6.2.1 Segment Revenues

Segment revenues of our Global English, Middle East, Southeast Asia segment increased by 34.8% from
€138 million in the six months ended June 30, 2020 to €186 million in the six months ended June 30, 2021,
primarily due to an increase in services provided to our existing clients, in particular Global Internet clients, and
the expansion of our services across multiple business lines.

Net Revenues of our Global English, Middle East, Southeast Asia segment increased by 40.5% from
€116 million in the six months ended June 30, 2020 to €163 million in the six months ended June 30, 2021,
primarily due to increased volumes with Global Internet clients. As a result, Net Revenues from clients in our
Global Internet vertical increased by 80.6%.

Segment revenues of our Global English, Middle East, Southeast Asia segment increased by 27.8% from
€234 million in 2019 to €299 million in 2020, primarily due to an increase in services provided to our existing
clients and the expansion of our services across multiple business lines.

Net Revenues of our Global English, Middle East, Southeast Asia segment increased by 24.6% from
€203 million in 2019 to €253 million in 2020. Net Revenues from clients in our Global Internet vertical increased
by 42.0% as a result of increased volumes. Net Revenues from clients in the BFSI vertical increased by 33.6%
due to increased volumes across clients.

7.6.2.2 Operating EBITDA

Operating EBITDA of our Global English, Middle East, Southeast Asia segment increased by 113.3%
from €15 million in the six months ended June 30, 2020 to €32 million in the six months ended June 30, 2021,
mainly driven by accelerated growth in more complex, value-add services, increasing offshore leverage and
growth with Global Internet clients.

As a percentage of segment revenue, Operating EBITDA increased from 10.9% in the six months ended
June 30, 2020 to 17.2% in the six months ended June 30, 2021 and as a percentage of Net Revenue, Operating
EBITDA increased from 12.9% in the six months ended June 30, 2020 to 19.6% in the six months ended June 30,
2021.

In 2020, Operating EBITDA of our Global English, Middle East, Southeast Asia segment increased by
69.2% from €26 million in 2019 to €44 million in 2020, as a result of an increase in Net Revenues by 24.6% from
2019 to 2020, primarily due to our growth with existing clients, especially with profitable clients in our Global
Internet vertical, the expansion of our business lines, cost compensation measures as well as from the COVID-19
related decrease in travel costs due to travel restrictions, quarantines and team members largely working from
home.

As a percentage of segment revenue, Operating EBITDA increased from 11.1% in 2019 to 14.7% in
2020 and as a percentage of Net Revenues, Operating EBITDA increased from 12.8% in 2019 to 17.4% in 2020,
primarily due to a higher share of offshore delivery compared to our Europe, Africa, South America segment and
a substantial and growing share of Global Internet clients.
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7.6.3 China, East Asia

The following table shows the operating performance of our China, East Asia segment for the periods
presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Revenues from external customers - - - 48
Intersegment revenues..........coceeeuveenee - - - -
Segment revVenues .............cccecveeveereieecveenveesreenneenees - - - 48
Operating EBITDA .............cccoooiiiiieeeeee - - - 7
as % of SegMent reVenues ................cccceceeeeueeenuenens. - - - 14.6
For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(unaudited,
unless otherwise specified) (unaudited)
(in € million) (in € million)
Net Revenues..........c.ccoccoivieniniieninciinieiencnecneenes - - - 42
Operating EBITDA® ... - - - 7
as % of Net ReVERUES ..........c.coceueeeceeivininieienenene. - - - 16.7

(1) Audited.

7.6.3.1 Segment Revenues

Segment revenues of our China, East Asia segment amounted to €48 million in the six months ended
June 30, 2021. Net Revenues amounted to €42 million in the six months ended June 30, 2021. The client industry
mix of this segment is made up by high shares of Global Internet, consumer goods and automotive clients.

7.6.3.2 Operating EBITDA

Operating EBITDA of our China, East Asia segment amounted to €7 million in the six months ended
June 30, 2021. As a percentage of segment revenue, Operating EBITDA amounted to 14.6% and as a percentage
of Net Revenue, Operating EBITDA amounted to 16.7% in the six months ended June 30, 2021.

7.7 Liquidity and Capital Resources

We have historically financed our Capital Expenditures and working capital requirements mainly through
a combination of cash flows from operating activities, short- and long-term financing from our shareholders as
well as, to a limited extent, third-party financing.

In January 2021, we entered into a fixed-interest term loan with an affiliate of Bertelsmann with an
aggregate loan amount of €65 million to fund strategic M&A acquisitions, including our acquisition of the China
Business in early 2021. In addition, in connection with our formation, we entered into a fixed-interest €20 million
term loan agreement with an affiliate of Bertelsmann. For more information on the term loans, see
“12.3.1.3 Shareholder Loan” and “12.3.1.2 Shareholder Loan 2021”. In addition, in 2019, we, as borrower, and
Bertelsmann and Saham Outsourcing, as lenders, entered into a working capital facility agreement with an
aggregate amount of €40.0 million. The working capital facility expired in December 2019. For more information
on the working capital facility, see “12.3.4 Working Capital Facility Agreement”.

In the periods under review, liabilities to banks were mainly comprised of a fixed-interest €30 million
bank loan provided by BNP PARIBAS that we repaid in June 2021. In addition, we have two undrawn short-term
revolving credit facilities in the aggregate amount of €52 million, which both will mature in November 2022. For
more information, see “9.15 Material Agreements”. For a summary of our non-derivative financial liabilities as
of the dates indicated by their remaining contractual maturity based on contractually fixed undiscounted cash
flows, see “7.8 Financial Liabilities”.
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Our net cash, which we define as cash and cash equivalents less liabilities to banks and other financial
debt, amounted to €141 million as of December 31, 2020 and to €128 million as of June 30, 2021. Our Economic
Debt, which we define as financial debt less cash and cash equivalents plus provisions for pensions and similar
obligations and lease liabilities, amounted to negative €5 million as of December 31, 2020 and to negative €29
million as of June 30, 2021. The decrease in our net cash position reflects investments in strategic M&A and a
(disproportionate) dividend paid to Bertelsmann Luxembourg.

7.7.1  Cash Flows
The following table provides a breakdown of our cash flows for the periods indicated. There were no

material changes to the cash flow of the Company since the June 30, 2021 subject to month-over-month
fluctuations.

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited) (unaudited)
(in € million) (in € million)
Group earnings before interest and taxes.........ccoceeevereeenne. 48 116 34 114
TaXES PALA ..ottt (24) 17 5) (15)
Depreciation and write-up of non-current assets ................. 69 77 36 40
Gains/losses from disposals of non-current assets............... 1 1 0 -
Change in provisions for pensions and similar obligations . (13) %) (1) 0
Change in other provisions...........cccceceeverererieeeercnenennenss 2) 13 6 9
Change in net working capital .........cc.coceveverieinincncnennne. (18) 39 70 24)
Other effects .....cc.eoveiiirieee e a1 1) 1) (1)
Cash flow from operating activities ....................c.cccoo... 50 223 139 123
Investments in:
— INtANGIble ASSELS.....evuieiiriieiiriieierteeeee e 2) 3) @) 4)
— property, plant and equipment (57) (43) (15) (26)
— fINANCIAL ASSELS...eevvirvrenieeiieieeieie ettt 0 0 0 5)
— purchase prices for consolidated investments (net of
ACQUITEA CASN)..e.veeiiiiieieeiieiete e (49) 3) (1) (56)
Disposals of other fixed asSetS...........ccccrvevruerereererrrreennnns 8 4 0 1
Cash flow from investing activities ..................c.ccoceen (100) 45) a7) 90)
Proceeds from/redemption of other financial debt............... 47 (16) 32 34
Redemption of lease liabilities .........ccoccveveerierienieierieenenne, (34) (40) (19) (23)
INtErest PAId.....cceeverieiereeiee et %) %) 3) 3)
Change N EQUILY......cceeevereerertieieseeeeeeeeeseeee e eee e e eas 43 2 0 -
Dividends to Majorel shareholders..........c.cccceevereenienienene - - - (19)
OLRET €FFECES ..ot 0 1 0 3)
Cash flow from financing activities 43) (58) 10 14)
Change in cash and cash equivalents...........cccccoevvevvereeennenne. (93) 120 132 19
Exchange rate effects and other changes in cash and cash
CUIVAICILS....cuviiieieciieie et 3 4) 2) 2
Cash and cash equivalents at the beginning of the period ... 169 79 79 195
Cash and cash equivalents at the end of the period........ 79 195 209 216

7.7.1.1 Cash Flow from Operating Activities
7.7.1.1.1  Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Cash flow from operating activities decreased by 11.5% from €139 million in the six months ended
June 30, 2020, to €123 million in the six months ended June 30, 2021. This was mainly driven by the increase of
working capital resulting from our extraordinary collection efforts in the six months ended June 30, 2020, which
were part of our COVID-19 liquidity preservation measures, which more than offset the significant increase of
group earnings before interest and taxes.

7.7.1.1.2  Comparison of the Years Ended December 31, 2020, and December 31, 2019

Cash flow from operating activities increased from an inflow of €50 million in 2019 to an inflow of
€223 million in 2020. This was primarily due to a significant increase in Group earnings before interest and taxes
from €48 million in 2019 to €116 million in 2020 and a change in Net Working Capital from an outflow of
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€18 million in 2019 to an inflow of €39 million in 2020, which was primarily due to our increased focus on the
collection of receivables and the renegotiation of payment terms including, to a limited extent, the utilization of
reverse factoring in Spain.

7.7.1.2 Cash Flow from Investing Activities
7.7.1.2.1 Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Cash flow from investing activities decreased significantly from an outflow of €17 million in the six
months ended June 30, 2020, to an outflow of €90 million in the six months ended June 30, 2021, primarily due
to the increase of purchase prices for consolidated investments resulting from the acquisition of the China Business
and the customer experience consultancy junokai in Germany. Furthermore, investments in property, plant and
equipment increased due to the normalization of Capital Expenditure following the implementation of certain
liquidity preservation measures, in particular at the beginning of the COVID-19 pandemic in early 2020.

7.7.1.2.2  Comparison of the Years Ended December 31, 2020, and December 31, 2019

Cash flow from investing activities decreased from an outflow of €100 million in 2019 to an outflow of
€45 million in 2020. This was primarily due to a decrease in investments in purchase prices for consolidated
investments (net of acquired cash) from an outflow of €49 million in 2019 to an outflow of €3 million in 2020,
mainly driven by the deferred acquisition of some international businesses contributed to Majorel by the
shareholders in 2019. Furthermore, investments in property, plant and equipment decreased from an outflow of
€57 million in 2019 to an outflow of €43 million in 2020, primarily due to extraordinary investments related to
the formation of Majorel including the acquisition of real estate from Bertelsmann in connection with our
formation in 2019 and reserved Capital Expenditures in the context of the COVID-19 crisis in 2020.

7.7.1.3 Cash Flow from Financing Activities
7.7.1.3.1  Comparison of the Six Months Ended June 30, 2021, and June 30, 2020

Cash flow from financing activities decreased significantly from an inflow of €10 million in the six
months ended June 30, 2020, to an outflow of €14 million in the six months ended June 30, 2021, primarily due
to the (disproportionate) dividend paid to Bertelsmann Luxembourg and the increase of the redemption of lease
liabilities resulting from new lease agreements entered into in relation of the set-up of new and expansion of
existing sites.

7.7.1.3.2  Comparison of the Years Ended December 31, 2020, and December 31, 2019

Cash flow from financing activities increased from an outflow of €43 million in 2019 to an outflow of
€58 million in 2020. This was primarily due to the decrease of the inflow from the change in equity from €43
million in 2019 to €2 million in 2020, which was driven by equity injections by the shareholders when Majorel
was founded in 2019, and an increase in the redemption of lease liabilities from an outflow of €34 million in 2019
to €40 million in 2020, which was primarily driven by the conclusion of new lease agreements. This increase was
offset by the decrease in the proceeds from/redemption of other financial debt from an outflow of €47 million in
2019 to an outflow of €16 million in 2020.
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7.7.2  Net Working Capital

We define Net Working Capital as operating current assets including inventories deducted by operating

current liabilities.

The following table provides a calculation of Net Working Capital as of the dates presented:

As of As of
December 31, June 30,
2019 2020 2021
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)
INVENLOTIES ...ceuvevienteiieie ettt et sttt sttt seeebe e enseseeens 1 0 0
Add: Trade receivables...... 301 291 363
Less: Trade payables ........ (76) (104) (121)
Trade working capital 226 187 242
Add: Other receivables and other current assets ...... 70 60 57
Add: Deferred items (assets).........ccccveennene 11 12 14
Less: Other payables..........cccccevveevereennnnne. (174) (174) (196)
Less: Deferred items (liabilities)................ 2) %) 3)
Less: Other provisions...........ceeceeeverveenenne. (10) (22) (29)
Other working capital .... 105) (129) as7)
Net Working Capital® ................ccocooiiieiiiccee, 121 58 85

(1) Unaudited.

Net Working Capital is not recognized as a measure under IFRS and should not be considered as a
substitute for an analysis of our consolidated balance sheet prepared in accordance with IFRS. In addition, our
definition of Net Working Capital may not be comparable to similarly titled information published by other
companies.
7.7.2.1 Net Working Capital in the Six Months Ended June 30, 2021
Net Working Capital increased from €58 million as of December 31, 2020 to €85 million as of June 30,
2021, primarily due to the normalization of working capital management following the implementation of
liquidity preservation measures in 2020 in the context of the COVID-19 pandemic.
7.7.2.2 Net Working Capital in the Years Ended December 31, 2020, and 2019
Net Working Capital decreased significantly from €121 million as of December 31, 2019 to €58 million
as of December 31, 2020, primarily due to liquidity preservation measures including the increased focus on the
reduction of overdues, the collection of receivables and the renegotiation of payment terms in the context of the
COVID-19 pandemic as well as the utilization of reversed factoring in Spain.

7.7.3  Capital Expenditure

Our Capital Expenditure is defined as investments in intangible assets and investments in property, plant
and equipment.

The following table provides a breakdown of Capital Expenditure for the periods presented:

For the year ended For the six months ended
December 31, June 30,
2019 2020 2020 2021
(audited, unless otherwise specified) (unaudited)
(in € million) (in € million)
Investments in intangible assets ............cccceeeveruenee. 2 3 1 4
Investments in property, plant and equipment........ 57 43 15 26
Capital Expenditure® ......................cocoeoevevinnnne. 59 46 16 30

(1) Unaudited.
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Capital Expenditure is not recognized as a measure under IFRS and should not be considered as a
substitute for an analysis of our consolidated balance sheet and consolidated cash flow statement prepared in
accordance with IFRS. In addition, our definition of Capital Expenditure may not be comparable to similarly titled
information published by other companies.

7.7.3.1 Future and Planned Capital Expenditure

In the medium term, we expect Capital Expenditure to be in the range of 3.5% to 4.0% of Net Revenues.
For the year ending December 31, 2021, we estimate Capital Expenditure to be at the upper end of this range,
largely due to catch-up effects resulting from the liquidity preservation measures applied in the first half of 2020,
in particular comprising investments in relation to the set-up of new sites and to the expansion and refurbishments
of existing locations.

As of the date of this Prospectus, the Management Board has resolved on future Capital Expenditure
relating to material ongoing projects in an aggregate amount of approximately €21 million, primarily relating to
the expansion and refurbishments of existing locations and the set-up of new sites abroad.

We expect that our planned and future Capital Expenditure will predominantly be invested in further
expansion of our global network of locations and plan to finance them from available cash and cash equivalents.

7.7.3.2 Capital Expenditure in the Six Months Ended June 30, 2020, and Ongoing Capital Expenditure

In the six months ended June 30, 2021, Capital Expenditure amounted to €30 million, with the majority
relating to expansion measures in line with our growth strategy. Capital Expenditure for this period was financed
from available cash and cash equivalents.

Between June 30, 2021 and the date of this Prospectus, our Capital Expenditure relating to material
projects amounted to approximately €2 million and primarily comprised investments in the expansion and
refurbishments of existing locations and the set-up of new sites, in particular in Africa and Eastern Europe. Capital
Expenditure for this period was financed from available cash and cash equivalents.

In addition, we have ongoing Capital Expenditure regarding material projects in the aggregate amount
of approximately €5 million relating to the expansion and refurbishments of existing locations and the set-up of
new sites. Our ongoing Capital Expenditure is being invested abroad, in particular in Africa, and Eastern Europe
and will be financed from available cash and cash equivalents.

7.7.3.3 Capital Expenditure in the Years Ended December 31, 2020, and 2019

Capital Expenditure in 2020 amounted to €46 million, primarily including payments for investment in
property, plant and equipment relating to the set-up of new sites (e.g., Armenia, Georgia, Togo, Morocco, Ivory
Coast) to further increase offshore penetration and the expansion and refurbishment of existing sites
(e.g., Philippines, Malaysia, Eastern Europe, Africa). Capital Expenditure in 2020 was lower than initially planned
as we implemented certain liquidity preservation measures in the first six months of 2020 due to the COVID-19
pandemic.

Capital Expenditure in 2019 amounted to €59 million, primarily including payments for investments in
property, plant and equipment, reflecting the set-up of new sites, mainly in offshore locations, expansions and
refurbishments of existing sites and extraordinary investments when Majorel was formed in 2019, including the
acquisition of buildings in Germany from Bertelsmann.

All of our Capital Expenditure was financed from available cash and cash equivalents.
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7.8 Financial Liabilities

The tables below summarize our non-derivative financial liabilities as of the dates indicated by their
remaining contractual maturity based on contractually fixed undiscounted cash flows. The figures are based on
undiscounted cash flows at the earliest date at which Majorel can be held liable for payment.

As of December 31, 2020
Undiscounted
cash flows
Carrying Over 5
amount Upto1lyear 1 toS5years years Total
(audited)
(in € million)

33 33 - - 33
21 1 20 - 21
104 104 - - 104
28 28 - - 28
Total non-derivative financial liabilities ......... 186 166 20 - 186

As of December 31, 2019

Undiscounted
cash flows
Carrying Over 5
amount Upto1lyear 1 toS5years years Total
(audited)
(in € million)
21 21 - - 21
23 3 20 — 23
76 76 — — 76
28 28 - - 28
Total non-derivative financial liabilities ......... 148 128 20 - 148

7.9 Equity

The following table provides an overview of our equity as of the dates presented:

As of December 31, As of June 30,
2019 2020 2021
(audited) (unaudited)

(in € million) (in € million)
Subscribed capital..........c.c.ceveveeiieieiereeieeeeee s oM oM oM
CaAPILAL TESEIVE ...vveuvivieeierieeieetieiesteeteestetesteebeessesseseeenseessesesseens 275 275 256
Retained €arnings ........c.cccvevveeieriereerieeienieseeieeeeieseesre e siesenens 37 37 132
Majorel shareholders’ equity ..............ccccoceevinieiiniininiienenens 238 312 388
Non-controlling iNterests ..........cccuveeererierieieirineneieiereeeeenens 4 5 5
Total €qUItY .......oooveiiieiee e 242 317 393

(1) As of June 30, 2021, as of December 31, 2019, and as of December 31, 2020, the subscribed capital amounted to €404
thousand.

7.9.1.1 June 30, 2021, Compared to December 31, 2020

Total equity increased by 24.0% from €317 million as of December 31, 2020 to €393 million as of
June 30, 2021, primarily due to the increase of retained earnings resulting from the favorable development of
results in the first half of 2021.

7.9.1.2 December 31, 2020, Compared to December 31, 2019
Total equity increased by 31.0% from €242 million as of December 31, 2019, to €317 million as of
December 31, 2020, primarily due to the group profit of €86 million, partly offset by effects in other

comprehensive income caused by the re-measurement of defined benefit plans and the exchange rate differences
from translation of results and financial positions.
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7.10 Contingent Liabilities and Other Financial Obligations

Contingent liabilities are possible obligations that arise from past events and whose existence will be
confirmed only by the occurrence of one or more uncertain future events not wholly within the control of the
Group. Moreover, contingent liabilities can be present obligations that arise from past events but which are not
recognized on the statement of financial position as it is not probable that an outflow of resources will be required
to settle the obligation or the amount of the obligation cannot be measured with sufficient reliability. According
to IAS 37, such contingent liabilities are not recorded in the statement of financial position but are disclosed in
the Notes.

Contingent liabilities as of December 31, 2020, were immaterial (December 31, 2019: €1 million).
7.11 Financial Risk Management

Through our international operations, we are exposed to various forms of financial risk including changes
in foreign exchange rates and interest rates. Our risk management activities are designed to effectively mitigate
these risks. Our Management Board is responsible for establishing a basic risk management policy, outlining
general procedures for hedging currency and interest rate risk and the utilization of derivative financial
instruments. Our subsidiaries are advised, but not obliged, to hedge themselves against foreign currency risks in
the local reporting currency by signing forward agreements with banks that have a high credit rating. Loans within
the Majorel Group that are subject to currency risk are hedged using derivatives. The Majorel Group Treasury
advises subsidiaries on operating risk and hedges risks using derivative financial instruments as necessary.

For more information on our financial risk management, please see the notes to our Financial Statements
included in pages F-56 et seqq. For a description of risks which are specific to the Company and/or its shares and
which are material for taking an informed investment decision, see “I Risk Factors”.

7.12 Financial Derivatives

We use standard market financial derivatives, usually unlisted (OTC) instruments. These include, in
particular, forward agreements. Transactions are entered into solely with Bertelsmann or banks with a high credit
rating. In general, the transactions with banks are only performed with banks approved by our Corporate Treasury.

7.13 Significant Accounting Judgments, Estimates and Assumptions

The preparation of our consolidated financial statements requires the use of accounting judgments,
estimates and assumptions that may impact the carrying amounts of assets, liabilities, income and expenses
recognized. Amounts actually realized may differ from estimated amounts. The following section presents
accounting judgments, estimates and assumptions that are material to our consolidated financial statements for
understanding the uncertainties associated with financial reporting.

®  Recognition of income and expense: The transaction prices to be determined using the contract-based
five-step model defined in IFRS 15 often include both fixed and variable considerations. The variable
components are determined on the basis of estimates, which are made and updated in accordance with
constraint conditions.

e Trade and other receivables: Calculation of loss allowance for accounts receivable is based on historical
credit loss rates for groups of financial assets with similar credit risk characteristics and on forward-
looking information, including customer-specific information and forecasts of future economic
conditions.

e Impairment: Our management’s estimates of cash flow, on which impairment tests are based, are based
on factors including assumptions of economic trends and the associated risks, the regulatory environment,
the competitive environment, market share, investments, EBITDA margins and growth rates. A
combination of long-term trends, industry forecasts and in-house knowledge, with special emphasis on
recent experience, is used in forming the assumptions about the development of the various relevant
markets in which we operate. The relevant markets are an area highly exposed to the general economic
conditions. The development of the relevant markets is just one of the key operational drivers we use
when assessing individual business models. The most important assumptions include estimated growth
rates, the weighted average cost of capital and tax rates. All these different elements are variable,
interrelated and difficult to isolate as the main driver of the various business models and respective
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valuations. Changes to these estimates as a result of more recent information could have a material impact
on the amount of the possible impairment. The growth rates applied are based on long-term real growth
rates for the relevant economies, growth expectations for the relevant sectors and long-term inflation
forecasts for the countries in which the cash-generating units operate. The values allocated to the key
assumptions are in line with external sources of information. The figures obtained using the respective
discount rates reflect the recoverable amount of the cash-generating units. Material changes in the market
or competitive environment may impair the value of cash-generating units.

e Pension obligations: Pension obligations are measured using the projected unit credit method. Using this
approach, biometric calculations, the prevailing long-term capital market interest rates and, in particular,
assumptions about future salary and pension increases are taken into account. As a result of the decrease
in the discount rate for measuring provisions for pensions, actuarial losses amounting to €7 million before
related tax effects were recognized in the item “Remeasurement component of defined benefit plans.”

e Provisions for onerous contracts are also based to a significant extent on management estimates with
regard to their amount and probability of occurrence. Assessments of whether there is a present
obligation, whether an outflow of resources is probable and whether it is possible to reliably determine
the amount of the obligation are generally based on the expertise of in-house or third-party specialists.
More recent information could change the estimates and thus impact the Group’s financial position and
financial performance. The legal and regulatory environment in which we operate does not bear
significant litigation risks. With regard to risk provisioning, a provision for potential losses from
litigation is recognized when the risks of a loss are considered probable and when a reliable estimate of
the anticipated financial impact is possible. For significant contingent liabilities for which the possibility
of a future loss is more than remote but less than probable, we estimate the possible loss where we believe
that an estimate can be made. Contingent liabilities from litigation that were of subordinate significance
from a Group perspective existed at the end of the reporting period. Management regularly reviews the
recognition, measurement and use of provisions along with the disclosure requirements for contingent
liabilities.

o Leases: Some real estate lease contracts include extension or termination options. Payments from these
optional periods are included in the lease liability, provided it is reasonably certain that the lease will be
extended beyond the non-cancellable lease period or that a termination option will not be exercised. In
assessing whether an option to extend or terminate will be exercised, management considers all facts and
circumstances for the respective lease object that are associated with an economic incentive to exercise
the extension option or not to exercise the termination option. These include, in particular, the amount of
lease payments compared to market prices in the optional period, completed or expected leasehold
improvements, and the importance of the underlying asset to our operations. The assessment is carried
out individually on a lease-by-lease basis.

In the case of purchase price allocations, assumptions are also made regarding the measurement of assets
and liabilities assumed as part of business combinations. This applies in particular with regard to the acquired
intangible assets, as measurements are based on fair value. As a rule, this is the present value of the future cash
flows after taking into account the present value of the tax amortization benefit. In addition, the definition of
uniform useful lives within our group is based on management’s assumptions.

The 